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FORWARD-LOOKING STATEMENTS

In addition to historical information, this repand the reports and documents incorporated byenederin this report contain statements
relating to future events and Cott's future resdltese statements are "forward-looking" within tieaning of the Private Securities
Litigation Reform Act of 1995 and include, but @t limited to, statements that relate to projeddiof revenues, earnings, earnings per s
cash flows, capital expenditures or other finanit&ahs, discussions of estimated future revenuamcdments and cost savings. These
statements also relate to Cott's business strafi@gys and expectations concerning its market iposituture operations, margins,
profitability, liquidity and capital resources. Gaally, words such as "anticipate,” "believe,” "tone," "could," "estimate," "expect,"
"intend," "may," "plan," "predict," "project,” "shubd," "will," and similar terms and phrases areduseidentify forward-looking statements in
this report and in the documents incorporated imréport by reference.

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 cdntrod any one or a combination of which could a@ffect whether the forward-looking
statements ultimately prove to be correct.

Actual results and trends in the future may diffeaterially from forward-looking statements depegdim a variety of factors, and are
qualified in their entirety by reference to thettas described in this report including, but natited to:

o loss of key customers, particularly Wal-Mart, dhe commitment of private label beverage custoretiseir private label beverage
programs;

0 increases in competitor consolidations and atiemket-place competition, particularly among brahdeverage 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 Gditility to maintain favorable arrangements
and relationships with its suppliers;

0 unseasonably cold or wet weather, which couldecediemand for Cott's beverages;

o Cott's ability to protect the intellectual profyenherent in new and existing products;

o0 adverse rulings, judgments or settlements in'Cexisting litigation, and the possibility thatdiibnal litigation will be brought against Cc
o product recalls or changes in or increased eafoent of the laws and regulations that affect €biisiness;

o currency fluctuations that adversely affect tkehange between the U.S. dollar on one hand anpdiied sterling, the Canadian dollar and
other currencies on the other hand;

o changes in interest rates;
o changes in consumer tastes and preference ake@td@mand for new and existing products;

o changes in general economic and business comgtittmd



o increased acts of terrorism or war.

Many of these factors are described in greateiildetthis report and in other filings with the SEGII future written and oral forward-looking
statements attributable to Cott or persons actm@ait's behalf are expressly qualified in theitirety by the previous statements. These
statements are made as of the date of this repott.undertakes no obligation to update any infdrmmacontained in this report or to publicly
release the results of any revisions to forwardlog statements to reflect events or circumstatttatsCott may become aware of after the
date of this report. Undue reliance should notlbeqdl on forward-looking statements.
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PART |
ITEM 1. BUSINESS
GENERAL DEVELOPMENT OF THE BUSINESS

Cott Corporation is the leading supplier of premiguality retailer brand carbonated soft drinkshie United States, Canada and the United
Kingdom. Cott operates its United States businassigh an indirect wholly owned subsidiary, CotvBeages Inc., its Canadian business
through the Cott Beverages Canada division andritged Kingdom business through an indirect whollyned subsidiary, Cott Beverages
Ltd. In addition to carbonated soft drinks, prodiirees include clear, sparkling flavored beveragaises and juice-based products, bottled
water, energy drinks and iced teas. Cott's prodaretsold principally under customer controlledraté labels, but Cott also offers product
under brand names that it either owns or licenses bthers.

Cott Corporation was incorporated in 1955 and igegoed by the Canada Business Corporations Acitamegistered Canadian office is
located at 333 Avro Avenue, Pointe-Claire, Quel@anada HI9R 5W3. Cott's principal executive offiaeslocated at 207 Queen's Quay
West, Suite 340, Toronto, Ontario, Canada M5J 1A7.

NARRATIVE DESCRIPTION OF THE BUSINESS

Since 1998, Cott has taken several steps to shlrengts management team and strategic focus. Mamagddentified and addressed
challenges during this transitional period andatétd a turnaround based on a three pronged sgraieg

o focus on carbonated soft drink business in cemgaphic markets of the United States, Canaddhendnited Kingdom;
o fix the cost structure for its product lines; and

o strengthen its business generally.

For 2002, Cott intends to build on the turnarouindtegy begun in 1998, and to broaden its strategy

o expand its business in core markets by increaniugiet share, winning new customers, developing pr@ducts and exploring new
channels;

0 make acquisitions or alliances to transform th&ifess structure to serve a growing customer base;

o build world class teams by empowering employbgsommunicating standards of excellence and adability and by leveraging best
practices; and

o drive margins and cash flow by focusing on castirn on assets, improving working capital turmsjahing product mix and gaining
efficiencies by applying Six Sigma across operation

Since 1995, Cott has expanded and strengthenprbiisiction and distribution capabilities in coregephic markets through a series of
acquisitions and capital investments. Over 85%af'€
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beverages are produced in owned or leased fasibitidy third party manufacturers under long-teantract with Cott. Acquisitions over the
last five years include:

o0 in January 1997, Cott acquired the rights topttineate label carbonated soft drink business ofrftuen Beverage Packers, Inc., including a
long-term packing agreement through which Cott stapproximately 75% of Premium's carbonateddririk production capacity at its
plant in Wyommissing, Pennsylvania;

0 in March 1997, Cott acquired Texas Beverage Rackec., a carbonated soft drink manufacturer witilant in San Antonio, Texas;

0 in 1997, Cott completed the construction of tveavrbeverage production facilities, one in Wilsowrtk Carolina and one in Tampa,
Florida;

o0 in the fall of 1997, Cott acquired Hero Drinkso@p (UK) Limited, through which it acquired Herstite of the art manufacturing facilities
and established customer base;

o in the fall of 2000, Cott acquired the Honickn@roup's retailer brand beverage business, throdgtiwvit acquired a carbonated soft drink
manufacturing facility in Concordville, Pennsylvanan established customer base and rights toititagé (TM) brand of seltzer water;

0 in July 2001, Cott acquired the right to manuieetthe retailer brand concentrate that it formebyained under a long-term supply contract
with the Royal Crown unit of Cadbury Schweppes pltd gained ownership of unique formulas, proprjeiraformation, a concentrate
manufacturing facility and RC's international besis; and

o0 in September 2001, Cott formed a new businessikewith Polar Corp., the leading independentilestarand beverage supplier in New
England, to enhance its position and customer ipate Northeast United States. Cott has a 51%date@nd consolidates the new venture in
its financial statements.

In recent years, Cott has grown its business amdrhage offerings primarily through acquisitionsotifier companies, new product lines and
growth with key customers. A part of Cott's strgtégto continue to expand its business throughuiadpns. To succeed in this strategy, Cott
must identify appropriate acquisition or strategfiance candidates.

As Cott seeks to expand its operations, it expectemcounter a number of risks, including:

o the need to add additional management and ottieatpersonnel;

o the need to add additional equipment and capacitlyird party manufacturing arrangements;

o the risk of failing to predict shifts in consunpeferences and to match its acquisition stratedliese shifts;
o the risk associated with increasing the scopeg@hic diversity and complexity of its operatipns

o the risk related to assuming the liabilitieshe# businesses and product lines that Cott acquines;

o the risk that Cott's acquisitions will not resunlthe operating efficiencies or other benefitst tih anticipates.
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Cott cannot provide assurance that acquisition gppities will be available, that it will have agseto the capital required to finance poter
acquisitions, that it will continue to acquire messses and product lines or that any of the bussesr product lines that it acquires will be
integrated successfully into the business or pproeétable.

Cott's strategy of focusing on the beverage busindthin core geographic markets led Cott to divkstfollowing non-strategic operations:
o the Australian beverage operations, which wele isoApril 1999;
o the frozen food business, which was sold in Ma§9t

o the packaging design business, which was sdltiay 1999, subject to an agreement by which the mewners committed to provide
ongoing creative services to Cott at competititegdor ten years from the date of sale;

o the Featherstone carbonated soft drink manufagtptant and related business in the United Kimgdehich were sold in May 1999;
0 a substantial portion of its minority interesiMienu Foods Limited (a pet food manufacturer), iuhi@s sold in August 1999;

o the polyethylene terephthalate ("PET") prefornmafacturing plant in Leland, North Carolina and BT bottle blowing equipment in
three of the carbonated soft drink manufacturiragid in the United States, which were sold to S¢hath-Lubeca Plastic Containers USA,
Inc. in April 2000, in connection with which Cotbtered into a long-term supply agreement with Sdhawh for PET bottles in the United
States; and

o the U.K. PET preform manufacturing business, Whi@s sold in October 2000.
In prior years, Cott disposed of its bottling ogigmas in Norway and South Africa, and its beer andck food businesses.

Recognizing the need for sustained long-term grawthbined with increased efficiency, Cott begaesructuring of its worldwide
operations in the fall of 1998 to centralize itgamizational structure in each of three core gqugcamarkets. As a result of these efforts, ¢
now operates its Canadian business through theBestirages Canada division, its United States tipagathrough its indirect wholly owne
subsidiary, Cott Beverages Inc., and its U.K. ofi@na through its indirect wholly owned subsidia@gtt Beverages Ltd.

In addition to changes in management and strafegics, in July of 1998 Cott's shareowner compasitinderwent a significant transition.
Along with various members of the Pencer familytt€ompleted a transaction involving Thomas H. Ceenpany and various of its related
and affiliated entities in which they purchasedaggregate of:

0 10,000,000 of common shares and an option tchpgecan additional 5,000,000 of common shares fnembers of the Pencer family; and

0 4,000,000 of Convertible Participating Voting 8ed Preferred Shares, Series 1, that are entdlgdting rights together with the common
shares on an as converted basis.

As a result of the transaction, upon exercise efaption and conversion of the preferred sharesiifis H. Lee Company and its affiliates
would own approximately 33.7% of the outstandingomn shares on a fully diluted basis.

-7-



Additionally, in November 1999, Cott granted Thonkthd ee Company and its affiliates the right toghase up to an additional 5% of the
outstanding voting shares on the open market. Abfuary 28, 2002, to Cott's knowledge and baped a review of public disclosure
documents, the right to purchase the additionabb%®ting shares had not been exercised. As coratida for the grant of this right, Thom
H. Lee Company and its affiliates granted to C@twirman of the Board a proxy to vote enough eirthoting shares to ensure that at no
time will Thomas H. Lee Company and its affiliates/e voting rights in respect of more than 35%hefutoting shares on a fully diluted ba
Thomas H. Lee Company and its affiliates have atgeed not to exercise any options to acquire mbtlee common shares if, after giving
effect to such exercise, they would have the pde&ote or hold more than 35% of the voting shares: fully diluted basis. The voting
agreement expires on the first to occur of the salgther arm's length disposition by Thomas H. Ceenpany and its affiliates or the Pencer
family shareowners of the voting shares of Cotteted by the agreement together with other shatgeduo options granted to the Pencer
family shareowners, and the expiration of the aptmpurchase 5,000,000 common shares of Cottagtdnt the Pencer family shareowners
to Thomas H. Lee Company and its affiliates. Coticipates converting the preferred shares to comshares on or before July 7, 2002.

FINANCIAL INFORMATION ABOUT SEGMENTS

For financial information about segments, see 26t& the consolidated financial statements, foomgages 46 and 47 of the 2001 Annual
Report to Shareowners, which is incorporated is thport by reference.

PRINCIPAL PRODUCTS AND PRINCIPAL MARKETS

Cott's principal markets are in the United Stamada and the United Kingdom. Although Cott predutie majority of its products under
private labels for sale to retail customers, ibaslls proprietary products that include brands @ott either owns or licenses from others.

Approximately 80% of Cott's beverages producedhélnited States were manufactured in facilities ére either owned or leased by Co
by third party manufacturers with whom Cott hasgldaerm packing agreements. Cott manufactures Viytal of the Canadian and United
Kingdom beverages in facilities that it either ovandeases. Cott relies on third parties to procarue distribute products in areas or markets
where it does not have its own production fac#itisuch as continental Europe, or when additioradyction capacity is required.

In 2001, sales of beverages, including concentradgsesented 100% of total sales revenues, asarechpo 100% in 2000 and 99.7% in
1999. Sales of beverages in the United Statesth®&179.4 million in 2001; $657.3 million in 20GhHd $596.8 million in 1999. Sales of
beverages in Canada totaled $163.7 million in 28289.7 million in 2000; and $172.1 million in 19%Ales of beverages, including
concentrates, in the United Kingdom and Internatidotaled $146.5 million in 2001; $162.6 milliam 2000; and $210.7 million in 1999.
Total sales revenue attributable to all countrieeothan Canada totaled $926.4 million in 20028 million in 2000; and $818.8 million
1999. Cott believes that the opportunity existsitrease sales of beverages in various markets by:

o leveraging existing customer relationships;
o obtaining new customers;
o exploring new channels of distribution; and

0 increasing its presence in the alternative b@eesggment.



Cott distributes beverages in a variety of waysesS$m the United States and Canada are either:

o picked up by customers at Cott's facilities;

o distributed to store locations using third-patistributors; or

o delivered by Cott or a common carrier to eitter tustomer's distribution centers or directlyeiait locations.

In the United Kingdom, Cott generally uses thirdtpaarriers to deliver products to the customeistribution centers or directly to stores,
although a few customers collect products direfcdyn the point of manufacture.

Cott may be liable if the consumption of any ofdteducts causes injury, iliness or death. Coti adgy be required to recall some of its
products if they become contaminated or are damagadslabeled. A significant unfavorable produabllity judgment or a widespread
product recall could have a material adverse efiadhe results of operations or cash flows. ABeatfruary 28, 2002, Cott was insured ag:
product liability claims with a limitation of $65ilfion and product recalls with a limitation of $hdillion, a $2 million deductible, and a 20%
coinsurance provision. Cott cannot provide assuwrahat its insurance coverage will be adequate.

INGREDIENTS AND PACKAGING SUPPLIES

The principal ingredients required to produce Ggqitbducts are concentrate, sweeteners and caradded Since July 2001, Cott makes
most of the concentrates it needs using ingredfeons third parties and sources the remaining cottages and other ingredients from outs
vendors. In July 2001, Cott purchased the righhéoretailer brand concentrate that it formerlyaiid under a lonterm supply contract wi
the Royal Crown unit of Cadbury Schweppes plc. Whik acquisition, Cott also gained ownership dfjue formulas, proprietary
information, a concentrate manufacturing facilihdeRC's international business. Cott purchasgwiitsary packaging supplies, including
PET bottles, caps and preforms, cans and lidsldab&tons and trays, from outside vendors.

Cott has a variety of suppliers for many of its enatls, and it maintains long-standing relationshigth many of these suppliers. Cott
typically enters into annual supply arrangemeritserathan long-term contracts with suppliers, ag long-term agreements with respect to
some of its key packaging supplies, such as alumicans and lids and PET bottles, and some keydignts, such as artificial sweeteners. If
Cott is forced to replace one or more of thesesugpliers, ingredient and packaging supply costg imarease or decrease.

None of the ingredients or packaging supplies dnatused to produce or package Cott's productsuarently in short supply, although t
supply of specific ingredients and packaging sggptiould be adversely affected by economic factoch as industry consolidation, energy
shortages, governmental controls, labor disputestier conditions and other factors.

The underlying commodity costs of the ingrediemtd packaging supplies, such as resin for PET, alumifor cans, and high fructose corn
syrup, are cyclical and historically have been scatbifo price volatility. The majority of Cott's doacts allow suppliers to alter the costs they
charge for ingredients and packaging supplies basazhanges in commaodity costs, and in some cdkes factors, at certain predetermined
times and subject to defined guidelines. As a te8uitt bears the risk of shifts in the market sadtthese commodities. A portion of the
ingredients and packaging supplies are subjedxéal forices for one-year terms, after which Copidglly negotiates new terms based upon
prevailing market conditions. If the cost of thésgredients or packaging supplies increases, Cajtloe unable
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to pass these costs along to customers througbspanding or contemporaneous adjustments to thiegsptices.
TRADE SECRETS, TRADEMARKS AND LICENSES

Cott sells the majority of its beverages to privateel customers who own the trademarks assocwitadhose products. Cott is the registered
owner of various trademarks, most notably Cott(TiviNorth America, as well as Stars & Stripes(TMEg9g(TM) and Vintage(TM) in the
United States and Fruitfull(TM), Edge(TM) and ReddRter(TM) in the U.K. In 2001, Cott acquired tights to the Cott(TM) trademark in
the United States from an unrelated third partytt @dicensed to use certain trademarks, includhgbby(TM) in Canada and RC(TM) in
certain regions of Canada, and Benshaws(TM) antef34fM) in the United Kingdom.

Cott's success depends in part on its intellegragerty. To protect this intellectual property tQelies principally on contractual restrictions
(such as nondisclosure and confidentiality agreas)ém agreements with employees, consultants astbmers, and on the common law of
trade secrets and proprietary "know-how." Cott atdies on trademark protection.

Cott may not be successful in protecting its ietglilal property for a number of reasons, including:
o competitors may independently develop intelleigaperty that is similar to or better than Cott's

o employees, consultants and customers may no algitheir contractual agreements and the costfof@ng those agreements may be
prohibitive, or those agreements may prove to lenforceable or more limited than anticipated;

o foreign intellectual property laws may not adeglyaprotect Cott's intellectual property rightsgda
o trademarks may be challenged, invalidated ounisented.

If Cott is unable to protect its intellectual profye it would weaken Cott's competitive positiondat could face significant expense to protect
or enforce intellectual property rights.

If Cott is found to infringe on the intellectualgmerty rights of others, it could incur significatemages, be enjoined from continuing to
manufacture, market or use the affected produdieaequired to obtain a license to continue mariufang or using the affected product. A
license could be very expensive to obtain or maybeaavailable at all. Similarly, changing produatgrocesses to avoid infringing the rights
of others may be costly or impracticable.

Occasionally, third parties may assert that Cotbiisnay be, infringing on or misappropriating thetellectual property rights. In these cases,
Cott will defend against claims or negotiate licemwhere it considers these actions appropriaieldotual property cases are uncertain and
involve complex legal and factual questions. Iftdmtcomes involved in this type of litigation, @uwdd consume significant resources and
divert its attention from business operations.

SEASONALITY OF SALES

Sales of beverages are seasonal, with the highkest wolumes generally occurring in the secondthind fiscal quarters, which correspond to
the warmer months of the year. Accordingly, salelswe tends to decrease during cold and wet weatbeths and can be affected by
unseasonably cold or wet
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weather conditions in core geographic markets.i@rother hand, when the weather is unseasonab vwzott may not have access to
adequate production capacity to meet sales demands.

CUSTOMERS

Cott's customers include many large national agnal grocery, mass-merchandise, drugstore, whldemd convenience store chains in
the core markets of the United States, Canadatend K. For the year ended December 29, 2001, saM&l-Mart Stores, Inc. and Safew:
Inc. accounted for approximately 39% and 11%, retbpaly, of total consolidated net sales. For thme period, top ten customers accounted
for approximately 72% of the total consolidated sades. Cott expects that sales of its producaslifmited number of customers will continue
to account for a high percentage of sales for ¢theskeeable future. The loss of Wal-Mart would, tredloss of one of Cott's other significant
customers could, have a material adverse effeitsdrusiness, financial condition and results afragions.

COMPETITION

The markets for Cott's products are extremely cditiyee Competition in these markets could caus# @olose market share, reduce pricing
or increase capital and other expenditures. Coregahat produce and sell the major, national bteveérages located in Cott's core
geographic markets possess significantly greatentiial and marketing resources than Cott possd3seate label beverages that Cott
supplies to its customers compete for access 1b ghace with branded beverage products on thes ledigjuality and price. Cott's customers
primarily control the shelf space but there is namgntee that they will allocate space to theiaida label products. In addition, entry of any
of the national brand companies into the privatelaegment of the beverage market could have eriakadverse effect on Cott's business,
financial condition and results of operations. Gigb faces competition from other private labeldsage manufacturers in the United States
and the U.K., some of which possess substantidlifapfacilities.

Cott differentiates itself from other private lalbelverage suppliers by offering its customers sapeervice, efficient distribution methods,
manufacturing innovation, premium quality producstegory management and strategies for packagugnarketing. Cott strives to
maintain the quality and consistency of tasteopibducts through access to premium quality cothather concentrates.

RESEARCH AND DEVELOPMENT

Cott maintains a research facility in Columbus, G&owhere new beverages are developed and custdn@ott believes that the provisior
these services and the expansion of its produes lame key to innovation, and are an importantgfdts business strategy. During 2001, Cott
spent approximately $1.9 million on product reskamd development, as compared with $1.5 millio2dA0 and $1.9 million in 1999.

GOVERNMENT REGULATION AND ENVIRONMENTAL MATTERS

Cott's operations and properties are subject towsifederal, state, local and foreign laws andilisgns. Cott cannot provide assurance that
it has been or will at all times be in compliandéwall regulatory requirements or that it will natur material costs or liabilities in
connection with regulatory requirements.

As a producer of beverages, Cott must comply witdpction, packaging, quality, labeling and disitibn standards in each of the countries
where it operates, including, in the United States,
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those of the federal Food, Drug and Cosmetic Aott (S also subject to various federal, state,llaca foreign environmental laws and
workplace regulations. These laws and regulatinaside, in the United States, the Occupationalt@afied Health Act, the Unfair Labor
Standards Act, the Clean Air Act, the Clean Watetr @nd laws relating to the maintenance of fualagie tanks.

The Ontario Environmental Protection Act providieatta minimum percentage of a bottler's soft dsales within specified areas in Ontario
must be made in refillable containers. To complthwhese requirements, Cott and many other indystriicipants would have to
significantly increase sales in refillable contameéNhile attempts to improve sales in refillabtstiners is being undertaken, the
requirements of the Ontario Act are not being nye€btt or other industry participants. The Ontagavernment is not enforcing the Ontario
Act at this time, but if it chooses to enforcenitthe future Cott could incur fines for non-comptia and the possible prohibition of sales of
soft drinks in non-refillable containers in Ontanehile compliance with the Ontario Act could resnlreduced margins. Although Cott
continues to work with industry groups to revievegible alternatives to the provisions of the Ontéct to propose to the Ontario
government, the success of these efforts cannpiduticted.

Management believes that Cott's current practindspaocedures for the control and disposition oftes comply in all material respects with
applicable laws, and with the exception of the @atAct, that it is in compliance in all materia@spects with the existing legislation in Cott's
core markets.

EMPLOYEES

As of December 29, 2001, Cott had approximatel22 @mployees, of whom an estimated 1,134 wereddaatthe United States, 700 were
located in Canada and 394 were located in the Uikitagdom and elsewhere. Cott has entered into nemsecollective bargaining
agreements that management believes contain teanare typical in the beverage industry. As tteggeements expire, management beli
that they can be renegotiated on terms satisfatboBott. Cott considers its relations with empley¢o be good.

ITEM 2. PROPERTIES

Cott operates seven beverage production faciliti¢ise United States, five of which it owns and tefavhich it leases, as well as the global
concentrate manufacturing facility in Columbus, @ga. Cott operates six beverage production féedlitn Canada; four of which it owns and
two of which it leases. In the United Kingdom, Cotins and operates two beverage production faslifrotal square footage of the
production facilities operated by Cott is approxiety 1,490,425 in the United States including tbeaentrate facility; 934,317 in Canada;
and 469,442 in the United Kingdom. Lease termsHose leased beverage production facilities expgteveen 2003 and 2012. Cott believes
that its facilities and production equipment, tdgetwith third-party manufacturing arrangementsyjite sufficient capacity to meet current
intended purposes, and that it will be sufficienstipply foreseeable demand from customers, evpadak months. In addition, management
believes that increased demand can be met by singeproduction in its facilities through increagegersonnel and the number of their
shifts.

ITEM 3. LEGAL PROCEEDINGS

In August 1999, Cott was named as a defendant acton styled North American Container, Inc. va®tipak Packaging Inc., et al., filed in
the United States District Court for the Northeristiict of Texas, Dallas Division. The plaintiff,d&h American Container, Inc., has sued
over forty defendants, alleging, among other thitigat Cott has infringed on their United Stateteptrelating to plastic
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containers. The complaint subsequently was ametudiedlude a Reissue Patent based on the origatehpin suit. The plaintiff alleges that
the infringement is willful, and seeks injunctiwaief, treble damages and recovery of attornees #nd costs. Cott has reached an agreemer
with its major supplier of PET bottles in the UitBtates to indemnify Cott for a significant pontiof its costs and damages, if any. This
portion is based on the supplier's pro rata shitteose PET bottles supplied to Cott that Cott $olthe United States during the period in
issue in the litigation, currently estimated to8%86. Cott is not in a position to state the antitéiol outcome of this case at this time; however,
it believes that any damages that may be awardtgktplaintiff will not be material.

Cott is engaged in various litigation matters ia trdinary course of its business. Cott believasttie resolution of these matters will not
have a material adverse effect on its financiab#oon and results of operations.

ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS
No matters were submitted to a vote of shareowtherieg the fourth quarter of 200
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EXECUTIVE OFFICERS OF THE COMPANY

The following is a list of names and ages of alCaott's executive officers as of February 28, 200dicating all positions and offices that
each of them hold.

NAME AND MUNICIPALITY OF PERIOD SERVED

RESIDENCE OFFICE AGE  AS OFFICER

Frank E. Weise Il ............. President, Ch ief Executive Officer and 57 1998 to presen t
Vero Beach, Florida Chairman of t he Board of Cott

Corporation

Mark Benadiba ................... Executive Vic e-President of Cott 48 1990 to presen t
Toronto, Ontario Corporation a nd President

of Cott Bever ages Canada
Paul R. Richardson ............. Executive Vic e-President, Global 45 1994 to presen t
Sarasota, Florida Procurement a nd Innovation of Cott

Corporation

John K. Sheppard................. Executive Vic e-President of Cott 44 2002 to presen t
Hillsborough County, Florida Corporation a nd President of Cott
Beverages USA

Raymond P. Silcock .............. Executive Vic e-President and 51 1998 to presen t
Loveladies, New Jersey Chief Financi al Officer of Cott
Corporation

Mark R. Halperin ................ Senior Vice-P resident, General Counsel 44 1995 to presen t
Toronto, Ontario and Secretary of Cott Corporation

Colin D. Walker ................ Senior Vice-P resident, Human Resources 44 1998 to presen t
London, Ontario of Cott Corpo ration

Catherine M. Brennan ............ Vice-Presiden t, Treasurer of Cott 44 1999 to presen t
Toronto, Ontario Corporation

Tina Dell’Aquila ................ Vice-Presiden t, Controller of Cott 39 1998 to presen t
Toronto, Ontario Corporation

lvano R. Grimaldi ............... Vice-Presiden t, Global Procurement of 44 2000 to presen t
Rosemere, Quebec Cott Corporat ion

Douglas P. Neary ................ Vice-Presiden t, Chief Information 46 2002 to presen t
Philadelphia, Pennsylvania Officer of Co tt Corporation

Edmund P. O'Keeffe .............. Vice-Presiden t, Investor Relations and 38 1999 to presen t
Toronto, Ontario Corporate Dev elopment of Cott

Corporation
Prem Virmani .................... Vice-Presiden t, Technical Services of 55 1991 to presen t

Columbus, Georgia Cott Corporat ion

During the last five years, the above persons haem engaged in their principal occupations ottleoexecutive capacities with Cott except
as follows:

o prior to April 1998, Frank E. Weise Il was Chaan of Confab Inc. (manufacturer of retailer brahfiaminine hygiene and incontinence
products) and prior to January 1997, was Senioe Yiesident of Campbell Soup Company, and Presidgaitery and Confectionery
Division, of Campbell Soup Company;

o prior to January 2002, John K. Sheppard wasgeasiand chief executive officer of Service Cenfimthnologies, Inc. and prior to
February 2000 was Vice-President, President NW fgean division and Vic@resident, President Central European divisiom@ifGoca Col:
Company;

o Paul R. Richardson has held several senior mamamgiepositions since joining Cott in 1994;
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o prior to September 1998, Raymond P. Silcock whaisfG-inancial Officer of Delimex Holding Inc. (alling company) and prior to 1997
was Vice-President Finance - Bakery and Confectiobévision of Campbell Soup Company;

o prior to September 1998, Mark R. Halperin hekl pbsition of Vice President, General Counsel aaxt&ary and is the brother of Stephen
H. Halperin, a Director of the Company;

o prior to September 1998, Colin D. Walker was 8eManager, Deloitte & Touche Consulting and ptmG6eptember 1997 was Vice-
President, Human Resources of Imasco (consumeugi®dnd services);

o prior to February 1999, Catherine M. Brennan Wasasurer and Senior Director, Taxation of Nabisicb (food and beverage company);
o prior to November 1997, Tina Dell'Aquila was it@r, Corporate Accounting of Dominion Textile Irfextile company);

o prior to February 2002, Douglas P. Neary was aagament consultant to Cott and various other camepaPrior to June 2001, he was
Chief Executive Officer of eonDigital, Inc. Priay February 2000, he served IBM as a Global BusiBgssutive and prior to March 1997, he
was National Practice Manager, Document TechnotofgieCap Gemini America (management and IT comguftrm); and

o Edmund O'Keeffe has held several senior managgmositions since joining Cott in October 1994.
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PART Il
ITEM 5. MARKET FOR THE REGISTRANT'S COMMON EQUITY A ND RELATED SHAREOWNER MATTERS

The Company's common shares are listed on the Tm&inck Exchange under the ticker symbol "BCBd an Nasdaq under the ticker
symbol "COTT."

The tables below show the high and low reportedshare sales prices of common shares on the To&tatdk Exchange (in Canadian
dollars) and on Nasdag (in U.S. dollars) for thdidated periods of the two years ended Decembe2(®¥1,.

Toronto Stock Exchange (Cdn$)

2001 2000
HIGH LOW HIGH LOW
January 1 - March 31........cccceeeennen. 18.90 11.00 10.25 7.25
April 1 -June 30......ccccvveivivnenens 18.60 13.10 9.50 6.60
July 1 - September 30.......cccceeeeeennnn. 24.06 16.68 9.20 7.30
October 1 - December 31.................... 27.40 20.40 12.15 8.50

Nasdaq (U.S.$)

2001 2000
HIGH LOwW HIGH LOwW
January 1 - March 31........ccccvvvveenens 12.13 7.25 7.00 5.00
April 1 -June 30.......evveveveeeenennnn. 12.00 8.43 7.25 4.38
July 1 - September 30.........cccccueenee 15.49 10.95 6.06 4.88
October 1 - December 31..................... 17.43 12.85 7.88 5.53

As of February 28, 2002, Cott had 905 shareowniemsoord. This number was determined from recorditained by Cott's transfer agent
and it does not include beneficial owners of s¢m&iwhose securities are held in the names obwarilealers or clearing agencies. The
closing sale price of Cott's common shares on Felpr28, 2002 was Cdn$28.80 on the Toronto Stoch&mxge and U.S.$17.98 on Nasdag.

Cott has not paid cash dividends since June 198& @&unlikely that Cott will do so in 2002. Theeare certain restrictions on the payment of
dividends under the term loan and credit facilitgl ahe indenture governing the 8% senior subordahabtes maturing in 2011. The most
restrictive is the quarterly limitation on dividentased on the prior quarter's earnings.

CALCULATION OF AGGREGATE MARKET VALUE OF NONAFFILIA TE SHARES

For purposes of calculating the aggregate markaeewvaf common shares held by non-affiliates as showthe cover page of this report, it
was assumed that all of the outstanding shares lveddeby non-affiliates except for shares held ogaors (other than Frank E. Weise I,
who is also an officer), Thomas H Lee Company asdffiliates, Legg Mason Inc., Nancy Pencer, tiate of Gerald N. Pencer and Nancy
Pencer, Stephen Halperin and Fraser Latta as éusfehe Nancy Pencer Spouse Trust. Howeverskitald not be deemed to constitute an
admission that any of these parties are, in fdfiiates of Cott, or that there are not other paswho may be deemed to be affiliates. Further
information concerning shareholdings of officensedtors and principal stockholders is includednaorporated by reference in Item 12;
Security Ownership of Certain Beneficial Owners Mahagement.
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RECENT SALES OF UNREGISTERED SECURITIES

On December 21, 2001, Cott completed a privateioffethrough an indirect wholly owned subsidiaBgtt Beverages Inc., of $275 million
principal amount of senior subordinated notes Wiktmature on December 15, 2011 and accrue intetean annual rate of 8%. The 8%
senior subordinated Notes due 2011 were offeredssued to Lehman Brothers, BMO Nesbitt Burns Can CIBC World Markets, as
qualified institutional buyers under Rule 144A bétSecurities Act of 1933 and to persons outsiddJihited States under Regulation S of the
Securities Act.

ITEM 6. SELECTED FINANCIAL DATA

"Selected Financial Data" for the periods 1997 ulgilo2001, on page 49 of the 2001 Annual Reporharé&wners, is incorporated by
reference in this report.

Consolidated financial statements in accordance @inadian GAAP are made available to all shareosenad filed with Canadian
regulatory authorities. Under Canadian GAAP, Ceptorted a net income of $30.2 million in 2001, #24illion in 2000, and $20.2 million
1999, compared to a net income under U.S. GAAR8{®million in 2001, $25.4 million in 2000, and&#4 million in 1999. See page 18 of
"Management's Discussion and Analysis of FinarnCaidition and Results of Operations” in the 200hdal Report to Shareowners for the
reasons for the significant difference between @amaand U.S. GAAP net income.

ITEM 7. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS

"Management's Discussion and Analysis of Finarn€@idition and Results of Operations," on page12Btof the 2001 Annual Report to
Shareowners, is incorporated by reference in dpst.

ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES A BOUT MARKET RISK

"Quantitative and Qualitative Disclosures About kirRisk," on pages 21 and 22 of the 2001 AnnugloRdo Shareowners, is incorporated
by reference in this report.

ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

The following consolidated financial statementsjuded in the 2001 Annual Report to Shareowneesjraxorporated by reference in this
report at the pages indicated:

1. Report of Independent Accountants (page 24)

2. Consolidated Statements of Income - Years eBamgmber 29, 2001, December 30, 2000 and Janu2600, (page 25)

3. Consolidated Balance Sheets - As of Decembe2@®, and December 30, 2000 (page 26)

4. Consolidated Statements of Shareowners' EqiiBers ended December 29, 2001, December 30, 2@D0amuary 1, 2000 (page 27)
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5. Consolidated Statements of Cash Flows - Yeats@December 29, 2001, December 30, 2000 and Jahu2000 (page 28)

6. Notes to the Consolidated Financial Statemgragds 29 - 47)

7. Quarterly Financial Information (Unaudited) (patB)

ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTAN TS ON ACCOUNTING AND FINANCIAL DISCLOSURE
None.
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PART 1lI
ITEM 10. EXECUTIVE OFFICERS AND DIRECTORS

The information required by this item regardingediors is incorporated by reference to, and wiltbetained in, the "Election of Directors'
section of the definitive proxy statement, whichl we filed within 120 days after December 29, 2008e information required by this item
regarding executive officers appears as the Suppiéry Item in Part I.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMRINCE

The information required by this item is incorp@aby reference to, and will be contained in, tBection 16(a) Beneficial Ownership
Reporting Compliance" section of the definitive yyratatement, which will be filed within 120 dayfsem December 29, 2001.

ITEM 11. EXECUTIVE COMPENSATION

The information required by this item is incorp@aby reference to, and will be contained in, tBretutive Compensation” section of the
definitive proxy statement, which will be filed \wih 120 days after December 29, 2001.

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL O WNERS AND MANAGEMENT

The information required by this item is incorpeby reference to, and will be contained in, tietihg Shares and Principal Owners
Thereof," and the "Directors Table" sections of deéinitive proxy statement, which will be filed thin 120 days after December 29, 2001.

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACT IONS

The information required by this item is incorp@cby reference to, and will be contained in, ertain Relationships and Related
Transactions" section of the definitive proxy staéat, which will be filed within 120 days after Bmuober 29, 2001.
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PART IV
ITEM 14. EXHIBITS, FINANCIAL STATEMENT SCHEDULES AN D REPORTS ON FORM 8-K
1. Financial Statements:

The financial statements filed as part of this repee listed on the Index to Financial Statemehs, is included in the 2001 Annual Repot
Shareowners, which is incorporated by referendkigreport. (See Iltem 8).

2. Financial Statement Schedules:
Report of Independent Accountants
Schedule Il -- Valuation and Qualifying Accounts
Schedule Il - Consolidating Financial Statements

All other schedules called for by the applicableCstecounting regulations are not required underdtated instructions or are inapplicable
and, therefore, have been omitted.

3. Exhibits:
Number Description
2.1+ Asset Purchase Agreement by and b etween Concord Beverage

Company and Concord Beverage LP,
(incorporated by reference to Exh
dated as of October 18, 2000).

dated as of October 18, 2000
ibit 2.1 to Cott's Form 8-K

2.2+ Agreement of Sale by and between Concord Beverage Company and
Concord Beverage LP, dated as of October 18, 2000
(incorporated by reference to Exh ibit 2.2 to Cott's Form 8-K
dated as of October 18, 2000).

2.3 Acquisition Agreement, dated Nove mber 20, 1997, among Cott UK
Limited, Cott Corporation and the several persons listed in
Schedule 1 to the Agreement relat ing to the acquisition of
Hero Drinks Group (U.K.) Limited (incorporated by reference to
Exhibit 10.2 to Cott's Form 10-K dated March 31, 2000).

2.4 (*) Asset Acquisition and Facilit y Use Agreement, dated April
13, 2000, between BCB USA Corp. ( since renamed "Cott Beverages
Inc.") and Schmalbach-Lubeca Plas tic Containers USA, Inc.
relating to the sale of the PET p erform blow molding operation
(incorporated by reference to Exh ibit 10.1 to Cott's Form 10-Q
dated May 16, 2000).

2.5+ (*) Asset Purchase Agreement by a nd among Royal Crown Company,
Inc., Cott Corporation and BCB US A Corp. (since renamed "Cott
Beverages Inc.") dated as of June 13, 2001 (incorporated by
reference to Exhibit 2.1 to Cott' s Form 8-K dated July 19,
2001).

3.1 Articles of Incorporation of Cott (incorporated by reference

to Exhibit 3.1 to Cott's Form 10-
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3.2

4.1

4.2

4.3

4.4

10.1

10.2

10.3

10.4

10.5

10.6

10.7

10.8

10.9

By-laws of Cott (filed herewith).

Subscription Agreement dated as o
(as issuer) Convertible Participa
Shares, Series 1 (incorporated by
Cott's Form 10-K dated March 31,

Letter Agreement dated as of Nove
standstill provisions between Cot
Company (incorporated by referenc
Form 10-K dated March 31, 2000).

Indenture dated as of December 21
issuer) and HSBC Bank USA (as tru

Registration Rights Agreement dat
among Cott Beverages Inc., the Gu
Lehman Brothers Inc., BMO Nesbitt
Markets Corp. (filed herewith).

(*) Termination Agreement, dated
Cott Beverages USA, Inc. and Prem
(incorporated by reference to Exh
10-K dated March 31, 2000).

(*) Supply Agreement, dated Decem
Wal-Mart Stores, Inc. and Cott Be
Beverages Inc.") (incorporated by
Cott's Form 10-K dated March 31,

(**) Employment Agreement of Fran
1998 (incorporated by reference t
10-K dated March 31, 2000), as am
(incorporated by reference to Exh
for the period ended June 30, 200

(**) Employment Agreement of Mark
1997, as amended December 19, 199
to Exhibit 10.7 to Cott's Form 10
as further amended September 25,
reference to Exhibit 10.6 to Cott
2001).

(**) Employment Agreement of Paul
23, 1999 (incorporated by referen
Form 10-K dated March 31, 2000),
(filed herewith).

(**) Employment Agreement of Raym
17, 1998 (incorporated by referen
Form 10-K dated March 31, 2000).

(**) Employment Agreement of Mark
2000 (filed herewith).

(**) Amended 1999 Executive Incen
effective January 3, 1999 (incorp
Exhibit 10.9 to Cott's Form 10-K

(**) 2000 Executive Incentive Sha
effective January 2, 2001 (incorp
Exhibit 10.10 to Cott's Form 10-K

f June 12, 1998 for Cott's
ting Voting Second Preferred
reference to Exhibit 4.2 to
2000).

mber 3, 1999, regarding
t and the Thomas H. Lee
e to Exhibit 4.3 to Cott's

, 2001, between Cott (as
stee) (filed herewith).

ed as of December 21, 2001,
arantors named therein and
Burns Corp. and CIBC World

November 1, 1999, between
ium Beverages Packers, Inc,
ibit 10. 1 to Cott's Form

ber 21, 1998, between
verages USA, Inc. (now "Cott
reference to Exhibit 10.3 to
2000).

k E. Weise Il dated June 11,
0 Exhibit 10.5 to Cott's Form
ended July 3, 2001

ibit 10.2 of Cott's Form 10-Q
1).

Benadiba dated October 7,

7 (incorporated by reference
-K dated March 31, 2000), and
2000 (incorporated by

's Form 10-K dated March 7,

R. Richardson dated August
ce to Exhibit 10. 8 to Cott's
as amended February 18, 2002

ond P. Silcock dated August
ce to Exhibit 10. 9 to Cott's

R. Halperin dated July 14,

tive Share Compensation Plan
orated by reference to
dated March 7, 2001).

re Compensation Plan
orated by reference to
dated March 7, 2001).



10.10 (**) 2001 Executive Incentive Sha
effective January 2, 2002 (filed

10.11 (**) Second Canadian Employee Sha
January 2, 2001 (incorporated by
to Cott's Form 10-K dated March 7

10.12 Share Plan for Non-Employee Direc
2002 (filed herewith).

10.13 (*) Credit Agreement dated as of
Corp. (since renamed "Cott Bevera
and the several lenders, Lehman B
National Bank, Bank of Montreal a
Inc. (incorporated by reference t
8-K dated July 19, 2001), as amen
December 19, 2001 (filed herewith

10.14 Services Agreement among Cott Cor
and Don Watt dated June 1, 1999 (

131 Annual Report to Shareowners for
2001 (filed herewith).

211 List of Subsidiaries of Cott (fil

23.1 Consent of Independent Accountant

+ In accordance with Item 601(b)(2) of Regulat
Exhibit have been omitted and a list briefly
contained in the Exhibit. The Registrant wil
omitted exhibit to the Commission upon reque

(*) Document is subject to request for confident

(**) Indicates a management contract or compensat

re Compensation Plan
herewith).

re Purchase Plan effective
reference to Exhibit 10.11
, 2001).

tors effective January 2,

July 19, 2001 between BCB USA
ges Inc."), Cott Corporation
rothers Inc., First Union

nd Lehman Commercial Paper,
o Exhibit 10.1 to Cott's Form

ded December 13, 2001 and

).

poration, Deuteronomy Inc.
filed herewith).

the year ended December 29,

ed herewith).

s (filed herewith).

ion S-K, the exhibits to this
describing those exhibits is
| furnish a copy of any

st.
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REPORTS ON FORM 8-K

On December 20, 2001, Cott filed a Current Reporform 8K dated December 20, 2001 to report under Iters Btention to offer, throug
an indirect wholly-owned subsidiary, Cott Beverafyes, approximately $275 million principal amountfs8% senior subordinated notes due
December 15, 2011.

On December 20, 2001, Cott filed a Current Reporform 8-K dated December 20, 2001 to report uitder 5: (1) the credit facility
amendment and
(2) the litigation with Crown, Cork & Seal Comparig¢.
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REPORT OF INDEPENDENT ACCOUNTANTS ON
FINANCIAL STATEMENT SCHEDULES

To the Board of Directors of
COTT CORPORATION

Our audits of the consolidated financial statemesfisrred to in our report dated January 30, 2@aring in the 2001 Annual Report to
Shareowners of Cott Corporation (which report amasolidated financial statements are incorporateceference in this Annual Report on
Form 10-K) also included an audit of the finanaidtement schedules listed in Iltem 14(2) of thisyFd0-K. In our opinion, these financial
statement schedules present fairly, in all mateegpects, the information set forth therein whesadrin conjunction with the consolidated
financial statements.

/sl PricewaterhouseCoopers LLP

Pri cewat er houseCoopers LLP

Toronto, Ontario
March 5, 2002
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&f{(the Securities Exchange Act of 1934, the Resyigthas duly caused this report to be
signed on its behalf by the undersigned, theredatp authorized.

COTT CORPORATION

By: /sl Frank E. Weise |11

Frank E. Weise |11
Chai rman, President and Chi ef Executive
O ficer

Date: March 8, 2002

Pursuant to the requirements of Section 13 or lth@ Becurities Exchange Act of 1934, the Registias duly caused this report to be sic
on its behalf by the undersigned, thereunto duth@nzed.

/sl Frank E. Weise IlI Chairman, Presid ent and Chief Date: March 8, 2002
Executive Office r
Frank E. Weise Il (Principal Execu tive Officer)
/sl Raymond P. Silcock Chief Financial Officer Date: March 8, 2002
(Principal Finan cial Officer)

Raymond P. Silcock

/sl Tina Dell'Aquila Vice President, Controller Date: March 8, 2002
(Principal Accou nting Officer)
Tina Dell'Aquila
/sl Serge Gouin Director Date: March 8, 2002
Serge Gouin
/sl Colin J. Adair Director Date: March 8, 2002

Colin J. Adair



/sl W. John Bennett

W. John Bennett

/s/ C. Hunter Boll

C. Hunter Boll

/sl Thomas M. Hagerty

Thomas M. Hagerty

/sl Stephen H. Halperin

Stephen H. Halperin

/sl David V. Harkins

David V. Harkins

/sl True H. Knowles

True H. Knowles

/s/ Donald G. Watt

Donald G. Watt

Director

Director

Director

Director

Director

Director

Director

Date:

Date:

Date:

Date:

Date:

Date:

Date:

March 8, 2002

March 8, 2002

March 8, 2002

March 8, 2002

March 8, 2002

March 8, 2002

March 8, 2002
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SCHEDULE II -- VALUATION AND QUALIFYING ACCOUNTS

BA
BEG

DESCRIPTION

RESERVES DEDUCTED IN THE

BALANCE SHEET FROM THE

ASSETS TO WHICH THEY APPLY

Allowances for losses on:

Accounts receivables....................... $

Inventories .

Intangibles and other assets....

Deferred income taxes...........ccccc...... (

includes $(2.9) million from acquisitions

BA
BEG

DESCRIPTION

RESERVES DEDUCTED IN THE

BALANCE SHEET FROM THE

ASSETS TO WHICH THEY APPLY

Allowances for losses on:

Accounts receivables.............cccoo.e. $

INVeNtories. .....ccceeveveeeiiee e,

Property, plant and equipment..............

GoodWill.......ccvveiiiiieeiiieeiin,

Intangibles and other assets...............

Deferred income taxes...........cc.........

BA
BEG
DESCRIPTION
RESERVES DEDUCTED IN THE
BALANCE SHEET FROM THE
ASSETS TO WHICH THEY APPLY
Allowances for losses on:
Accounts receivables....................... $
INVeNtOries. ....cccvevveveeeiiie e, (
Property, plant and equipment..............
GoOdWIll.......oovviiiiiiiciicees
Intangibles and other assets...............
Deferred income taxes...........ccccc...... (

YEAR ENDED DECEMBER 29, 2001

LANCEAT  CHARGED TO CHARGED BALANCE AT
INNING OF COSTSAND  TO OTHER END OF
YEAR EXPENSES ACCOUNTS * DEDUCTION  YEAR
(3.3) $(0.2) $(2.6) $1.0 $(5.1)
(5.1) (1.9) - 0.9 (6.1)

(1.1) - - - (1.1)

10.1) 5.3 - 48 -

19.6) $3.2 $(2.6) $6.7  $(12.3)

YEAR ENDED DECEMBER 30, 2000

LANCE AT CHARGEDTO  CHARGED BALANCE AT
INNING OF COSTSAND  TO OTHER END OF
YEAR EXPENSES ~ ACCOUNTS DEDUCTION  YEAR
(8.7) $(0.4) $ - $ 5.8 $(3.3)
(5.9) (2.9) - 3.7 (5.1)

- (0.8) - 0.8 -
(1.2) - - 1.2 -
(1.1) (0.4) - 0.4 (1.1)
(9.3) (0.8) - - (10.1)
26.2) $(5.3) $ - $11.9 $(19.6)

YEAR ENDED JANUARY 1, 2000

LANCE AT CHARGEDTO  CHARGED BALANCE AT
INNINGOF  COSTSAND  TO OTHER END OF
YEAR EXPENSES  ACCOUNTS DEDUCTION  YEAR
(7.5) $(2.7) $ - $ 15 $(8.7)
13.3) 1.1 - 6.3 (5.9)
(3.5) 0.3 - 3.2 -

- (2.4) - 1.2 (1.2)
(0.5) (0.1) (1.0) 0.5 (1.1)
20.2) 10.9 - - (9.3)
45.0) $7.1 $(1.0) $12.7 $(26.2)




SCHEDULE IIl - CONSOLIDATING FINANCIAL STATEMENTS

Cott Beverages Inc., a wholly owned subsidiary oftChas entered into financing arrangements warehguaranteed by Cott and certain
other wholly owned subsidiaries (the "Guarantorstdiaries™).Such guarantees are full, unconditi@mal 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., GuaraBabsidiaries and Cott's other subsidiaries (M@n*guarantor Subsidiaries").The balance
sheets, statements of income and cash flows fdrBesterages Inc. have been adjusted retroactivalyddude Concord Beverage Company,
Concord Holdings GP and Concord Holdings LP thaeveenalgamated with Cott Beverages Inc on Dece2®e2001. The supplemental

financial information reflects the investments atCand Cott Beverages Inc. in their respectivesgliairies using the equity method of
accounting.

COTT CORPORATION
CONSOLIDATING STATEMENTS OF INCOME

(in millions of U.S. dollars)

FOR THE YEAR ENDED DECEMBER 29, 2001

C oTT
COTT BEV ERAGES GUARANTOR NON-GUARANTOR ELIMINATION
CORPORATION INC. SUBSIDIARIES SUBSIDIARIES ENTRIES CONSOLIDATED

Sales $ 1978 % 775.4 $ - $153.0 (36.1) $ 1,090.1
Cost of sales 162.1 638.7 - 139.0 (37.1) 902.7
Gross profit 35.7 136.7 - 14.0 1.0 187.4
Selling, general and

administrative expenses 22.3 54.9 0.2 16.7 - 94.1
Unusual items (0.1) - - 0.1
OPERATING INCOME 13.5 81.8 (0.2) (2.8) 1.0 93.3
Other income, net (0.2) (0.1) - (2.1) - (2.4)
Interest expense, net 5.4 5.1 20.4 1.3 - 32.2
Minority interest - - - 0.4 0.4
INCOME (LOSS) BEFORE INCOME

TAXES AND EQUITY INCOME 8.3 76.8 (20.6) (2.4) 1.0 63.1
Income taxes (1.0) (25.0) - 2.2 0.6 (23.2)
Equity income 32.6 0.4 52.2 - (85.2) -

Income (loss) from continuing

operations 39.9 52.2 31.6 (0.2) (83.6) 39.9
Extraordinary item - - - - - R

NET INCOME (LOSS) $ 399 $ 522 $31.6 $(0.2) $(83.6) $ 399




COTT CORPORATION

CONSOLIDATING BALANCE SHEETS

(in millions of U.S. dollars)

COTT
CORPORATION BEVE
ASSETS
Current assets
Cash and cash equivalents $ - $
Cash in trust 297.3
Accounts receivable 28.7
Inventories 11.7
Prepaid expenses 14
339.1
Property, plant and equipment 49.3
Goodwill 17.2
Intangibles and other assets 11.2
Due from affiliates 251.1
Investments in subsidiaries 188.3

$ 856.2 $

LIABILITIES

Current liabilities
Short-term borrowings $ 17 $
Current maturities of

long-term debt 276.4
Accounts payable and
accrued liabilities 39.8
317.9
Long-term debt -
Due to affiliates 328.0
Other liabilities 14.9
660.8

Minority interest -
SHAREOWNERS' EQUITY
CAPITAL STOCK
Common shares 197.1
Second preferred shares,
Series 1 40.0
237.1
RETAINED EARNINGS (DEFICIT) 2.0
ACCUMULATED OTHER
COMPREHENSIVE INCOME (43.7)

AS OF DECEMBER 29, 2001

COTT GUARANTOR NON-GUARANTOR ELIMINATION

RAGES INC. SUBSIDIARIES SUBSIDIARIES

CONSOLIDATED
ENTRIES

0.7 $ - $ 32 $ - $ 39
- - - - 297.3
75.1 0.4 27.4 (9.6) 122.0
46.0 - 10.8 (0.3) 68.2
1.4 - 0.6 - 3.4
123.2 04 420 (9.9) 494.8
138.6 - 59.0 - 246.9
46.7 5.1 45.1 - 114.1
140.3 - 58.1 - 209.6
284.0 297.9 42.3 (875.3) -
44.0 277.2 - (509.5) -
7768  $ 5806 $ 2465  $(1,394.7) $1,065.4
325 $ - % - $ - $ 34.2
5.4 - - - 281.8
68.4 0.2 26.6 (9.6) 125.4
106.3 0.2 26.6 (9.6) 441.4
350.4 - 0.1 - 359.5
12.3 497.7 37.3 (875.3) -
7.4 - 17.9 0.8 41.0
485.4 497.9 81.9 (884.1) 841.9
- - 28.1 - 28.1
265.8 59.0  214.4 (539.2) 197.1
- - - - 40.0
265.8 59.0  214.4 (539.2) 237.1
25.6 237  (58.7) 9.4 2.0
- - (19.2) 19.2 (43.7)
291.4 827 1365 (510.6) 195.4
7768  $ 580.6 $ 2465  $(1,394.7) $1,065.4




COTT CORPORATION
CONSOLIDATING STATEMENTS OF CASH FLOWS

(in millions of U.S. dollars)

FOR THE YEAR ENDED DECEMBER 29, 2001

COTT
CORPORATION BEV

OPERATING ACTIVITIES
Income (loss) from continuing

COoTT

GUARANTOR  NON-GUARANTOR

ERAGES INC. SUBSIDIARIES SUBSIDIARIES

ELIMINA
ENTRI

TION
ES CONSOLIDATED

operations $ 399 $ 52.2 $ 316 $ (0.2 $ (83. 6) $ 39.9
Depreciation and amortization 7.0 24.4 0.2 8.6 - 40.2
Amortization of financing fees 1.0 0.9 - - - 1.9
Deferred income taxes 0.8 114 - (2.2) (0. 7) 9.3
Minority interest - - - 0.4 - 0.4
Equity income, net of

distributions (31.5) (0.4) (28.5) - 60. 4 -
Other non-cash items 0.8 (1.2) - (0.5) 0. 2 (0.7)
Net change in non-cash

working capital from

continuing operations 7.8 6.0 (3.0) (7.3) 1.1 ) 2.4

Cash provided by operating

activities 25.8 93.3 0.3 (1.2) (24.8 ) 93.4
INVESTING ACTIVITIES
Additions to property, plant

and equipment (8.3) (23.4) - (4.1) - (35.8)
Acquisitions - (97.6) - (30.0) - (127.6)
Proceeds from disposal of

businesses - - - 35 - 35
Investment in subsidiaries 14.8 (29.5) (15.8) - 30.5 -
Advances to affiliates (20.9) (283.9) (283.6) 15.6 572.8 -
Other (6.1) 11.4 - (4.0) - 1.3

Cash used in investing

activities (20.5) (423.0) (299.4) (19.0) 603.3 (158.6)
FINANCING ACTIVITIES
Issue of long-term debt - 367.4 - - - 367.4
Increase in cash in trust (297.3) - - - - (297.3)
Payments of long-term debt (2.5) (4.4) - (0.3) - (7.2)
Short-term borrowings 1.6 4.1) - - - (2.5)
Debt issue costs - (5.0) - - - (5.0)
Advances from affiliates 283.6 (15.6) 299.7 5.1 (572.8 ) -
Distributions to subsidiary

minority shareowner - - - (0.7) - (0.7)
Issue of common shares 8.0 15.8 - 29.5 (45.3 )

Redemption of common shares - - - (14.8) 14.8 -
Dividends paid - (23.7) - (1.1) 24.8 -
Cash provided by (used in)

financing activities (6.6) 330.4 299.7 17.7 (578.5 ) 62.7
Net cash used in discontinued

operations - - (0.6) - - (0.6)
Effect of exchange rate

changes on cash and cash

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

CASH AND CASH EQUIVALENTS (1.5) 0.7 - (2.5) - (3.3)
CASH AND CASH EQUIVALENTS,

BEGINNING OF YEAR 15 - - 5.7 - 7.2
CASH AND CASH EQUIVALENTS,

END OF YEAR $ - $ 0.7 $ - $ 32 $ - $ 3.9




COTT CORPORATION

CONSOLIDATING STATEMENTS OF INCOME

(in millions of U.S. dollars)

COTT
CORPORATION BEV

Sales $ 2071 $
Cost of sales 171.9
Gross profit 35.2
Selling, general and

administrative expenses 24.9
Unusual items 0.2)
OPERATING INCOME 10.5

Other expense (income), net (5.0)
Interest expense, net 7.6

INCOME (LOSS) BEFORE INCOME

TAXES AND EQUITY INCOME 7.9
Income taxes (2.0)
Equity income 19.5

Income (loss) from continuing
operations 25.4
Extraordinary item -

NET INCOME (LOSS) $ 254 $

FOR THE YEAR ENDED DECEMBER 30, 2000

CoTT GUARANTOR NON-GUARANTOR ELIMINATIO
ERAGES INC. SUBSIDIARIES SUBSIDIARIES ENTRIES
6632 $ - $ 1576 $ (37.3)
558.2 - 136.0 (40.6)
105.0 - 216 33
46.9 0.1 19.4 -
(0.2) - (1.7) -
58.3 (0.1) 3.9 3.3
0.1 - 3.0 05
4.0 16.8 1.7 -
54.2 (16.9) (0.8) 2.8
(16.3) - (1.0) (1.3)
- 37.9 - (57.4)
37.9 21.0 (1.8)  (55.9)
- - 1.2) -
379  $21.0 $ (30) $ (55.9)




COTT CORPORATION

CONSOLIDATING BALANCE SHEETS

(in millions of U.S. dollars)

COTT

CORPORATION BEV

ASSETS
Current assets
Cash and cash equivalents  $ 15
Accounts receivable 41.2
Inventories 12.3
Prepaid expenses 0.8
55.8
Property, plant and equipment 53.1
Goodwill 18.8
Intangibles and other assets 7.1
Due from affiliates 231.2
Investments in subsidiaries 175.6

$ 5416 $

AS AT DECEMBER 30, 2000

COoTT

GUARANTOR

NON-GUARANTOR ELIMIN

ERAGES INC. SUBSIDIARIES SUBSIDIARIES ENTRI

LIABILITIES
Current liabilities

Short-term borrowings $ - %

Current maturities of

long-term debt 0.3
Accounts payable and

accrued liabilities 46.4
Discontinued operations -

46.7
Long-term debt 278.6
Due to affiliates 44.4
Other liabilities 13.4
383.1

SHAREOWNERS' EQUITY
CAPITAL STOCK

Common shares 189.1
Second preferred shares,
Series 1 40.0
229.1

RETAINED EARNINGS (DEFICIT)
ACCUMULATED OTHER

COMPREHENSIVE INCOME (32.7)
158.5
$ 5416 $

- % - $ 57 % - % 72
60.9 0.3 23.2 @a 6.6) 109.0
426 - 9.1 - 64.0
0.8 - 0.6 - 2.2
104.3 0.3 38.6 1 6.6) 182.4
1271 - 64.8 - 245.0
432 5.3 47.9 - 115.2
69.4 - 2.5 - 79.0
0.1 14.3 580 (30 3.6) -
12.4 234.5 - @2 2.5) -
3565 $ 2544 $ 2118 $ (74 27) $ 6216
366 $ - -3 - $ 366
1.0 - 0.3 - 1.6
487 3.3 31.3 @ 5.2) 114.5
- 0.6 - - 0.6
86.3 3.9 31.6 @a 5.2) 153.3
0.8 - 0.2 - 279.6
27.9 198.0 332 (30 3.5) -
(5.4) 1.4 19.6 1.2 30.2
109.6 203.3 846 (31 7.5) 463.1
250.0 59.0 199.7 (50 8.7) 189.1
- - - - 40.0
250.0 59.0 199.7 (50 8.7) 229.1
(3.1) (7.9) (57.4) 6 8.4 (37.9)
- - (151 @ 5.1) (32.7)
246.9 51.1 1272 (42 5.2) 158.5
3565 $ 2544 $ 2118 $ (74 27) $ 6216




COTT CORPORATION

CONSOLIDATING STATEMENTS OF CASH FLOWS

(in millions of U.S. dollars)

COTT
CORPORATION BEV
OPERATING ACTIVITIES
Income (loss) from continuing
operations $ 254 $
Depreciation and amortization 8.3
Amortization of financing fees 1.0
Deferred income taxes 1.8
Equity income, net of
distributions 12.6
Other non-cash items -
Net change in non-cash
working capital from
continuing operations (1.2)
Cash provided by operating
activities 47.9
INVESTING ACTIVITIES
Additions to property, plant
and equipment (4.8)
Acquisitions -
Proceeds from disposal of
businesses -
Proceeds from disposal of
property, plant and
equipment 0.4
Advances to affiliates (198.9)
Investment in subsidiary 164.6
Other -
Cash used in investing
activities (38.7)
FINANCING ACTIVITIES
Payments of long-term debt (4.6)
Short-term borrowings -
Advances from affiliates 0.3
Issue of common shares 0.1
Redemption of common shares -
Other (2.1)
Dividends paid -
Cash provided by (used in)
financing activities (6.3)
Net cash used in discontinued
operations -
Effect of exchange rate
changes on cash and cash
equivalents 1.4)
NET INCREASE (DECREASE) IN
CASH AND CASH EQUIVALENTS 1.5
CASH AND CASH EQUIVALENTS,
BEGINNING OF YEAR -
CASH AND CASH EQUIVALENTS,
OF YEAR $ 15 $

FOR THE YEAR ENDED DECEMBER 30, 2000

COoTT

ERAGES INC. SUBSIDIARIES SUBSIDIARIES ENTRIE

GUARANTOR NON-GUARANTOR ELIMINAT ION

S CONSOLIDATED

379 $ 210 $ (1.8) $ (55.9 ) $ 26.6
205 0.1 8.5 - 37.4
0.2 - 0.4 - 1.6
16.3 - 0.7 1.3 20.1
- (24.2) - 11.6 -
0.5 - (0.2) - 0.3
0.6 3.2 5.7 28 ) 5.5
76.0 0.1 13.3 (45.8 ) 915
(15.2) - (3.9) - (23.9)
(55.5) - - - (55.5)
15.9 - 3.0 - 18.9
1.3 - 0.2 - 1.9

- 0.3 190.6 8.0 -

- (197.9) - 333 -
(3.8) - - - (3.8)
(57.3) (197.6)  189.9 413 (62.4)
(0.9) - (33.2) - (38.7)
18.3 - (0.8) - 17.5

(220.2) 197.9 30.0 (8.0 ) -
197.9 - 2.4 (200.3 ) 0.1

- - (167.0) 1670 -

- - - - (2.1)
(13.8) - (32.0) 45.8 -
(18.7) 197.9  (200.6) 45 (23.2)

- (0.4) - - (0.4)

- - 05 - (0.9)

- - 3.1 - 46

- - 2.6 - 2.6

- - $ 57 $ - $ 72




COTT CORPORATION
CONSOLIDATING STATEMENTS OF INCOME

(in millions of U.S. dollars)

COTT C
CORPORATION BEVER
Sales $ 1916 $
Cost of sales 158.3
Gross profit 33.3
Selling, general and
administrative expenses 21.2

Unusual items (2.0)
OPERATING INCOME (LOSS) 14.1
Other expense (income), net (5.7)
Interest expense, net 24.2

INCOME (LOSS) BEFORE INCOME

TAXES AND EQUITY INCOME (4.4)
Income taxes 11.6
Equity income 115

INCOME (LOSS) FROM CONTINUING
OPERATIONS 18.7
Cumulative effect of change
in accounting principle -
Discontinued operations (0.2)

NET INCOME (LOSS) $ 185 $

FOR THE YEAR ENDED JANUARY 1, 2000

oTT GUARANTOR NON-GUARANTOR ELIMINATIO

AGES INC. SUBSIDIARIES SUBSIDIARIES
6024 $ - $ 2607 $ (61.0)
525.4 - 227.3 (63.1)
77.0 - 334 2.1
50.1 - 295 -
(2.2) (1.3) 43 -
29.1 1.3 (0.4) 2.1
0.2 - 0.4 -

20.3 - (9.9) -

8.6 1.3 9.1 2.1
(4.2) (1.8) (1.8) -
(1.2) 2.3 - (11.8)
3.3 1.8 7.3 (9.7)
(2.1) - - -

- (0.6) - -

12 $ 12 $ 73 $ (9.7)

ENTRIES




COTT CORPORATION

CONSOLIDATING BALANCE SHEETS

(in millions of U.S. dollars)

COTT CO

CORPORATION BEVERA

ASSETS

Current assets
Cash and cash equivalents $ -
Accounts receivable 35.5
Inventories 15.1
Prepaid expenses 0.7

51.3

Property, plant and equipment 59.6

Goodwill 22.1
Intangibles and other assets 8.7
Due from affiliates 30.9
Investments in subsidiaries 354.7

$ 5273 $

LIABILITIES
Current liabilities
Short-term borrowings $ 01
Current maturities of
long-term debt 0.2
Accounts payable and
accrued liabilities 48.9
Discontinued operations -

49.2
Long-term debt 283.4
Due to affiliates 41.3
Other liabilities 111
385.0

SHAREOWNERS' EQUITY
CAPITAL STOCK

Common shares 189.0
Second preferred shares,
Series 1 40.0
229.0

RETAINED EARNINGS (DEFICIT)
ACCUMULATED OTHER
COMPREHENSIVE INCOME

$ 5273 $

AS AT JANUARY 1, 2000

T GUARANTOR NON-GUARANTOR ELIMINATION
GES INC. SUBSIDIARIES SUBSIDIARIES

- $ - $ 26 $ - $ 26
54.3 15.0 32.8 (40.0) 97.6
38.9 - 13.3 - 67.3
3.2 - 0.5 - 4.4
96.4 15.0 49.2 (40.0) 171.9
128.4 - 78.4 - 266.4
30.4 5.4 50.2 - 108.1
26.0 - 2.8 5.7 43.2
0.2 - 2483  (279.4) -
12.4 13.6 - (380.7) -
2038 $ 340 $ 4289 $(694.4) $ 589.6
04 $ - 13 $ - $ 18
1.0 - 0.4 - 1.6
50.4 0.3 40.6 (35.4) 104.8

- 1.0 - - 1.0
51.8 1.3 42.3 (35.4) 109.2
1.8 - 36.8 - 322.0
236.0 0.1 20  (279.4) -
(21.7) 1.4 19.6 5.7 16.1
267.9 2.8 1007 (309.1) 447.3
52.1 59.0 364.3  (475.4) 189.0

- - - - 40.0
52.1 59.0 364.3  (475.4) 229.0
(26.2)  (27.8)  (24.2) 78.2 (63.3)

- - (11.9) 11.9 (23.4)
25.9 31.2 328.2  (385.3) 142.3
2938 $ 340 $ 4289 $(694.4) $ 5896




COTT CORPORATION
CONSOLIDATING STATEMENTS OF CASH FLOWS

(in millions of U.S. dollars)

COTT

CORPORATION B

OPERATING ACTIVITIES
Income (loss) from continuing

operations $ 18.7

Depreciation and amortization
Amortization of financing fees
Deferred income taxes

Equity income, net of

distributions 10.9

Gain on disposal of equity

investment (5.9)

Other non-cash items
Net change in non-cash
working capital from
continuing operations

Cash provided by operating

activities 10.1

INVESTING ACTIVITIES

Additions to property, plant
and equipment

Acquisitions

Proceeds from disposal of
businesses

Proceeds from disposal of
property, plant and

FOR THE YEAR ENDED JANUARY 1, 2000

COoTT

GUARANTOR

NON-GUARANTOR ELIM

EVERAGES INC. SUBSIDIARIES SUBSIDIARIES E

equipment

Advances to affiliates
Investment in subsidiary

Other

Cash used in investing

activities

FINANCING ACTIVITIES
Payments of long-term debt
Short-term borrowings
Advances from affiliates
Issue of common shares

Dividends paid

Cash provided by (used in)

financing activities

Net cash used in discontinued

operations 0.7)
Effect of exchange rate

changes on cash and cash

equivalents 0.6

NET INCREASE (DECREASE) IN

CASH AND CASH EQUIVALENTS
CASH AND CASH EQUIVALENTS,

BEGINNING OF YEAR

33 $ 18 $ 73 $
18.4 - 9.9
0.2 - 0.4
4.2 1.8 0.1
1.1 (2.3) -
1.4) . 2.9
29.7 (8.3) 0.1
55.5 (7.0) 20.7
(9.5) - (6.0)
(25.0) - -
- 6.9 14.6
1.4 - -
(zje) . .
(35.7) 6.9 8.6
(5.2) - (38.7)
(15.0) - (5.8)
2.0 - (2.1)
- - 15.1
- - (22.4)
(18.2) - (53.9)
R (0.3) -
1.6 (0.4) (24.6)
(1.6) 0.4 27.2
- $ - 0% 26 $

INATION
NTRIES CONSOLIDATED

(9.7 $ 214
- 375
- 1.6
- (6.1)

(10.6) (0.9)

- (5.9

- 0.9
(2.1) 8.4
(22.4) 56.9

- (18.5)

- (25.0)

- 39.1

- 1.4
(0.1) -
15.1 -

- (2.6)
15.0 (5.6)
- (52.0)

- (24.4)

0.1 -
(15.1) -
22.4 -
74 (76.4)
- (1.0
- 0.6
- (25.5)
- 28.1
- $ 26




Exhibit 3.2
COTT CORPORATION
CORPORATION COTT
AMENDED AND RESTATED
BY-LAW NO. 2002-1

being a by-law relating generally to the transactbthe business and affairs of the Corporatidmcty by-law amended and restates By-Law
No. 198¢-1 and all prior amendments thereto.

ARTICLE ONE
INTERPRETATION
SECTION 1.01 DEFINITIONS. In the by-laws of the @oration, unless the context otherwise requires:

"Act" means the Canada Business Corporations Attiadiiregulations made pursuant to it, and anysteand regulations that may be
substituted therefor, as from time to time amended;

"appoint" includes "elect" and vice versa;

"articles" means the articles of amalgamation ef@orporation attached to the certificate of amalgidgon dated January 2, 2000, as from
time to time amended or restated,

"board" means the board of directors of the Corpama
"by-laws" means this by-law and all other by-lavish® Corporation from time to time in force andeef;
"Corporation" means Cott Corporation, a corporatiomalgamated under the laws of Canada;

"electronic document" means any form of represemaif information or of concepts fixed in any maahi in or by electronic, optical or other
similar means and that can be read or perceiveg®rson or by any means;

"information system" means a system used to gemesand, receive, store, or otherwise processegtrehic document;
"meeting of shareowners" means an annual meetisfarEowners or a special meeting of shareowners;
"non-business day" means Saturday, Sunday andthay a@ay that is a holiday as defined in the Imetation Act (Canada);

"recorded address" means in the case of a sharetwenatest address as recorded in the securégister; and in the case of joint
shareowners the address appearing in the secuateser in respect of such joint holding or thietfaddress so appearing if there are more
than



-2-

one; and in the case of a director, officer, auditomember of a committee of the board, his laaésiress as shown in the records of the
Corporation;

"signing officer" means, in relation to any instreim, any person authorized to sign the same onfuefithe Corporation by section 2.02, or
by a resolution passed pursuant thereto;

save as aforesaid, words and expressions definbe iAct have the same meanings when used her@iraoly other by-law; and

words importing the singular number include ther@lland vice versa; words importing gender incltidemasculine, feminine and neuter
genders; and words importing persons include iddiais, bodies corporate, partnerships, trusts amtarporated organizations; and a
reference to a section means that section in tHaws in which such section appears.

In the case of any conflict between the articles e provisions of this or any other by-law thewpsions of the articles shall prevail.
ARTICLE TWO
BUSINESS OF THE CORPORATION

SECTION 2.01 REGISTERED OFFICE. Until changed inadance with the Act, the address of the regidteféice of the Corporation will
be within the place specified in the articles othivi articles of amendment changing the place iichvits registered office is situated.

SECTION 2.02 EXECUTION OF INSTRUMENTS. Deeds, doamts, bonds, debentures, transfers, assignmemitsacts, obligations,
certificates and other instruments may be signeledvalf of the Corporation by two persons, one bdm holds the office of chairman of the
board, chairman of the executive committee, pregjdece-president or director and the other of mhwolds one of the said offices or the
office of secretary, treasurer, assistant-secretaassistant-treasurer or director or any othcetreated by by-law or by resolution of the
board. Where one person holds more than one offeeeay sign any of the above said deeds, docuntsorids, debentures, transfers,
assignments, contracts, obligations, certificateb@her instruments on behalf of the Corporatioarie or more capacities. In addition, the
board may from time to time direct the manner inohitand the person or persons by whom any particeérument or class of instruments
may or shall be signed. Any signing officer maybafhe corporate seal to any instrument requirhysame.

SECTION 2.03 BANKING AND FINANCIAL ARRANGEMENTS. Th banking and financial business of the Corporaticfuding, withou
limitation, the borrowing of money and the givinfgsecurity therefor, shall be transacted with sbahks, trust companies or other bodies
corporate or organizations as may from time to teelesignated by or under the authority of theddauch banking and financial business
or any part thereof shall be transacted under agobements, instructions and delegations of poagtke board may from time to time
prescribe or authorize.

SECTION 2.04 VOTING RIGHTS IN OTHER BODIES CORPORRTThe signing officers of the Corporation may execand deliver
proxies and arrange for the issuance of vc
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certificates or other evidence of the right to el the voting rights attaching to any securitiell by the Corporation. Such instruments,
certificates or other evidence shall be in favdsuch person or persons as may be determinedehyfticers executing such proxies or
arranging for the issuance of voting certificatesuch other evidence of the right to exercise sintimg rights. In addition, the board may
from time to time direct the manner in which and gerson or persons by whom any particular vofigigis or class of voting rights may or
shall be exercised.

SECTION 2.05 WITHHOLDING INFORMATION FROM SHAREOWNES. Subject to the provisions of the Act, no sharexr shall be
entitled to discovery of any information respectamy details or conduct of the Corporation's busgnghich, in the opinion of the board, it
would be inexpedient in the interests of the sharesws or the Corporation to communicate to theipulbhe board may from time to time
determine whether and to what extent and at wivat &ind place and under what conditions or reguiatibe accounts, records and docurr
of the Corporation or any of them shall be opeth&inspection of shareowners and no shareownérheshee any right of inspecting any
account, record or document of the Corporation gixas conferred by the Act or authorized by therth@a by resolution passed at a general
meeting of shareowners.

SECTION 2.06 DECLARATIONS. Any officer of the Comation or any other person appointed for the pugnsresolution of the board is
authorized and empowered to appear and make afsswen behalf and in the name of the Corporatiorwrits, orders and interrogatories
upon articulated facts issued out of any courttandieclare for, on behalf and in the name of thep@ation, any answer to writs of
attachment by way of garnishment or otherwise andake all affidavits and sworn declarations inretion therewith or in connection w
any and all judicial proceedings. Such officers patsons may make demands of abandonment or petfto winding-up or bankruptcy
orders upon any debtor of the Corporation, mayndtind vote at all meetings of creditors of thepdaation's debtors and grant proxies in
connection therewith, and may generally do all siings in respect thereof as they deem to bedrb#st interests of the Corporation.

ARTICLE THREE
BORROWING AND SECURITIES

SECTION 3.01 BORROWING POWER. Without limiting therrowing powers of the Corporation as set fortthim Act or in the articles, tl
board may from time to time:

(a) borrow money upon the credit of the Corporatiad limit or increase the amount to be borrowed,;

(b) issue, reissue, sell or pledge bonds, debentooes or other evidences of indebtedness, gie@sor securities of the Corporation,
whether secured or unsecured;

(c) to the extent permitted by the Act, give guéeas on behalf of the Corporation to secure pedoga of an obligation of any person or
give, directly or indirectly, financial assistarntoeany person on behalf of the Corporation by medissloan, guarantee or otherwise;

and
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(d) mortgage, hypothecate, pledge or otherwisgem@@aecurity interest in all or any of the reapersonal, moveable or immoveable property
of the Corporation, currently owned or subsequeatiyuired, including book debts, rights, poweranéhises and undertakings, to secure any
present or future debt obligations or any moneydwed or other debt or liability of the Corporatiamcluding any bonds, debentures, notes,
debenture stock, other evidences of indebtednessagtees or securities of the Corporation whiéhlity law entitled to issue. Nothing in t
section limits or restricts the borrowing of mormythe Corporation on bills of exchange or promigswtes made, drawn, accepted or
endorsed by or on behalf of the Corporation.

SECTION 3.02 DELEGATION. The board may from timetitne delegate to such one or more of the direaorsficers of the Corporation
as may be designated by the board all or any obdme=rs conferred on the board by section 3.0ydhé Act to such extent and in such
manner as the board shall determine at the tineacti such delegation.

ARTICLE FOUR
DIRECTORS

SECTION 4.01 NUMBER OF DIRECTORS AND QUORUM. Untihanged in accordance with the Act, the board sloalsist of such fixed
number, or minimum and maximum number, of direcémsnay be set out in the articles.

The directors may, from time to time, fix by redodn the quorum for meetings of directors, but uottherwise fixed, a majority of the
directors in office from time to time shall consti a quorum. Subject to the provisions of secli@® hereof, any meeting of directors at
which a quorum is present shall be competent tocesesall or any of the authorities, powers andmdisons by or under the by-laws of the
Corporation for the time being vested in or exexsis by the directors generally.

Subject to the Act and to the articles of the Coafion, the directors may appoint one or more dine; who shall hold office for a term
expiring not later than the close of the next ahmeeting of shareowners, but the total numberirgfctbrs so appointed may not exceed one-
third of the number of directors elected at thevjones annual meeting of shareowners.

SECTION 4.02 QUALIFICATION. No person shall be gtiel for election as a director if he is less tleghteen (18) years of age; if he is
of unsound mind and has been so found by a co@aitada or elsewhere; if he is not an individuelf be has the status of a bankrupt. A
director need not be a shareowner. At least 25%eotlirectors, or such lesser number as may beitpednby the Act, must be resident
Canadians. However, if the Corporation has fewan tlour directors, at least one director, or s@slsér number as may be permitted by the
Act, must be a resident Canadian.

SECTION 4.03 ELECTION AND TERM. The election of éators shall take place at each annual meetingaosEswners at which time alll
the directors then in office shall cease to hofitef but, if qualified, shall be eligible for rdeetion. The number of directors to be elected at
any such meeting shall be the number of directars tn office unless the directors or the shareosvotherwise determine. The election shall
be by resolution. If an election of directt
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is not held at any such meeting of shareownerdnthenbent directors shall continue in office uttibir successors are elected.

SECTION 4.04 VACATION OF OFFICE. A director ceasesold office when he dies; when he is removedhfadfice by the shareowners
in accordance with the provisions of the Act; wihenceases to be qualified for election as a direotovhen his written resignation is
received by the Corporation, or if a time is spedifin such resignation, at the time so specifiguchever is later.

SECTION 4.05 VACANCIES. Subject to the Act, a quorof the board may fill a vacancy in the board,ept@ vacancy resulting from an
increase in the number or minimum number of dinectw from a failure of the shareowners to eleettbmber or minimum number of
directors. In the absence of a quorum of the baard,the vacancy has arisen from a failure ofshareowners to elect the number or
minimum number of directors, the board may calbectal meeting of shareowners to fill the vacaritthe board fails to call such meeting
if there are no such directors then in office, ahgreowner may call the meeting. Where there &cancy in the board, the remaining
directors may exercise all the authorities, povears discretions of the board so long as a quorunaires in office.

SECTION 4.06 CANADIAN RESIDENCY REQUIREMENTS. The#érd shall not transact business at a meetingr ttha filling a vacanc
in the board, unless at least 25% of the direqiogsent, or such lesser number as may be perrbigtéue Act, are resident Canadians, or, if
the Corporation has fewer than 4 directors, at leas of the directors present, or such lesser eumb may be permitted by the Act, is a
resident Canadian. The board may, however, trahsesihess at a meeting of directors where the reduiumber of resident Canadian
directors is not present if

(a) a resident Canadian director who is unablestpriesent approves in writing or by telephonicctetaic or other communication facilities,
the business transacted at the meeting; and

(b) the required number of resident Canadian dirsavould have been present had that director pezsent at the meeting.

SECTION 4.07 MEETINGS BY TELEPHONE, ELECTRONIC OR'BER COMMUNICATION FACILITY. A director may, to thextent
and in the manner permitted by law, participata meeting of directors or of a committee of direstoy means of a telephonic, electronic or
other communication facility that permits all paipiants to communicate adequately with each othend the meeting, but only if all the
directors of the Corporation have consented toftivat of participation. A director participating such a meeting by such means is deemed
for the purposes of the Act to be present at thestting. Any such consent shall be effective whetjineen before or after the meeting to wr

it relates and may be given with respect to alltings of the board and of committees of the boald while a director holds office.

SECTION 4.08 PLACE OF MEETINGS. Meetings of the tibanay be held at any place in or outside Can
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SECTION 4.09 CALLING OF MEETINGS. Meetings of thedrd shall be held from time to time and at sucetlas the board, the chairn
of the board, the chairman of the executive consmjtthe president or any two directors may determin

SECTION 4.10 NOTICE OF MEETING. Notice of the tiraad place of each meeting of the board shall bengiv the manner provided in
section 12.01 to each director not less than twémiy (24) hours before the time when the meetintpibe held. A notice of a meeting of
directors need not specify the purpose of or thenmss to be transacted at the meeting except winerkct requires such purpose or business
to be specified. A director may waive notice obtinerwise consent to a meeting of the board. Swehizer of notice may be sent in any
manner, including as an electronic document arahgptime before, during or after a meeting of tbard. No action taken at any meeting of
the board shall be invalidated by the accidenilirato give notice or sufficient notice thereofany director.

SECTION 4.11 FIRST MEETING OF NEW BOARD. Providedj@orum of directors is present, each newly elebtedd may without notic
hold its first meeting immediately following the gting of shareowners at which such board is elected

SECTION 4.12 ADJOURNED MEETING. Notice of an adjpad meeting of the board is not required if theetemd place of the adjourned
meeting is announced at the original meeting.

SECTION 4.13 REGULAR MEETINGS. The board may appainlay or days in any month or months for regmaetings of the board at a
place and hour to be named. A copy of any resaluiche board fixing the place and time of suajutar meetings shall be sent to each
director forthwith after being passed, but no otiatice shall be required for any such regular mgegxcept where the Act requires the
purpose thereof or the business to be transactedahto be specified.

SECTION 4.14 CHAIRMAN. The chairman of any meetfghe board shall be the first mentioned of sutctine following officers as have
been appointed and who is a director and is pregeght meeting: chairman of the board, chairmath®fxecutive committee, president or a
vice-president, who is a director. If no such ddfiés present, the directors present shall chonsebtheir number to be chairman.

SECTION 4.15 VOTES TO GOVERN. At all meetings oé thoard every question shall be decided by a ntgjofithe votes cast on the
guestion. In case of an equality of votes the chair of the meeting shall be entitled to a secorhsting vote.

SECTION 4.16 REMUNERATION AND EXPENSES. The direrstghall be paid such remuneration for their sesvigs the board may from
time to time determine. The directors shall als@biitled to be reimbursed for travelling and oteepenses properly incurred by them in
attending meetings of the board or any committeesttf. Nothing herein contained shall preclude @dingctor from serving the Corporation
any other capacity and receiving remuneration foer
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ARTICLE FIVE
COMMITTEES

SECTION 5.01 COMMITTEES OF DIRECTORS. The board rappoint a committee or committees of directorsyéner designated, and
delegate to such committee or committees any gptieers of the board except those which, undeAtiiea committee of directors has no
authority to exercise.

SECTION 5.02 EXECUTIVE COMMITTEE. The board may dgmmte one of the committees appointed by it agieeutive committee. It
shall comprise at least three (3) members who sbiadhin in office at the pleasure of the board whde still directors. It shall, subject to
section 5.01, be vested with all the powers antaity of the board between meetings thereof. Atband proceedings of the executive
committee shall be reported to the board at thé mexeting thereof, but any right granted or obl@aincurred pursuant to the authority of
executive committee shall be treated as valid andithg upon the Corporation.

SECTION 5.03 AUDIT COMMITTEE. The board shall eléaim among its number an audit committee to bepmsad of at least three (3)
directors of whom the majority shall not be offis@r employees of the Corporation or its affiliafdembers of the audit committee shall
remain in office at the pleasure of the board ahdenstill directors.

SECTION 5.04 TRANSACTION OF BUSINESS. Subject te firovisions of section 4.07, the powers of a cotemiof directors may be
exercised by a meeting at which a quorum is preseby resolution in writing signed by all the mesnd of such committee who would have
been entitled to vote on that resolution at a meetif the committee. Meetings of a committee oécliors may be held at any place in or
outside Canada.

SECTION 5.05 PROCEDURE. Unless otherwise determinethe board, each committee shall have the ptoviex its quorum at not less
than a majority of its members, to elect its chainnand to regulate its procedure.

ARTICLE SIX
OFFICERS

SECTION 6.01 APPOINTMENT. The board may from timditne appoint a chairman of the board, a chairofahe executive committee, a
president, one or more vice-presidents (to whidé thay be added words indicating seniority or fiow), a secretary and such other officers
as the board may determine, including one or mesestants to any of the officers so appointed. Gderd may specify the duties of and, in
accordance with this by-law and subject to the jgioms of the Act, delegate to such officers poviersianage the business and affairs of the
Corporation. Subject to section 6.02, an officeyrbat need not be a director and one person majrhote than one office.

SECTION 6.02 CHAIRMAN OF THE BOARD, CHAIRMAN OF THEXECUTIVE COMMITTEE AND PRESIDENT. The chairman of
the board, chairman of the executive committeethagresident shall each be chosen from amongitbetars and, if appointed, shall have
such powers and duties as the board may spt
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SECTION 6.03 VICE-PRESIDENT OR VICE-PRESIDENTS. T™ee-president or vice-presidents shall have f@kers and duties as the
board may specify.

SECTION 6.04 SECRETARY. Except as may be otherdéetermined from time to time by the board, the steey shall attend and be the
secretary of all meetings of the board, shareowaedscommittees of the board and shall enter ssecgmbe entered in records kept for that
purpose minutes of all proceedings thereat; hd ghad or cause to be given, as and when instryetitdotices to shareowners, directors,
officers, auditors and members of committees obibard; he shall be the custodian of the stampemh@nical device generally used for
affixing the corporate seal of the Corporation ahdll books, papers, records, documents and img&nts belonging to the Corporation,
except when some other officer or agent has bepoiraied for that purpose; and he shall have sucérqiowers and duties as the board o
chief executive officer may specify.

SECTION 6.05 POWERS AND DUTIES OF OTHER OFFICERS8e powers and duties of all other officers shalsbeh as the terms of
their engagement call for or as the board or thef @xecutive officer may specify. Any of the powemnd duties of an officer to whom an
assistant has been appointed may be exercisedegimimped by such assistant, unless the board arhied executive officer otherwise
directs.

SECTION 6.06 VARIATION OF POWERS AND DUTIES. Thedrd may from time to time and subject to the priovis of the Act, vary,
add to or limit the powers and duties of any office

SECTION 6.07 TERM OF OFFICE. The board, in its détion, may remove and discharge any or all thie@f§ of the Corporation either
with or without cause at any meeting called fot fhapose and may elect or appoint others in fhlaite or places. Any officer or employes
the Corporation, not being a member of the boarad; also be removed and discharged, either withithiowt cause, by the chairman of the
board, chairman of the executive committee or dedi If, however, there be a contract with anceffior employee derogating from the
provisions of this section such removal or disckasigall be subject to the provisions of such ceht@therwise each officer appointed by the
board shall hold office until his successor is apzal.

SECTION 6.08 TERMS OF EMPLOYMENT AND REMUNERATIONhe terms of employment and the remuneration af@f§ appointe:
by the board shall be settled by it from time todi

SECTION 6.09 AGENTS AND ATTORNEYS. The board, theitman of the board, the chairman of the executbramittee or the
president or any person delegated by any of theth Isve power from time to time to appoint agemtsttorneys for the Corporation in or
outside Canada with such powers of managementerwise (including the power to sub-delegate) ag beathought fit.

SECTION 6.10 FIDELITY BONDS. The board, the chaimdd the board, the chairman of the executive catemior the president or any
person delegated by any of them may require suatedd, employees and agents of the Corporatidgheaboard deems advisable to furr
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bonds for the faithful discharge of their powerd duties, in such form and with such surety adbtheerd may from time to time determine.
ARTICLE SEVEN
PROTECTION OF DIRECTORS, OFFICERS AND OTHERS

SECTION 7.01 LIMITATION OF LIABILITY. No director o officer shall be liable for the acts, receiptsglects or defaults of any other
person including any director or officer or empley® agent, or for joining in any receipt or aasdonformity, or for any loss, damage or
expense happening to the Corporation through thefficiency or deficiency of title to any propedgquired by or on behalf of the
Corporation, or for the insufficiency or deficienafany security in or upon which any of the monef/the Corporation shall be invested, or
for any loss or damage arising from the bankruptegglvency, delictual, quasi-delictual or torticarsts of any person with whom any of the
moneys, securities or other property of the Corgameshall be deposited or for any loss occasidnedn error of judgment or oversight on
his part, or for any other loss, damage or misfeetwhatever which may arise out of the executiothefduties of his office or in relation
thereto, unless the same are occasioned by hisadlfuh neglect or default; provided that nothingrém shall relieve any director or officer
from the duty to act in accordance with the mangapoovisions of the Act or from liability for anyreach thereof.

SECTION 7.02 LIMITATION OF LIABILITY. Without in aty manner derogating from or limiting the mandatprgvisions of the Act but
subject to the conditions in this by-law, the Cagmn shall indemnify each director and officertloé Corporation, each former director and
officer of the Corporation and each individual wdwis or acted at the Corporation's request asatdiror officer, or each individual acting

a similar capacity, of another entity, againstakts, charges and expenses, including an amoightqpsettle an action or satisfy a judgment,
reasonably incurred by the individual in respecamy civil, criminal, administrative, investigatiee other proceeding in which the individual
is involved because of that association with thepGation or other entity.

SECTION 7.03 ADVANCE OF COSTS. The Corporation naglyance moneys to a director, officer or otheniittlial for the costs, charges
and expenses of a proceeding referred to in se¢tlith The individual shall repay the moneys ifitidividual does not fulfil the conditions
of section 7.04.

SECTION 7.04 LIMITATION IN INDEMNITY. The Corporatin's indemnity applies, however, only to the exthat the individual seeking
indemnity:

(a) acted honestly and in good faith with a viewthe best interests of the Corporation, or, ac#s® may be, to the best interests of the other
entity for which the individual acted as directorofficer or in a similar capacity at the Corpooats request; and

(b) in the case of a criminal or administrativei@etor proceeding that is enforced by a monetanafig, the individual had reasonable
grounds for believing that the individual's condwets lawful.
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SECTION 7.05 INSURANCE. Subject to the limitatioccmntained in the Act, the Corporation may purcheas maintain such insurance for
the benefit of its directors and officers as swashthe board may from time to time determine.

ARTICLE EIGHT
SHARES

SECTION 8.01 ALLOTMENT. Subject to the articlesasés of the Corporation may be issued at such tamdgo such persons and for such
consideration as the board may determine and thedboay from time to time allot or grant optionsotiner rights to purchase any of the
shares of the Corporation at such times and to pacdons and for such consideration as the boaittidgtermine.

SECTION 8.02 COMMISSIONS. Subject to the provisiofshe Act, the board may from time to time autherthe Corporation to pay a
commission to any person in consideration of higlpasing or agreeing to purchase shares of theo€atipn, whether from the Corporation
or from any other person, or procuring or agreéingrocure purchasers for any such shares.

SECTION 8.03 REGISTRATION OF TRANSFER. Subjecthie provisions of the Act, no transfer of sharedl dfearegistered in a securities
register except upon presentation of the certéicapresenting such shares with a transfer endtiseeon or delivered therewith duly
executed by the registered holder or by his atjooresuccessor duly appointed, together with seelsenable assurance or evidence of
signature, identification and authority to transderthe board may from time to time prescribe, gmh payment of all applicable taxes and
any fees prescribed by the board.

SECTION 8.04 TRANSFER AGENTS, REGISTRARS AND DIVIDPB DISBURSING AGENTS. The board may from time tmé appoin

a registrar to maintain the securities registerat@nsfer agent to maintain the register of femssand may also appoint one or more branch
registrars to maintain branch securities registasone or more branch transfer agents to maibtaimch registers of transfers. The board
may also from time to time appoint a dividend dising agent to disburse dividends. One person raapbpointed to any number of the
aforesaid positions. The board may at any timeiteata any such appointment.

SECTION 8.05 CONCLUSIVENESS OF SECURITIES REGISTBRDbject to the provisions of the Act, the Corpiorashall treat the
person in whose name any share is registered isethdrities register as absolute owner of sucheshih full legal capacity and authority to
exercise all rights of ownership, irrespective of éndication to the contrary through knowledgeanotice or description in the Corporation's
records or on the share certificate.

SECTION 8.06 SHARE CERTIFICATES. Every holder okaor more shares of the Corporation shall be edtitht his option, to a share
certificate, or to a non-transferable written acklemlgement of his right to obtain a share certié¢atating the number and class or series of
shares held by him as shown on the securitiesteggi8hare certificates and acknowledgements beeswner's right to a share certificate
respectively, shall be in such form as the boaadl $fom time to time approve. Any share certifeahall be signed in accordance with ses
2.02, and need not be under the corporate sealigeathat, unless tt
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board otherwise determines, certificates represgrsiares in respect of which a transfer agenpamégistrar has been appointed shall not be
valid unless countersigned by or on behalf of suahsfer agent and/or registrar. The signaturenefaf the signing officers or, in the case of
share certificates which are not valid unless caugigned by or on behalf of a transfer agent anafgistrar, the signatures of both signing
officers, may be printed or mechanically reproduspdn share certificates and every such printedewhanically reproduced signature shall
for all purposes be deemed to be the signatureeobfficer whose signature it reproduces and $teabinding upon the Corporation. A share
certificate executed as aforesaid shall be valigvitibstanding that one or both of the officers wééscsimile signature appears thereon no
longer holds office at the date of issue of theifieste.

SECTION 8.07 REPLACEMENT OF SHARE CERTIFICATES. Tieard or any officer or agent designated by therdanay in its or his
discretion direct the issue of a new share ceatiéién lieu and upon cancellation of a share ceatié that has been mutilated or in substitution
for a share certificate claimed to have been testfroyed or wrongfully taken upon payment of sieeh if any, and on such terms as to
indemnity, reimbursement of expenses and evidehlmse and of title as the board may from timeirteet prescribe, whether generally or in
any particular case.

SECTION 8.08 JOINT SHAREOWNERS. If two or more pmers are registered as joint holders of any shaeeCbrporation shall not be
bound to issue more than one certificate in resiweceof, and delivery of such certificate to ofisuch persons shall be sufficient delivery to
all of them. Any one of such persons may give éffalcreceipts for the certificate issued in respleeteof or for any dividend, bonus, return
of capital or other money payable or warrant istiabrespect of such share.

SECTION 8.09 DECEASED SHAREOWNERS. In the eventhefdeath of a holder, or of one of the joint haddef any share, the
Corporation shall not be required to make any eintthie securities register in respect thereobantike payment of any dividends thereon or
other distributions in respect thereof except upaduction of all such documents as may be requiyeldw and upon compliance with the
reasonable requirements of the Corporation artdaitsfer agent.

ARTICLE NINE
DIVIDENDS AND RIGHTS

SECTION 9.01 DIVIDENDS. Subiject to the provisiorfgtee Act, the board may from time to time decldiddends payable to the
shareowners according to their respective rightsiaterests in the Corporation. Dividends may bid pamoney or property or by issuing
fully paid shares of the Corporation.

SECTION 9.02 DIVIDEND CHEQUES. A dividend payabfedash shall be paid by cheque drawn on the Caiipoisbankers or one of
them or those of its dividend disbursing agent®drder of each registered holder of shares ofldss or series in respect of which it has
been declared and mailed by pre-paid ordinary toalich registered holder at his recorded adduedsss such holder otherwise directs. In
the case of joint holders the cheque shall, urdash joint holders otherwise direct, be made payabthe order of all of such joint holders
and
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mailed to them at their recorded address. The ngadf such cheque as aforesaid, unless the samo¢ jmid on due presentation on or after
the applicable dividend payment date, shall satisiy discharge the liability for the dividend te #xtent of the sum represented thereby plus
the amount of any tax which the Corporation is nexgito and does withhold.

SECTION 9.03 NON-RECEIPT OF CHEQUES. In the evdntan- receipt of any dividend cheque by the petsowhom it is sent as
aforesaid, the Corporation shall issue to suchgpeasreplacement cheque for a like amount on srchstas to indemnity, reimbursement of
expenses and evidence of non-receipt and of stth@board may from time to time prescribe, whegiemerally or in any particular case.

SECTION 9.04 UNCLAIMED DIVIDENDS. Any dividend unaimed after a period of six
(6) years from the date on which the same has the€elared to be payable shall be forfeited and shaért to the Corporation.

ARTICLE TEN
MEETINGS OF SHAREOWNERS

SECTION 10.01 ANNUAL MEETINGS. The annual meetirfgshareowners shall be held at such time in eaah aed, subject to section
10.03, at such place as the board or failing & ahairman of the board, the chairman of the exezabmmittee or the president may from
time to time determine, for the purpose of considgthe financial statements and reports requisethb Act to be placed before the annual
meeting, electing directors, appointing auditord ot the transaction of such other business aspngyerly be brought before the meeting.

SECTION 10.02 SPECIAL MEETINGS. Subject to comptiawith the Act, the board, the chairman of therbbpthe chairman of the
executive committee or the president shall havegodw call a special meeting of shareowners atiamg.

SECTION 10.03 PLACE OF MEETINGS. Meetings of shaveers shall be held at the place where the regidteffice of the Corporation is
situated or, if the board so determines, at somergilace within Canada.

SECTION 10.04 MEETINGS BY TELEPHONE, ELECTRONIC @R'HER COMMUNICATION FACILITY. Any person entitledbtattent

a meeting of shareowners may participate in thetingeeto the extent and in the manner permittedbly by means of a telephonic, electrc
or other communication facility that permits alipeipants to communicate adequately with eachradlieing the meeting, if the Corporation
makes available such a communication facility. Aspea participating in a meeting by such means éul for the purposes of the Act to be
present at the meeting. The directors or the sharers of the Corporation who call a meeting of sbamers pursuant to the Act may
determine that the meeting shall be held, to therg»and in the manner permitted by law, entirglyri®eans of a telephonic, electronic or o
communication facility that permits all participarib communicate adequately with each other dutiagneeting.

SECTION 10.05 NOTICE OF MEETINGS. Subject to coraptie with the Act, notice of the time and placeath meeting of shareowners
shall be given in the manner provided in sectio®1 2ot less than twenty-one (21) nor more thap (B0) days before the date of the
meeting to each director, to the auditor and tdhvesfiareowner who at the close of business on tieed
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date for notice is entered in the securities regias the holder of one or more shares carryingighé to vote at the meeting. A shareowner
may in any manner either before, during or afteregting of shareowners waive notice of or otherw@gsent to a meeting of shareowners.

SECTION 10.06 CHAIRMAN, SECRETARY AND SCRUTINEER®he chairman of any meeting of shareowners shahédirst
mentioned of such of the following officers as h&ween appointed and who is present at the meetivagrman of the board, chairman of the
executive committee, president or a vice-presigdrt is a shareowner. If no such officer is preséttin fifteen (15) minutes after the time
fixed for holding the meeting, the persons presgit entitled to vote shall choose one of their neinib be chairman. If the secretary and
each assistargecretary of the Corporation is absent, the chairshall appoint some person, who need not be @sWwaer, to act as secret:
of the meeting. If desired, one or more scrutinegh®o need not be shareowners, may be appointad&solution or by the chairman of the
meeting.

SECTION 10.07 PERSONS ENTITLED TO BE PRESENT. Thiy persons entitled to be present at a meetirghafeowners shall be those
entitled to vote thereat, the directors and ausditdrthe Corporation and others who, although nttled to vote, are entitled or required ur
any provision of the Act or the articles or by-lalwse present at the meeting. Any other personimeagdmitted only on the invitation of the
chairman of the meeting or with the consent ofrtieeting.

SECTION 10.08 QUORUM. Except as otherwise providgdaw or by the articles, a quorum for the tramtisacof business at any meeting
shareowners shall be not less than two personsmirgsperson, each being a shareowner entitledtethereat or a duly appointed proxy for
an absent shareowner so entitled, and holdingpsesenting the holder or holders of shares carmotdess than a majority of the voting
power of all issued and outstanding shares of tp@&@ation entitled to vote on a particular mattebe acted on at the meeting, except that,
when specified business is to be voted on by omease classes or series of shares voting as a claless otherwise provided by law,
regulatory authority or by the articles, the ho&lef not less than a majority of the voting powkthe shares of such classes or series shall
constitute a quorum for the transaction of suchtenalf a quorum is present at the opening of tleeting of shareowners, the shareowners
present may proceed with the business of the ngetotwithstanding that a quorum is not presentiughout the meeting.

If a quorum is not present at the opening of a ingedf shareowners, the shareowners present impensd entitled to be counted for the
purpose of forming a quorum shall have power toaaj the meeting from time to time to a fixed tiar& place without notice other than
announcement at the meeting until a quorum shalirésent, subject to the provisions of the Act,afteeles and section 10.16 of this by-law.
At any such adjourned meeting, provided a quoruprésent, any business may be transacted whicht fmigte been transacted at the mee
adjourned.

SECTION 10.09 RIGHT TO VOTE. The shareowners esditio vote at any meeting of shareowners shaleberchined in accordance with
the provisions of the Act and the articles.

SECTION 10.10 PROXIES. Every shareowner entitledai® at a meeting of shareowners may appoint @paider, or one or more
alternate proxyholders, who need not
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shareowners, to attend and act at the meetingeimtmner and to the extent authorized and witlathieority conferred by the proxy. A proxy
shall be in writing executed by the shareownerigaktorney and shall conform with the requiremerfitdie Act and applicable law.

SECTION 10.11 TIME FOR DEPOSIT OF PROXIES. The doaay specify in a notice calling a meeting of sloaners a time, preceding
the time of such meeting by not more than fortyaei@8) hours exclusive of non-business days, leefidrich time proxies to be used at such
meeting must be deposited. A proxy shall be acpethwnly if, prior to the time so specified, it 8i@mve been deposited with the Corpora
or an agent thereof specified in such notice ampifuch time is specified in such notice, unlebas been received by the secretary of the
Corporation or by the chairman of the meeting or atijournment thereof prior to the time of voting.

SECTION 10.12 JOINT SHAREOWNERS. If two or moregms hold shares jointly, any one of them preseperson or represented by
proxy at a meeting of shareowners may, in the atesehthe other or others, vote the shares; ktwtdfor more of those persons who are
present, in person or by proxy, vote, they shaiéas one on the shares jointly held by them.

SECTION 10.13 VOTES TO GOVERN. At any meeting chiowners every question shall, unless otherwipeined by the articles or by-
laws or by law, be determined by the majority &f tlotes cast on the question. In case of an eyuslitotes, either upon a show of hands or
upon a poll, the chairman of the meeting shalltéled to a second or casting vote.

SECTION 10.14 SHOW OF HANDS. Subject to the prawisi of the Act, any question at a meeting of shaneos shall be decided by a
show of hands unless a ballot thereon is requirettmanded as hereinafter provided. Upon a shdvawndls every person who is present and
entitled to vote shall have one vote. Wheneverta fag show of hands shall have been taken uporstigu, unless a ballot thereon is so
required or demanded, a declaration by the chaimh#ime meeting that the vote upon the questiorbleas carried or carried by a particular
majority or not carried and an entry to that efiedhe minutes of the meeting shall be prima fasielence of the fact without proof of the
number or proportion of the votes recorded in favaflor against any resolution or other proceedingespect of the said question, and the
result of the vote so taken shall be the decisfdheshareowners upon the said question.

SECTION 10.15 BALLOTS. On any question proposedcfamsideration at a meeting of shareowners, andheher not a show of hands has
been taken thereon, any shareowner or proxyholtéleel to vote at the meeting may require or detinamallot. A ballot so required or
demanded shall be taken in such manner as thendmashall direct. A requirement or demand for &obahay be withdrawn at any time pri

to the taking of the ballot. If a ballot is takesich person present shall be entitled, in respettteoghares which he is entitled to votes at the
meeting upon the question, to that number of vptesided by the Act or the articles, and the restithe ballot so taken shall be the decision
of the shareowners upon the said question.

SECTION 10.16 ADJOURNMENT. Subject to the articliés, meeting of shareowners is adjourned for thas thirty (30) days, it shall not
be necessary to give notice of the adjourned mgeditner than by announcement at the meeting shedjourned. If a meeting of shareowr
is adjourned by one or more adjournments for amegggde of thirty (30) days or more, notice of tdgparned meeting shall be given as for
required by the Act
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SECTION 10.17 RESOLUTION IN WRITING. A resolution writing signed by all the shareowners entitlegdte on that resolution at a
meeting of shareowners is as valid as if it hachhEsssed at a meeting of the shareowners unlesi@vstatement with respect to the suk
matter of the resolution is submitted by a directothe auditors in accordance with the Act.

SECTION 10.18 ELECTRONIC VOTING BY SHAREOWNERS. Angte at a meeting of the shareowners may be tettle extent and in
the manner permitted by law, entirely by means t@lephonic, electronic or other communicationIfggiif the Corporation makes available
such a communication facility. Any person parti¢ipg in a meeting of shareowners by electronic rseenprovided in section 10.4 and
entitled to vote at that meeting may vote, to tkieet and in the manner permitted by law, by mexdnbke telephonic, electronic or other
communication facility that the Corporation has magailable for that purpose.

ARTICLE ELEVEN
DIVISIONS AND DEPARTMENTS

SECTION 11.01 CREATION AND CONSOLIDATION OF DIVISISS. The board may cause the business and operafidins Corporatio
or any part thereof to be divided or to be segejatto one or more divisions upon such basis@addard may consider appropriate in each
case. The board may also cause the business aratiops of any such division to be further dividetb sub-units and the business and
operations of any such divisions or sub-units tedsolidated upon such basis as the board maydesrappropriate in each case.

SECTION 11.02 NAME OF DIVISIONS. Any division orsisub-units may be designated by such name a®#rd lmay from time to time
determine and may transact business, enter intwams, sign cheques and other documents of amydad do all acts and things under such
name.

ARTICLE TWELVE
NOTICES

SECTION 12.01 METHOD OF SENDING NOTICE. Subjecttmmpliance with all applicable laws, any notice igthterm includes any
communication or document) to be sent pursuarttadiict, the articles, the by-laws or otherwise shareowner, director, officer, auditor or
member of a committee of the board shall be sweffity sent if (i) delivered personally to the paerso whom it is to be sent, (ii) delivered to
the recorded address or mailed to the recordedeasidif that person by prepaid mail (iii) sent @t therson at the recorded address by any
means of prepaid transmitted or recorded commuitat (iv) provided as an electronic documenthi® information system of that person.
A notice so delivered shall be deemed to have Beahwhen it is delivered personally or to the rded address. A notice so mailed shall be
deemed to have been sent when deposited in afiest@r public letter box and shall be deemeddaébeen received on the fifth day after
so depositing. A notice so sent by any means obtrétted or recorded communication or providedraslactronic document shall be deemed
to have been sent when dispatched by the Corporitiouses its own facilities or information sgat and otherwise when delivered to the
appropriate communication company or agency aejisesentative for dispatch. The secretary or@sgisecretary may change
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cause to be changed the recorded address of argosireer, director, officer or auditor or memberaafommittee of the board in accordance
with any information believed by him to be reliablte recorded address of a director shall beabtést address as shown in the records of the
Corporation or in the most recent notice filed urithe Corporations Information Act, whichever is timore current.

SECTION 12.02 ELECTRONIC DOCUMENTS. A requirementer this by-law to provide a person with a nota@sument or other
information is not satisfied by the provision of@ectronic document unless:

(a) the addressee has consented, in the manneripegsunder the Act, and has designated an infiomaystem for the receipt of the
electronic document;

(b) the electronic document is provided to the glested information system, unless otherwise presdrin the Act;

(c) in the case of a notice, document or otherrinfdion that is required by the Act to be provitgdregistered mail, the provision of such
notice, document or other information by the segdifian electronic document is prescribed by the Ac

(d) the Act has been complied with;
(e) the information in the electronic documentdsessible by the sender so as to be usable foegubst reference; and

(f) the information in the electronic document és@ssible by the addressee and capable of bemigedtby the addressee, so as to be usable
for subsequent reference.

SECTION 12.03 NOTICE TO JOINT SHAREOWNERS. If twornore persons are registered as joint holderap&hare, any notice shall
be addressed to all of such joint holders but ediicone of such persons shall be sufficient ndatcl of them. The address to be used fol
purpose of giving notices shall be the recordedesid

SECTION 12.04 COMPUTATION OF TIME. In computing tdate when notice must be given under any provisquiring a specified
number of days' notice of any meeting or other gube date of giving the notice shall be excludad the date of the meeting or other event
shall be included.

SECTION 12.05 UNDELIVERED NOTICES. If any noticevgn to a shareowner pursuant to section 12.0tusmed on three (3)
consecutive occasions because he cannot be fdw@drporation shall not be required to give amthier notices to such shareowner unti
informs the Corporation in writing of his new adske

SECTION 12.06 OMISSIONS AND ERRORS. The accideataission to give any notice to any shareowner ctlire officer, auditor or
member of a committee of the board or the non-peadiany notice by any such person or any err@miy notice not affecting the substance
thereof shall not invalidate any action taken at mreeting held pursuant to such notice or otherfasaded thereor
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SECTION 12.07 PERSONS ENTITLED TO SHARES BY DEATHR@PERATION OF LAW. Every person who, by operataidaw,
transfer, death of a shareowner or any other meaassoever, shall become entitled to any shard!, lsh&ound by every notice in respect of
such share which shall have been duly given tstia@eowner from whom he derives his title to suwres prior to his name and address
being entered on the securities register (whethen sotice was given before or after the happeafrie event upon which he became so
entitled) and prior to his furnishing to the Corgibon the proof of authority or evidence of hisigenent as provided in the Act.

SECTION 12.08 WAIVER OF NOTICE. Any shareowner (is duly appointed proxyholder), director, officatditor or member of a
committee of the board may at any time waive articapor waive or abridge the time for any notieguired to be given to him under any
provision of the Act, the regulations thereundkee, articles, the by-laws or otherwise and such graiv abridgement shall cure any default in
the giving or in the time of such notice, as theecaay be. Any such waiver or abridgement shaithlveriting except a waiver of notice of a
meeting of shareowners or of the board or committeezof which may be given in any manner.

ARTICLE THIRTEEN
FISCAL YEAR

SECTION 13.01 FISCAL YEAR. The fiscal period of tBerporation shall terminate on such day in eaclr gs the board of directors may
from time to time determine.

ARTICLE FOURTEEN
EFFECTIVE DATE

SECTION 14.01 EFFECTIVE DATE. This Hgw is effective from the date of the resolutiorttd directors adopting same and shall cont
to be effective unless amended by the directorié tinet next meeting of shareowners of the Corporativhereat if same is confirmed or
confirmed as amended, this by-law shall continuefiact in the form in which it was so confirmed.

SECTION 14.02 REPEAL. Upon the date of this by-@wming into force, By-Law No. 1986-1, of the Coration, as amended, shall be
repealed, provided that such repeal shall not effecprevious operation of any by-law so repealedffect the validity of any act done or
right, privilege, obligation or liability acquirear incurred under or the validity of any contracagreement made pursuant to any suchafy-
prior to its repeal.

All officers and persons acting under any by-lawegpealed shall continue to act as appointed uthaeprovisions of this by-law and all
resolutions of the shareowners or board or comenttiereof with continuing effect passed under apealed by-law shall continue to be
valid except to the extent inconsistent with thj-law and until amended or repeal
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The foregoing Amended and Restated By-Law 20024 apgroved by the directors of the Corporationraeating held on the 6th day of
March, 2002
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INDENTURE dated as of December 21, 2001 among CBEVERAGES INC., a Georgia corporation (the "Issiieitie Guarantors (as
defined herein) identified on the signature paggeto and HSBC BANK USA, as trustee (the "Trustee")

The Issuer, the Guarantors and the Trustee agriedi@ss for the benefit of the other parties andthe equal and ratable benefit of the
Holders of the 8% Senior Subordinated Notes dud 20 the 8% Senior Subordinated Notes due 20dridifwhen issued in the Exchange
Offer (collectively, the "Notes"):

ARTICLE |
DEFINITIONS AND INCORPORATION BY REFERENCE
SECTION 1.1. Definitions

"Acquired Debt" means, with respect to any spedifferson, (i) Indebtedness of any other Persomirxiat the time such other Person is
merged with or into or became a Subsidiary of spgrified Person, including, whether or not suatebitedness is incurred in connection
with, or in contemplation of, such other Persongmeg with or into, or becoming a Subsidiary of, sspecified Person, and (ii) Indebtedness
secured by a Lien encumbering any asset acquiradidly specified Person.

"Additional Notes" means up to $225.0 million ingaggate principal amount of Notes (other than tiigal Notes) issued under this Indent
in accordance with Sections 2.2 and 4.9 hereof.

"Affiliate" of any specified Person means any otRerson directly or indirectly controlling or cooited by or under direct or indirect
common control with such specified Person. For pseg of this definition, "control," as used witlspect to any Person, means the
possession, directly or indirectly, of the powediect or cause the direction of the managemepbticies of such Person, whether through
the ownership of voting securities, by agreemerttberwise; provided that beneficial ownership @¥dor more of the Voting Stock of a
Person will be deemed to be control. For purpo$ési®definition, the terms "controlling,” "contfed by" and "under common control with
have correlative meanings.

"Agent" means any Registrar, Paying Agent, co-tegisauthenticating agent or securities custodian.

"Applicable Procedures" means, with respect toteanysfer or exchange of or for beneficial interéstany Global Note, the rules and
procedures of the Depositary, Euroclear and Clesmst that apply to such transfer or exchange.

"Asset Sale" means: (i) the sale, lease, conveyanother disposition of any assets or rights, othan sales of inventory in the ordinary
course of business consistent with past practimesided that the sale, conveyance or other difpasif all or substantially all of the assets
of Cott and its Restricted Subsidiaries taken whale will be governed by

Section 4.15 and/or Section 5.1 and not by Seetib@; and (ii) the issuance of Equity Interestariy of Cott's Restricted Subsidiaries or the
sale of Equity Interests in any of its Subsidiar



Notwithstanding the preceding, the following itemil not be deemed to be Asset Sales: (i) any sitiginsaction or series of rela
transactions that involves assets having a faiketaralue of less than $5.0 million; (ii) a transéé assets between or among Cott and its
Restricted Subsidiaries; (iii) an issuance of Bglriterests by a Restricted Subsidiary to Cotbaariother Restricted Subsidiary; (iv) the sale
or lease of equipment, inventory, accounts recéévabother assets in the ordinary course of bgsie that is worn out, obsolete or dama
or no longer used or useful in the business; (@)stle or other disposition of cash or Cash Eqgentaland other current assets;

(vi) a Restricted Payment or Permitted Investmieat is permitted by Section 4.7, (vii) any dispiositof assets in exchange for assets of
comparable fair market value that are used or esatdny Permitted Business, provided that

(x) if the fair market value of the assets so dsgubof, in a single transaction or in a serieel#ted transactions, is in excess of $10.0 mill
such transaction shall be approved by the Boafirefctors, (y) if the fair market value of the assgo disposed of, in a single transaction or
in a series of related transactions, is in excé$25.0 million, Cott shall obtain an opinion opret from an independent financial advisor
confirming that the assets received by Cott andRbstricted Subsidiaries in such exchange havie enfaket value of at least the fair market
value of the assets so disposed and (z) any cashstr Equivalents received by Cott or a Restri€iglosidiary in connection with such
exchange (net of any transaction costs of the dgaticted under the definition of "Net Proceedsd)idhe treated as Net Proceeds of an Asset
Sale and shall be applied in the manner set far@eiction 4.10; (viii) licenses of intellectual pesty that are in furtherance of, or integral to,
other business transactions entered into by CattRestricted Subsidiary entered into in the omgicaurse of business; and

(ix) like-kind property exchanges pursuant to Secti031 of the Internal Revenue Code.

"Attributable Debt" in respect of a sale and leas#ltransaction means, at the time of determinati@present value of the obligation of the
lessee for net rental payments during the remait@ng of the lease included in such sale and leasetransaction including any period for
which such lease has been extended or may, aptlemf the lessor, be extended. Such presene\atiall be calculated using a discount
equal to the rate of interest implicit in such saction, determined in accordance with GAAP.

"Bankruptcy Law" means Title 11, U.S. Code or aimyilar federal or state law for the relief of detsto

"Beneficial Owner" has the meaning assigned to $eich in Rule 13d-3 and Rule 13ddnder the Exchange Act, except that in calculgtira
beneficial ownership of any particular "person” ftaat term is used in Section 13(d)(3) of the ExgjeaAct), such "person” will be deemed to
have beneficial ownership of all securities thattstperson” has the right to acquire by conversioaxercise of other securities, whether ¢
right is currently exercisable or is exercisabléyampon the occurrence of a subsequent conditibe. t€rms "Beneficially Owns" and
"Beneficially Owned" have a corresponding meaning.

"Board of Directors" means (i) with respect to apayation, the board of directors of the corponati@) with respect to a partnership, the
board of directors of any corporate general parfisuch partnership; and
(iii) with respect to any other Person, the boardammittee of such Person serving a similar fuorcti
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"Board Resolution" means, with respect to any Reraacopy of a resolution certified by the Secsetaran Assistant Secretary of such Pe

or the general partner, in the case of a limitedigaship, of such Person (or, if such Personparénership, one of its general partners) to
have been duly adopted by the Board of Directosuch Person or the general partner, in the caadiwmited partnership, of such Person and
to be in full force and effect on the date of saehtification, and delivered to the Trustee.

"Broker-Dealer" has the meaning set forth in thgiReation Rights Agreement.
"Business Day" means any day other than a Legatikl

"Capital Lease Obligation" means, at the time agtgdnination is to be made, the amount of thelltgbn respect of a capital lease that
would at that time be required to be capitalizecddralance sheet in accordance with GAAP.

"Capital Stock" means (i) in the case of a corporgtcorporate stock, (ii) in the case of an asstmi or business entity, any and all shares,
interests, participations, rights or other equintdghowever designated) of corporate stock,iiithe case of a partnership or limited liability
company, partnership or membership interests (venetbneral or limited), and (iv) any other inter@sparticipation that confers on a Person
the right to receive a share of the profits andésf, or distribution of assets of, the issuirgsBn.

"Cash Equivalents" means (i) United States doll@idssecurities issued or directly and fully guateed or insured by the United States
government or any agency or instrumentality oflimited States government (provided that the futhfand credit of the United States is
pledged in support of those securities) having nité#a of not more than six months from the dataajuisition, (iii) certificates of deposit
and eurodollar time deposits with maturities of mianths or less from the date of acquisition, basilecceptances with maturities not
exceeding six months and overnight bank depositsach case, with any lender party to the Credie@gent or with any domestic
commercial bank having capital and surplus in excé$500.0 million and at least a rating of "A"aguivalent thereof by Moody's or a rat
of "A" or equivalent thereof by S&P, (iv) repurcleasbligations with a term of not more than seveysdar underlying securities of the types
described in clauses (ii) and (iii) above entergd with any financial institution meeting the gtiahtions specified in clause (iii) above, (v)
commercial paper having the highest rating obtdeilbm Moody's or S&P and in each case maturinpiwisix months after the date of
acquisition, (vi) money market funds at least 95%he assets of which constitute Cash Equivalehtseokinds described in clauses (i)
through (v) of this definition; and (vii) investnsof a nature similar to the foregoing in courgraher than the United States where Cott or
its Restricted Subsidiaries are then doing busjmeresided that references to the U.S. Governmieall be deemed to mean foreign countries
having a sovereign rating of "A" or better fromheit Moody's or S&P.

"Change of Control" means the occurrence of arth@following:

(i) the direct or indirect sale, transfer, convey@or other disposition (other than by way of meyeconsolidation), in one or a series of
related transactions, of all or substantially &fihee properties or assets of Cott and its Subsatidaken as a whole to any "person” (as that
term is used in

Section 13(d)(3) of the Exchange Act); (ii) the ptilon of a plan relating to the
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liquidation or dissolution of Cott or the Issudii) the consummation of any transaction (includimgthout limitation, any merger or
consolidation) the result of which is that (A) diperson” (as defined above) other than the Perdhitt@lders, becomes the Beneficial Owner,
directly or indirectly, of more than 35% of the Wfaj Stock of Cott, measured by voting power rathan number of shares and (B) the
Permitted Holders Beneficially Own, directly or irettly, in the aggregate, a lesser percentagkeo¥/bting Stock of Cott, measured by
voting power rather than number of shares, thah sttwer person;

(iv) the first day on which a majority of the membef the Board of Directors of Cott are not Coatirg Directors; or (v) Cott consolidates
with, or merges with or into, any Person, or angsBe consolidates with, or merges with or into,tCatany such event pursuant to a
transaction in which any of the outstanding Vot#tgck of Cott or such other Person is converten antexchanged for cash, securities or
other property, other than any such transactiorrevtiee Voting Stock of Cott outstanding immediatedior to such transaction is converted
into or exchanged for Voting Stock (other than Dialified Stock) of the surviving or transferee Persr a Person of which the surviving or
transferee Person is a wholly-owned Subsidiary titoting a majority of the outstanding shares affsioting Stock of such surviving or
transferee Person or a Person of which the suryietrtransferee Person is a whollyned Subsidiary (immediately after giving effexsuct
issuance).

"Change of Control Triggering Event" means bothdbeurrence of a Change of Control and a Ratindibec
"Code" means the Internal Revenue Code of 198&8nmesded.

"Commission" means the United States Securitiessamtiange Commission.

"Cott" means Cott Corporation, a Canadian compatyaaGuarantor of the Notes, and its successors.
"Clearstream" means Clearstream Banking, S.A. j@@rgliccessors.

"Consolidated Cash Flow" means, with respect tospecified Person for any period, the Consolidatetiincome of such Person for such
period plus:

(i) an amount equal to any extraordinary loss plug net loss realized by such Person or any &ltssidiaries in connection with an Asset
Sale, to the extent such losses were deductedchipuiing such Consolidated Net Income; plus

(i) provision for taxes based on income or profitsuch Person and its Restricted Subsidiariesifoh period, to the extent that such
provision for taxes was deducted in computing sbohsolidated Net Income; plus (iii) consolidatetkiast expense of such Person and its
Restricted Subsidiaries for such period, whethé paaccrued and whether or not capitalized (iditig, without limitation, amortization of
debt issuance costs and original issue discountcash interest payments, the interest componeatytieferred payment obligations, the
interest component of all payments associated @Gatpital Lease Obligations, imputed interest witpext to Attributable Debt, commissio
discounts and other fees and charges incurredspent of letter of credit (excluding charges inelddn cost of goods sold or selling, general
and administrative expenses in connection with wodskcompensation or the export of products) okbem acceptance financings, and net of
the effect of all payments made or received pursttaHedging Obligations), to the extent that angtsexpense was deducted
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in computing such Consolidated Net Income; pluy depreciation, amortization (including amortizatiof goodwill and other intangibles but
excluding amortization of prepaid cash expensesvikee paid in a prior period) and other non-cagheases (excluding any such non-cash
expense to the extent that it represents an acofualreserve for cash expenses in any futureodest amortization of a prepaid cash expense
that was paid in a prior period) of such Personien8ubsidiaries for such period to the extent suah depreciation, amortization and other
non-cash expenses were deducted in computing sorebolidated Net Income; minus (v) non-cash iteraseiasing such Consolidated Net
Income for such period, other than the accruatwénue in the ordinary course of business, in eash, on a consolidated basis and
determined in accordance with GAAP.

"Consolidated Net Income" means, with respect tospecified Person for any period, the aggregathefNet Income of such Person and its
Restricted Subsidiaries for such period, on a dafeted basis, determined in accordance with GAgByided that: (i) the Net Income (but
not loss) of any Person that is not a RestrictdasBliary or that is accounted for by the equity moetof accounting will be included only to
the extent of the amount of dividends or distribn$ paid in cash to the specified Person or a RestrSubsidiary of the Person; (ii) the Net
Income of any Restricted Subsidiary of Cott ottmamtthe Issuer will be excluded to the extent tiatdeclaration or payment of dividends or
similar distributions by that Restricted Subsidiafythat Net Income is not at the date of detertimmgpermitted without any prior
governmental approval (that has not been obtaioedjirectly or indirectly, by operation of the ites of its charter or any agreement,
instrument, judgment, decree, order, statute,gugovernmental regulation applicable to that Retsid Subsidiary or its stockholders (other
than due to restrictions contained in Credit Faesliof any such Restricted Subsidiary permittedenrclause (m) of Section 4.8 that limit but
do not absolutely prohibit the payment of dividendsimilar distributions); (iii) the Net Income ahy Person acquired in a pooling of
interests transaction for any period prior to th&edf such acquisition will be excluded; (iv) themulative effects of changes in accounting
principles will be excluded; (v) any non-cash waite or non-cash write-down of assets (includingedefd assets and excluding any such non-
cash write-up or non-cash write-down to the extleat it represents an accrual of or reserve fon expenses in any future period or
amortization or a prepaid cash expense that wakipai prior period) will be excluded (but soletythe extent that this adjustment to
Consolidated Net Income is used to determine whelbé or a Restricted Subsidiary may make Investspursuant to clause (c) of the first
paragraph of

Section 4.7); and (vi) any redemption premiums paidhe Refinanced Notes will be excluded.

"Continuing Directors" means, as of any date oédatnation, any member of the Board of Director€oft who: (i) was a member of such
Board of Directors on the date of this Indenture(iip was nominated for election or elected totsBmard of Directors with the approval of a
majority of the Continuing Directors who were memsbef such Board at the time of such nominatioelection.

"Corporate Trust Office of the Trustee" shall béhet address of the Trustee specified in Sectiok B&reof or such other address as to which
the Trustee may give notice to the Issuer.
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"Credit Agreement" means that certain Credit Agreetndated as of July 19, 2001 as amended as @niwsr 13, 2001 and as further
amended as of December 20, 2001, by and amongti®tssuer and Lehman Brothers Inc., First Uniatidhal Bank, Bank of Montreal a
Lehman Commercial Paper Inc., providing for up 1350 million of borrowings, including any relatedtes, guarantees, collateral
documents, instruments and agreements execut@sirection therewith, and in each case as amendmdified, renewed, refunded, replac
or refinanced from time to time including any amereaht, modification, renewal, refinancing, that eeses the amount of credit available
thereunder.

"Credit Facilities" means, one or more debt faeiit(including, without limitation, the Credit Agrment) or commercial paper facilities, in
each case with banks or other institutional lengessiding for revolving credit loans, term loansgeivables financing (including through
sale of receivables to such lenders or to speaigdgse entities formed to borrow from such lend@ainst such receivables) or letters of
credit, in each case, as amended, restated, mhdiirewed, refunded, replaced or refinanced inlevboin part from time to time.

"Custodian" means the Trustee, as custodian wipe to the Notes in global form, or any succesatty thereto.
"Default” means any event that is, or with the pgssof time or the giving of notice or both wouks bn Event of Default.

"Definitive Note" means a certificated Note registein the name of the Holder thereof and issuextaordance with Section 2.6 hereof, in
the form of Exhibit A-1 hereto except that such é&shall not bear the Global Note Legend and slwlhave the "Schedule of Exchanges of
Interests in the Global Note" attached thereto.

"Depositary" means, with respect to the Notes isiuar issued in whole or in part in global forine tPerson specified in Section 2.3 here
the Depositary with respect to the Notes, and @lyadl successors thereto appointed as deposiggiephder and having become such
pursuant to the applicable provision of this Indeat

"Designated Senior Debt" means: (i) any Indebteslioegstanding from time to time under the Credite®gnent; and (ii) any other Senior
Debt permitted under this Indenture, the princgrabunt of which is $25.0 million or more and thasbeen designated by the Issuer as
"Designated Senior Debt" in an Officers' Certifedelivered to the Trustee.

"Disqualified Stock" means any Capital Stock thtjts terms (or by the terms of any security iwtaich it is convertible, or for which it is
exchangeable, in each case at the option of tteehof the Capital Stock), or upon the happeningryf event, matures or is mandatorily
redeemable, pursuant to a sinking fund obligatiootberwise, or redeemable at the option of theldrobf the Capital Stock, in whole or in
part, on or prior to the date that is 91 days dfterdate on which the notes mature. Notwithstamtie preceding sentence, any Capital Stock
that would constitute Disqualified Stock solely a@ese the holders of the Capital Stock have thé tigrequire Cott or the Issuer to
repurchase such Capital Stock upon the occurrehaelmange of control or an asset sale will notstitute Disqualified Stock if the
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terms of such Capital Stock provide that Cott @rfgsuer may not repurchase or redeem any suclaC&pck pursuant to such provisions
unless such repurchase or redemption compliesSdttion 4.7"

"Domestic Subsidiary" means any Restricted SubsidifCott other than Cott Investments LLC that i@sned under the laws of the United
States or any state of the United States or th&i€iisf Columbia.

"Eligible Inventory" means, with respect to any $ter, Inventory (net of reserves for slow movingentory) consisting of finished goods h
for sale in the ordinary course of such Persorsénegs, that are located at such Person's preemse®placement parts and accessories
inventory located at such Person's premises. Hdidgitventory shall not include obsolete items, wiorprocess, spare parts, supplies used or
consumed in such Person's business, Inventorycubja security interest or lien in favor of argnrAffiliate other than the administrative
agent under the Credit Agreement, bill and holddgoalefective goods, if non-salable, "seconds,"lamentory acquired on consignment.

"Equity Interests" means Capital Stock and all wats, options or other rights to acquire Capitatktbut excluding any debt security that is
convertible into, or exchangeable for, Capital 8joc

"Euroclear" means Euroclear Bank S.A./N.V., as afmrof the Euroclear system, and its successors.
"Exchange Act" means the Securities Exchange A&B8#, as amended.

"Exchange Offer" has the meaning set forth in tegiBration Rights Agreement.

"Exchange Offer Registration Statement" has theningeset forth in the Registration Rights Agreement

"Equity Interests" means Capital Stock and all wats, options or other rights to acquire Capitatktbut excluding any debt security that is
convertible into, or exchangeable for, Capital 8joc

"Equity Offering" means any public or private safeCapital Stock (other than Disqualified Stock)dador cash on a primary basis by Cor
the Issuer after the date of this Indenture.

"Existing Indebtedness" means Indebtedness of&uottits Restricted Subsidiaries (other than Inakistes under the Credit Agreement) in
existence on the date of this Indenture, until sartlounts are repaid.

"Fixed Charges" means, with respect to any specHierson for any period, the sum, without duplaratof: (i) the consolidated interest
expense of such Person and its Restricted Sulisslifar such period, whether paid or accrued, diclg, without limitation, amortization of
debt issuance costs and original issue discountcash interest payments, the interest componemtyfleferred payment obligations, the
interest component of all payments
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associated with Capital Lease Obligations, imputéerest with respect to Attributable Debt, comnaas, discounts and other fees and
charges incurred in respect of letter of creditleaing charges included in the cost of goods solgelling, general and administrative
expenses other than in connection with worker'spsraation or the export of products) or bankerpiance financings, and net of the
effect of all payments made or received pursuahteddging Obligations; plus (ii) the consolidatetenmest of such Person and its Restricted
Subsidiaries that was capitalized during such pemtus (iii) any interest expense on Indebtediméssother Person that is Guaranteed by
such Person or one of its Restricted Subsidiariegcured by a Lien on assets of such Person oofateRestricted Subsidiaries, whether or
not such Guarantee or Lien is called upon; plustfie product of (a) all dividends, whether paidiocrued, on any series of preferred stoc
such Person or any of its Restricted Subsidiao#®r than dividends on Equity Interests payablelydn Equity Interests of such Person
(other than Disqualified Stock) or to Cott or a Rieged Subsidiary, times (b) a fraction, the nuater of which is one and the denominator of
which is one minus the then current combined fddstate and local statutory tax rate of such Reregpressed as a decimal, in each case, ol
a consolidated basis and in accordance with GAARJ-Charges shall exclude, however, any premipmsalties, fees and expenses (and
any amortization thereof) payable in connectiorhilite offering of the notes, or the prepaymenhefRefinanced Notes. In addition, any
payments of interest or related expenses relatiniyet Refinanced Notes once the same have bedradisel shall be excluded.

"Fixed Charge Coverage Ratio" means with respeahyospecified Person for any period, the ratithefConsolidated Cash Flow of such
Person for such period to the Fixed Charges of Bwrhon for such period. In the event that theiBpdderson or any of its Subsidiaries
incurs, assumes, Guarantees, repays, repurchasseems any Indebtedness (other than ordinaryimgdapital borrowings) or issues,
repurchases or redeems preferred stock subsequitiet commencement of the period for which the dFigbarge Coverage Ratio is being
calculated and on or prior to the date on whichetireent for which the calculation of the Fixed Cleafgpverage Ratio is made (the
"Calculation Date"), then the Fixed Charge Coverdgto will be calculated giving pro forma effeotduch incurrence, assumption,
Guarantee, repayment, repurchase or redemptiordebtedness, or such issuance, repurchase or rédermppreferred stock, and the use of
the proceeds therefrom as if the same had occatréek beginning of the applicable four-quarteerefice period. In addition, for purposes of
calculating the Fixed Charge Coverage Ratio: (@uégitions that have been made by the specifieddPeor any of its Restricted Subsidiaries,
including through mergers or consolidations andlidiog any related financing transactions, durimg four-quarter reference period or
subsequent to such reference period and on ortoritve Calculation Date will be given pro forméeet as if they had occurred on the first
day of the four-quarter reference period and Cadatdd Cash Flow for such reference period wilthkulated on a pro forma basis in
accordance with Regulation S-X under the Securiets but without giving effect to clause (3) okthproviso set forth in the definition of
Consolidated Net Income; (ii) the Consolidated Cllshw attributable to discontinued operations, @dnined in accordance with GAAP,
and operations or businesses disposed of pritret€alculation Date, will be excluded; and (i thixed Charges attributable to discontin
operations, as determined in accordance with GAglE,operations or businesses disposed of pridret@€alculation Date, will be excluded,
but only to the extent that the obligations giviteg to such Fixed Charges will
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not be obligations of the specified Person or dnjsdRestricted Subsidiaries following the Caldida Date.
"Foreign Restricted Subsidiary" means any Restti&ebsidiary of Cott other than a Domestic Subsjdia

"GAAP" means generally accepted accounting priesiglet forth in the opinions and pronouncementleoAccounting Principles Board of
the American Institute of Certified Public Accountsand statements and pronouncements of the Fah@wmcounting Standards Board or in
such other statements by such other entity as Ibeee approved by a significant segment of the atooyprofession, which are in effect on
the date of this Indenture.

"Global Notes" means, individually and collectivedach of the Restricted Global Notes and the Uricesd Global Notes, in the form of
Exhibit A hereto issued in accordance with Secidn 2.6(b)(iv), 2.6(d)(ii) or 2.6(f) hereof.

"Global Note Legend" means the legend set fortBention 2.6(g)(ii), which is required to be placedall Global Notes issued under this
Indenture.

"Government Securities" means direct obligation®obbligations guaranteed by, the United Statesneerica, and the payment for which
the United States pledges its full faith and credit

"Guarantee" means a guarantee other than by emdens@f negotiable instruments for collection i tirdinary course of business, direct or
indirect, in any manner including, without limitati, by way of a pledge of assets or through letiécsedit or reimbursement agreements in
respect thereof, of all or any part of any Indebtess.

"Guarantee Agreement" means, the supplemental inderin the form of Exhibit D hereto, executed aetivered to the Trustee pursuant to
which each Guarantor created or acquired afteddte of this Indenture will guarantee payment eflotes.

Guarantors" means each of; (i) Cott; and (ii) Gtitdings Inc., Cott USA Corp., Cott Vending Inamférim BCB, LLC, Concord Holding GP
Inc., Concord Holding LP Inc. and Concord BeveraBeand (iii) any other Subsidiary of Cott that edtes a Guarantee in accordance with
the provisions of this Indenture; and their respectuccessors and assigns.

"Hedging Obligations" means, with respect to angcéied Person, the obligations of such Personrneciin the normal course of business
and consistent with past practices and not fordpége purposes under: (i) interest rate swapeagents, interest rate cap agreements and
interest rate collar agreements; (ii) foreign exgecontracts and currency protection agreememgseshinto with one of more financial
institutions is designed to protect the personntityeentering into the agreement against fluctuaiin interest rates or currency exchanges
rates with respect to Indebtedness incurred anéongiurposes of speculation; (iii) any commodiijures contract, commodity option or
other similar agreement or arrangement designedatect against fluctuations in the price of comitied used by that entity at the
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time; and (iv) other agreements or arrangementgided to protect such person against fluctuatioriaterest rates or currency exchange
rates.

"Holder" means a Person in whose name a Note istezgd.

"Indebtedness" means, with respect to any spediferdon, any indebtedness of such Person, whatet contingent: (i) in respect of
borrowed money; (ii) evidenced by bonds, notesedalres or similar instruments or letters of créalitreimbursement agreements in respect
thereof); (iii) in respect of banker's acceptan¢ed;representing Capital Lease Obligations; @presenting the balance deferred and unpaid
of the purchase price of any property which is choge than 6 months after the date of placing suopesty in service or taking delivery and
title thereto, except any such balance that carieitan accrued expense or trade payable arisihg iordinary course of business; or (vi)
representing any Hedging Obligations; if and togkeent any of the preceding items (other thamietof credit and Hedging Obligations)
would appear as a liability upon a balance she#i@gpecified Person prepared in accordance WAtARS In addition, the term
"Indebtedness" includes all Indebtedness of otbecsired by a Lien on any asset of the specifieddPgwhether or not such Indebtedness is
assumed by the specified Person) and, to the ext¢mtherwise included, the Guarantee by the fipddPerson of any Indebtedness of any
other Person. The amount of any Indebtedness adtataas of any date will be: (i) the accreted eadfithe Indebtedness, in the case of any
Indebtedness issued with original issue discountt;(a) the principal amount of the Indebtednesggther with any interest on the
Indebtedness that is more than 30 days past dtiee icase of any other Indebtedness.

"Indenture" means this Indenture, as amended @lso@nted from time to time.
"Indirect Participant" means a Person who holdsreeficial interest in a Global Note through a R#tint.
“Initial Notes" means $275.0 million in aggregatepipal amount of Notes issued under this Indentur the date hereof.

"Inventory" means, with respect to any Personinaintory in which such Person has any interestuding goods held for sale and all of
such Person's raw materials (but excluding anyrdapa materials), work in process, finished gopasking and shipping materials, and raw
and packaging materials, wherever located, anddlanyments of title representing any of the above.

"Investments" means, with respect to any Persbdijrakct or indirect investments by such Persoather Persons (including Affiliates) in the
forms of loans (including Guarantees or other @il@ns), advances or capital contributions (exelgdiommission, travel and similar
advances to officers and employees made in thaangicourse of business), purchases or other atqnssfor consideration of Indebtedne
Equity Interests or other securities, together althitems that are or would be classified as itmests on a balance sheet prepared in
accordance with GAAP. If Cott or any Restricted Sdiary of Cott sells or otherwise disposes of Bawity Interests of any direct or indirect
Restricted Subsidiary of Cott such that, aftermgvéffect to any such sale or disposition, suclséters no longer a
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Subsidiary of Cott, Cott will be deemed to have mad Investment on the date of any such sale posiigon equal to the fair market value
the Equity Interests of such Restricted Subsidmntysold or disposed of in an amount determinggr@gided in the third to last paragraph of
Section 4.7. The acquisition by Cott or any RestdSubsidiary of Cott of a Person that holds aed$itment in a third Person will be deemed
to be an Investment by Cott or such Restricted ididyg in such third Person in an amount equahtofair market value of the Investment
held by the acquired Person in such third Pers@miamount determined as provided in the thiréi$b paragraph of Section 4.7.

"Issuer" has the meaning assigned to it in thembda to this Indenture.

"Legal Holiday" means a Saturday, a Sunday or aotleyvhich banking institutions in the City of Newo or at a place of payment are
authorized by law, regulation or executive ordereimain closed. If a payment date is a Legal Hglataa place of payment, payment may be
made at that place on the next succeeding daysthat a Legal Holiday, and no interest shall aeauo such payment for the intervening
period.

"Letter of Transmittal" means the letter of trantalito be prepared by the Issuer and sent toa@liéts of the Notes for use by such Holders
in connection with the Exchange Offer.

"Lien" means, with respect to any asset, any mgeghen, pledge, charge, security interest or rirance of any kind in respect of such
asset, whether or not filed, recorded or othenpesgected under applicable law, including any ctiadal sale or other title retention
agreement, any lease in the nature thereof, angropt other agreement to sell or give a secuntgriest in and any filing of or agreement to
give any financing statement under the Uniform Caruoial Code (or equivalent statutes of any jurisadi.

"Liquidated Damages" means all liquidated damalges bwing pursuant to Section 5 of the RegistraRahts Agreement.
"Moody's" means Moody's Investors Service, Inc. imduccessors.

"Net Income" means, with respect to any specifiets&n, the net income (loss) of such Person, detethin accordance with GAAP and
before any reduction in respect of preferred sttigldends, excluding, however: (i) any gain (ordpdogether with any related provision for
taxes on such gain (or loss), realized in conneatiith: (a) any Asset Sale; or (b) the dispositddmny securities by such Person or any of its
Subsidiaries or the extinguishment of any Indeb#sdrof such Person or any of its Subsidiaries{ignahy extraordinary gain (or loss),
together with any related provision for taxes ochsextraordinary gain (or loss).

"Net Proceeds" means the aggregate cash procemxdsas by Cott or any of its Restricted Subsidmirerespect of any Asset Sale
(including, without limitation, any cash receivepiam the sale or other disposition of any non-castsicleration received in any Asset Sale),
net of the direct costs relating to such Asset,Satduding, without limitation, legal, accountiragnd investment banking fees, and sales
commissions, and any relocation expenses incugedrasult of the Asset Sale, taxes paid or payeberesult of the Asset Sale, in each
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case, after taking into account any available taxlits or deductions and any tax sharing arrangenand amounts required to be applied to
the repayment of Indebtedness, other than Senibt &&zured by a Lien on the asset or assets thattive subject of such Asset Sale and any
reserve for adjustment in respect of the sale icich asset or assets established in accordaticSAAP.

"New Notes" means the Issuer's 8% Senior Subotindbtes due 2011 issued by the Issuer pursudiné tBxchange Offer.

"Non-Recourse Debt" means Indebtedness: (i) ashiohaneither Cott nor any of its Restricted Sulagigis (a) provides credit support of any
kind (including any undertaking, agreement or imstent that would constitute Indebtedness), (b)risctly or indirectly liable as a guarantor
or otherwise, or (c) constitutes the lender; (d)default with respect to which (including any tiglthat the holders of the Indebtedness may
have to take enforcement action against an UncéstiriSubsidiary) would permit upon notice, lapsénoé or both any holder of any other
Indebtedness (other than the notes) of Cott orodiitg Restricted Subsidiaries to declare a defawlsuch other Indebtedness or cause the
payment of the Indebtedness to be acceleratedyabjsprior to its stated maturity; and (iii) asvtbich the lenders have been notified in
writing that they will not have any recourse to #teck or assets of Cott or any of its Restricteds&liaries.

"Non-US. Person"” means a Person who is not a &SoR.

"Note Guarantees" means the Guarantees of the @bl of the Issuer with respect to the NotesheyGuarantors and includes (i)
Guarantees in this Indenture and (ii) each guaeaetecuted by any Restricted Subsidiary of theelspursuant to the provisions of Section
11.5 of this Indenture.

"Notes" has the meaning assigned to it in the pbdano this Indenture.

"Obligations" means any principal, interest, papaltfees, indemnifications, reimbursements, damagéd other liabilities payable under the
documentation governing any Indebtedness.

"Offering" means the offering of the Initial Notbg the Issuer.

"Officer" means, with respect to any Person, thai@han of the Board, the Chief Executive Officee President, the Chief Operating
Officer, the Chief Financial Officer, the Treasuyrany Assistant Treasurer, the Controller, the &acy or any VicaRresident or any Assiste
Secretary of such Person.

"Officers' Certificate" means a certificate sigr@dbehalf of any Person by either the principakexge officer or the principal financial
officer, the treasurer or the principal accountifiicer of such Person that meets the requiremainBection 13.5 hereof.

"144A Global Note" means a global note in the farhixhibit A-l hereto bearing the Global Note Ledeand the Private Placement Legend
and deposited with or on behalf of,
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and registered in the name of, the Depositarysandgminee that will be issued in a denominatioraétputhe outstanding principal amount of
the Notes sold in reliance on Rule 144A.

"Opinion of Counsel" means a written opinion froegal counsel who is reasonably acceptable to thstde that meets the requirements of
Section 13.5 hereof. The counsel may be an emplofyeecounsel to the Issuer, Cott, any Subsididrthe Issuer, any Subsidiary of Cott or
the Trustee.

"Participant” means, with respect to the Deposjtaryroclear or Clearstream, a Person who has aatwith the Depositary, Euroclear or
Clearstream, respectively (and, with respect to Deapository Trust Company, shall include Eurockead Clearstream).

"Permitted Business" means the lines of businesdwded by Cott and of its Restricted Subsidianieshe date hereof and any business
incidental or reasonably related thereto includimighout limitation, all beverage businesses orclilis a reasonable extension thereof as
determined in good faith by the Board of Directof€ott and set forth in an Officers' Certificaidered to the Trustee.

"Permitted Holders" means (i) any or all of THL EguAdvisors IV, LLC, Thomas H. Lee Equity Fund I\/,P., Thomas H. Lee Foreign
Fund IV, L.P., Thomas H. Lee Foreign Fund IV-B, 1. 997 Thomas H. Lee Nominee Trust, THL CoinvesttirA, LLC, THL Coinvestors
llI-B, LLC, Thomas H. Lee Charitable Investment tharship, L.P., Thomas H. Lee Company and THL-Citiited Partnership or any
Affiliates of any of the foregoing, any beneficesiof the 1997 Thomas H. Lee Nominee Trust andeP&febber Capital and PW Partners
1997 L.P. and (ii) the estate of Gerald N. Pernidancy Pencer, any one or more of the lineal deso@sdf Nancy Pencer and/or their
spouses, any trust established solely for the litesfeiny one or more of such persons, or a pastiprin which all of the equity interests are
owned by any one or more of such persons or a catipa wholly owned by any one or more of such pess and each of their respective
Affiliates and Associates (as such term is defiimeRule 405 under the Securities Act) and any thllé trust of which Nancy Pencer is a
trustee, in each case at the time of determination.

"Permitted Investments" means: (i) any Investmer@att or in a Restricted Subsidiary of Cott; &ijy Investment in Cash Equivalents; (iii)
any Investment by Cott or any Subsidiary of CothiRerson, if as a result of such Investment:yeh £erson becomes a Restricted
Subsidiary of Cott; or (b) such Person is mergedsolidated or amalgamated with or into, or trarsste conveys all or substantially all of its
assets to, or is liquidated into, Cott or a ReddSubsidiary of Cott; (iv) any Investment madea assult of the receipt of non-cash
consideration from an Asset Sale that was madespatgo and in compliance with Section 4.10; (W anquisition of assets solely in
exchange for the issuance of Equity Interests (dtten Disqualified Stock) of Cott; (vi) any Invesnts received in compromise of
obligations of such persons incurred in the ordiraurse of trade creditors or customers that wenerred in the ordinary course of busine
including pursuant to any plan of reorganizatiosianilar arrangement upon the bankruptcy or insotyeof any trade creditor or customer;
(vii) Hedging Obligations permitted to be incurneader Section 4.9; (viii) transactions permittedi@emnclause (vii) of the definition of "Asset
Sale"; (ix) other Investments in any Person hagingggregate fair market value (measured on tleadath such Investment was made and
without giving
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effect to subsequent changes in value), when tadgether with all other Investments made pursuathis clause (ix) that are at the time
outstanding not to exceed $60.0 million; and (:@nls, advances and guarantees to or in favor oackeps and other suppliers to assist them,
by making plant improvements or purchasing matealequipment or otherwise, in meeting productagquirements of Cott or its
Subsidiaries in an amount not to exceed $20.0aniliutstanding at any one time.

"Permitted Junior Securities" means: (i) Equityehessts in the Issuer or any Guarantor; or (ii) delourities that are subordinated to all Senior
Debt and any debt securities issued in exchang8doior Debt to substantially the same extentram a greater extent than, the Notes and
the Guarantees are subordinated to Senior Debt tiniddndenture.

"Permitted Refinancing Indebtedness" means anybtied@ess of Cott or any of its Subsidiaries issnexkchange for, or the net proceeds of
which are used to extend, refinance, renew, reptiefease or refund other Indebtedness of Cothpoéits Subsidiaries (other than
intercompany Indebtedness); provided that: (i)ghiecipal amount (or accreted value, if applicaliE¥uch Permitted Refinancing
Indebtedness does not exceed the principal amouac€reted value, if applicable) of the Indebtednextended, refinanced, renewed,
replaced, defeased or refunded (plus all accruedeist on the Indebtedness and the amount of pdireses and premiums incurred in
connection therewith); (ii) such Permitted Refinagdndebtedness has a final maturity date lat@n the final maturity date of, and has a
Weighted Average Life to Maturity equal to or gerathan the Weighted Average Life to Maturity dfe indebtedness being extended,
refinanced, renewed, replaced, defeased or refyrid@d the Indebtedness being extended, refiteth renewed, replaced, defeased or
refunded is subordinated in right of payment toNlmes, such Permitted Refinancing Indebtedness fiasl maturity date later than the fii
maturity date of, and is subordinated in right ayment to, the notes on terms at least as favotaltlee Holders of notes as those containt
the documentation governing the Indebtedness lmitended, refinanced, renewed, replaced, defeasefumded; and (iv) such Indebtedr
is incurred either by Cott, the Issuer, a Guaraatdyy the Subsidiary who is the obligor on thedbtddness being extended, refinanced,
renewed, replaced, defeased or refunded.

"Person" means any individual, corporation, paghgy, joint venture, association, joint-stock comyparust, unincorporated organization,
limited liability company or government or othettign

"Preferred Stock" means any Capital Stock of adternsowever designated, which entitles the holdereof to a preference with respect to
dividends, distributions or liquidation proceedssath person over the holder of the other CapttatiSissued by such Person.

"Private Placement Legend" means the legend st ifoSection 2.6(g)(i) to be placed on all Notsuied under this Indenture except where
otherwise permitted by the provisions of this Inmee.

"QIB" means a "qualified institutional buyer" adfided in Rule 144A.
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Rating Agencies" means (i) S&P and (ii) Moody's &iiiflif S&P or Moody's or both shall not make a&ing of the Notes publicly available, a
nationally recognized United States securitiesigatigency or agencies, as the case may be, selgc@ott, which shall be substituted for
S&P or Moody's or both, as the case may be.

"Rating Category" means (i) with respect to S&R; afithe following categories: A, BBB, BB, B, CCCC, C and D (or equivalent succes
categories); (i) with respect to Moody's, anylué following categories: A, Baa, Ba, B, Caa, Cand D (or equivalent successor categories);
and (iii) the equivalent of any such category offS& Moody's used by another Rating Agency. Inrdeténg whether the rating of the No
has decreased by one or more gradations, gradatidtm&ating Categories (+ and -, for S&P; 1, 2 &nidr Moody's; or the equivalent
gradations for another Rating Agency) shall berakéo account (e.g., with respect to S&P, a decima rating from BB+ to BB, as well as
from BB- to B+, will constitute a decrease of omadgtion).

"Rating Date" means the date which is 90 days padhe earlier of (x) a Change of Control andgyblic notice of the occurrence of a
Change of Control or of the intention by Cott, thguer or any Person to effect a Change of Control.

"Rating Decline" means the decrease (as comparctié Rating Date) by one or more gradations (igiclg gradations within Rating
Categories) of the rating of the Notes by eithetifiggAgency on, or within six months after, thealaf public notice of the occurrence of a
Change of Control or of the intention by Cott, thguer or any Person to effect a Change of Cofroich period shall be extended for so
long as the rating of the notes is under publidgaunced consideration for possible downgrade lyyofithe Rating Agencies); provided,
however, that in the event the Notes are not rayetivo Rating Agencies at the time a Change of fbotccurs, a Rating Decline shall be
deemed to have occurred.

"Refinanced Notes" means the outstanding 9-3/8%oB&lotes Due 2005 issued pursuant to an indentlated as of June 27, 1995, between
Cott and The Bank of New York, as trustee, andR4l5enior Notes Due 2007 issued pursuant to amiade dated as of June 16, 1997,
between Cott and Marine Midland Bank, as trustee.

"Registration Rights Agreement" means the RegistieRights Agreement, dated as of December 21, 200&nd among the Issuer, the
Guarantors and the other parties named on thetsignpages thereof, as such agreement may be athenddified or supplemented from
time to time.

"Regulation S" means Regulation S promulgated utideBecurities Act.
"Regulation S Global Note" means a Regulation SJanary Global Note or Regulation S Permanent Gldmdk, as appropriate.

"Regulation S Permanent Global Note" means a pezntaglobal Note in the form of Exhibit A-1 hereteding the Global Note Legend and
the Private Placement Legend and deposited withdrehalf of and registered in the name of the Bigiy or its nominee,
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issued in a denomination equal to the outstandimgipal amount of the Regulation S Temporary Gldtate upon expiration of the
Restricted Period.

"Regulation S Temporary Global Note" means a teruyoglobal Note in the form of Exhibit A-2 heretedring the Private Placement
Legend and deposited with or on behalf of and teggsl in the name of the Depositary or its nomiissejed in a denomination equal to the
outstanding principal amount of the Notes initiaiyld in reliance on Rule 903 of Regulation S.

"Responsible Officer," when used with respect ®nThustee, means any officer within the CorporatesfTOffice of the Trustee (or any
successor group of the Trustee) with direct respditg for the administration of this Indenture dialso means, with respect to a particular
corporate trust matter, any other officer to whararsmatter is referred because of his knowledgendffamiliarity with the particular subje

"Restricted Global Note" means a Global Note begtfire Private Placement Legend.

"Restricted Investment” means an Investment otrer & Permitted Investment.

"Restricted Period" means the 40-day restrictetbdeas defined in Regulation S.

"Restricted Subsidiary" of a Person means any 8idrgiof the referent Person that is not an Unietstt Subsidiary.
"Rule 144" means Rule 144 promulgated under ther@exs Act.

"Rule 144A" means Rule 144A promulgated under theu8ities Act.

"Rule 903" means Rule 903 promulgated under ther@exs Act.

"Rule 904" means Rule 904 promulgated under the8es Act.

"Securities" means the Notes and the Guaranteesdamder this Indenture.

"Securities Act" means the Securities Act of 1%83amended.

"Senior Debt" means: (i) all Indebtedness of tlseiés or any Guarantor outstanding from time to timéer Credit Facilities and all Hedging
Obligations with respect thereto; (ii) any othedebtedness of the Issuer or any Guarantor perntdtbd incurred under the terms of this
Indenture, unless the instrument under which sodebtedness is incurred expressly provides th&bit a parity with or subordinated in ris
of payment to the Notes or any Guarantee; andaflipbligations with respect to the items listadhe preceding clauses (i) and (ii).
Notwithstanding anything to the contrary in theqaging, Senior Debt will not include: (i) any liéityi for federal, state, local or other tax
owed or owing by Cott, the Issuer or any other @ntur;

(i) any intercompany Indebtedness of Cott, thedésor any other Guarantor to any Subsidiary orarnis Affiliates; (iii) any trade payables;
or (iv) the portion of
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any Indebtedness that is incurred in violationhi$ indenture; provided that Indebtedness undeCteelit Agreement will not cease to be
Senior Debt if borrowed based on a written cedifien (which can be included in a borrowing reguésim an officer of the borrower to the
effect that such Indebtedness was permitted binttenture to be incurred.

"Shelf Registration Statement" means the Shelf fegion Statement as defined in the Registratight? Agreement.

"Significant Subsidiary" means any Restricted Sdilasy that would be a "significant subsidiary" afided in Article 1, Rule 1-02 of
Regulation S-X, promulgated pursuant to the Sdesrict, as such Regulation is in effect on the @ditthis Indenture.

"S&P" means Standard & Poor's Ratings Group ansLicsessors.

"Stated Maturity" means, with respect to any irstaht of interest or principal on any series ofdhtédness, the date on which the payment
of interest or principal was scheduled to be paithe original documentation governing such Indébéss, and will not include any
contingent obligations to repay, redeem or repwelany such interest or principal prior to the dmiginally scheduled for the payment
thereof.

"Subordinated Obligations" means any Indebtednefsedssuer that is expressly subordinated omjuim right of payment to the Notes.

"Subsidiary" means, with respect to any specifietsén: (i) any corporation, association or othesitess entity of which more than 50% of
the total voting power of shares of Capital Stockitked (without regard to the occurrence of angtamency) to vote in the election of
directors, managers or trustees of the corporatisspciation or other business entity is at the tmvned or controlled, directly or indirectly,
by that Person or one or more of the other Subsidiaf that Person (or a combination thereof); @ifény partnership (a) the sole general
partner or the managing general partner of whiguah Person or a Subsidiary of such Person ahéwnly general partners of which are
that Person or one or more Subsidiaries of thatdPefor any combination thereof).

"TIA" means the Trust Indenture Act of 1939 (15 ICSSections 77aaa-77bbbb) as in effect on theatatehich this Indenture is qualified
under the TIA; provided, however, that in the evibet Trust Indenture Act is amended after such, d@teist Indenture Act" means, to the
extent required by any such amendment, the Tragriture Act of 1939 as so amended.

"Trustee" means the party named as such aboveausti€cessor replaces it in accordance with thicapfe provisions of this Indenture and
thereafter means the successor serving hereunder.

"Unrestricted Definitive Note" means one or mordibigve Notes that do not bear and are not requitcebear the Private Placement Legend.

"Unrestricted Global Note" means a permanent gldlmé in the form of Exhibit A-1 attached heretattbears the Global Note Legend and
that has the "Schedule of Exchanges
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of Interests in the Global Note" attached therttat is deposited with or on behalf of and regexdein the name of the Depositary, and that
does not bear the Private Placement Legend.

"Unrestricted Subsidiary" means (a) Northeast Fimeo, (b) any Subsidiary of an Unrestricted Sulasidand (c) any Subsidiary of Cott
(other than the Issuer or any successor to thefsthat is designated by the Board of Directoraratnrestricted Subsidiary pursuant to a
Board Resolution, but only to the extent that sBabsidiary: (i) has no Indebtedness other than Reoeurse Debt; (ii) is not party to any
agreement, contract, arrangement or understandihgGett or any Restricted Subsidiary of Cott uslése terms of any such agreement,
contract, arrangement or understanding are nddessable to Cott or such Restricted Subsidiaryttimse that might be obtained at the time
from Persons who are not Affiliates of Cott; (i8)a Person with respect to which neither Cottamy of its Restricted Subsidiaries has any
direct or indirect obligation to maintain or presesuch Person's financial condition or to caush Rerson to achieve any specified levels of
operating results; (iv) has not guaranteed or etiserdirectly or indirectly provided credit suppéot any Indebtedness of Cott or any of its
Restricted Subsidiaries; and (v) has at least @meetdr on its Board of Directors that is not aegdior or executive officer of Cott or any of its
Restricted Subsidiaries and has at least one axeafficer that is not a director or executiveiodr of Cott or any of its Restricted
Subsidiaries.

"U.S. Person" means a U.S. person as defined ia ®aR(0) under the Securities Act.

"Voting Stock" of any Person as of any date mebha<Qapital Stock of such Person that is at the @nigled to vote in the election of the
Board of Directors of such Person.

"Weighted Average Life to Maturity" means, when bggbto any Indebtedness at any date, the numbgeas obtained by dividing: (i) the
sum of the products obtained by multiplying (a) #&meount of each then remaining installment, sinkimyl, serial maturity or other required
payment of principal, including payment at finaltordty, in respect of the Indebtedness, by (b)rthmber of years (calculated to the nearest
one-twelfth) that will elapse between such date thirdmaking of such payment; by (ii) the then airtding principal amount of such
Indebtedness.

SECTION 1.2. Other Definitions

Defined in
Term Section
"Affiliate Transaction" 411
"Asset Sale Offer" 4.10
"Authentication Order" 2.2
"Change of Control Offer" 4.15
"Change of Control Payment" 4.15
"Change of Control Payment Date" 4.15
"Covenant Defeasance" 8.3
"Designated Senior Debt" 10.2
"DTC" 2.3
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"Event of Default" 6.1

"Excess Proceeds" 4.10
"Funding Guarantor" 114
"incur" 4.9
"Legal Defeasance" 8.2
"Offer Amount" 3.9
"Offer Period" 3.9
"Pari Passu Notes" 4.10
"Paying Agent" 2.3
"Payment Blockage Notice" 104
"Payment Default" 6.1
"Permitted Debt" 4.9
"Permitted Junior Securities" 10.2
"Purchase Date" 3.9
"Registrar" 2.3
"Representative" 10.2
"Restricted Payments" 4.7
"Senior Debt" 10.2

SECTION 1.3. Incorporation by Reference of Trustdnture Act

Whenever this Indenture refers to a provision ef ThA, the provision is incorporated by referenc@nd made a part of this Indenture.
The following TIA terms used in this Indenture hdkie following meanings:

"indenture securities" means the Notes and the Sograntees;

"indenture security holder" means a Holder of aufigg

"indenture to be qualified" means this Indenture;

"indenture trustee" or "institutional trustee" medhe Trustee; and

"Obligor" on the indenture securities means thadssthe Guarantors and any successor obligor tigimdenture securities.

All other terms used in this Indenture that arergef by the TIA, defined by TIA reference to anathttute or defined by Commission rule
under the TIA have the meanings so assigned to.them

SECTION 1.4. Rules of Construction
Unless the context otherwise requires:
(1) a term has the meaning assigned to it;
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(2) an accounting term not otherwise defined hagitraning assigned to it in accordance with GAAP;
(3) "or" is not exclusive;

(4) words in the singular include the plural, andhe plural include the singular;

(5) provisions apply to successive events and aeimns; and

(6) references to sections of or rules under tleei®tées Act shall be deemed to include substittéplacement or successor sections or rules
adopted by the Commission from time to time.

SECTION 1.5. One Class Of Securities

The Initial Notes, the Additional Notes and the Nates shall vote and consent together on all mga#te one class and none of the Initial
Notes, the Additional Notes or the New Notes shalle the right to vote or consent as a separage olaany matte

ARTICLE Il
THE NOTES
SECTION 2.1. Form and Dating
(a) General.

The Notes and the Trustee's certificate of authatitin shall be substantially in the form of Exhibihereto. The Securities may have
notations, legends or endorsements required bydeek exchange rule or usage. Each Security bhalhted the date of its authentication.
The Notes shall be in denominations of $1,000 atebral multiples thereof.

The terms and provisions contained in the Secar#iell constitute, and are hereby expressly naagart of this Indenture and the Issuer, the
Guarantors and the Trustee, by their executiondatidery of this Indenture, expressly agree to secins and provisions and to be bound
thereby. However, to the extent any provision of Security conflicts with the express provisiongta$ Indenture, the provisions of this
Indenture shall govern and be controlling.

(b) Global Notes.

Notes issued in global form shall be substantiallthe form of Exhibits 1 or A2 attached hereto (including the Global Note Legiedeol
and the "Schedule of Exchanges of Interests ifGlobal Note" attached thereto). Notes issued imdefe form shall be substantially in the
form of Exhibit A-l attached hereto (but withouttkslobal Note Legend thereon and without the "Soleedf Exchanges of Interests in the
Global Note" attached thereto). Each Global Notdlskpresent such of the outstanding Notes a$ sbapecified
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therein and each shall provide that it shall repmeghe aggregate principal amount of outstandiagesifrom time to time endorsed thereon
and that the aggregate principal amount of outstgnidotes represented thereby may from time to tineeduced or increased, as
appropriate, to reflect exchanges and redemptidmg.endorsement of a Global Note to reflect the am@f any increase or decrease in the
aggregate principal amount of outstanding Notesesmmted thereby shall be made by the Trusteeearustodian of the Notes (the "Note
Custodian"), at the direction of the Trustee, inadance with written instructions given by the ¢l thereof as required by Section 2.6
hereof.

(c) Temporary Global Notes.

Notes offered and sold in reliance on Regulatiahdl be issued initially in the form of the Regida S Temporary Global Note, which sh
be deposited on behalf of the purchasers of thes\@presented thereby with the Trustee, at its Xenk office, as custodian for the
Depositary, and registered in the name of the D&grgsor the nominee of the Depositary for the actde of designated agents holding on
behalf of Euroclear or Clearstream, duly executethke Issuer and authenticated by the Trustee radnladter provided. The Restricted Period
shall be terminated upon the receipt by the Trustdg a written certificate from the Depositatggether with copies of certificates from
Euroclear and Clearstream certifying that they haeeived certification of non-United States betiafiownership of 100% of the aggregate
principal amount of the Regulation S Temporary @lditote (except to the extent of any beneficial ewsrthereof who acquired an interest
therein during the Restricted Period pursuant tilaer exemption from registration under the Seiasrifict and who will take delivery of a
beneficial ownership interest in a 144A Global Nb&aring a Private Placement Legend, all as corggetpby Section 2.6(a)(ii) hereof), and
(il) an Officers' Certificate from the Issuer ditiag the Trustee to authenticate and deliver thguRdion S Permanent Global Note. Follow
the termination of the Restricted Period, benefficiterests in the Regulation S Temporary Globald\ghall be exchanged for beneficial
interests in Regulation S Permanent Global Notesyaunt to the Applicable Procedures. Simultaneowsly the authentication of Regulation
S Permanent Global Notes, the Trustee shall cdhedRegulation S Temporary Global Note. The agdeegancipal amount of the
Regulation S Temporary Global Note and the Reguigdi Permanent Global Notes may from time to timénbreased or decreased by
adjustments made on the records of the Truste¢h@nDepositary or its nominee, as the case mainlmnnection with transfers of interest
as hereinafter provided.

(d) Euroclear, Clearstream Procedures Applicable.

The provisions of the "Operating Procedures offheoclear System" and "Terms and Conditions Gowerhise of Euroclear" and the
"General Terms and Conditions of Clearstream Bagikémd "Customer Handbook" of Clearstream shalygicable to transfers of
beneficial interests in the Regulation S Tempofalgbal Note and the Regulation S Global Notes éinatheld by Participants through
Euroclear or Clearstream.

SECTION 2.2. Execution and Authentication

Two Officers shall sign the Notes for the Issuemiignual or facsimile signature. The Issuer's séasy, shall be reproduced on the Notes
and may be in facsimile form.
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If an Officer whose signature is on a Security areger holds that office at the time a Securityuthanticated, the Security shall nevertheless
be valid.

A Security shall not be valid until authenticatgdtbe manual signature of the Trustee. The sigeathall be conclusive evidence that the
Security has been authenticated under this Indentur

The Trustee shall, upon a written order of thedssigned by two Officers of the Issuer (an "Autiieation Order"), authenticate Initial Notes
and New Notes for original issue up to the aggeegaincipal amount of $500,000,000. The aggregateipal amount of Notes outstanding
at any time may not exceed such amount exceptoasded in Section 2.7 hereof.

The Trustee may (at the expense of the Issuer)isipgo authenticating agent acceptable to the tdsusuthenticate Notes. An authenticating
agent may authenticate Notes whenever the Trustgedmso. Each reference in this Indenture to autitetion by the Trustee includes
authentication by such agent. An authenticatingialgas the same rights as an Agent to deal witlétslor an Affiliate of the Issuer and has
the same protections under Article VII herein.

SECTION 2.3. Registrar and Paying Agent

The Issuer shall maintain an office or agency wiNwtes may be presented for registration of trarmféor exchange ("Registrar”) and an
office or agency where Notes may be presenteddpment ("Paying Agent"). The Registrar shall keepgister of the Notes and of their
transfer and exchange. The Issuer may appoint onere co-registrars and one or more additionaingagigents. The term "Registrar”
includes any co-registrar and the term "Paying Agecludes any additional paying agent. The Issnay change any Paying Agent or
Registrar without notice to any Holder. The Issstell notify the Trustee in writing of the name autiress of any Agent not a party to this
Indenture. If the Issuer fails to appoint or maim@nother entity as Registrar or Paying Agent, Tthestee shall act as such. The Issuer, any of
its wholly-owned Subsidiaries or any Guarantor raalyas Paying Agent or Registrar.

The Issuer initially appoints The Depository Tr@Geimpany ("DTC") to act as Depositary with respedhie Global Notes.
The Issuer initially appoints the Trustee to acthesRegistrar and Paying Agent and to act as distavith respect to the Global Notes.
SECTION 2.4. Paying Agent to Hold Money in Trust

The Issuer shall require each Paying Agent othear the Trustee to agree in writing that the Payiggnt will hold in trust for the benefit of
Holders or the Trustee all money held by the Payiggnt for the payment of principal, premium or lidated Damages, if any, or interest
the Notes, and will notify the Trustee in writinfjany default by the Issuer in making any such paymwWhile any such default continues,
Trustee may require a Paying Agent to pay all mdredg by it to the Trustee. The Issuer at any tinag require a Paying Agent to pay all
money held by it to the Trustee. Upon payment dv¢he Trustee, the Paying Agent (if other thanlseier or a wholly-owned Subsidiary)
shall have no further
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liability for the money. If the Issuer, a Restrigt8ubsidiary or a Guarantor acts as Paying Ageshaill segregate and hold in a separate trust
funds for the benefit of the Holders all money heydt as Paying Agent. Upon any bankruptcy or geoization proceedings relating to the
Issuer, the Trustee shall serve as Paying AgerthéoNotes.

SECTION 2.5. Holder Lists

The Trustee shall preserve in as current a forie Bsasonably practicable the most recent listlalks to it of the names and addresses of all
Holders and shall otherwise comply with TIA Sect®i?(a). If the Trustee is not the Registrar, gmuér shall furnish to the Trustee at least
seven Business Days before each interest paymtmadd at such other times as the Trustee may segueriting, a list in such form and as
of such date as the Trustee may reasonably requile names and addresses of the Holders of Moekshe Issuer shall otherwise comply
with TIA Section 312(a).

SECTION 2.6. Transfer And Exchange
(a) Transfer and Exchange of Global Notes.

A Global Note may not be transferred as a wholepiby the Depositary to a nominee of the Depagsitay a nominee of the Depositary to
the Depositary or to another nominee of the Deppgsior by the Depositary or any such nomineesaaessor Depositary or a nominee of
such successor Depositary. All Global Notes wilelrehanged by the Issuer for Definitive Notes)itliie Issuer delivers to the Trustee wri
notice from the Depositary that it is unwilling wnable to continue to act as Depositary or thigtrib longer a clearing agency registered
under the Exchange Act and, in either case, a ssoc®epositary is not appointed by the Issueriwit20 days after the date of such notice
from the Depositary or (ii) the Issuer in its sdlscretion determines that the Global Notes (in ilwt not in part) should be exchanged for
Definitive Notes and delivers a written notice twls effect to the Trustee; provided that in no ¢wtall the Regulation S Temporary Global
Note be exchanged by the Issuer for Definitive Nqtaor to

(x) the expiration of the Restricted Period andtiy receipt by the Registrar of any certificatguired pursuant to Rule 903(b)(3)(ii)(B)
under the Securities Act. Upon the occurrencetbieiof the preceding events in (i) or

(i) above, Definitive Notes shall be issued inlsmames as the Depositary shall instruct the Teustevriting. Global Notes also may be
exchanged or replaced, in whole or in part, asigemlin Sections 2.7 and 2.10 hereof. Every Notkenticated and delivered in exchange
for, or in lieu of, a Global Note or any portioretieof, pursuant to this Section 2.6 or Sectiono2.Z.10 hereof, shall be authenticated and
delivered in the form of, and shall be, a GlobatdN@& Global Note may not be exchanged for anowe other than as provided in this
Section 2.6(a), however, beneficial interests (Blabal Note may be transferred and exchanged asdeain Section 2.6(b), (c) or (f) hereof.

(b) Transfer and Exchange of Beneficial Interestthe Global Notes.

The transfer and exchange of beneficial interestee Global Notes shall be effected through thpd3gary, in accordance with the
provisions of this Indenture and the Applicabled@dures. Transfers of beneficial interests in theb@ Notes also shall require
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compliance with either subparagraph (i) or (ii)dve| as applicable, as well as one or more of therdbllowing subparagraphs, as applica

(i) Transfer of Beneficial Interests in the Sameléall Note. Beneficial interests in any Restrictddb@l Note may be transferred to Persons
who take delivery thereof in the form of a benefiénterest in the same Restricted Global Notectbaedance with the transfer restrictions set
forth in the Private Placement Legend; providedydwer, that prior to the expiration of the Res#&itPeriod, transfers of beneficial interests
in the Temporary Regulation S Global Note may reoitade to a U.S. Person or for the account or berief U.S. Person (other than the
initial purchasers of the Notes). Beneficial inttsein any Unrestricted Global Note may be tramsteto Persons who take delivery thereof in
the form of a beneficial interest in an Unrestric@lobal Note. No written orders or instructionsitbe required to be delivered to the
Registrar to effect the transfers described in this

Section 2.6(b)(i).

(i) All Other Transfers and Exchanges of Benefitiderests in Global Notes. In connection withtedinsfers and exchanges of beneficial
interests that are not subject to Section 2.6(bJ{Qve, the transferor of such beneficial intenaisst deliver to the Registrar either (A) (1) a
written order from a Participant or an IndirecttiR#pant given to the Depositary in accordance wlith Applicable Procedures directing the
Depositary to credit or cause to be credited afiakinterest in another Global Note in an amoeaqtal to the beneficial interest to be
transferred or exchanged and (2) instructions gimeatcordance with the Applicable Procedures doimg information regarding the
Participant account to be credited with such ineeear (B)

(1) a written order from a Participant or an IndtrParticipant given to the Depositary in accoraéawih the Applicable Procedures directing
the Depositary to cause to be issued a DefinitigeeNn an amount equal to the beneficial interedtet transferred or exchanged and (2)
instructions given by the Depositary to the Registontaining information regarding the Person hoge name such Definitive Note shall be
registered to effect the transfer or exchange medeto in (1) above; provided that in no event lsbefinitive Notes be issued upon the tran:
or exchange of beneficial interests in the Regafie8 Temporary Global Note prior to (x) the expoatof the Restricted Period and (y) the
receipt by the Registrar of any certificates reggiipursuant to Rule 903 under the Securities Agborl.tonsummation of an Exchange Offer
by the Issuer in accordance with Section 2.6(fgbgrthe requirements of this Section 2.6(b)(idlshe deemed to have been satisfied upon
receipt by the Registrar of the instructions cargdiin the Letter of Transmittal delivered by thaldér of such beneficial interests in the
Restricted Global Notes. Upon satisfaction of alihe requirements for transfer or exchange of fieilaéinterests in Global Notes contained
in this Indenture and the Notes or otherwise applie under the Securities Act, the Trustee shilisadghe principal amount of the relevant
Global Note(s) pursuant to Section 2.6(h) hereof.

(iiif) Transfer of Beneficial Interests to Anothee&ricted Global Note. A beneficial interest in @wstricted Global Note may be transferred
to a Person who takes delivery thereof in the fofra beneficial interest in another Restricted @ld¥ote if the transfer complies with the
requirements of Section 2.6(b)(ii) above and thgifear receives the following:
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(A) if the transferee will take delivery in the forof a beneficial interest in the 144A Global Naten the transferor must deliver a certificate
in the form of Exhibit B hereto, including the dédations in item (1) thereof; and

(B) if the transferee will take delivery in the forof a beneficial interest in the Regulation S Termapy Global Note or the Regulation S
Global Note, then the transferor must deliver aifoeate in the form of Exhibit B hereto, includirige certifications in item (2) thereof.

(iv) Transfer and Exchange of Beneficial Interésta Restricted Global Note for Beneficial Intesest the Unrestricted Global Note. A
beneficial interest in any Restricted Global Notyrbe exchanged by any holder thereof for a beaéfiterest in an Unrestricted Global
Note or transferred to a Person who takes delitrateof in the form of a beneficial interest inldnrestricted Global Note if the exchange
transfer complies with the requirements of SecBdi{b)(ii) above and:

(A) such exchange or transfer is effected purstatite Exchange Offer in accordance with the Regjisn Rights Agreement and the holder
of the beneficial interest to be transferred, i tAse of an exchange, or the transferee, in #eeafe transfer, certifies in the applicable Lt

of Transmittal that it is not (1) a broker-deal@), a Person participating in the distribution lvé tNew Notes or (3) a Person who is an affiliate
(as defined in Rule 144) of the Issuer;

(B) such transfer is effected pursuant to the SRefjistration Statement in accordance with the Redion Rights Agreement;

(C) such transfer is effected by a Broker-Dealespant to the Exchange Offer Registration Statenmeatcordance with the Registration
Rights Agreement; or

(D) the Registrar receives the following:

(1) if the holder of such beneficial interest iRastricted Global Note proposes to exchange sucéfiogal interest for a beneficial interest in
an Unrestricted Global Note, a certificate fromtstiolder in the form of Exhibit C hereto, includitige certifications in item (1)(a) thereof;

(2) if the holder of such beneficial interest iRastricted Global Note proposes to transfer suclefieal interest to a Person who shall take
delivery thereof in the form of a beneficial intsrén an Unrestricted Global Note, a certificatnfrsuch holder in the form of Exhibit B
hereto, including the certifications in item (4thof;

and, in each such case set forth in this subpgrhdi), if the Registrar so requests or if the Aggible Procedures so require, an Opinion of
Counsel in form reasonably acceptable to the Regisi the effect that such exchange or transfer g@mpliance with the Securities Act and
that the restrictions on transfer contained heaeith in the Private Placement Legend are no loreggrired in order to maintain compliance
with the Securities Act.
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If any such transfer is effected pursuant to sudngraph (B) or (D) above at a time when an UnrdstliGlobal Note has not yet been issued,
the Issuer shall issue and, upon receipt of anénitbation Order in accordance with Section 2.2bgrthe Trustee shall authenticate one or
more Unrestricted Global Notes in an aggregatecral amount equal to the aggregate principal arhofibeneficial interests transferred
pursuant to subparagraph (B) or (D) above.

Beneficial interests in an Unrestricted Global Noa@not be exchanged for, or transferred to Pensbiostake delivery thereof in the form of,
a beneficial interest in a Restricted Global Note.

(c) Transfer or Exchange of Beneficial InterestsDefinitive Notes.

(i) Beneficial Interests in Restricted Global NotedRestricted Definitive Notes. If any holder ob@neficial interest in a Restricted Global
Note proposes to exchange such beneficial intésest Restricted Definitive Note or to transfer Bumeneficial interest to a Person who ta
delivery thereof in the form of a Restricted Detiive Note, then, upon receipt by the Registratheffollowing documentation:

(A) if the holder of such beneficial interest ifRastricted Global Note proposes to exchange sucéfioel interest for a Restricted Definitive
Note, a certificate from such holder in the formExhibit C hereto, including the certificationsiiam
(2)(a) thereof;

(B) if such beneficial interest is being transferte a QIB in accordance with Rule 144A under theusities Act, a certificate to the effect set
forth in Exhibit B hereto, including the certifiéans in item (1) thereof;

(C) if such beneficial interest is being transfdrte a Non-U.S. Person in an offshore transacticaccordance with Rule 903 or Rule 904
under the Securities Act, a certificate to the effeet forth in Exhibit B hereto, including the tigcations in item (2) thereof;

(D) if such beneficial interest is being transferprirsuant to an exemption from the registratiqquirements of the Securities Act in
accordance with Rule 144 under the Securities @cgrtificate to the effect set forth in ExhibithBreto, including the certifications in item
(3)(a) thereof;

(E) if such beneficial interest is being transfdrte the Issuer or any of its Subsidiaries, a fieatie to the effect set forth in Exhibit B hereto,
including the certifications in item
(3)(b) thereof; or

(F) if such beneficial interest is being transfdrpairsuant to an effective registration statemenieu the Securities Act, a certificate to the
effect set forth in Exhibit B hereto, including tbertifications in item (3)(c) thereof,

-26-



the Trustee shall cause the aggregate principaliatrad the applicable Global Note to be reducedatingly pursuant to Section 2.6(h)
hereof, and the Issuer shall execute and the Tsstall upon receipt of an Authentication Ordeheaticate and deliver to the Person
designated in the instructions a Definitive Noteha appropriate principal amount. Any Definitivetd issued in exchange for a beneficial
interest in a Restricted Global Note pursuant i® $ection 2.6(c) shall be registered in such nam@ames and in such authorized
denomination or denominations as the holder of fugrteficial interest shall instruct the Registhaotigh instructions from the Depositary
and the Participant or Indirect Participant. Thastee shall at the expense of the Issuer delivdr Befinitive Notes to the Persons in whose
names such Notes are so registered. Any DefinNiote issued in exchange for a beneficial interest Restricted Global Note pursuant to
this Section 2.6(c)(i) shall bear the Private Ptaeet Legend and shall be subject to all restristion transfer contained therein.

(i) Notwithstanding Sections 2.6(c)(i)(A) and (Bgreof, a beneficial interest in the Regulationegporary Global Note may not be
exchanged for a Definitive Note or transferred ®eaison who takes delivery thereof in the form Bfedinitive Note prior to (x) the expiratic
of the Restricted Period and (y) the receipt byRkgistrar of any certificates required pursuariRtiie 903(b)(3)(ii)(B) under the Securities
Act, except in the case of a transfer pursuanhtex@mption from the registration requirementshef $ecurities Act other than Rule 903 or
Rule 904.

(iii) Beneficial Interests in Restricted Global Metto Unrestricted Definitive Notes. A holder dieneficial interest in a Restricted Global
Note may exchange such beneficial interest for arettricted Definitive Note or may transfer suchdfecial interest to a Person who tal
delivery thereof in the form of an Unrestricted Défve Note only if:

(A) such exchange or transfer is effected purstatite Exchange Offer in accordance with the Regjisn Rights Agreement and the holder
of such beneficial interest, in the case of an arge, or the transferee, in the case of a tranetifies in the Letter of Transmittal that it is
not (1) a broker-dealer, (2) a Person participaitinipe distribution of the New Notes or (3) a Persvho is an affiliate (as defined in Rule
144) of the Issuer;

(B) such transfer is effected pursuant to the SReljistration Statement in accordance with the fegion Rights Agreement;

(C) such transfer is effected by a Broker-Dealespant to the Exchange Offer Registration Statenmeatcordance with the Registration
Rights Agreement; or

(D) the Registrar receives the following:

(1) if the holder of such beneficial interest iRastricted Global Note proposes to exchange sucéfioeal interest for a Definitive Note that
does not bear the Private
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Placement Legend, a certificate from such holdénhénform of Exhibit C hereto, including the cadiftions in item (1)(b) thereof; or

(2) if the holder of such beneficial interest iRastricted Global Note proposes to transfer suclefieal interest to a Person who shall take
delivery thereof in the form of a Definitive Noteatt does not bear the Private Placement Legenrettificate from such holder in the form of
Exhibit B hereto, including the certifications e (4) thereof,

and, in each such case set forth in this subpgrhdi), if the Registrar so requests or if the Aggible Procedures so require, an Opinion of
Counsel in form reasonably acceptable to the Regisi the effect that such exchange or transfer é@mpliance with the Securities Act and
that the restrictions on transfer contained heaeith in the Private Placement Legend are no loreggrired in order to maintain compliance
with the Securities Act.

(iv) Beneficial Interests in Unrestricted Globaltds to Unrestricted Definitive Notes. If any holadér beneficial interest in an Unrestricted
Global Note proposes to exchange such benefidiatdst for a Definitive Note or to transfer suclmdigcial interest to a Person who takes
delivery thereof in the form of a Definitive Noten, upon satisfaction of the conditions set fantBection 2.6(b)(ii) hereof, the Trustee s
cause the aggregate principal amount of the ajipid@lobal Note to be reduced accordingly purstaSection 2.6(h) hereof, and the Issuer
shall execute and the Trustee shall upon receigh@uthentication Order authenticate and (at #peese of the Issuer) deliver to the Person
designated in the instructions a Definitive Noteha appropriate principal amount. Any Definitivetd issued in exchange for a beneficial
interest pursuant to this Section 2.6(c)(iv) sbhallregistered in such name or names and in subbréagd denomination or denominations as
the holder of such beneficial interest shall insttithe Registrar through instructions from the Defaoy and the Participant or Indirect
Participant. The Trustee shall (at the expensbaefdasuer) deliver such Definitive Notes to thesBas in whose names such Notes are so
registered. Any Definitive Note issued in exchafmyea beneficial interest pursuant to this Secfidy(c)(iv) shall not bear the Private
Placement Legend.

(d) Transfer and Exchange of Definitive Notes fenBficial Interests.

(i) Restricted Definitive Notes to Beneficial Inésts in Restricted Global Notes. If any Holder &festricted Definitive Note proposes to
exchange such Note for a beneficial interest ireaticted Global Note or to transfer such Restli@efinitive Note to a Person who takes
delivery thereof in the form of a beneficial intstrén a Restricted Global Note, then, upon redaypthe Registrar of the following
documentation:

(A) if the Holder of such Restricted Definitive Noproposes to exchange such Note for a benefitalest in a Restricted Global Note, a
certificate from such Holder in the form of Exhillithereto, including the certifications in item({®)thereof;
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(B) if such Restricted Definitive Note is beingrisferred to a QIB in accordance with Rule 144A unle Securities Act, a certificate to the
effect set forth in Exhibit B hereto, including tbertifications in item (1) thereof;

(C) if such Restricted Definitive Note is beingrtsferred to a Non-U.S. Person in an offshore tretiwain accordance with Rule 903 or Rule
904 under the Securities Act, a certificate todffect set forth in Exhibit B hereto, including tbertifications in item (2) thereof;

(D) if such Restricted Definitive Note is beingrisderred pursuant to an exemption from the redistraequirements of the Securities Act in
accordance with Rule 144 under the Securities &ckrtificate to the effect set forth in ExhibithBreto, including the certifications in item
(3)(a) thereof;

(E) if such Restricted Definitive Note is beingriséerred to the Issuer or any of its Subsidiadesgrtificate to the effect set forth in Exhibit B
hereto, including the certifications in item
(3)(b) thereof; or

(F) if such Restricted Definitive Note is beingrtsferred pursuant to an effective registrationesta@nt under the Securities Act, a certifica
the effect set forth in Exhibit B hereto, includitige certifications in item (3)(c) thereof, the $tee shall cancel the Restricted Definitive N
increase or cause to be increased the aggregatépaliamount of, in the case of clause (A) abtive appropriate Restricted Global Note, in
the case of clause (B) above, the 144A Global Nad,in the case of clause

(C) above, the Regulation S Global Note.

(i) Restricted Definitive Notes to Beneficial Imésts in Unrestricted Global Notes. A Holder ofesticted Definitive Note may exchange
such Note for a beneficial interest in an UnretgddGlobal Note or transfer such Restricted DefiaitNote to a Person who takes delivery
thereof in the form of a beneficial interest inldmrestricted Global Note only if:

(A) such exchange or transfer is effected purstatite Exchange Offer in accordance with the Regfisih Rights Agreement and the Holc
in the case of an exchange, or the transfereagicdse of a transfer, certifies in the Letter @iBmittal that it is not (1) a broker-dealer, §2)
Person participating in the distribution of the Ni#wtes or (3) a Person who is an affiliate (asraefiin Rule 144) of the Issuer;

(B) such transfer is effected pursuant to the SReljistration Statement in accordance with the fegion Rights Agreement;

(C) such transfer is effected by a Broker-Dealespant to the Exchange Offer Registration Statenmeatcordance with the Registration
Rights Agreement; or

(1) the Registrar receives the following:
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(2) if the Holder of such Definitive Notes proposesxchange such Notes for a beneficial interetté Unrestricted Global Note, a
certificate from such Holder in the form of Exhiliithereto, including the certifications in item(()thereof; or

(3) if the Holder of such Definitive Notes proposedransfer such Notes to a Person who shalldekgery thereof in the form of a benefic
interest in the Unrestricted Global Note, a caréife from such Holder in the form of Exhibit B hterencluding the certifications in item (4)
thereof;

and, in each such case set forth in this subpgrhdi), if the Registrar so requests or if the Aggible Procedures so require, an Opinion of
Counsel in form reasonably acceptable to the Regisi the effect that such exchange or transfer é@mpliance with the Securities Act and
that the restrictions on transfer contained heaeithin the Private Placement Legend are no loreggrired in order to maintain compliance
with the Securities Act.

Upon satisfaction of the conditions of any of thbgaragraphs in this
Section 2.6(d)(ii), the Trustee shall cancel théidve Notes and increase or cause to be incb#se aggregate principal amount of the
Unrestricted Global Note.

(iiif) Unrestricted Definitive Notes to Beneficiattierests in Unrestricted Global Notes. A HoldeaonfUnrestricted Definitive Note may
exchange such Note for a beneficial interest itJarestricted Global Note or transfer such DefitNotes to a Person who takes delivery
thereof in the form of a beneficial interest inldmrestricted Global Note at any time. Upon receipa written request for such an exchang
transfer, the Trustee shall cancel the applicalleektricted Definitive Note and increase or caodeetincreased the aggregate principal
amount of one of the Unrestricted Global Notes.

If any such exchange or transfer from a DefinitN@te to a beneficial interest is effected pursuarsubparagraphs (ii)(B), (ii))(D) or

(iii) above at a time when an Unrestricted GlobatdNhas not yet been issued, the Issuer shall &sieupon receipt of an Authentication
Order in accordance with Section 2.2 hereof, thesfee shall authenticate one or more UnrestrictelabNotes in an aggregate principal
amount equal to the principal amount of DefinitNetes so transferred.

(e) Transfer and Exchange of Definitive Notes fefiBitive Notes.

Upon request by a Holder of Definitive Notes andrshlolder's compliance with the provisions of tBection 2.6(e), the Registrar shall
register the transfer or exchange of Definitive @éotPrior to such registration of transfer or exgjea the requesting Holder shall present or
surrender to the Registrar the Definitive Notegdariddorsed or accompanied by a written instruabiotnansfer in form satisfactory to the
Registrar duly executed by such Holder or by hisragey, duly authorized in writing. In addition ethequesting Holder shall provide any
additional certifications, documents and informatias applicable, required pursuant to the foll@wpnovisions of this Section 2.6(e).
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(i) Restricted Definitive Notes to Restricted Déifive Notes. Any Restricted Definitive Note may toansferred to and registered in the name
of Persons who take delivery thereof in the forna &estricted Definitive Note if the Registrar riees the following:

(A) if the transfer will be made pursuant to RuftA under the Securities Act, then the transferostndeliver a certificate in the form of
Exhibit B hereto, including the certifications e (1) thereof;

(B) if the transfer will be made pursuant to RuB8®r Rule 904, then the transferor must delivegrificate in the form of Exhibit B hereto,
including the certifications in item (2) thereofich

(C) if the transfer will be made pursuant to anyestexemption from the registration requirementthefSecurities Act, then the transferor
must deliver a certificate in the form of Exhibithreto, including the certifications, certificatasd Opinion of Counsel required by item (3)
thereof, if applicable.

(il) Restricted Definitive Notes to Unrestricted findtive Notes. Any Restricted Definitive Note mag exchanged by the Holder thereof for
an Unrestricted Definitive Note or transferred tBexson or Persons who take delivery thereof ifidira of an Unrestricted Definitive Note
if:

(A) such exchange or transfer is effected purstatite Exchange Offer in accordance with the Regfisin Rights Agreement and the Holc
in the case of an exchange, or the transferebgicdse of a transfer, certifies in the Letter @iBmittal that it is not (1) a broker-dealer, §2)
Person participating in the distribution of the Nifates or (3) a Person who is an affiliate (asrafiin Rule 144) of the Issuer;

(B) any such transfer is effected pursuant to thelfSRegistration Statement in accordance withRbgistration Rights Agreement;

(C) any such transfer is effected by a BroRemaler pursuant to the Exchange Offer Registre§itatement in accordance with the Registra
Rights Agreement; or

(D) the Registrar receives the following:

(1) if the Holder of such Restricted Definitive stproposes to exchange such Notes for an Untestiefinitive Note, a certificate from
such Holder in the form of Exhibit C hereto, indlugl the certifications in item
(1)(d) thereof; or

(2) if the Holder of such Restricted Definitive stproposes to transfer such Notes to a Persorsidibtake delivery thereof in the form of
an Unrestricted Definitive Note, a certificate fraonch Holder in the form of Exhibit B hereto, inding the certifications in item (4) thereof;
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and, in each such case set forth in this subpgrhdid), if the Registrar so requests, an Opinio@otinsel in form reasonably acceptable to
the Registrar to the effect that such exchangeaoster is in compliance with the Securities Aad #mat the restrictions on transfer contained
herein and in the Private Placement Legend aremgek required in order to maintain compliance lith Securities Act.

(iii) Unrestricted Definitive Notes to Unrestrict&efinitive Notes. A Holder of Unrestricted Definié Notes may transfer such Notes to a
Person who takes delivery thereof in the form otJamestricted Definitive Note. Upon receipt of guest to register such a transfer, the
Registrar shall register the Unrestricted DefirgtNotes pursuant to the instructions from the Hotkdereof.

(f) Exchange Offer.

Upon the occurrence of the Exchange Offer in acuued with the Registration Rights Agreement, tlseds shall issue and, upon receipt of
an Authentication Order in accordance with Sec#idh) the Trustee shall authenticate (i) one or nubreestricted Global Notes in an
aggregate principal amount equal to the principabant of the beneficial interests in the RestricBddbal Notes tendered for acceptance by
Persons that certify in the Letters of Transmittak (x) they are not broker-dealers, (y) theyratparticipating in a distribution of the New
Notes and (z) they are not affiliates (as defimeRile 144) of the Issuer, and accepted for exahamthe Exchange Offer and (ii) Definiti
Notes in an aggregate principal amount equal t@thmeipal amount of the Restricted Definitive Ne#&ccepted for exchange in the Exche
Offer. Concurrently with the issuance of such Npthe Trustee shall cause the aggregate principatat of the applicable Restricted Global
Notes to be reduced accordingly, and the Issudkekecute and the Trustee shall authenticate anthé expense of the Issuer) deliver to
Persons designated by the Holders of Definitivee @i accepted Definitive Notes in the approppatecipal amount.

(9) Legends.

The following legends shall appear on the facdldggbbal Notes and Definitive Notes issued undes tndenture unless specifically stated
otherwise in the applicable provisions of this Intlee.

(i) Private Placement Legend.

(A) Except as permitted by subparagraph (B) bekaech Global Note and each Definitive Note (andNalles issued in exchange therefor or
substitution thereof) shall bear the legend in wari&lly the following form:

THE NOTES EVIDENCED HEREBY HAVE NOT BEEN REGISTERBINDER THE SECURITIES ACT OF 1933, AS AMENDED (Tl
"SECURITIES ACT"), OR ANY OTHER SECURITIES LAWS. NEHER THIS NOTE NOR ANY INTEREST OR PARTICIPATION
HEREIN MAY BE REOFFERED, SOLD, ASSIGNED, TRANSFERREPLEDGED, ENCUMBERED OR OTHERWISE DISPOSED OF
IN THE ABSENCE OF SUCH REGISTRATION OR UNLESS THRANSACTION IS EXEMPT FROM, OR NOT SUBJECT TO, THE
REGISTRATION REQUIREMENTS
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OF THE SECURITIES ACT OR SUCH OTHER SECURITIES LAWIBHE HOLDER OF THIS SECURITY BY ITS ACCEPTANCE
HEREOF (1) REPRESENTS THAT (A) IT IS A "QUALIFIEINSTITUTIONAL BUYER" (AS DEFINED IN RULE 144A UNDERTHE
SECURITIES ACT) OR (B) IT IS NOT A U.S. PERSON ANB ACQUIRING ITS NOTE IN AN "OFFSHORE TRANSACTION"
PURSUANT TO RULE 904 OF REGULATION S UNDER THE SERWIES ACT, (2) AGREES THAT IT WILL NOT PRIOR TO (X
THE DATE WHICH IS TWO YEARS (OR SUCH SHORTER PERIGIF TIME AS PERMITTED BY RULE

144(K) UNDER THE SECURITIES ACT OR ANY SUCCESSOR®RISION THEREUNDER) AFTER THE LATER OF THE
ORIGINAL ISSUE DATE HEREOF (OR OF ANY PREDECESSOR ®©HIS NOTE) OR THE LAST DAY ON WHICH THE COMPANY
OR ANY AFFILIATE OF THE COMPANY WAS THE OWNER OF TI5 NOTE (OR ANY PREDECESSOR OF THIS NOTE) AND (Y)
SUCH LATER DATE, IF ANY, AS MAY BE REQUIRED BY APPICABLE LAW (THE "RESALE RESTRICTION TERMINATION
DATE"), OFFER, SELL OR OTHERWISE TRANSFER THIS NOBXCEPT (A) TO THE COMPANY, (B) PURSUANT TO A
REGISTRATION STATEMENT WHICH HAS BEEN DECLARED EFRETIVE UNDER THE SECURITIES ACT, (C) FOR SO LONG .,
THE NOTES ARE ELIGIBLE FOR RESALE PURSUANT TO RULE4A, TO A PERSON IT REASONABLY BELIEVES IS A
"QUALIFIED INSTITUTIONAL BUYER" AS DEFINED IN RULE 144A UNDER THE SECURITIES ACT THAT PURCHASES FORST
OWN ACCOUNT OR FOR THE ACCOUNT OF A QUALIFIED INSTUTIONAL BUYER TO WHOM NOTICE IS GIVEN THAT THE
TRANSFER IS BEING MADE IN RELIANCE ON RULE 144A INSE THE UNITED STATES, (D) PURSUANT TO OFFERS AND
SALES TO NON-U.S. PERSONS THAT OCCUR OUTSIDE THE OED STATES WITHIN THE MEANING OF REGULATION S
UNDER THE SECURITIES ACT OR (E) PURSUANT TO ANY OHR AVAILABLE EXEMPTION FROM THE REGISTRATION
REQUIREMENTS OF THE SECURITIES ACT AND (3) AGREESIAT IT WILL GIVE TO EACH PERSON TO WHOM THIS NOTES
TRANSFERRED A NOTICE SUBSTANTIALLY TO THE EFFECT ORHIS LEGEND; PROVIDED THAT THE COMPANY, THE
TRUSTEE AND THE REGISTRAR SHALL HAVE THE RIGHT PRR®TO ANY SUCH OFFER, SALE OR TRANSFER PURSUANT *
CLAUSE (C), (D) OR (E) TO REQUIRE THE DELIVERY OFMOPINION OF COUNSEL, CERTIFICATION AND/OR OTHER
INFORMATION SATISFACTORY TO EACH OF THEM, AND TO RGUIRE THAT A CERTIFICATION OF TRANSFER IN THE
FORM APPEARING ON THE OTHER SIDE OF THIS NOTE IS ®®LETED AND DELIVERED BY THE TRANSFEROR TO THE
TRUSTEE. THIS LEGEND WILL BE REMOVED UPON THE REQWH OF THE HOLDER AFTER THE RESALE RESTRICTION
TERMINATION DATE. AS USED HEREIN, THE TERMS "OFFSHRE TRANSACTION," "UNITED STATES" AND "U.S. PERSON"
HAVE THE MEANINGS GIVEN TO THEM BY REGULATION S UNIER THE SECURITIES ACT.

THE HOLDER OF THIS SECURITY BY ITS ACCEPTANCE HEREQAGREES TO BE BOUND BY THE PROVISIONS OF THE
REGISTRATION RIGHTS AGREEMENT RELATING TO ALL THEBCURITIES.
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(B) Notwithstanding the foregoing, any Global NoteDefinitive Note issued pursuant to subparagrgpyv), (c)(ii), (c)(iii), (d)(ii),
(d)(iii), (e)(ii), (e)(iii) or (f) to this Sectior2.6 (and all Notes issued in exchange therefoubstitution thereof) shall not bear the Private
Placement Legend.

(i) Global Note Legend. Each Global Note shalli@#egend in substantially the following form:

"THIS GLOBAL NOTE IS HELD BY THE DEPOSITARY (AS DEINED IN THE INDENTURE GOVERNING THIS NOTE) OR ITS
NOMINEE IN CUSTODY FOR THE BENEFIT OF THE BENEFICIAOWNERS HEREOF, AND IS NOT TRANSFERABLE TO AN
PERSON UNDER ANY CIRCUMSTANCES EXCEPT THAT (I) THERUSTEE MAY MAKE SUCH NOTATIONS HEREON AS MAY
BE REQUIRED PURSUANT TO SECTION 2.7 OF THE INDENTHR(II) THIS GLOBAL NOTE MAY BE EXCHANGED IN WHOLE
BUT NOT IN PART PURSUANT TO SECTION

2.6(a) OF THE INDENTURE, (lll) THIS GLOBAL NOTE MAYBE DELIVERED TO THE TRUSTEE FOR CANCELLATION
PURSUANT TO SECTION 2.11 OF THE INDENTURE AND

(IV) THIS GLOBAL NOTE MAY BE TRANSFERRED TO A SUCCESOR DEPOSITARY WITH THE PRIOR WRITTEN CONSENT OF
THE ISSUER."

(iii) Regulation S Temporary Global Note LegendeTRegulation S Temporary Global Note shall beagard in substantially the following
form:

"THE RIGHTS ATTACHING TO THIS REGULATION S TEMPORAR GLOBAL NOTE, AND THE CONDITIONS AND
PROCEDURES GOVERNING ITS EXCHANGE FOR CERTIFICATEEIDTES, ARE AS SPECIFIED IN THE INDENTURE (AS
DEFINED HEREIN). NEITHER THE HOLDER NOR THE BENEFIEL OWNERS OF THIS REGULATION S TEMPORARY GLOBAL
NOTE SHALL BE ENTITLED TO RECEIVE PAYMENT OF INTER&ET HEREON."

(h) Cancellation and/or Adjustment of Global Notes.

At such time as all beneficial interests in a gaitir Global Note have been exchanged for Defiaitiotes or a particular Global Note has
been redeemed, repurchased or canceled in wholearid part, each such Global Note shall be retditio or retained and canceled by the
Trustee in accordance with Section 2.11 hereottime prior to such cancellation, if any benefimterest in a Global Note is exchanged
for or transferred to a Person who will take deljvihereof in the form of a beneficial interestimother Global Note or for Definitive Notes,
the principal amount of Notes represented by suob& Note shall be reduced accordingly and an esgoent shall be made on such Global
Note by the Trustee or by the Depositary at thedtiion of the Trustee to reflect such reductiom #he beneficial interest is beir

exchanged for or transferred to a Person who alik tdelivery thereof in the form of a beneficiakirst in another Global Note, such other
Global Note shall be increased accordingly andratoesement shall be made on such Global Note byihgtee or by the Depositary at the
direction of the Trustee to reflect such increase.
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(i) General Provisions Relating to Transfers andtaxges.

(i) To permit registrations of transfers and exajes) the Issuer shall execute and the Trusteealthiénticate Global Notes and Definitive
Notes upon receipt of an Authentication Order iocadance with Section 2.2 hereof or upon receigt wfitten request of the Registr

(if) No service charge shall be made to a holdex béneficial interest in a Global Note or to adéwlof a Definitive Note for any registration
of transfer or exchange, but the Issuer may reqagenent of a sum sufficient to cover any trantd®&ror similar governmental charge
payable in connection therewith (other than anyhdtensfer taxes or similar governmental chargepbeyupon exchange or transfer pursuant
to Sections 2.10, 3.6, 3.9, 4.10, 4.15 and 9.5dfere

(iii) The Registrar shall not be required to regighe transfer of or exchange any Note selecterkftemption in whole or in part, except the
unredeemed portion of any Note being redeemedrin pa

(iv) All Global Notes and Definitive Notes issuedan any registration of transfer or exchange ob@ldNotes or Definitive Notes shall be
valid obligations of the Issuer, evidencing the satabt, and entitled to the same benefits undeinlienture, as the Global Notes or
Definitive Notes surrendered upon such registratibimansfer or exchange.

(v) The Issuer shall not be required (A) to isgaaggister the transfer of or to exchange any dldteing a period beginning at the openini
business 15 days before the day of any selectibtotds for redemption under Section 3.2 hereofearding at the close of business on the
day of selection, (B) to register the transfer ofamexchange any Note so selected for redemptiavhiole or in part, except the unredeemed
portion of any Note being redeemed in part or aegister the transfer of or to exchange a Noteden a record date and the next
succeeding interest payment date.

(vi) Prior to due presentment for the registratiém transfer of any Note, the Trustee, any Ageudtthe Issuer may deem and treat the Persor
in whose name any Note is registered as the alesolmer of such Note for the purpose of receiviagnpent of principal of and interest on
such Notes and for all other purposes, and notigeof rustee, any Agent or the Issuer shall be tteby notice to the contrary.

(vii) The Trustee shall authenticate Global Noted Befinitive Notes in accordance with the prows@f Section 2.2 hereof.

(viii) All certifications, certificates and Opinigrnof Counsel required to be submitted to the Regigiursuant to this Section 2.6 to effect a
registration of transfer or exchange may be sulechitly facsimile.
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SECTION 2.7. Replacement Notes

If any mutilated Note is surrendered to the Trustethe Issuer and the Trustee receives evidenite satisfaction of the destruction, loss or
theft of any Note, the Issuer shall issue and thestEe, upon receipt of an Authentication Ordeal)lstuthenticate a replacement Note if the
Trustee's requirements are met. If required byTtlustee or the Issuer, an indemnity bond must pelsd by the Holder that is sufficient in

the judgment of the Trustee and the Issuer to prdie Issuer, the Trustee, any Agent and any atitta¢ing agent from any loss that any of
them may suffer if a Note is replaced. The Issuerthe Trustee may charge for their expenses iaciy a Note.

Every replacement Note is an additional obligatibthe Issuer and shall be entitled to all of teedfits of this Indenture equally and
proportionately with all other Notes duly issuedewmnder.

SECTION 2.8. Outstanding Notes

The Notes outstanding at any time are all the Natgsenticated by the Trustee except for thoseataddy it, those delivered to it for
cancellation, those reductions in the interest@l@bal Note effected by the Trustee in accordawitie the provisions hereof, and those
described in this

Section as not outstanding. Except as set for8eittion 2.9 hereof, a Note does not cease to Istanding because the Issuer or an Affiliate
of the Issuer holds the Note; however, Notes hglthb Issuer or a Subsidiary of the Issuer shalbeodeemed to be outstanding for purposes
of Section 3.7(b) hereof.

If a Note is replaced pursuant to Section 2.7 Heieceases to be outstanding unless the Trusiesives proof satisfactory to it that the
replaced Note is held by a protected purchaser.

If the principal amount of any Note is consider@idpunder Section 4.1 hereof, it ceases to beandsig and interest on it ceases to accrue.

If the Paying Agent (other than the Issuer, a Slibgy or an Affiliate of any thereof) holds, oneddemption date or maturity date, money
sufficient to pay Notes payable on that date, teand after that date such Notes shall be deemlee ho longer outstanding and shall cease
to accrue interest.

SECTION 2.9. Treasury Notes

In determining whether the Holders of the requipeidcipal amount of Notes have concurred in angation, waiver or consent, Notes owr
by the Issuer or any Guarantor, or by any Persatdy or indirectly controlling or controlled by ander direct or indirect common control
with the Issuer or any Guarantor shall be consitlasethough not outstanding, except that for thpgres of determining whether the Trustee
shall be protected in relying on any such directigaiver or consent, only Notes that the TrustemAgiare so owned shall be so disregarded.
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SECTION 2.10. Temporary Notes

Until certificates representing Notes are readydigivery, the Issuer may prepare and the Trusigen receipt of an Authentication Order,
shall authenticate temporary Notes. Temporary Nsti@dl be substantially in the form of certificafddtes but may have variations that the
Issuer considers appropriate for temporary Notesaashall be reasonably acceptable to the Trustee.

Without unreasonable delay, the Issuer shall peepad the Trustee shall authenticate Definitiveean exchange for any temporary Notes.
Holders of temporary Notes shall be entitled ta&the benefits of this Indenture.
SECTION 2.11. Cancellation

The Issuer at any time may deliver Notes to thesfemifor cancellation. The Registrar and PayingnAgkall forward to the Trustee any
Notes surrendered to them for registration of fiem&xchange or payment. The Trustee and no @eesélll cancel all Notes surrenderec
registration of transfer, exchange, payment, regpteent or cancellation and shall destroy cancelaggs\@ubject to the record retention
requirement of the Exchange Act). Upon the Isswetiten request, certification of the destructmfrall canceled Notes shall be delivered (at
the expense of the Issuer) to the Issuer. Thedssag not issue new Notes to replace Notes thatstpaid or that have been delivered to the
Trustee for cancellation.

SECTION 2.12. Defaulted Interest

If the Issuer defaults in a payment of interestt@Notes, it shall pay the defaulted interestiy lawful manner plus, to the extent lawful,
interest payable on the defaulted interest, tdPrsons who are Holders on a subsequent speciatirdate, in each case at the rate provided
in the Notes and in Section 4.1 hereof. The Isshell notify the Trustee in writing of the amourfitdefaulted interest proposed to be paid on
each Note and the date of the proposed paymentisgber shall fix or cause to be fixed each suetigprecord date and payment date,
provided that no such special record date shdikssethan 10 days prior to the related paymentfdatsuch defaulted interest. At least 15
days before the special record date, the Issugupon the written request of the Issuer, the Baigt the name and at the expense of the
Issuer) shall mail or cause to be mailed to Holdemstice that states the special record dateethted payment date and the amount of such
interest to be paid.

SECTION 2.13. CUSIP Numbers

The Issuer in issuing the Notes may use "CUSIP"bmmn(if then generally in use) and, if so, thestea shall use CUSIP numbers in notices
of redemption as a convenience to Holders, proyitlediever, that any such notice may state thaepresentation is made as to the
correctness of such numbers either as printed®hlttes or as contained in any notice of a redemgatnd that reliance may be placed only
on the other identification numbers printed oniletes, and any such redemption shall not be afidayeany defect in or omission of such
numbers. The Issuer shall promptly notify the Teestf any change in CUSIP numbers.
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In the event that the Issuer shall issue and thst&e shall authenticate any Additional Notes pnsto this Indenture, the Issuer shall use its
best efforts to obtain the same CUSIP number foh sudditional Notes as is printed on the Notes tamiding at such time; provided,
however, that if any series of Additional Noteslé&termined, pursuant to an Opinion of Counselgta kifferent class of security than the
Notes outstanding at such time for federal incoaxepturposes, the Issuer may obtain a CUSIP nunobauth series of Additional Notes tl

is different from the CUSIP number printed on thatéé then outstanding.

ARTICLE Il
REDEMPTION AND PREPAYMENT
SECTION 3.1. Notices To Trustee

If the Issuer elects to redeem Notes pursuante@ftional redemption provisions of Section 3.7ebérit shall furnish to the Trustee, at least
45 days (unless a shorter period is acceptableetd tustee) but not more than 60 days before amptien date, an Officers' Certificate sett
forth (i) the clause of this Indenture pursuanivtich the redemption shall occur, (ii) the redemiptilate, (iii) the principal amount of Notes
to be redeemed and (iv) the redemption price.

SECTION 3.2. Selection of Notes to be Redeemed

If less than all of the Notes are to be redeemagulochased in an offer to purchase at any timeTthstee shall select the Notes to be
redeemed or purchased among the Holders of thesNlotmmpliance with the requirements of the ppatinational securities exchange, if
any, on which the Notes are listed or, if the N@msnot so listed, on a pro rata basis, by lah @ccordance with any other method the
Trustee considers fair and appropriate. In the eokpartial redemption by lot, the particular Nete be redeemed shall be selected, unless
otherwise provided herein, not less than 30 norentlaain 60 days prior to the redemption date byf'tostee from the outstanding Notes not
previously called for redemption.

The Trustee shall promptly notify the Issuer of Mates selected for redemption and, in the casepMNote selected for partial redemption,
the principal amount thereof to be redeemed. Natelsportions of Notes selected shall be in amoain$d,000 or whole multiples of $1,000;
except that if all of the Notes of a Holder ardéredeemed, the entire outstanding amount of Natigkby such Holder, even if not a
multiple of $1,000, shall be redeemed. Except asided in the preceding sentence, provisions af fidenture that apply to Notes called for
redemption also apply to portions of Notes call@drédemption.

SECTION 3.3. Notice of Redemption

Subject to the provisions of Section 3.9 and Sactid5 hereof, at least 30 days but not more tiSatiefys before a redemption date, the Is
shall mail or cause to be mailed, by first clasd,raanotice of redemption to each Holder whosedsaire to be redeemed at its registered
address.

The notice shall identify the Notes to be redeearadi shall state:
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(a) the redemption date;
(b) the redemption price;

(c) if any Note is being redeemed in part, theiparof the principal amount of such Note to be mxded and that, after the redemption date
upon surrender of such Note, a new Note or Notgsiirtipal amount equal to the unredeemed portiatl ®e issued upon cancellation of the
original Note;

(d) the name and address of the Paying Agent;
(e) that Notes called for redemption must be suieesd to the Paying Agent to collect the redemppidce;

(f) that, unless the Issuer defaults in making seckemption payment, interest on Notes calledédemption ceases to accrue on and afte
redemption date;

(9) the paragraph of the Notes and/or Sectionisflttdenture pursuant to which the Notes calleddédemption are being redeemed; and
(h) that no representation is made as to the doees or accuracy of the CUSIP number, if anyedish such notice or printed on the Notes.

At the Issuer's request, the Trustee shall giventtiee of redemption in the Issuer's name antbaxipense; provided, however, that the Is
shall have delivered to the Trustee, at least 45 gdaor to the redemption date, an Officers' Giediie requesting that the Trustee give such
notice and setting forth the information to beedan such notice as provided in the precedinggrap.

SECTION 3.4. Effect of Notice of Redemption

Once notice of redemption is mailed in accordanitke ®ection 3.3 hereof, Notes called for redemphienome irrevocably due and payable
on the redemption date at the redemption priceotica of redemption may not be conditional.

SECTION 3.5. Deposit of Redemption Price

At or prior to 10:00 a.m., New York City time, ometredemption date, the Issuer shall deposit \wighTrustee or with the Paying Agent
money sufficient to pay the redemption price of andrued interest on all Notes to be redeemedatrdite. The Trustee or the Paying Agent
shall promptly return to the Issuer any money dipdswith the Trustee or the Paying Agent by trsués in excess of the amounts necessary
to pay the redemption price of, and accrued intenesall Notes to be redeemed.

If the Issuer complies with the provisions of theqeding paragraph, on and after the redemptios dderest shall cease to accrue on the
Notes or the portions of Notes called for redemptlba Note is redeemed on or after an interesingedate but on or prior to the rela
interest payment date, then any accrued and ummaiest shall be paid to the Person in whose
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name such Note was registered at the close of éssion such record date. If any Note called foemgation shall not be so paid upon
surrender for redemption because of the failuhefissuer to comply with the preceding paragraghrest shall be paid on the unpaid
principal, from the redemption date until such pifral is paid, and to the extent lawful on anyiiest not paid on such unpaid principal, in
each case at the rate provided in the Notes aBédtion 4.1 hereof.

SECTION 3.6. Notes Redeemed in Part

Upon surrender of a Note that is redeemed in gragtissuer shall issue and, upon receipt of andnttbation Order, the Trustee shall
authenticate for the Holder at the expense of¢hedr a new Note equal in principal amount to tivedeemed portion of the Note
surrendered.

SECTION 3.7. Optional Redemption

(a) Except as set forth in clause (b) of this $&c8.7, the Issuer shall not have the option teeedthe Notes pursuant to this Section 3.7
to December 15, 2006. Thereafter, the Issuer biagk the option to redeem the Notes, in whole @ain, upon not less than 30 nor more
60 days' notice, at the redemption prices (expoeasgercentages of principal amount) set fortbvegllus accrued and unpaid interest and
Liguidated Damages, if any, thereon to the appleatdemption date, if redeemed during the twehaxnth period beginning on Decembet
of the years indicated below:

YEAR REDEM PTION PRICE
2006 10 4.000%
2007 .cciiiiiiiiiiiiiieeees 10 2.667%
2008......cciiieieeieee s 10 1.333%
2009 and thereafter..................... 10 0.000%

(b) Notwithstanding the provisions of clause (ajio$ Section 3.7, at any time prior to December2li®4, the Issuer may, on any one or r
occasions, redeem up to 35% of the aggregate pahamount of Notes issued under this Indentugeraiemption price of 108% of the
principal amount thereof, plus accrued and unpaietést and Liquidated Damages thereon, if antheéaedemption date, with the net cash
proceeds of one or more Equity Offerings by theds®r with the net cash proceeds of one or morat@fferings by Cott that are
contributed to the Issuer as common equity captalyided that at least 65% of the aggregate gral@mount of Notes issued under this
Indenture remain outstanding immediately after eamdurrence of such redemption; and provided furtthat each such redemption shall
occur within 45 days of the date of the closingath Equity Offering.

(c) Any redemption pursuant to this Section 3.7ldl@made pursuant to the provisions of SectidntBrough 3.6 hereof.

-40-



SECTION 3.8. Mandatory Redemption

Except as set forth in Sections 3.9, 4.10 and 4tslssuer shall not be required to make mandaatgmption or sinking fund payments v
respect to the Notes.

SECTION 3.9. Offer to Purchase by Application ocEgs Proceeds.

In the event that, pursuant to Section 4.10 hethef|ssuer shall be required to commence an /AsetOffer, it shall follow the procedures
specified below.

The Asset Sale Offer shall remain open for a peoio2l0 Business Days following its commencementamébnger, except to the extent th
longer period is required by applicable law (théfé©Period"). No later than five Business Day®afhe termination of the Offer Period (the
"Purchase Date"), the Issuer shall purchase timeipal amount of Notes required to be purchasedyaunt to Section 4.10 hereof (the "Offer
Amount”) or, if less than the Offer Amount has bémmdered, all Notes tendered in response to tket/ale Offer. Payment for any Note:
purchased shall be made in the same manner asshfyments are made.

If the Purchase Date is on or after an interesircedate and on or before the related interest paytate, any accrued and unpaid interest
shall be paid to the Person in whose name a Natgistered at the close of business on such rataie] and no additional interest shall be
payable to Holders who tender Notes pursuant té\#set Sale Offer.

Upon the commencement of an Asset Sale Offer,shger shall send, by first class mail, a writteticeoto the Trustee and to each of the
Holders. The notice shall contain all instructiamsl materials necessary to enable such Holdeenttet Notes pursuant to the Asset Sale
Offer. The Asset Sale Offer shall be made to aldds. The notice, which shall govern the termthefAsset Sale Offer, shall state:

(a) that the Asset Sale Offer is being made pursigathis Section 3.9 and Section 4.10 hereof Arddngth of time the Asset Sale Offer s
remain open;

(b) the Offer Amount, the purchase price and theslase Date;
(c) that any Note not tendered or accepted for gengrehall continue to accrete or accrue interest;

(d) that, unless the Issuer defaults in making fuaghment, any Note accepted for payment pursuahetésset Sale Offer shall cease to
accrete or accrue interest after the Purchase Date;

(e) that Holders electing to have a Note purch@seguant to an Asset Sale Offer may only electeehall of such Note purchased and may
not elect to have only a portion of such Note pasdd;

(f) that Holders electing to have a Note purchga@aduant to any Asset Sale Offer shall be requmesiirrender the Note, with the form
entitled "Option of Holder to Elect
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Purchase" on the reverse of the Note completeansfer by book-entry transfer, to the Issuerepogitary, if appointed by the Issuer, or a
Paying Agent at the address specified in the natideast three days before the Purchase Date;

(g9) that Holders shall be entitled to withdraw thedection if the Issuer, the Depositary or theiRgyAgent, as the case may be, receives, not
later than the expiration of the Offer Period, lageam, telex, facsimile transmission or lettetisgtforth the name of the Holder, the princi
amount of the Note the Holder delivered for purehasd a statement that such Holder is withdrawiaglection to have such Note
purchased;

(h) that, if the aggregate principal amount of atarrendered by Holders exceeds the Offer Amdhiatissuer shall select the Notes to be
purchased on a pro rata basis (with such adjusth@aninay be deemed appropriate by the Issuer sortlyaNotes in denominations of
$1,000, or integral multiples thereof, shall beghased); and

(i) that Holders whose Notes were purchased onpaitt shall be issued new Notes equal in prin@pabunt to the unpurchased portion of
Notes surrendered (or transferred by t-entry transfer).

On or before the Purchase Date, the Issuer shdhgtextent lawful, accept for payment, on a pta basis to the extent necessary, the Offer
Amount of Notes or portions thereof tendered pumstmthe Asset Sale Offer, or if less than theeDAmount has been tendered, all Notes
tendered, and shall deliver to the Trustee an &fficCertificate stating that such Notes or podithereof were accepted for payment by the
Issuer in accordance with the terms of this Se@i@n The Issuer, the Depositary or the Paying Ageithe case may be, shall promptly (but
in any case not later than five days after the Rase Date) mail or deliver to each tendering Hodsheamount equal to the purchase price of
the Notes tendered by such Holder and accepteldeblssuer for purchase, and the Issuer shall pigrngsue a new Note, and the Trustee,
upon receipt of an Authentication Order from th&uks shall authenticate and mail or deliver suah Nete to such Holder, in a principal
amount equal to any unpurchased portion of the Noteendered. Any Note not so accepted shall beaptlg mailed or delivered by the
Issuer to the Holder thereof. The Issuer shalliplyphnnounce the results of the Asset Sale Offethe Purchase Date.

Other than as specifically provided in this Secta®, any purchase pursuant to this Section 3.9 lskanade pursuant to the provisions of
Sections 3.1 through 3.6 hereof.

ARTICLE IV
COVENANTS
SECTION 4.1. Payment of Notes

The Issuer shall pay or cause to be paid the pahaf, premium, if any, and interest and LiquidaBBamages, if any, on the Notes on the
dates and in the manner provided in the Notesciah premium, if any, and interest and Liquidaaimages, if any, shall be considered
paid on the date due if the Paying Agent, if othen Cott, the Issuer or a Subsidiary thereof, ©iaklof 10:00 a.m. New York City Time on
the due date money deposited by the
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Issuer in immediately available funds and desigh&te and sufficient to pay all principal, premiuihany, and interest and Liquidated
Damages, if any, then due. The Issuer shall payigliidated Damages, if any, in the same manneherates and in the amounts set forth in
the Registration Rights Agreement.

The Issuer shall pay interest (including post-petiinterest in any proceeding under any Bankruptmy) on overdue principal at the rate
equal to 1% per annum in excess of the then afgididaterest rate on the Notes to the extent lavifshall pay interest (including post-
petition interest in any proceeding under any Baptay Law) on overdue installments of interest hitplidated Damages (without regard to
any applicable grace period) at the same rateet@ttent lawful.

SECTION 4.2. Maintenance of Office or Agency

The Issuer shall maintain in the Borough of Mardratthe City of New York, an office or agency (whimay be an office of the Trustee or
affiliate of the Trustee, Registrar or oggistrar) where Notes may be surrendered for tragiien of transfer or for exchange and where s
and demands to or upon the Issuer in respect dfithes and this Indenture may be served. The Ishadl give prompt written notice to the
Trustee of the location, and any change in thetioicaof such office or agency. If at any time thsuer shall fail to maintain any such
required office or agency or shall fail to furnigie Trustee with the address thereof, such presmméasurrenders, notices and demands may
be made or served at the Corporate Trust OffidbefTrustee.

The Issuer may also from time to time designateayrmaore other offices or agencies where the Nwtag be presented or surrendered for
any or all such purposes and may from time to tieseind such designations; provided, however,rthatuch designation or rescission shall
in any manner relieve the Issuer of its obligatiomaintain an office or agency in the Borough afrilattan, the City of New York, for such
purposes. The Issuer shall give prompt writtenagottd the Trustee of any such designation or reistisand of any change in the location of
any such other office or agency.

The Issuer hereby designates the Corporate TriiseQff the Trustee as one such office or agendh@issuer in accordance with Section
2.3.

SECTION 4.3. Reports

(a) Whether or not required by the rules and rd@na of the Commission, so long as any Notes atstanding and irrespective of whether
the Exchange Offer Registration Statement or thedf$tegistration Statement has been declared eféeby the Commission, Cott shall
furnish to the Holders of Notes, within the timeipds specified in the Commission's rules and ragns: (i) all quarterly and annual
financial reports on Forms 10-Q and 10-K, includingManagement's Discussion and Analysis of Firer@ondition and Results of
Operations" and, with respect to the annual infaimmeonly, a report on the annual financial statetedoy Cott's certified independent
accountants; and (ii) all current reports requibebe filed with the Commission on Form 8-K.
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If Cott has designated any of its Subsidiaries aebltricted Subsidiaries with combined net assatsexling 5% of Cott's consolidated net
assets, then the quarterly and annual financiafrim&tion required by the preceding paragraph $hellide or be accompanied by a
reasonably detailed presentation of the finan@abliion and results of operations of Cott andRiestricted Subsidiaries separate from the
financial condition and results of operations @& thnrestricted Subsidiaries of Cott.

In addition, following the consummation of the Ezdlge Offer, whether or not required by the ruled mgulations of the Commission, Cott
shall file a copy of all of the information and cefs referred to in clauses

(i) and (ii) above with the Commission for publizadlability within the time periods specified inglfCommission's rules and regulations
(unless the Commission will not accept such adjliand make such information available to secw@ritiealysts and prospective investors L
request.

(b) Cott, the Issuer and the other Guarantors $imalish to the Holders and to securities analgstd prospective investors, upon their requ
the information required to be delivered pursuarRtile 144A(d)(4) under the Securities Act.

SECTION 4.4. Compliance Certificate

(a) The Issuer and each Guarantor (to the extanstich Guarantor is so required under the TIA) sladiver to the Trustee, within 90 days
after the end of each fiscal quarter, an OfficEestificate stating that a review of the activit@fshe Issuer and its Subsidiaries during the
preceding fiscal quarter has been made under fienagion of the signing Officers with a view totelemining whether the Issuer and each
Guarantor has kept, observed, performed and tdfills obligations under this Indenture, and furtitating, as to each such Officer signing
such certificate, that to the best of his or hesikiedge the Issuer or applicable Guarantor, asdlse may be, has kept, observed, performed
and fulfilled each and every covenant containetthig Indenture and is not in default in the perfante or observance of any of the terms,
provisions and conditions of this Indenture (o iDefault or Event of Default shall have occurmeiscribing all such Defaults or Events of
Default of which he or she may have knowledge ahdtwaction the Issuer or such Guarantor, as theray be, is taking or proposes to take
with respect thereto) and that to the best of hisen knowledge no event has occurred and remaiagistence by reason of which payments
on account of the principal of or interest, if aop, the Notes is prohibited or if such event hasuoed, a description of the event and what
action the Issuer or applicable Guarantor, as élse eay be, is taking or proposes to take withetgpereto.

(b) So long as not contrary to the then currenbmaoendations of the American Institute of Certiffaablic Accountants, the year-end
financial statements delivered pursuant to Secti8(a) above shall be accompanied by a writterstant of the Issuer's independent public
accountants (who shall be a firm of establishe@nat reputation) that in making the examinatiosassary for certification of such financial
statements, nothing has come to their attentionvibald lead them to believe that the Issuer hakatéd any provisions of Article IV or
Article V hereof or, if any such violation has oo@d, specifying the nature and period of existaheeeof, it being understood that such
accountants shall not be liable, directly or indily to any Person for any failure to obtain knedde of any such violation.
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(c) The Issuer shall, so long as any of the Note®atstanding, deliver to the Trustee, forthwiplon any Officer becoming aware of any
Default or Event of Default, an Officers' Certifiesspecifying such Default or Event of Default avitht action the Issuer is taking or
proposes to take with respect thereto.

SECTION 4.5. Taxes

Cott shall pay, and shall cause each of its Sudnsédi to pay, prior to delinquency, all materiles, assessments, and governmental levies
except such as are contested in good faith anghpsopriate proceedings or where the failure toatfeich payment is not adverse in any
material respect to the Holders of the Notes.

SECTION 4.6. Stay, Extension and Usury Laws

Each of the Issuer and the Guarantors covenantegtextent that it may lawfully do so) that it Bimeot at any time insist upon, plead, orin
any manner whatsoever claim or take the benefidlgantage of, any stay, extension or usury law exesrenacted, now or at any time
hereafter in force, that may affect the covenantbe performance of this Indenture; and the Issmereach Guarantor (to the extent that they
may lawfully do so) hereby expressly waive all férer advantage of any such law, and covenantttieyt shall not, by resort to any such
law, hinder, delay or impede the execution of aower herein granted to the Trustee, but shall safffiel permit the execution of every such
power as though no such law had been enacted.

SECTION 4.7. Restricted Payments

Cott shall not, and shall not permit any of its fReted Subsidiaries to, directly or indirectly) @ieclare or pay any dividend or make any other
payment or distribution on account of Cott's or ahjts Restricted Subsidiaries' Equity Interestsl(iding, without limitation, any payment
connection with any merger or consolidation invotyiCott or any of its Restricted Subsidiaries)aothie direct or indirect holders of Cott's or
any of its Restricted Subsidiaries' Equity Intesasttheir capacity as such (other than dividerrddisiributions payable in Equity Interests
(other than Disqualified Stock) of Cott or to Cotta Restricted Subsidiary of Cott); (ii) purchaszleem or otherwise acquire or retire for
value (including, without limitation, in connectiavith any merger or consolidation involving CottlyaEquity Interests of Cott or any direct

or indirect parent of Cott; (iii) make any voluntar optional payment on or with respect to, orghaise, redeem, defease or otherwise ac

or retire for value any Indebtedness that is subatdd to the Notes or the Guarantees; or (iv) neakeRestricted Investment (all such
payments and other actions set forth in these eta(isthrough (iv) above being collectively refairto as "Restricted Payments"), unless, at
the time of and after giving effect to such RestdcPayment:

(a) no Default or Event of Default has occurred sncbntinuing or would occur as a consequencedf Restricted Payment; and

(b) Cott would, at the time of such Restricted Paghrand after giving pro forma effect thereto asuith Restricted Payment had been ma
the beginning of the
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applicable four-quarter period, have been permiibedcur at least $1.00 of additional Indebtedmassuant to the Fixed Charge Coverage
Ratio test set forth in the first paragraph of #ect.9; and

(c) such Restricted Payment, together with the eggge amount of all other Restricted Payments rogdgott and its Restricted Subsidiaries
after the date of this Indenture (excluding Rettdd®ayments permitted by clauses

(i) through (vii) and (ix) of the next succeedipgragraph), is less than the sum, without dupbeatdf: (i) 50% of the Consolidated Net
Income of Cott for the period (taken as one acdagrgeriod) from October 1, 2001 to the end of Batiost recently ended fiscal quarter for
which internal financial statements are availabléna time of such Restricted Payment (or, if sGdmsolidated Net Income for such period is
a deficit, less 100% of such deficit), plus (ii)02@ of the aggregate net cash proceeds receivedthyCa Restricted Subsidiary since the

of the Indenture as a contribution to its commonityccapital or from the issue or sale of Equityelests of Cott (other than Disqualified
Stock) or from the issue or sale of convertiblexchangeable Disqualified Stock or convertiblexahangeable debt securities of Cott or a
Restricted Subsidiary that have been convertedanexchanged for such Equity Interests of Coti¢othan Equity Interests (or Disqualified
Stock or debt securities) sold to a Subsidiary at)Cplus (iii) to the extent that any Restriclagestment that was made after the date of the
Indenture is sold for cash or otherwise liquidatedny loan or advance is repaid for cash, the gatsinn of capital (including cash dividends
to the extent not included in the Consolidated INebme) with respect to such Restricted Investnless the cost of disposition, if any), plus
(iv) to the extent that an entity in which CotteoRestricted Subsidiary has made an Investmeng asitounts under this paragraph (c)
thereafter becomes a Restricted Subsidiary, therfaiket value of Cott's Investment in such eragyof the date it becomes a Restricted
Subsidiary, plus (v) to the extent that any Unietstd Subsidiary of Cott is redesignated as a Réstr Subsidiary after the date of the
indenture, the lesser of (a) the fair market vali€ott's Investment in such Subsidiary as of thie @f such redesignation or (b) such fair
market value as of the date on which such Subyiaias originally designated as an Unrestricted Blidny.

So long as no Default or Event of Default (excejthwespect to clauses (ii), (v), (vii) and (viGglow) has occurred and is continuing or
would be caused thereby, the preceding provisibal sot prohibit: (i) the payment of any dividendithin 60 days after the date of
declaration of the dividend, if at the date of deation the dividend payment would have compliethwhe provisions of this Indenture; (ii)
the redemption, repurchase, retirement, defeasanather acquisition of any Indebtedness whictulsosdinated to Cott, the Issuer or any
other Guarantor or of any Equity Interests of Qottxchange for, or out of the Net Cash Proceedse§ubstantially concurrent sale (other
than to a Subsidiary of Cott) of, Equity Interest<ott (other than Disqualified Stock); providérat the amount of any such net cash
proceeds that are utilized for any such redemptigpurchase, retirement, defeasance or other atguishall be excluded from clause (c)(ii)
of the preceding paragraph; (iii) the defeasare@emption, repurchase or other acquisition of Itetiiess which is subordinated to the N
or the Guarantees of Cott, the Issuer or any ddherantor with the Net Cash Proceeds from an iecgg of Permitted Refinancing
Indebtedness; (iv) the payment of any dividendtbeodistribution by a Restricted Subsidiary of tGotthe holders of its Equity Interests so
long as the Company or such Restricted Subsidergives at least its share of such dividend oribligton in accordance with its Equity
Interests; (v) the repurchase, redemption or atbquisition or
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retirement for value of any Equity Interests of Gutany Restricted Subsidiary held by any memi&ait's (or any of its Restricted
Subsidiaries’) management pursuant to any manadegeity subscription agreement, stock option apexe or similar agreement or
program or other employee benefit plan; provided the aggregate price paid for all such repurahaseleemed, acquired or retired Equity
Interests shall not exceed $2.5 million in any cdbr year (with unused amounts in any calendar lyeiag carried over to succeeding
calendar years subject to a maximum of $3.5 millioany calendar year); (vi) the designation ofestRicted Subsidiary as an Unrestricted
Subsidiary; provided that (x) the assets of sucktieed Subsidiary immediately prior to such deatgpn consists only of operations in the
United Kingdom, (y) the total assets of such Rettd Subsidiary less all liabilities of such Redad Subsidiary (other than liabilities for
which Cott, the Issuer or any Restricted Subsidigitybe liable immediately after such designatigm)ess than 15% of Cott's total
consolidated assets less total consolidated liegsil{on the most recently available quarterlyronual consolidated balance sheet of Cott
prepared in conformity with GAAP), provided furthénat the net assets of such Restricted Subsidiagyexceed 15% of Cott's net assets to
the extent that Cott would be permitted to makeeaticted Payment in an amount equal to such exaebs$z) immediately prior to and after
giving effect to such designation, Cott could inatiteast $1 of additional Indebtedness underiteedaragraph under Section 4.9 as if the
Fixed Charge Coverage Ratio were 2.75 to 1; (k&) donversion of any preferred stock of Cott irdonmon Equity Interests of Cott; (viii)
cash dividends on the Convertible ParticipatingiMmpSecond Preferred Shares Series 1 of Cott paaddordance with terms thereof on the
date of this Indenture in the event the maximum Inemnof shares of common stock that may be issued apnversion thereof is reached, in
an amount not to exceed $6.0 million in any oneyaad (ix) other Restricted Payments in an aggeegaount since the date of this
Indenture not to exceed $25.0 million.

The amount of all Restricted Payments (other ttzeicshall be the fair market value on the date®Restricted Payment of the asset(s) or
securities proposed to be transferred or issugdditor such Restricted Subsidiary, as the casebmapursuant to the Restricted Payment. If
the fair market value of any assets or securitias dre required to be valued by this

Section 4.7 exceeds $15.0 million, such transactiiroe approved by the Board of Directors whosgalution with respect thereto shall be
delivered to the Trustee; provided that the BodrDicectors' approval in the event of a RestridRayment that is not an Investment must be
based upon an opinion or appraisal issued by asuatiog, appraisal or investment banking firm dfioral standing if such fair market value
exceeds $15.0 million. Not later than the date akimg any Restricted Payment in excess of $15.0omjICott shall deliver to the Trustee an
Officers' Certificate stating that such RestricRayment is permitted and setting forth the bastuphich the calculations required by this
Section 4.7 were computed, together with a copgngffairness opinion or appraisal required by lthifenture.

The Board of Directors of Cott may designate angtReted Subsidiary other than the Issuer to b&mrestricted Subsidiary if such
designation would not cause a Default. For purpo$esaking such determination, the aggregate fairket value of all outstanding
Investments by Cott and its Restricted Subsidianiébe Subsidiary so designated shall be deembd ®estricted Payments at the time of
such designation and will reduce the amount avigilidy Restricted Payments under this Section 4th@definition of "Permitted
Investments" as determined by Cott. Such designatith only be permitted if the Investment
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would be permitted at such time and if such ResiSubsidiary otherwise meets the definition oUamestricted Subsidiary.

Any designation of a Subsidiary of Cott as an Utnieted Subsidiary by the Board of Directors shlevidenced to the Trustee by filing w
the Trustee a certified copy of the resolutionhaf Board of Directors of the Company giving effiecsuch designation and an Officers’
Certificate certifying that such designation coraglivith the terms of the Indenture governing th&gleation of Unrestricted Subsidiaries ¢
was permitted by this

Section 4.7. If, at any time, any Unrestricted Sdibsy (other than Northeast Finco Inc. or anytefSubsidiaries) fails to meet the foregoing
requirements as an Unrestricted Subsidiary, il $hateafter cease to be an Unrestricted Subsididargurposes of this Indenture. Any
Indebtedness of such Restricted Subsidiary thatbased to be an Unrestricted Subsidiary pursoahetpreceding sentence shall be dee

to be incurred by a Restricted Subsidiary of Cstbsuch date and, if such Indebtedness is natified to be incurred as of such date under
Section 4.9, Cott shall be in default of such cardgnin addition, in the event Cott or any of itssRicted Subsidiaries enters into a transar
with Northeast Finco Inc. or any of its Subsidiargeich that the holders of Indebtedness of Norti#&aso Inc. or any of its Subsidiaries have
recourse to Cott and its Restricted Subsidiaries r@sult of such transaction, Cott and its RastliGubsidiaries shall be deemed to be in
default under Section 4.9. The Board of Directdr€att may at any time designate any Unrestricteds&liary to be a Restricted Subsidiary;
provided that such designation shall be deemee @mntincurrence of Indebtedness by a Restrictedi@aby of Cott of any outstanding
Indebtedness of such Unrestricted Subsidiary anld dasignation shall only be permitted if (i) suistiebtedness is permitted under Section
4.9 hereof, calculated on a pro forma basis agcifi glesignation had occurred at the beginningefdhr-quarter reference period and (ii) no
Default or Event of Default would be in existenodidwing such designation.

SECTION 4.8. Dividend and Other Payment Restriciaffecting Restricted Subsidiaries

Cott shall not, and shall not permit any of its fReted Subsidiaries to, directly or indirectlyeate or otherwise cause or suffer to exist or
become effective any consensual encumbrance oict&st on the ability of any Restricted Subsidiaoy (i) pay dividends or make any other
distributions on its Capital Stock to Cott or arfyite Restricted Subsidiaries, or with respectriyg ather interest or participation in, or
measured by, its profits, or pay any Indebtednessddo Cott or any of its Restricted Subsidiar{@smake loans or advances to Cott or any
of its Restricted Subsidiaries; or (iii) transferyaof its properties or assets to Cott or any ®Restricted Subsidiaries, except for:

(a) agreements governing Existing Indebtednes<Caedit Facilities as in effect on the date of tinidenture and any amendments,
modifications, restatements, renewals, increasgglesments, refundings, replacements or refinasoaoighose agreements, provided that the
amendments, modifications, restatements, reneumalgases, supplements, refundings, replacememgdioancings are no more restrictive,
taken as a whole, with respect to such dividendahdr payment restrictions than those containgtdae agreements on the date of the
Indenture;
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(b) this Indenture, the Notes and the Guarantees;
(c) applicable law;

(d) any instrument governing Indebtedness or ChBiteck of a Person acquired by Cott or any oRiéstricted Subsidiaries as in effect at the
time of such acquisition (except to the extent Suclebtedness or Capital Stock was incurred in eotion with or in contemplation of such
acquisition), which encumbrance or restrictionas applicable to any Person, or the propertiessets of any Person, other than the Person,
or the property or assets of the Person, so aajyrevided that, in the case of Indebtedness, Bwdbtedness was permitted by the terms of
this Indenture to be incurred;

(e) customary non-assignment provisions in leasg=red into in the ordinary course of businessamtsistent with past practices;

(f) purchase money obligations for property (regbersonal, tangible and intangible) acquired andhdinary course of business that impose
restrictions on that property of the nature desttilm clause (iii) of the preceding paragraph;

(g) any agreement for the sale or other dispositfom Restricted Subsidiary that restricts distidms by that Restricted Subsidiary pendiny
sale or other disposition;

(h) Permitted Refinancing Indebtedness, providedl tte restrictions contained in the agreementgigung such Permitted Refinancing
Indebtedness are no more restrictive, taken asodewtihhan those contained in the agreements gowgthe Indebtedness being refinanced,;

(i) Liens securing Indebtedness otherwise permitidak incurred under the provisions of Sectior24tiat limit the right of the debtor to
dispose of the assets subject to such Liens;

(j) provisions with respect to the disposition @tdbution of assets or property in joint ventagreements, assets sale agreements, stock sal
agreements and other similar agreements;

(k) restrictions on cash or other deposits or natthvimposed by customers under contracts entetedr the ordinary course of business;

() Indebtedness permitted to be incurred by Far&gstricted Subsidiaries under Section 4.9; pexvithat all such restrictions in the
aggregate restrict no more than 10% of the Corast@liCash Flow of Cott and its Restricted Subsiiaand

(m) any Credit Facilities of Cott, the Issuer deaarantor in effect after the date of this Indeativat are permitted to be incurred by this
Indenture, to the extent its provisions are sulistiynno more restrictive with respect to suchidend, distribution or other payment
restriction and loan or investment restriction tifasse contained in the Credit Agreement as ircefia the date of this Indenture.
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SECTION 4.9. Incurrence of Indebtedness and IssuahPreferred Stock

Cott shall not, and shall not permit any of its fReted Subsidiaries to, directly or indirectlygeate, incur, issue, assume, guarantee or
otherwise become directly or indirectly liable, tiagently or otherwise, with respect to (collectiy¢'incur") any Indebtedness (including
Acquired Debt), and Cott and the Issuer shall ssti¢ any Disqualified Stock and shall not permjt @iitheir Restricted Subsidiaries to issue
any shares of preferred stock; provided, howewat, €ott, the Issuer and any Restricted Subsidiay incur Indebtedness (including
Acquired Debt), Cott and the Issuer may issue Gitfied Stock and Restricted Subsidiaries of Clodt tare Guarantors may issue preferred
stock, if the Fixed Charge Coverage Ratio for Gattbst recently ended four full fiscal quartersvidrich internal financial statements are
available immediately preceding the date on whigthsadditional Indebtedness is incurred or suclyilfied Stock or preferred stock is
issued would have been at least 2.0 to 1, detethinea pro forma basis (including a pro forma aggion of the net proceeds therefrom), as
if the additional Indebtedness had been incurreti@mbDisqualified Stock or preferred stock had bissned, as the case may be, at the
beginning of such four quarter period; providedHar that no more than $50.0 million of Indebtednasder this paragraph may be incurred
by Restricted Subsidiaries that are not Guararsimieng as such Restricted Subsidiaries are FoRéggtricted Subsidiaries.

The first paragraph of this Section 4.9 shall mohjbit the incurrence of any of the following iteraf Indebtedness (collectively, "Permitted
Debt"):

(i) the incurrence by Cott, the Issuer and any Restl Subsidiary of additional Indebtedness atigig of credit under one or more Credit
Facilities in an aggregate principal amount at ang time outstanding under this clause (i) (wittels of credit being deemed to have a
principal amount equal to the face amount theregnu to exceed the greater of (a) $225.0 milkowl (b) the sum of (x) 80% of the net
book value of the non-Affiliate accounts receivablehe Person incurring such Indebtedness arRldasdricted Subsidiaries and (y) 50% of
the total Eligible Inventory of the Person incugisuch Indebtedness and its Restricted Subsidiamieach case determined in accordance
with GAAP, less in either case, the aggregate amoucommitment reductions resulting from the apgiion of proceeds from Asset Sales
since the date of this Indenture; provided, howgthat no more than $50.0 million of Indebtednesden this clause (i) may be incurred by
Restricted Subsidiaries that are not Guarantotsrapas such Restricted Subsidiaries are ForeigitriReed Subsidiaries;

(i) the incurrence by Cott and its Restricted Sdibsies of Existing Indebtedness;

(iii) the incurrence by Cott, the Issuer and theafamtors of Indebtedness represented by the Notas aggregate principal amount of up to
$275.0 million outstanding on the date of this Imakee and the related Guarantees to be issueceatatk of this Indenture and the Exchange
Notes and the related Guarantees to be issuedgmirsuthe Registration Rights Agreeme
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(iv) the incurrence by Cott, the Issuer and anytited Subsidiary of Indebtedness representeddpitél Lease Obligations, mortgage
financings or purchase money obligations, in eadecincurred for the purpose of financing allmy part of the purchase price or cost of
construction or improvement of property, plant quigment or other assets used in or acquired inection with the business of Cott, the
Issuer or any Restricted Subsidiary, in an aggeegahcipal amount not to exceed $75.0 millionrat ime outstanding; provided, however,
that no more than $50.0 million of Indebtednesseuniis clause (iv) may be incurred by Restrictabsidiaries that are not Guarantors so
long as such Restricted Subsidiaries are Foreigitriied Subsidiaries;

(v) the incurrence by Cott or any of its RestricBubsidiaries of Permitted Refinancing Indebtedmesxchange for, or the net proceeds of
which are used to refund, refinance or replacebtatiness (other than intercompany Indebtednessyvsapermitted by this Indenture to be
incurred under the first paragraph of this covemardiauses (ii), (iii), (iv), (v), or (x) of thiparagraph;

(vi) the incurrence by Cott or any of its Restrittubsidiaries of intercompany Indebtedness oaissel of Disqualified Stock or preferred
stock between or among Cott and any of its Restti@ubsidiaries; provided, however, that: (a) iftCtbe Issuer or any Guarantor is the
obligor on such Indebtedness, such Indebtednesgiessly subordinated to the prior payment inifultash of all Obligations with respect to
the Notes, in the case of the Issuer, or the Gteganin the case of a Guarantor; and (b) (1) ahgexqjuent issuance or transfer of Equity
Interests that results in any such Indebtednesgylieild by a Person other than Cott or a Restristdabidiary of Cott and (2) any sale or o
transfer of any such Indebtedness to a Persoristhat either Cott or a Restricted Subsidiary oftCaill be deemed, in each case, to
constitute an incurrence of such Indebtedness liyd€such Restricted Subsidiary, as the case reathht was not permitted by this clause

(vi);

(vii) the incurrence by Cott or any of its RestittSubsidiaries of (a) Hedging Obligations, (b)eioigédness in respect of performance, surety
or appeal bonds in the ordinary course of busine$s) Indebtedness arising from agreements progifbr indemnification, adjustment of
purchase price or similar obligations, or from Gurdees or letters of credit, surety bonds or peréorce bonds securing any obligations of
Cott or any of its Restricted Subsidiaries purstarsuch agreements, in each case Incurred in ctionnevith the disposition of any business,
assets or Restricted Subsidiary of Cott (other thaarantees of Indebtedness Incurred by any Paqriring all or any portion of such
business, assets or Restricted Subsidiary fordhgoge of financing such acquisition), in a primtipmount not to exceed the gross proceeds
actually received by Cott or any Restricted Sulsidin connection with such disposition;

(viii) the guarantee by Cott, the Issuer or anyhef Guarantors of Indebtedness of Cott or any Rextr Subsidiary that was permitted to be
incurred by another provision of this Section 4.9;

(ix) the accrual of interest, the accretion or atimation of original issue discount, the paymenindérest on any Indebtedness in the form of
additional Indebtedness with the same terms, amgalyment of dividends on Disqualified Stock in then of
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additional shares of the same class of Disqualffitatk will not be deemed to be an incurrence débtedness or an issuance of Disqualified
Stock for purposes of this Section 4.9; providadgach such case, that the amount thereof is iadlidFixed Charges of Cott as accrued;

(x) the incurrence by Cott or any of its RestricRdbsidiaries of additional Indebtedness in aneggpe principal amount (or accreted value,
as applicable) at any time outstanding, includih@armitted Refinancing Indebtedness incurredefamd, refinance or replace any
Indebtedness incurred pursuant to this clausenft)to exceed $50.0 million.

For purposes of determining compliance with thisti®a 4.9 in the event that an item of proposedbtddness (including Acquired Debt)
meets the criteria of more than one of the categaf Permitted Debt described in clauses (i) tjinaix) above as of the date of incurrence
thereof, or is entitled to be incurred pursuarthefirst paragraph of this Section 4.9 as of tate @f incurrence thereof, Cott shall be
permitted to classify or later classify (or reclfss whole or in part in its sole discretion) $uitem of Indebtedness in any manner that
complies with this Section 4.9 and such item oklst@dness shall be treated as having been incpursdant to only one of such clauses or
pursuant to the first paragraph hereof. Accruaht#rest, the accretion of accreted value and @yenent of interest in the form of additional
Indebtedness will not be deemed to be an incurrehbedebtedness for purposes of this covenant.

SECTION 4.10. Asset Sales

Cott shall not, and shall not permit any of its fReted Subsidiaries to, consummate an Asset Saéss: (i) Cott (or the Restricted
Subsidiary, as the case may be) receives consinlei@tthe time of the Asset Sale at least equtiddair market value of the assets or Eq
Interests issued or sold or otherwise dispose(ipfpr each Asset Sale where consideration exs&d5 million, such Asset Sale is appro
by Cott's Board of Directors and evidenced by arBdesolution; and (iii) at least 75% of the coesadion therefore received in the Asset
Sale by Cott or such Restricted Subsidiary, as#se may be, is in the form of cash provided thafdllowing shall be deemed to be cash
purposes of this provision: amount of

(x) any liabilities, as shown on Cott's or suchtRet®d Subsidiary's most recent balance shea&@otifor such Restricted Subsidiary (other
than contingent liabilities and liabilities thakdry their terms subordinated to the Notes or angréntee) that are assumed by the transferee
of any such assets pursuant to a customary novagjeement that releases Cott or such Restrictesidary from further liability; and (y)
any securities, notes or other obligations recebye@ott or any such Restricted Subsidiary fromhstnansferee that are contemporaneously,
subject to ordinary settlement periods, converte@€ott or such Restricted Subsidiary into cashth&oextent of the cash received in that
conversion.

Within 360 days after the receipt of any Net Proissfeom an Asset Sale, Cott or such Restricted iBialg shall apply such Net Proceeds at

its option: (i) to repay Senior Debt and, if thenide Debt repaid is revolving credit Indebtedndées;orrespondingly permanently reduce the

commitments with respect thereto; (ii) to acquite@asubstantially all of the assets of, or a migjoof the Voting Stock of, another Permitted
Business; (iii) to make a capital expenditure;igy {0 acquire other long-term assets that are vsedeful in a Permitted Business; provided,
that Cott or the Restricted Subsidiary shall havaglied with clause (ii),
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(iii) or (iv) if, within 360 days of such Asset ®alCott or the Restricted Subsidiary shall haveroemced the expenditure or acquisition, or
entered into a binding agreement with respectecettpenditure or acquisition in compliance wittuska (i), (i) or (iv), and that expenditure
or acquisition is completed within a date one yaat six months after the date of the Asset Sakkpaovided further that if any such
expenditure or acquisition is abandoned after tite that is one year after the Asset Sale, CdttRestricted Subsidiary will immediately
apply the Net Proceeds in accordance with clajsbéve.

Pending the final application of any Net Proce&€ist may temporarily reduce revolving credit borhogs or otherwise invest the Net
Proceeds in any manner that is not prohibited ksyltidenture.

Any Net Proceeds from Asset Sales that are noiexppl invested as provided in the second preceatimggraph shall be deemed to
constitute "Excess Proceeds." When the aggregatertof Excess Proceeds exceeds $15.0 millionistheer shall be required to make an
offer (an "Asset Sale Offer") to all Holders of letand to the extent required by the terms of ctrior subordinated Indebtedness to alll
holders of other senior subordinated Indebtednattanding with similar provisions requiring thermany to make an offer to purchase ¢
senior subordinated Indebtedness with the procensany Asset Sale ("Pari Passu Notes") to pueitas maximum principal amount of
Notes and any such Pari Passu Notes to which thet/Sale Offer applies that may be purchased diieoExcess Proceeds at an offer p

in cash in an amount equal to 100% of the principabdunt of the Notes and such Pari Passu Notesaptiraed and unpaid interest and
Liguidated Damages thereon, if any, to the dafeunEhase, in accordance with the procedures gitifothis Indenture and the agreements
governing the Pari Passu Notes, as applicableh&extent that the aggregate amount of Notes andPBssu Notes tendered pursuant to an
Asset Sale Offer, is less than the Excess Proc&mdsmay use any remaining Excess Proceeds foparpose not prohibited by this
Indenture. If the aggregate principal amount ofédaturrendered by Holders thereof and other PasuPdotes surrendered by holders the
or lenders, collectively exceeds the amount of Exd®@roceeds, the Trustee shall select the NoteBam&assu Notes to be purchased prc
based on the aggregate principal amount of tendéotels and Pari Passu Notes. Upon completion df sffer to purchase the amount of
Excess Proceeds shall be reset at zero.

The Issuer shall comply with the requirements ofeRife-1 under the Exchange Act and any other Besulaws and regulations thereunder
to the extent such laws and regulations are agpéda connection with the repurchase of NotesRad Passu Notes pursuant to an Asset
Sale Offer. To the extent that the provisions of s@curities laws or regulations conflict with theset Sale provisions of this Indenture, the
Issuer shall comply with the applicable securitéags and regulations and shall not be deemed te hesached its obligations under the A
Sale provisions of this Indenture by virtue thereof

SECTION 4.11. Transactions With Affiliates

Cott shall not, and shall not permit any of its fReged Subsidiaries to, make any payment to, by lsase, transfer or otherwise dispose of
any of its properties or assets to, or purchasepamperty or assets from, or enter into or makarnend any transaction, contract, agreement,
understanding, loan, advance or Guarantee witfordhe benefit of, any Affiliate of
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any such person (each of the foregoing, an "Atélidransaction”), unless: (i) such Affiliate Traosan is on terms that are no less favorable
to Cott or the relevant Restricted Subsidiary tthemse that would have been obtained in a compatedisaction by Cott or such Restricted
Subsidiary with an unrelated Person; and (ii) @etivers to the Trustee: (a) with respect to anfjliafe Transaction or series of related
Affiliate Transactions involving aggregate consatémn in excess of $5.0 million, a Board Resolusen forth in an Officers' Certificate
certifying that such Affiliate Transaction compliegth clause (i) above and that such Affiliate Tsaation has been approved by a majority of
the disinterested members of the Board of Directmd (b) with respect to any Affiliate Transactimmseries of related Affiliate Transactions
involving aggregate consideration in excess of @hfillion, an opinion as to the fairness to Cdig tssuer or Restricted Subsidiary, as
applicable, of such Affiliate Transaction from adncial point of view issued by an accounting, ajgal or investment banking firm of
national standing provided that none of the follogvshall be deemed to be Affiliate Transactionsaily employment agreement entered into
by Cott or any of its Restricted Subsidiaries ia tindinary course of business; (ii) transactiorta/ben or among Cott and/or its Restricted
Subsidiaries; (iii) transactions with a Person thatn Affiliate of Cott or an Affiliate of a Regtted Subsidiary solely because Cott or such
Restricted Subsidiary controls such Person; (iyhpent of reasonable directors fees; (v) sales oftigdnterests (other than Disqualified
Stock) of Cott; (vi) Restricted Payments that azenptted by Section 4.7; (vii) any payments or otin@ensactions pursuant to any tax-sharing
agreement between Cott and any other Person witthv@ott files a consolidated tax return or withigéhCott is part of a consolidated group
for tax purposes; (viii) sales of inventory to,ather ordinary course transactions with, a jointuee or business combination in which Co

a Restricted Subsidiary is an equity holder or ofzety; provided that the aggregate amount ofwih transactions or series of related
transactions do not exceed $7.5 million in anydigear; and (ix) agreements entered into with ReethHolders in existence as of the dat
this Indenture.

SECTION 4.12. Liens

Cott shall not, and shall not permit any of its Reted Subsidiaries to, directly or indirectlyeate, incur, assume or otherwise cause or suffe
to exist or become effective any Lien (other th@mk securing obligations among Cott or any oRéstricted Subsidiaries) that secures
obligations under any Indebtedness which is passpavith or subordinated to the Notes or the Guaesn unless the notes and the
Guarantees are equally and ratably secured withlihgations so secured or until such time as sigigations are no longer secured by a
Lien.

SECTION 4.13. Business Activities

Cott and its Restricted Subsidiaries, taken asaeayhvill not, as a primary business line, engagany business other than Permitted
Businesses.

SECTION 4.14. Corporate Existence

Subject to Article V hereof, Cott and the Issuaalktio or cause to be done all things necessapyaserve and keep in full force and effect its
corporate existence, and the corporate, partnecshopher existence of each of their respectivaiBaant Subsidiaries, in accordance with
respective organizational documents (as the sargeomamended from
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time to time) of Cott, the Issuer and their respecBignificant Subsidiaries; provided, howeveattfott and the Issuer shall not be required
to preserve the corporate, partnership or othestexce of any of their respective Significant Sdiasies, if Cott and the Issuer shall deterr
that the preservation thereof is no longer desirabthe conduct of the business of Cott, the Isand their respective Subsidiaries, taken as &
whole.

SECTION 4.15. Offer to Repurchase Upon Change oit@bTriggering Event

(a) Upon the occurrence of a Change of Controldeigng Event, each Holder of Notes will have thghtito require the Issuer to repurchase
all or any part (equal to $1,000 or an integraltipld thereof) of such Holder's Notes pursuanh®dffer described in this Section 4.15 (the
"Change of Control Offer") at an offer price in haequal to 101% of the aggregate principal amduwereof plus accrued and unpaid interest
and Liquidated Damages thereon, if any, to the dhprirchase (the "Change of Control Payment") hilail0 days following any Change of
Control Triggering Event, the Issuer will mail atice to each Holder describing the transactiomamdactions that constitute the Change of
Control Triggering Event and offering to repurchakees on the date specified in such notice (tHeat@e of Control Payment Date"), which
date shall be no earlier than 30 days and no tlater 60 days from the date such notice is mailedsyant to the procedures required by this
Indenture and described in such notice. The Issilecomply with the requirements of Rule 14e-1 enthe Exchange Act and any other
securities laws and regulations thereunder to xkené such laws and regulations are applicablemection with the repurchase of the Notes
as a result of a Change of Control Triggering Ev&ntthe extent that the provisions of any se@sitaws or regulations conflict with the
Change of Control Triggering Event provisions aétBection, the Issuer shall comply with the aliie securities laws and regulations and
shall not be deemed to have breached its obligatioder the provisions hereunder by virtue of stariflict.

(b) On a Change of Control Payment Date, the Isshi@lt, to the extent lawful, (i) accept for payrhath Notes or portions thereof properly
tendered pursuant to the Change of Control Offigrdéposit with the Paying Agent an amount eqoghie Change of Control Payment in
respect of all Notes or portions thereof so tendlera (iii) deliver or cause to be delivered to Tmestee the Notes so accepted together with
an Officers' Certificate stating the aggregate g@pial amount of Notes or portions thereof beingchased by the Issuer. The Paying Agent
shall promptly mail to each Holder of Notes so tned the Change of Control Payment for such Naies the Trustee will promptly
authenticate and mail (or cause to be transferydubbk entry) to each Holder a new Note equal ingjpal amount to any unpurchased
portion of the Notes surrendered, if any; provitleat each such new Note shall be in a principalarhof $1,000 or an integral multiple
thereof. Prior to complying with the provisionstbis Section 4.15, but in any event within 90 dejwing a Change of Control Triggering
Event, Cott, the Issuer and the other Guarantdiither repay all outstanding Senior Debt or abthe requisite consents, if any, under all
agreements governing outstanding Senior Debt tmipéne repurchase of Notes required by this Saetid5. The Issuer shall publicly
announce the results of the Change of Control @iffeor as soon as practicable after the Chang®ofr@ Payment Date.

The Change of Control provisions described aboedl ble applicable whether or not other provisiohthes Indenture are applicable.
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(c) The Issuer shall not be required to make a @aarf Control Offer upon a Change of Control Triggg Event if a third party makes the
Change of Control Offer in a manner, at the tinred @therwise in compliance with the requirementdah in this Section 4.15 and
purchases all Notes validly tendered and not withar under such Change of Control Offer.

SECTION 4.16. No Senior Subordinated Debt

The Issuer shall not incur, create, issue, assgasantee or otherwise become liable directly diractly for any Indebtedness that is
contractually subordinate or junior in right of pagnt to any Senior Debt of the Issuer and senianinrespect in right of payment to the
Notes. No Guarantor will incur, create, issue, agsuguarantee or otherwise become liable for adghtedness that is contractus
subordinate or junior in right of payment to then®®e Debt of such Guarantor and senior in any ressiperight of payment to such Guarant
Guarantee.

SECTION 4.17. Additional Subsidiary Guarantees

If Cott or any of its Restricted Subsidiaries acgsior creates another Domestic Subsidiary afeedéte of this Indenture, then that newly
acquired or created Domestic Subsidiary shall becarGuarantor and execute a supplemental indeinttine form of Exhibit D; provided,
however, that the foregoing shall not apply to #libsies that have properly been designated asdthicted Subsidiaries in accordance with
this Indenture for so long as they continue to titrte Unrestricted Subsidiaries.

SECTION 4.18. Payments for Consent

Cott shall not, and shall not permit any of its Sidtaries to, directly or indirectly, pay or caueebe paid any consideration to or for the
benefit of any Holder of any Notes for or as anuiceiment to any consent, waiver or amendment obattye terms or provisions of this
Indenture or the Notes unless such consideratioffesed to be paid and is paid to all Holdershaf Notes that consent, waive or agree to
amend in the time frame set forth in the solicitatdocuments relating to such consent, waiver teeagent.

SECTION 4.19. Sale and Leaseback Transactions

Cott shall not, and shall not permit of its Res&ttSubsidiaries to, enter into any sale and leadetvansaction involving any of its assets or
properties whether now owned or hereafter acquinbereby Cott or a Restricted Subsidiary sellsamgfers such assets or properties and
then or thereafter leases such assets or propertas/ part thereof or any other assets or prigsevthich Cott or such Restricted Subsidiary,
as the case may be, intends to use for substgrttigllsame purpose or purposes as the assetsparipes sold or transferred.

The foregoing restriction shall not apply to anjedaaseback transaction if (i) the lease secureslates to industrial revenue or pollution
control bonds; (ii) the transaction is between @otl a Restricted Subsidiary or between Restrigtdasidiaries; or (iii) such sale and
leaseback transaction complied with Section 4.10.
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ARTICLE V
SUCCESSORS

SECTION 5.1. Merger, Consolidation, or Sale or leeabAssets i) Neither Cott nor the Issuer shatedly or indirectly, (1) consolidate or
merge with or into (whether or not Cott or the ksswas the case may be, is the surviving corparptar (2) sell, assign, transfer, convey or
otherwise dispose of all or substantially all of ffroperties or assets of Cott or the Issuer,@asdbe may be, and their respective Restricted
Subsidiaries, taken as a whole, in one or more¢a@l@iansactions, to another Person unless (reft) Cott or the Issuer, as the case may be,
is the surviving corporation or (b) the Person fediby or surviving any such consolidation or meigesther than Cott or the Issuer, as the
case may be,) or to which such sale, assignmenisfer, conveyance or other disposition shall Heen made is a Person organized or
existing under the laws of the United States, dateghereof or the District of Columbia or, in ttese of Cott, Canada or any province
thereof; (ii) the Person formed by or surviving awgh consolidation or merger (if other than Cotthe Issuer, as the case may be) or the
Person to which such sale, assignment, transfaves@nce or other disposition shall have been mademes all the obligations of Cott or
Issuer, as the case may be, under the Registigitis Agreement, the Notes and this Indentureyantsto a supplemental indenture in a
form reasonably satisfactory to the Trustee; ffiiinediately before and after such transaction nfalieor Event of Default shall have
occurred; and (iv) Cott or the Issuer, as the caag be, or the Person formed by or surviving arghstonsolidation or merger (if other than
Cott or the Issuer, as the case may be), or tohwdiich sale, assignment, transfer, conveyancéher disposition shall have been made will,
immediately after such transfer after giving pranfia effect thereto and any related financing tretisias as if the same had occurred at the
beginning of the applicable four-quarter periodpleemitted to incur at least $1.00 of additionaldhtedness pursuant to the Fixed Charge
Coverage Ratio test set forth in the first paralgrapSection 4.9 hereof.

Neither Cott nor the Issuer shall directly or irditly, lease all or substantially all of its projes or assets, in one or more related transag
to any other Person.

(a) A Guarantor that is a Subsidiary of Cott shall sell or otherwise dispose of all or substalytiall of its assets to, or consolidate with or
merge with or into (whether or not such Guararéahée surviving Person), another Person, othertti@issuer or another Guarantor, unless:

(1) immediately after giving effect to that transew, no Default or Event of Default exists; and
(2) either:

(a) the Person acquiring the property in any sabdh ar disposition or the Person formed by or siiimgi any such consolidation or merger
assumes all the obligations of that Guarantor uttderndenture, its Guarantee and the Registraigints Agreement pursuant to a
supplemental indenture in the form attached astitxBbi hereto; or
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(b) the Net Proceeds of such sale or other dispositre applied in accordance with Section 4.0.
The Guarantee of a Guarantor that is a Subsidia@ott will be released:

(1) in connection with any sale or other dispositid al or substantially all of the assets of fBatarantor (including by way of merger or
consolidation) to a Person that is not (either et after giving effect to such transaction) &Sdiary of Cott, if the sale or other disposit
complies with Section 4.10; or

(2) in connection with any sale of all of the Captock of that Guarantor to a Person that iq@itiier before or after giving effect to such
transaction) a Subsidiary of Cott, if the sale cbegpwith Section 4.10;

(3) upon Legal Defeasance or Covenant Defeasarmecordance with Article VIII;

(4) if Cott designates any Restricted Subsidiaat th a Guarantor as an Unrestricted Subsidiaacaordance with the applicable provisions
of this Indenture; or

(5) if such Guarantor has no assets and Cott wishdissolve such Guarantor.
SECTION 5.2. Successor Corporation Substituted

Upon any consolidation or merger, or any salegassent, transfer, conveyance or other dispositfaal@r substantially all of the assets of
Cott or the Issuer in accordance with Section 8redf, the successor corporation formed by suckalwhation or into or with which Cott or
the Issuer is merged or to which such sale, asstghriransfer, conveyance or other dispositionasienshall succeed to, and be substitute
(so that from and after the date of such consatidatnerger, sale, conveyance or other dispositteprovisions of this Indenture referring
the "Issuer", as the case may be, shall referadste the successor corporation and not to Cdtteotssuer, as the case may be), and may
exercise every right and power of such entity uridisrindenture with the same effect as if suctcessor Person had been named as such
entity herein; provided, however, that the predseeentity shall not be relieved from the obligatio pay the principal of and interest on the
Notes except in the case of a sale of all of tisetasof Cott or the Issuer, as the case may bemibets the requirements of Section 5.1 he

ARTICLE VI
EVENTS OF DEFAULT
SECTION 6.1. Events of Default
An "Event of Default" occurs if:
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(a) the Issuer defaults in the payment when duetefest on, or Liquidated Damages, if any, witbpect to, the Notes and such default
continues for a period of 30 days, whether or mohgpayment is prohibited by the provisions of élgiX hereof;

(b) the Issuer defaults in the payment when dywiotipal of or premium, if any, on the Notes, whwtor not such payment is prohibited by
the provisions of Article X hereof;

(c) Cott or any of its Restricted Subsidiaries faicomply with any of the provisions of Sectioi 4Section 4.15 or Section 5.1 hereof;

(d) Cott or any of its Restricted Subsidiaries fail 30 days after notice to the Issuer from thestge or to the Issuer and the Trustee from the
Holders of at least 25% in principal amount of Metes then outstanding to comply with the provisioh Sections 3.9, 4.9 or 4.10;

(e) Cott or any of its Restricted Subsidiaries faibbserve or perform any other covenant or clgeeement in this Indenture or the Notes for
60 days after notice to the Issuer from the Trustabe Holders of at least 25% in aggregate poaicamount of the Notes then outstanding;

(f) Cott or any of its Restricted Subsidiaries défmunder any mortgage, indenture or instrumedeumvhich there may be issued or by wt
there may be secured or evidenced any Indebtefimessney borrowed by Cott or any of its RestricBdbsidiaries (or the payment of wh
is guaranteed by Cott or any of its Restricted &lidnses) whether such Indebtedness or Guaranteeenests, or is created after the date of
this Indenture, which default (a) is caused byilafato pay principal of or premium, if any, otémest on such Indebtedness prior to the
expiration of the grace period provided in suchelteédness on the date of such default (a "Paymefiatuld") or (b) results in the acceleration
of such Indebtedness prior to its express matarity, in each case, the principal amount of any fuiébtedness, together with the principal
amount of any other such Indebtedness under wheate thas been a Payment Default or the maturityhadh has been so accelerated,
aggregates without duplication $10.0 million or eior

(g9) Cott or any of its Restricted Subsidiaries faipay final judgments aggregating in excess & @&million which judgments are not paid,
discharged or stayed for a period of 60 days;

(h) Caott, the Issuer or any other Restricted Suasidursuant to or within the meaning of Bankryptaw:
(i) commence a voluntary case,

(i) consent to the entry of an order for reliehatst them in an involuntary case,

(iiif) consent to the appointment of a Custodiathein or for all or substantially all of their prape
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(iv) make a general assignment for the benefiheirtcreditors, or
(v) generally are not paying their debts as thegobee due; or

(i) a court of competent jurisdiction enters anesrdr decree under any Bankruptcy Law, and theranddecree remains unstayed and in
effect for 60 consecutive days, that:

(i) is for relief against Cott, the Issuer or arigr Restricted Subsidiary in an involuntary case;

(i) appoints a Custodian of Cott, the Issuer oy ather Restricted Subsidiary or for all or substdly all of the property of the Issuer or any
of its Subsidiary; or

(iii) orders the liquidation of Cott, the Issueramy other Restricted Subsidiary; or

(j) except as permitted by this Indenture, any @ntee is held in any judicial proceeding to be fmeeable or invalid or ceases for any
reason to be in full force and effect or any Gutorgror any Person acting on behalf of any Guaraxienies or disaffirms its obligations
under its Guarantee.

SECTION 6.2. Acceleration

If any Event of Default occurs and is continuirftg fTrustee or the Holders of at least 25% in ppialcamount of the then outstanding Notes,
by notice to the Issuer and the Trustee, may declhithe Notes to be due and payable immediatgdywithstanding the foregoing, if an
Event of Default specified in clause (h) or (i)3¥ction 6.1 hereof occurs with respect to Cottngr @ubsidiary that is a Significant Subsidi

or any group of Subsidiaries that, taken togetiveyld constitute a Significant Subsidiary, all datsling Notes shall be due and payable
without further action or notice. Holders of thetB®may not enforce this Indenture or the Notegjgixas provided in this Indenture. Subject
to certain limitations, Holders of a majority inpeipal amount of the then outstanding Notes magatiithe Trustee in its exercise of any trust
or power. The Trustee may withhold from Holdershaf Notes notice of any continuing Default or EveihDefault (except a Default or Eve

of Default relating to the payment of principalioterest or Liquidated Damages) if it determineat thithholding notice is in their interest.
The Holders of a majority in aggregate principabamt of the then outstanding Notes by notice toTthestee may on behalf of the Holders of
all of the Notes rescind an acceleration and itssequences if (i) the rescission would not conflith any judgment or decree, (ii) all exist
Events of Default (except nonpayment of principaterest or premium that has become due solelyusecaf the acceleration) have been
cured or waived, and (iii) the Issuer has paichTrustee all amounts due to Trustee pursuargd¢tch 7.7.

The Holders of a majority in aggregate principabamt of the Notes then outstanding by notice toTthestee may on behalf of the Holders of
all of the Notes waive any existing Default or EvenDefault and its consequences under this Indergxcept a
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continuing Default or Event of Default in the paymef interest on, or the principal of, the Notes.

In the case of any Event of Default occurring bgsan of any willful action (or inaction) taken (oot taken) on behalf of the Issuer with the
intention of avoiding payment of the premium tha tssuer would have had to pay if the Issuer Hashelected to redeem the Notes pursuant
to the optional redemption provisions of this Intlea, an equivalent premium shall also become a&nidhimediately due and payable to the
extent permitted by law upon the acceleration efftfotes. If an Event of Default occurs prior to Brber 15, 2006 by reason of any willful
action (or inaction) taken (or not taken) by orbmhalf of the Issuer with the intention of avoidihg prohibition on redemption of the Notes
prior to December 15, 2006, then a premium equtidanterest rate on the Notes shall also becomeediately due and payable to the ex
permitted by law upon the acceleration of the Notes

The Issuer is required to deliver to the Trustesually a written statement regarding compliancéliis Indenture, and the Issuer is required
upon becoming aware of any Default or Event of Difdo deliver to the Trustee a written statenspecifying such Default or Event of
Default.

SECTION 6.3. Other Remedies

If an Event of Default occurs and is continuings ffrustee, in its sole discretion, may pursue aajl@ble remedy to collect the payment of
principal, premium, if any, interest and Liquidat@dmages, if any, on the Notes or to enforce tifopaance of any provision of the Notes
or this Indenture.

The Trustee may maintain a proceeding even ifésdwot possess any of the Notes or does not pra@aycef them in the proceeding. A de
or omission by the Trustee or any Holder of a Notexercising any right or remedy accruing uporesent of Default shall not impair the
right or remedy or constitute a waiver of or acquence in the Event of Default. All remedies anmglative to the extent permitted by law.

SECTION 6.4. Waiver of Past Defaults

Subject to Section 6.2, Holders of not less thamagority in aggregate principal amount of the tloetstanding Notes by written notice to the
Trustee may on behalf of the Holders of all of Hwes waive an existing Default or Event of Defaudtl its consequences hereunder, exc
continuing Default or Event of Default in the paymhef the principal of, premium and Liquidated Dajas, if any, or interest on, the Notes
(including in connection with an offer to purchagajovided, however, that the Holders of a majairitaggregate principal amount of the tl
outstanding Notes may rescind an accelerationtarmbnsequences, including any related paymentiideéffeat resulted from such
acceleration). Upon any such waiver, such Defddtl cease to exist, and any Event of Default mgisherefrom shall be deemed to have
been cured for every purpose of this Indenturenbusuch waiver shall extend to any subsequenther @efault or impair any right
consequent thereon.
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SECTION 6.5. Control by Majority

Holders of a majority in principal amount of thethoutstanding Notes may direct the time, methadpace of conducting any proceeding
for exercising any remedy available to the Trusteexercising any trust or power conferred on @weéver, the Trustee may refuse to follow
any direction that conflicts with law or this Indare or that the Trustee determines may be undély@icial to the rights of other Holders of
Notes or that may involve the Trustee in persomaaility. The Trustee may take any other actiongistent with this Indenture relating to a
such direction.

SECTION 6.6. Limitation on Suits

A Holder of a Note may pursue a remedy with respettis Indenture or the Notes only if:

(a) the Holder of a Note gives to the Trustee emithotice of a continuing Event of Default;

(b) the Holders of at least 25% in principal amoofithe then outstanding Notes make a written retjizethe Trustee to pursue the remedy;

(c) such Holder of a Note or Holders of Notes offad, if requested, provide to the Trustee secarityindemnity satisfactory to the Trustee
against any loss, liability or expense;

(d) the Trustee does not comply with the requestiwi60 days after receipt of the request and ffex and, if requested, the provision of
security and indemnity; and

(e) during such 60-day period the Holders of a migjin principal amount of the then outstandingtédo not give the Trustee a direction
inconsistent with the request.

A Holder of a Note may not use this Indenture tejydice the rights of another Holder of a Notemolbtain a preference or priority over
another Holder of a Note.

SECTION 6.7. Rights of Holders of Notes to Recdbayment

Notwithstanding any other provision of this Indemetuthe right of any Holder of a Note to receivgmpant of principal, premium ar
Liguidated Damages, if any, and interest on theeNom or after the respective due dates expreasbe iNote (including in connection with
an offer to purchase), or to bring suit for theagoément of any such payment on or after such oispedates, shall not be impaired or
affected without the consent of such Holder.

SECTION 6.8. Collection Suit By Trustee

If an Event of Default specified in Section 6.1¢a)b) occurs and is continuing, the Trustee itarized to recover judgment in its own name
and as Trustee of an express trust against therlésuthe whole amount of principal of, premiunddnquidated Damages, if any, and
interest remaining unpaid on the Notes and intenesiverdue principal and, to the
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extent lawful, interest and such further amoundfzl be sufficient to cover the costs and expensesllection, including the reasonable
compensation, fees, expenses, disbursements aandaabvof the Trustee, its agents and counsel,randther amounts due to the Trustee
under Section 7.7.

SECTION 6.9. Trustee May File Proofs of Claim

The Trustee is authorized to file such proofs afraland other papers or documents as may be negessadvisable in order to have the
claims of the Trustee (including any claim for teasonable compensation, fees, expenses, disburseame advances of the Trustee, its
agents and counsel, and any other amounts due firtistee under Section 7.7) and the Holders olNtites allowed in any judicial
proceedings relative to the Issuer (or any othéigobupon the Notes), its creditors or its progexhd shall be entitied and empowered to
collect, receive and distribute any money or offteperty payable or deliverable on any such clants any custodian in any such judicial
proceeding is hereby authorized by each Holderdaketsuch payments to the Trustee, and in the ¢vanthe Trustee shall consent to the
making of such payments directly to the Holdergayg to the Trustee any amount due to it for themensation, fees, expenses,
disbursements and advances of the Trustee, ittsaged counsel, and any other amounts due theeErusider or in connection with this
Indenture. To the extent that the payment of amp s@asonable compensation, fees, expenses, disiemss and advances of the Trustee, its
agents and counsel, and any other amounts duetisée® under or in connection with this Indentureaf the estate in any such proceeding,
shall be denied for any reason, payment of the sdralk be secured by a perfected, first prioritgrLbn, and shall be paid out of, any and all
distributions, dividends, money, securities ancepfiroperties that the Holders may be entitlecteive in such proceeding whether in
liquidation or under any plan of reorganizatioraorangement or otherwise, and such Lien in fava pfedecessor Trustee shall be senior to
the Lien in favor of the current Trustee. Nothiregédin contained shall be deemed to authorize thst@e to authorize or consent to or accept
or adopt on behalf of any Holder any plan of reaigation, arrangement, adjustment or compositiéecéihg the Notes or the rights of any
Holder, or to authorize the Trustee to vote in egspf the claim of any Holder in any such procegdi

SECTION 6.10. Priorities
If the Trustee collects any money pursuant to Alnticle, it shall pay out the money in the followimorder:

First: to the Trustee (including any predecessasiie), its agents and attorneys for amounts dderuection 7.7 hereof, including payment
of all reasonable compensation, fees, expensebadnilities incurred, and all advances made, byTthestee and the costs and expenses of
collection;

Second: to Holders of Notes for amounts due aneidnm the Notes for principal, premium and LiquéthDamages, if any, and interest,
ratably, without preference or priority of any kjratcording to the amounts due and payable on tttesNor principal, premium and
Liguidated Damages, if any and interest, respelgtiand
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Third: to the Issuer or to such party as a coudashpetent jurisdiction shall direct.
The Trustee may fix a record date and paymentfdatny payment to Holders of Notes pursuant te 8gction 6.10.
SECTION 6.11. Undertaking for Costs

In any suit for the enforcement of any right or ezty under this Indenture or in any suit againstlthestee for any action taken or omitted by
it as a Trustee, a court in its discretion may negjie filing by any party litigant in the suit ah undertaking to pay the costs of the suit, and
the court in its discretion may assess reasonasis cncluding reasonable attorneys' fees, agamsparty litigant in the suit, having due
regard to the merits and good faith of the claimdefenses made by the party litigant. This Sedafioes not apply to a suit by the Trustee, a
suit by a Holder of a Note pursuant to Sectionhigof, or a suit by Holders of more than 10% ingpal amount of the then outstanding
Notes.

ARTICLE VII
TRUSTEE
SECTION 7.1. Duties of Trustee

(a) If an Event of Default has occurred and is itwring, the Trustee shall exercise such of thetsigimd powers vested in it by this Indenture,
and use the same degree of care and skill in @scese, as a prudent man would exercise or user tinel€ircumstances in the conduct of his
own affairs.

(b) Except during the continuance of an Event ofaDk:

(i) the duties of the Trustee shall be determir@dlg by the express provisions of this Indentund the Trustee need perform only those
duties that are specifically set forth in this Intlee and no others, and no implied covenants ligaiions shall be read into this Indenture
against the Trustee; and

(i) in the absence of bad faith on its part, thhastee may conclusively rely, as to the truth ef skatements and the correctness of the opi
expressed therein, upon certificates or opiniongished to the Trustee and conforming to the remouénts of this Indenture. However, the
Trustee shall examine the certificates and opintorgetermine whether or not they conform to tleuileements of this Indenture.

(c) The Trustee may not be relieved from liabistfer its own negligent action, its own negligeatudre to act, or its own willful misconduct,
except that:

(i) this paragraph does not limit the effect ofggrmaph
(b) of this Section;
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(i) the Trustee shall not be liable for any erobjudgment made in good faith by a Responsibléc®ff unless it is proved that the Trustee
was negligent in ascertaining the pertinent faanst

(iii) the Trustee shall not be liable with respexany action it takes or omits to take in goodhfé accordance with a direction received by it
pursuant to Section 6.5 hereof.

(d) Whether or not therein expressly so providedre provision of this Indenture that in any walates to the Trustee is subject to
paragraphs
(@), (b), (c), (e) and (f) of this Section.

(e) No provision of this Indenture shall require ffrustee to expend or risk its own funds or irany liability. The Trustee shall be under no
obligation to exercise any of its rights and powarder this Indenture at the request or directioany Holders, unless such Holder shall have
offered and, if requested, provided to the Trustsmurity and indemnity satisfactory to it againsgt boss, liability or expense.

(f) The Trustee shall not be liable for interestamy money received by it except as the Trusteeagage in writing with the Issuer. Money
held in trust by the Trustee need not be segrededadother funds except to the extent requiredbloy.

SECTION 7.2. Rights of Trustee

(a) The Trustee may conclusively rely upon any doeot believed by it to be genuine and to have Iségred or presented by the proper
Person. The Trustee need not investigate any faoiatter stated in the document, but the Trusteits idiscretion, may make such further
inquiry or investigation into such facts or mattassit may see fit, and if the Trustee shall debeento make such further inquiry or
investigation, it shall be entitled to examine Huoks, records and premises of the Issuer pergomaltly agent or attorney.

(b) Before the Trustee acts or refrains from agtingpay require an Officers' Certificate or an @iph of Counsel or both. The Trustee shall
not be liable for any action it takes or omitsake in good faith in reliance on such Officers't@ieate or Opinion of Counsel. The Trustee
may consult with counsel and the written adviceuxth counsel or any Opinion of Counsel shall blesfudl complete authorization and
protection from liability in respect of any actitaken, suffered or omitted by it hereunder in gtath and in reliance thereon.

(c) The Trustee may act through its attorneys ayghts and shall not be responsible for the miscainolunegligence of any agent appointed
with due care.

(d) The Trustee shall not be liable for any actidakes or omits to take in good faith that itibeés to be authorized or within the rights or
powers conferred upon it by this Indenture.

(e) Unless otherwise specifically provided in tlmdenture, any demand, request, direction or ndta® the Issuer shall be sufficient if
signed by an Officer of the Issuer.
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(f) The Trustee shall be under no obligation toreise any of the rights or powers vested in itdg tndenture at the request or direction of
any of the Holders unless such Holders shall h#fezenl and, if requested, provided to the Truseasonable security or indemnity against
the costs, expenses and liabilities that mighnioarred by it in compliance with such request oedtion.

(9) No permissive right of the Trustee to act hadar shall be construed as a duty.

(h) Whenever in the administration of this Indentthre Trustee shall deem it desirable that a mbaégroved or established prior to taking,
suffering or omitting any action hereunder, thestee (unless other evidence be herein specifipaigcribed) may, in the absence of bad
faith on its part, rely upon an Officers' Certifieaan Opinion of Counsel, or both.

(i) The Trustee shall not be charged with knowledfyany Default or Event of Default with respectte Notes unless either (1) a
Responsible Officer of the Trustee shall have ddtmawledge of such Default of Event of Default(@) written notice of such Default or
Event or Event of Default shall have been givethtoTrustee by the Issuer or by any Holder of toéeh.

SECTION 7.3. Individual Rights of Trustee

The Trustee in its individual or any other capaaiigry become the owner or pledgee of Notes and nieywise deal with the Issuer or any
Affiliate of the Issuer with the same rights it wdinave if it were not Trustee. However, in ther@vwhat the Trustee acquires any conflicting
interest it must eliminate such conflict within 88ys, apply to the Commission for permission tatiooe as trustee or resign. Any Agent n
do the same with like rights and duties. The Trug$ealso subject to Sections 7.10 and 7.11 hereof.

SECTION 7.4. Trustee's Disclaimer

The Trustee shall not be responsible for and makegpresentation as to the validity or adequadhisfindenture, the Notes or the
Registration Rights Agreement; it shall not be actable for the Issuer's use of the proceeds frenNibtes or any money paid to the Issuer
or upon the Issuer's direction under any provisibthis Indenture; it shall not be responsibletfar use or application of any money received
by any Paying Agent other than the Trustee, astatl not be responsible for any statement orakbirein or any statement in the Notes or
any other document in connection with the saldnefNotes or pursuant to this Indenture other ttecertificate of authentication.

SECTION 7.5. Notice of Defaults

If a Default or Event of Default occurs and is éoning and if the Trustee receives written notioereof, the Trustee shall (at the expense of
the Issuer) mail to Holders of Notes a notice ef Brefault or Event of Default within 90 days afitesccurs. Except in the case of a Default or
Event of Default in payment of principal of, premmipif any, Liquidated Damages, if any, or inter@stany Note, the Trustee may withhold
the notice if and so long as a
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committee of its Responsible Officers in good fal#termines that withholding the notice is in thieiests of the Holders of the Notes.
SECTION 7.6. Reports by Trustee to Holders of Tioge

Within 60 days after each May 15 beginning with key 15 following the date of this Indenture, and $o long as Notes remain outstand
the Trustee shall (at the expense of the Issueit)tondne Holders of the Notes a brief report dasdf such reporting date that complies with
TIA Section

313(a) (but if no event described in TIA Sectio3@l has occurred within the twelve months preagtiie reporting date, no report need be
transmitted). The Trustee also shall comply with Blection 313(b)(2). The Trustee shall also trabhdypimail all reports as required by TIA
Section 313(c).

A copy of each report at the time of its mailinghie Holders of Notes shall be mailed to the Issunet filed with the Commission and each
stock exchange on which the Notes are listed inr@emnce with TIA Section 313(d). The Issuer shedhgptly notify the Trustee when the
Notes are listed on any stock exchar

SECTION 7.7. Compensation and Indemnity

The Issuer and each Guarantor jointly and seveaglige to pay to the Trustee from time to time cemsation as agreed upon by the Trustee
and the Issuer, and, in the absence of any sueleimgnt, reasonable compensation for its acceptdrbis Indenture and services hereunder.
The Trustee's compensation shall not be limitedriylaw on compensation of a trustee of an exgrast The Issuer and the Guarantors
shall reimburse the Trustee promptly upon requasalf disbursements, advances and expenses idonirmaade by it in addition to the
compensation for its services. Such expensesisichide the compensation, disbursements and experfiske Trustee's agents and counsel.

The Issuer and each Guarantor shall indemnify tiist€e against any and all losses, liabilitiesxpeases incurred by it arising out of or in
connection with the acceptance or administratioitsoduties under this Indenture, including thets@nd expenses of enforcing this Indenture
against the Issuer and the Guarantors (includiisg3action 7.7) and defending itself against aayntl(whether asserted by the Issuer, the
Guarantors or any Holder or any other person)atillty in connection with, relating to, or arisiogit of (i) the exercise or performance of
of its powers or duties hereunder, or in connedtierewith, and (ii) the validity, invalidity, adegey or inadequacy of this Indenture, the
Subsidiary Guarantees, the Notes or the Registr&ights Agreement, except to the extent any sos$ liability or expense may be
attributable to its negligence or bad faith. Thastee shall notify the Issuer and the Guarantasptly of any claim for which it intends to
seek indemnity. Failure by the Trustee to so ndlifyIssuer and the Guarantors shall not reliegdgdsuer and the Guarantors of their
obligations hereunder. The Issuer and the Guasintay defend the claim and the Trustee shall cadpén the defense. The Trustee may
have separate counsel and the Issuer and the Gargrahall pay the fees and expenses of such cbdieelssuer and the Guarantors need
not pay for any settlement made without their cahsghich consent shall not be unreasonably witthhel
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The obligations of the Issuer and the Guarantotkddrustee under this Indenture shall surviveréisgnation or removal of the Trustee and
the satisfaction and discharge of this Indenture.

To secure the Issuer's and the Guarantors' paysbégations in this Section, the Trustee shall havgen prior to the Notes on all money or
property held or collected by the Trustee, excleat held in trust to pay principal and interesipanticular Notes. Such Lien shall survive the
resignation or removal of the Trustee and the feati®n and discharge of this Indenture.

When the Trustee incurs expenses or renders seraftar an Event of Default specified in Sectial(I6) or (i) hereof occurs, the expenses
and the compensation for the services (includiegf¢les and expenses of its agents and counséijtaneled to constitute expenses of
administration under any Bankruptcy Law.

The Trustee shall comply with the provisions of T3&ction 313(b)(2) to the extent applicable.
SECTION 7.8. Replacement of Trustee

A resignation or removal of the Trustee and appoant of a successor Trustee shall become effeatilyeupon the successor Trustee's
acceptance of appointment as provided in this &ecti

The Trustee may resign in writing at any time aadlischarged from the trust hereby created by sifyimg the Issuer. The Holders of Notes
of a majority in principal amount of the then oatsding Notes may remove the Trustee by so notifffiegTrustee and the Issuer in writing.
The Issuer may by a Board Resolution remove thst€eauif:

(a) the Trustee fails to comply with Section 7.E0dof;

(b) the Trustee is adjudged a bankrupt or an irstler an order for relief is entered with resgedhe Trustee under any Bankruptcy Law;
(c) a Custodian as defined in Article VI or pubtiificer takes charge of the Trustee or its propesty

(d) the Trustee becomes incapable of acting.

If the Trustee resigns or is removed or if a vagasdsts in the office of Trustee for any reastw, issuer shall promptly appoint a successor
Trustee. Within one year after the successor Teusikes office, the Holders of a majority in prigadiamount of the then outstanding Notes
may appoint a successor Trustee to replace thessmcTrustee appointed by the Issuer.

If a successor Trustee does not take office wiirmays after the retiring Trustee resigns ornsaeed, the retiring Trustee, the Issuer, or the
Holders of Notes of at least 10% in
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principal amount of the then outstanding Notes metytion any court of competent jurisdiction foetappointment of a successor Trustee.

If the Trustee, after receiving a written requgstihy Holder of a Note who has been a bona fideletobf a Note for at least six months, fails
to comply with Section 7.10, such Holder of a Notay petition any court of competent jurisdiction fiee removal of the Trustee and the
appointment of a successor Trustee.

A successor Trustee shall deliver a written aceeggtaf its appointment to the retiring Trustee tmthe Issuer. Thereupon, the resignation or
removal of the retiring Trustee shall become effectand the successor Trustee shall have allighgst powers and duties of the Trustee
under this Indenture. The successor Trustee stallamotice of its succession to Holders of thedsoThe retiring Trustee shall promptly
transfer all property held by it as Trustee toghecessor Trustee, provided all sums owing to tlist€e hereunder have been paid and st

to the Lien provided for in Section 7.7 hereof. Withstanding replacement of the Trustee pursuatitisoSection 7.8, the Issuer's obligations
under Section 7.7 hereof shall continue for thesfieof the retiring Trustee.

SECTION 7.9. Successor Trustee by Merger, etc.

If the Trustee or any Agent consolidates, mergesoarerts into, or transfers all or substantiallyoéits corporate trust business to, another
corporation, the successor corporation withoutfanyer act shall be the successor Trustee or Agsnthe case may be.

SECTION 7.10. Eligibility; Disqualification

There shall at all times be a Trustee hereundeigtacorporation organized and doing businesgutig laws of the United States of
America or of any state thereof that is authorigeder such laws to exercise corporate trustee pahegris subject to supervision or
examination by federal or state authorities antltthgether with its direct parent, if any, or iretbase of a corporation included in a bank
holding Issuer system, its related bank holdingdsshas a combined capital and surplus of at B&Gmillion as set forth in its most recent
published annual report of condition.

This Indenture shall always have a Trustee whafsedithe requirements of TIA Section 310(a)(1),a2d (5). The Trustee shall be subject to
TIA Section 310(b).

SECTION 7.11. Preferential Collection of Claims A Issuer

The Trustee shall be subject to TIA Section 311&&gJuding any creditor relationship listed in T8ection 311(b). A Trustee who has
resigned or been removed shall be subject to TI&i@e311(a) to the extent indicated therein.

SECTION 7.12. Other Capacities

All references in this Indenture to the Trustedldimdeemed to refer to the Trustee in its capaastTrustee and in its capacities as any
Agent, to the extent acting in such capacities, araty provision of this Indenture relating to ttwduct or affecting the liability
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or offering protection, immunity or indemnity totffrustee shall be deemed to apply with the samee fand effect to the Trustee acting in its
capacities as any Agent.

ARTICLE VI
DISCHARGE; LEGAL DEFEASANCE AND COVENANT DEFEASANCE
SECTION 8.1. Option to Effect Legal Defeasance ovéhant Defeasance; Discharge

(a) The Issuer may, at its option and at any tiehegt to have either Section 8.2 or 8.3 hereoffpdied to all outstanding Notes and the
Guarantees upon compliance with the conditiongostit below in this Article VIII.

(b) The Issuer may terminate its obligations (dreddbligations of any Guarantor in respect of thie@ntees) under the Notes and this
Indenture (except those obligations referred tihnénpenultimate paragraph of this

Section 8.1(b)) if all such Notes thereto authextéid and delivered (except lost, stolen or destrdy@tes that have been replaced or paid and
Notes for whose payment cash in United States mddtflas theretofore been deposited in trust or gatgd and held in trust by the Issuer
thereafter repaid to the Issuer, as provided ini@e8.6, or discharged from such trust) have ksivered to the Trustee for cancellation i
the Issuer has paid all sums payable by it herauodéf (i) either (X) pursuant to Article Ill, thissuer shall have given notice to the Trustee
and mailed a notice of redemption to each Holdehefredemption of all of the Notes under arrangemsatisfactory to the Trustee for the
giving of such notice or (y) all Notes have othessvbecome due and payable hereunder or will bedom@nd payable within one year, (ii)
the Issuer or any Guarantor shall have irrevocedbfyosited or caused to be deposited with the Teusta trustee satisfactory to the Trustee,
under the terms of an irrevocable trust agreenmefdrim and substance satisfactory to the Truste&uat funds in trust solely for the benefit
of the Holders for that purpose, cash in UnitedeStaollars in such amount as is sufficient withoanisideration of reinvestment of such
interest, to pay principal of, premium, if any,a@rgst and Liquidated Damages, if any, on the oudiétg Notes to maturity or redemption;
provided that the Trustee shall have been irreMgdabtructed to apply such deposit to the paynuérsiaid principal, premium, if any, intere
and Liquidated Damages, if any, with respect toNbé&es; (iii) no Default or Event of Default witkspect to this Indenture or the Notes shall
have occurred and be continuing on the date of daplsit or shall occur as a result of such deosltsuch deposit will not result in a
breach or violation of, or constitute a default @ndiny other instrument to which the Issuer, aogr@ntor or any or their respective
Restricted Subsidiaries is a party or by which ahguch parties is bound,;

(iv) the Issuer or any Guarantor shall have pdidthaler sums payable by it hereunder; and (v) $seédr shall have delivered to the Trustee an
Officers' Certificate and an Opinion of Counsekleatating that all conditions precedent relatmthe satisfaction and discharge of this
Indenture have been complied with. Such Opinio@adinsel shall also state that such satisfactiordé&swuharge does not result in a default
under the Credit Agreement (if then in effect) oy ather agreement or instrument then known to secimsel that binds or affects the Issuer
or any Guarantor.
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Notwithstanding the foregoing paragraph, the Issy@and any Guarantor's) obligations in Sectiobs 26, 2.7, 2.8, 4.1, 4.2, 7.7, 8.6 and
shall survive with respect to the Notes until thetéé are no longer outstanding pursuant to thepkasigraph of Section 2.8. After the Notes
are not longer outstanding, the Issuer's obligatiarSections 7.7, 8.6 and 8.7 shall survive.

(c) After such delivery or irrevocable deposit, freistee upon request shall acknowledge in writitegdischarge of the Issuer's obligations
(and the obligations of any Guarantors in respeGuarantees of the Notes) under the Notes andriiienture with respect to the Notes
except for those surviving obligations specified\ad

SECTION 8.2. Legal Defeasance and Discharge

Upon the Issuer's exercise under Section 8.1 hefdbE option applicable to this Section 8.2, idmuer shall, subject to the satisfaction of
conditions set forth in Section 8.4 hereof, be dedio have been discharged from its obligationk véaspect to all outstanding Notes and to
have each Guarantor's obligations discharged w#hect to its Guarantee on the date the conditienforth below are satisfied (hereinafter,
"Legal Defeasance"). For this purpose, Legal Defras means that the Issuer shall be deemed tgoaév@and discharged the entire
Indebtedness represented by the outstanding Nekésh shall thereafter be deemed to be "outstaridinty for the purposes of Section 8.5
hereof and the other Sections of this Indenturerredl to in (a) and (b) below, and to have satisdikeits other obligations under such Notes
and this Indenture (and the Trustee, on demandafathe expense of the Issuer, shall executeepinptruments acknowledging the same),
except for the following provisions which shall gwe until otherwise terminated or discharged hadau: (a) the rights of Holders of
outstanding Notes to receive solely from the tfustl described in Section 8.4 hereof, and as mdhg get forth in such Section, payments in
respect of the principal of, premium, if any, anterest and Liquidated Damages, if any, on sucle®wahen such payments are due, (b) the
Issuer's obligations with respect to such Notesu#dticle Il and Section 4.2 hereof, (c) the rigpowers, trusts, duties and immunities of
the Trustee and any Agent hereunder and the Issare' Guarantors' obligations in connection thetewicluding, without limitation, Article
VIl and Section 8.5 and 8.7 hereunder, and (d)Ahiile

VIII. Subject to compliance with this Article Vlithe Issuer may exercise its option under thisi®&e&. 2 notwithstanding the prior exercise
of its option under Section 8.3 hereof.

SECTION 8.3. Covenant Defeasance

Upon the Issuer's exercise under Section 8.1 hefdbE option applicable to this Section 8.3, idsier and each Guarantor shall, subject to
the satisfaction of the conditions set forth int##1t8.4 hereof, be released from its obligationdar the covenants contained in Sections 4.3,
4.7,4.8,4.9,4.10,4.11, 4.12, 4.13, 4.15, 44167, 4.18, 4.19, and 5.1 hereof with respecteadthtstanding Notes on and after the date the
conditions set forth in Section 8.4 are satisfieer€inafter, "Covenant Defeasance"), and the NsjtaB thereafter be deemed not
"outstanding” for the purposes of any directioniwes consent or declaration or act of Holders (drelconsequences of any thereof) in
connection with such covenants, but shall contiouge deemed "outstanding” for all other purpossinder (it being understood that such
Notes shall not be deemed outstanding for accogiptimposes). For this purpose, Cover
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Defeasance means that, with respect to the outsaibtes, the Issuer may omit to comply with ahdlishave no liability in respect of any
term, condition or limitation set forth in any suobvenant, whether directly or indirectly, by reasd any reference elsewhere herein to any
such covenant or by reason of any reference irsanly covenant to any other provision herein oninather document and such omission to
comply shall not constitute a Default or an EveriDefault under Section 6.1 hereof, but, excepeified above, the remainder of this
Indenture and such Notes shall be unaffected tlgeteladdition, upon the Issuer's exercise undeti@e 8.1 hereof of the option applicable
to this Section 8.3 hereof, subject to the satigfamf the conditions set forth in Section 8.4dwdr Sections 6.1(d) through 6.1(f) hereof shall
not constitute Events of Default.

SECTION 8.4. Conditions to Legal or Covenant Defeas

The following shall be the conditions to the apglion of either
Section 8.2 or 8.3 hereof to the outstanding Notes:

In order to exercise either Legal Defeasance ore@ant Defeasance;

(a) the Issuer must irrevocably deposit with thestee, in trust, for the benefit of the Holdershaf Notes, cash in United States dollars, non-
callable Government Securities, or a combinati@nehf, in such amounts as will be sufficient, ia tpinion of a nationally recognized firm
of independent public accountants, to pay the ppalof, premium, if any, and interest and LiquethDamages, if any, on the outstanding
Notes on the stated maturity or on the applicadteemption date, as the case may be, and the issistispecify whether the Notes are be
defeased to maturity or to a particular redemptiate;

(b) in the case of an election under Section 8r2dfethe Issuer shall have delivered to the Treuate Opinion of Counsel in the United States
reasonably acceptable to the Trustee confirming(figthe Issuer has received from, or there hanlmublished by, the Internal Revenue
Service a ruling or (B) since the date of this Imtiee, there has been a change in the applicatigdkbincome tax law, in either case to the
effect that, and based thereon such Opinion of €alshall confirm that, the Holders of the outstagdNotes will not recognize income, gain
or loss for federal income tax purposes as a regsiich Legal Defeasance and will be subjectderfa income tax on the same amounts, in
the same manner and at the same times as wouldbkawnethe case if such Legal Defeasance had notredc

(c) in the case of an election under Section 8r8dfethe Issuer shall have delivered to the Truste Opinion of Counsel in the United States
reasonably acceptable to the Trustee confirming hidoject to customary assumptions and exclustbedg;olders of the outstanding Notes
will not recognize income, gain or loss for federelome tax purposes as a result of such Covenef#aB®ance and will be subject to federal
income tax on the same amounts, in the same mandeait the same times as would have been thefcasshi Covenant Defeasance had not
occurred;

(d) no Default or Event of Default shall have ocedrand be continuing on the date of such depatie( than a Default or Event of Default
resulting from the borrowing of
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funds to be applied to such deposit) or insofé@astions 6.1(h) or 6.1(i) hereof are concernedngttime in the period ending on the 91st
after the date of deposit;

(e) such Legal Defeasance or Covenant Defeasaatiexshresult in a breach or violation of, or cnde a default under, any material
agreement or instrument (other than this Indentir@hich the Issuer or any of its Restricted Sdiasies is a party or by which Cott or any
of its Restricted Subsidiaries is bound;

(f) the Issuer shall have delivered to the Truste®©pinion of Counsel to the effect that (subjeatustomary qualifications and assumptions)
after the 91st day following the deposit, the tifustds will not be subject to the effect of any ligable bankruptcy, insolvency, reorganizai
or similar laws affecting creditors' rights gensral

(9) the Issuer shall have delivered to the Truate®fficers' Certificate stating that the deposaswot made by the Issuer with the intent of
preferring the Holders of Notes over any other itoes of the Issuer or with the intent of defeatihindering, delaying or defrauding credit
of the Issuer or others;

(h) the Issuer shall have delivered to the Truate®fficers' Certificate and an Opinion of Counselh stating that, subject to customary
assumptions and exclusions, all conditions predggi®vided for or relating to the Legal Defeasaocéhe Covenant Defeasance have been
complied with; and

(i) the Trustee shall have received such other ahecus, assurances and Opinions of Counsel as tiste€rshall have reasonably required.
SECTION 8.5. Deposited Money and Government Seesarib be Held in Trust; Other Miscellaneous Priovis

Subject to Section 8.6 hereof, all money and ndialti@ Government Securities (including the procetiebreof) deposited with the Trustee
(or other qualifying trustee, collectively for puiges of this Section 8.5, the "Trustee") pursuadction 8.4 hereof in respect of the
outstanding Notes shall be held in trust and aggliethe Trustee, in accordance with the provismfisuch Notes and this Indenture, to the
payment, either directly or through any Paying Adgarcluding the Issuer acting as Paying AgenttheHolders of such Notes of all sums
due and to become due thereon in respect of pah@pemium, if any, and interest, but such monegdnot be segregated from other funds
except to the extent required by law.

The Issuer and the Guarantors jointly and seveeghge to pay and indemnify the Trustee againstanyfee or other charge imposed on or
assessed against the cash or non-callable Goveti8reurities deposited pursuant to Section 8.4dfiemethe principal and interest received
in respect thereof other than any such tax, festhoar charge which by law is for the account ofltmdders of the outstanding Notes.

Anything in this Article VIII to the contrary nothistanding, the Trustee shall deliver or pay tolfiseer from time to time upon the reque
the Issuer any money or non-callable Governmenti8exs held by it as provided in Section 8.4 hémgbich, in the opinion of a nationally
recognized firm of independent public accountarfge&ssed in a written
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certification thereof delivered to the Trustee (@hmay be the opinion delivered under Section § Héeeof), are in excess of the amount
thereof that would then be required to be deposdexffect an equivalent Legal Defeasance or CaveDafeasance.

SECTION 8.6. Repayment to Issuer

Any money deposited with the Trustee or any Payiggnt, or then held by the Issuer in trust for plagment of the principal of, premium, if
any, Liquidated Damages, if any, or interest on ldnye and remaining unclaimed for two years aftehsprincipal, and premium, if any,
Liguidated Damages, if any, or interest has becdogeand payable shall be paid to the Issuer ardpgest or (if then held by the Issuer) s

be discharged from such trust; and the Holder ofi $lote shall thereafter, as a creditor, look dalthe Issuer for payment thereof, and all
liability of the Trustee or such Paying Agent wiispect to such trust money, and all liabilitylué issuer as trustee thereof, shall thereupon
cease; provided, however, that the Trustee or Baging Agent, before being required to make any sapayment, may at the expense of the
Issuer cause to be published once, in The New Yorles and The Wall Street Journal (national ed)tiontice that such money remains
unclaimed and that, after a date specified theweich shall not be less than 30 days after the dasuch notification or publication, any
unclaimed balance of such money then remainingheilbromptly repaid to the Issuer.

SECTION 8.7. Reinstatement

If the Trustee or Paying Agent is unable to apply &nited States dollars or noncallable Governnssuurities in accordance with Section
8.2 or 8.3 hereof, as the case may be, by reasanyobrder or judgment of any court or governmeatahority enjoining, restraining or
otherwise prohibiting such application, then treuks's obligations under this Indenture and thedishall be revived and reinstated as th
no deposit had occurred pursuant to

Section 8.2 or 8.3 hereof until such time as thesfige or Paying Agent is permitted by such cougasernmental authority to apply all such
money in accordance with Section 8.2 or 8.3 hei@othe case may be; provided, however, thateifdbuer makes any payment of principal
of, premium, if any, Liquidated Damages, if anyjrderest on any Note following the reinstatemdritoobligations, the Issuer shall be
subrogated to the rights of the Holders of suchelldd receive such payment from the money heldhéytustee or Paying Agent.

ARTICLE IX
AMENDMENT, SUPPLEMENT AND WAIVER
SECTION 9.1. Without Consent of Holders of Notes

Notwithstanding Section 9.2 of this Indenture, Ibguer, the Guarantors and the Trustee may amesupptement this Indenture, t
Guarantees or the Notes without the consent oHulger of a Note:

(a) to cure any ambiguity, defect or inconsistency;
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(b) to provide for uncertificated Notes in additimnor in place of certificated Notes or to altee provisions of Article 1l hereof (including tl
related definitions) in a manner that does nogvddenced by an Opinion of Counsel delivered toTthestee, adversely affect any Holder;

(c) to provide for the assumption of the obligatiai the Issuer, Cott or any other Guarantor taHbklers of the Notes by a successor to the
Issuer, Cott or any Guarantor pursuant to Articleeveof;

(d) to add additional Guarantees with respectea\btes, including any new Guarantee Agreements;

(e) to make any change that would provide any aiidit rights or benefits to the Holders of the Note that does not adversely affect the
legal rights hereunder of any Holder of the Notes;

(f) to comply with requirements of the Commissiarorder to effect or maintain the qualificationtiois Indenture under the TIA.

Upon the request of the Issuer accompanied by adB®asolution authorizing the execution of any saetended or supplemental Indenture,
and upon receipt by the Trustee of the documerssritieed in Section 7.2 hereof, the Trustee shallyoth the Issuer in the execution of any
amended or supplemental Indenture authorized onigted by the terms of this Indenture and to makefarther appropriate agreements and
stipulations that may be therein contained, bufTthestee shall not be obligated to enter into sardended or supplemental Indenture that
affects its own rights, duties or immunities unttes Indenture or otherwise.

SECTION 9.2. With Consent of Holders of Notes

Except as provided below in this Section 9.2, 8siér, the Guarantors and the Trustee may ameagptement this Indenture, the Notes
and the Guarantees with the consent of the Holuofeas least a majority in principal amount of thetdk then outstanding voting as a single
class (including, without limitation, consents db& in connection with a purchase of, or tendé&radr exchange offer for the Notes), and,
subject to Sections 6.4 and 6.7 hereof, any exgiddiefault or Event of Default (other than a DefaurlEvent of Default in the payment of the
principal of, premium, if any, Liquidated Damag#sny, or interest on the Notes, except a payrdefdault resulting from an acceleration t
has been rescinded) or compliance with any prowisiathis Indenture, the Notes or the Guarantegshmavaived with the consent of the
Holders of a majority in principal amount of thethoutstanding Notes voting as a single classyghiaty consents obtained in connection
a tender offer or exchange offer for, or purchdséhe Notes). Without the consent of at least 1B%rincipal amount of the Notes then
outstanding (including consents obtained in corioravith a tender offer or exchange offer for, arghase of, such Notes), no waiver or
amendment to this Indenture may make any chantieeiprovisions of Sections 3.9, 4.10 or 4.15 hetleaf, as evidenced by an Opinion of
Counsel delivered to the Trustee, adversely affetsights of any Holder of Notes. In additiony@mendment to the provisions of Article
hereof will require the consent of the Holders tdeast 75% in aggregate principal amount of théeSlthen outstanding if such amendment
would
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adversely affect the rights of Holders of the Nofaction 2.8 hereof shall determine which Notescansidered to be "outstanding" for
purposes of this
Section 9.2.

Upon the request of the Issuer accompanied by adB®asolution authorizing the execution of any saetended or supplemental Indenture,
and upon receipt by the Trustee of evidence sat@fiato the Trustee of the consent of the Hol@éfSotes as aforesaid, and upon receipt by
the Trustee of the documents described in Sect®héreof, the Trustee shall join with the Issuethie execution of such amended or
supplemental Indenture unless such amended oresupptal Indenture directly affects the Trustee's dghts, duties or immunities under
this Indenture or otherwise, in which case the fB®isnay in its discretion, but shall not be obkghio, enter into such amended or
supplemental Indenture.

It shall not be necessary for the consent of thieléts of Notes under this Section 9.2 to approeepdrticular form of any proposed
amendment or waiver, but it shall be sufficierguth consent approves the substance thereof.

After an amendment, supplement or waiver under3kigtion becomes effective, the Issuer shall maté Holders of Notes affected thereby
a notice briefly describing the amendment, suppteroewaiver. Any failure of the Issuer to mail burotice, or any defect therein, shall not,
however, in any way impair or affect the validitfyamy such amended or supplemental Indenture orenabSubject to Sections 6.4 and 6.7
hereof, the Holders of a majority in aggregate gigal amount of the Notes then outstanding votisi@ aingle class may waive compliance in
a particular instance by the Issuer with any piiovi®f this Indenture or the Notes. However, withthe consent of each Holder affected, an
amendment or waiver under this Section 9.2 maywibh respect to any Notes held by a non-conseritialgler):

(a) reduce the principal amount of Notes whose elslanust consent to an amendment, supplement geryai

(b) reduce the principal of or change the fixeduriit of any Note or alter or waive any of the pgdons with respect to the redemption of
Notes except as provided above with respect ta®ex8.9, 4.10 and 4.15 here

(c) reduce the rate of or change the time for paproginterest, including default interest, on ahgte;

(d) waive a Default or Event of Default in the pamhof principal of or premium, if any, or interestLiquidated Damages, if any, on the
Notes (except a rescission of acceleration of theedlby the Holders of at least a majority in aggte principal amount of the th
outstanding Notes and a waiver of the payment diettaat resulted from such acceleration);

(e) make any Note payable in money other thandtad¢d in the Notes;

(f) make any change in the provisions of this Irtdemrelating to waivers of past Defaults or tights of Holders of Notes to receive
payments of principal of or premium, if any, ordrgst or Liquidated Damages, if any, on the Notes;
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(g9) waive a redemption payment with respect toldate (other than a payment required by one of tvecants described in Sections 3,9,
4.10 and 4.15);

(h) release any Guarantor from any of the obligegionder its Guarantee or their Indentures, exoegtcordance with the terms of this
Indenture; or

(i) make any change in the foregoing amendmentaider provisions.
SECTION 9.3. Compliance With Trust Indenture Act

Every amendment or supplement to this Indentutbe@Notes shall be set forth in an amended or sapghtal Indenture that complies with
the TIA as then in effect.

SECTION 9.4. Revocation and Effect of Consents

Until an amendment, supplement or waiver beconfestidfe, a consent to it by a Holder of a Note oatinuing consent by the Holder of a
Note and every subsequent Holder of a Note orqouf a Note that evidences the same debt as tisenting Holder's Note, even if notati
of the consent is not made on any Note. Howevar sanh Holder of a Note or subsequent Holder obteNnay revoke the consent as to its
Note if the Trustee receives written notice of reation before the date the waiver, supplement araiment becomes effective. ,
amendment, supplement or waiver becomes effectiaedordance with its terms and thereafter bingsyeMolder.

SECTION 9.5. Notation on or Exchange of Notes

The Trustee may place an appropriate notation adnoaimendment, supplement or waiver on any Notedlfter authenticated. The Issuer in
exchange for all Notes may issue and the Trustek sipon receipt of an Authentication Order, anti@te new Notes that reflect the
amendment, supplement or waiver.

Failure to make the appropriate notation or issneva Note shall not affect the validity and effetsuch amendment, supplement or waiver.
SECTION 9.6. Trustee to Sign Amendments, etc.

The Trustee shall sign any amended or supplembrtahture authorized pursuant to this Article IXHé amendment or supplement does not
adversely affect the rights, duties, liabilitiesimmunities of the Trustee. The Issuer may not sigrimendment or supplemental Indenture
until the Board of Directors approves it. In exéegtany amended or supplemental Indenture, thetdeushall be entitled to receive and
(subject to Section 7.1 hereof) shall be fully podéd in relying upon, in addition to the documentguired by Section 13.4 hereof, an
Officer's Certificate and an Opinion of Counsetisthat the execution of such amended or suppitsthéndenture is authorized or permit

by this Indenture.
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ARTICLE X
SUBORDINATION
SECTION 10.1. Agreement to Subordinate

The Issuer agrees, and each Holder by acceptingeaadrees, that the Indebtedness evidenced hydtes is subordinated in right of
payment, to the extent and in the manner providedis Article X, to the prior payment in full, tash or Cash Equivalents, of all Senior C
(whether outstanding on the date hereof or heneafgated, incurred, assumed or guaranteed), atdhé subordination is for the benefit of
the holders of Senior Debt.

SECTION 10.2. Certain Definitions

"Representative" means the administrative agederiture trustee or other agent, trustee or rept@senfor any Senior Debt.
A "distribution" may consist of cash, securitiesotiner property, by set off or otherwise.

SECTION 10.3. Liquidation; Dissolution; Bankruptcy

Upon any distribution to creditors of the Issueailiquidation or dissolution of the Issuer or ibankruptcy, reorganization, insolvency,
receivership or similar proceeding relating to ibguer or its property, in an assignment for theefiie of creditors or any marshaling of the
Issuer's assets and liabilities:

(1) holders of Senior Debt shall be entitled teeree payment in full in cash or Cash EquivalentalbObligations due in respect of such
Senior Debt (including interest after the commeneeinof any such proceeding at the rate specifigdarapplicable Senior Debt, whether or
not such claim is allowed under applicable law)befHolders of the Notes shall be entitled to nee@iny payment with respect to the Notes
(except that Holders may receive and retain (ijrif#ed Junior Securities and (ii) payments madenfemy defeasance trust created pursuant
to Section 8.1 hereof); and

(2) until all Obligations with respect to Seniorlid€as provided in subsection (1) above) are pafdll, in cash or Cash Equivalents, any
distribution to which Holders of Notes would bei#atl but for this Article X shall be made to hotd@f Senior Debt (except that Holders of
Notes may receive and retain (i) Permitted JunemuBities and (ii) payments made from any defeas#mst created pursuant to Section
hereof), as their interests may appear.

SECTION 10.4. Default on Designated Senior Debt

The Issuer may not make any payment or distributiathe Trustee or any Holder in respect of Obiaget with respect to the Notes and may
not acquire from the Trustee or any Holder any Kléoe cash or property (other than (i) PermittediduSecurities and (ii) payments made
from any defeasance trust created pursuant todde8tl hereof) if:
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(i) a default in the payment of any principal afemium, if any, or interest with respect to DesigaaSenior Debt occurs and is continuing
beyond any applicable grace period in the agreenmetenture or other document governing such DedgeghSenior Debt; or

(i) a default, other than a payment default defiie

Section 10.4(i), on Designated Senior Debt occadsis continuing that then permits holders of tlesiDnated Senior Debt as to which such
default relates to accelerate its maturity andTthestee receives a notice of the default (a "PaymBétkage Notice") from the Issuer or the
holders of any Designated Senior Debt. If the Teaseceives any such Payment Blockage Notice, Imgesuent Payment Blockage Notice
shall be effective for purposes of this Sectioregsland until at least 360 days shall have elagined the commencement of the effectivel
of the immediately prior Payment Blockage Notice afi scheduled payments of principal, interest preamium and Liquidated Damages, if
any, on the Notes that have come due have beenrpfilllin cash. No nonpayment default that exdste was continuing on the date of
delivery of any Payment Blockage Notice to the Teasshall be, or be made, the basis for a subseBagment Blockage Notice unless such
default shall have been cured or waived for a gleoioat least 90 days.

The Issuer may and shall resume payments on atribdisons in respect of the Notes and may acathieen, if this Article X otherwise
permits the payment, distribution or acquisitiornhe time of such payment or acquisition, uponehsier of:

(1) in the case of a default referred to in Secli6ré(i) hereof, the date upon which such defauttired or waived or has ceased to exist or
such Designated Senior Debt has been dischargegbaid in full in cash, or

(2) in the case of a default referred to in Seclibr(ii) hereof, the earlier of (i) the date onigthsuch default is cured or waived or has
ceased to exist or such Designated Senior Deltbdas discharged or repaid in full in cash or (#9 Hays after the date on which the
applicable Payment Blockage Notice is receivedessithe maturity of any Designated Senior Debbkas accelerated.

SECTION 10.5. Acceleration of Securities

If payment of the Securities is accelerated becatisa Event of Default, the Issuer shall prompibyify holders of Senior Debt of the
acceleration.

SECTION 10.6. When Distribution Must Be Paid Over

In the event that the Trustee or any Holder recearey payment of any Obligations with respect eoNlotes at a time when such payment is
prohibited by Section 10.4 hereof, such paymerit beeheld by the Trustee or such Holder, in tfosthe benefit of, and shall be paid
forthwith over and delivered, upon written requéstthe holders of Senior Debt as their interesiy appear or their Representative unde
indenture or other agreement (if any) pursuanth@kvSenior Debt may have been issued, as thgiectise interests may appear, for
application to the payment of all Obligations wi#spect to Senior Debt remaining unpaid to
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the extent necessary to pay such Obligations Irirflccordance with their terms, after giving effeo any concurrent payment or distribution
to or for the holders of Senior Debt.

With respect to the holders of Senior Debt, thestee undertakes to perform only such obligationtherpart of the Trustee as are specific
set forth in this Article X, and no implied covetsior obligations with respect to the holders afiSeDebt shall be read into this Indenture
against the Trustee. The Trustee shall not be deé¢onewe any fiduciary duty to the holders of Semebt, and shall not be liable to any s
holders if the Trustee shall pay over or distrittoter on behalf of Holders or the Issuer or arheotPerson money or assets to which any
holders of Senior Debt shall be entitled by virtdiehis Article X, except if such payment is madesaresult of the willful misconduct or
negligence of the Trustee.

SECTION 10.7. Notice by Issuer

The Issuer shall promptly notify in writing the Btee and the Paying Agent of any facts known tdgbeer that would cause a payment of
any Obligations with respect to the Notes to vieldiis Article X, but failure to give such notideadl not affect the subordination of the Notes
to the Senior Debt as provided in this Article X.

SECTION 10.8. Subrogation

After all Senior Debt is paid in full and until tiNotes are paid in full, Holders of Notes shallsdrogated (equally and ratably with all other
Indebtedness pari passu with the Notes) to thesrighholders of Senior Debt to receive distribonti@pplicable to Senior Debt to the extent
that distributions otherwise payable to the Hold#rslotes have been applied to the payment of $é&rabt. A distribution made under this
Article X to holders of Senior Debt that otherwigeuld have been made to Holders of Notes shalbapas between the Issuer and Holde
payment by the Issuer on the Notes.

SECTION 10.9. Relative Rights
This Article X defines the relative rights of Hotdeof Notes and holders of Senior Debt. Nothinthia Indenture shall:

(1) impair, as between the Issuer and Holders aéddhe obligation of the Issuer, which is absohrid unconditional, to pay principal of ¢
interest on the Notes in accordance with their $erm

(2) affect the relative rights of Holders of Notew creditors of the Issuer other than their right®lation to holders of Senior Debt; or

(3) prevent the Trustee or any Holder of Notes fexrcising its available remedies upon a Defaulivent of Default, subject to the rights
of holders and owners of Senior Debt to receivé&idigtions and payments otherwise payable to HsldéNotes.

If the Issuer fails because of this Article X toygaincipal of or interest on a Note on the duesd#ie failure is still a Default or Event of
Default.
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SECTION 10.10. Subordination May Not Be Impairedssuer Or Guarantors

No right of any holder of Senior Debt to enforce tubordination of the Indebtedness evidenced dtites or the related Guarantees ¢
be impaired by any act or failure to act by theitssany Guarantor or any Holder or by the failfréhe Issuer, any Guarantor or any Holder
to comply with this Indenture.

SECTION 10.11. Distribution or Notice to Repres¢inta

Whenever a distribution is to be made or a notigergto holders of Senior Debt, the distributionynh@ made and the notice given to their
Representative.

Upon any payment or distribution of assets of #sér referred to in this Article X, the Trustee #éme Holders of Notes shall be entitled to
rely upon any order or decree made by any courbofpetent jurisdiction or upon any certificate ofls Representative or of the liquidating
trustee or agent or other Person making any digtdb to the Trustee or to the Holders of Notestlfi@r purpose of ascertaining the Persons
entitled to participate in such distribution, thelders of the Senior Debt and other Indebtednediseofssuer, the amount thereof or payable
thereon, the amount or amounts paid or distribthedeon and all other facts pertinent thereto dhi®Article X.

SECTION 10.12. Article X Not To Prevent Events a#fBult or Limit Right To Accelerate

The failure to make a payment in respect of theeBlovhether directly or pursuant to any Guararitgeeason of any provision in this Article
X shall not be construed as preventing the occagrefi a Default or Event of Default. Nothing ingHrticle X shall have any effect on the
right of the Holders or the Trustee to acceleragenhaturity of the Notes or to make a claim formpant under any Guarantee.

SECTION 10.13. Rights of Trustee and Paying Agent

Notwithstanding the provisions of this Article X any other provision of this Indenture, the Trustkell not be charged with knowledge

the existence of any facts that would prohibititieking of any payment or distribution by the Trestend the Trustee and the Paying Agent
may continue to make payments on the Notes, uthessrustee shall have received at its CorporatstT®ffice at least five Business Days
prior to the date of such payment written noticéaats that would cause the payment of any Oblbgativith respect to the Notes to violate
this Article X. Only the Issuer or a Representativay give the notice. Nothing in this Article X dhienpair the claims of, or payments to, the
Trustee under or pursuant to Section 7.7 hereof.

The Trustee in its individual or any other capaaiigty hold Senior Debt with the same rights it wohdde if it were not Trustee. Any Agent
may do the same with like rights.
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SECTION 10.14. Authorization to Effect Subordinatio

Each Holder of Notes, by the Holder's acceptaneretf, authorizes and directs the Trustee on switidids behalf to take such action as r

be necessary or appropriate to effectuate the dirtaiion as provided in this Article X, and appsithe Trustee to act as such Holder's
attorney-in-fact for any and all such purposeshéf Trustee does not file a proper proof of claimprof of debt in the form required in any
proceeding referred to in Section 6.9 hereof &itl88 days before the expiration of the time te $iich claim, the Representatives are hereby
authorized to file an appropriate claim for andbetalf of the Holders of the Notes.

SECTION 10.15. Amendments

The provisions of this Article X shall not be ameddr modified without the written consent of theldters of at least 75% in aggregate
principal amount of the Notes then outstandingidteamendment would adversely affect the rightdalfiers of Notes.

SECTION 10.16. Trustee's Compensation Not Prejaldice

Nothing in this Article X shall apply to amountsedto the Trustee pursuant to other sections inlicisnture
ARTICLE XI
GUARANTEEs

SECTION 11.1. Unconditional Guarantees

Each Guarantor hereby unconditionally, jointly aederally, guarantees to each Holder of a Noteeatittated by the Trustee and to the
Trustee and its successors and assigns that:itiepal of, premium, if any, interest and Liquiddteamages, if any, on the Notes will be
promptly paid in full when due, subject to any aqgible grace period, whether at maturity, by acedilen or otherwise, and interest on the
overdue principal and interest on any overdue é@steon the Notes and all other obligations of #seiér to the Holders or the Trustee
hereunder or under the Notes will be promptly paifiill or performed, all in accordance with thenes hereof and thereof; subject, however,
to the limitations set forth in Section 11.3. Witthdimiting any other obligation of Cott hereund€ntt also unconditionally guarantees the
Guarantee of each other Guarantor hereunder. EaahaGtor hereby agrees that its obligations herusttall be unconditional, irrespective
of the validity, regularity or enforceability oféiNotes or this Indenture, the absence of anyratti@nforce the same, any waiver or consent
by any Holder of the Notes with respect to any mions hereof or thereof, the recovery of any judghagainst the Issuer, any action to
enforce the same or any other circumstance whigihhatherwise constitute a legal or equitable disgh or defense of a Guarantor. Each
Guarantor hereby waives diligence, presentmentadednof payment, filing of claims with a court irethvent of insolvency or bankruptcy of
the Issuer, any right to require a proceeding figinst the Issuer, protest, notice and all desartitsoever and covenants that the
Guarantees will not be discharged except by competformance of the obligations contained in tlogel and this Indenture. If any Holder
or the Trustee is required by any court or otheswsreturn to the Issuer or any Guarantor, orarsgodian, trustee, liquidator or other
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similar official acting in relation to the Issuerany Guarantor, any amount paid by the IssuengiGuarantor to the Trustee or such Holder,
the Guarantees, to the extent theretofore discHasdll be reinstated in full force and effectc&uarantor further agrees that, as between
each Guarantor, on the one hand, and the HolddrtharTrustee, on the other hand, (x) the matuofitjre obligations guaranteed hereby may
be accelerated as provided in Article VI for thegmse of the Guarantees, notwithstanding any stayction or other prohibition preventing
such acceleration in respect of the obligationsanteed hereby, and (y) in the event of any acagter of such obligations as provided in
Article VI, such obligations (whether or not duedgrayable) shall become due and payable by eacta@oafor the purpose of the
Guarantees.

SECTION 11.2. Severability

In case any provision of this Article XI shall besalid, illegal or unenforceable, the validity, &ity and enforceability of the remaining
provisions shall not in any way be affected or iimgthereby.

SECTION 11.3. Limitation of Guarantor's Liability

Each Guarantor, and by its acceptance hereof ealtteHand the Trustee, hereby confirms that ibésintention of all such parties that the
Guarantees not constitute fraudulent transfer@oveyances for purposes of Title 11 of the Unitete3 Code, as amended, the Uniform
Fraudulent Conveyance Act, the Uniform Fraudulenainfer Act or any similar U.S. Federal or statetber applicable law. To effectuate
foregoing intention, the Holders and each Guardmeoeby irrevocably agree that the obligationsamtheGuarantor under the Guarantees ¢
be limited to the maximum amount as will, afterigiy effect to all other contingent and fixed liatiéls of such Guarantor and after giving
effect to any collections from or payments mad@bgn behalf of any other Guarantor in respechefdbligations of such other Guarantor
pursuant to Section 11.4, result in the obligatiohsuch Guarantor not constituting such a frautui@nsfer or conveyance.

SECTION 11.4. Contribution

In order to provide for just and equitable conttibon among the Guarantors, the Guarantors agres,de, that in the event any payment or
distribution is made by any Guarantor (a "Fundingntor") under the Guarantees such Funding Guaarsinall be entitled to a contributi
from all other Guarantors in a pro rata amountetam the net assets of each Guarantor (inclutieg-tinding Guarantor), determined in
accordance with GAAP, subject to Section 11.3afbpayments, damages and expenses incurred byFauncting Guarantor in discharging
the Issuer's obligations with respect to the Notegny other Guarantor's obligations under the &uees, as the case may be.

SECTION 11.5. Additional Subsidiary Guarantees

If Cott or any of its Restricted Subsidiaries slaaitjuire or create another Domestic Subsidiary &fedate of this Indenture, or if any
Restricted Subsidiary becomes a Domestic Subsidi#ey the date of this Indenture, then such newlyuired or created Domestic Subsid
shall execute a supplemental indenture providimgtéoGuarantee, in

-83-



accordance with the terms hereof; provided, tHaRestricted Subsidiaries that have properly bessighated as Unrestricted Subsidiaries in
accordance herewith shall not be subject to theireapents of this covenant for so long as theyiooetto constitute Unrestricted
Subsidiaries.

SECTION 11.6. Subordination of Subrogation and ©Rights

Each Guarantor hereby agrees that any claim aghms$ssuer that arises from the payment, perfocman enforcement of such Guarantor's
obligations under the Guarantees or this Indentacyding, without limitation, any right of subratjon, shall be subject and subordinate to,
and no payment with respect to any such claim off Ssuarantor shall be made before, the paymenitlimfcash of all outstanding Notes in
accordance with the provisions provided therefahia Indenture.

SECTION 11.7. Additional Amounts

In connection with Cott's Guarantee of the Notey, @mounts to be paid by Cott under its Guarartiaed be paid without deduction or
withholding for or on account of any and all prasenfuture tax, duty, assessment or governmemi@lge imposed upon or as a result of such
payment by the Government of Canada, or any previmather political subdivision or taxing authgribereof or therein, or if deduction or
withholding of any such tax, duty, assessment argd shall at any time be required by or on batfalie Government of Canada or any such
province, political subdivision or taxing authoritgott shall pay such additional amount in respégtrincipal and interest as may be
necessary in order that the net amounts paid téltheers of the Notes or the Trustee, as the cagebm, pursuant to the Guarantee after suct
deduction or withholding shall not be less thanah®unt provided for in the Notes to be then dukmayable; except that no such additional
amount shall be payable in respect of any Notesjoholder (1) who is subject to such tax, dutgeasment or governmental charge in
respect of the notes by reason of his being cordegith Canada otherwise than merely by the holdingwnership of the Notes, or (2) who

is not dealing at arm's length with Cott (withire ttneaning of the Income Tax Act (Canada) as reedamtamended from time to time), or
with respect to any estate, inheritance, gift, sal@nsfer, personal property or any other sinéar duty, assessment or governmental charge
or (4) with respect to any tax, duty, assessmegbeernmental charge payable otherwise than byhwitting payments in respect of the
notes, or (5) with respect to any combination efabove.

ARTICLE XlI
SUBORDINATION OF GUARANTEESs
SECTION 12.1. Agreement to Subordinate.

Each Guarantor agrees, and each Holder by acceptiae agrees, that the Indebtedness evidencttliyuarantees is subordinated in r
of payment, to the extent and in the manner pravidehis Article XlI, to the prior payment in fulin cash or Cash Equivalents, of all Senior
Debt (whether outstanding on the date hereof cedftar created,
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incurred, assumed or guaranteed), and that thedinbtion is for the benefit of the holders of Seribebt.

SECTION 12.2. Certain Definitions

"Representative" means the administrative agederiture trustee or other agent, trustee or rept@senfor any Senior Debt.
A "distribution" may consist of cash, securitiesotiner property, by set-off or otherwise.

SECTION 12.3. Liquidation; Dissolution; Bankruptcy

Upon any distribution to creditors of a Guarantoailiquidation or dissolution of such Guarantoiroa bankruptcy, reorganization,
insolvency, receivership or similar proceedingtiatpato such Guarantor or its property, in an assignt for the benefit of creditors or any
marshaling of such Guarantor's assets and liasiiti

(1) holders of Senior Debt shall be entitled teeree payment in full in cash or Cash EquivalentalbObligations due in respect of such
Senior Debt (including interest after the commeneeinof any such proceeding at the rate specifigdarapplicable Senior Debt, whether or
not such claim is allowed under applicable law)befHolders of the Notes shall be entitled to nee@ny payment with respect to the
Guarantees (except that Holders may receive aathr@} Permitted Junior Securities and (ii) paytsemade from any defeasance trust
created pursuant to Section 8.1 hereof); and

(2) until all Obligations with respect to Seniorlid€as provided in subsection (1) above) are pafdll, in cash or Cash Equivalents, any
distribution to which Holders of Notes would bei#atl but for this Article XII shall be made to la@rs of Senior Debt (except that Holder
Notes may receive and retain (i) Permitted JunemuBities and (ii) payments made from any defeas#mst created pursuant to Section
hereof), as their interests may appear.

SECTION 12.4. Default on Designated Senior Debt

The Guarantors may not make any payment or disioibtio the Trustee or any Holder in respect ofi@dilons with respect to the Guarant
and may not acquire from the Trustee or any HodagrNotes for cash or property (other than (i) Reteinh Junior Securities and (ii) payme
made from any defeasance trust created pursu&wdiion 8.1 hereof) if:

(i) a default in the payment of any principal afemium, if any, or interest with respect to DestgaaSenior Debt occurs and is continuing
beyond any applicable grace period in the agreenmetenture or other document governing such DegeghSenior Debt; or

(i) a default, other than a payment default defiie
Section 12.4(i), on Designated Senior Debt occadsis continuing that then permits holders of thesignated Senior Debt as to which such
default relates to accelerate its maturity and the
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Trustee receives a notice of the default (a "PaymB#tkage Notice") from a Guarantor or the holdefrany Designated Senior Debt. If the
Trustee receives any such Payment Blockage Natasubsequent Payment Blockage Notice shall beteféefor purposes of this Section
unless and until at least 360 days shall have ethpisice the commencement of the effectivenedseahtmediately prior Payment Blockage
Notice and all scheduled payments of principaknest and premium and Liquidated Damages, if amyghe Notes that have come due h
been paid in full in cash. No nonpayment defaudt #xisted or was continuing on the date of dejivdrany Payment Blockage Notice to the
Trustee shall be, or be made, the basis for a gubs¢ Payment Blockage Notice unless such defaalt Bave been cured or waived for a
period of at least 90 days.

The Guarantors may and shall resume payments odistnidutions in respect of the Notes and may aedhem, if this Article XII otherwis
permits the payment, distribution or acquisitiornhe time of such payment or acquisition, uponehsier of:

(2) in the case of a default referred to in Secligri(i) hereof, the date upon which such defauttuired or waived or has ceased to exist or
such Designated Senior Debt has been dischargegbaid in full in cash, or

(2) in the case of a default referred to in Sectigri(ii) hereof, the earlier of (i) the date onigthsuch default is cured or waived or has
ceased to exist or such Designated Senior Deltbdas discharged or repaid in full in cash or (#9 Hays after the date on which the
applicable Payment Blockage Notice is receivedessithe maturity of any Designated Senior Debbkas accelerated.

SECTION 12.5. Acceleration of Securities

If payment on the Guarantees is required becauar Bfvent of Default, the applicable Guarantorlgtr@mptly notify holders of Senior Debt
of the acceleration.

SECTION 12.6. When Distribution Must Be Paid Over

In the event that the Trustee or any Holder recearey payment of any Obligations with respect eo@uarantees at a time when such
payment is prohibited by Section 12.4 hereof, quayment shall be held by the Trustee or such Hpiddrust for the benefit of, and shall be
paid forthwith over and delivered, upon writtenuest, to, the holders of Senior Debt as their @ssrmay appear or their Representative
under the indenture or other agreement (if any3yamt to which Senior Debt may have been issuethe@srespective interests may appear,
for application to the payment of all Obligationghwrespect to Senior Debt remaining unpaid toetkient necessary to pay such Obligations
in full in accordance with their terms, after gigieffect to any concurrent payment or distributioror for the holders of Senior Debt.

With respect to the holders of Senior Debt, thestee undertakes to perform only such obligationtherpart of the Trustee as are specific
set forth in this Article XlI, and no implied covants or obligations with respect to the holderSefior Debt shall be read into this Indenture
against the Trustee. The Trustee shall not be deé¢onewe any fiduciary duty to the holders of Serebt, and shall not be liable to any s
holders if the Trustee shall pay over or
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distribute to or on behalf of Holders or the Guaoasior any other Person money or assets to whiglhalders of Senior Debt shall be
entitled by virtue of this Article XII, except iugh payment is made as a result of the willful migtuct or negligence of the Trustee.

SECTION 12.7. Naotice by the Guarantors

The Guarantors shall promptly notify in writing thieustee and the Paying Agent of any facts knowthéoGuarantors that would cause a
payment of any Obligations with respect to the @ot@es to violate this Article XII, but failure give such notice shall not affect the
subordination of the Guarantees to the Senior Belprovided in this Article XII.

SECTION 12.8. Subrogation

After all Senior Debt is paid in full and until tiNotes are paid in full, Holders of Notes shallsldrogated (equally and ratably with all other
Indebtedness pari passu with the Notes) to thasrighholders of Senior Debt to receive distribni@pplicable to Senior Debt to the extent
that distributions otherwise payable to the Hold#rislotes have been applied to the payment of $érabt. A distribution made under this
Article XII to holders of Senior Debt that otherwig/ould have been made to Holders of Notes shab@&oas between the Guarantors and
Holders, a payment by the Guarantors on the Notes.

SECTION 12.9. Relative Rights
This Article XlI defines the relative rights of Hi#rs of Notes and holders of Senior Debt. Nothinthis Indenture shall:

(1) impair, as between the Guarantors and Holdekotes, the obligation of the Guarantors to paytenGuarantees in accordance with their
terms;

(2) affect the relative rights of Holders of Notew creditors of the Guarantors other than thghtsi in relation to holders of Senior Debt; or

(3) prevent the Trustee or any Holder of Notes fexrcising its available remedies upon a Defaulivent of Default, subject to the rights
of holders and owners of Senior Debt to receivé&idigtions and payments otherwise payable to HsldéNotes.

If a Guarantor fails because of this Article Xllgay principal of or interest on a Note on the date, the failure is still a Default or Event of
Default.

SECTION 12.10. Subordination May Not Be Impaireddayarantors

No right of any holder of Senior Debt to enforce ubordination of the Indebtedness evidenced dtarantees shall be impaired by
act or failure to act by any Guarantor or any Hololeby the failure of any Guarantor or any Holttecomply with this Indenture.
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SECTION 12.11. Distribution or Notice to Represénta

Whenever a distribution is to be made or a notigergto holders of Senior Debt, the distributionynb@ made and the notice given to their
Representative.

Upon any payment or distribution of assets of ar&utar referred to in this Article XII, the Trustaad the Holders of Notes shall be entitled
to rely upon any order or decree made by any afurdmpetent jurisdiction or upon any certificafesoch Representative or of the

liquidating trustee or agent or other Person makimgdistribution to the Trustee or to the Holdafrdotes for the purpose of ascertaining the
Persons entitled to participate in such distributihe holders of the Senior Debt and other Indbi®ss of such Guarantor, the amount thereof
or payable thereon, the amount or amounts paidstittlted thereon and all other facts pertinentéto or to this Article XII.

SECTION 12.12. Article XII Not To Prevent Events@é&fault or Limit Right To Accelerate

The failure to make a payment in respect of anyr@ntae, by reason of any provision in this Artil shall not be construed as preventing
the occurrence of a Default or Event of Defaulttiiiog in this Article XlI shall have any effect dime right of the Holders or the Trustee to
make a claim for payment under any Guarantee.

SECTION 12.13. Rights of Trustee and Paying Agent

Notwithstanding the provisions of this Article Xdtf any other provision of this Indenture, the Teesshall not be charged with knowledge
the existence of any facts that would prohibititieking of any payment or distribution by the Trestend the Trustee and the Paying Agent
may continue to make payments on the Notes, uthessrustee shall have received at its CorporatistT®ffice at least five Business Days
prior to the date of such payment written noticéagts that would cause the payment of any Obligatiwith respect to the Notes to violate
this Article XII. Only the Issuer, a Guarantor oRapresentative may give the notice. Nothing is fhiticle XII shall impair the claims of, or
payments to, the Trustee under or pursuant to

Section 7.7 hereof.

The Trustee in its individual or any other capaaiigty hold Senior Debt with the same rights it wohdde if it were not Trustee. Any Agent
may do the same with like rights.

SECTION 12.14. Authorization to Effect Subordinatio

Each Holder of Notes, by the Holder's acceptaneretf, authorizes and directs the Trustee on switidds behalf to take such action as r
be necessary or appropriate to effectuate the dirtaiion as provided in this Article XIl, and appts the Trustee to act as such Holder's
attorney-in-fact for any and all such purposeshéf Trustee does not file a proper proof of claimprof of debt in the form required in any
proceeding referred to in

Section 6.9 hereof at least 30 days before theatiqu of the time to file such claim, the Reprdaénes are hereby authorized to file an
appropriate claim for and on behalf of the Hold#frthe Notes.
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SECTION 12.15. Amendments

The provisions of this Article XII shall not be anted or modified without the written consent of H@ders of at least 75% in aggregate
principal amount of the Notes then outstandingidteamendment would adversely affect the rightdalfiers of Notes.

SECTION 12.16. Trustee's Compensation Not Prejaldice
Nothing in this Article XII shall apply to amoundsie to the Trustee pursuant to other sectionsisiiidenture
ARTICLE XIII
MISCELLANEOUS
SECTION 13.1. Trust Indenture Act Controls
If any provision of this Indenture limits, quali§ie@r conflicts with the duties imposed by TIA SentB1 8(c), the imposed duties shall control.
SECTION 13.2. Notices

Any notice or communication by the Issuer, the Gusors or the Trustee to the others is duly givémwriting and delivered in Person or
mailed by first class mail (registered or certifiegturn receipt requested), telex, telecopiernvaroight air courier guaranteeing next day
delivery, to the others' address

If to the Issuer, Cott and/or any Guarantor:

Cott Corporation

207 Queen's Quay West

Suite 340

Toronto, Ontario M5J 1A7, Ontario Canada
Attention: Mark Halperin

(Facsimile: 416-203-3898)
With a copy (which shall not constitute notice) to:

Drinker Biddle & Reath LLP 1 Logan Square
18th and Cherry Streets Philadelphia, PA 19103miitie: H. John Michel, Esq.

(Facsimile: 215-988-2757)
If to the Trustee:

-8¢-



HSBC Bank USA
452 Fifth Avenue
New York, NY 10018

Attention: Issuer Services

(Facsimile: 212-525-1300)

The Issuer, the Guarantors or the Trustee, by etdiche others may designate additional or diffeaeldresses for subsequent notices or
communications.

All notices and communications (other than those t®Holders) shall be deemed to have been dulgiat the time delivered by hand, if
personally delivered; five Business Days after gelaposited in the mail, postage prepaid, if maidten answered back, if telexed; when
receipt acknowledged, if telecopied; provided th&csimile received after 5 pm in the time zonéhefrecipient or on a non-Business Day
shall be deemed to have been received on the nesih@&s Day; and the next Business Day after timieliyery to the courier, if sent by
overnight air courier guaranteeing next day deliver

Any notice or communication to a Holder shall belethby first class mail, certified or registeredturn receipt requested, or by overnight
courier guaranteeing next day delivery to its adsighown on the register kept by the Registrar. #atice or communication shall also be so
mailed to any Person described in TIA Section 313¢cthe extent required by the TIA. Failure toilnaanotice or communication to a Holder
or any defect in it shall not affect its sufficignwith respect to other Holders.

If a notice or communication is mailed in the manpmvided above within the time prescribed, ididy given, whether or not the addressee
receives it, except for notices or communicatianthe Trustee, which shall be effective only upotual receipt thereof.

If the Issuer mails a notice or communication tddées, it shall mail a copy to the Trustee and esghnt at the same time.
SECTION 13.3. Communication by Holders of Notestither Holders Of Notes

Holders may communicate pursuant to TIA Section(B)Ll@ith other Holders with respect to their righteder this Indenture or the Notes.
Issuer, the Trustee, the Registrar and anyonesbiehave the protection of TIA Section 312(c).

SECTION 13.4. Certificate and Opinion as to Cordisi Precedent
Upon any request or application by the Issuer ¢oTitustee to take any action under this Indenthee|ssuer shall furnish to the Trustee:

(a) an Officers' Certificate in form and substarezsonably satisfactory to the Trustee (which shelude the statements set forth in
Section 13.5 hereof) stating that, in the opinibthe signers, all conditions precedent and covenadmany, provided for in this Indenture
relating to the proposed action have been satisfied
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(b) an Opinion of Counsel in form and substancsarably satisfactory to the Trustee (which shalllide the statements set forth in
Section 13.5 hereof) stating that, in the opinibsuxh counsel, such action is authorized or péechiby this Indenture and all such conditi
precedent and covenants have been satisfied.

SECTION 13.5. Statements Required in Certificat®pinion

Each certificate or opinion with respect to compdia with a condition or covenant provided for iirsttmndenture (other than a certificate
provided pursuant to TIA Section 314(a)(4)) shalinply with the provisions of TIA Section 314(e) astthll include:

(a) a statement that the Person making such catéfior opinion has read such covenant or congdlition

(b) a brief statement as to the nature and scoffeeafxamination or investigation upon which tteeshents or opinions contained in such
certificate or opinion are based;

(c) a statement that, in the opinion of such Perkeror she has made such examination or inveistigas is necessary to enable him or her to
express an informed opinion as to whether or nolh ®wvenant or condition has been satisfied; and

(d) a statement as to whether or not, in the opiniosuch Person, such condition or covenant has batisfied.
SECTION 13.6. Rules by Trustee and Agents

The Trustee may make reasonable rules for actiar by a meeting of Holders. The Registrar or Fgyigent may make reasonable rules
set reasonable requirements for its functions.

SECTION 13.7. No Personal Liability of Directorsfficers, Employees and Shareholders

No director, officer, employee, incorporator orcitioolder of the Issuer or any Guarantor, as sutdl| Bave any liability for any obligatior

of the Issuer or the Guarantors under the NotesGilarantees, this Indenture or for any claim basedh respect of, or by reason of, such
obligations or their creation. Each Holder of Ndbgsaccepting a Note waives and releases all sablity. The waiver and release are par
the consideration for issuance of the Notes. Sumilrar may not be effective to waive liabilities wndhe federal securities laws and it is the
view of the Commission that such a waiver is agginslic policy.

SECTION 13.8. Governing Law
THIS INDENTURE, THE NOTES AND THE GUARANTEES SHALL BE GOVERNED BY,
AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE S TATE OF NEW YORK.
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SECTION 13.9. Submission to Jurisdiction; Waivetrofmunities. By the execution and delivery of thidenture, Cott submits to the non-
exclusive jurisdiction of any federal or appropeiatate court in the State of New York in any suiproceeding brought by the Trustee
(whether in its individual capacity or in its cafig®r capacity as Trustee), consents that any sgtibn or proceeding may be brought in <
courts and waives any objection that it may noweneafter have to the venue of any such actiomamgeding in any such court or that such
action or proceeding was brought in an inconvergentt and agrees not to plead or claim the sardeagrees that service of process in any
such action or proceeding may be effected by nwpdicopy thereof by registered or certified mailgoy substantially similar form of mail),
postage prepaid, to either Cott or Cott Beveragesdt the address set forth in this Indenture sueh other address of which the Trustee
shall have been notified.

To the extent that Cott has or hereafter may aeaquily immunity from jurisdiction of any court oof any legal process (whether through
service of notice, attachment prior to judgmertgatment in aid of execution, execution or othegvigith respect to itself or its property,
Cott hereby irrevocably waives such immunity inpexg of its obligations under this Indenture asddtiarantee, to the extent permitted by
law.

SECTION 13.10. Conversion of Currency. Cott covésamd agrees that the following provisions shagilato conversion of currency in the
case of its Guarantee and this Indenture:

(a) (a) If for the purposes of obtaining judgmentar enforcing the judgment of, any court in aoymtry, it becomes necessary to convert
any other currency (the "judgment currency") an am@ue in United States Dollars, then the coneershall be made at the rate of exch:
prevailing on the Business Day before the day oithvthe judgment is given or the order of enforcetie made, as the case may be (unless
a court shall otherwise determine).

(i) If there is a change in the rate of exchangavailing between the Business Day before the daylioh the judgment is given or an order

of endorsement is made, as the case may be (om#uehdate as a court shall determine), and theafaeceipt of the amount due, Cott will

pay such additional (or, as the case may be, @sset) amount, if any, as may be necessary sthihamount paid in the judgment currency
when converted at the rate of exchange prevailmthe date of receipt will produce the amount irtéth States Dollars originally due.

(b) In the event of the winding-up of Cott at aimge while any amount or damages owing under itsr@ntae and this Indenture, or any
judgment or order rendered in respect thereof| shiadain outstanding, Cott shall indemnify and hibld Holders of Notes and the Trus
harmless against any deficiency arising or resyiiom any variation in rates of exchange between

(1) the date as of which the equivalent of the am@uUnited States Dollars due or contingently dader the Notes and this Indenture (other
than under this Subsection calculated for the mepof such winding-up and (2) the final date lferfiling of proofs of claim in such
winding-up. For the purpose of this Subsectiortile)final date for the filing of proofs of claim the winding-up of Cott shall be the date
fixed by the liquidator or other wise in accordamdth the relevant provisions of applicable lawb&sng the latest practicable date as

-92-



at which liabilities of Cott may be ascertained $och winding-up prior to payment by the liquidadootherwise in respect thereto.

(c) The obligations contained in Subsections (eafiid (b) of this

Section 13.10 shall constitute separate and inatpgrobligations of Cott from its other obligatiansder its Guarantee and this Indenture,
shall give rise to separate and independent cadsegion against Cott, shall apply irrespectiveany waiver or extension granted by any
Holder or the Trustee from time to time and shaiitinue in full force and effect notwithstandingygundgment or order or the filing of any
proof of claim in the winding-up of the Company #oliquidated sum in respect of amounts due hemugiher than under Subsection

(b) above) or under any such judgment or order. gugh deficiency as aforesaid shall be deemedristitote a loss suffered by the Holders
or the Trustee, as the case may be, and no prafidence of any actual loss shall be required dly @ its liquidator. In the case of
Subsection (b) above, the amount of such deficisheyl not be deemed to be reduced by any variatioates of exchange occurring betw
the said final date and the date of any liquidatiggribution.

(d) The term "rate(s) of exchange" shall mean #te of exchange quoted by the Canadian Imperiak Ba€ommerce at its central foreign
exchange desk in its main office in Toronto at D2h@on (Toronto time) on the relevant date for pases of United States dollars with the
judgment currency other than United States Dollefsrred to in Subsections (a) and (b) above adddes any premiums and costs
exchange payable.

SECTION 13.11. Currency Equivalent. Except as otiss provided in this Indenture, for purposes @f tonstruction of the terms of this
Indenture or of Cott's Guarantee, in the eventdhgtamount is stated herein in the currency ofrat®n (the "First Currency"), as of any
date such amount shall also be deemed to reprifgeatount in the currency of any other relevatibngthe "Other Currency") which is
required to purchase such amount in the First Quayrat the rate of exchange quoted by the Canadiparial Bank of Commerce at its
central foreign exchange desk in its main officd@ronto at 12:00 noon (Toronto time) on the ddtdetermination.

SECTION 13.12. Severability. In case any providiothis Indenture or in the Notes shall be invailiégal or unenforceable, the validity,
legality and enforceability of the remaining praeiss shall not in any be affected or impaired thgre

SECTION 13.13. Counterpart Originals. The parties/rsign any number of copies of this IndentureherNotes. Each signed copy shall be
an original, but all of them together representsame agreement.

SECTION 13.14. Table of Contents, Headings, Etbl@af Contents, Cross-Reference Table and Headifhtie Articles and Sections of
this Indenture have been inserted for conveniefceference only, are not to be considered a gdahi® Indenture and shall in no way moc
or restrict any of the terms or provisions hereof.

[Signatures on following page]
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Dated as of December 21, 2001

By:

By:

By:

By:

COTT BEVERAGES INC.

Name:
Title:

COTT CORPORATION

Name:
Title:

COTT HOLDINGS INC.

Name:
Title:

COTT USA CORP.

Name:
Title:



COTT VENDING INC.

By:
Name:
Title:
INTERIM BCB, LLC
By:
Name:
Title:



CONCORD HOLDING GP INC.

By:

Name:
Title:

CONCORD HOLDING LP INC.

By:

Name:
Title:

CONCORD BEVERAGE LP

By:

Name:
Title:

HSBC BANK USA, as Trustee

By:

Name:
Title:



EXHIBIT A-1
(Face of Note)

[INSERT THE GLOBAL NOTE LEGEND, IF APPLICABLE PURSU ANT TO
THE PROVISIONS OF THE INDENTURE]

[INSERT THE PRIVATE PLACEMENT LEGEND, IF APPLICABLE PURSUANT TO
THE PROVISIONS OF THE INDENTURE]

CUSIP/CINS

8% SENIOR SUBORDINATED NOTES DUE 2011

COTT BEVERAGES INC.

promises to pay to CEDE & Co., as nominee of Thpd3gory Trust Company, or registered assignsptheipal sum of

Dollars on December 15, 2011.
Interest Payment Dates: June 15 and December 15

Record Dates: June 1 and December 1

Dated:
COTT BEVERAGES INC.
BY:
Name:
Title:
BY:
Name:
Title:

This is one of the Global Notes referred to inwhthin-mentioned Indenture:

HSBC BANK USA,
as Trustee

By:
Authorized Officer
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(Back of Note)
8% Senior Subordinated Notes due 2011
Capitalized terms used herein shall have the mgarassigned to them in the Indenture referred lmabenless otherwise indicated.

1. INTEREST. Cott Beverages Inc. (the "Issuer'(georgia corporation, promises to pay interest erpifincipal amount of this Note at 8%
per annum from December 21, 2001 until maturity simall pay the Liquidated Damages, if any, payghblsuant to Section 5 of the
Registration Rights Agreement referred to belowe Tsuer shall pay interest and Liquidated Damagiesy, semi-annually on June 15 and
December 15 of each year, or if any such day isri@dsiness Day, on the next succeeding Busineggdaah an "Interest Payment Date").
Interest on the Notes will accrue from the moserdédate to which interest has been paid or, ihterest has been paid, from the date of
issuance; provided that if there is no existingdddifin the payment of interest, and if this Nate@uthenticated between a record date referrec
to on the face hereof and the next succeedingdsit€ayment Date, interest shall accrue from seghsucceeding Interest Payment Date;
provided, further, that the first Interest Paymi@ate shall be June 15, 2002. The Issuer shallmtayeist (including post-petition interest in
any proceeding under any Bankruptcy Law) on ovemfueipal and premium, if any, from time to time demand at a rate that is 1% per
annum in excess of the rate then in effect; itlgte} interest (including pogdetition interest in any proceeding under any Baptay Law) ol
overdue installments of interest and Liquidated Bges, if any (without regard to any applicable graeriods) from time to time on demand
at the same rate to the extent lawful. Interedtlv@ilcomputed on the basis of a 360-day year of/en&-day months.

2. METHOD OF PAYMENT. The Issuer will pay interasi the Notes (except defaulted interest) and Liapeid Damages, if any, to the
Persons who are registered Holders of Notes atltfse of business on the June 1 or December 1pneséding the Interest Payment Date,
even if such Notes are canceled after such rectelahd on or before such Interest Payment Datepexas provided in Section 2.12 of the
Indenture (as herein defined) with respect to defdunterest. The Notes will be payable as togpal, premium and Liquidated Damages, if
any, and interest at the office or agency of tlseds maintained for such purpose within the City State of New York, or, at the option of
the Issuer, payment of interest and Liquidated Ogewaif any, may be made by check mailed to thelétslat their addresses set forth in the
register of Holders, provided that all paymentgificipal, premium, if any, interest and Liquidatedmages, if any, with respect to Notes
Holders of which have given wire transfer instrans to the Issuer at least ten Business Days farittre applicable payment date will be
required to be made by wire transfer of immediagelgilable funds to the accounts specified by thilers thereof. Such payment shall be in
such coin or currency of the United States of Agees at the time of payment is legal tender fgnpnt of public and private debts.

3. PAYING AGENT AND REGISTRAR. Initially, HSBC BANKUSA, the Trustee under the Indenture, will acPaging Agent and
Registrar. The Issuer may change any Paying AgeRegistrar without notice to any Holder. The Issa@y wholly owned Subsidiary of
Cott Corporation, a Canada Corporation ("Cott")any Guarantor may act in any such capacity.

4. INDENTURE. The Issuer issued the Notes unddndanture dated as of December 21, 2001, as amemdrgbplemented from time to
time ("Indenture"), among the Issuer, the Guaranamd the Trustee. The terms of the Notes includset stated in the Indenture and those
made part of the Indenture by reference to thetTnaienture Act of 1939, as amended (15 U.S. Cadti@s 77aaa-77bbbb). The Notes are
subject to all such terms, and Holders are refawdbe Indenture and such Act for a statementiofigerms. To the extent any provision of
this Note conflicts with the express
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provisions of the Indenture, the provisions of tindenture shall govern and be controlling. The Na@ee obligations of the Issuer limited to
$500.0 million in aggregate principal amount.

The payment of principal of, and premium, if anggdanterest on, and other Obligations evidencedhsy/Notes is subordinated in right of
payment, to the extent and in the manner providdgtié Indenture, to the prior payment in full dfalesent and future Senior Debt (as def
in the Indenture) of the Issuer. Each Holder of thote, by accepting the same, (i) agrees to stmhigions, (ii) authorizes and directs the
Trustee on such Holder's behalf to take such aetsomay be necessary or appropriate to effectbateubordination as provided in the
Indenture and (iii) appoints the Trustee to actésrney-in-fact for any and all such purposes.

5. OPTIONAL REDEMPTION. (a) Except as set forthsirbparagraph

(b) of this Paragraph 5, the Notes will not be mdable at the Issuer's option prior to DecembeR@66. Thereafter, the Notes will be sub

to redemption at any time at the option of thedssin whole or in part, upon not less than 30more than 60 days' notice, at the redemption
prices (expressed as percentages of principal athseinforth below plus accrued and unpaid intesiest Liquidated Damages thereon, if &

to the applicable redemption date, if redeemecdhduttie twelve-month period beginning on Decembeoflte years indicated below:

YEAR REDEMPTION PRICE
104.00 0%
102.66 7%
101.33 3%
100.00 0%

(b) Notwithstanding the provisions of subparagréphof this Paragraph 5, at any time prior to Delseni5, 2004, the Issuer may on any one
or more occasions redeem up to 35% of the aggregaieipal amount of Notes issued under the Indenat a redemption price of 108% of
the principal amount thereof, plus accrued and uhipgerest and Liquidated Damages thereon, if &amyhe redemption date, with the net
cash proceeds of one or more Equity Offerings yisisuer or with the net cash proceeds of one oe fquity Offerings by Cott that are
contributed to the Issuer as common equity captalyided that at least 65% of the aggregate gral@mount of Notes originally issued
under the Indenture remains outstanding immediatfr each occurrence of such redemption; andiged\further that each such
redemption shall occur within 45 days of the ddtthe closing of such Equity Offering.

6. MANDATORY REDEMPTION. Except as set forth in pgraph 7 below, the Issuer shall not be requiradake mandatory redemption
sinking fund payments with respect to the Notes.

7. REPURCHASE AT OPTION OF HOLDER. (a) Upon theurtence of a Change of Control Triggering Everg, lgsuer shall be required
to make an offer (a "Change of Control Offer") épurchase all or any part (equal to $1,000 or sgml multiple thereof) of each Holder's
Notes at an offer price in cash equal to 101% efafigregate principal amount thereof plus accraddiapaid interest and Liquidat
Damages thereon, if any, to the date of purch&se"Ehange of Control Payment"). Within 10 dayofeing any Change of Control
Triggering Event, the Issuer will mail a noticeetach Holder describing the transaction or transastthat constituted the Change of Control
Triggering Event and offering to repurchase Notesha date specified in such notice (the "Changéaftrol Payment Date"), which date
shall be no earlier than 30 days and no later @@adays from the date such notice is mailed, puntsizcethe procedures required by the
Indenture and described in such notice.
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(b) If Cott or a Restricted Subsidiary consummai®g Asset Sale for which the aggregate amount oé&x Proceeds exceeds $15.0 million,
the Issuer shall be required to commence an ddfet'Asset Sale Offer") to all Holders of Notes améll holders of Pari Passu Notes purs
to Section 3.9 and Section 4.10 of the Indentuutghase the maximum principal amount of NotesRaud Passu Notes that may be
purchased out of the Excess Proceeds at an ofteriprcash in an amount equal to 100% of the grai@mount thereof plus accrued and
unpaid interest and Liquidated Damages thereamyif to the date of purchase, in accordance wétptbcedures set forth in the Indenture
and the agreements governing the Pari Passu Nateqplicable. To the extent that any Excess Pdscgenain after consummation of an
Asset Sale Offer, the Issuer may use such Excege&ds for any purpose not otherwise prohibitethbyindenture. If the aggregate princi
amount of Notes and Pari Passu Notes tenderecin/Asset Sale Offer surrendered by holders thereodéeds the amount of Excess
Proceeds, the Trustee shall select the Notes am®&ssu Notes to be purchased pro rata basede@aygtiregate principal amount of tendered
Notes and Pari Passu Notes. Holders of Notes thaha subject of an offer to purchase will receneAsset Sale Offer from the Issuer p

to any related purchase date and may elect to ke Notes purchased by completing the form edti@ption of Holder to Elect Purchase"
on the reverse of the Notes.

8. NOTICE OF REDEMPTION. Notice of redemption Wik mailed by the Trustee at least 30 days but moenhan 60 days before the
redemption date to each Holder whose Notes are tedeemed at its registered address. Notes imdeations larger than $1,000 may be
redeemed in part but only in whole multiples ofGRD, unless all of the Notes held by a Holder areet redeemed. On and after the
redemption date, interest ceases to accrue on NogEtions thereof called for redemption.

9. DENOMINATIONS, TRANSFER, EXCHANGE. The Notes areregistered form without coupons in denomination$1,000 and

integral multiples of $1,000. The transfer of Notesy be registered and Notes may be exchangedeisled in the Indenture. The Registrar
and the Trustee may require a Holder, among oltiegs, to furnish appropriate endorsements andfieadocuments and the Issuer may
require a Holder to pay any taxes and fees reqiiyddw or permitted by the Indenture. The Isswsachnot exchange or register the transfer
of any Note or portion of a Note selected for redéan, except for the unredeemed portion of anyeNming redeemed in part. Also, the
Issuer need not exchange or register the transtemoNotes for a period of 15 days before a silrcif Notes to be redeemed or during the
period between a record date and the next sucapéuierest Payment Date.

10. PERSONS DEEMED OWNERS. The registered Holdex ldbte may be treated as its owner for all purpose

11. AMENDMENT, SUPPLEMENT AND WAIVER. Subject to dain exceptions, the Indenture, the Guarante#issoNotes may be
amended or supplemented with the consent of thdé#elof at least a majority in principal amounthe then outstanding Notes voting as a
single class, and any existing default or compkawith any provision of the Indenture, the Guaraster the Notes may be waived with the
consent of the Holders of a majority in principai@unt of the then outstanding Notes voting as glsiclass. Without the consent of any
Holder of a Note, the Indenture, the Guarantegh@Notes may be amended or supplemented to cyramabiguity, defect or inconsistency,
to provide for uncertificated Notes in additionaioin place of certificated Notes, to provide fhe tassumption of the obligations of Cott, the
Issuer or any other Guarantor to Holders of theeSlat case of a merger or consolidation or saldl @fr substantially all of the assets of the
Issuer, Cott or any other Guarantor, to add aduifiguarantees with respect to the Notes, to makelaange that would provide any
additional rights or benefits to the Holders of Mgtes or that does not adversely affect the leghts under the Indenture of any such Hol
or to comply with the requirements of the Commisdioorder to effect or maintain the qualificatiohthe Indenture under the Trust Inden
Act.

12. DEFAULTS AND REMEDIES. An "Event of Default" oars if: (i) the Issuer defaults in the payment wlee of interest on, or
Liguidated Damages, if any, with respect to, theedo
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and such default continues for a period of 30 da&ther or not such payment is prohibited by ttevigions of Article X of the Indenture;

(i) the Issuer defaults in the payment when duprafcipal of or premium, if any, on the Notes, e or not such payment is prohibited by
the provisions of Article X of the Indenture; (ifDott or any of its Restricted Subsidiaries faittmply with any of the provisions of Sections
4.7, 4.15 or 5.1 of the Indenture;

(iv) Cott or any of its Restricted Subsidiaried far 30 days after written notice from the Trustaehe Holders of at least 25% in principal
amount of the then outstanding Notes to comply Withprovisions of Sections 3.9, 4.9 or 4.10 ofltidenture; (v) Cott or any of its
Restricted Subsidiaries fail to observe or perfamy other covenant, representation, warranty ceraigreement in the Indenture or the Notes
for 60 days after written notice to Cott by the Stee or the Holders of at least 25% in aggregateipal amount of the Notes then
outstanding; (vi) Cott or any of its Restricted Sidiaries defaults under any mortgage, indentuiasirument under which there may be
issued or by which there may be secured or evidkang Indebtedness for money borrowed by Cott gradrits Restricted Subsidiaries (or
the payment of which is guaranteed by Cott or drijgsdrestricted Subsidiaries), whether such Indébéss or Guarantee now exists, or is
created after the date of the Indenture, whichudefa) is caused by a failure to pay principabofpremium, if any, or interest on such
Indebtedness prior to the expiration of the graeréop provided in such Indebtedness on the daseicti default (a "Payment Default") or (b)
results in the acceleration of such Indebtedndss far its express maturity and, in each caseptireipal amount of any such Indebtedness,
together with the principal amount of any othertslrmdebtedness under which there has been a Payeéailt or the maturity of which has
been so accelerated, aggregates without duplic&fiér0 million or more at any one time; (vii) Cottany of its Restricted Subsidiaries fail to
pay final judgments aggregating at any one timexitess of $10.0 million which judgments are notipdischarged or stayed for a period of
60 days; (viii) certain events of bankruptcy ordlvency with respect to Cott, the Issuer or anthefr Restricted Subsidiaries; or (ix) except
as permitted by the Indenture, any Guarantee &ihedny judicial proceeding to be unenforceablawalid or ceases for any reason to be in
full force and effect or any Guarantor, or any Baracting on behalf of a Guarantor, denies or fiisad its obligations under its Guarantee. If
any Event of Default occurs and is continuing, Thestee or the Holders of at least 25% in princgrabunt of the then outstanding Notes
may declare all the Notes to be due and payablevittastanding the foregoing, in the case of an Ewdefault arising from certain events
of bankruptcy or insolvency, with respect to Ctitg Issuer or any Restricted Subsidiary, all ontliteg Notes shall be due and payable
without further action or notice. Holders may nofa¥ce the Indenture or the Notes except as providiéhe Indenture. Subject to certain
limitations, Holders of a majority in principal anmtt of the then outstanding Notes may in writingedi the Trustee in its exercise of any t
or power. The Trustee may withhold from Holdershaf Notes notice of any continuing Default or EveihDefault (except a Default or Eve

of Default relating to the payment of principalioterest or Liquidated Damages) if it determinest thithholding notice is in their interest. In
the case of any Event of Default occurring by reasfoany willful action (or inaction) taken (or niatken) by or on behalf of the Issuer with
the intention of avoiding payment of the premiuratttine Issuer would have had to pay if the Issuen had elected to redeem the Notes
pursuant to the optional redemption provisionsheflindenture, an equivalent premium shall also lecand be immediately due and payable
to the extent permitted by law upon the accelenadiothe Notes. If an Event of Default occurs ptmDecember 15, 2006 by reason of any
willful action (or inaction) taken (or not takeny br on behalf of the Issuer with the intentiorawbiding the prohibition on redemption of the
Notes prior to December 15, 2006, then the prenspatified in the Indenture shall also become imateti due and payable to the ext
permitted by law upon the acceleration of the Noté® Holders of a majority in aggregate princiaalount of the Notes then outstanding by
written notice to the Trustee may on behalf offedders of all of the Notes waive any existing Defar Event of Default and its
consequences under the Indenture except a corgiéfault or Event of Default in the payment ofkirgst on or Liquidated Damages, or the
principal of, the Notes. The Issuer is requiredétiver to the Trustee annually a statement reggrdompliance with the Indenture, and the
Issuer is required upon becoming aware of any DiefaEvent of Default, to deliver to the Trustestatement specifying such Default or
Event of Default.
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13. TRUSTEE DEALINGS WITH ISSUER. The Trustee, mindividual or any other capacity, may make logmsccept deposits from, and
perform services for the Issuer or its Affiliatasid may otherwise deal with the Issuer or any Guaraor its Affiliates, as if it were not the
Trustee.

14. NO RECOURSE AGAINST OTHERS. No director, officemployee, incorporator or stockholder of Cotther Issuer, as such, shall h.
any liability for any obligations of Cott or thesiser or any Guarantor under the Notes, the Guaswmtethe Indenture or for any claim based
on, in respect of, or by reason of, such obligaiontheir creation. Each Holder by accepting aeNwives and releases all such liability. The
waiver and release are part of the consideratiothibissuance of the Notes. Such waiver may nefffeetive to waive liabilities under the
federal securities laws and it is the view of tr@rnission that such a waiver is against publicgyoli

15. AUTHENTICATION. This Note shall not be valid tilrauthenticated by the manual signature of thesfge or an authenticating agent.

16. ABBREVIATIONS. Customary abbreviations may lsed in the name of a Holder or an assignee, sucfEa$ COM (= tenants in
common), TEN ENT (= tenants by the entireties)TEN (= joint tenants with right of survivorship andt as tenants in common), CUST (=
custodian), and U/G/M/A (= Uniform Gifts to Mino#Asct).

17. ADDITIONAL RIGHTS OF HOLDERS OF RESTRICTED GL@®B NOTES AND RESTRICTED DEFINITIVE NOTES. In additn to
the rights provided to Holders of Notes under tidehture, each Holder of Restricted Global NotesRestricted Definitive Notes shall have
all the rights of such Holder set forth in the Redgition Rights Agreement, dated as of Decembe2@Q1, among the Issuer, the Guarantors,
Lehman Brothers Inc. and the other initial purchaigthe "Registration Rights Agreement”).

18. CUSIP NUMBERS. Pursuant to a recommendatiomptgated by the Committee on Uniform Security ldfergtion Procedures, the
Issuer has caused CUSIP numbers to be printedeoNdtes and the Trustee may use CUSIP numberdigea®f redemption as a
convenience to Holders. No representation is made the accuracy of such numbers either as primettie Notes or as contained in any
notice of redemption and reliance may be placed onlthe other identification numbers placed thereo

19. GUARANTEES. This Note will be entitled to thertefits of certain Guarantees made for the beogfite Holders. Reference is hereby
made to the Indenture for a statement of the reisjeegghts, limitations of rights, duties and @dtions thereunder of the Guarantors, the
Trustee and the Holders. Any payment under the @ii@es is subordinated in right of payment, toetktent and in the manner provided in
the Indenture, to the prior payment in full of pdesent and future Senior Debt (as defined intkderture) of the applicable Guarantor.

The Issuer will furnish to any Holder upon writtexguest and without charge a copy of the Inderaudéor the Registration Rights
Agreement. Requests may be made to:

Cott Corporation

207 Queen's Quay West

Suite 340

Toronto, Ontario Canada M5J 1A7 Attention: Vicedtdent - Treasurer

20. COUNTERPARTS. This Note may be executed byasrmaore of the parties to this Note on any numlieieparate counterparts, and all
of said counterparts taken together shall be degmednstitute one and the same instrument.
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ASSIGNMENT FORM

To assign this Note, fill in the form below: (I) ewe) assign and transfer this Note to

(Insert assignee's soc. sec. or tax I.D. no.)

(Print or type assignee's name, address and zg) cod

and irrevocably appoint to transfer this Note omlooks of the Issuer. The agent may substitutthanto act for him.

Date:

Your signature:

(Sign exactly as your name appears on the face of
this Note)

Tax |dentification No.:

SIGNATURE GUARANTEE:

Signatures must be guaranteed by an "eligible gi@rénstitution" meeting the requirements of thegi®trar, which requirements include
membership or participation in the Security Trangfgent Medallion Program ("STAMP") or such othsighature guarantee program" as
may be determined by the Registrar in additiorotan substitution for, STAMP, all in accordancemwihe Securities Exchange Act of 1934,
as amended.
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OPTION OF HOLDER TO ELECT PURCHASE
If you want to elect to have this Note purchasedhaylssuer pursuant to Section 4.10 or 4.15 ofrtenture, check the box below:
[ ] Section 4.10 [ ] Section 4.15

If you want to elect to have only part of the Nptechased by the Issuer pursuant to Section 4.8&ction 4.15 of the Indenture, state the
amount you elect to have purchased: $

Date:

Your signature:

(Sign exactly as your name appears on the face of
this Note)

Tax ldentification No.:

SIGNATURE GUARANTEE:

Signatures must be guaranteed by an "eligible garanstitution" meeting the requirements of thegi®trar, which requirements include
membership or participation in the Security Trangfgent Medallion Program ("STAMP") or such othsighature guarantee program" as
may be determined by the Registrar in additiomtdn substitution for, STAMP, all in accordancetwihe Securities Exchange Act of 1934,
as amended.
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SCHEDULE OF EXCHANGES OF INTERESTS IN THE GLOBAL NO TE(1)

The following exchanges of a part of this Globaké\for an interest in another Global Note or f@efinitive Note, or exchanges of a part of
another Global Note or Definitive Note for an irgstrin this Global Note, have been made:

Principal
Amount of Amount Signature of
decreasein  Amount of of this Global  authorized
Principal increase Note officer
Amount in Principal following such of Trustee or
of this Global Amount of this decrease (or Note
Date of Exchange Note Global Note increase) Custodian

(1) This should be included only if the Note isuied in global form.
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EXHIBIT A-2
(Face of Regulation S Temporary Global Note)

THE RIGHTS ATTACHING TO THIS REGULATION S TEMPORARGLOBAL NOTE, AND THE CONDITIONS AND PROCEDURE
GOVERNING ITS EXCHANGE FOR CERTIFICATED NOTES, ARAS SPECIFIED IN THE INDENTURE (AS DEFINED HEREIN).
NEITHER THE HOLDER NOR THE BENEFICIAL OWNERS OF THIREGULATION S TEMPORARY GLOBAL NOTE SHALL Bl
ENTITLED TO RECEIVE PAYMENT OF INTEREST HEREON.

UNLESS AND UNTIL IT IS EXCHANGED IN WHOLE OR IN PAR FOR NOTES IN DEFINITIVE FORM, THIS NOTE MAY NOT B
TRANSFERRED EXCEPT AS A WHOLE BY THE DEPOSITARY TONOMINEE OF THE DEPOSITARY OR BY A NOMINEE OF
THE DEPOSITARY TO THE DEPOSITARY OR ANOTHER NOMINEGF THE DEPOSITARY OR BY THE DEPOSITARY OR ANY
SUCH NOMINEE TO A SUCCESSOR DEPOSITARY OR A NOMINEHE SUCH SUCCESSOR DEPOSITARY. UNLESS THIS
CERTIFICATE IS PRESENTED BY AN AUTHORIZED REPRESENTIVE OF THE DEPOSITORY TRUST COMPANY (55 WATER
STREET, NEW YORK, NEW YORK) ("DTC"), TO THE ISSUEBR ITS AGENT FOR REGISTRATION OF TRANSFER, EXCHANGE
OR PAYMENT, AND ANY CERTIFICATE ISSUED IS REGISTEREIN THE NAME OF CEDE & CO. OR SUCH OTHER NAME AS
MAY BE REQUESTED BY AN AUTHORIZED REPRESENTATIVE OBTC (AND ANY PAYMENT IS MADE TO CEDE & CO. OR
SUCH OTHER ENTITY AS MAY BE REQUESTED BY AN AUTHORIED REPRESENTATIVE OF DTC), ANY TRANSFER, PLEDGE
OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR ADY PERSON IS WRONGFUL INASMUCH AS THE
REGISTERED OWNER HEREOF, CEDE & CO., HAS AN INTERESEREIN.

THE NOTES EVIDENCED HEREBY HAVE NOT BEEN REGISTERBINDER THE SECURITIES ACT OF 1933 (THE "SECURITIES
ACT"), AND MAY NOT BE OFFERED, SOLD, PLEDGED OR OTHRWISE TRANSFERRED EXCEPT (A)(1) TO A PERSON WHOM
THE SELLER REASONABLY BELIEVES IS A QUALIFIED INSTTUTIONAL BUYER WITHIN THE MEANING OF RULE 144A
UNDER THE SECURITIES ACT PURCHASING FOR ITS OWN ACUNT OR THE ACCOUNT OF A QUALIFIED INSTITUTIONAL
BUYER IN A TRANSACTION MEETING THE REQUIREMENTS ORULE 144A, (2) IN AN OFFSHORE TRANSACTION MEETING
THE REQUIREMENTS OF RULE 903 OR RULE 904 OF REGUUAN S UNDER THE SECURITIES ACT, (3) TO AN
INSTITUTIONAL ACCREDITED INVESTOR IN A TRANSACTIONEXEMPT FROM THE REGISTRATION REQUIREMENTS OF
THE SECURITIES ACT, (4) PURSUANT TO AN EXEMPTION M REGISTRATION UNDER THE SECURITIES ACT PROVIDED
BY RULE 144 THEREUNDER (IF AVAILABLE) OR (4) PURSUNT TO AN EFFECTIVE REGISTRATION STATEMENT UNDER
THE SECURITIES ACT AND (B) IN ACCORDANCE WITH ALL RPLICABLE SECURITIES LAWS OF THE STATES OF THE
UNITED STATES AND OTHER JURISDICTIONS.
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CUSIP/CINS

8% SENIOR SUBORDINATED NOTES DUE 2011

COTT BEVERAGES INC.

promises to pay to CEDE & Co., as nominee of Thpd3#ary Trust Company or registered assigns, timeipal sum of

Dollars on December 15, 2011.
Interest Payment Dates: June 15 and December 15

Record Dates: June 1 and December 1

Dated:
COTT BEVERAGES INC.
BY:
Name:
Title:
BY:
Name:
Title:

This is one of the Global Notes referred to inwhtin-mentioned Indenture:

HSBC BANK USA,
as Trustee

By:
Authorized Officer
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(Back of Regulation S Temporary Global Note)
8% Senior Subordinated Notes due 2011
Capitalized terms used herein shall have the mgarassigned to them in the Indenture referred lmabenless otherwise indicated.

1. INTEREST. Cott Beverages Inc. (the "Issuer'(georgia corporation, promises to pay interest erpifincipal amount of this Note at 8%
per annum from December 21, 2001 until maturity simall pay the Liquidated Damages, if any, payghblsuant to Section 5 of the
Registration Rights Agreement referred to belowe Tsuer shall pay interest and Liquidated Damagiesy, semi-annually on June 15 and
December 15 of each year, or if any such day isri@dsiness Day, on the next succeeding Busineggdaah an "Interest Payment Date").
Interest on the Notes will accrue from the moserdédate to which interest has been paid or, ihterest has been paid, from the date of
issuance; provided that if there is no existingdddifin the payment of interest, and if this Nate@uthenticated between a record date referrec
to on the face hereof and the next succeedingdsit€ayment Date, interest shall accrue from seghsucceeding Interest Payment Date;
provided, further, that the first Interest Paymi@ate shall be June 15, 2002. The Issuer shallmtayeist (including post-petition interest in
any proceeding under any Bankruptcy Law) on ovemfueipal and premium, if any, from time to time demand at a rate that is 1% per
annum in excess of the rate then in effect; itlgte} interest (including pogdetition interest in any proceeding under any Baptay Law) ol
overdue installments of interest and Liquidated Bges, if any (without regard to any applicable graeriods) from time to time on demand
at the same rate to the extent lawful. Interedtlv@ilcomputed on the basis of a 360-day year of/en&-day months.

Until this Regulation S Temporary Global Note igleanged for one or more Regulation S Permanentabibtes, the Holder hereof shall
not be entitled to receive payments of interes¢der until so exchanged in full, this Regulatiomeénporary Global Note shall in all other
respects be entitled to the same benefits as bithiexs under the Indenture.

2. METHOD OF PAYMENT. The Issuer will pay interast the Notes (except defaulted interest) and Liapeid Damages, if any, to the
Persons who are registered Holders of Notes atltise of business on the June 1 or December lpnexéding the Interest Payment Date,
even if such Notes are canceled after such recatelahd on or before such Interest Payment Datepexas provided in Section 2.12 of the
Indenture (as herein defined) with respect to defdunterest. The Notes will be payable as togpal, premium and Liquidated Damages, if
any, and interest at the office or agency of tiseds maintained for such purpose within the City State of New York, or, at the option of
the Issuer, payment of interest and Liquidated Dpesaif any, may be made by check mailed to theléfslat their addresses set forth in the
register of Holders, and provided that all paymeftsrincipal, premium, if any, interest and Liqatdd Damages, if any, with respect to
Notes the Holders of which have given wire trangfstructions to the Issuer at least ten Businemgsprior to the applicable payment d

will be required to be made by wire transfer of ietiately available funds to the accounts specliiethe Holders thereof. Such payment
shall be in such coin or currency of the United&taf America as at the time of payment is legatier for payment of public and private
debts.

3. PAYING AGENT AND REGISTRAR. Initially, HSBC BANKUSA, the Trustee under the Indenture, will acPaging Agent and
Registrar. The Issuer may change any Paying AgeRegistrar without notice to any Holder. The Issa@y wholly owned Subsidiary of
Cott Corporation, a Canada Corporation ("Cott")any Guarantor may act in any such capacity.

4. INDENTURE. The Issuer issued the Notes unddndanture dated as of December 21, 2001, as amemdrgbplemented from time to
time ("Indenture™), among the Issuer, the Guaranamd the Trustee. The terms of the Notes includget stated in the Indenture and those
made
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part of the Indenture by reference to the Trusefridre Act of 1939, as amended (15 U.S. Code Sextidaaa-77bbbb). The Notes are
subject to all such terms, and Holders are refeade Indenture and such Act for a statementiofigerms. To the extent any provision of
this Note conflicts with the express provisiongha Indenture, the provisions of the Indenturelgi@lern and be controlling. The Notes are
obligations of the Issuer limited to $500.0 millionaggregate principal amount.

The payment of principal of, and premium, if anggdanterest on, and other Obligations evidencedh®/Notes is subordinated in right of
payment, to the extent and in the manner providdtié Indenture, to the prior payment in full dfalesent and future Senior Debt (as def
in the Indenture) of the Issuer. Each Holder of tote, by accepting the same, (i) agrees to stmlhigions, (ii) authorizes and directs the
Trustee on such Holder's behalf to take such aetiomay be necessary or appropriate to effecthatsubordination as provided in the
Indenture and (iii) appoints the Trustee to actisrney-in-fact for any and all such purposes.

5. OPTIONAL REDEMPTION. (a) Except as set forthsirbparagraph

(b) of this Paragraph 5, the Notes will not be sdable at the Issuer's option prior to DecembeR@66. Thereafter, the Notes will be sub

to redemption at any time at the option of the éssin whole or in part, upon not less than 30more than 60 days' notice, at the redemption
prices (expressed as percentages of principal athseinforth below plus accrued and unpaid intesest Liquidated Damages thereon, if ¢

to the applicable redemption date, if redeemecdhduttie twelve-month period beginning on Decembeoflte years indicated below:

YEAR REDEMPTION PRICE
2006 104.0 00%
2007 102.6 67%
2008 101.3 33%
2009 and thereafter.................. 100.0 00%

(b) Notwithstanding the provisions of subparagréphof this Paragraph 5, at any time prior to Delseni5, 2004, the Issuer may on any one
or more occasions redeem up to 35% of the aggregaieipal amount of Notes issued under the Indenat a redemption price of 108% of
the principal amount thereof, plus accrued and ighipéerest and Liquidated Damages thereon, if émyhe redemption date, with the net
cash proceeds of one or more Equity Offerings kylssuer or with the net cash proceeds of one oe iBquity Offerings by Cott that are
contributed to the Issuer as common equity captalyided that at least 65% of the aggregate gral@mount of Notes originally issued
under the Indenture remains outstanding immediatiéér each occurrence of such redemption; andigedvfurther that each such
redemption shall occur within 45 days of the ddtéhe closing of such Equity Offering.

6. MANDATORY REDEMPTION. Except as set forth in pgraph 7 below, the Issuer shall not be requiradake mandatory redemption
sinking fund payments with respect to the Notes.

7. REPURCHASE AT OPTION OF HOLDER. (a) Upon theurtence of a Change of Control Triggering Everg, lgsuer shall be required
to make an offer (a "Change of Control Offer") épurchase all or any part (equal to $1,000 or sgmal multiple thereof) of each Holder's
Notes at an offer price in cash equal to 101% efafgregate principal amount thereof plus accradduapaid interest and Liquidat
Damages thereon, if any, to the date of purch&se"@hange of Control Payment"). Within 10 days$ofeing any Change of Control
Triggering Event, the Issuer will mail a noticeetach Holder describing the transaction or transastthat constituted the Change of Control
Triggering Event and offering to repurchase Noteshe date specified in such notice (the "Changéasftrol Payment Date"), which date
shall be no earlier than 30 days and no later @fadays from the
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date such notice is mailed, pursuant to the praesdwequired by the Indenture and described in aothe.

(b) If Cott or a Restricted Subsidiary consummait®g Asset Sale for which the aggregate amount oé&xProceeds exceeds $15.0 million,
the Issuer shall be required to commence an ddfet'Asset Sale Offer") to all Holders of Notes améll holders of Pari Passu Notes purs
to Section 3.9 and Section 4.10 of the Indentuutechase the maximum principal amount of NotesRaud Passu Notes that may be
purchased out of the Excess Proceeds at an ofteriprcash in an amount equal to 100% of the fai@amount thereof plus accrued and
unpaid interest and Liquidated Damages thereamyif to the date of purchase, in accordance wétptbcedures set forth in the Indenture
and the agreements governing the Pari Passu Nategplicable. To the extent that any Excess Pdsaganain after consummation of an
Asset Sale Offer, the Issuer may use such Excese@ds for any purpose not otherwise prohibitethbyindenture. If the aggregate princi
amount of Notes and Pari Passu Notes tendereactin/Asset Sale Offer surrendered by holders thaeodéeds the amount of Excess
Proceeds, the Trustee shall select the Notes am®&ssu Notes to be purchased pro rata basece@aytregate principal amount of tendered
Notes and Pari Passu Notes. Holders of Notes thdha subject of an offer to purchase will recaimeAsset Sale Offer from the Issuer p

to any related purchase date and may elect to $umte Notes purchased by completing the form edti@ption of Holder to Elect Purchase"
on the reverse of the Notes.

8. NOTICE OF REDEMPTION. Notice of redemption vk mailed by the Trustee at least 30 days but woéhan 60 days before the
redemption date to each Holder whose Notes are tedeemed at its registered address. Notes imdeations larger than $1,000 may be
redeemed in part but only in whole multiples ofG0, unless all of the Notes held by a Holder arleet redeemed. On and after the
redemption date, interest ceases to accrue on Nogxtions thereof called for redemption.

9. DENOMINATIONS, TRANSFER, EXCHANGE. The Notes areregistered form without coupons in denominagiofn$1,000 and

integral multiples of $1,000. The transfer of Notesy be registered and Notes may be exchangedwasi@d in the Indenture. The Registrar
and the Trustee may require a Holder, among oltiegs, to furnish appropriate endorsements andfeadocuments and the Issuer may
require a Holder to pay any taxes and fees reqliyddw or permitted by the Indenture. The Issws¥cinot exchange or register the transfer
of any Note or portion of a Note selected for redéan, except for the unredeemed portion of anyeNiging redeemed in part. Also, the
Issuer need not exchange or register the trantBmoNotes for a period of 15 days before a silpaif Notes to be redeemed or during the
period between a record date and the next sucapétterest Payment Date.

This Regulation S Temporary Global Note is exchabigein whole or in part for one or more Global &bnly (i) on or after the termination
of the 40day restricted period (as defined in Regulatioar8) (ii) upon presentation of certificates (acconipa by an Opinion of Counsel,
applicable) required by Article 1l of the Indentutdpon exchange of this Regulation S Temporary @ldlmte for one or more Global Notes,
the Trustee shall cancel this Regulation S Temgd&wbal Note.

10. PERSONS DEEMED OWNERS. The registered Holdexr Wbte may be treated as its owner for all purpose

11. AMENDMENT, SUPPLEMENT AND WAIVER. Subject to tain exceptions, the Indenture, the Guarante¢seoNotes may be
amended or supplemented with the consent of thdd#elof at least a majority in principal amountha then outstanding Notes voting as a
single class, and any existing default or compkawih any provision of the Indenture, the Guaraster the Notes may be waived with the
consent of the Holders of a majority in principaia@unt of the then outstanding Notes voting as glsiolass. Without the consent of any
Holder of a Note, the Indenture, the GuarantegheNotes may be amended or supplemented to cyranabiguity, defect or inconsistency,
to provide for uncertificated Notes in additionaioin place of certificated Notes, to provide fbe tassumption of the
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obligations of Cott, the Issuer or any other Gutmato Holders of the Notes in case of a mergaramsolidation or sale of all or substantially
all of the assets of the Issuer, Cott or any ofhgarantor, to add additional guarantees with re¢gpebe Notes, to make any change that
would provide any additional rights or benefitglie Holders of the Notes or that does not adveédet the legal rights under the Indenture
of any such Holder, or to comply with the requirenseof the Commission in order to effect or maimthie qualification of the Indenture
under the Trust Indenture Act.

12. DEFAULTS AND REMEDIES. An "Event of Default" oars if: (i) the Issuer defaults in the payment whee of interest on, or
Liguidated Damages, if any, with respect to, theed@nd such default continues for a period of@@&dwhether or not such payment is
prohibited by the provisions of Article X of thedanture; (ii) the Issuer defaults in the paymeneémvtlue of principal of or premium, if any,
on the Notes, whether or not such payment is pitatitby the provisions of Article X of the Indengy(iii) Cott or any of its Restricted
Subsidiaries fail to comply with any of the prowiss of Sections 4.7, 4.15 or 5.1 of the Indent(ivg;Cott or any of its Restricted Subsidia
fail for 30 days after written notice from the Trers or the Holders of at least 25% in principal anmaf the then outstanding Notes to corr
with the provisions of Sections 3.9, 4.9 or 4.1@haf Indenture; (v) Cott or any of its RestrictadSidiaries fail to observe or perform any
other covenant, representation, warranty or othezeanent in the Indenture or the Notes for 60 @ditgs written notice to Cott by the Trustee
or the Holders of at least 25% in aggregate praidcimount of the Notes then outstanding; (vi) @otany of its Restricted Subsidiaries
defaults under any mortgage, indenture or instrumeder which there may be issued or by which thesg be secured or evidenced any
Indebtedness for money borrowed by Cott or anysoRestricted Subsidiaries (or the payment of wiggjuaranteed by Cott or any of its
Restricted Subsidiaries), whether such IndebtedmeSsiarantee now exists, or is created after #te of the Indenture, which default (a) is
caused by a failure to pay principal of or premiifmany, or interest on such Indebtedness pridhéoexpiration of the grace period provided
in such Indebtedness on the date of such defaliRggment Default") or (b) results in the accelierabf such Indebtedness prior to its exp
maturity and, in each case, the principal amoumtnyfsuch Indebtedness, together with the prin@paiunt of any other such Indebtedness
under which there has been a Payment Default anttarity of which has been so accelerated, agtgegeithout duplication $10.0 million
or more at any time; (vii) Cott or any of its Réstied Subsidiaries fail to pay final judgments aggating at any time in excess of $10.0
million which judgments are not paid, dischargedtayed for a period of 60 days; (viii) certain etgeof bankruptcy or insolvency with
respect to Cott, the Issuer or any of their RestiSubsidiaries; or (ix) except as permitted keyltidenture, any Guarantee is held in any
judicial proceeding to be unenforceable or invalidteases for any reason to be in full force afecebr any Guarantor, or any Person ac

on behalf of a Guarantor, denies or disaffirm®iigations under its Guarantee. If any Event ofdD# occurs and is continuing, the Trustee
or the Holders of at least 25% in principal amoafrthe then outstanding Notes may declare all th&eslto be due and payable.
Notwithstanding the foregoing, in the case of aeriwf Default arising from certain events of bargtcy or insolvency with respect to Cc
the Issuer or any Restricted Subsidiary, all onttitey Notes shall be due and payable without furdfation or notice. Holders may not
enforce the Indenture or the Notes except as peaviid the Indenture. Subject to certain limitatiddslders of a majority in principal amount
of the then outstanding Notes may in writing diréae Trustee in its exercise of any trust or powée Trustee may withhold from Holders of
the Notes notice of any continuing Default or EveihDefault (except a Default or Event of Defa@lating to the payment of principal or
interest or Liquidated Damages) if it determines thithholding notice is in their interest. In tbase of any Event of Default occurring by
reason of any willful action (or inaction) takerr ¢t taken) by or on behalf of the Issuer withititention of avoiding payment of the
premium that the Issuer would have had to payeflfisuer then had elected to redeem the Notesgnirguthe optional redemption
provisions of the Indenture, an equivalent premalnall also become and be immediately due and payatthe extent permitted by law upon
the acceleration of the Notes. If an Event of Difaccurs prior to December 15, 2006 by reasomgfwillful action (or inaction) taken (or
not taken) by or on behalf of the Issuer with thiention of avoiding the prohibition on redemptifrthe Notes prior to December 15, 2006,
then the premium specified in the Indenture sHath aecome immediately due and payable to the e&xten
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permitted by law upon the acceleration of the Noté® Holders of a majority in aggregate princigalount of the Notes then outstanding by
written notice to the Trustee may on behalf offedders of all of the Notes waive any existing Defar Event of Default and its
consequences under the Indenture except a corgiefault or Event of Default in the payment ofirgst on or Liquidated Damages, or the
principal of, the Notes. The Issuer is requiredétiver to the Trustee annually a statement reggrdompliance with the Indenture, and the
Issuer is required upon becoming aware of any DiefaEvent of Default, to deliver to the Trustestatement specifying such Default or
Event of Default.

13. TRUSTEE DEALINGS WITH ISSUER. The Trustee, mindividual or any other capacity, may make logmsccept deposits from, and
perform services for the Issuer or its Affiliatesay otherwise deal with the Issuer or its Affilistas if it were not the Trustee.

14. NO RECOURSE AGAINST OTHERS. No director, officemployee, incorporator or stockholder, of Cottie Issuer, as such, shall
have any liability for any obligations of Cott, thesuer or any Guarantor under the Notes, the Gtega or the Indenture or for any claim
based on, in respect of, or by reason of, suclyatidins or their creation. Each Holder by accepéiridpte waives and releases all such
liability. The waiver and release are part of tbagideration for the issuance of the Notes. Sudkievanay not be effective to waive liabiliti
under the federal securities laws and it is thenvaéthe Commission that such a waiver is againstip policy.

15. AUTHENTICATION. This Note shall not be valid tilrauthenticated by the manual signature of thesfge or an authenticating agent.

16. ABBREVIATIONS. Customary abbreviations may lsed in the name of a Holder or an assignee, sucfEa$ COM (= tenants in
common), TEN ENT (= tenants by the entireties)TEN (= joint tenants with right of survivorship andt as tenants in common), CUST (=
custodian), and U/G/M/A (= Uniform Gifts to Mino#At).

17. ADDITIONAL RIGHTS OF HOLDERS OF RESTRICTED GL@R NOTES AND RESTRICTED DEFINITIVE NOTES. In addith to
the rights provided to Holders of Notes under tidehture, each Holder of Restricted Global NotesRestricted Definitive Notes shall have
all the rights of such Holder set forth in the Redgition Rights Agreement, dated as of Decembe2@Q1, among the Issuer, the Guarantors,
Lehman Brothers Inc. and the other initial purcihegehe "Registration Rights Agreement”).

18. CUSIP NUMBERS. Pursuant to a recommendatiomptgated by the Committee on Uniform Security ldfésgtion Procedures, the
Issuer has caused CUSIP numbers to be printedeoNdtes and the Trustee may use CUSIP numberdigea®f redemption as a
convenience to Holders. No representation is made the accuracy of such numbers either as primettie Notes or as contained in any
notice of redemption and reliance may be placed onlthe other identification numbers placed thereo

19. GUARANTEES. This Note will be entitled to thertefits of certain Guarantees made for the beogfite Holders. Reference is hereby
made to the Indenture for a statement of the reisjeegghts, limitations of rights, duties and @dtions thereunder of the Guarantors, the
Trustee and the Holders. Any payment under the &i@es is subordinated in right of payment, toetktent and in the manner provided in
the Indenture, to the prior payment in full of pdesent and future Senior Debt (as defined intkderture) of the applicable Guarantor.

The Issuer will furnish to any Holder upon writtexguest and without charge a copy of the Inderaadéor the Registration Rights
Agreement. Requests may be made to:
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Cott Corporation

207 Queen's Quay West

Suite 340

Toronto, Ontario Canada M5J 1A7 Attention: Vicedtdent-Treasurer

20. COUNTERPARTS. This Note may be executed byasmaore of the parties to this Note on any nhumlieseparate counterparts, and all
of said counterparts taken together shall be degmednstitute one and the same instrument.
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ASSIGNMENT FORM

To assign this Note, fill in the form below: (I) ewe) assign and transfer this Note to

(Insert assignee's soc. sec. or tax I.D. no.)

(Print or type assignee's name, address and zg) cod

and irrevocably appoint to transfer this Note omlooks of the Issuer. The agent may substitutthanto act for him.

Date:

Your signature:

(Sign exactly as your name appears on the face of
this Note)

Tax |dentification No.:

SIGNATURE GUARANTEE:

Signatures must be guaranteed by an "eligible gi@rénstitution" meeting the requirements of thegi®trar, which requirements include
membership or participation in the Security Trangfgent Medallion Program ("STAMP") or such othsighature guarantee program" as

may be determined by the Registrar in additiorotan substitution for, STAMP, all in accordancemwihe Securities Exchange Act of 1934,
as amended.
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OPTION OF HOLDER TO ELECT PURCHASE
If you want to elect to have this Note purchasedhaylssuer pursuant to Section 4.10 or 4.15 ofrtenture, check the box below:
[ ] Section 4.10 [ ] Section 4.15

If you want to elect to have only part of the Nptechased by the Issuer pursuant to Section 4.8&ction 4.15 of the Indenture, state the
amount you elect to have purchased: $

Date:

Your signature:

(Sign exactly as your name appears on the face of
this Note)

Tax ldentification No.:

SIGNATURE GUARANTEE:

Signatures must be guaranteed by an "eligible garanstitution" meeting the requirements of thegi®trar, which requirements include
membership or participation in the Security Trangfgent Medallion Program ("STAMP") or such othsighature guarantee program" as
may be determined by the Registrar in additiomtdn substitution for, STAMP, all in accordancetwihe Securities Exchange Act of 1934,
as amended.
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SCHEDULE OF EXCHANGES OF REGULATION S TEMPORARY GLO BAL NOTE

The following exchanges of a part of this Regulat® Temporary Global Note for an interest in anoti@bal Note, or of other Restricted
Global Notes for an interest in this Regulationeé®nporary Global Note, have been made:

Principal Amount

Amount of Amount of of this Global

decrease in increase Note Signature of
Principal Amount in Principal following such authorized officer
of this Global Amount of thi s decrease (or of Trustee or Note

Date of Exchange Note Global Note increase) Custodian
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EXHIBIT B
FORM OF CERTIFICATE OF TRANSFER

Cott Beverages Inc.

5405 Cypress Center Drive
Suite 100

Tampa, Florida 33607

HSBC Bank USA
452 Fifth Avenue
New York, NY 1001¢
Attn: Issuer Services

Re: 8% Senior Subordinated Notes due 2011

Reference is hereby made to the Indenture, datetibecember 21, 2001 (the "Indenture”), among Beiterages Inc. (the "Issuer"”), the
Guarantors, and HSBC Bank USA, as trustee. Capitdlierms used but not defined herein shall havendanings given to them in the
Indenture.

(the "Transferor") owns andgsep to transfer the Note[s] or interest in suctefépspecified in Annex A hereto,
the principal amount of $ in such Note[s] deirsts (the "Transfer"), to (the "Trans#Bxeas further specified in Annex A
hereto. In connection with the Transfer, the Trarmfhereby certifies that:

[CHECK ALL THAT APPLY]

1. [] CHECK IF TRANSFEREE WILL TAKE DELIVERY OF MENEFICIAL INTEREST IN THE 144A GLOBAL NOTE OR A
DEFINITIVE NOTE PURSUANT TO RULE 144A. The Transferbeing effected pursuant to and in accordante Rule 144A under the
United States Securities Act of 1933, as amended"@ecurities Act"), and, accordingly, the Tranafdereby further certifies that the
beneficial interest or Definitive Note is beingrisferred to a Person that the Transferor reasotabigved and believes is purchasing the
beneficial interest or Definitive Note for its owaacount, or for one or more accounts with respgeathich such Person exercises sole
investment discretion, and such Person and eathamoount is a "qualified institutional buyer" witlthe meaning of Rule 144Ain a
transaction meeting the requirements of Rule 14déd\such Transfer is in compliance with any applieddue sky securities laws of any st
of the United States. Upon consummation of the @sed Transfer in accordance with the terms ofrtderiture, the transferred beneficial
interest or Definitive Note will be subject to thestrictions on transfer enumerated in the PriPdéeement Legend printed on the 144A
Global Note and/or the Definitive Note and in theénture and the Securities Act.

2.[] CHECK IF TRANSFEREE WILL TAKE DELIVERY OF BENEFICIAL INTEREST IN THE TEMPORARY REGULATION S
GLOBAL NOTE, THE REGULATION S GLOBAL NOTE OR A DENITIVE NOTE PURSUANT TO REGULATION S. The Transfer
being effected pursuant to and in accordance witle R03 or Rule 904 under the Securities Act andpalingly, the Transferor hereby
further certifies that (i) the Transfer is not kgpimade to a person in the United States and ¢kleaime the buy order was originated, the
Transferee was outside the United States or suahsteror and any Person acting on its behalf reddptelieved and believes that the
Transferee was outside the United States or (yrémsaction was executed in, on or through thiéitias of a designated offshore securities
market and neither such Transferor nor any Perstimgaon its behalf knows that the transaction pesrranged with a buyer in the United
States, (ii) no directed
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selling efforts have been made in contraventiothefrequirements of Rule 903(b) or Rule 904(b) efjilation S under the Securities Act,
(iii) the transaction is not part of a plan or stigeto evade the registration requirements of tloen®ees Act and (iv) if the proposed transfe
being made prior to the expiration of the Restdd®eriod, the transfer is not being made to a BeBson or for the account or benefit of a
U.S. Person (other than an Initial Purchaser). Upmrsummation of the proposed transfer in accomlaith the terms of the Indenture, the
transferred beneficial interest or Definitive Net#l be subject to the restrictions on Transfer mevated in the Private Placement Legend
printed on the Regulation S Global Note, the TerapoRegulation S Global Note and/or the DefinitNete and in the Indenture and the
Securities Act.

3.[] CHECK AND COMPLETE IF TRANSFEREE WILL TAKE BLIVERY OF A BENEFICIAL INTEREST IN THE IAI GLOBAL

NOTE OR A DEFINITIVE NOTE PURSUANT TO ANY PROVISIO®F THE SECURITIES ACT OTHER THAN RULE 144A C
REGULATION S. The Transfer is being effected in @ignce with the transfer restrictions applicalddéneficial interests in Restricted
Global Notes and Restricted Definitive Notes andspant to and in accordance with the Securitiesafdtany applicable blue sky securities
laws of any state of the United States, and acnglgithe Transferor hereby further certifies thatgck one):

(@) [ ] such Transfer is being effected pursuargrtd in accordance with Rule 144 under the Seesrict;
or

(b) [ ] such Transfer is being effected to the &sur a subsidiary thereof;

or

(c) [ ] such Transfer is being effected pursuardrieffective registration statement under the @@esiAct and in compliance with the
prospectus delivery requirements of the SecurAes

or

(d) [ 1 such Transfer is being effected to an kugibnal Accredited Investor and pursuant to amgon from the registration requirements
the Securities Act other than Rule 144A, Rule 14Rwale 904, and the Transferor hereby further fiestihat it has not engaged in any ger
solicitation within the meaning of Regulation D @ndhe Securities Act and the Transfer complies wie transfer restrictions applicable to
beneficial interests in a Restricted Global Not®estricted Definitive Notes and the requiremefithe exemption claimed, which
certification is supported by ( 1) a certificateeented by the Transferee and (2) if such Transfar iespect of a principal amount of Notes at
the time of transfer of less than $250,000, an ©@pinf Counsel provided by the Transferor or thariBferee (a copy of which the Transferor
has attached to this certification), to the eftbet such Transfer is in compliance with the SdagiAct. Upon consummation of the proposed
transfer in accordance with the terms of the Indentthe transferred beneficial interest or DeifieitNote will be subject to the restrictions on
transfer enumerated in the Private Placement Legeanted on the IAlI Global Note and/or the DefinéiNotes and in the Indenture and the
Securities Act.
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4. [] CHECK IF TRANSFEREE WILL TAKE DELIVERY OF AENEFICIAL INTEREST IN AN UNRESTRICTED GLOBAL NOTEOR
OF AN UNRESTRICTED DEFINITIVE NOTE.

(&) [] CHECK IF TRANSFER IS PURSUANT TO RULE 14@). The Transfer is being effected pursuant to @mnalccordance with Rule 144
under the Securities Act and in compliance withttaasfer restrictions contained in the Indenture any applicable blue sky securities laws
of any state of the United States and (ii) theriggins on transfer contained in the Indenture tedPrivate Placement Legend are not
required in order to maintain compliance with tlee&ities Act. Upon consummation of the proposezh$fer in accordance with the term
the Indenture, the transferred beneficial inteoeddefinitive Note will no longer be subject to thestrictions on transfer enumerated in the
Private Placement Legend printed on the RestriGlethal Notes, on Restricted Definitive Notes anthi@ Indenture.

(b) [] CHECK IF TRANSFER IS PURSUANT TO REGULATIOR. (i) The Transfer is being effected pursuarartd in accordance with
Rule 903 or Rule 904 under the Securities Act ancbmpliance with the transfer restrictions corgdiin the Indenture and any applicable
blue sky securities laws of any state of the Un8éates and (ii) the restrictions on transfer cioethin the Indenture and the Private
Placement Legend are not required in order to mairompliance with the Securities Act. Upon conswation of the proposed Transfer in
accordance with the terms of the Indenture, thesfeared beneficial interest or Definitive Note lwib longer be subject to the restrictions on
transfer enumerated in the Private Placement Legented on the Restricted Global Notes, on Reswi®efinitive Notes and in the
Indenture.

(¢) [] CHECK IF TRANSFER IS PURSUANT TO OTHER EXBMION. (i) The Transfer is being effected pursuarand in compliance
with an exemption from the registration requirensesftthe Securities Act other than Rule 144, R@#& 6r Rule 904 and in compliance with
the transfer restrictions contained in the Indemtumd any applicable blue sky securities laws gf3tate of the United States and (ii) the
restrictions on transfer contained in the Indenture the Private Placement Legend are not reqirirectier to maintain compliance with the
Securities Act. Upon consummation of the proposexh3fer in accordance with the terms of the Indentine transferred beneficial interest
or Definitive Note will not be subject to the rastions on transfer enumerated in the Private Phace Legend printed on the Restricted
Global Notes or Restricted Definitive Notes andhiea Indenture.

This certificate and the statements contained henes made for your benefit and the benefit ofisiseer.

[Insert Name of Transferor]



ANNEX A TO CERTIFICATE OF TRANSFER
1. The Transferor owns and proposes to transfefotlmving:
[CHECK ONE OF (a) OR (b)]
(@) [ ] a beneficial interest in the:
() [ ] 144A Global Note (CUSIP __ ), or
(i) [ ] Regulation S Global Note (CUSIP ), or
(i) [ 1 1Al Global Note (CUSIP __ ); or
(b) [ ] a Restricted Definitive Note.
2. After the Transfer the Transferee will hold:
[CHECK ONE]
(@) [] a beneficial interest in the:
() [ ] 144A Global Note (CUSIP ), or
(i) [ ] Regulation S Global Note (CUSIP ), or
(i) [ 1 a IAl Global Note (CUSIP __ ), or
(iv) [ ] Unrestricted Global Note (CUSIP __ ); or
(b) [ ] a Restricted Definitive Note; or
(c) [ 1 an Unrestricted Definitive Note,

in accordance with the terms of the Indenture.



EXHIBIT C
FORM OF CERTIFICATE OF EXCHANGE

Cott Beverages Inc.

5405 Cypress Center Drive
Suite 100

Tampa, Florida 33607

HSBC BANK USA
452 Fifth Avenue
New York, NY 1001¢
Attn: Issuer Services

Re: 8% Senior Subordinated Notes due 2011

(CUSIP )

Reference is hereby made to the Indenture, datefiscember 21, 2001 (the "Indenture"), among Betterages Inc. (the "Issuer"), the
Guarantors, and HSBC BANK USA, as trustee. Capialiterms used but not defined herein shall hazendanings given to them in the
Indenture.

(the "Owner") owns and proposegdhange the Note[s] or interest in such NotgjsEtied herein, in the princip
amount of $ in such Note[s] or interests (Edechange"). In connection with the Exchange,@vener hereby certifies that:

1. EXCHANGE OF RESTRICTED DEFINITIVE NOTES OR BENEHAL INTERESTS IN A RESTRICTED GLOBAL NOTE FOR
UNRESTRICTED DEFINITIVE NOTES OR BENEFICIAL INTERES IN AN UNRESTRICTED GLOBAL NOTE

(@) [] CHECK IF EXCHANGE IS FROM BENEFICIAL INTERET IN A RESTRICTED GLOBAL NOTE TO BENEFICIAL INTERET
IN AN UNRESTRICTED GLOBAL NOTE. In connection witthe Exchange of the Owner's beneficial interest iRestricted Global Note f
a beneficial interest in an Unrestricted Globaldiot an equal principal amount, the Owner herebijfies (i) the beneficial interest is being
acquired for the Owner's own account without trangii) such Exchange has been effected in compdiavith the transfer restrictions
applicable to the Global Notes and pursuant toiaradcordance with the United States SecuritiesoAd933, as amended (the "Securities
Act"), (iii) the restrictions on transfer containedthe Indenture and the Private Placement Legeadhot required in order to maintain
compliance with the Securities Act and (iv) the dférial interest in an Unrestricted Global Notdeng acquired in compliance with any
applicable blue sky securities laws of any statdefUnited States.

(b) [] CHECK IF EXCHANGE IS FROM BENEFICIAL INTERET IN A RESTRICTED GLOBAL NOTE TO UNRESTRICTED
DEFINITIVE NOTE. In connection with the Exchangetb& Owner's beneficial interest in a Restrictedb@l Note for an Unrestricted
Definitive Note, the Owner hereby certifies (i) thefinitive Note is being acquired for the Ownengn account without transfer, (ii) such
Exchange has been effected in compliance withrétrester restrictions applicable to the Restrictéob@l Notes and pursuant to and in
accordance with the Securities Act, (iii) the resiibns on transfer contained in the Indenture tuedPrivate Placement Legend are not
required in order to maintain compliance with tlee&ities Act and (iv) the Definitive Note is beiagquired in compliance with any
applicable blue sky securities laws of any statdefUnited States.
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(c) [] CHECK IF EXCHANGE IS FROM RESTRICTED DEFINIVE NOTE TO BENEFICIAL INTEREST IN AN UNRESTRICTED
GLOBAL NOTE. In connection with the Owner's Exchargf a Restricted Definitive Note for a benefidigkrest in an Unrestricted Global
Note, the Owner hereby certifies (i) the benefigiédrest is being acquired for the Owner's owroaat without transfer, (ii) such Exchan

has been effected in compliance with the trangfstrictions applicable to Restricted Definitive Beotand pursuant to and in accordance with
the Securities Act, (iii) the restrictions on tréerscontained in the Indenture and the Privatedftent Legend are not required in order to
maintain compliance with the Securities Act and {he beneficial interest is being acquired in cbamze with any applicable blue sky
securities laws of any state of the United States.

(d) [1 CHECK IF EXCHANGE IS FROM RESTRICTED DEFINIVE NOTE TO UNRESTRICTED DEFINITIVE NOTE. In conogon
with the Owner's Exchange of a Restricted DefipitNote for an Unrestricted Definitive Note, the Gawvhereby certifies (i) the Unrestricted
Definitive Note is being acquired for the Ownewrgnoaccount without transfer, (ii) such Exchange besn effected in compliance with the
transfer restrictions applicable to Restricted Digifie Notes and pursuant to and in accordance thSecurities Act, (iii) the restrictions on
transfer contained in the Indenture and the PrilPédeement Legend are not required in order to taimmompliance with the Securities Act
and (iv) the Unrestricted Definitive Note is beiagquired in compliance with any applicable blue s&gurities laws of any state of the Un|
States.

2. EXCHANGE OF RESTRICTED DEFINITIVE NOTES OR BENEHRAL INTERESTS IN RESTRICTED GLOBAL NOTES FOR
RESTRICTED DEFINITIVE NOTES OR BENEFICIAL INTERESTISI RESTRICTED GLOBAL NOTES

(@) [] CHECK IF EXCHANGE IS FROM BENEFICIAL INTERET IN A RESTRICTED GLOBAL NOTE TO RESTRICTED DEFINIVE
NOTE. In connection with the Exchange of the Owsbeneficial interest in a Restricted Global Nateda Restricted Definitive Note with ¢
equal principal amount, the Owner hereby certified the Restricted Definitive Note is being acgdifor the Owner's own account without
transfer. Upon consummation of the proposed Exob@mgccordance with the terms of the Indenture Rbstricted Definitive Note issued
will continue to be subject to the restrictionstransfer enumerated in the Private Placement Leganted on the Restricted Definitive Note
and in the Indenture and the Securities Act.

(b) [1 CHECK IF EXCHANGE IS FROM RESTRICTED DEFINIVE NOTE TO BENEFICIAL INTEREST IN A RESTRICTED

GLOBAL NOTE. In connection with the Exchange of he/ner's Restricted Definitive Note for a benefiaierest in the

[CHECK ONE] [ ] 144A Global Note, [ ] RegulationGlobal Note, [ ] IAl Global Note with an equal pcipal amount, the Owner hereby
certifies (i) the beneficial interest is being aicgd for the Owner's own account without transfed &éi) such Exchange has been effected in
compliance with the transfer restrictions applieatol the Restricted Global Notes and pursuant doimaccordance with the Securities Act,
and in compliance with any applicable blue sky si¢ies laws of any state of the United States. Upamsummation of the proposed
Exchange in accordance with the terms of the Indenthe beneficial interest issued will be subfedhe restrictions on transfer enumerated
in the Private Placement Legend printed on theveglieRestricted Global Note and in the Indenture the Securities Act.
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This certificate and the statements contained heme made for your benefit and the benefit ofisiseer.

[Insert Name of Owner]
By:
Name:
Title:

Dated: ,



EXHIBIT D
FORM OF SUPPLEMENTAL INDENTURE
TO BE DELIVERED BY SUBSEQUENT GUARANTORS

SUPPLEMENTAL INDENTURE (this "Supplemental Indergliy, dated as of , among (the
"Guaranteeing Subsidiary"), a subsidiary of Cottgoeation (or its permitted successor), a Canadaporation ("Cott"), Cot Beverages Inc.,
as Issuer, the other Guarantors (as defined imttenture referred to herein) and HSBC BANK USAfrastee under the indenture referre
below (the "Trustee").

WITNESSETH

WHEREAS, the Issuer has heretofore executed ardeded to the Trustee an indenture (the "Indendudgted as of December 21, 2001
providing for the issuance of an aggregate prin@psount of up to $500.0 million of 8% Senior Sutioated Notes due 2011 (the "Notes");

WHEREAS, the Indenture provides that under certaitumstances the Guaranteeing Subsidiary of @ait execute and deliver to the
Trustee a supplemental indenture pursuant to whielGuaranteeing Subsidiary shall unconditionallgrgntee all of the Issuer's Obligations
under the Notes and the Indenture on the termganditions set forth herein; and

WHEREAS, pursuant to Section 9.1 of the Indenttire, Trustee is authorized to execute and deliierSbpplemental Indenture.

NOW THEREFORE, in consideration of the foregoing éor other good and valuable consideration, ticeipg of which is hereb
acknowledged, the Guaranteeing Subsidiary and thstde mutually covenant and agree for the equditaable benefit of the Holders of t
Notes as follows

1. CAPITALIZED TERMS. Capitalized terms used hergiithout definition shall have the meanings assibttethem in the Indenture.

2. INDENTURE PROVISION PURSUANT TO WHICH GUARANTEE GIVEN. This Supplemental Indenture is being exed and
delivered pursuant to Section 4.17 or 11.5 of tigehture.

3. AGREEMENT TO GUARANTEE. The Guaranteeing Sulaigihereby agrees as follows:

(a) Along with all Guarantors named in the Indeatuo jointly and severally Guarantee to each Hotde Note authenticated by the Trustee
and to the Trustee and its successors and ashigithé principal of, premium, if any, and interastl Liquidated Damages, if any, on the
Notes will be promptly paid in full when due, sutfjéo any applicable grace period, whether at nitttusy acceleration or otherwise, a
interest on the overdue principal and interestgnaverdue interest on the Notes, if any, andthiéoobligations of the Issuer to the Holders
or the Trustee under the Indenture or under thed\will be promptly paid in full or performed, &l accordance with the terms hereof and
thereof, subject, however, to the limitations settf in Section 11.3 of the Indenture.

(b) The obligations hereunder shall be unconditian@spective of the validity, regularity or eméeability of the Notes or the Indenture, the
absence of any
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action to enforce the same, any waiver or consgaly Holder of the Notes with respect to any pmris hereof or thereof, the recovery of
any judgment against the Issuer, any action toreafthe same or any other circumstance which natifgrwise constitute a legal or equita
discharge or defense of a Guarantor.

(c) The Guaranteeing Subsidiary hereby waiveggeiilce, presentment, demand of payment, filingaifred with a court in the event of
insolvency or bankruptcy of the Issuer, any rightdquire a proceeding first against the Issuetgst, notice and all demands whatsoever.

(d) This Guarantee shall not be discharged excgepbmplete performance of the obligations containettie Notes and the Indenture.

(e) If any Holder or the Trustee is required by aourt or otherwise to return to the Issuer or @&uwarantor, or any custodian, trustee,
liquidator or other similar official acting in relan to the Issuer or any Guarantor, any amourd pgithe Issuer or any Guarantor to the
Trustee or such Holder, this Guarantee, to thenéxiteretofore discharged, shall be reinstatedlifdrce and effect.

(f) The Guaranteeing Subsidiary agrees that arigncdgainst the Issuer that arises from the paynpemfprmance or enforcement of the
Guaranteeing Subsidiary's obligations under thiar@utee or the Indenture, including, without lirtida, any right of subrogation, shall be
subject and subordinate to, and no payment withe@go any such claim of the Guaranteeing Subsidiaall be made before, the paymer
full in cash of all outstanding Notes in accordandth the provisions provided therefor in the Intige.

(9) As between the Guarantors, on the one handirenkolders and the Trustee, on the other hajdhéxmaturity of the obligations
guaranteed hereby may be accelerated as providedidgte VI of the Indenture for the purposes oftlBuarantee, notwithstanding any stay,
injunction or other prohibition preventing such @ecation in respect of the obligations guarantesreby, and (y) in the event of any
acceleration of such obligations as provided irichetVI of the Indenture, such obligations (whetbenot due and payable) shall forthwith
become due and payable by each Guarantor for tip@ge of this Guarantee.

(h) The Guarantors agree, inter se, that in thatemsy payment or distribution is made by any Gotma(a "Funding Guarantor") under the
Guarantees, such Funding Guarantor shall be ehtila contribution from all other Guarantors ipra rata amount, based on the net ass:
each Guarantor (including the Funding Guarant@jeminined in accordance with GAAP, subject to $ectil.3 of the Indenture, for all
payments, damages and expenses incurred by sudmBuBuarantor in discharging the Issuer's oblagetiwith respect to the Notes or any
other Guarantor's obligations under the Guaranteethe case may be.

(i) The obligations of the Guaranteeing Subsidiamger this Guarantee shall be limited to the exdenforth in Section 11.3 of the Indenture.

D-2



(j) This Guarantee inures to the benefit of anenforceable by the Trustee, the Holders and theicessors, transferees and assigns.

4. EXECUTION AND DELIVERY. Each Guaranteeing Subarg agrees that the Guarantees shall remain lificiide and effect
notwithstanding any failure to endorse on each Matetation of any such Guarantees.

5. MERGER, CONSOLIDATION, OR SALE OR LEASE OF ASS&TThe Guaranteeing Subsidiary shall not sell bemtise dispose of all
or substantially all of its assets to, or consd&daith or merge with or into another Person (othan the Issuer or another Guarantor) except
in accordance with Section 5.1(b) of the Indentlifes Guarantee will be released in accordance S&ittion 5.1(b) of the Indenture.

6. SUBORDINATION OF GUARANTEE. The Guaranteeing Sigliary agrees that the Indebtedness evidenceli®yuarantee is
subordinated in right of payment, to the extent anithe manner provided in Article XlI of the Indere, to the prior payment in full, in cash
or Cash Equivalents, of all Senior Debt (whethdstanding on the date of the Indenture or thereaf@ated, incurred, assumed or
guaranteed), and that the subordination is fobtreefit of the holders of Senior Debt.

7. NO RECOURSE AGAINST OTHERS. No director, officemployee, incorporator or stockholder of the @utgeing Subsidiary, as such,
shall have any liability for any obligations of tissuer, Cott or any Guaranteeing Subsidiary utigeNotes, any Guarantees, the Indentul
this Supplemental Indenture or for any claim bas®dn respect of, or by reason of, such obligationtheir creation. Each Holder of the
Notes by accepting a Note waives and releasesdil I&ability. The waiver and release are parthef tonsideration for issuance of the No
Such waiver may not be effective to waive liab#iitiunder the federal securities laws and it i of the Commission that such a waive
against public policy.

8. FEES AND EXPENSES. The Guaranteeing Subsidiarglly agrees to pay any and all expenses (includaspnable counsel fees and
expenses) incurred by the Trustee or the Holdeesfarcing any rights under the Guarantees.

9. THIS SUPPLEMENTAL INDENTURE SHALL BE GOVERNED BXAND CONSTRUED IN ACCORDANCE WITH THE LAWS OF
THE STATE OF NEW YORK.

10. COUNTERPARTS. The parties may sign any numbeppies of this Supplemental Indenture. Each sigrapy shall be an original, but
all of them together represent the same agreement.

11. EFFECT OF HEADINGS. The Section headings hesegnfor convenience only and shall not affectdtwestruction hereof.

12. THE TRUSTEE. The Trustee shall not be respdmsibany manner whatsoever for or in respect efvlidity or sufficiency of this
Supplemental Indenture or for or in respect ofrégétals contained herein, all of which recitale arade solely by the Guaranteeing
Subsidiary and the Issuer.
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IN WITNESS WHEREOF, the parties hereto have catisisdSupplemental Indenture to be duly executedadiested, all as of the date first
above written.

[Guaranteeing S ubsidiary]

HSBC BANK USA, as Trustee

Title:
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Exhibit 4.4
REGISTRATION RIGHTS AGREEMENT
Dated as of December 21, 2001
Among
COTT BEVERAGES INC.
COTT CORPORATION
COTT HOLDINGS INC.
COTT USA CORP.
COTT VENDING INC.
INTERIM BCB, LLC
CONCORD HOLDING GP INC.
CONCORD HOLDING LP INC.
CONCORD BEVERAGE LP
and
LEHMAN BROTHERS INC.
BMO NESBITT BURNS CORP.
CIBC WORLD MARKETS CORP.

as Initial Purchasers
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This Registration Rights Agreement (this "Agreemieist made and entered into as of December 21, B§Gind among Cott Beverages Inc.,
a Georgia corporation (the "Company"), Cott Corgiora a Canada corporation, Cott Holdings Inc.,edaivare corporation and a Nova Sc
corporation ("CHI"), Cott USA Corp., a Georgia corgtion ("CUC"), Cott Vending Inc., a Delaware corgtion ("CVI"), Interim BCB, LLC

a Delaware limited liability company ("Interim"),0@cord Holding GP Inc., a Delaware corporation (&% Concord Holding LP Inc., a
Delaware corporation ("CHL"), and Concord Bevertafe a Delaware limited partnership ("CB" and, téggtwith Cott, CHI, CUC, CVI,
Interim, CHG, CHL and CB, the "Guarantors," andheac"Guarantor"), and Lehman Brothers Inc., BMGIh# Burns Corp. and CIBC
World Markets Corp. (the "Initial Purchasers").

This Agreement is entered into in connection whith Purchase Agreement, dated December 18, 20@hddsmong the Company, the
Guarantors and the Initial Purchasers (the "Pueiggeement"), which provides for the sale by tleenpany to the Initial Purchasers of
$275,000,000 aggregate principal amount of the Gmyip 8% Senior Subordinated Notes due 2011 (tlo¢e'dN). The Notes will be
guaranteed on a senior subordinated basis by geas(the "Guarantees") issued by the GuarantbesNbtes and the Guarantees are
collectively referred to herein as the "Securitiés.order to induce the Initial Purchasers to eirito the Purchase Agreement, the Company
and the Guarantors have agreed to provide thetraiiis rights set forth in this Agreement for thenefit of the Initial Purchasers and their
direct and indirect transferees and assigns. Theugion and delivery of this Agreement is a cowditio the Initial Purchasers' obligations to
purchase the Securities under the Purchase Agreée@eaitalized terms used but not specifically bedi herein have the respective meanings
ascribed thereto in the Purchase Agreement.

The parties hereby agree as follows:

1. Definitions. As used in this Agreement, thedualing capitalized terms shall have the followingamiegs:
Blackout Period: As defined in Section 5(a) hereof.

Broker-Dealer: Any broker or dealer registered uritle Exchange Act.

Closing Date: The date on which the Securities vgeid.

Commission: The United States Securities and Exgga&@ommission.

Consummate: A registered Exchange Offer shall leengel "Consummated" for purposes of this Agreempai the occurrence of (i) the
filing and effectiveness under the Securities Adhe Exchange Offer Registration Statement reggitinthe New Securities to be issued in
Exchange Offer, (ii) the maintenance of such Regfisin Statement continuously effective and thepkeg of the Exchange Offer open for a
period not less than the minimum period requirespant to Section 3(b) hereof and (iii) the dejvby the Company of the New Securities
in the same aggregate principal amount as the ggtgrerincipal amount of Transfer Restricted Séiesrthat were validly tendered by
Holders thereof pursuant to the Exchange O



Effectiveness Target Date: As defined in Sectiaa) 5(
hereof.
Exchange Act: The United States Securities Excha@mg®f 1934, as amended.

Exchange Offer: The registration by the Companyeuride Securities Act of the New Securities pursta@a Registration Statement pursu
to which the Company offers the Holders of all tartsling Transfer Restricted Securities the oppdstun exchange all such outstanding
Transfer Restricted Securities held by such Holétardlew Securities in an aggregate principal ant@gual to the aggregate principal
amount of the Transfer Restricted Securities tegdlar such exchange offer by such Holders.

Exchange Offer Registration Statement: The Redistré&tatement relating to the Exchange Offer,udiig the Prospectus which forms a
part thereof.

Exempt Resales: The transactions in which thealriturchasers propose to sell the Securities tainéiqualified institutional buyers," as
such term is defined in Rule 144A under the Seiegrict and to certain non-U.S. persons.

Holders: As defined in Section 2(b) hereof.

Indenture: The Indenture, dated as of Decembe?@11, among the Company, the Guarantors and HSB& B8A, as trustee (the
"Trustee"), pursuant to which the Securities aredassued, as such Indenture is amended or supptethfrom time to time in accordance
with the terms thereof.

Initial Purchasers: Lehman Brothers Inc., BMO N#dbiirns Corp. and CIBC World Markets Corp.
Liguidated Damages: As defined in Section 5(a) dfere

NASD: National Association of Securities Dealerss.

New Securities: The Securities to be issued putgoahe Indenture in the Exchange Off
Participant: As defined in Section 8(a) hereof.

Person: An individual, partnership, corporatiomited liability company, trust or unincorporatedanization, or a government or agency or
political subdivision thereof.

Prospectus: The prospectus included in a Registr&iatement, as amended or supplemented by asyguiois supplement and by all other
amendments thereto, including f-effective amendments, and all material incorporatedeference into such Prospect
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Registration Default: As defined in Section 5(a)
hereof.

Registration Statement: Any registration statenoéithe Company relating to (a) an offering of Ne®c8rities pursuant to an Exchange Offer
or (b) the registration for resale of Transfer IRettd Securities pursuant to the Shelf Registra8tatement, which is filed pursuant to the
provisions of this Agreement, in either case, idaig the Prospectus included therein, all amendsnamtl supplements thereto (including
post-effective amendments) and all exhibits andenedtincorporated by reference therein.

Securities Act: The Unites States Securities Ac283, as amended.
Shelf Filing Deadline: As defined in Section 4(&)éof.
Shelf Registration Statement: As defined in Secti) hereof.

TIA: The Trust Indenture Act of 1939 (15 U.S.C.
Section 77aaa-77bbbb), as amended.

Transfer Restricted Securities: Each Security || timi earliest to occur of (a) the date on whicths8ecurity has been exchanged by a person
other than a Broker-Dealer for a New Security ia Exchange Offer, (b) following the exchange byrakBr-Dealer in the Exchange Offer of
a Security for a New Security, the date on whiathsNew Security is sold to a purchaser who recefiges such Broker-Dealer on or prior to
the date of such sale a copy of the prospectusict in the Exchange Offer Registration Statenfehthe date on which such Security has
been effectively registered under the Securitiesaid disposed of in accordance with the Shelf ®egion Statement or (d) the date on
which such Security would be eligible to be digitéd to the public by a non-affiliate pursuant 1dr144(k) under the Securities Act.

Underwritten Registration or Underwritten Offerifgregistration in which securities of the Compamg sold to an underwriter for reofferi
to the public.

2. Securities Subject to This Agreement.
(a) Transfer Restricted Securities. The securéigitled to the benefits of this Agreement areTihensfer Restricted Securities.

(b) Holders of Transfer Restricted Securities. AsBa is deemed to be a holder of Transfer Restri8turities (each such Person, a
"Holder") whenever such Person owns Transfer ResttiSecurities.

3. Registered Exchange Offer.

(a) Unless the Exchange Offer shall not be periulissinder applicable law or Commission policy (aftee procedures set forth in Section 6
(a) below have been complied with) or one of thengéw set forth in Section 4(a)(ii) has occuri
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the Company and the Guarantors shall (i) cause fdda with the Commission promptly after the GhasDate, but in no event later than 90
days after the Closing Date, a Registration Stat¢mieder the Securities Act relating to the Newusities and the Exchange Offer,

(i) use their respective best efforts to causéndregistration Statement to become effective rer ktan 150 days after the Closing Date, (iii)
in connection with the foregoing, file (A) all peffective amendments to such Registration Stateasemay be necessary in order to cause
such Registration Statement to become effectiveif @oplicable, a postffective amendment to such Registration Statemarguant to Rul
430A under the Securities Act and (C) cause aléssary filings in connection with the registrataord qualification of the New Securities to
be made under the Blue Sky laws of such jurisdigtias are necessary to permit Consummation ofxtleaage Offer, and (iv) unless the
Exchange Offer would not be permitted by applicdie or Commission policy, the Company will commertise Exchange Offer and use
their best efforts to issue on or prior to 30 bassdays after the date on which such Registr&tiatement was declared effective by the
Commission, New Securities in exchange for all &&ea tendered prior thereto in the Exchange Offéle Exchange Offer shall be on the
appropriate form permitting registration of the N8ecurities to be offered in exchange for the TiearRestricted Securities and to permit
resales of New Securities held by Broker-Dealersossemplated by Section 3(c) below. The 90, 1502thbusiness day periods referred to
in (i), (i) and (iv) of this Section 3(a) shall nimclude any period during which the Company issping a Commission ruling pursuant to
Section 6(a)(i) below.

(b) The Company and the Guarantors shall use blesir efforts to cause the Exchange Offer RegistreBtatement to be effective
continuously and shall keep the Exchange Offer dpea period of not less than the minimum perieguired under applicable federal and
state securities laws to Consummate the Exchanfie; @fovided, however, that in no event shall spetiod be less than 20 business days.
The Company shall and the Guarantors shall cagsExbhange Offer to comply in all material respedth all applicable federal and state
securities laws. No securities other than the Newu8ties shall be included in the Exchange OffegiBtration Statement. The Company and
the Guarantors shall use their best efforts toe#us Exchange Offer to be Consummated on theesbgiacticable date after the Exchange
Offer Registration Statement has become effectivein no event later than 30 business days thiereaf

(c) The Company and the Guarantors shall indicgate"Plan of Distribution" section contained in fispectus contained in the Exchange
Offer Registration Statement that any Broker-Dealeo holds Securities that are Transfer Restri&ecurities and that were acquired for its
own account as a result of market-making activiiesther trading activities (other than Transfess®Ricted Securities acquired directly from
the Company), may exchange such Securities pursnidime Exchange Offer; however, such Broker-Dealay be deemed to be an
"underwriter" within the meaning of the Securitfest and must, therefore, deliver a prospectus mgetie requirements of the Securities Act
in connection with any resales of the New Secwritexeived by such Broker-Dealer in the ExchanderQivhich prospectus delivery
requirement may be satisfied by the delivery byhdBimker-Dealer of the Prospectus contained iretkehange Offer Registration Statement.
Such "Plan o
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Distribution" section shall also contain all otligfiormation with respect to such resales by BraReglers that the Commission may requir
order to permit such resales pursuant theretosdeh "Plan of Distribution” shall not name any sBecbker-Dealer or disclose the amount of
New Securities held by any such Brc-Dealer except to the extent required by the Corsimris

Subject to the last paragraph of Section 6(c) betber Company and the Guarantors shall use thsirdfforts to keep the Exchange Offer
Registration Statement continuously effective, $aimented and amended as required by the provisib&sction 6(c) below to the extent
necessary to ensure that it is available for resafié&ew Securities acquired by Broker-Dealergii@ir own accounts as a result of market-
making activities or other trading activities andensure that it conforms with the requirementthisf Agreement, the Securities Act and the
policies, rules and regulations of the Commissi®amnounced from time to time, for a period of 89sifrom the date on which the Excha
Offer Registration Statement is declared effective.

The Company and the Guarantors shall provide seffficopies of the latest version of such ProsetuBroker-Dealers promptly upon
request at any time during such 90-day period dteioto facilitate such resales.

4. Shelf Registration.

(a) Shelf Registration. If (i) the Company and @warantors are not required to file an Exchanger@Registration Statement or to
Consummate the Exchange Offer because the Excl@fifigreis not permitted by applicable law or Comriasspolicy (after the procedures

set forth in Section 6(a) below have been comphigll) or (ii) any Holder of Transfer Restricted Seities that is a "qualified institutional
buyer" (as defined in Rule 144A under the Secwiiet) shall notify the Company prior to the 20#ydollowing the Consummation of the
Exchange Offer (A) that such Holder is prohibitgdapplicable law or Commission policy from partiafimg in the Exchange Offer or (B)

that such Holder may not resell the New Securdiguired by it in the Exchange Offer to the puklithout delivering a prospectus and that
the Prospectus contained in the Exchange Offerdiagjon Statement is not appropriate or avail&meuch resales by such Holder or (C)
that such Holder is a Broker-Dealer and holds Seesiracquired directly from the Company or ondt®hffiliates, then the Company and the
Guarantors shall in lieu of, or in the event of &bove, in addition to, effecting the registratafrthe New Securities pursuant to the Exchange
Offer Registration Statement use their respecteat bfforts to:

(x) cause to be filed a shelf registration staterpensuant to Rule 415 under the Securities Actclvimay be an amendment to the Exchange
Offer Registration Statement (in either event,"Bleelf Registration Statement"), on or prior to daglier to occur of (1) the 30th day after the
date on which the Company determines that it isequired to file the Exchange Offer Registraticat&ment or (2) the 30th day after the
date on which the Company receives notice from ldétmf Transfer Restricted Securities as contetaglay clause (ii) above (such earlier
date being the "Shelf Filing Deadline"), which St
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Registration Statement shall provide for resaleallofransfer Restricted Securities the Holdera/bich shall have provided the information
required pursuant to Section 4(b) hereof; and

(y) cause such Shelf Registration Statement tocloéaded effective by the Commission on or befoee@0th day after the Shelf Filing
Deadline.

The Company and the Guarantors shall use theirdffests to keep such Shelf Registration Staternentinuously effective, supplemented
and amended as required by the provisions of Secti¢h) and (c) hereof to the extent necessarggare that it is available for resales of
Securities by the Holders of Transfer RestrictecduBiges entitled to the benefit of this Sectiomyénd to ensure that it conforms with the
requirements of this Agreement, the Securitiesakat the policies, rules and regulations of the C@sion as announced from time to time,
for a period ending on the second anniversary @fQlosing Date; provided that to the extent anycBait Period occurs during such twear
period, the Company and the Guarantors shall baéneljto keep the Shelf Registration Statementéffe after such second anniversary f
period of time equal to the total number of dayallrBlackout Periods.

(b) Provision by Holders of Certain Information@onnection with the Shelf Registration Statememt.Hdlder of Transfer Restricted
Securities may include any of its Transfer RestdcSecurities in any Shelf Registration Statemandyant to this Agreement unless and until
such Holder furnishes to the Company in writingthivi 20 days after receipt of a request therefachsnformation as the Company may
reasonably request for use in connection with amglfSRegistration Statement or Prospectus or preéiny Prospectus included therein. No
Holder of Transfer Restricted Securities shall betled to Liquidated Damages pursuant to Sectitvei®of unless and until such Holder s
have used its best efforts to provide all suchaeally requested information. Each Holder as tactviainy Shelf Registration Statement is
being effected agrees to furnish promptly to thenBany all information required to be disclosed fiday to make the information previously
furnished to the Company by such Holder not matgnmisleading.

5. Liquidated Damages.

(a) If (@) any of the Registration Statements reggliby this Agreement is not filed with the Comriagsson or prior to the date specified for
such filing in this Agreement, (b) any of such Rgition Statements has not been declared effdayitke Commission on or prior to the ¢
specified for such effectiveness in this Agreenidm "Effectiveness Target Date"), (c) the Excha®@dfer has not been Consummated within
30 business days after the Effectiveness Target Wl respect to the Exchange Offer Registratiaie®ent or (d) any Registration
Statement required by this Agreement is filed aaclated effective but shall thereafter cease tefteetive or fail to be usable for its intenc
purpose without being succeeded within two busideys by a post-effective amendment to such Ragjistr Statement that cures such
failure and that is itself immediately declareceetive (except as permitted in paragraph (b), tod of time during which any such
Registration Statement



not effective or any such Registration Statemertherelated prospectus is not usable being raféoras a "Blackout Period") (each such
event referred to in clauses (a) through (d), agiRetion Default"), additional cash interest ¢juidated Damages") shall accrue to each
Holder of the Securities with respect to the f@8tday period commencing upon the occurrence di Registration Default in an amount
equal to $.05 per week per $1,000 principal amofi®ecurities held by such Holder. The amount gluidated Damages will increase by an
additional $.05 per week per $1,000 principal amafrSecurities with respect to each subsequerte80period until all Registration
Defaults have been cured, up to a maximum amoubigofidated Damages for all Registration Defauft$.60 per week per $1,000 principal
amount of Securities. All accrued Liquidated Dansagjeall be paid to Holders by the Company and ther&@tors in the same manner as
interest is paid pursuant to the Indenture. Folhmathe cure of all Registration Defaults relatingahy particular Transfer Restricted
Securities, the accrual of Liquidated Damages vatipect to such Transfer Restricted Securitiesogdise.

(b) A Registration Default referred to in Sectiqa)§d) shall be deemed not to have occurred armbbgnuing in relation to a Registration
Statement or the related Prospectus if (i) the Rlat Period has occurred solely as a result of&)filing of a post-effective amendment to
such Shelf Registration Statement to incorporateiahaudited financial information with respecttie Company where such post-effective
amendment is not yet effective and needs to beadstleffective to permit Holders to use the rel®embpectus or (y) the occurrence of other
material events with respect to the Company thatlvoeed to be described in such Registration Siaté or the related Prospectus and (i
the case of clause (y), the Company is proceediognptly and in good faith to amend or supplememti(iding by way of filing documents
under the Exchange Act which are incorporated Bsreace into the Registration Statement) such Ratjisn Statement and the related
Prospectus to describe such events; provided, henythat in any case if such Blackout Periods oémumore than 60 days in the aggregate
in any 12-month period, a Registration Default shaldeemed to have occurred on the 61st day apddate Damages shall be payable in
accordance with the above paragraph from the dely Begistration Default occurs until such RegigtraDefault is cured or until the
Company is no longer required pursuant to this Agrent to keep such Registration Statement effeotigich Registration Statement or the
related Prospectus usable; provided, further,ithab event shall the Company be able to invokeentioan three Blackout Periods in any 12-
month period and in no event shall the total oBddickout Periods exceed 60 days in the aggredateyol2-month period.

All payment obligations of the Company and the @Gugors set forth in the preceding paragraph theg lacrued and are outstanding with
respect to any Transfer Restricted Security atithe such security ceases to be a Transfer Restrig¢curity shall survive until such time as
all such obligations with respect to such Tran&estricted Security shall have been satisfied lin fu

(c) The Company and the Guarantors shall notifyTthestee within one business day after each andg/elate on which an event occurs in
respect of which Liquidated Damages are requirdaktpaid. Liquidated Damages shall be paid by dépgd.iquidated Damages with the
Trustee, in trust, for the benefit of the Holdefsh® Securities, on or before the applicable kgePayment Date (as defined in the Indenture)
(whether or not any payme
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other than Liquidated Damages is payable on sucbries), in immediately available funds in sum#fisient to pay the Liquidated
Damages then due to such Holders. Each obligatigay Liquidated Damages shall be deemed to admethe applicable date of the
occurrence of the Registration Default.

6. Registration Procedures.

(a) Exchange Offer Registration Statement. In cotioe with the Exchange Offer, the Company andGliarantors shall comply with all of
the provisions of Section 6(c) below, shall userthest efforts to effect such exchange to perhetdale of Transfer Restricted Securities
being sold in accordance with the intended methradethods of distribution thereof, and shall complth all of the following provisions:

(i) If in the reasonable opinion of counsel to @@mpany and the Guarantors there is a questiomabédther the Exchange Offer is permitted
by applicable law, the Company and the Guaranterslly agree to seek a no-action letter or otherédble decision from the Commission
allowing the Company to Consummate an Exchanger @ffesuch Securities. The Company and the Guarsitiiereby agree to pursue the
issuance of such a decision to the Commission letadf but shall not be required to take commelgiahreasonable action to effect a change
of Commission policy. The Company and the Guarariereby agree, however, to (A) participate inpietemic conferences with the
Commission, (B) deliver to the Commission stafilaaalysis prepared by counsel to the Company anGtiaeantors setting forth the legal
bases, if any, upon which such counsel has condltidd such an Exchange Offer should be permitteld &) diligently pursue a resolution
(which need not be favorable) by the Commissioff sfssuch submission.

(if) As a condition to its participation in the Enange Offer pursuant to the terms of this Agreemeaxth Holder of Transfer Restricted
Securities shall furnish, upon the request of then@any, prior to the Consummation thereof, a writepresentation to the Company and the
Guarantors (which may be contained in the lettdrasfsmittal contemplated by the Exchange OfferiRegtion Statement) to the effect that
(A) it is not an affiliate of the Company, (B) & hot engaged in, and does not intend to engag@éhhas no arrangement or understanding
with any person to participate in, a distributidrifee New Securities to be issued in the Exchanffer@nd (C) it is acquiring the New
Securities in its ordinary course of business.dditéon, all such Holders of Transfer RestrictedB#ies shall otherwise cooperate in the
Company's and the Guarantors' preparations foExiceange Offer. Each Holder hereby acknowledgesagnekes that any Broker-Dealer and
any such Holder using the Exchange Offer to paai in a distribution of the securities to be aeglin the Exchange Offer (1) could not
under Commission policy as in effect on the datthisf Agreement rely on the position of the Commis®nunciated in Morgan Stanley and
Co., Inc. (available June 5, 1991) and Exxon Capitddings Corporation (available May 13, 1988),mgrpreted in the Commission's letter
to Shearman & Sterling dated July 2, 1993, andlaimic-



9

action letters (including Brown & Wood LLP (availel~ebruary 7, 1997), and any no-action letteriabthpursuant to clause

(i) above) and (2) must comply with the registratand prospectus delivery requirements of the ®iesIAct in connection with a secondary
resale transaction and that such a secondary reaataction should be covered by an effectivesteggion statement containing the selling
security holder information required by Item 507508, as applicable, of Regulation S-K if the resalre of New Securities obtained by such
Holder in exchange for Securities acquired by ddclder directly from the Company.

(iii) Prior to the effectiveness of the ExchangdeDRegistration Statement, the Company and theaddtars shall provide a supplemental
letter to the Commission (A) stating that the Compand the Guarantors are registering the Exch@ifge in reliance on the position of the
Commission enunciated in Exxon Capital Holdingspooation (available May 13, 1988), Morgan Stanlegl &o., Inc. (available June 5,
1991), Brown & Wood LLP (available February 7, 198id, if applicable, any no-action letter obtaipedsuant to clause (i) above and (B)
including a representation that neither the Compmryany Guarantor has entered into any arrangearentderstanding with any Person to
distribute the New Securities to be received inElehange Offer and that, to the best of the Comipaand each Guarantor's information and
belief, each Holder participating in the Exchandies acquiring the New Securities in its ordipaourse of business and has no
arrangement or understanding with any Person tiicjgaate in the distribution of the New Securitieseived in the Exchange Offer.

(b) Shelf Registration Statement. In connectiorhlie Shelf Registration Statement, the Companytiaa@uarantors shall comply with all
the provisions of Section 6(c) below and shall theér best efforts to effect such registration ¢orpit the sale of the Transfer Restricted
Securities being sold in accordance with the inteinthethod or methods of distribution thereof, andpant thereto the Company and the
Guarantors will prepare and file with the Commiss#oRegistration Statement relating to the registiaon any appropriate form under the
Securities Act, which form shall be available foe tsale of the Transfer Restricted Securities @o@atance with the intended method or
methods of distribution thereof within the time ipels and otherwise in accordance with the provisioereof.

(c) General Provisions. In connection with any Regtion Statement and any Prospectus requiredi®ygreement to permit the sale or
resale of Transfer Restricted Securities (includimighout limitation, any Registration Statementidhe related Prospectus required to permit
resales of Securities by Broker-Dealers), the Compend the Guarantors shall:

(i) use their best efforts to keep such Registra8tatement continuously effective and provideeduisite financial statements for the period
specified in Section 3 or 4 of this Agreement, pgliaable; upon the occurrence of any event thatldvoause any such Registration State!
or the Prospectus contained therein (A) to cordaimaterial misstatement or omission or (B) not

to
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be effective and usable for resale of Transferfiastl Securities during the period required bg thgreement, the Company and the
Guarantors shall file promptly an appropriate anmegwit to such Registration Statement, in the castaake (A), correcting any such
misstatement or omission, and, in the case of redlaeise (A) or (B), use their reasonable bestreffim cause such amendment to be declared
effective and such Registration Statement anddlatad Prospectus to become usable for their ietépdrpose(s) as soon as practicable
thereafter;

(i) prepare and file with the Commission such adraants and post-effective amendments to the RetimirStatement as may be necessary
to keep the Registration Statement effective ferapplicable period set forth in Section 3 or 4béras applicable, or such shorter period as
will terminate when all Transfer Restricted Sedesitcovered by such Registration Statement have $@&d; cause the Prospectus to be
supplemented by any required Prospectus supplemrshias so supplemented to be filed pursuant te &4 under the Securities Act, and to
comply fully with the applicable provisions of Ralé24 and 430A under the Securities Act in a tinrmenner; and comply with the
provisions of the Securities Act with respect te tlisposition of all securities covered by suchiRegtion Statement during the applicable
period in accordance with the intended method dhots of distribution by the sellers thereof settfan such Registration Statement or
supplement to the Prospectus;

(iii) in the case of a Shelf Registration Statemedvise the underwriter(s), if any, and sellindd¢os as promptly as practicable and, if
requested by such Persons, confirm such adviceiimgy (A) when the Prospectus or any Prospecgplement or post-effective
amendment has been filed, and, with respect tdRagystration Statement or any post-effective amamdrthereto, when the same has
become effective, (B) of any request by the Comimistor amendments to the Registration Statemeahwndments or supplements to the
Prospectus or for additional information relatihgreto, (C) of the issuance by the Commission gfstop order suspending the effectiveness
of the Registration Statement under the Secutzor of the suspension by any state securiti@snaission of the qualification of the
Transfer Restricted Securities for offering or galany jurisdiction, or the initiation of any pmeding for any of the preceding purposes, or
(D) of the existence of any fact or the happenihgny event that makes any statement of a mafacaimade in the Registration Statement,
the Prospectus, any amendment or supplement theredoy document incorporated by reference tharefrue, or that requires the making
any additions to or changes in the RegistratioteBtant or the Prospectus in order to make therstatts therein not misleading. If at any
time the Commission shall issue any stop orderenudipg the effectiveness of the Registration Staténor any state securities commission
or other regulatory authority shall issue an oglespending the qualification or exemption from digation of the Transfer Restricted
Securities under state securities or Blue Sky lainessCompany and the Guarantors shall use theireffests to obtain the withdrawal or
lifting of such order at the earliest possible tji
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(iv) in the case of a Shelf Registration Statemfemhish to each of the selling or exchanging Hoddbat are Initial Purchasers and each o
underwriter(s), if any, before filing with the Conssion, copies of any Registration Statement orRwmogpectus included therein or any
amendments or supplements to any such Registr&tagement or Prospectus (including all documerdsrpporated by reference after the
initial filing of such Registration Statement, ifiyg, which documents will be subject to the revigisuch Holders and underwriter(s), if any,
for a period of at least five business days, antthaeethe Company nor any Guarantor will file amgls Registration Statement or Prospectus
or any amendment or supplement to any such Retystr&tatement or Prospectus (including all suctudeents incorporated by reference
which selling Holders shall reasonably object witfive business days after the receipt thereofelirg) Holder or underwriter, if any, shall
be deemed to have reasonably objected to such filsuch Registration Statement, amendment, Pobsp@r supplement, as applicable, as
proposed to be filed, contains a material misstatérar omission;

(v) in the case of a Shelf Registration Statenmaalke available at reasonable times for inspectidheaCompany's headquarters by the se
Holders, any underwriter participating in any disition pursuant to such Registration Statement,aaydattorney or accountant retained by
such selling Holders or any of the underwriteréd)financial and other records, pertinent corpei@cuments and properties of the Company
and the Guarantors and cause the Company's a&ltimantors' officers, directors, managers and eyeploto supply all information
reasonably requested by any such Holder, underwaitiorney or accountant in connection with suelgiRration Statement subsequent tc
filing thereof and prior to its effectiveness;

(vi) in the case of a Shelf Registration Statemiémgquested by any selling Holders or the undéex(s), if any, promptly incorporate in any
Registration Statement or Prospectus, pursuanstpplement or post-effective amendment if necgssach information as such selling
Holders and underwriter(s), if any, may reasonabfjuest to have included therein, including, withouitation, information relating to the
"Plan of Distribution" of the Transfer Restrictedcarities, information with respect to the prindipmount of Transfer Restricted Securities
being sold to such underwriter(s), the purchaseefreing paid therefor and any other terms of ffexing of the Transfer Restricted
Securities to be sold in such offering, and makeegjuired filings of such Prospectus supplememiast-effective amendment as soon as
practicable after the Company is notified of thettara to be incorporated in such Prospectus sumgieor post-effective amendment but in
any event within 5 business days after such natifio;

(vii) cause the Transfer Restricted Securities peddy the Registration Statement to be rated thighappropriate rating agencies, if so
requested by the Holders of a majority in aggregatecipal amount of Securities covered therebtherunderwriter(s), if any
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(vii) in the case of a Shelf Registration Statetnéurnish to each selling Holder and each of thdarwriter(s), if any, without charge, at least
one copy of the Registration Statement, as fitstlfivith the Commission, and of each amendmengtbgincluding all documents
incorporated by reference therein, if any, anealiibits (other than exhibits incorporated thetgirreference unless requested in writing by
such Holder) ;

(ix) in the case of a Shelf Registration Stateméeliver to each selling Holder and each of theemwdter(s), if any, without charge, as many
copies of the Prospectus (including each prelinyimgospectus) and any amendment or supplementéh&sesuch Persons reasonably may
request; the Company and the Guarantors herebybttsthe use of the Prospectus and any amendmsuopplement thereto by each of the
selling Holders and each of the underwriter(sqniy, in connection with the offering and the sdléhe Transfer Restricted Securities covered
by the Prospectus or any amendment or supplemergtth

(x) in the case of a Shelf Registration Statememtgr into such agreements (including an undemngitigreement) and make such
representations and warranties, and take all stigr actions in connection therewith, in orderxpegite or facilitate the disposition of the
Transfer Restricted Securities pursuant to any ftedion Statement contemplated by this Agreenaty such extent as may be requested
by any purchaser or by any Holder of Transfer Retett Securities or underwriter, if any, in conmegtwith any sale or resale pursuant to
Registration Statement contemplated by this Agregnaed in connection with an Underwritten Regiétra, the Company and the
Guarantors shall:

(A) upon request, furnish (or in the case of paaphs (2) and (3), use its reasonable best effftsnish) to each selling Holder and each
underwriter, if any, in such substance and scoghesmay request and as are customarily madeshigiis to underwriters in primary
underwritten offerings, upon the date of the effextess of the Shelf Registration Statement:

(1) a certificate, dated the date of the effectesmnof the Shelf Registration Statement, signe@)bthe Chairman of the Board, its President
or a Vice President and (z) the Chief Financiaic®ff of the Company and each of the Guarantordijrating, as of the date thereof, such
matters as such parties may reasonably request;

(2) an opinion, dated the date of the effectiverndshe Shelf Registration Statement, of counsetfie Company and the Guarantors, cove
such matters as such parties may reasonably requnekin any event including a statement to thectfthat such counsel has participate
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conferences with officers and other representatifése Company and the Guarantors, representativii® independent public accountants
for the Company, the Initial Purchasers' represmesand the Initial Purchasers' counsel in cotioeaevith the preparation of such
Registration Statement and the related Prospentiib@ave considered the matters required to bedstiaéeein and the statements contained
therein, although such counsel has not independeetified the accuracy, completeness or fairnéssioh statements, and that such counsel
advises that, on the basis of the foregoing (rglga to materiality to a large extent upon facts/jgled to such counsel by officers and other
representatives of the Company and the Guarantarsvethout independent check or verification), aots came to such counsel's attention
that caused such counsel to believe that the atpdidRegistration Statement, at the time such Ragjen Statement or any post-effective
amendment thereto became effective, contained tineustatement of a material fact or omitted toestamaterial fact required to be stated
therein or necessary to make the statements theoeimisleading, or that the Prospectus containesich Registration Statement as of its
date, contained an untrue statement of a mat@aloir omitted to state a material fact necessaoyder to make the statements therein, in
light of the circumstances under which they wer@eaot misleading. Without limiting the foregoirsgich counsel may state further that
such counsel assumes no responsibility for, anchbamdependently verified, the accuracy, compless or fairness of the financial
statements, notes and schedules and other finamdagtatistical data included in any Registratatement contemplated by this Agreement
or the related Prospectus; and

(3) a customary comfort letter, dated the daténefeffectiveness of the Shelf Registration Staténieym the Company's independent
accountants, in the customary form and coveringersabf the type customarily covered in comforteliet by underwriters in connection with
primary underwritten offerings.

(B) set forth in full or incorporate by referencethe underwriting agreement, if any, the indenaatfion provisions and procedures of Section
8 hereof with respect to all parties to be inderedipursuant to said Section; and

(C) deliver such other documents and certificatesiay be reasonably requested by such partiesderee compliance with clause (A) ab
and with any customary conditions contained inuthderwriting agreement or other agreement entertecoy the Company and the
Guarantors pursuant to this clause (xi), if
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If at any time the representations and warrantigke@Company or the Guarantors contemplated inseldA)(1) above cease to be true and
correct, the Company or the Guarantors shall ssadke Initial Purchasers and the underwritei{g)y, and each selling Holder promptly
and, if requested by such Persons, shall confirth sidvice in writing.

(xi) in the case of a Shelf Registration Statemprigr to any public offering of Transfer Restridt8ecurities, cooperate with the selling
Holders, the underwriter(s), if any, and their sjve counsel in connection with the registratima qualification of the Transfer Restricted
Securities under the securities or Blue Sky lawsuzh jurisdictions as the selling Holders or undier(s) may reasonably request and do
any and all other acts or things necessary or atiégo enable the disposition in such jurisdicionhthe Transfer Restricted Securities
covered by the Shelf Registration Statement; pexjidhowever, that the Company and the Guarantatbrsdt be required to register or
qualify as a foreign corporation where it is notneo qualified or to take any action that wouldjeuabit to service of process in suits or to
taxation in any jurisdiction where it is not nowabject;

(xii) in the case of a Shelf Registration Statemehall issue, upon the request of any Holder atiSges covered by the Shelf Registration
Statement, New Securities in the same amount aSdberities surrendered to the Company by suchdtahdexchange therefor or being sold
by such Holder, such New Securities to be regidteré¢he name of such Holder or in the name ofptlnehaser(s) of such Securities, as the
case may be; in return, the Securities held by siaitler shall be surrendered to the Company focelation;

(xiii) in the case of sales made pursuant to afFegistration Statement, cooperate with the sgliolders and the underwriter(s), if any, to
facilitate the timely preparation and delivery eftificates representing Transfer Restricted S&eario be sold and not bearing any restric
legends and enable such Transfer Restricted Sesudtbe in such denominations and registeredéh sames as the Holders or the
underwriter(s), if any, may request at least tweiess days prior to any sale of Transfer ResttiStecurities made by such underwriter(s);

(xiv) use their best efforts to cause the TranBfestricted Securities covered by the Registratiategent to be registered with or approved
by such other governmental agencies or authoagasay be necessary to enable the seller or s#kneof or the underwriter(s), if any, to
consummate the disposition of such Transfer RésttiSecurities, subject to the proviso containetianse (xii) above;

(xv) if any fact or event contemplated by clause
(c)(ii))(D) above shall exist or have occurred asrsas is reasonably practicable, prepare a sugpfeon post-effective amendment to the
Registration Statement or related Prospectus odaoyment incorporated therein by reference ordilg othel
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required document so that, as thereafter deliverélde purchasers of Transfer Restricted SecuritiesProspectus will not contain an untrue
statement of a material fact or omit to state amayemal fact necessary to make the statementsitheoe misleading;

(xvi) obtain CUSIP numbers for all Transfer Reda@tSecurities not later than the effective datthefRegistration Statement and provide
certificates for the Transfer Restricted Securjties

(xvii) cooperate and assist in any filings requitede made with the NASD and in the performancanyf due diligence investigation by any
underwriter (including any "qualified independenterwriter") that is required to be retained inadance with the rules and regulations of
the NASD, and use their best efforts to cause Redistration Statement to become effective andeyggol by such governmental agencies or
authorities as may be necessary to enable the Fadéding Transfer Restricted Securities to consae the disposition of such Transfer
Restricted Securities; provided, however, thatGbenpany and the Guarantors shall not be requiregdister or qualify as a foreign
corporation where it is not now so qualified otda&e any action that would subject it to servic@mfcess in suits or to taxation, other than as
to matters and transactions relating to the Registr Statement, in any jurisdiction where it i$ now so subject;

(xviii) otherwise use their best efforts to complith all applicable rules and regulations of thex@aission, and make generally available to
its security holders, as soon as practicable, aamtated earning statement meeting the requiresrafiRule 158 under the Securities Act
(which need not be audited) for the twelve-monthiquk(A) commencing at the end of any fiscal quaittevhich Transfer Restricted
Securities are sold to underwriters in a firm osthefforts Underwritten Offering or (B) if not sold underwriters in such an offering,
beginning with the first month of the Company'sffiiscal quarter commencing after the effectivieedd the Registration Statement;

(xix) cause the Indenture to be qualified underTh® not later than the effective date of the fiRggistration Statement required by this
Agreement, and, in connection therewith, coopenétte the Trustee and the Holders of Securitiesffieceé such changes to the Indenture as
may be required for such Indenture to be so qedlifin accordance with the terms of the TIA, anccate and use their best efforts to cause
the Trustee to execute all documents that may dpginetl to effect such changes and all other fomtsdocuments required to be filed with
the Commission to enable such Indenture to be afifigal in a timely manner; and

(xx) provide promptly to each Holder upon requesttedocument filed with the Commission pursuarh&requirements of
Section 13 and Section 15 of the Exchange
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Each Holder agrees by acquisition of a TransfetriRésd Security that, upon receipt of any notieaf the Company of the existence of any
fact of the kind described in Section 6(c)(iii)(B8reof, such Holder will forthwith discontinue disition of Transfer Restricted Securities
pursuant to the applicable Registration Statemetit such Holder's receipt of the copies of theamented or amended Prospectus
contemplated by Section 6(c)(xvi) hereof, or uittié advised in writing (the "Advice") by the Compy that the use of the Prospectus may be
resumed, and has received copies of any additmmaipplemental filings that are incorporated gnmence in the Prospectus. If so directed
by the Company each Holder will deliver to the Camyp (at the Company's expense) all copies, otlaer permanent file copies then in such
Holder's possession, of the Prospectus coverinlg Stansfer Restricted Securities that was curretiteatime of receipt of such notice. In the
event the Company shall give any such notice,ithe period regarding the effectiveness of such ®egfion Statement set forth in Section 3
or 4 hereof, as applicable, shall be extended éythmber of days during the period from and ineigdhe date of the giving of such notice
pursuant to

Section 6(c)(iii)(D) hereof to and including thetelavhen each selling Holder covered by such Registr Statement shall have received the
copies of the supplemented or amended Prospeattsneplated by

Section 6(c)(xvi) hereof or shall have receivedAlwice.

7. Registration Expenses.

All expenses incident to the Company's and the &ars' performance of or compliance with this Asgmnent will be borne by the Company
and the Guarantors, regardless of whether a RatyisirStatement becomes effective, including witHimoitation:

(i) all registration and filing fees and expensesl(ding filings made by any purchaser or Holdd@hwhe NASD (and, if applicable, the fees
and expenses of any "qualified independent underand its counsel that may be required by thesrand regulations of the NASD)); (ii)
all fees and expenses of compliance with fedeairiiies and state Blue Sky or securities law$); il expenses of printing (including
printing certificates for the New Securities toisgued in the Exchange Offer and printing of Progpses), and associated messenger and
delivery services and telephone; (iv) all fees disthursements of counsel for the Company and ttedbtors and, in the case of a Shelf
Registration Statement, the reasonable fees abdrdiEsments of one counsel for the Holders in anuaitimot to exceed $50,000; (v) all
application and filing fees in connection with ilig} Securities on a national securities exchangautymated quotation system, and the
obtaining of a rating of the Securities, if apphbtsg and (vi) all fees and disbursements of inddpancertified public accountants of the
Company (including the expenses of any specialtaumti comfort letters required by or incident tatsperformance).

The Company and the Guarantors will, in any evesar their internal expenses (including, withomtitation, all salaries and expenses of its
officers and employees performing legal or accagntuties), the expenses of any annual audit amfetts and expenses of any Person,
including special experts, retained by the Compamgny Guarantor. Except as provided in this Sactiathe Holders will pay all of their
costs and expenses, including fees and disburseroktiteir counse
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8. Indemnification and Contribution.

(@) In connection with a Shelf Registration Statetror in connection with any delivery of a Prospsotontained in an Exchange Offer
Registration Statement by any participating BroRegler or any Initial Purchaser, as applicable, aéeks to sell New Securities, the
Company and each Guarantor shall indemnify and haichless each Holder of Transfer Restricted Seesiincluded within any such Shelf
Registration Statement and each participating Br@lealer or Initial Purchaser selling New Secusitiand each person, if any, who controls
any such person within the meaning of Section lth®fSecurities Act (each, a "Participant”) frond aigainst any loss, claim, damage or
liability, joint or several, or any action in regpéhereof (including, but not limited to, any lpstaim, damage, liability or action relating to
purchases and sales of Securities) to which sudfcipant or controlling person may become subjenter the Securities Act or otherwise,
insofar as such loss, claim, damage, liability aicm arises out of, or is based upon, (i) anyumstatement or alleged untrue statement of a
material fact contained in any such Registrati@ate®hent or any prospectus forming part thereofi @y amendment or supplement thereto
or (ii) the omission or alleged omission to stéteréin a material fact required to be stated thevenecessary to make the statements therein
not misleading, and shall reimburse each Partitipeomptly upon demand for any legal or other exgsrreasonably incurred by such
Participant in connection with investigating oreeding or preparing to defend against any such tasn, damage, liability or action as si
expenses are incurred; provided, however, thaé€i)Company and the Guarantors shall not be liald@y such case to the extent that any
such loss, claim, damage, liability or action agieeat of, or is based upon, any untrue statemealfielyed untrue statement or omission or
alleged omission made in any such Registratiore8tant or any prospectus forming part thereof @miy such amendment or supplement in
reliance upon and in conformity with written infoation furnished to the Company by or on behalfrof Rarticipant specifically for inclusic
therein; and provided further that as to any priglary Prospectus, the indemnity agreement contaiméus Section 8(a) shall not inure to
benefit of any such Participant or any controllpggson of such Participant on account of any Idsaén, damage, liability or action arising
from the sale of the New Securities to any perspthht Participant if

(i) that Participant failed to send or give a cagpyhe Prospectus, as the same may be amendegmesented, to that person within the time
required by the Securities Act and (ii) the untstetement or alleged untrue statement of a mafedabr omission or alleged omission to
state a material fact in such preliminary Prospeuetas corrected in the Prospectus, unless, in@sseh such failure resulted from non-
compliance by the Company or any Guarantor with

Section 6(c) hereof. The foregoing indemnity agreenis in addition to any liability which the Commpeand the Guarantors may otherwise
have to any Participant or to any controlling parsbthat Participant.

(b) Each Participant, severally and not jointlyalsimdemnify and hold harmless the Company, eachréntor, each of their respective
directors, officers, employees or agents and eac$op, if any, who controls the Company or any @otar within the meaning of Section 15
of the Securities Act, from and against any loksnt, damage or liability, joint or several, or aagtion in respect thereof, to which the
Company, such Guarantor or any such director, @ffiemployees or agents or controlling person nepime subject, under the Securities
Act or otherwise, insofar as such loss, claim, dgendéiability or action arises out of, or is basgmbn, (i) any untrue statement or alleged
untrue statement of a material fact contai
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in any preliminary Prospectus, Registration Stateme Prospectus or in any amendment or supplethergto or (ii) the omission or alleged
omission to state therein a material fact requicele stated therein or necessary to make thenstats therein not misleading, but in each
case only to the extent that the untrue statemeaitened untrue statement or omission or allegatsion was made in reliance upon and in
conformity with written information furnished togftCompany by or on behalf of that Participant dpsly for inclusion therein, and shall
reimburse the Company, such Guarantor and anyditettor, officer, employee or agent or controllperson for any legal or other expenses
reasonably incurred by the Company, such Guarantany such director, officer, employee or agertantrolling person in connection with
investigating or defending or preparing to defegdiast any such loss, claim, damage, liability aiicm as such expenses are incurred. The
foregoing indemnity agreement is in addition to &ability which any Participant may otherwise haweehe Company, the Guarantors or any
such director, officer or controlling person.

(c) Promptly after receipt by an indemnified partder this

Section 8 of notice of any claim or the commencdméany action, the indemnified party shall, i€laim in respect thereof is to be made
against the indemnifying party under this Sectiona@ify the indemnifying party in writing of théaém or the commencement of that action;
provided, however, that the failure to notify the@mnifying party shall not relieve it from anydikity which it may have under this Sectioi
except to the extent it has been materially pregdliby such failure and, provided further, thatfdileire to notify the indemnifying party sh
not relieve it from any liability which it may hate an indemnified party otherwise than under 8gstion 8. If any such claim or action shall
be brought against an indemnified party, and itl$tave notified the indemnifying party thereofettndemnifying party shall be entitled to
participate therein and, to the extent that it w&hointly with any other similarly notified indemfiying party, to assume the defense thereof
with counsel satisfactory to the indemnified pagter notice from the indemnifying party to thedemnified party of its election to assume
the defense of such claim or action, the indemngfyparty shall not be liable to the indemnifiedtpamder this Section 8 for any legal or
other expenses subsequently incurred by the inderdmparty in connection with the defense theragbfothan reasonable costs of
investigation; provided, however, that the indenecifparty shall have the right to employ separatmsel to represent jointly the indemnif
party and those other Participants and their résgecfficers, employees and controlling person®wiay be subject to liability arising out
any claim in respect of which indemnity may be duuwy the Participants against the indemnifyingyander this Section 8 if, in the
reasonable judgment of the indemnified party &dsisable for the indemnified party and those Eipdints, officers, employees and
controlling persons to be jointly represented hyasate counsel, and in that event the fees anchegpef such separate counsel shall be paid
by the indemnifying party. In no event shall thdemnifying parties be liable for the fees and esgsrof more than one counsel (in addition
to local counsel). Each indemnified party, as adition of the indemnity agreements contained in

Section 8, shall use its best efforts to coopesétie the indemnifying party in the defense of angls action or claim. No indemnifying party
shall (i) without the prior written consent of timelemnified parties (which consent shall not besasonably withheld), settle or compromise
or consent to the entry of any judgment with respeany pending or threatened claim, action, sujiroceeding in respect of which
indemnification or contribution may be sought hermer (whether or not the indemnified parties ate@wr potential parties to such claim or
action) unless such settlement, compromise or comseludes an unconditional release of e
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indemnified party from all liability arising out @uch claim, action, suit or proceeding or (ii)liable for any settlement of any such action
effected without its written consent (which cons&mll not be unreasonably withheld), but if settigth its written consent or if there be a
final judgment of the plaintiff in any such actidhe indemnifying party agrees to indemnify anddhwhrmless any indemnified party from
and against any loss or liability by reason of ssettlement or judgment.

(d) If the indemnification provided for in this S&m 8 shall for any reason be unavailable to sufficient to hold harmless an indemnified
party under Section 8(a) or 8(b) in respect of lasg, claim, damage or liability, or any actiorréspect thereof, referred to therein, then each
indemnifying party shall, in lieu of indemnifyingish indemnified party, contribute to the amountpai payable by such indemnified part

a result of such loss, claim, damage or liabilityaction in respect thereof, in such proportiostaal be appropriate to reflect the relative 1

of the Company and the Guarantors on the one hashtha Participants on the other with respect éostatements or omissions which
resulted in such loss, claim, damage or liabilityaction in respect thereof, as well as any otbkewvant equitable considerations. The relative
fault shall be determined by reference to whethenntrue or alleged untrue statement of a matigalor omission or alleged omission to
state a material fact relates to information swgabby the Company and the Guarantors or the Raatits, the intent of the parties and their
relative knowledge, access to information and opmity to correct or prevent such statement or sinis The Company, the Guarantors and
the Participants agree that it would not be just @quitable if contributions pursuant to this Set(d) were to be determined by pro rata
allocation (even if the Participants were treated@e entity for such purpose) or by any other ogkthf allocation which does not take into
account the equitable considerations referred teileThe amount paid or payable by an indemnifiady as a result of the loss, claim,
damage or liability, or action in respect thereeferred to above in this Section 8(d) shall bentiex to include, for purposes of this Section 8
(d), any legal or other expenses reasonably indubyesuch indemnified party in connection with istigating or defending any such actior
claim. Notwithstanding the provisions of this SentB(d), no Participant shall be required to cdwmiié any amount in excess of the amour
which proceeds received by such Participant froroféering of the Securities exceeds the amounngfdamages which such Participant has
otherwise paid or become liable to pay by reasamgfuntrue or alleged untrue statement or omissiaileged omission. No person guilty
of fraudulent misrepresentation (within the mearsh&ection 11(f) of the Securities Act) shall betieed to contribution from any person
who was not guilty of such fraudulent misrepresgoma The Participants' obligations to contribusepaovided in this Section 8(d) are several
and not joint.

9. Rule 144A.

The Company and each Guarantor hereby agrees agthiéolder, for so long as any Transfer Restri@edurities remain outstanding, to
make available to any Holder or beneficial ownef nsfer Restricted Securities in connection \aitly sale thereof and any prospective
purchaser of such Transfer Restricted Securit@® Such Holder or beneficial owner, the informatiequired by Rule 144A(d)(4) under the
Securities Act in order to permit resales of suchngfer Restricted Securities pursuant to Rule 1.
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10. Participation in Underwritten Registrations.

The Holders shall be entitled to request only ondéswritten Registration hereunder (unless suchestgd Underwritten Registration is not
consummated). No Holder may participate in suchdswdtten Registration hereunder unless such Hdlaeagrees to sell such Holder's
Transfer Restricted Securities on the basis pravideny underwriting arrangements approved byPiesons entitled hereunder to approve
such arrangements and (b) completes and executeasbnable questionnaires, powers of attornegrmities, underwriting agreements,
lock-up letters and other documents required utiteterms of such underwriting arrangements.

11. Selection of Underwriters.

The Holders of Transfer Restricted Securities cedday the Shelf Registration Statement who desidotso may sell such Transfer
Restricted Securities in an Underwritten Offerimgsuch Underwritten Offering, the investment banikeinvestment bankers and manager or
managers that will administer the offering will éelected by the Holders of a majority in aggregaitecipal amount of the Transfer Restric
Securities included in such offering; provided thath investment bankers and managers must beneddgsatisfactory to the Company.

12. Miscellaneous.

(a) Remedies. The Company and the Guarantors #gaemonetary damages (including Liquidated Damggesild not be adequate
compensation for any loss incurred by reason afadh by it of the provisions of this Agreement &edeby agrees to waive the defense in
any action for specific performance that a remedswa would be adequate.

(b) No Inconsistent Agreements. Neither the Compaoryany Guarantor will on or after the date o§tAgreement enter into any agreement
with respect to its securities that is inconsisteitih the rights granted to the Holders in this égment or otherwise conflicts with the
provisions hereof. There are no agreements gratdgiagy Person any registration rights with respethe securities of the Company or any
Guarantor. The rights granted to the Holders hateudo not in any way conflict with and are notansistent with the rights granted to the
holders of the Company's securities under any aggatin effect on the date hereof.

(c) Adjustments Affecting the Securities. Neithee Company nor any Guarantor will take any actisrpermit any change to occur, with
respect to Securities that would materially andeaskely affect the ability of the Holders to Consuatenany Exchange Offer unless such
action or change is required by applicable law.

(d) Amendments and Waivers. The provisions of fgseement may not be amended, modified or suppleedeand waivers or consents to
or departures from the provisions hereof may najisen unless the Company has obtained the writbeisent of Holders of a majority of the
outstanding principal amount of Trans
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Restricted Securities. Notwithstanding the foregpmwaiver or consent to departure from the prorshereof that relates exclusively to the
rights of Holders whose securities are being tesdipursuant to the Exchange Offer and that doeaffeatt directly or indirectly the rights of
other Holders whose securities are not being teapursuant to such Exchange Offer may be givethdyHolders of a majority of the
outstanding principal amount of Transfer Restricdedurities being tendered or registered.

(e) Natices. All notices and other communicatioresvjmed for or permitted hereunder shall be maderiting by hand-delivery, first-class
mail (registered or certified, return receipt resfe€), telex, telecopier, or air courier guaramgeivernight delivery:

(i) if to a Holder, at the address of such Holdaintained by the Registrar under the Indenture; and

(ii) if to the Company or the Guarantors:

Cott Corporation 207 Queen's Quay West Suite 340rfo, Ontario M5J 1A7 Canada Facsimile: 416-208%6

With a copy to:

One Logan Square 18th and Cherry Streets PhilaidelpA 19103 Drinker Biddle & Reath LLP Facsimik:5-988-2757

All such notices and communications shall be deetmdthve been duly given: at the time deliveredhlayd, if personally delivered; five
business days after being deposited in the mastage prepaid, if mailed; when answered back]ekesl; when receipt acknowledged, if
telecopied; and on the next business day, if tideljvered to an air courier guaranteeing overndighivery.

Copies of all such notices, demands or other conratians shall be concurrently delivered by thesBergiving the same to the Trustee at
the address specified in the Indenture.

(f) Successors and Assigns. This Agreement shadeito the benefit of and be binding upon the ss&oes and assigns of each of the parties,
including without limitation and without the neeaf fan express assignment, subsequent Holders n$fEraRestricted Securities; provided,
however, that this Agreement shall not inurt
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the benefit of or be binding upon a successor sigaof a Holder unless and to the extent suchesswy or assign acquired Transfer
Restricted Securities from such Holder.

(9) Counterparts. This Agreement may be executeshynnumber of counterparts and by the partiesténeseparate counterparts, each of
which when so executed shall be deemed to be gmatiand all of which taken together shall constitone and the same agreement.

(h) Headings. The headings in this Agreement aredavenience of reference only and shall not lonibtherwise affect the meaning hereof.

(i) Governing Law. THIS AGREEMENT SHALL BE GOVERNEBY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF
THE STATE OF NEW YORK. COTT HEREBY SUBMITS TO THEQN-EXCLUSIVE JURISDICTION OF THE FEDERAL AND
STATE COURTS IN THE BOROUGH OF MANHATTAN IN NEW YORCITY IN ANY SUIT OR PROCEEDING ARISING OUT OF
OR RELATING TO THIS AGREEMENT OR THE TRANSACTIONS@NTEMPLATED HEREBY.

() Severability. In the event that any one or maf¢he provisions contained herein, or the apfgilicethereof in any circumstance, is held
invalid, illegal or unenforceable, the validityghdity and enforceability of any such provisioreivery other respect and of the remaining
provisions contained herein shall not be affecteidnpaired thereby.

(k) Entire Agreement. This Agreement together wlith other transaction documents is intended bypénges as a final expression of their
agreement and intended to be a complete and exels&tement of the agreement and understanditiige gfarties hereto in respect of the
subject matter contained herein. There are noic8strs, promises, warranties or undertakings, rothan those set forth or referred to herein,
with respect to the registration rights grantedh®yCompany with respect to the Transfer Restri8teclrities. This Agreement supersedes all
prior agreements and understandings between ttiepuaith respect to such subject matter.

() Required Consents. Whenever the consent oroappof Holders of a specified percentage of TranBfestricted Securities is required
hereunder, Transfer Restricted Securities heldhbyQompany, any Guarantor or any of their respeetffiliates (as such term is defined in
Rule 405 under the Securities Act) shall not bentediin determining whether such consent or appresia given by the Holders of such
required percentage.

[This page intentionally left blani



IN WITNESS WHEREOF, the parties have executedAlgieement as of the date first written above.

By:

By:

By:

By:

By:
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COTT BEVERAGES INC.

/'s/ Raynond P. Silcock

Nare: Raynond P. Sil cock
Title: EVP

COTT CORPORATION

/'s/ Raynmond P. Silcock

Name: Raynmond P. Sil cock
Title: EVP

COTT HOLDINGS INC.

/'s/ Raynmond P. Silcock

Name: Raynmond P. Sil cock
Title: EVP

COTT USA CORP.

/'s/ Raynond P. Silcock

Narre: Raynond P. Sil cock
Title: EVP

COTT VENDING INC.

/'s/ Raynmond P. Silcock

Nane: Raynmond P. Sil cock
Title: EVP



By:

By:

By:

By:
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INTERIM BCB, LLC

/'s/ Raynmond P. Silcock

Name: Raynmond P. Sil cock
Title: EVP

CONCORD HOLDING GP INC.

/'s/ Raynond P. Silcock

Nare: Raynond P. Sil cock
Title: EVP

CONCORD HOLDING LP INC.

/'s/ Raynond P. Sil cock

Nare: Raynond P. Sil cock
Title: EVP

CONCORD BEVERAGE LP

/'s/ Raynmond P. Silcock

Nane: Raynmond P. Sil cock
Title: EVP
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Accepted:

LEHMAN BROTHERS INC.
BMO NESBITT BURNS CORP.
CIBC WORLD MARKETS CORP.

By: LEHMAN BROTHERS INC.

By: /s/ M chael Konigsberg

Name: M chael Konigsberg
Title: Managing Director



EXHIBIT 10.5
[COTT Letterhead]
February 18, 2002

Paul Richardson
Address

City, Ontario
Postal Code

Dear Paul:
RE: EMPLOYMENT AGREEMENT AMENDMENT

Further to our recent discussion regarding youmptary relocation and assignment, | confirm theasitled severance terms which will be
applicable for the period specified below.

As you know, pursuant to the terms of the employinagneement which you entered into with Cott datedust 23, 1999 (the "Employment
Agreement"), in the event your employment is tematea without cause, you will receive the aggregatevo times your annual salary and
bonus paid or payable, plus the cash value ofeaikfits and prerequisites and the average of anymeration received by you during the two
years prior to the notice of termination being reeé by you.

As we have discussed, during the period commerfeiiguary 15, 2002 and lasting until three monthaf{@yr your return from this
assignment in England (the "Amendment Period") cthapany has revised your entitlements pursuatfiet&mployment Agreement such
that if your employment is terminated during the émdment Period without cause, you shall receivatiggegate of three times your annual
salary and bonus paid or payable plus the caste\adlall benefits and prerequisites and the aveshg®@y other remuneration paid to you
during the two years prior to your receiving thexrttination notice.

If your employment is terminated without cause wlyibu are in the United Kingdom, Cott will reimbengou the costs which you incur in
relocating back to Canada or the United States.

After your return from England, your entitlemenfson termination shall revert back to those founthaoriginal form of employment
agreement dated October 23, 1999.

The remaining terms of the Employment Agreementuahangec
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Please sign your acknowledgement and your agreemitmthis addendum on a copy of this letter preddor that purpose and return the
executed copy to me.

Yours very truly,

/sl Colin D. Wl ker
Colin D. \al ker

Seni or Vi ce-President
Human Resources

Agreed to and accepted this day of February, 2002.

/'s/ Paul Richardson



EXHIBIT 10.7
[COTT CORPORATION LOGO]
July 14, 2000
PERSONAL & CONFIDENTIAL

Mr. Mark Halperin
39 Ames Circle
North York, Ontaric
M3B 1A7

Dear Mark:

| am very pleased to confirm your employment areangnts as Senior Vice President, General Coundebacretary moving forward. This
position will continue to report directly to myselfid will be based at the corporate offices locate2D7 Queen's Quay West, Toronto,
Ontario.

While this letter will outline some of the termsdaconditions of your employment with Cott Corpooati please note that this is not a contract
of employment or a promise of employment for angcsfic term.

Your current salary is $247,000 per annum, paidyeieo weeks. You will be provided with a car allamce of $11,700 per annum, also paid
every two weeks. Performance and salary are red@mean annual basis in February. You will be adexgd for annual option grants along
with other Cott senior executives.

You are entitled to four (4) weeks of paid vacatigou are encouraged to take your vacation in #ientlar year in which it is earned. All
earned vacation must be taken by December 31keofdar following the one in which it is earnethestvise it may be forfeited. If you
should leave the Company, the value of any unearaedtion time taken by you will be deducted froouryfinal pay.

You are entitled to participate in the corporatadmplan. This plan would entitle you to a bonuamto 75% of your fiscal salary, dependent
upon Cott's financial performance. This plan isjscfito change annually at the sole discretionatt.C

You will be eligible to participate in the EmployBenefits Plan that includes medical, dental, stewsrh and long term disability, life and
optional life benefits. Details of the plan haveb@rovided to you.

207 Queen's Quay We-- Suite 34(-- Toronto, Ontario M5J 1A7 Tel (416) 2-3898-- Fax (416) 20-8171



In the event that your employment is terminatedcCbyt for any reason other than just cause, Cottpailvide you with a severance package
equal to 24 months base salary, bonus, car allosvand benefits (excluding long and short term dlisalooverage and the out-of-country
benefits). This payment will be inclusive of anyamts to which you would otherwise be entitledsat nd no other compensation or
payments will be made to you in such event. In i the payment will be subject to your signingekease in form and content satisfactory
to Cott at such time.

Finally, you will be required to sign a confidetitiaand non-competition covenant in favour of Carttthe terms and conditions set out in
Appendix | of this letter.

Mark, many exciting challenges and opportunitiesalhead and we look forward to your continued doution towards the achievement of
our goals.

Yours very truly,

/sl FRANK E. WEISE, III

Frank E. Weise, 111
Presi dent and Chief Executive Oficer

c.c. Human Resources
| accept this Offer and the terms identified herein

/sl MARK HALPERI N July 14/2000

Mar k Hal perin Dat e



EXHIBIT 10.10
COTT CORPORATION
2001 EXECUTIVE INCENTIVE SHARE COMPENSATION PLAN
1.0 PURPOSE AND ESTABLISHMENT OF THIS PLAN

1.1 Cott Corporation hereby establishes a Plaretonown as the "Cott Corporation 2001 Executiveehtive Share Compensation Plan" (the
"Plan") for the purpose of rewarding certain Empley of Cott Corporation and its affiliates for eediag one hundred percent (100%) of
their respective annual performance objectivestanehich contributions for such purpose will be raday or on behalf of the Participating
Companies.

2.0 DEFINITIONS
2.1 "ACT" means the Income Tax Act (Canada), asraiaé.

2.2 "ANNUAL PERFORMANCE OBJECTIVES" means the aniperformance objectives as established or apprbyatie Committee frol
time to time with respect to each Participant int€2001 fiscal year (being the period from Japar2001 to December 30, 2001).

2.3 "COMMITTEE" means the Human Resources and Cosgite®n Committee of the board of directors of Cott
2.4 "COMMENCEMENT OF THE PLAN" means January 2, 200

2.5 "COMMON SHARES" means whole or fractional coomshares in the capital of Cott.

2.6 "COTT" means Cott Corporation, a corporatioraiyamated under the laws of Canada.

2.7 "EMPLOYEE" means a full-time or regular parts employee of any Participating Company.

2.8 "NORMAL RETIREMENT" means retirement from offi@r employment with a Participating Company (atekection of the Participant
and as agreed to by the Participating Company)catent with or following the attainment by the Rapant of age fifty-five years.

2.9 "PARTICIPANT" means an Employee during Cot082 fiscal year and who is designated as a Paatitifpom time to time by the
Committee and,

in the case of death of a Participant, in cludes the personal
representative of the Participant.

2.10 "PARTICIPATING COMPANY" means Cott, Cott Beverages Inc., Cott
Beverages Limited and any other company d esignated as a Participating
Company from time to time by the Committe e.



211

2.12

2.13

2.14

2.15

2.16

2.17

2.18

2.19

2.20

3.0

3.1

3.2

"PERMANENT DISABILITY" means the complete
a Participant, as determined by a Cott ap
practitioner, due to a medically determin
impairment which prevents such Participan
substantially all of the essential duties
employment.

"PLAN" means this Cott Corporation 2001 E
Compensation Plan.

"TERM" means the term of the Plan beginni
ending on the date that the Common Shares
Participant fully vest as set out in sect

"TERMINATION DATE" in respect of a Termin
termination within the meaning of section
Participant's last day of active service
of termination owing pursuant to statute,
common law).

"TERMINATED PARTICIPANT" means a Particip
within the meaning of section 5.6 hereof.

"TRUST" means the "2001 Cott Corporation
Compensation Plan Trust" as embodied in a
between Cott and the Trustee to carry out
amended from time to time.

"TRUSTEE" means The Canada Trust Company
being in the trusts created hereby and by

"UNVESTED SHARES" means, at any particula
have been acquired on behalf of a Partici
vested in such Participant pursuant to th

"VESTING DATE" means, in the singular, th
vest pursuant to section 5.4(a) or (b) he
be referred to as the "Vesting Dates".

"VESTED SHARES" means those Common Shares

the Plan for the benefit of particular Pa
in accordance with the terms hereof.
PARTICIPATION
Participants will be automatically enroll
that the Committee or its designee design

"Participant”.

Each Participant will be provided with a

and permanent incapacity of
proved licensed medical
able physical or mental

t from performing

of his or her office or

xecutive Incentive Share

ng on January 2, 2002 and
purchased on behalf of each
ion 5.4(b) hereof.

ated Participant's

5.6 hereof means the
(without regard to any notice
regulation, agreement or

ant who has been terminated

Executive Incentive Share
trust agreement entered into
the purposes of the Plan, as

or its successor for the time
the Trust.

r time, Common Shares that
pant but which have not yet
e provisions hereof.

e date that the Common Shares

reof and collectively, shall

held by the Trustee under
rticipants that have vested

ed in this Plan at the time
ates such individual as a

copy of this Plan.



4.0 OPERATION OF THIS PLAN
4.1 Within 120 days after the end of Cott's 208tdl year, the Committee shall determine in respistich fiscal year,

(a) the Employees of the Participating Companies sitall be designated as "Participants” for thisRor such fiscal year on the basis of
whether such Participant exceeded one hundredmdi@0%) of his or her annual performance objesijwand

(b) the extent (in terms of Canadian dollars) ef plarticipation of such Participants in respecuath fiscal year.

4.2 Within 30 days after the determinations contemepl by section 4.1 are made by the Committed, $batl cause to be contributed to the
Trustee for the benefit of each Participant employg each Participating Company, the relevant ansofim Canadian dollars) determined by
the Committee to be payable in respect of the épatnts employed by each such Participating Company

4.3 As soon as practicable after receiving the $uefierred to in section 4.2, the Trustee shallsusé funds to acquire Common Shares on
the Toronto Stock Exchange at the prevailing mapkiee of Common Shares at the time and on theafadequisition of the Common
Shares.

4.4 The purchase of Common Shares by the Trustaeciordance with the Plan shall comply at all timed in all respects with all applicable
laws, including, without limitation, all rules, refations and by-laws of the Toronto Stock Exchaauge all policies and regulations of
applicable securities regulatory authorities.

5.0 ALLOCATION, VESTING AND POSSESSION

5.1 As soon as practicable after each acquisitiddoonmon Shares pursuant to the terms of this Blahin any event prior to the end of each
calendar year, the Trustee shall determine in rtggeeach Participant

(a) the number of Common Shares acquired pursadhts Plan on behalf of such Participant; and
(b) all amounts received in respect of Cott's 2fi§dal year by the Trustee from Cott which weretdbated on behalf of such Participant.

5.2 Prior to the end of each calendar year, thet@eushall allocate and pay or declare payabladb Participant his or her proportionate
share of the amount, if any, by which the incomé&efTrust for the year exceeds all payments matlefor under the Plan to or for the
benefit of the Participants. If not paid at the efi@ach calendar year, the amounts so allocattshpaid to the Participants by the Trustee
as soon as practicable, but in any event withietyin

(90) days after the end of each calendar year.



5.3 Prior to the end of each calendar year, thet@eushall allocate to each Participating Comphayatmounts by which (i) the total of all
payments made in the year out of or under the ®lan for the benefit of Participants employedfi@merly employed) by that Participating
Company (or to the heir or legal representativectb® exceeds (ii) the income of the Plan for teary

5.4 Subject to the provisions of this Plan, the @amn Shares purchased on behalf of each Particgatitvest on the following basis:
(&) 30% thereof shall vest on each of January @3 2d January 2, 2004; and
(b) 40% thereof shall vest on January 2, 2005.

5.5 If the employment of a Participant is terminidby reason of the death, Normal Retirement or Beent Disability of such Participant, all
Unvested Shares acquired on behalf of such Patitighall immediately become vested in that Paditi. Such Participant must take
immediate delivery of the share certificate(s) ewicing all Vested Shares, or the cash equivalend€termined in accordance with section
7.2), and thereafter shall have no further entiletrunder this Plan.

5.6 If the employment of a Participant is termimigfier any reason (including, but not limited tanénation without cause) other than death,
Normal Retirement or Permanent Disability, all tgybf such Terminated Participant with respectittyavested Shares shall terminate on
Terminated Participant's Termination Date. Thesrafftuch Terminated Participant shall have no &rrémtittement under the Plan and shall
cease to be a beneficiary under the Plan. The Wed&hares so forfeited will be reallocated byThestee on a pro rata basis to the
remaining Participants. The Terminated Participaust deliver a written direction to Cott within eily (90) days of such Termination Date
either: (i) take all steps necessary to conver Jierminated Participant's Vested Shares to caghoaforward a cheque for the amount of
cash so realized to such Terminated Participar(ij)ateliver the share certificate(s) to the Temated Participant evidencing such Vested
Shares. In the event that a Terminated Particifgalstto deliver such notification within such ntg€90) days, and after receipt of written
notice from Cott, the Trustee shall issue and @elshare certificates to the Terminated Particigaidencing such Vested Shares.
Notwithstanding the foregoing, if all Participamat® terminated (either pursuant to this sectiorefdior section 5.5 above) during the Te

of the Plan, then all Unvested Shares shall immelgiaest and shall be redistributed to all indixéts who were Participants as of the
Commencement of the Plan (other than those who hese terminated pursuant to section 5.5 above avbosested Shares would have
thereupon become vested) on a pro-rata basis dvasie of the original allocation of Common Shdecethe Participants at the
Commencement of the Plan (with the necessary ad@rdgs having regard to section 5.5).

5.7 Notwithstanding anything else contained heriéthere is:

(a) a consolidation, merger or amalgamation of @tt or into any other corporation whereby theingtshareholders of Cott immediately
prior to such



event receive less than 50% of the voting sharéiseo€onsolidated, merged or amalgamated corpaoratio

(b) a sale by Cott of all or substantially all aft€s undertakings and assets; or

(c) a proposal by or with respect to Cott being enadconnection with a liquidation, dissolutionwainding-up of Cott,
all of each Participant's Unvested Shares shalladiately vest in that Participant.

5.8 If a take-over bid (within the meaning of thecBrities Act (Ontario)), other than a take-ovet &empt from the requirements of Part XX
of such Act pursuant to Sections 93(1)(b) or (ey¢of (a "Qualifying Take-over Bid"), is made faetCommon Shares, all Unvested Shares
shall immediately vest conditional upon successfuhpletion of such Qualifying Take-over Bid andle&articipant shall have the right to
tender such Unvested Shares to the Qualifying Talez-Bid by notice of guaranteed delivery. If a (fyang Take-over Bid is made for the
Common Shares, and such Qualifying Take-over Besdmt permit tendering by notice of guaranteet/eigl, Cott shall, on consummation
of such a Qualifying Take-over Bid, subject to cdiapce with all applicable laws and regulationguehase each Unvested Share held by
the Participants at a purchase price equal toffiee price pursuant to the Qualifying Take-over B@btt will take all reasonable steps
necessary to facilitate or guarantee the exergigadParticipants of the rights hereinbefore dbsck.

5.8 Until delivered to a Participant pursuant te fitovisions of this Plan, Common Shares acquirebletalf of a Participant shall be held for
safekeeping by the Trustee as agent for such Renic

6.0 ACCOUNTING AND REPORTING

6.1 An account will be maintained for each Partcipin which there will be recorded all contributadounts allocated to such Participant
number of Vested Shares, the market value of siegtiéd Shares and such other information as magdessary or advisable in connection
with the administration of this Plan.

6.2 A Participant will be provided with a summaifyhés or her account on an annual basis.
7.0 WITHDRAWAL AND LIMITATION ON UNVESTED SHARES

7.1 A Participant may, at any time and from timeinee by notice to Cott, in the form set out in Hteached Schedule A, request: (a) delivery
to him or her of certificates representing suchiBigaent's Vested Shares, if applicable; or (bhadgue representing the proceeds of a sale of
any of such Participant's Vested Shares.

7.2 In respect of the election referred to in Sec#.1(b) above, the Trustee shall sell such nurob¥ested Shares as are referred to on the
Toronto Stock Exchange at the prevailing marketgpaf the Common Shares at the time and at theofitie sale of the Common Shares.

5



7.3 Vested Shares are not subject to any restictimcerning their use other than pursuant to Cptfficies respecting the trading of the
Common Shares by Employees or by law. A Particighatl not, directly or indirectly, assign, transée encumber in any manner whatsoe
any rights in and to Unvested Shares held on sadicipant's behalf under this Plan.

7.4 Only whole Vested Shares will be deliverech Rarticipant is entitled to a fraction of a Ves&#hre, such entitlement will be satisfied by
the cash payment to such Participant of the therectumarket value of such fraction of a share.

8.0 DIVIDENDS AND OTHER RIGHTS

8.1 The Trustee shall use all cash dividends redey it in a year in respect of all Vested Shares Unvested Shares held by it on behalf of
any Participant to purchase additional Common Shiarée allocated (on a fully vested basis) toi€lpénts, pro rata, as of the date on which
the dividend was paid. Stock dividends receivedheyTrustee in a year in respect of all Vested &and Unvested Shares held by it on
behalf of any Participant shall be allocated td Pearticipant on a fully vested basis, in the s as such dividends are received by the
Trustee.

8.2 The Trustee shall use all income earned bythst, if any, to purchase additional Common Shayd® allocated (on a fully vested ba:
to Participants, pro rata, as of the date of thelpse of such additional Common Shares.

8.3 If the Trustee becomes entitled to subscribadidlitional shares or securities of Cott by virtdi¢he Trustee being the registered holder of
Common Shares, the Trustee, if so requested byarticipant and if the Participant has providedThestee with all amounts necessary to
exercise such subscription rights with respechéo@ommon Shares then held by the Trustee on bafhsifch Participant, shall exercise such
rights in the name of the Trustee on behalf of dRaficipant. Upon issuance of the additional sharesecurities, such additional shares or
securities so received by the Trustee on behdleParticipant shall be fully vested in the Paraat.

8.4 The Trustee may attend all meetings of shadelslof Cott which it shall be entitled to atterydvirtue of being the registered holder of
Common Shares and shall vote the Common Share®hdddhalf of each Participant at every such mgetirsuch manner as each
Participant shall have directed in writing, andlefault of any such direction, the Trustee shdthia from voting the Vested Shares and
Unvested Shares. The Trustee will, if so requingary Participant, execute all proxies necessapraper to enable the Participant to attend
such meeting in place of the Trustee.

8.5 The Company shall promptly transmit to eachi€lpant all notices of conversion, redemptionden exchange, subscription, class
action, claim in insolvency proceedings or othghts or powers that the Company receives from tst€e relating to the Common Shares.

6



9.0 TAX MATTERS

9.1 If, for any reason whatsoever, the TrusteearalParticipating Company becomes obligated thhwitd and/or remit to any applicable
taxation authority (whether domestic or foreigny amount in connection with this Plan in respeca &farticipant, then the Trustee or the
Participating Company, as the case may be, shalighe written notice of such obligation to the Rapiant and shall make the necessary
arrangements, as acceptable to the Trustee omttieipating Company, in connection with the amowhich must be withheld and/or
remitted.

9.2 Upon the vesting of any Common Shares purdoahe terms of this Plan, the Trustee shall, speet of each Participant, provide Cott
with written notice of the amount vested and thekaavalue of the Vested Shares. Cott shall bearsiple for reporting the Participant's
vested amount as income to the Canadian taxatibromties. The Trustee shall, in respect of eadttié¥pant, be responsible for reporting to
the Canadian taxation authorities any income alestand paid to the Participant in accordance sétttion 5.2 hereof.

10.0 AMENDMENT OF PLAN AND TRUST

10.1  From time to time the Committee or the bo ard of directors of Cott may
amend any provisions of this Plan and any provisions of the Trust and
the Committee or the board of directors o f Cott may terminate this
Plan at any time, but no amendment of thi s Plan or the Trust, or any
termination of this Plan, shall divest an y Participant of his or her
entitlement to Common Shares as provided in Article 5 or of any rights
a Participant may have in respect of the Common Shares, without the
prior written consent of the Participant. No amendment of this Plan
shall affect the rights and duties of the Trustee without its prior
written consent.

11.0 GENERAL

11.1  The Trustee shall be entitled to rely on a certificate of the CEO, the
Senior Vice President of Human Resources or the Corporate Secretary of
Cott as to any of the following matters:

(a) when the employment of a Participant with a Participating Company
has terminated; and

(b) the date of death, Normal Retirement or Permanent Disability of
any Participant.

11.2  The Committee or the board of directors o f Cott may by resolution
make, amend or repeal at any time and fro m time to time such
regulations not inconsistent herewith as it may deem necessary or
advisable for the proper administration a nd operation of this Plan. In
particular, the board of directors of Cot t may delegate to any
officers of a Participating Company such administrative duties and
powers as it may see fit with respect to this Plan.

11.3  Two officers of Cott, one of whom must be the CEO, the Senior Vice

President of Human Resources or the Corpo
authorized to sign and execute

rate Secretary, are hereby



11.4

115

11.6

11.7

all instruments and documents and do all
for carrying out the provisions of this P

This Plan and the Trust are established u
of Ontario and the rights of all parties
effect of each and every provision of thi
according to the laws of the Province of
Canada applicable therein.

This Plan and the Trust shall enure to th
upon Cott, its successors and assigns. Th
Participant shall not be transferable or
either by assignment or in any other mann
or her lifetime, shall be vested only in
Participant's death, shall enure to the b
the personal representatives of the Parti

Any questions of interpretation of the PI
Committee for resolution. Any resolution
interpretation of the Plan by the Committ
respects, and in particular, shall not be
whatsoever.

This Plan is an "Employee Benefit Plan" f
Executed on the ____ day of February, 200
of the 2nd day of JANUARY, 2002.

COTT CORP
PER: /s/
TITL

things necessary or desirable
lan.

nder the laws of the Province
and the construction and

s Plan and the Trust shall be
Ontario and the laws of

e benefit of and be binding

e interest hereunder of any
alienable by such Participant
er whatsoever and, during his
him or her, but, upon such
enefit of and be binding upon
cipant.

an will be submitted to the
of such a question of

ee shall be final in all
subject to any appeals

or the purposes of the Act.

2 with an effective date

ORATION

Colin D. Walker

E

COTT BEVERAGES INC.

PER /s/ Mark R Hal perin

COTT BEVERAGES LIMITED

PER /s/ Raymond P. Silcock



EXHIBIT 10.12
COTT CORPORATION
("Cott")
SHARE PLAN FOR NON-EMPLOYEE DIRECTORS
1.0 PURPOSE AND ESTABLISHMENT OF THIS PLAN

1.1 Cott hereby establishes a plan (the "Plantetknown as the "Cott Corporation Share Plan far-Employee Directors" for the purpose
of enhancing Cott's ability to attract and retailemnted individuals to serve as members of thechofdirectors and to promote a greater
alignment of interests between non-employee mendfatse board of directors and the shareownersodf. C

2.0 DEFINITIONS

2.1 In this Plan, the following terms have thedualing meanings:

"BOARD" means the board of directors of Cott.

"COMMITTEE" means the Human Resources and Compiams@obmmittee of the Board.
"COMMON SHARES" means common shares in the capftélott.

"COTT" means Cott Corporation, a corporation goeerby the laws of Canada.
"EFFECTIVE DATE" means January 31, 2002.

"ELECTION DATE" means the date on which an EligiBleector files an election with the Corporate $tary of Cott pursuant to section
3.0.

"ELIGIBLE DIRECTOR" means any director who is n&tran employee nor a fuiime officer of Cott or any affiliate or subsidiao§ Cott or
the applicable Election Date.

"ELIGIBLE FEES" means all annual retainers and fea&isl to Eligible Directors in their capacity asbkuyincluding the annual retainer paic
the director who is the Chairman of the Board, ahfiees paid to directors acting as chairman afrarnittee of the Board and fees paid for
attendance at meetings of the Board and of comasité the Board).

"PARTICIPANT" means an Eligible Director who hadidered an election in accordance with section 3.0.
"PLAN" means this Cott Corporation Share Plan fenNEmployee Directors.
"PLAN SHARES" means Common Shares held by the €auptirsuant to the Plan.

"PURCHASE DATE" shall be, unless otherwise deteediby the Committee, the last day of March, Juept&nber and December in each
year.

"TERMINATION" means the date on which a Participaaases to serve on the Board by reason of hisratdath, retirement from, or loss
office as a member of the Boa
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"TRUST" means the "Cott Corporation Share PlarlNon-Employee Directors Trust" as embodied in attagseement entered into between
Cott and the Trustee.

"TRUSTEE" means Canada Trust Company or its suocésssthe time being in the trusts created heriny by the Trust.
3.0 PARTICIPATION AND METHOD OF ELECTING

3.1 Each Eligible Director may elect to receiveaalh portion of his or her Eligible Fees in thenficof Common Shares. The Eligible Director
must complete and deliver to the Corporate Segreta€ott an annual written election designating piortion of his or her Eligible Fees that
is to be paid in Common Shares as follows:

(a) for Eligible Directors in office on the Effeeti Date, the election for 2002 shall be deliverétthiw 30 days after the Effective Date;

(b) for Eligible Directors not in office on the Efftive Date, the election for 2002 shall be detdeawithin 30 days after the Eligible Directo
elected or appointed as a director of Cott; and

(c) in respect of any subsequent year, the elestiaii be made at least 30 days prior to the corearaent of that year (unless an Eligible
Director takes office during that year in which e€dlse election shall be made within 30 days after&ligible Director is elected or appointed
as a director).

3.2 An election made in accordance with the foregahall be effective for the year or balance tbkire respect of which it is made. An
election may be revoked or changed by an Eligibited@or only with respect to the period in the ygarwhich Plan Shares have not yet been
credited to that Eligible Director.

3.3 If no election is made, the Eligible Directbali be deemed to have elected to be paid thetfidigiees entirely in cash.
3.4 Each Participant will be provided with a cofiyttos Plan and the Trust.
4.0 OPERATION OF THIS PLAN

4.1 Cott shall cause to be deposited with the Erigih Canadian dollars) all Eligible Fees in respé which a Participant has delivered an
election pursuant to section 3.1.

4.2 As soon as practicable after receiving suckguthe Trustee shall use such funds to acquiren@oShares on the Toronto Stock
Exchange at the prevailing market price of Commbar8s at the time and on the date of acquisitidgh@fCommon Shares.

4.3 The acquisition of Common Shares by the Trust@ecordance with the terms of this Plan shathply at all times and in all respects
with all applicable laws, including, without limttan, all rules, regulations and by-laws of the didp Stock Exchange and all rules and
policies of applicable securities regulatory auities.
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5.0 ALLOCATION, DELIVERY AND POSSESSION OF PLAN SHRES

5.1 As soon as practicable after each acquisitiddomnmon Shares pursuant to section 4.2, but poithie end of the calendar year in which
such Common Shares are acquired, the Trusteedsalimine in respect of each Participant:

(a) the amount of all Eligible Fees received inybar by the Trustee from Cott on behalf of suchi€pant;

(b) the number of Common Shares acquired pursoahig Plan on behalf of such Participant; and

(c) that Participant's proportionate share ofradbme for the year from the property of the Trust.

5.2 No income of the Trust shall be paid or declgrayable to a Participant prior to the Terminatibsuch Participant.

5.3 Within 10 days after the Termination of a Réptint Cott shall cause the Trustee to deliveh&Rarticipant the Plan Shares to which ¢
Participant is entitled under the Plan.

5.4 If a take-over bid (within the meaning of thec8rities Act (Ontario)), other than a take-over &empt from the requirements of Part XX
of such Act pursuant to Sections 93(1)(b) or (ey¢lof (a "Qualifying Take-over Bid"), is made foetCommon Shares, each Participant shall
have the right by notice to the Trustee, to diteetTrustee to tender such Participant's Plan Sharéhe Qualifying Take-over Bid. Any
proceeds received by the Trustee in respect ofticipant's Plan Shares tendered to a Qualifyinketaver Bid shall be held by the Trustee
for the benefit of such Participant until the Temation of such Participant.

5.5 Until delivered to a Participant pursuant te fitovisions of this Plan, Common Shares acquirebletalf of a Participant shall be held for
safekeeping by the Trustee as agent for such Rentic

6.0 NO RIGHT TO SERVICE

6.1 Neither participation in the Plan nor any attimder the Plan shall be construed to give argilttéi Director a right to be retained in the
service of Cott.

7.0 ACCOUNTING AND REPORTING

7.1 An account will be maintained for each Partcipin which there will be recorded the number ofitnon Shares and all amounts rece
by the Trustee on behalf of such Participant, tmaler of Common Shares held by the Trustee for Bacticipant and such other informat
as may be necessary or advisable in connectionthdtiadministration of this Plan.

7.2 A Participant will be provided with a summaifyhés or her account on an annual ba



8.0 WITHDRAWAL AND LIMITATION ON PLAN SHARES

8.1 A Participant may at any time and from timéitee by notice to the Trustee request deliveryibo br her of certificates representing
Common Shares and securities of Cott, if applicalshéch have become deliverable to such Participantuant to the provisions of this Pl
Plan Shares which have become deliverable pursodhé provisions of this Plan are not subjectrtp @estriction concerning their use, other
than as may be imposed by applicable laws or byQmtlicies relating to the trading in securitidsCott which are then in effect. However, a
Participant shall not, directly or indirectly, agsj transfer or encumber in any manner whatsoaverights in and to Plan Shares held on ¢
Participant's behalf under this Plan.

8.2 Only share certificates representing whole Com®hares will be delivered to Participants. Ifaatieipant is entitled to a fraction of a
Common Share, such entitlement will be satisfiedhgypayment to such Participant of the then camearket value of such fraction of a
share.

9.0 DIVIDENDS AND OTHER RIGHTS

9.1 The Trustee shall use all cash dividends redey it in a year in respect of all Plan Shardd hg it on behalf of any Participant to
purchase additional Common Shares. Any Common Stsaracquired by the Trustee and Common Sharesedday the Trust by way of
stock dividend shall become Plan Shares and maylentielivered to Participants in accordance wétttisn 5.3.

9.2 If the Trustee becomes entitled to subscrib@adalitional shares or securities of Cott by virtdighe Trustee being the registered holder of
Common Shares, the Trustee, if so requested byarticipant and if the Participant has providedThestee with all amounts necessary to
exercise such subscription rights with respechéo@ommon Shares then held by the Trustee on befhslich Participant, shall exercise such
rights in the name of the Trustee on behalf of dRaficipant. Upon issuance of the additional sharesecurities, such additional shares or
securities so received by the Trustee on behdheParticipant shall be immediately deliverabléh® Participant.

9.3 The Trustee may attend all meetings of shadehslof Cott which it shall be entitled to atterydvirtue of being a registered holder of
Common Shares and shall vote the Common Share®hdidhalf of each Participant at every such mgetirsuch manner as each such
Participant shall have directed in writing, andlefault of any such direction, the Trustee shatéwar refrain from voting. The Trustee will, if
so required by any Participant, execute all proresessary or proper to enable the Participartteéadand vote the Common Shares held by
the Trustee on behalf of such Participant at suebting in place of the Trustee.

10.0 TAX MATTERS

10.1 If, for any reason whatsoever, the Trustedoar@ott becomes obligated to withhold and/or rammiany applicable taxation authority
(whether domestic or foreign) any amount in conioeclvith this Plan in respect of a Participanthiee Trustee shall provide written notice
of such obligation to the Participant and not pdevshare
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certificates evidencing Common Shares or distrilaumye other security or amount to such Participatit the Participant:
(a) pays to the Trustee the amount which must tieheid and/or remitted;

(b) directs the Trustee to sell such number of Blaares as may be necessary to pay the relevaningnaod further directs the Trustee to use
the proceeds of such sale to pay the amount whigdt be withheld and/or remitted; or

(c) makes other arrangements in connection witlatheunt which must be withheld and/or remitted \wtdace acceptable to the Trustee.
11.0 AMENDMENT OF PLAN AND TRUST

11.1 From time to time the Committee or the bodrdiectors of Cott may amend or vary any provisiaf this Plan and any provisions of
the Trust, but no amendment of this Plan or thesfTiar any termination of this Plan, shall divasy &articipant of his or her entitlement to
Plan Shares as provided herein or of any rightaridant may have in respect of the Plan Shaviésput the prior written consent of the
Participant. No amendment of this Plan shall affeetrights and duties of the Trustee without iferpwritten consent.

12.0 PLAN TERMINATION

12.1 The Board may, in its sole discretion withth& consent of any Participant or beneficiary, taate the Plan at any time by giving
written notice thereof to each Participant. Alltdlsutions under the Plan shall be made to theguergntitled thereto at such time and in such
manner as the Committee shall determine, but et than the date on which distributions would hegen made had the Plan not been
terminated.

13.0 GENERAL

13.1 The Trustee shall be entitled to rely on @foeate of the President and CEO, the Senior \Reesident of Human Resources or the
General Counsel of Cott as to the Termination Bagticipant.

13.2 The Committee or the board of directors oft @Gay by resolution make, amend or repeal at ang &nd from time to time such
regulations not inconsistent herewith as it maynteecessary or advisable for the proper administrand operation of this Plan.

13.3 The directors and/or officers of Cott are bgrauthorized to sign and execute all instrumentsdocuments and do all things necessary
or desirable for carrying out the provisions ostRian.

13.4 This Plan and the Trust are established uhédaws of the Province of Ontario and the rigiftall parties and the construction and
effect of each and every provision of this Plan #redTrust shall be according to the laws of theviice of Ontario and the laws of Canada
applicable therein.

13.5 This Plan and the Trust shall enure to thefiesf and be binding upon Cott, its successobsassigns. The interest hereunder of any
Participant shall not be transfera
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or alienable by such individual either by assigntraarin any other manner whatsoever and, duringhtger lifetime, shall be vested only in
him or her, but, upon such Participant's death] share to the benefit of and be binding upongkesonal representatives of the Participant.

13.6 This Plan is an "employee benefit Plan" fer purposes of the Income Tax Act (Canada), as agtkend
DATED as of January 31, 2002.
COTT CORPORATION

Per: /s/ Mark R Hal perin

Per: /s/ Colin D. Wl ker



EXHIBIT 10.13
EXECUTION COPY
FIRST AMENDMENT

FIRST AMENDMENT, dated as of December 13, 2001s(thimendment"), to the Credit Agreement, datedfakuty 19, 2001 (such Credit
Agreement, as amended, supplemented or otherwiddiatbfrom time to time, the "Credit Agreementynong COTT BEVERAGES INC.
(f/lk/a BCB USA Corp.), a Georgia corporation (theS. Borrower”), COTT CORPORATION, a Canada corfiora(the "Canadian
Borrower"; together with the U.S. Borrower, the tBiwers"), the several banks and other financistittions or entities from time to time
parties to the Credit Agreement (the "Lenders")HMAN BROTHERS INC., as advisor, lead arranger andkbmanager, FIRST UNION
NATIONAL BANK, as syndication agent, working cagitarm loan facility agent and as revolving creditility agent, BANK OF
MONTREAL, as Canadian Administrative Agent, and LIMAN COMMERCIAL PAPER INC., as General AdministratiAgent (in such
capacity, the "General Administrative Agent").

WITNESSETH:

WHEREAS, the Borrowers have requested that the éena@mend certain provisions of the Credit Agreé¢men
WHEREAS, the Lenders have agreed to amend the {Gkgdéement, but only upon the terms and subjetiiecconditions set forth below;

NOW, THEREFORE, in consideration of the premises mnitual agreements contained herein, and for etleable consideration tt
receipt of which is hereby acknowledged, the Borarsythe Lenders and the Agents hereby agreelaw/ol

1. Definitions. All terms defined in the Credit Agament shall have such defined meanings when wsethhunless otherwise defined herein.
2. Amendment of Section 1.1 (Defined Terms).

(a) Section 1.1 of the Credit Agreement is amergeddding the following defined terms in propertalpetical order:

"Vending Machine Assets": the vending machine asaet related receivables owned by the U.S. Bomowe

"Vending Machine Subsidiary": a Subsidiary of th&sSUBorrower created to acquire ownership of thadifeg Machine Assets.

(b) The definition of "Subsidiary" is amended byedimg the first sentence of such definition antdstituting in lieu thereof the following:

"Subsidiary": as to any Person, (a) any corporatantnership, limited liability company or othetiéy of which shares of stock or other
ownership interests having ordinary voting powehéo than stock or such other ownership interestiniy such power only by reason of the
happening of a contingency) to elect a majorityhef board of directors or other managers of sucpacation,
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partnership or other entity are at the time owngduxh Person and (b) any entity which is requineder GAAP to be consolidated with such
Person.

3. Amendment of Section 9.2 (Limitation on Indebtess). Section 9.2 is hereby amended by:
(a) deleting the word "and" at the end of paragr@)hhereof,

(b) deleting the period at the end of paragrapth@yeof and substituting therefor "; and" and

(c) adding at the end of Section 9.2, the followiragv paragraph (g) to read in its entirety as fedip
"(g) guarantees to or in favor of co-packers atgosuppliers permitted under Section 9.8()).".

4. Amendment of Section 9.5 (Limitation on Dispusitof Property).
Section 9.5 is hereby amended by:

(a) adding the words "and any Investment permitte&ection 9.8" to paragraph (h) thereof immedjatellowing the words "any Restricted
Payment permitted by Section 9.6";

(b) deleting the word "and" at the end of paragrépthhereof;
(c) adding the word "and" and the end of parag(@phereof; and

(d) adding at the end of Section 9.5 the followayv paragraph
(j) to read in its entirety as follows:

"(j) the Disposition of the Vending Machine Assaighe Vending Machine Subsidiary.".
5. Amendment of Section 9.8 (Limitation on Investts}. Section 9.8 of the Credit Agreement is amdrige
(a) adding after paragraph (I) the following newgggaph (m) to read in its entirety as follows:

"(m) Investments in the Vending Machine Subsidieapstituted by the Disposition of the Vending MaghiAssets pursuant to Section 9.5
();"; and

(b) making current paragraph (m) a new paragraphr{d adding the word "Restricted" before the wi&udbsidiaries" in the second line of
new paragraph (n
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6. Amendment of Section 9.10 (Limitation on Trarnsats with Affiliates). Section 9.10 of the Credigreement is amended by adding the
following words immediately preceding clause (a):

"(i) a Restricted Payment permitted by Section®.@i)"

7. Release of Security Interests. The General Astnative Agent is authorized and directed by tle@ders to release any security interest
created by the Security Documents in the Vendingitae Assets, upon the Disposition thereof to teading Machine Subsidiary.

8. Representations; No Default. On and as of the ld@reof, and after giving effect to this Amendmméa) the Borrowers certify that no
Default or Event of Default has occurred or is amning, and (b) the Borrowers confirm, reaffirm aiedtate that the representations and
warranties set forth in Section 6 of the Credit@gment and in the other Loan Documents are trueamect in all material respects,
provided that the references to the Credit Agredritemrein shall be deemed to be references tcAthisndment and to the Credit Agreement
as amended by this Amendment.

9. Conditions to Effectiveness. This AmendmentIdhetome effective on and as of the date that:

(a) the General Administrative Agent shall haveereed counterparts of this Amendment, duly execatedidelivered by a duly authorized
officer of each of the Borrowers; and

(b) the General Administrative Agent shall haveereed executed Lender Consent Letters, substgniiathe form of Exhibit A hereto, from
Lenders whose consent is required pursuant to@etfl.1 of the Credit Agreement.

10. Limited Consent and Amendment. Except as exfyresnended herein, the Credit Agreement shallicoetto be, and shall remain, in full
force and effect. This Amendment shall not be dektode a waiver of, or consent to, or a modifmatr amendment of, any other term or
condition of the Credit Agreement or any other L&otument or to prejudice any other right or rightsch the Lenders may now have or
may have in the future under or in connection whtl Credit Agreement or any of the instrumentsgseaments referred to therein, as the
same may be amended from time to time.

11. Counterparts. This Amendment may be executezhbyor more of the parties hereto in any numbeepfirate counterparts (which may
include counterparts delivered by facsimile trarssioin) and all of said counterparts taken togethall be deemed to constitute one and the
same instrument.

12. GOVERNING LAW. THIS AMENDMENT SHALL BE GOVERNEBY, AND CONSTRUED AND INTERPRETED IN
ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORL



IN WITNESS WHEREOF, the parties hereto have catisisdAmendment to be executed and delivered by thepective duly authorized
officers as of the date first above written.

COTT CORPORATION

By: /s/ Catherine Brennan

Name: Cat herine Brennan
Title: VP Treasurer

COTT BEVERAGES INC.
(f/k/a BCB USA Corp.)

By: /s/ Catherine Brennan

Name: Cat herine Brennan
Title: VP Treasurer

FIRST UNION NATIONAL BANK,
as Syndication Agent and as Working
Capital Facility Agent

By: /s/ David J.C. Silander

Name: David J.C. Silander
Title: Vice President

BANK OF MONTREAL,
as Canadian Administrative Agent

By: /s/ Sid Levin

Name: Sid Levin
Title: Managing Director

LEHMAN COMMERCIAL PAPER INC.,
as General Administrative Agent

By: /s/ G Andrew Keith

Name: G Andrew Keith
Title: Authorized Signatory



EXHIBIT A
LENDER CONSENT LETTER

COTT CORPORATION
COTT BEVERAGES INC.
CREDIT AGREEMENT
DATED AS OF JULY 19, 2001

To: Lehman Commercial Paper Inc.
3 World Financial Center
New York, New York 1028!

Ladies and Gentlemen:

Reference is made to the Credit Agreement, dated &gy 19, 2001 (such Credit Agreement, as amesigpplemented or otherwise
modified from time to time, the "Credit Agreemen#jmnong COTT BEVERAGES INC. (f/lk/a BCB USA Corm)Georgia corporation (the
"U.S. Borrower"), COTT CORPORATION, a Canada cogtimn (the "Canadian Borrower"; together with th&1Borrower, the
"Borrowers"), the several banks and other finanicistitutions or entities from time to time parttesthe Credit Agreement (the "Lenders"),
LEHMAN COMMERCIAL PAPER INC., as General Administige Agent, and others. Unless otherwise definggihecapitalized terms
used herein and defined in the Credit Agreemenusee herein as therein defined.

The Borrowers have requested that the Lenders nbtsamend the Credit Agreement on the terms testin the Amendment to which a
form of this Lender Consent Letter is attached dsiliit A (the "Amendment").

Pursuant to Section 12.1 of the Credit Agreemésetundersigned Lender hereby consents to the ézrdwt the Agents of the Amendment.

Very truly yours,

(NAME OF LENDER)
By:
Name:
Title:

Dated as of December __, 2001



EXECUTION COPY
SECOND AMENDMENT

SECOND AMENDMENT, dated as of December 19, 200is(tBecond Amendment"), to the Credit Agreementedas of July 19, 2001
(such Credit Agreement, as amended, supplementettherwise modified from time to time, the "Creflgreement"), among COTT
BEVERAGES INC. (f/k/a BCB USA Corp.), a Georgia poration (the "U.S. Borrower"), COTT CORPORATIONCanada corporation (t
"Canadian Borrower"; together with the U.S. Borrovibe "Borrowers"), the several banks and othearftial institutions or entities from
time to time parties to the Credit Agreement (theriders"), LEHMAN BROTHERS INC., as advisor, leathager and book manager,
FIRST UNION NATIONAL BANK, as syndication agent, wking capital term loan facility agent and as retied credit facility agent,
BANK OF MONTREAL, as Canadian Administrative Ageahd LEHMAN COMMERCIAL PAPER INC., as General Adnsitrative Agent
(in such capacity, the "General Administrative Agjen

WITNESSETH:

WHEREAS, the U.S. Borrower will issue and sell sersiubordinated notes, the proceeds of which wilubed by the Canadian Borrower to
redeem the securities outstanding under the Indesitu

WHEREAS, the Borrowers have requested that the éena@imend certain provisions of the Credit Agredrreaconnection with the forgoin
and

WHEREAS, the Lenders have agreed to amend the tGkgdtement, but only upon the terms and subjetiiecconditions set forth below;

NOW, THEREFORE, in consideration of the premises imnuitual agreements contained herein, and for etlileable consideration tt
receipt of which is hereby acknowledged, the Boarsythe Lenders and the Agents hereby agreelaw/ol

1. Definitions. All terms defined in the Credit Aggment shall have such defined meanings when wsethhunless otherwise defined herein.

2. Amendment of Section 1.1 (Defined Terms). (ajti®a 1.1 of the Credit Agreement is amended byiragithe following defined terms in
proper alphabetical order:

"Additional Collateral Effective Date": the date which the actions specified in Section 8.10(c)ehbgen completed.

"Amended and Restated Guarantee and Collateralefggat”: the Amended and Restated Guarantee anat€all Agreement to be entered
into pursuant to Section 8.10(c), which shall amand restate the Guarantee and Collateral Agreeemtated into on the Closing Date; from
and after the Additional Collateral Effective Datiee Amended and Restated Guarantee and Coll&graément shall become the
"Guarantee and Collateral Agreement" for all pugsosf this Agreement and the other Loan Docum:



"Canadian Borrower Securities": the Canadian Boems\9-3/8% Senior Notes due 2005 and the Can@tienower's 8-1/2% Senior Notes
due 2007, which are outstanding pursuant to therites and are being redeemed in connection hétisecond Amendment Effective Date.

"Foreign Subsidiary": any Subsidiary of either Rover organized under the laws of any jurisdictiotsale the United States or Canada,
other than any such Subsidiary that has electbe toeated as a branch for U.S. income tax purposes

"Guarantors": the collective reference to (a) eafctne Canadian Borrower and the U.S. Borrowegdnh case in its capacity as guarantor
under the Initial Guarantee or the Amended andd®edtGuarantee and Collateral Agreement, as tleeroayg be, and (b) each Subsidiary
Guarantor.

"Initial Guarantee": the Guarantee, substantiallthie form of Exhibit B, to be entered into on 8econd Amendment Effective Date. The
Initial Guarantee shall be replaced by the AmeratatiRestated Guarantee and Collateral Agreement sdeh agreement is entered into
becomes effective pursuant to Section 8.10(c).

"New U.S. Revolving Credit Lender": as defined icSon 2.4A.

"Obligations": the unpaid principal of and interest (including, without limitation, interest accngi after the maturity of the Loans and
Reimbursement Obligations and interest accruirgy #ifie filing of any petition in bankruptcy, or tbemmencement of any insolvency,
reorganization or like proceeding, relating to eitBorrower, whether or not a claim for post-filiagpost-petition interest is allowed in such
proceeding) the Loans, the Reimbursement Obligatéomd all other obligations and liabilities of eitiBorrower to any Agent or to any
Lender or any Qualified Counterparty, whether diadndirect, absolute or contingent, due or todsee due, or now existing or hereafter
incurred, which may arise under, out of, or in aaction with, this Agreement, any other Loan Docutntite Letters of Credit, any Specified
Hedge Agreement or any other document made, detiver given in connection herewith or therewithgtter on account of principal,
interest, reimbursement obligations, fees, indesyitosts, expenses (including, without limitatialhfees, charges and disbursements of
counsel to any Agent or to any Lender that areireduo be paid by either Borrower pursuant hereta)therwise; provided, that (i)
obligations of the U.S. Borrower under any Spedifitedge Agreement shall be secured and guarantesdant to the Security Documents
only to the extent that, and for so long as, theoObligations are so secured and guaranteediaady release of Collateral or Guarantors
effected in the manner permitted by this Agreenséall not require the consent of holders of obiayet under Specified Hedge Agreements.

"Qualified Counterparty": with respect to any Sifieci Hedge Agreement, any counterparty theretq titahe time such Specified Hedge
Agreement was entered into, was a Lender or alieddfiof a Lender
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"Second Amendment": the Second Amendment to thizé&mgent, dated as of December 19, 2001.
"Second Amendment Effective Date": as defined em$econd Amendment.

"Senior Subordinated Note Indenture": the Indenamered into by the U.S. Borrower, as issuer,a@anthin of its Subsidiaries and the
Canadian Borrower and certain of its Subsidiamesaonnection with the issuance of the Senior Subated Notes, together with all
instruments and other agreements entered intoebBdirower or such Subsidiaries in connection thihe all of which shall be in form and
substance reasonably satisfactory to the Genemalifistrative Agent, as the same may be amendeg)eamented or otherwise modified
from time to time in accordance with Section 9.18.

"Senior Subordinated Notes": the Senior Subordihdletes to be issued pursuant to the Senior Sufeeti Note Indenture.

"Specified Hedge Agreement": any Hedge Agreemetared into by
(a) the U.S. Borrower and (b) any Lender or anifiaf thereof, as counterparty.

"Subsidiary Guarantor": each Restricted Subsidfatiyer than a Foreign Subsidiary), in its capaagya guarantor pursuant to the Initial
Guarantee or the Amended and Restated Guarantegeddiatkral Agreement, as the case may be.

"U.S. Revolving Credit Commitment Increase Noticas:defined in
Section 2.4A.

"U.S. Revolving Credit Offered Increase Amount"dadined in
Section 2.4A.

"U.S. Revolving Credit Re-Allocation Date": as defid in Section 2.4A.
(b) The following defined terms and definitions tained Section 1.1 of the Credit Agreement are aleéro read as follows:

"Consolidated Fixed Charges": for any period, tine gwithout duplication) of (a) Consolidated Intetr&xpense of the Canadian Borrower
and its Subsidiaries for such period, (b) providimncash income taxes made by the Canadian Borromany of its Subsidiaries on a
consolidated basis in respect of such period ansicfeeduled payments made during such period avuatof principal of Indebtedness of
Canadian Borrower or any of its Subsidiaries (idetg scheduled principal payments in respect offitien Loans due before September 30,
2006, but excluding (i) any other scheduled payséntespect of Indebtedness under this Agreemehfig the principal amount of the
Canadian Borrower Securities deposited with thstées under the Indentures on the Second Amendaffective Date for use in redempti
in full of the Canadian Borrower Securite
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"Consolidated Interest Expense": of any Persorafgrperiod, total cash interest expense (incluthiag attributable to Capital Lease
Obligations) of such Person and its Subsidiariesfich period with respect to all outstanding Inddhess of such Person and its Subsidi
(including, without duplication, the net costs enkfits of such Person under Hedge Agreementspent of interest rates to the extent such
net costs or benefits are allocable to such peni@tcordance with GAAP); provided, that for purg®®ef the definitions of Consolidated
Interest Coverage Ratio and Consolidated Fixed @g&sain this Section 1.1, "Consolidated Interestdage” shall exclude the amount of
redemption premium paid with respect to the red@npif the Canadian Borrower Securities in conmectiith the Second Amendment
Effective Date.

"Consolidated Total Funded Debt": at any date atipgregate principal amount of all Funded Debt ef@anadian Borrower and its
Subsidiaries at such date, determined on a cordetidbasis in accordance with GAAP; provided, fftah and after the time at which the
Canadian Borrower has irrevocably deposited wightthstees under the Indentures funds sufficierédeem in full the Canadian Borrower
Securities (including funds sufficient to pay atlemption premium and interest in respect theréod)Indebtedness outstanding under the
Canadian Borrower Securities shall not constitutegodlidated Total Funded Debt for purposes of Algseement.

"Hedge Agreements": all interest rate or currenggs, caps or collar agreements, foreign exchaggements, commodity contracts or
similar arrangements entered into by the U.S. Beeroor its Subsidiaries providing for protectioraatst fluctuations in interest rates,
currency exchange rates, commodity prices, ortferexchange of nominal interest obligations, eitfererally or under specific
contingencies, including, without limitation, anath agreements providing for the exchange of flmptate interest amounts for fixed rate
interest amounts, or the exchange of fixed ragrést amounts for floating rate interest amounts.

3. Amendment of Section 2 (Amount and Terms of B&:ility Commitments). Section 2 of the Credit Agment is hereby amended by
inserting between Sections 2.4 and 2.5 the follgv8ection 2.4A:

"2.4A U.S. Revolving Credit Commitment Increased.lf the event that the U.S. Borrower wishes todase the aggregate U.S. Revolving
Credit Commitments at any time when no Default werit of Default has occurred and is continuinghill notify the General Administrati
Agent in writing of the amount (the "U.S. Revolvi@gedit Offered Increase Amount") of such proposedease (such notice, a "U.S.
Revolving Credit Commitment Increase Notice"). Th&. Borrower may, at its election, (i) offer orrenmore of the Lenders the opportunity
to provide all or a portion of the U.S. Revolvinge@it Offered Increase Amount pursuant to paragfapbelow and/or (ii) with the consent
of the General Administrative Agent (which conssmll not be unreasonably withheld), offer one oreradditional banks, financial
institutions or other entities the opportunity toyide all or a portion of the U.S. Revolving Cre@iffered Increase Amount pursuant to
paragraph (b) below. The U.S. Revolv
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Credit Commitment Increase Notice shall specifyaliHienders and/or banks, financial institutiongtbrer entities the U.S. Borrower desires
to provide such U.S. Revolving Credit Offered Irase Amount. The U.S. Borrower or, if requestediey.S. Borrower, the General
Administrative Agent will notify such Lenders, andbanks, financial institutions or other entitefssuch offer.

(b) Any additional bank, financial institution other entity which the U.S. Borrower selects to offarticipation in the increased U.S.
Revolving Credit Commitments and which elects todmee a party to this Agreement and obtain a U.S8oRig Credit Commitment in an
amount so offered and accepted by it pursuant to

Section 2.4A(a)(ii) shall execute a New Lender Seiment with the U.S. Borrower and the General Adstiative Agent, substantially in the
form of Exhibit L, whereupon such bank, financiadtitution or other entity (herein called a "NewSURevolving Credit Lender") shall
become a Lender for all purposes and to the sameatexs if originally a party hereto and shall leitd by and entitled to the benefits of this
Agreement, provided that the U.S. Revolving Cré&itnmitment of any such New U.S. Revolving Credihder shall be in an amount not
less than U.S. $5,000,000.

(c) Any Lender which accepts an offer to it by thé. Borrower to increase its U.S. Revolving Cré&timmitment pursuant to Section 2.4A
(a)(i) shall, in each case, execute a Commitmesrebse Supplement with the U.S. Borrower and thee€a Administrative Agent,
substantially in the form of Exhibit M, whereupaich Lender shall be bound by and entitled to threefits of this Agreement with respect to
the full amount of its U.S. Revolving Credit Commént as so increased.

(d) If any bank, financial institution or other gptbecomes a New U.S. Revolving Credit Lender pans to Section 2.4A(b) or any Lender's
U.S. Revolving Credit Commitment is increased pansuo

Section 2.4A(c), additional U.S. Revolving Creditans made on or after the effectiveness thereef'(#hS. Revolving Credit Re-Allocation
Date") shall be made pro rata based on the U.Soleg Credit Percentages in effect on and aftehdu.S. Revolving Credit Re-Allocation
Date (except to the extent that any such pro rateotvings would result in any Lender making an aggte principal amount of U.S.
Revolving Credit Loans in excess of its U.S. Rei@\Credit Commitment, in which case such excessusthwill be allocated to, and made
by, such New U.S. Revolving Credit Lenders and/@nders with such increased U.S. Revolving Credin@@ments to the extent of, and |
rata based on, their respective U.S. Revolving i€@ammitments otherwise available for U.S. RevodvCredit Loans), and continuations of
Eurodollar Loans outstanding on such U.S. Revolgngdit Re-Allocation Date shall be effected byayment of such Eurodollar Loans on
the last day of the Interest Period applicabledteeand the making of new Eurodollar Loans pro batged on such new U.S. Revolving Cr
Percentages. In the event that on any such U.S¥ieg Credit Re-Allocation Date there is an unpgithcipal amount of U.S. Base Rate
Loans, the U.S. Borrower shall make prepaymentetie@nd borrowings of U.S. Base Rate Loans sq #fi@r giving effect thereto, the U.S.
Base Rate Loans outstandi
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are held pro rata based on such new U.S. Revolirdit Percentages. In the event that on any suhREvolving Credit Re-Allocation
Date there is an unpaid principal amount of Eurladdloans, such Eurodollar Loans shall remain amiding with the respective holders
thereof until the expiration of their respectivéeirest Periods (unless the U.S. Borrower elegpgapay any thereof in accordance with the
applicable provisions of this Agreement), and iestion and repayments of such Eurodollar Loansbeipaid thereon to the respective
Lenders holding such Eurodollar Loans pro rata éasethe respective principal amounts thereof antiing.

(e) Notwithstanding anything to the contrary irstBiection 2.4A, (i) in no event shall any transacgffected pursuant to this

Section 2.4A increase the aggregate U.S. Revolimglit Commitments by more than U.S. $75,000,000he U.S. Revolving Credit
Commitments may not be increased in any transaefiil@eted pursuant to this Section 2.4A by moratheS. $25,000,000 prior to the
Additional Collateral Effective Date, and (iii) ieender shall have any obligation to increase iS.WBRevolving Credit Commitment unless it
agrees to do so in its sole discretion.

(f) The effectiveness of any increase in U.S. Rengl Credit Commitments pursuant to this SectighA2shall be conditioned upon the
receipt by the General Administrative Agent on dompto the relevant U.S. Revolving Credit Re-Alltion Date, for the benefit of the
Lenders, of (i) a legal opinion of counsel to th&lBorrower covering such matters as are custofoatyansactions of this type and such
other matters as may be reasonably requested liyaheral Administrative Agent and (ii) certifiedptes of resolutions of the U.S. Borrower
authorizing the U.S. Revolving Credit Offered Irase Amount."

Amendment of Section 6.19 (Security Documents)iBe@.19 of the Credit Agreement is hereby amend#édctive on the Additional
Collateral Effective Date, to incorporate by refere in their entirety the representations and wiea set forth in each Security Document.

4. Addition of Section 6.22. Section 6 of the Ctéktireement is hereby amended to add at the emedhthe following new Section 6.22:
"6.22 Senior Indebtedness. The Obligations coristitBenior Debt" within the meaning of the Seniab&rdinated Note Indenture.

5. Amendment of Section 8.10 (Additional Collatert.). Section 8.10 of the Credit Agreement iehg amended to read in its entirety as
follows:

"8.10 Additional Collateral, etc. (a) With respéatany personal Property acquired after the Add#idCollateral Effective Date by either
Borrower or any Restricted Subsidiary other th&oeeign Subsidiary (other than (x) any Propertycdbed in paragraph

(b) of this Section and (y) any Property subjeci tden expressly permitted by Section 9.3(g))eawhich the General Administrative Agent,
for the benefit of the Lenders, does not have feptrd Lien, promptly (i) execute and delivel



the General Administrative Agent such amendmentka@dsuarantee and Collateral Agreement or suddr atbcuments as the General
Administrative Agent deems necessary or advisabtgdnt to the General Administrative Agent, fog thenefit of the Lenders, a security
interest in such Property and (ii) take all suctiols as are necessary or advisable to grant tGé&meral Administrative Agent, for the ben:
of the Lenders, a perfected first priority secuiitierest in such Property, including without liatibn, the filing of Uniform Commercial Cot
financing statements in such jurisdictions as maydguired by the Guarantee and Collateral Agreeoresms may be requested by the Gel
Administrative Agent.

(b) With respect to any new Restricted Subsidiatii€r than any Restricted Subsidiary that is aigor8ubsidiary) created or acquired after
the Additional Collateral Effective Date (whichyfihe purposes of this paragraph, shall includeeaisting Subsidiary (other than a Foreign
Subsidiary) that ceases to be an Unrestricted 8ialog), by either Borrower or any Restricted Sulasigl promptly

(i) execute and deliver to the General Adminisiathgent such amendments to the Guarantee andi€all&Agreement as the General
Administrative Agent deems necessary or advisabtgant to the General Administrative Agent, fog thenefit of the Lenders, a perfected
first priority security interest in the Capital $toof such new Subsidiary that is owned by either&wver or any Restricted Subsidiary, (i)
deliver to the General Administrative Agent thetifieates representing such Capital Stock, togettithr undated stock powers, in blank,
executed and delivered by a duly authorized offafesuch Borrower or such Restricted Subsidiaryhascase may be, (iii) cause such new
Restricted Subsidiary (A) to become a party toGuarantee and Collateral Agreement and (B) to $aké actions necessary or advisable to
grant to the General Administrative Agent for treméfit of the Lenders a perfected first prioritgsety interest in the Collateral described in
the Guarantee and Collateral Agreement with regpesitich new Restricted Subsidiary, including, waithlimitation, the filing of Uniform
Commercial Code financing statements in such jigigohs as may be required by the Guarantee andt€ml Agreement or as may be
requested by the General Administrative Agent, @ndf requested by the General Administrative Ageleliver to the General
Administrative Agent legal opinions relating to tmatters described above, which opinions shalhiferm and substance, and from counsel,
reasonably satisfactory to the General Administeafigent.

(c) On or before February 15, 2002:

(i) enter into, and cause each Subsidiary of eawinoBver (other than any Foreign Subsidiary) to emi®, the Amended and Restated
Guarantee and Collateral Agreement, which shailhlierm and substance reasonably satisfactoryad@neral Administrative Agent and
shall (x) contain a guarantee, in form and substasasonably satisfactory to the General AdmirtisgaAgent, by the parties that are
guarantors under the Initial Guarantee and (y)aiora grant by each of the Borrowers and each 8ialpgiorganized under the laws of any
State of the United States of a security interesubstantially all personal property assets ofiesach grantor,

as
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security for the obligations of such grantor unailey Loan Document (provided that (1) in no evetlsihore than 65% of the total
outstanding Capital Stock of any Foreign Subsidisyequired to be so encumbered and (2) all pafswoperty of the Canadian Borrower
and its Subsidiaries organized under the laws o@a or any province thereof, other than CapitatiSof any Subsidiary incorporated under
the laws of any State of the United States, steattdvered by the Canadian Security Documents destim the following clause (ii));

(i) with respect to the Canadian Borrower and ahigs Subsidiaries organized under the laws ofgdanor any province thereof, enter into
such security documents as shall be reasonablgséepl by the General Administrative Agent to gtarthe General Administrative Agent a
security interest in substantially all personalgendy assets of each such grantor (to the extantowered by the Amended and Restated
Guarantee and Collateral Agreement), as securitthBbobligations of each such grantor under thenlbocuments;

(iii) cause to be made all filings and recordingsg take all other actions, required by the Seclritcuments law to perfect the security
interests granted pursuant to the foregoing cla(isasd (ii) (provided, that to the extent thaya such filings, recordings or other actions
cannot be completed by February 15, 2002, suatgfilirecordings or other actions shall be complassgromptly as practicable thereafter);
and

(iv) cause to be delivered to the General Admiatste Agent such legal opinions and corporate ahdralocuments as the General
Administrative Agent shall reasonably request wébpect to the matters described in the foregdeagses (i),
(i) and (iii).

(e) On or before the Additional Collateral Effeetidate, or as promptly as practicable thereafediver to the General Administrative Agent
updates to Schedules 6.19(a)-2 and 6.19(a)-3 d®dg-2 and 6.19(b)-3 (which shall be reasonabbeptable to the General Administrative
Agent) updating the information set forth in suah&dules as of a date reasonably contemporanetiush@iAdditional Collateral Effective
Date (and upon such delivery, such updated Schedbkl be substituted for the corresponding Sdesdielivered on the Closing Date); ¢

as promptly as practicable thereafter, procuredlease of the additional financing statementedish the updates of Schedules 6.19(a)-3 and
6.19(b)-3 delivered pursuant to Section 8.10(c).

6. Deletion of Section 8.12. Section 8.12 of thedirAgreement is deleted.

7. Amendment of Section 9. Section 9 of the CrAditeement is amended to read in its entirety afoset in Exhibit B to this Second
Amendment
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8. Additional Exhibits. The Credit Agreement is élgy amended by adding Exhibit L (Form of New Len8epplement), Exhibit M (Form of
Commitment Increase Supplement) and Exhibit N (Fofimitial Guarantee), in each case in the forttached to this Second Amendment.

9. Representations; No Default. On and as of tie ldareof, and after giving effect to this Secomdeihdment, (a) the Borrowers certify that
no Default or Event of Default has occurred orastinuing, and (b) the Borrowers confirm, reaffiemd restate that the representations and
warranties set forth in Section 6 of the Credit@gment and in the other Loan Documents are trueamect in all material respects,
provided that the references to the Credit Agredrtierein shall be deemed to be references tiend Amendment and to the Credit
Agreement as amended by this Second Amendment.

10. Conditions to Effectiveness. This Second Amegntrshall become effective on and as of the dateh(date, the "Second Amendment
Effective Date") that:

(a) the General Administrative Agent shall haveeieed counterparts of this Second Amendment, dxbgeted and delivered by a duly
authorized officer of each of the Borrowers;

(b) the General Administrative Agent shall haveereed executed Lender Consent Letters, substgniiathe form of Exhibit A hereto, from
Lenders whose consent is required pursuant to@etfl.1 of the Credit Agreement;

(c) the General Administrative Agent shall haveereed the Initial Guarantee, duly executed andveedid by each Borrower and each
Restricted Subsidiary;

(d) concurrently with the effectiveness hereofft{g U.S. Borrower shall have issued and sold $8I5000 aggregate principal amount of
Senior Subordinated Notes and (ii) irrevocably d#ed with the trustees under the Indentures ansaufficient to redeem in full the
Canadian Borrower Securities (including amount§icaht to pay interest and redemption premium);

(e) the General Administrative Agent shall haveeireed an executed legal opinion of (i) Drinker Bel& Reath LLP, counsel to the
Borrowers, (ii) Goodmans, Canadian counsel to theadian Borrower and certain of its Subsidiariesl, @i) special Georgia counsel to the
U.S. Borrower, in each case in form and substaatisfactory to the General Administrative Agentgdan

(f) the General Administrative Agent shall haveeiged, for the account of each Lender executing) $sicond Amendment on or before
December 19, 2001, a fee equal to .10% of the dwsuah Lender's U.S. Revolving Credit Commitmergn@dian Revolving Credit
Commitment and outstanding Term Loans.

11. Limited Consent and Amendment. Except as exfyresnended herein, the Credit Agreement shallicoetto be, and shall remain, in full
force and effect. This Second Amendment shall eaddemed to be a waiver of, or consent to, or afioation or amendment of, any other
term or condition of the Credit Agreement or anlyestLoan Document or to prejudice any other rightights which the Lenders may now
have or may have in tt
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future under or in connection with the Credit Agremt or any of the instruments or agreements ede therein, as the same may be
amended from time to time.

12. Counterparts. This Second Amendment may beuga@ by one or more of the parties hereto in amgher of separate counterparts

(which may include counterparts delivered by fadigimmansmission) and all of said counterparts tatogjether shall be deemed to constitute
one and the same instrument.

13. GOVERNING LAW. THIS SECOND AMENDMENT SHALL BE GVERNED BY, AND CONSTRUED AND INTERPRETED IN
ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORU



IN WITNESS WHEREOF, the parties hereto have catisisdSecond Amendment to be executed and deliveredeir respective duly
authorized officers as of the date first above temit

COTT CORPORATION

By: /s/ Rayrmond P. Sil cock

Name: Raynmond P. Silcock
Title: EVP

COTT BEVERAGES INC.
(f/k/a BCB USA Corp.)

By: /s/ Rayrmond P. Sil cock

Name: Raynmond P. Silcock
Title: EVP

FIRST UNION NATIONAL BANK,
as Syndication Agent and as
Working Capital Facility Agent

By: /s/ David J.C. Silander

Name: David J.C. Silander
Title: Vice President

BANK OF MONTREAL,
as Canadian Administrative Agent

By: /s/ Sid Levin

Name: Sid Levin
Title: Managing Director

LEHMAN COMMERCIAL PAPER INC.,
as General Administrative Agent

By: /s/ G Andrew Keith

Name: G Andrew Keith
Title: Authorized Signatory



EXHIBIT A
LENDER CONSENT LETTER

COTT CORPORATION
COTT BEVERAGES INC.
CREDIT AGREEMENT
DATED AS OF JULY 19, 2001

To: Lehman Commercial Paper Inc.
3 World Financial Center
New York, New York 1028!

Ladies and Gentlemen:

Reference is made to the Credit Agreement, dated &gy 19, 2001 (such Credit Agreement, as am@nslgoplemented or otherwise
modified from time to time, the "Credit Agreemen@jmong COTT BEVERAGES INC. (f/lk/a BCB USA Corm)Georgia corporation (the
"U.S. Borrower"), COTT CORPORATION, a Canada cogtimn (the "Canadian Borrower"; together with th&lBorrower, the
"Borrowers"), the several banks and other finandistitutions or entities from time to time partiesthe Credit Agreement (the "Lenders"),
LEHMAN COMMERCIAL PAPER INC., as General Administige Agent, and others. Unless otherwise defingdihecapitalized terms
used herein and defined in the Credit Agreementisee herein as therein defined.

The Borrowers have requested that the Lenders notsamend the Credit Agreement on the terms destin the Second Amendment to
which a form of this Lender Consent Letter is digt as Exhibit A (the "Second Amendment").

Pursuant to Section 12.1 of the Credit Agreemésetundersigned Lender hereby consents to the eéarduyt the Agents of the Second
Amendment.

Very truly yours,
(NAME OF LENDER)
By:
Name:
Title:

Dated as of December __, 2001



EXHIBIT L TO
CREDIT AGREEMENT

FORM OF NEW LENDER SUPPLEMENT

SUPPLEMENT, dated December 21, 2001 to the Creglie@ment, dated as of July 19, 2001 (such Crediééygent, as amended,
supplemented or otherwise modified from time toetitihe "Credit Agreement”), among COTT BEVERAGE<ZINf/k/a BCB USA Corp.), .
Georgia corporation (the "U.S. Borrower"), COTT CBBRATION, a Canada corporation (the "Canadian Beert; together with the U.S.
Borrower, the "Borrowers"), the several banks atitofinancial institutions or entities from timetime parties to the Credit Agreement (the
“Lenders"), LEHMAN COMMERCIAL PAPER INC., as Genérdministrative Agent, and others. Unless otheendgfined herein,
capitalized terms used herein and defined in tlegliCAgreement are used herein as therein defined.

WITNESSETH:

WHEREAS, the Credit Agreement provides in SectigtAZzhereof that any bank, financial institutionather entity, although not originally
party thereto, may become a party to the CredieAgrent in accordance with the terms thereof byierand delivering to the U.S.
Borrower and the General Administrative Agent aptement to the Credit Agreement in substantiallyfiivm of this Supplement; and

WHEREAS, the undersigned was not an original partyre Credit Agreement but now desires to becoiparty thereto;
NOW, THEREFORE, the undersigned hereby agreesllasvfo

1. The undersigned agrees to be bound by the poogisf the Credit Agreement, and agrees thatall shin the date this Supplement is
accepted by the U.S. Borrower and the Administeafigent, become a Lender for all purposes of tlegli€Agreement to the same extent as
if originally a party thereto, with a U.S. RevolgitCredit Commitment of $ .

() The undersigned (a) represents and warrantsttisalegally authorized to enter into this Sugplent; (b) confirms that it has received a
copy of the Credit Agreement, together with coiethe financial statements delivered pursuantectisn 8.1 thereof and such other
documents and information as it has deemed apjatede make its own credit analysis and decisicenter into this Supplement; (c) agrees
that it has made and will, independently and wittreliance upon the General Administrative Agenaoy other Lender and based on such
documents and information as it shall deem appatgat the time, continue to make its own crediisiens in taking or not taking action
under the Credit Agreement or any instrument ouduent furnished pursuant hereto or thereto; (dpagtp and authorizes the General
Administrative Agent to take such action as adntiats/e agent on its behalf and to exercise suateps and discretion under the Credit
Agreement or any instrument or document furnishedymnt hereto or thereto as are delegated to¢her@ Administrative Agent by the
terms thereof, together with such powers as aidéntal thereto; and (e) agrees that it will berixt



by the provisions of the Credit Agreement and pdtform in accordance with its terms all the oliigas which by the terms of the Credit
Agreement are required to be performed by it asrader including, without limitation, if it is orgaed under the laws of a jurisdiction outs
the United States, its obligation pursuant to ®&ch.13 of the Credit Agreement.

(i) The undersigned's address for notices forpiposes of the Credit Agreement is as follows:



IN WITNESS WHEREOF, the undersigned has causedhjgplement to be executed and delivered by aalutlyorized officer on the date
first above written.

[INSERT NAME OF LENDER]

By:

Name:

Title:

Accepted this day of

COTT BEVERAGES INC. (f/k/a BCB USA Corp.)

By:
Name:
Title:

Accepted this day of

LEHMAN COMMERCIAL PAPER INC.,
as General Administrative Agent

By:
Name:
Title:



EXHIBIT M TO
CREDIT AGREEMENT

FORM OF
COMMITMENT INCREASE SUPPLEMENT

SUPPLEMENT, dated December 21, 2001 to the CregiieAment, dated as of July 19, 2001 (such Crediédxgent, as amended,
supplemented or otherwise modified from time toetitihe "Credit Agreement”), among COTT BEVERAGE<ZINf/k/a BCB USA Corp.), .
Georgia corporation (the "U.S. Borrower"), COTT CRBRATION, a Canada corporation (the "Canadian Beert; together with the U.S.
Borrower, the "Borrowers"), the several banks atieofinancial institutions or entities from timetime parties to the Credit Agreement (the
“Lenders"), LEHMAN COMMERCIAL PAPER INC., as Genérdministrative Agent, and others. Unless otheendgfined herein,
capitalized terms used herein and defined in tlegliCAgreement are used herein as therein defined.

WITNESSETH:

WHEREAS, pursuant to the provisions of Section 20fAhe Credit Agreement, the undersigned may as®dhe amount of its U.S.
Revolving Credit Commitment in accordance with titvens thereof by executing and delivering to th8.WBorrower and the General
Administrative Agent a supplement to the Credit @gment in substantially the form of this Supplemantl

WHEREAS, the undersigned now desires to increasanount of its U.S. Revolving Credit Commitmentlenthe Credit Agreement;
NOW THEREFORE, the undersigned hereby agrees s\l

The undersigned agrees, subject to the terms arditioms of the Credit Agreement, that on the daig Supplement is accepted by the U.S.
Borrower and the General Administrative Agent ilshave its U.S. Revolving Credit Commitment irased by $ , thereby
making the amount of its U.S. Revolving Credit Coitnment $



IN WITNESS WHEREOF, the undersigned has causedhjgplement to be executed and delivered by aalutlyorized officer on the date
first above written.

[INSERT NAME OF LENDER]

By:

Name:

Title:

Accepted this day of

COTT BEVERAGES INC. (f/k/a BCB USA Corp.)

By:
Name:
Title:

Accepted this day of

LEHMAN COMMERCIAL PAPER INC.,
as General Administrative Agent

By:
Name:
Title:



EXHIBIT 10.14
SERVICES AGREEMENT
THIS AGREEMENT made as of the 1st day of June, 1999
BETWEEN:

COTT CORPORATION, a corporation amalgamated under the
laws of Canada

(hereinafter called "Cott")
OF THE FIRST PART

-and -

DEUTERONOMY INC., a corporation incorporated unttex laws of the Province of Ontario
(hereinafter called "Deuteronomy")
OF THE SECOND PART
-and -

DONALD WATT, of the Township of King, in the Prowe of
Ontario

(hereinafter called "Don")
OF THE THIRD PART

WHEREAS Retail Brands Corporation, Deuteronomy, Baod Patricia Watt entered into a services agreemade as of the 6th day of
February, 1992 (the "Original Agreement");

AND WHEREAS the parties hereto wish to enter iftis aigreement in replacement of and substitutiothi® Original Agreement;

AND WHEREAS Caott is engaged in the business of tieg, manufacturing, marketing, merchandisingtributing and selling carbonated
beverages and programs for itself and retailees'(@usiness");

AND WHEREAS Don is the sole shareholder of Deuteroy,;
AND WHEREAS Cott has agreed to retain the servafd3euteronomy on the terms set out herein;

AND WHEREAS the personnel of Deuteronomy preseimityudes Don, Niamh O'Sullivan and Mac McQuaked anch additional persons
as may be employed by Deuteronomy (with the conse@btt, which consent shall not be unreasonalillgheld) from time to time (the
"Deuteronomy Personnel'
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NOW THEREFORE THIS AGREEMENT WITNESSETH that in sisteration of the mutual covenants herein contaaretifor other goo
and valuable consideration, the receipt and adgoofahich is hereby acknowledged by the partiagtue the parties agree as follows:

1. The parties agree that the Original Agreemenbi®nger in effect, and none of the parties shsdlert any rights or claims thereunder.

2. From and after the date hereof Deuteronomy ghallide to Cott the services described in Schetllehereto and any other similar
services which may be required by Cott from timérize.

3. In order to provide the above mentioned seryiDesiteronomy will, at its cost, provide all peraehsuitably qualified as necessary relative
to the sphere of work in which such personnel béllengaged. Deuteronomy shall ensure that all theebonomy Personnel shall act at all
times in a manner appropriate to the trust andiden€e placed in them by Cott. Deuteronomy shallemthat the Deuteronomy Personnel
shall duly and diligently perform the services tofrovided by them, shall devote their time, attenand ability to the Business and the
business of Cott's associates, subsidiary bodig®rate and affiliated bodies corporate (as suchdere defined in the Canada Business
Corporations Act) ("Related Companies") and shall and faithfully serve and use their best efféotpromote the interests of Cott and its
Related Companies. Deuteronomy shall further erthatethe Deuteronomy Personnel shall direct td &ud its Related Companies all
business and other corporate opportunities of wthielg become aware which relate to the Businesshanbusiness of its Related Compar

4. In consideration of the provision of servicesddguteronomy as aforesaid, Cott will pay Deuteropas follows:

(a) subject to paragraph 5 hereof, a fee of $5@(AAN.) per annum (the "Annual Fee"), payableguat monthly instalments in arrears on
the last day of each month during the currenchisfdgreement; and

(b) all reasonable out-of-pocket expenses propecdyrred by Deuteronomy and the Deuteronomy Perddnrproviding services to Cott
(other than any income taxes payable on the nehiecof Deuteronomy), provided that the costs oftBremnomy Personnel (including
salaries payable to, and any severance or oth&s gosbligations resulting from the termination arfiy of the Deuteronomy Personnel), any
travel expenses (including those relating to trawedustomer locations), and any automobile expe(ieeluding gas, oil, repairs,
maintenance, license and insurance costs) shabley for the account of Deuteronomy.

All fees and expenses to which Deuteronomy isledtishall be paid to Deuteronomy forthwith upoasantation by Deuteronomy to Cott of
invoices therefor, provided that Cott shall notieiced by Deuteronomy more frequently than every weeks.

5. It is acknowledged that included in the Annueé ks the sum of $118,000

(Cdn.) allocated for the annual remuneration of@leeteronomy Personnel other than Don ("Personost"T The Annual Fee shall be
reduced from time to time, on a dollar for dollasts, to the extent that the total annual remuitgrgiayable by Deuteronomy to any of the
Deuteronomy
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Personnel, other than Don, is less than the Pees@ust. Deuteronomy shall provide Cott and itgespntatives with access, from time to
time upon the request of Cott, to Deuteronomy'skb@md records in order to verify the Personnet.Cos

6. There shall be added to any payment and reiramest required to be made by Cott to Deuteronomgumeler, the amount of any tax,
including goods and services tax, that is exigibleespect of such payment, which amount shalluzeat the same time as the payment or
reimbursement on which the tax is imposed, or sibbr date on which such tax is required to be paiduant to any applicable legislative
regulatory requirements ("due date"). Cott shathtmirse and indemnify Deuteronomy in full for amxés, interest and penalties paid by
Deuteronomy arising from the failure of Cott to ieemy applicable taxes on the due date.

7. So long as this agreement is in effect and foeréod of:

(a) two years if

(i) Deuteronomy voluntarily terminates this agreain@ this agreement is terminated for cause heleyor
(i) Don voluntarily terminates his service arrangmts with Deuteronomy; or

(b) one year if Don otherwise ceases to provideises, directly or indirectly to Cott;

commencing immediately thereafter, Deuteronomy@ad shall not directly or indirectly without theiqr written consent of the board of
directors of Cott (which may be unreasonably witdjie

(c) compete with the Business in or in respectyf af:
(i) the Provinces of Canada where Cott rendersaies on the Business whether or not Cott hasysigdl presence in such jurisdiction, or

(i) the States or Possessions of the United Stt@snerica where Cott renders or carries on theiess whether or not Cott has a physical
presence in such jurisdiction, or

(iiany other country, state, province or polifisabdivision in which any clients or potentialesits of Cott, render or carry on business,
whether or not Cott has a physical presence in gudiction; or

(d) acquire any interest in any business activitglirect or indirect competition with the Businedker than through an investment in
securities listed on a stock exchange in CanadlaeoUnited States of America, and then only so lasthose securities do not represent more
than two per cent of the issued securities of dagscof any one such company.

For the purposes hereof, "competes" or "competitiiall mean either individually, or in conjunctiaith another person, whether as
principal, agent, employee, shareholder or in aapmer whatsoever, carrying on or being engaged lireimg concerned with or interested in,
or
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permitting its name to be used by a person engag@dncerned with or interested in any businessctivity similar to the Business.
8. So long as this agreement is in effect and foeréod of:

() two years if

(i) Deuteronomy voluntarily terminates this agreaingr this agreement is terminated for cause heleyor
(i) Don voluntarily terminates his service arrangmt with Deuteronomy; or

(b) one year if Don otherwise ceases to provideises, directly or indirectly, to Cott;

commencing immediately thereafter, Deuteronomy@ad will not directly or indirectly without the gt written consent of the board of
directors of Cott (which may be unreasonably wittdie

(c) canvass or solicit or endeavour to canvasslarits or accept any business from, or be partg tontract or engagement with, any person
carrying on business in or in respect of any of:

(i) the Provinces of Canada where Cott rendersgies on the Business whether or not Cott hasysigdl presence in such jurisdiction, or

(i) the States or Possessions of the United Stt@snerica where Cott renders or carries on th&rmss whether or not Cott has a physical
presence in such jurisdiction, or

(ii)any other country, state, province or polilisabdivision in which any clients or potentialesits of Cott render or carry on business
whether or not Cott has a physical presence in gudiction; or

who at any time during the preceding twelve momths a client of Cott that may result in that perseasing to use the services of or
acquiring goods from Cott; or

(d) entice, solicit or endeavour to entice or sbhay officer, employee, contractor, agent or citast of Cott away from employment with or
engagement by Cott whether or not such person waarthit a breach of contract by reason of leavirghsservice.

For the purposes of paragraphs 7 and 8, “clieratll siclude any person with whom Cott has or shaile, at any time within the last twelve
months, been in negotiation with a view to Cothigeinstructed to provide goods or services to qerkson.

9. Each of Deuteronomy and Don acknowledges th#tadal its Related Companies have expended andavitinue to expend considerable
time and money in acquiring and developing tradeeds, products, technology, sales literature andhures, forms, contracts, other form
documents, customer lists, marketing or salesesjies, and othe
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information (the "Confidential Data"), and eachD#Euteronomy and Don by virtue of this agreemeni,hveive access to the Confidential D
and agrees not to directly or indirectly, withoue torior written consent of the board of directwir€ott (which may be unreasonably
withheld), in any manner or for any reason whatsogwther than in the ordinary usual course ofirginess), disclose to any person any of
the Confidential Data, except such ConfidentialeDed it or he, can establish was a matter of plbleviedge as of the date of any such
disclosure or that it or he may be required toldse under applicable laws. Each of Deuteronomylo hereby acknowledges and agrees
that the prohibition against disclosure of ConfiirData contained herein is in addition to, awndin lieu of, any rights or remedies which
Cott may have available to it pursuant to the lafvany jurisdiction or at common law to prevent theclosure of trade secrets and other
industrial or intellectual property rights or inésts now or hereafter recognized by law and sladllimit or affect any fiduciary duties to
which Don may be subject as a result of Don habegn a director of Cott, and the enforcement by @fats rights and remedies pursuant to
this agreement shall not be construed as a wahamyoother rights or remedies which it may possesaw or under this agreement.

10. The restrictions in paragraphs 7, 8 and 9 sipgdly to any action taken by Deuteronomy and Dinectly or indirectly, alone or in conce

or in partnership with others, whether as ageptagentative, principal, employee, consultant,aimeor in any other capacity. While the
parties believe that all the aforementioned retsbris are reasonable, they may fail for unforegeehnical reasons. Accordingly the parties
have agreed that if any of these restrictions aterthined to be unenforceable as going beyond isliaasonable in the circumstances for the
protection of the interests of Cott and its shaleédrs but would be valid if, for example, the scop¢heir time periods or geographic areas
were limited, the restrictions shall apply with Bunodifications as may be necessary to make théich asad effective. The parties agree that
damages alone would be an inadequate remedy fdoraagh of the provisions set forth in paragrapt&ahd 9 and that Cott will be entitled
to injunctive relief in addition to any other renyeavailable.

11. Cott may terminate or not renew this agreeraeany time for cause. Without limiting the genityabf the foregoing, cause shall include
the following behaviour by Don or any of the otliEruteronomy Personnel:

(a) intoxication or use of drugs affecting theingees provided hereunder;

(b) intermittent intoxication or use of drugs withigroof of whether the services provided hereuaderaffected;
(c) continual tardiness;

(d) continual use of obscene language;

(e) dishonesty;

(f) the inability to perform the services as set loerein;

(9) decline in work performance over a reasonabl@g of time;

(h) refusal or inability to carry out lawful ordeiastructions or rules given by Ca
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(i) inability to get along with others after a reaable period of time; or
(j) failure to comply with all of the terms of thégyreement.

For greater certainty, Deuteronomy shall be deetmédihve terminated this agreement if Don shall B shall become incapable, whether
as a result of physical or mental incapacity, ofgrening services hereunder for any period excegdir consecutive months or a total of 180
days within a 270-day period, or Deuteronomy isotlise unable to provide the services of Don inmtfagner contemplated in this
agreement. In the event that this agreement isteted pursuant to this paragraph 11, Cott shak e further liability hereunder.
Deuteronomy acknowledges and agrees that it vatiltirge any of its employees for the same behagmbereinbefore set out.

12. Except for the provisions of paragraphs 7, @hereof, which are stated to survive for twoy@ars or one (1) year, as the case may be,
following the termination of this agreement, themeof this agreement shall be three (3) years comeing on the date hereof and ending on
the 1st day of June, 2002.

13. This agreement shall be governed by and catsiruaccordance with the laws of the Province mtfa@o and the laws of Canada
applicable therein and shall be treated, in ajpeets, as an Ontario contract. All of the part@thts agreement hereby irrevocably attorn to
the non-exclusive jurisdiction of the courts of t@vince of Ontario.

14. All notices, requests, demands and other corfoations required or permitted to be given by oagypto another under this agreement
shall be given in writing by personal delivery, anile transmission or by registered mail, postaggpaid, addressed to such other party or
delivered to such other party as follows:

(a) if to Cott: Cott Corporation 207 Queen's Quagsty Suite 800 Toronto, Ontario M5J 1A7 Attenti@eneral Counsel Fax Number: (416)
203-5609

(b) if to Deuteronomy: Deuteronomy Inc. R.R. #1 Guiverg, Ontario LOG 1TO Attention: President Faxri¥ber: (905) 939-8270
(c) if to Don: Don Watt R.R. #1 Schomberg, Ontdré®s 1TO Fax Number: (905) 929-8270

or at such other address of which written noticgiven and such notices, requests, demands or ctinemunications shall be deemed to have
been received, if personally delivered, when deéideif by facsimile transmission, upon issue édaconfirmation receipt, and if mailed by
registered mail, on the fourth business day aftembailing thereof; provided that if any st
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notice, request, demand or other communicatiorl Baak been mailed and if regular mail service ldiminterrupted by strikes or other
irregularities on or before the fourth business dfigr the mailing thereof, such notice, requestand or other communication must be g
again by personal delivery or by facsimile transiois.

15. If any paragraph or any portion thereof is deiteed to be unenforceable or invalid, that unecdgability or invalidity shall not affect the
remaining portions of this agreement and such wrea#ble or invalid paragraph or portion thereaflishe deemed to be severed from the
remainder of this agreement.

IN WITNESS WHEREOF the parties hereto have execatetldelivered this agreement as of the datediyeve written.
COTT CORPORATION

By: /s/ Mark R Hal perin

Narme:
Title:

DEUTERONOMY INC.

By: /s/ Donald G Watt

Narme:
Title:

SIGNED, SEALED AND DELIVERED in the presence of:

/sl Geoffrey Belchetz /'s/ Donald G Watt I/s

Wt ness DONALD WATT



SCHEDULE "A'
DEUTERONOMY INC.

For an aggregate period of 100 days during eatlofigl year period Deuteronomy shall provide itvisess to Cott which include consultati
and advice for Cott and its retailers on markeitfmsng product development and packaging, braidtionships in retail product programs
as well as acquisitions and divestiture opiniofigramarily directed to assist Cott's marketindoefs in the United States. The services of
Deuteronomy will always include the personal inwshent of Don Watl
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AR2001 - COTT PROFILE
COTT CORPORATION TODAY

The world's largest supplier of retailer brand shiihks, Cott Corporation is an integrated bevemagaufacturer with 15 production facilities
in its core markets of the U.S., Canada and the Oh€ Company's research and concentrate makiilgyfée located in Columbus, Georgia,
where its beverages are formulated and developattl h@s the leading take home carbonated soft dniatket shares in this segment in its
core markets.

Cott provides premium carbonated soft drinks, céarkling flavored beverages, juices and juicadde lemonade, iced teas and reverse
osmosis purified drinking water to leading retasler North America, Europe and international mask&hese beverages are sold
predominantly under each retailer's own label, agcBam's Choice(TM) at Wal-Mart and Safeway S@I&tx at Safeway in the U.S.,
President's Choice(TM) at Loblaws in Canada, andefssproducts in the U.K. Cott also sells beverageer its own trademarks, Vintage
(TM), Vess(TM), Stars and Stripes(TM) and Cott(TiMNorth America and RC(TM) through independentlieo$ in more than 60 countries
outside of North America.

The Company's customers include many of the premigti-national, national and regional chains thie supermarket, grocery, mass
merchant, drugstore, convenience store and whelesstribution channels.

With 2,200 employees worldwide, Cott Corporationimtains a strong base of technical, marketing atmiaistrative personnel in its offices,
plants and laboratories in its core markets ofdhéed States, Canada and the United Kingdom. Tdrafany is headquartered in Toronto,
Canada



FINANCIAL HIGHLIGHTS 2001

For the year ended

(in millions of USD, except per share amounts) DECEMBER 29, 2001 DECEMBER 30, 2000 JANU
Sales $1,090.1 $ 990.6 $

Gross margin 17.2% 16.7%

Operating income (1) 93.3 73.8

Net income (loss) 39.9 25.4

Operating cash flow, after capital expenditures 57.6 67.6

Working Capital 53.4 29.1

Net debt (2) 395.2 310.6

Net income (loss) per diluted share 0.58 0.38

(1) before unusual items

(2) Adjusted for the redemption of 2005 and 20QM@enotes from cash in trust on January 22, 2002

CHARTS:

Earnings per Diluted Share (U.S. dollars) 0.58 0.38 0.28
Earnings Before Interest, Taxes, Depreciation &
Amortization (1) 133.5 111.2 82.5

Operating Cash Flow per Diluted Share (after capita
expenditures) (U.S. dollars) 0.84 1.02 0.58



AR2001 - AT A GLANCE
COTT SNAPSHOTS OF 2001
COTT ANNOUNCES CHANGE IN STRATEGY AT INVESTMENT CON FERENCE

At the Consumer Analyst Group of New York (CAGNYhrual Conference, Frank Weise affirmed the Comgatgmmitment to positive
performance in 2001, based on three key stratetitesus on Core," "Drive Margins and Cash Flow" 88ttengthen and Grow." As the year
progressed, professional investor coverage of €attply increased to include more than a dozergrézed brokerage and institutional
analysts across North America.

PENCER AWARD TO COTT USA TEAM

Cott awarded its third annual Gerald N. Pencer Aar Excellence in Innovation to Cott USA andBtsntonville, Arkansas Team, whose
focused effort resulted in Wal-Mart's naming of {Got Supplier of the Quarter" in the second andithuarters of 2000 and later a "Supplier
of the Year." The award cites outstanding contidng in areas such as innovation, quality, custaseerice and operational excellence and is
named after Cott's late former leader. The awarhlidtes a prize of $10,000.

INTEGRATION OF CONCORD BEVERAGE MOVES SMOOTHLY ON T RACK

During 2001, the bottling and sales operationsaficdrd Beverage were integrated into those of thagany. Cott acquired Concord's
private label soft drink and Vintage (TM) brandtzet water assets, in October 2000, providing @ $@se of new customers in the Mid-
Atlantic U.S. This unit's Concordville, Pennsylvamiant scored a first with its successful impletagan of the Company's new North
American enterprise resource planning platfc



COTT ACQUIRES CERTAIN ASSETS FROM THE ROYAL CROWN U NIT OF CADBURY SCHWEPPES PLC

The $95.5 million acquisition of Royal Crown assa@de Cott an integrated beverage company - frestiog formulas and quality
concentrates, to operating bottling plants andiping marketing services to customers. With enhdradglity to provide the highest levels of
customer service at each point, the Company gaiaetfol of its destiny. Along with its retailer @ concentrate contract and formulas, the
acquisition brought proprietary technology, a caricge manufacturing facility and the RC brandesliess outside North America and
Mexico.

COMPANY EARNS HONOR AS A "CATEGORY COLONEL"

The trade publication PL Buyer named Cott a "Catg@wlonel”. In a survey among retailers in Ameyitee editors asked for nominations
retailer brand manufacturers whose products andcesrare " truly a step ahead" of the rest. Apéits in the survey were buyers in the
food, drug and mass merchandiser channels natienwiccharacterizing manufacturers, buyers saitiraners generally have well-defined
mission statements that make retailers truly fi&el'lpartners.”

COTT'S BOARD EXTENDS CONTRACT OF PRESIDENT AND C.E.O.

In July, 2001, Cott's former non-executive chairrdamnge Gouin announced that Frank Weise's recaadtoévements has won the respect of
the entire industry and the confidence of the Doecwho extended his contract through June 208&8ce®wners, customers and employees
congratulate Frank on his leadership in steering f6@m an uncertain financial position to 12 gytati profitable quarters (through December
2001). David V. Harkins of Cott's board and prestde Thomas H. Lee Partners L.P., Cott's singlgdst shareowner, added that Frank's
winning attitude has made a difference as Cotisf @xecutive.

COTT TAKES OFF AT GRAND PRIX MONTREAL

Summer is the time for a race-course rendezvousdaonula 1 fans in Montreal. For the second year iaw, Cott was named an official
supplier of the Grand Prix Air Canada 2001. The @any was the exclusive supplier of soft drinks wit@ unique event branding "GPF1" in
cola, diet cola and lemon lime flavors. The produas a huge success with the more than 300,000Maogathered from all over Canada
and the eastern U.S. for the three-day event.

COTT FORMS ALLIANCE WITH POLAR TO SERVE NORTHEAST U SA

To strengthen its customer base in the Northe&st, Cott formed a business combination with PolampG the leading retailer-brand
beverage supplier in New England. The new ventlogtheast Retailer Brands LLC, adds Polar's prilatel unit to Cott's position as the
leading retaileerand soft drink supplier in North America. It riirces Cott's ability to service customers fronilitees in Pennsylvania, Ne
York and Massachusetts and allows the Companyféo affull range of products and category managénoemew customers.

SAFETY A "PRIORITY ABOVE PRIORITIES" FOR COTT

Safety plays an essential role in Cott's ongoirigedio achieve outstanding levels of success. Thamkraining, development and a company-
wide awareness and information campaign acros€dtitebottling network, two sites achieved importaatety milestones in 2001. The San
Bernardino, California plant marked two years withany lost time accidents - and Sikeston, Missmaorded one full year without a lost
time injury.



COTT COMPLETES MAJOR REFINANCING

In a move to lower overall interest rates and to §axibility for financing future growth, Cott sicessfully completed in 2001 a private
placement by its wholly owned subsidiary, Cott Bages Inc., of $275 million in senior subordinatedes. The notes, guaranteed on an
unsecured senior subordinated basis by the Comguashgertain of its U. S. subsidiaries, will matareDecember 15, 2011 with interest
accrued at an annual rate of 8%. Net proceedsthiegeith other borrowings, were used to retiré’8% senior notes due 2005 and 8.5%
senior notes due 2007 on January 22, 2



AR2001 - CEO LETTER
FELLOW SHAREOWNER,

Winning companies have certain things in commorovahall, they are committed to their customerstess. Together, they are single-
minded about seeking, seizing and sustaining a etitive difference in the marketplace.

| see this attitude at work every day throughouteammpany. | know that you share my pride in theuls of Cott's winning performance in
2001.

FINANCIAL RESULTS

Building on the three-year record of the Company'saround, we hit an all-time record in sales bfifvillion. We also ended the year
reporting our 12th consecutive quarter of year-epgar earnings growth. That achievement came astneagthened both sides of our
performance - increasing sales while controllingtsdhrough careful management of expenses.

o Net earnings per diluted share increased by 53%058, versus $0.38 in 2000

o Sales rose to $1.1 billion for the full year,1G% from last year.

0 Case volume (80z equiv) rose 18% to 672.3 milliom 568.8 million.

0 Operating income, before unusual items, incre@6é6 to $93.3 million, up from $73.8 million.

0 Gross margins continued to climb, reaching 17v2¥%sus 16.7% a year ago.

o Operating cash flow (less capital expendituresyelsed 15%, totaling $57.6 million, compared \$&A.6 million.
0 Cash Return on Assets (CROA) remained constdi.886 in 2001.

Our U.S. business again showed the way in drivivege results. In the United States, net sales lgyel®%. The Canadian market, despite a
4% decline in sales due to currency translatiogr®ains our strongest in terms of our share ofetaler brand segment. In the U.K. and
International markets where sales were lower by ;M&chave begun a major re-examination of our kassiin the face of challenging market
conditions that have led to disappointing perforogaaver the past several years.

STRATEGIC PATH

Last year, | described how we would "Expect Moretdarms of deliverables for 2001. To accomplishgnals, we went forward with
initiatives in leadership, customer focus, quadihd innovation.

Expect More Leadership: to sustain our positiothasnumber one supplier of retailer brand carbahsatdt drinks, we moved aggressively in
making acquisitions and building partnerships.uly Jwe acquired a set of assets from the Royai@ronit of Cadbury Schweppes plc.
These included a concentrate research and mantfactacility in the United States and ownershipcofa and other proprietary concentrates
used by our customers, which secures our rightéildy to manufacture and supply Cott beveragenidas. This allows us to control our
own destiny as we grow. In addition, we acquireelRC International business.

In September, we reached an agreement with Polgr. Gorming a business combination called North&sailer Brands LLC. This alliance
strengthens Cott's presence and customer base Matttheast U.S. Combined, we invested some $12®min 2001 in acquisitions and
alliances.



Expect More Customer Focus: being customer driegsithe foundation for excellence across our omgaioin. \Working closely with our
customers, we continue to apply both our knowleafge retailer brand segment and category managteexpertise to deliver an array of
winning products to their consumers.

Cott's customer service level reached a new re€amd.indicator was the 98.6% on-time delivery eatkieved on customer orders in the U.S.
We honed our category management support by cgeatinount Teams. These multi-function teams arekimgrclosely with customers
across an array of sales, merchandising, forecagtipply and marketing programs.

Expect More Quality: as a corporate value, quaéss absolute attention. Assuring consistent, ftasting beverages to an ever fasteving
pipeline that links Cott with retailers and theimsumers calls for exceptional commitment. Teantuality assurance professionals now
actively exchange best practice experiences anfen1S., Canada and the U.K.

Just one example of our commitment to quality vissistallation of new inline monitoring equipmémthe U.S. plants. This allows us to
check levels of acidity, carbonation and sweeteeesy 15 seconds. Results are recorded instantheitocal bottling plant, then made
available to technologists in our Georgia laborator

Expect More Innovation: innovation takes many forared at Cott is not limited to product developmanhew launches. | was inspired by
our first company-wide innovation day, "POW WOWh"November, when hundreds of ideas came from ereplbgt every site and in
virtually every department in response to the fallvays to improve our work activities. Their idespanned the universe from better lighting
on the bottling lines to ways to trim costs on lfheetwork.

Product innovations were evident in each core mahkeCanada, the rollout of cranberry-flavoredbmarated soft drinks gave a boost to
customer shelf space. In the U.K., we led the peilmand market in launching an energy drink wlig Royal Automobile Club, opening a
channel through gas stations. In the U.S., newdtsrand packaging for mass merchants led to growttte dynamic market for bottled
water.

VISION FOR 2002 AND BEYOND
These achievements through last year raised ohtssigr guiding your company to winning performamtierough the next decade.

In meetings with managers and employees, we haredlour strategies for going forward. These newdates tell us how to invest the
Company's talents and capital and how to measurprogress along the way. The new strategies are:

1. EXPAND THE CORE grow business in our current marketplace by irgirepmarket share, by winning new customers, byoiimg new
channels and by product innovation.

2. MAKE ACQUISITIONS AND ALLIANCES - move aggress#ly to increase company sales and to transfornbosiness structure to
serve a growing customer base.

3. BUILD WORLD CLASS TEAMS - foster a results-orted culture by empowering employees, by communigattandards of excellence
and accountability, by leveraging best practices.

4. DRIVE MARGINS AND CASH FLOW - focus on CROA,; impve working capital turns; enrich margins throgghduct mix; gain
efficiencies by applying Six Sigma processes acopgsations.

In this report, you will see how these strategi@gehalready gathered a sense of urgency. In threapead, they will gain momentum. In the
longer term, they will help promote continuous gtiown sales and earnings. Each year, we see donwvisore clearly and more confidently-
TO MAKE CERTAIN THAT COTT IS RECOGNIZED AS THE RETIRER BRAND BEVERAGE SUPPLIER OF CHOICE BY LEADIN
RETAILERS THE WORLD OVER.

000000000000000000000000000000000000000000000000000000000000000000000000000

World Events in 2001 reminded us how quickly eveyals impact our lives. In coming years, the valmed aspirations that we cherish will
tested again and again, but we begin this newwahroptimism. We see a great deal



opportunity ahead for your company. | am proudeddading Cott Corporation at this time, and | krthat our employees are united in a
common goal for 2002 and beyond: turning in "Wimniterformance" for our shareowners. Thank you éuryonfidence.
/sl Frank E. Weise, III

Frank E. Weise, 111
Chai rman, President and Chi ef Executive Oficer

MESSAGE FROM THE FORMER CHAIRMAN

Frank Weise took the podium at Cott's annual gémeeating four years ago in Toronto as our comgang president and chief executive
officer. Now, after a bit of time and an abundaatgrowth and change, the fruits of his leaderstigclear to see. Analysts and investors
have joined our customers and employees in acaligithie accomplishments of Frank and his team.

Cott Corporation is on the right strategic pathying into a time that is bright with promise. Itdaditting time for me to hand over the title
and role of Chairman to Frank Weise, which he tdlld in addition to being President and Chief ExeuOfficer. | salute his leadership, ¢
| commend him as Cott's new Chairman.

| am proud to continue serving on your Board ofebtors, shifting places to become Lead Independeattor. Another change came in
2001, as Fraser Latta ended his long and produtetive on the Board. We thank him for his servicestmecently as Vice Chairman.
/sl Serge Gouin

Serge Gouin
2001 Chairman of the Board



AR2001 - WINNING WITH RETAILER BRANDS
WINNING WITH RETAILER BRANDS!

Today's consumers are making retailer brands dheiice for flavor, variety and qualit



AR2001 - EXPANDING THE CORE

PHOTO CAPTION - EXPANDING THE CORE - LAB TEST

Ensuring that Cott concentrates and beveragestimebéighest standards, our Columbus, GA researdidavelopment center develops
innovative formulas that become winning choicethmnmarketplace. Technical skills at the centegeaacross many disciplines, including
biochemistry and computer science.

Winning Strategy #1 - EXPANDING THE CORE

TODAY, RETAILER BRAND SOFT DRINKS IN THE U.S. ACCOU NT FOR ONLY 11% OF
TAKE-HOME CARBONATED SOFT DRINK VOLUME. OPPORTUNITY BECKONS TO GROW WITH
CURRENT CUSTOMERS, ADD NEW CUSTOMERS AND SPEED UP THE PACE OF PRODUCT
INNOVATION.

A classic marketing research study concluded, "Ymst prospect is a current customer." At Cott, timgs true in many ways. By setting
specific objectives for customer service levels bypdharing ideas on contemporary packaging, disphal promotion, our sales and support
personnel team up with customers. Knowing how fyapategory management changes to the benefit ofdividual retailer, for example,
can help raise the penetration of the retaileestbby several percentage points.

There is significant opportunity for growth in thleS. where the retailer brand carbonated soft dfighare of the total carbonated soft drink
segment is less than one-third the current levéieénU.K., and less than half the level achieve@amada.

In addition, growth of bottled water has been ategd in North America over several years. In 2@@egory sales should continue to be
robust as innovations such as fortified water aglatly flavored waters take hold across a broa@enagraphic group. Mass merchants are
predicted to play a lead role in this segment.

Examples abound for growth with both current and nastomers. Product lines are blurring betweebha@ated soft drinks, juice blends and
waters -and Cott is prepared to respond to changes inucoaspreferences. New geographic strengths in tiréthBlast U.S. also bode well
growing the business at faster rates in that papsusea. Our newly acquired research facility itu@dus, Georgia, places a resource at our
customers' call for their needs in flavors and podypes.

By expanding our core while staying within our peavcapabilities, we can envision attaining ambgigtowth goals within the next few
years.

HHAH



AR2001 - MAKE ACQUISITIONS AND ALLIANCES

PHOTO CAPTION - MAKE ACQUISITIONS AND ALLIANCES -C ONSUMER IN
GROCERY STORE/RC WORLD MAP

Transforming our structure to serve a growing glabstomer base is one of Cott's strategic pifier2002 and beyond. The RC Internatio
acquisition gives access to a worldwide bottlinguaek. As our retail customers expand around thddyeve are committed to the highest
levels of customer service, quality and merchandisvherever they go.

Winning Strategy #2 - MAKE ACQUISITIONS AND ALLIANC ES
UNMISTAKABLE TRENDS ARE RE-SHAPING THE RETAIL LANDS CAPE. DEMOGRAPHICS AND
LIFESTYLE PLAY A LARGE ROLE, BUT THE RAPID CONSOLID ATION OF RETAILERS IS AN EVEN
STRONGER FORCE.

To compete in a changing world requires, more tathing, a plan that is both durable in its intend flexible enough to execute. We
believe that our strategy for aggressive actiomaa@quisitions and alliances positions Cott welltfmtay's realities. Our durable goal is to
continually add profitable sales volume, notablyhia U.S. But, as in 2001, we will be flexible iavihwe partner with other manufacturers
beverage suppliers.

The pace of making acquisitions and alliances ligskgned during the past two years. We have aateskwveral attractive opportunitiesuct
as the acquisition of assets from Concord Beverthgeforming of a new alliance with Polar Corp.ddhe purchase of certain assets of Royal
Crown. These three new operations have been eftdcintegrated and hold great promise for thereitu

In coming years, our opportunities may take diffieferms. Each will be weighed carefully for its sfoin building shareowner value. Each
will help define our best channels for growth beyaur current base. Importantly, we seek acquisstand alliances that will be of value to
our customers as well as to Cott's future.

As we seek to follow our customers around the wawlel will look to grow our own capabilities in Idaaarkets. By utilizing the bottling
network served by RC International outside our coagkets - and by making selective acquisitionsalances in markets where we can
quickly achieve critical mass - we plan to be retigeep up with our customers' expansions.

HHHHH



AR2001 - BUILDING WORLD CLASS TEAMS
PHOTO CAPTION - BUILDING WORLD CLASS TEAMS - BPCS H IGH TECH SHOT

Applying Six Sigma principles and training across breadth of business operations leads to signifiefficiency improvements. The
Canadian Six Sigma Team applied their expertisebhieve a 28% reduction in yield loss for raw materand packaging versus last year.

Winning Strategy #3 - BUILDING WORLD CLASS TEAMS

ANY COMPANY NOT IN THE BUSINESS OF HUMAN DEVELOPMEN T IS NOT IN BUSINESS
VERY LONG. OUR FUTURE DEPENDS ON A RESULTS-ORIENTED CULTURE, DRIVEN BY
MOTIVATED PEOPLE, ANCHORED IN ACCOUNTABILITY.

Preparing Cott people for growth is an importaspansibility. It brings great benefits both to thdsdividuals who choose to grow with us
and to the Company. A business leader when askgdwe/lvas so concerned about the future once Bétdlse that's where | am going to
spend the rest of my life."

We see very positive signs for Cott's future. Tak®ne example our POW-WOW day held on Novembe?2d@1. Conducted at all company
plants, offices and laboratories, this programtethwith a simple question: "What can we do bett&& results: when the count was final,
we had more than 700 ideas to sort and evaluaeasldre already being implemented. Most imporiasitowed that our employees
everywhere care deeply about the future of theinmany.

Plans for driving this winning strategy are undenaa we begin the year.

A new executive leader has taken responsibilityofarbusiness in the U.S. - John K. Sheppard, ge20-professional in the beverage
industry. He will be located in Tampa, Florida, timme base for our largest country division.

Priority has been given to creating new programsléwveloping people through mentoring, leadershgigmments and training.

Of note has been a recent step to further aligintieeests of Cott executives with those of oursbeners. Starting in January 2002, we
formally require all corporate officers to own sksin multiples of their salary - with the CEO tero5 times salary in stock.

HHAH



AR2001 - DRIVE MARGINS AND CASH FLOW

PHOTO CAPTION - DRIVE MARGINS AND CASH FLOW - SIX S IGMA TEAM

Linking the Cott World across boundaries drivesakthrough levels of customer service and businesdts. Cott's Information Technology
organization plays a key role in applying the gmtise-wide resources of the Company. This Concted\®A unit is at the forefront of this
technology.

Winning Strategy #4 - DRIVE MARGINS AND CASH FLOW

REACHING FINANCIAL GOALS STARTS WITH TOP PERFORMANC E IN EVERY FUNCTION FROM LABS TO
OPERATIONS TO SALES TO DISTRIBUTION. MAXIMIZING SUC CESS REQUIRES SETTING GOALS, MEASUREMENTS
AND TIGHT DISCIPLINE.

In 2001, we shifted gears to a "growth" phase. \Ag fationalized the business through disposal nfaaye assets, through streamlining our
product lines by a third and by establishing a firet of accountabilities for management. Now, agev both organically and by
acquisition, we are determined to maintain ourrfgial momentum.

Last year's increases in margins and earningsefig@sthe Company's strong cash flow demonstiateesolve as we continued to sweat the
assets. Now, we renew our pledge to strong findooiatrols while we set even more ambitious targ®@ts directions for 2002 remain
steadfast.

o Outpace the industry average in building saleseamnings;
o Improve cash return on assets while sustainimgadthy cash flow;
o Optimize cash management and control costs aalosgerations.

Achieving our goals for 2002 will depend on growsajes, improving margins and optimizing cash fldWwe drivers include: accelerating
plant efficiencies as volumes build and as we &rthverage our Six Sigma and Continuous Improveringratives, and realizing the full
impact from our integrated manufacture of conce¢esraCash should remain strong as we continueply aigor in capital expenditures and
working capital management.

As we enter 2002, the Cott team is charged witlveleghg another winning performanc



Management's Discussion and Analysis of Financtaddtion and Results of Operations

COTT CORPORATION IS THE WORLD'S LARGEST RETAILER BRID SOFT DRINK SUPPLIER, WITH THE LEADING TAKE
HOME CARBONATED SOFT DRINK MARKET SHARES IN THIS SEMENT IN ITS CORE MARKETS OF THE U.S., CANADA ANI
THE U.K.

OVERVIEW

During 2001, Cott moved into a growth phase anddtened its key strategies to:
focus on core, drive margins and cash flow anchgtieen and grow. Success with these strategidsding the following highlights for 200:
led to net income of $39.9 million, an increas& % over 2000.

ACQUISITIONS - In 2001, Cott completed an acqusitand entered into a separate business ventitre@aginued to seek ways to
strengthen and grow. In July, Cott acquired frony&@rown Company Inc. certain of its concentraterfulas and the right to manufacture
them, a manufacturing facility, working capitalct@ology and know how together with the Royal Craencentrate business outside North
America ("Royal Crown Assets"). With the acquisiti€Cott secured control of concentrate formuldsgyaingredient of its core products and
an important factor in supporting future growtheThtal cost of the acquisition of $97.6 millionsvinanced with the proceeds of a new §
million term loan.

In September, Cott formed a new business ventwehiast Retailer Brands LLC, with Polar Corp. (&9 to enhance its retailer brand soft
drink position and customer base in the northeaged States. Cott invested $30.0 million from &akale cash for a 51% interest in the new
company that is consolidated in Cott's financiateshents.

In January 2002, following the 2001 year end, Gwtle two investments in Canada totaling $1.6 miltash to strengthen its position in the
private label spring water segment. Cott acquird@% interest in Iroquois West Bottling Ltd. whielill operate an existing state of the art
bottling facility with access to mountain springtesain Revelstoke, British Columbia and a 30% iestin a new venture, Iroquois Water
Ltd., that will produce bottled water in Cornwalntario. Cott, together with the 51% shareownehefcorporation, guaranteed $2.2 million
in borrowings of the Revelstoke venture.

DEBT REFINANCING - In December 2001, Cott's U.Sbsidiary, Cott Beverages Inc., issued $275 millloaggregate principal amount of
8% subordinated notes maturing in 2011 ("2011 Npiesa private placement. The proceeds of the 204tkes, along with borrowings under
Cott's senior secured credit facility and availaddsh, were held in trust to redeem the 9.375%8&bfb senior notes maturing in 2005 and
2007, respectively, ("2005 & 2007 Notes") on thdyesedemption date of January 22, 2002. The 20@D&7 Notes were called with 30 d:
notice on December 21, 2001. Cott and certainsdfiS. subsidiaries guaranteed the 2011 Notesreffimancing is expected to lower Cott's
average cash interest rate by about 100 basisspait provide additional flexibility for fundingtfure growth.

As a result of the timing of the private placem&uift reflected the 2011 Notes, the 2005 & 2007eN@nd the cash in trust on its balance
sheet at December 29, 2001, in accordance with@GAR\P. Net debt was $395.2 million as of Decemi#&r2D01, adjusted for the
redemption of the 2005 & 2007 Notes, compared $&h0.6 million at the end of 2000. The increase thagesult of borrowings to fund
acquisitions made during the year.

RECORD SALES - Sales in 2001 were $1,090.1 millmnew record high for Cott. The previous recoldsaere $1,051.4 million for the
year ended January 31, 1998 ("1997"). Since 196#,I@s divested its n-core businesses, exited non-core markets, eligdhamprofitable
customers and SKUs and focusec



building sales that added to the bottom line. Assalt, gross profit and net income both reflecteimprovement in sales.
2001 VERSUS 2000
RESULTS OF OPERATIONS

Net income for 2001 was $39.9 million or $0.58 giduted share compared with $25.4 million or $0p@8 diluted share in 2000. Excludi
the impact of an unusual item in 2000, income fiaamtinuing operations of $39.9 million in 2001 w&ist.8 million or 59% higher than
$25.1 million in 2000. The unusual item in 2000 vpasnarily the gain on sale of the polyethylenefgrthalate ("PET") preform operations
the U.K.

SALES - Sales in 2001 were $1,090.1 million comdaméh $990.6 million in 2000. The increase wasilattable to the effect of 2001 and
2000 acquisitions as well as increased volumeeanils. that was partially offset by lower sale€amada and the U.K. Excluding the impact
of the 2001 and 2000 acquisitions, sales of $962l&n for 2001 increased 1.8% from $975.7 millizst year.

In the U.S., sales of $779.4 million increased #8fom 2000. The Concord acquisition in 2000 ad#@d.3 million to sales in 2001 and
$14.9 million to sales in 2000. The Polar ventutdead $11.9 million to 2001 sales. Excluding theaetmf the acquisitions, U.S. sales
revenue was up 6.8% in 2001 compared with 200@ wolume increase of 7.9%. The increase was atatitbel primarily to growth in sales
volumes of carbonated soft drinks and reverse osnposified drinking water.

Sales in Canada of $163.7 million decreased 3.8% 2000, primarily due to the weakening in the Clenradollar compared with the U.S.
dollar over the past year. Excluding the foreignh@nge impact, sales increased 0.5% on flat torlealeime in this stable market.

Sales in the U.K. & International were $146.5 roiflin 2001, down 9.9% from $162.6 million in 200Be RC International acquisition
added $3.6 million to sales in 2001. Price deffatiothe grocery sector, both at the national bramdi retailer brand levels, continued to
impact retail grocery and wholesaler prices inlthi. In addition, the pound sterling weakened al&$tcompared with the U.S. dollar from
2000, lowering sales revenue in the U.K. Excludhmg foreign exchange impact, sales decreased Byndilion.

GROSS PROFIT - Gross profit was 17.2% of sale2@fX1 compared with 16.7% in 2000. The Royal Croveséeis acquisition had a 0.3
point positive effect on Cott's margins as Cottdugp pre-acquisition concentrate inventories aaded using product made in its plant. This
margin improvement was offset by the increasedésteexpense relating to the acquisition. Grostpwas also favorably impacted by Six
Sigma and continuous cost improvement programshwihiproved key performance indicators across theains and by leveraging assets
to lower depreciation expense as a percent of.sales

Six Sigma and continuous cost improvement prograehsed track and reduce operating variations aoigase operating efficiency. Cott
uses key performance indicators that measure pesfoce in areas such as customer service and ditigatian at each plant.

Cost of sales was 82.8% of sales in 2001, 0.5 pdietter than 2000. Variable costs representedt &84 of total cost of sales in 2001 and
fixed cost of sales about 10%. Major componentsost of sales included ingredients and packagistsctees paid to third party
manufacturers, logistics and freight costs andelgation and amortization. About 85% of Cott's bage products are manufactured in its
owned or leased facilities or by third party mamtidfiaers with whom Cott has lo-term c-packing agreement



SELLING, GENERAL AND ADMINISTRATIVE EXPENSES ("SG&A) - SG&A was $94.1 million in 2001, up 3.1% fro@T3 million
for 2000. Including the impact of acquisitions, S&&8ecreased as a percent of sales from 9.2% to.8G%uisitions led to $6.7 million in
additional SG&A - partially offset by reduced degiegion and amortization of existing businessesalad by lower management incentive
compensation payments.

INTEREST EXPENSE - Net interest expense was $32min 2001 compared with $30.1 million for 200@terest on long-term debt
increased $1.3 million. A $2.6 million increaserfréhe term loan issued to fund the acquisitiorhefRoyal Crown Assets and a $0.6 million
increase as both the 2011 Notes and 2005 & 200@sNe¢re outstanding for part of December 2001 wset by a $1.9 million reduction
from lower average balances of non-acquisitionteeldorrowings.

INCOME TAXES - Cott recorded an income tax provisaf $23.2 million on pretax income of $63.1 miflicompared with $20.6 million on
pretax income of $47.2 million in 2000. In 2001 t0ecorded a $4.4 million tax benefit relatingpigor period loss carryforwards not
previously recognized by decreasing the valuatltmwance. Cott expects to be able to utilize pgeriod tax loss carryforwards as a result of
acquisitions made in the current year.

LIQUIDITY AND CAPITAL RESOURCES

FINANCIAL CONDITION - Operating cash flow after caigl expenditures was $57.6 million, down $10.0ligril from $67.6 million in

2000. The decline occurred as the higher cash &amings was offset by an increase in current irctares in the United States and higher
capital spending. Current income taxes are expdotedntinue to increase as the remaining taxdasy/forwards in the United States were
used in the current year. While capital spendirggased $11.9 million over 2000, it still remaim$dov annual depreciation as Cott continues
to stress full utilization of existing assets.

Cott used cash from operations and proceeds frdrisgues to fund the acquisition of the Royal Grddssets and the Polar venture and the
redemption of the 2005 & 2007 Notes. Cash and egsivalents decreased $3.3 million in the year3® $illion as of December 29, 2001.

CAPITAL RESOURCES - Cott's sources of capital indwperating cash flows, short term borrowings uadeommitted revolving credit
facility, issuance of public and private debt assliance of equity securities. Management beliewéish@s the financial resources to meet its
ongoing cash requirements for operations and dapiteenditures as well as its other financial addigns. Additional financing may be
required to fund future acquisitions, should thegea

Under the current committed revolving credit fagiliCott has access to $75.0 million in the U.2l @anada. The credit facility matures in
December 2005. The amount of the revolving creaitlity can be increased by up to an additional iilon at Cott's request provided that
existing lenders or other entities willing to contitai this additional amount are identified. Cotahas a (pound)10 million ($14.5 million)
demand facility in the U.K. expiring on June 30020As of December 29, 2001, credit of $61.1 millieas available under both facilities.

INVESTING ACTIVITIES - In 2001, Cott completed thoyal Crown Assets acquisition and entered intasiress venture with Polar. The
$97.6 million acquisition, including costs, of Rbzrown Assets closed on July 13, 2001. It was &thdsing the proceeds from a $100
million term loan entered into in July 2001. Theghased assets included $80.4 million for intellatproperty including the right to
manufacture concentrates, $12.0 million in workgagital and property, plant and equipment and &5lion in goodwill. The goodwill and
the rights acquired have benefits to Cott thatrekteeyond the foreseeable future and are not teemartized.



In September 2001, Cott invested $30.0 millionastcto acquire a 51% interest in the new ventutle Ralar, Northeast Retailer Brand LLC.
The purchased assets included $54.1 million farsaorner list and $4.3 million in working capitaldawere included in Cott's consolidated
balance sheet. The minority shareowner's intefeg2®.4 million was recorded as a liability.

Proceeds from divestitures of $3.5 million relatette 2000 disposal of the preform manufacturingrafon in the U.K.

CAPITAL EXPENDITURES - Capital expenditures weres$million in 2001 as compared with $23.9 million2000. Major expenditures

in 2001 included $9.6 million to expand the capaoitthe drinking water systems in Cott's Texasyidh, North Carolina and California
plants. In addition, $3.7 million was spent to g and standardize information and accountingsystn 2001. A key achievement in 2001
was the implementation of Cott's enterprise resptanning system in the Concordville plant. Tatgpital expenditures for 2002 are
anticipated to be under $50 million. This estimagey be altered depending on requirements or oppitigs that arise over the coming year.

LONG TERM DEBT - Long-term debt as of December 2@01 was $641.3 million, $364.9 million net of gm@ount held in trust to repay
the 2005 & 2007 Notes (repaid January 22, 2002hpaved with $281.2 million at the end of 2000. ity 2001, Cott borrowed $100 million
on a term loan maturing in 2006, the proceeds dflvtvere used to fund the Royal Crown Assets adépns The term loan bears interest at
prime plus 1.75%, payable quarterly, or LIBOR p3ds, at its option. This variable rate debt is regidg in a series of scheduled payments.
Additional payments may be required based on C202 and future excess cash flows. The outstarighfance of the term loan at Decen
29, 2001 was $96.5 million at a weighted averatgr@st rate of 5.4%.

In December, Cott's U.S. subsidiary issued 8% slibated notes maturing in 2011 with an aggregateipral amount of $275 million. The
2011 Notes were issued at a discount of 2.75% endwaranteed by Cott and certain of its U.S. slidnses. Interest is payable on June 15
and December 15 of each year. The proceeds frowiffiaeng, along with approximately $16.6 milliomtvowed under the credit facility and
$13.3 million of available cash, were used to rep@@5 & 2007 Notes in January 2002. As of Decen2Be2001, Cott had $297.3 million in
an irrevocable trust to repay the 2005 & 2007 Naaémng with the accrued interest and prepaymemalies. An extraordinary loss of $9.6
million, after tax, resulting from the early redetiop of the 2005 & 2007 Notes will be recordedhe first quarter of 2002.

The senior secured credit facility, term loan afd?Notes contain customary covenants, represengativarranties, indemnities and events
of default for these types of instruments. The itrfadility, term loan and the 2011 Notes indentooatain covenants that, among other
things, restrict Cott's ability to make certainéstments, incur additional indebtedness, sell asset make distributions. Cott must also
maintain certain financial ratios. Events of defaulder the credit facility and term loan includstbcovenant defaults and cross-defaults.
Holders of the 2011 Notes have the right to reqGin& to repurchase the 2011 Notes in the eveataifange of control accompanied by a
ratings downgrade.

CAPITAL STRUCTURE - In 2001, shareowners' equitgreased by $36.9 million. Net income of $39.9 miilitogether with $8.0 million
from increased share capital due to the exercisenglloyee stock options, was reduced by $11.0aniilh adverse foreign currency
translation. The foreign currency translation atipent resulted from a weaker Canadian dollar aikd Pound compared with the U.S. doll

Cott has $40.0 million in preferred shares outstamdCott anticipates converting the preferred eedao common shares on or before July 7,
2002. See note 20 to the consolidated financi&tistants



DIVIDEND PAYMENTS - No dividends were paid in 200Cott does not expect to resume dividend paymentsinmon shareowners in
2002 as it intends to use cash for future growttedt repayment.

There are certain restrictions on the paymentwitidnds under the term loan and credit facility 20d1 Notes indenture. The most restric
provision is the quarterly limitation of dividentdased on the prior quarter's earnings. Cott cuyreah pay dividends subject to these
limitations but does not intend to do so.

Effective July 7, 2002, preferred shareowners béllentitled to a cumulative preferential dividepdyable in additional stock, at a rate of
2.5% every six months, unless Cott exchanges #femped shares for common shares. The term loaditdacility and 2011 Notes indenture
permit these dividend payments. For details, sée 2@ to the consolidated financial statements.

CONTRACTUAL OBLIGATIONS - The following chart showthe schedule of future payments under contranttyding debt agreements
and guarantees, as of December 29, 2001:

PAY MENTS DUE BY PERIOD
Contractual Obligations(1) Less than After 5
Total 1 year Years 2-3 Years 4-5 years
(in millions)
Long-term debt(2) $ 3725 $ 54 $241 $ 68.0 $ 275.0
Operating leases 28.1 8.9 9.9 4.4 4.9
Deferred consideration on
acquisition 18.5 -- 18.5
Debt guarantees(3) 0.4 0.3 0.1
$ 4195 $ 14.6 $ 526 $ 724 $ 2799

CRITICAL ACCOUNTING POLICIES AND OFF-BALANCE SHEET FINANCING

Management's discussion and analysis of its firsuoindition and results of operations are base@aitis consolidated financial statements
prepared in accordance with U.S. generally acceqtedunting principles ("GAAP"). Preparation of¢beconsolidated financial statements
requires management to make estimates and assas it affect the amounts reported in the conatditifinancial statements and
accompanying notes. The more significant areadwimgthe use of estimates in these financial stetets include allowances for losses on
accounts receivables and inventories, carryingesaénd lives of property, plant and equipment, galbdnd other intangible assets, and
valuation allowances for deferred taxes. Cott b#sesstimates on experience and assumptions thabasidered to be reasonable in the
circumstances. Actual results could differ fromad@stimates under different assumptions or cirtumes.

Cott does not currently use derivative financiatinments. Cott also does not engage in, nor d@epeéct to engage in, any form of off
balance sheet financing arrangements. As a ré&oifts accounting and revenue

(1) In January 2002, Cott agreed to loan $3.8 amliC$6.0 million) to Iroquois Water Ltd. for thenghase of equipment. The funds will be
advanced to the venture in April 2002 if anothedler is not found. Cott has agreed to guaranteadtiance if another lender is found.

(2) Long-term debt excludes the principal amourthef2005 & 2007 Notes that were repaid on Jan22r2002 from cash in trust and
payments required under the excess cash flow pomgof the term loan.

(3) Debt guarantees do not include the guarantetiaéo$2.2 million in debt of Iroquois West Bottli.td. provided in January 2002 and
guarantees of certain trade payables of PremiuneBge Packers Inc. with three raw material supp!



recognition policies, as described in note 1 todtesolidated financial statements, are considierée standard.
NEW ACCOUNTING STANDARD

In June 2001, The Financial Accounting Standardsr@@ssued SFAS No. 142, Goodwill and Other IntalegAssets. Cott has adopted SF
No. 142 for goodwill and intangible assets acquafdr June 30, 2001 and will adopt the standapdpectively for goodwill and intangib
assets existing at June 30, 2001 in 2002. Undestaindard, goodwill will no longer be amortized Will be subject to an annual impairment
test based on fair values rather than net recoleeabount. The standard also requires that intéagidsets be amortized unless their useful
lives extend beyond the foreseeable future. Alinigible assets are subject to an annual impairtesntAmortization expense in 2001 rela
to goodwill that will no longer be amortized was B&illion.

An impairment test of goodwill is required upon ption of the standard. As a result of the changellies, goodwill relating to the U.K.
reporting unit could be impaired. However, thislgsia has not yet been finalized. The maximum expos$s $45 million. An impairment
loss, if any, will be recorded in the first quartér2002 as a change in accounting principle.

CANADIAN GAAP

Consolidated financial statements in accordance @énadianGAAP are made available to all sharecwaed are filed with Canadian
regulatory authorities. Under Canadian GAAP in 20Ddtt reported net income of $30.2 million andit@tssets of $766.6 million compared
to the net income and total assets under U.S. GaiA#39.9 million and $1,065.4 million, respectively

Under Canadian GAAP, the 2005 & 2007 Notes weresiciened discharged on December 21, 2001 when tius fio redeem the notes were
transferred to the trustee. As a result, debt gutshment costs of $10.9 million, net of a $5.2lioril recovery of taxes, were recorded in 2
under Canadian GAAP in results from continuing agiens. Under U.S. GAAP, the 2005 & 2007 Notes wemasidered discharged when
they were redeemed on January 22, 2002. Exting@ishoosts of $9.6 million, net of a $4.5 milliorcowery of taxes, will be recorded as an
extraordinary item in the first quarter of 2002 andl.S. GAAP. The amount of extinguishment cosffeid as accrued interest from
December 21, 2001 to January 22, 2002 is includextinguishment costs under Canadian GAAP andtageist expense under U.S. GAAP.

Under Canadian GAAP in 2000, Cott reported netrimeaf $24.4 million and total assets of $624.1lionllcompared to the net income and
total assets under U.S. GAAP of $25.4 million af@1%6 million.

2000 VERSUS 1999
RESULTS OF OPERATIONS

Income from continuing operations in 2000 was $26ilion or $0.40 per diluted share as comparedh B21.4 million or $0.32 per diluted
share in 1999. Income from continuing operations|ugling the impact of unusual items and the 198i® gn sale of an equity investment in
Menu Foods, was $25.1 million or $0.38 per dilutbdre in 2000 versus $16.5 million or $0.25 partdd share in 1999. Net income was
$25.4 million or $0.38 per diluted share comparétth %18.5 million or $0.28 per diluted share in 299

SALES - Sales in 2000 were $990.6 million compawitti $993.7 million in 1999. Excluding the impadttbe Concord acquisition in 2000
and the divestitures in 1999, sales of $975.7 omilin 2000 were up 0.3



compared with 1999. Cott's focus on core strategyributed to a 7.5% improvement in volume to the 15 customers, representing almost
three quarters of Cott's business.

In the U.S., sales of $657.3 million in 2000 wepeli®.1% from 1999. The Concord acquisition addeti$illion to sales in 2000 and the
integration of this business continues on traclclétking the impact of the Concord acquisition, salere up 7.6% in the U.S. on a volume
increase of 4.6%. The take home carbonated saoif @#dlume in the food, drug and mass merchandiaare#l increased 2.2% according to
IRI 52 week data for the period ending Decembe02@ales volume to the top 10 customers for 200@ased 15.5% compared with 1999,
with higher sales to key customers more than dffgethe reduction in sales due to the rationaltiaprogram Cott began in 1998.

As part of the 1998 rationalization program, Coetileated its product offerings and eliminated sraall unprofitable product lines, reducing
SKU count by 25% - 35%. Rationalization had an aslvémpact on sales but improved gross marginsahged reduce working capital in
2000.

In 2000, sales in Canada of $169.7 million were rldwl% from 1999, primarily due to rationalizatiohexport and spring water businesses
and the impact of an unseasonably cool summerulixg) the rationalized businesses, sales increa884. Equivalent case volume to the
top 5 customers, excluding rationalized water sales up 2.0% over the prior year primarily dusates of new products.

Sales for the U.K. & International segment wereZ@6nillion in 2000, down 22.4% compared with $Z1fillion in 1999. Sales volume to
the top 10 U.K. & International customers decrea&@&bo. Excluding 1999 divestitures and the impda weaker pound sterling compared
with the U.S. dollar, sales decreased by 15.7%mamily the result of continued customer and SKUbralization and intense price
competition.

GROSS PROFIT - Gross profit was 16.7% of sale20f0 compared with 14.7% in 1999. The 2.0 percenpaijnt improvement reflects
Cott's success in its fix the cost structure stpaté his strategy included cutting unprofitable SXationalizing the customer base and
introducing performance measures and accountakilit all levels of Cott. These efforts resultelétter margins in all three geographic
segments.

SELLING, GENERAL AND ADMINISTRATIVE EXPENSES ("SG&A) - SG&A was $91.3 million in 2000, down 9.4% fra$100.8
million for 1999. Reductions were primarily dueléover head count and related costs, improved aondrals, reduction in uncollectible
accounts and the weakness in the pound sterlingaad with the U.S. dollar.

UNUSUAL ITEMS - In the fourth quarter of 2000, Csttld its PET preform operations in the U.K. forBgillion in cash at closing and
$4.4 million payable over the next two years. Angaifi $1.7 million was recorded in unusual itemgtoadisposal of this non-core business.
The remaining unusual gains in the year reflectetbnchanges in prior year estimates as describedte 2 to the financial statements.

INTEREST EXPENSE - Net interest expense was $30libmfor the year ended December 30, 2000 as @etpwith $34.6 million for

1999. Interest on long-term debt decreased $2Iibmis a result of lower average long-term deliizes compared with 1999 and the early
repayment of the U.K. term loan in 2000. Significdabt repayments were made throughout 1999. Thaining decrease in net interest
resulted from lower short-term interest expensetagier interest income as cash flow improvemesdstd higher average net cash balances
over 2000.

INCOME TAXES - Cott recorded an income tax provisaf $20.6 million on pretax income of $47.2 miflicompared with a recovery of
$3.8 million in 1999 on pretax income of $16.7 roifl. In 1999, Cott recorded the tax benefit of pperiod loss carryforwards, not
previously recognized, by decreasing the value



allowance. Cott expects to be able to utilize thmsar period tax loss carryforwards as a resul ebrporate reorganization in 1999.

EXTRAORDINARY ITEM - In the fourth quarter of 200Qott repaid the $30.6 million remaining balancé®t.K. term loan from cash-
on-hand. A charge of $1.7 million, before taxe$0f million, was recorded as an extraordinary itertihe financial statements. This charge
represents the write off of the unamortized balasfageferred financing fees and the cost to unveimdlated interest rate swap agreement.

LIQUIDITY AND CAPITAL RESOURCES

FINANCIAL CONDITION - Operating cash flow after ciigl expenditures was $67.6 million in 2000, up £2illion from $38.4 million in
1999. Most of the improvement in 2000 was the tesfuhcreased earnings. The level of non-cash imgrkapital continued to improve
during 1999 and 2000, generating $5.5 million istcan 2000 and $8.4 million in 1999.

Operating cash flow, along with proceeds from ditees, was used to fund the cash portion of tbeddrd acquisition and repay $38.7
million in long-term debt and $3.0 million in shdaerm borrowings, excluding borrowings for the Corttacquisition. Cash and cash
equivalents increased $4.6 million to $7.2 millmmof December 30, 2000.

INVESTING ACTIVITIES - In 2000, Cott's primary ingting activities included the Concord Acquisitiardasubstantial completion of the
previously announced divestiture program. Cott pased the assets of the private label and VintagefEd seltzer water businesses of the
Concord Beverage Company in October 2000 for $@8l4bn, including acquisition costs. The Concoxjaisition, including costs, was
funded using $35.0 million from cash-on-hand in th&. operation as well as $20.5 million in borrogs on Cott's existing committed credit
facility and two notes payable to the seller thatevpaid in October 2001 totaling $17.9 millioneTpurchased assets included $15.0 million
in working capital and property, plant and equiptn&ad8.0 million for trademarks, $25.0 million farcustomer list and $15.4 million in
goodwill.

Divestitures, primarily the PET preform manufaatgriand blow molding operations in the U.S. andpteform manufacturing operations in
the U.K., generated $18.9 million in cash in 200& was used primarily to reduce debt.

In 2000, the Company completed its previously ameed divestiture program except for a 7.6% intareMenu Foods Corporation, the
parent company of the private label pet food predienu Foods Limited. Menu Foods Corporation hasaption to purchase all of Cott's
remaining shares for amounts in excess of the icagrmalue before August 2004.

CAPITAL EXPENDITURES - Capital expenditures were3¥ million in 2000 as compared with $18.5 million1999. Major expenditures
in 2000 included $3.2 million to install a new filg) line and $1.9 million to upgrade an existingelin U.S. manufacturing facilities. In
addition, $2.0 million was spent in 2000 to update standardize information and accounting systamesighout Cott.

DIVIDEND PAYMENTS - No dividends were paid in 20@@e to restrictions imposed under the terms oR0@5 & 2007 Notes and Cott's
credit facility.

LONG TERM DEBT - As of December 30, 2000, the Idegn debt totaled $281.2 million, consisting of 627million in 2005 & 2007
Notes and $4.8 million of other term debt. On Nobkem30, 2000, Cott repaid the remaining balandesdf.K. term bank loar



OUTLOOK

Cott's ongoing focus is to increase sales, mahaatesand profitability for Cott and its customérke carbonated soft drink industry continues
to experience positive growth, especially in th& Uracing price competition from heavily promotéobgl and regional brands, Cott's major
opportunity for growth depends on management'sugi@cof this focus and on retailers' continued ndtment to their retailer brand soft
drink programs.

In 2002, Cott will continue to strive to expand thgsiness through growth with key customers, theytiof new customers and channels and
through new acquisitions and alliances. Cott isaidé¢ to accurately predict the success or timirguoh efforts. At this point, sales are
expected to grow between 8% and 10% for 2002. Aleitlg sales growth from major customers, manageraksat believes there are
significant opportunities for growth in the U.S. ket as retailer brand penetration is not curreathyigh as in other markets. The Canadian
division has already completed acquisitions for2at will enable it to take advantage of the gtoim the bottled water category. Cott is
currently re-examining its business in the U.K.sTé&gment has under-performed over the past sepested as a result of difficult market
conditions.

As of the date of this report, Cott expects 2002iegs per share, on a diluted basis, to rise t8®t $0.72 before an extraordinary loss of
$9.6 million ($0.14 per diluted share) resultingrir the early redemption of the 2005 & 2007 Notes$ @my non-cash goodwill impairment
write down in the U.K. associated with the implenagion of SFAS 142.

Risks and Uncertainties

Risks and uncertainties include national brandipgistrategies, commitment of major customers tailex brand programs, stability of
procurement costs for items such as sweeteneragagkmaterials and other ingredients, the sucakisgégration of new acquisitions, abil
to protect intellectual property and fluctuationgnterest rates and foreign currencies versus/tBedollar.

COMPETITIVE ENVIRONMENT - In comparison to the majoational brand soft drink manufacturers, Co# iglatively small participant
in the industry. The main risk to Cott's sales apdrating income is the highly competitive envir@mnin which it operates. Cott faces
competition from the national brands in all ofritgrkets and from other retailer brand beverage faaturers in the U.S. and the U.K. Cott's
profitability in 2002 may be adversely affectedtte extent the national brand manufacturers rethaeselling prices or increase the
frequency of their promotional activities in Cottere markets or customers do not allocate adeghaté space for beverages supplied by
Cott.

RELIANCE ON MAJOR CUSTOMERS - Sales to Cott's tayptcustomers in 2001 accounted for 50% (2000 - 48%)e Company's total
sales revenues and sales to the top ten custoreeesi®% of total sales revenues. The loss of dfisignt customer, or customers which in
the aggregate represent a significant portion df €sales, could have a material adverse effe@aitis operating results and cash flows.

STABILITY OF PROCUREMENT COSTS - Cott is subjectdommodity price risk arising from the price moverntor certain commodities
included as part of raw materials. Cott has a Wwanésuppliers for many of its materials, and aintains long-standing relationships with
many of its suppliers. Replacing key raw maternigd@iers may increase or decrease raw materias.cAstincrease could have a material
adverse effect on Cott's results of operations.

Cott has long-term agreements with respect to &aymaterials. The majority of the contracts allaydiers to alter the costs they charge
based on changes in commodity costs, and in soses cthe



factors, at certain predetermined times and subjedéfined guidelines. As a result, Cott beargigieof shifts in the market costs of these
commodities. Cott does not use derivative instrusiemmanage this risk.

INTEGRATION OF ACQUIRED BUSINESSES - Cott has untd&en several acquisitions in the past two yeadgsitarbusiness strategy is to
continue to expand its business, in part througjusdions. To succeed with this strategy, Cott nidsntify appropriate acquisition or
strategic alliance candidates and then managendegrate the acquisitions or alliances with itsgng business. The anticipated efficiencies
and other benefits of the acquisitions or allianoay not be realized if Cott is unable to succdlsintegrate the acquired businesses

PROTECTION OF INTELLECTUAL PROPERTY - Cott's sucsafepends, in part, on its intellectual propertgluding the right to
manufacture its concentrate formulas. If it is Uadb protect its intellectual property or compatitindependently develop similar intellectual
property, Cott's competitive position could be werzdd.

FOREIGN EXCHANGE - Cott is exposed to changes ieifyn currency exchange rates. Operations outditteed).S. account for
approximately 28% of 2001 sales and 34% of 2008ssahd are concentrated principally in the U.K. @adada. Cott does not currently use
derivative instruments to hedge foreign currenaghexige rate exposure.

DEBT OBLIGATIONS AND INTEREST RATES - Cott had atrgebt to net-debt-plus-equity ratio of 66.9% a®etember 29, 2001 (2000
- 66.2%) and is subject to the risks associatel this level of debt. A significant portion of caftw will be used to make debt service
payments and debt levels could limit Cott's finahflexibility and ability to obtain favorable fimaing for future acquisitions.

Cott is exposed to changes in interest rates. fakito effect the redemption of the 2005 & 2007 é¢oin January 2002, 26% of its
outstanding long-term debt is subject to interéseaiable rates. In 2000, none of Cott's ldagn debt was subject to interest at variable r.
Cott regularly reviews the structure of its indelstess and considers changes to its proportioroafifig versus fixed rate debt through
refinancing, interest rate swaps or other measuoressponse to the changing economic environmestt.ddes not currently use derivative
instruments to hedge interest rate exposure.

The information below summarizes Cott's marketsiagsociated with debt obligations as of Decem®eP@01 and December 30, 2000. The
table presents principal cash flows and relatestr@st rates by year of maturity. Principal paymentshe variable rate term loan are
prescribed payments under the agreement and doahatle additional annual repayments, startingd@2, of 50% of the previous year's
excess cash flows. Variable rates disclosed repréise actual weighted average rates at year



FOR THE YEAR ENDED DECEMBER 29, 2001

There- Fair

(in millions) 2002 200 2004 2005 2006 after Total Value
DEBT
Fixed rate(4) $ 04 $ 04 $ 02 $ - $ - $ 2750 $ 276.0 $ 271.2
Weighted average 9.0% 10.5% 8.8% - - 8.0% 8.5%

interest rate
Variable rate $ 50 $ 135 $ 100 $ 100 $ 580 $ - $ 9%6.5 $ 975
Weighted average

interest rate 5.4% 5.4% 5.4% 5.4% 5.4% - 5.4%

LEGAL MATTERS - In 2000, Cott signed a worldwideufi-year contract with Crown, Cork and Seal Compdnc. ("CCS"), a major
packaging material supplier. In November 2001, Gi@8 suit against Cott seeking damages and toitext®a the contract. Cott filed its
defenses and a counterclaim. The lawsuit was daitid=ebruary 22, 2002 in a manner which does a# Imaterial adverse affect on Cott's
financial position and results of operations. Ag péthe settlement, Cott entered into a new rydar contract that phases in price increases
over a 4-year period.

The Environmental Protection Act (Ontario) and &allle regulations thereunder (collectively the t&®io Act") provide that a minimum
percentage of a bottler's soft drink sales, by maumust be made in refillable containers. Attenpisnprove sales in refillable containers
have been undertaken, however, Cott, along withrdtidustry participants, is not in compliance wiie Ontario Act. The requirements un
the Ontario Act are not presently being enforcédnforced, they could result in reduced margintha 750 ml refillable glass package,
potential fines and the prohibition of sales oftsisfnks in non-refillable containers in OntaridtWough Cott continues to work with industry
groups to review possible alternatives, the sucotsach efforts cannot be predicted and such rements are ultimately beyond industry
control.

FORWARD-LOOKING STATEMENTS - In addition to histaal information, this report contains statemeniatireg to future events and
Cott's future results. These statements are "falh@aking” within the meaning of the Private Setias Litigation Reform Act of 1995 and
include, but are not limited to, statements thktteeto projections of revenues, earnings, earniegshare, cash flows, capital expenditure
other financial items, discussions of estimatedriitevenue enhancements and cost savings. Tlasments also relate to Cott's business
strategy, goals and expectations concerning itketgosition, future operations, margins, profili&piliquidity and capital resources.
Generally, words such as "anticipate,” "believedntinue," "could," "estimate," "expect,” "intendrhay," "plan," "predict," "project,"
"should," "will" and similar terms and phrases ased to identify forward-looking statements.

Although the Company believes the assumptions Uyidgrthese forward-looking statements are reasienalny of these assumptions could
prove to be inaccurate and, as a result, the fallaking statements based on those assumptiord beuncorrect. Cott's operations involve
risks and uncertainties, many of which are out#igleontrol, and any one or a combination of whiohld also affect whether the forward-
looking statements ultimately prove to be correct.

(4) Net of cash held in trust to repay the 2005002 Notes



The following are some of the factors that coulgetf Cott's financial performance, including but himited to sales, earnings and cash flo
or could cause actual results to differ materifiyn estimates contained in or underlying the fax@oking 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 atheket-place competition, particularly among brahbdeverage 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 Gdiifiy 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 the
Company;

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.lollar exchange with the pound sterling, thaa@igan 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 general economic and business comgtittamd

o Increased acts of terrorism or war.

The foregoing list of important factors is not axgile or exhaustive. Many of these factors areritest in greater detail in other filings with
the SEC. All future written and oral forward-loogistatements attributable to Cott or persons acingott's behalf are expressly qualified in
their entirety by the previous statements. Thesestents are made as of the date of this repott.u@dertakes no obligation to update any
information contained in this report or to publicBlease the results of any revisions to forwankilog statements to reflect events or
circumstances that the Company may become awafenfthe date of this report.

Undue reliance should not be placed on fon-looking statement



REPORT OF MANAGEMENT

The accompanying consolidated financial statemiese been prepared by the management of the Conmpaoypformity with generally
accepted accounting principles in the United Statesflect the financial position of the Compamgats operating results. Financial
information appearing throughout this Annual Rep®onsistent with that in the consolidated firahstatements. Management is
responsible for the information and representatinrssich consolidated financial statements, inclgdhe estimates and judgments required
for their preparation.

In order to meet its responsibility, managementnaa@ns a system of internal controls including piels and procedures designed to provide
reasonable assurance that assets are safeguaddegialle financial records are maintained. Thenfany has contracted with Arthur
Andersen LLP to provide internal audit serviceguding monitoring and reporting on the adequacsrad compliance with internal controls.
The internal audit function reports regularly te thudit Committee of the Board of Directors and @@mpany takes such actions as are
appropriate to address control deficiencies andratpportunities for improvement as they are idieuti

The report of PricewaterhouseCoopers LLP, the Corylpandependent accountants, covering their afdite consolidated financial
statements, is included in this Annual Report. Thelependent audit of the Company's financiakstents includes a review of internal
accounting controls to the extent they consideessary as required by generally accepted auditinglards. The Company used
PricewaterhouseCoopers LLP for external auditctarpliance and related assurance services in 20dplans to engage them exclusively
for these services in the future.

The Board of Directors annually appoints an Auditr@nittee, consisting of at least three outsidecttims. The Audit Committee meets with
management, internal auditors and the indepenaeouatants to review any significant accounting auaditing matters and to discuss the
results of audit examinations. The Audit Commitiéso reviews the consolidated financial statemehésReport of Independent Accountants
and other information in the Annual Report and ren@ends their approval to the Board of Directors.

/sl Frank E. Wise III /'s/ Raynond P. Silcock
Frank E. Weise |11 Raynond P. Sil cock
Chai rman, President & Chief Executive Vice President & Chief

Executive Oficer Fi nancial Oficer



REPORT OF INDEPENDENT ACCOUNTANTS
TO THE SHAREOWNERS OF COTT CORPORATION

We have audited the consolidated balance she@®a®T CORPORATION as of December 29, 2001 and Deeerdd, 2000 and the
consolidated statements of income, shareownergyeand cash flows for each of the three yeardengeriod ended December 29, 2001.
These consolidated financial statements are thmnsibility of the Company's management. Our resjtdlity is to express an opinion on
these consolidated financial statements based oaualits.

We conducted our audits in accordance with geneaaltepted auditing standards in the United Statasse standards require that we plan
and perform an audit to obtain reasonable assumhether the financial statements are free of raterisstatement. An audit includes
examining, on a test basis, evidence supportingutheunts and disclosures in the financial statesaét audit also includes assessing the
accounting principles used and significant estimatade by management, as well as evaluating thralbfieancial statement presentation.

In our opinion, these consolidated financial staata present fairly, in all material respects,fthancial position of the Company as of
December 29, 2001 and December 30, 2000 and thksres its operations and its cash flows for eatthe three years in the period ended
December 29, 2001 in accordance with generallymedeaccounting principles in the United States.

On January 30, 2002 we reported separately, inrdance with generally accepted auditing standard®ainada, to the shareowners of COTT
CORPORATION on consolidated financial statementsfh of the three years in the period ended Deee2B, 2001, prepared in
accordance with generally accepted accounting iptesin Canada.

/sl PricewaterhouseCoopers LLP

Toronto, Ontario
January 30, 2002



COTT CORPORATION
CONSOLIDATED STATEMENTS OF INCOME

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

FOR THE YEARS ENDED

DECEMBER 29, DECEMBER 30, JANUARY 1,

2001 2000 2000

SALES $ 1,001 $ 9906 $ 993.7
Cost of sales 902.7 825.5 847.9
GROSS PROFIT 187.4 165.1 145.8
Selling, general and administrative expenses 94.1 91.3 100.8
Unusual items - note 2 - (2.1) 1.2)
OPERATING INCOME 93.3 75.9 46.2
Other income, net - note 3 (2.4) (1.4) (5.1)
Interest expense, net - note 4 32.2 30.1 34.6
Minority interest 0.4 -- --
INCOME BEFORE INCOME TAXES AND EQUITY INCOME 63.1 47.2 16.7
Income taxes - note 5 (23.2) (20.6) 3.8
Equity income - - 0.9
INCOME FROM CONTINUING OPERATIONS 39.9 26.6 21.4
Cumulative effect of change in accounting principle ,
net of tax - note 6 - - (2.1)
Loss from discontinued operations - note 7 - - (0.8)
Extraordinary item - note 8 -- (1.2) -
NET INCOME - note 9 $ 399 $ 254 $ 185
PER SHARE DATA - note 10

INCOME PER COMMON SHARE - BASIC

Income from continuing operations $ 066 $ 044 $ 0.35

Cumulative effect of change in accounting princ ipe  $ - $ - $ (0.03)

Discontinued operations $ - $ - $ (0.01)

Extraordinary item $ - $ (0.02) $ -

Net income $ 066 $ 042 $ 0.31

INCOME PER COMMON SHARE - DILUTED

Income from continuing operations $ 058 $ 040 $ 0.32
Cumulative effect of change in accounting princ ipe  $ - $ - $ (0.03)
Discontinued operations $ - $ - $ (0.01)
Extraordinary item $ - $ (0.02) $ -

Net income $ 058 $ 038 $ 0.28

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)

DECEMBER 29, DECEMBER 30,

2001 2000
ASSETS
CURRENT ASSETS
Cash and cash equivalents $ 39 $ 72
Cash in trust - note 17 (b) 297.3 --
Accounts receivable - note 11 122.0 109.0
Inventories - note 12 68.2 64.0
Prepaid expenses 3.4 2.2
494.8 182.4
PROPERTY, PLANT AND EQUIPMENT - note 13 246.9 245.0
GOODWILL - note 14 114.1 115.2
INTANGIBLES AND OTHER ASSETS - note 15 209.6 79.0
$ 10654 $ 621.6
LIABILITIES
CURRENT LIABILITIES
Short-term borrowings - note 16 $ 342 $ 36.6
Current maturities of long-term debt - note 17 281.8 1.6
Accounts payable and accrued liabilities - note 18 125.4 1145
Discontinued operations - note 7 - 0.6

LONG-TERM DEBT - note 17 359.5 279.6

OTHER LIABILITIES - note 19 41.0 30.2
841.9 463.1

MINORITY INTEREST 28.1 -

SHAREOWNERS' EQUITY

CAPITAL STOCK - note 20

Common shares - 61,319,807 shares issued 197.1 189.1
Second preferred shares, Series 1 - 4,000, 000 shares issued 40.0 40.0
RETAINED EARNINGS (DEFICIT) 2.0 (37.9)
ACCUMULATED OTHER COMPREHENSIVE INCOME (43.7) (32.7)
1954 1585

APPROVED BY THE BOARD OF DIRECTORS
/sl Serge Gouin Director /s/ C. Hunter Boll Directo
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)

ACCUMUL
NUMBER OF RETAINED OTHE
COMMON COMMON PREFERRED EARNINGS/ COMPREHEN
SHARES SHARES SHARES (DEFICIT) INCOM
(in
thousands)
Balance at January 2, 1999 59,837 189.0 40.0 (81.8) (25.
Comprehensive income - note 9

Currency translation adjustment - - -- - 1.

Net income - - -- 18.5 -
Balance at January 1, 2000 59,837 189.0 40.0 (63.3) (23.
Options exercised - note 21 31 0.1 - - --
Comprehensive income - note 9

Currency translation adjustment - - -- - (9.

Net income - - -- 25.4 -
Balance at December 30, 2000 59,868 189.1 40.0 (37.9) (32.
Options exercised - note 21 1,452 8.0 - - -
Comprehensive income - note 9

Currency translation adjustment - - -- - (11.

Net income - - -- 39.9 -
Balance at December 29, 2001 61,320 $197.1 $40.0 $20 $(43.

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)

FOR THE YEARS ENDED

DECEMBER 29, DECEMBER 30, JANUARY 1,

2001 2000 2000
OPERATING ACTIVITIES
Income from continuing operations $ 39.9 $ 26.6 $ 214
Depreciation and amortization 40.2 37.4 37.5
Amortization of financing fees 1.9 1.6 1.6
Deferred income taxes 9.3 20.1 (6.1)
Minority interest 0.4 -- --
Gain on disposal of equity investment - - (5.9)
Other non-cash items (0.7) 0.3 -
Net change in non-cash working capital from continu ing
operations - note 22 2.4 5.5 8.4
Cash provided by operating activities 93.4 91.5 56.9
INVESTING ACTIVITIES
Additions to property, plant and equipment (35.8) (23.9) (18.5)
Acquisitions - note 23 (127.6) (55.5) (25.0)
Proceeds from disposal of businesses 3.5 18.9 39.1
Proceeds from disposal of property, plant and equip ment 2.0 1.9 1.4
Other (0.7) (3.8) (2.6)
Cash used in investing activities (158.6) (62.4) (5.6)
FINANCING ACTIVITIES
Issue of long-term debt 367.4 - -
Increase in cash in trust (297.3) - --
Payments of long-term debt (7.2) (38.7) (52.0)
Short-term borrowings (2.5) 17.5 (24.4)
Debt issue costs (5.0) - -
Distributions to subsidiary minority shareowner (0.7) - -
Issue of common shares 8.0 0.1 --
Other - (2.2) --
Cash provided by (used in) financing activities 62.7 (23.2) (76.4)
Net cash used in discontinued operations (0.6) (0.4) (2.0)
Effect of exchange rate changes on cash and cash
equivalents (0.2) (0.9) 0.6
NET INCREASE (DECREASE) IN CASH AND CASH EQUIVALENT S (3.3) 4.6 (25.5)
CASH AND CASH EQUIVALENTS, BEGINNING OF YEAR 7.2 2.6 28.1
CASH AND CASH EQUIVALENTS, END OF YEAR $ 39 $ 7.2 $ 26

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

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

NOTE 1 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
BASIS OF PRESENTATION

These consolidated financial statements have begraped in accordance with United States ("U.SHegally accepted accounting princig
("GAAP") and using the U.S. dollar as the reportiogrency, as the majority of the Company's busirsesl the majority of its shareowners
are in the United States. Consolidated financitkeshents in accordance with Canadian GAAP, in do8ars, are made available to all
shareowners and are filed with various Canadianla¢gry authorities.

Comparative amounts in prior years have been il to conform to the financial statement préagon adopted in the current year.
BASIS OF CONSOLIDATION

The financial statements consolidate the accourttseoCompany and its wholly owned and majority edrsubsidiaries where it exercises
control over the majority of the voting rights. Allgnificant inter-company accounts and transastame eliminated upon consolidation.

ESTIMATES

The preparation of these consolidated financiaéstants in conformity with GAAP requires managentenhake estimates and assumptions
that affect the amounts reported in the consoldifitmncial statements and accompanying notes.ahcésults could differ from those
estimates.

CASH EQUIVALENTS
Cash equivalents include highly liquid investmanith original maturities of three months or less.
INVENTORIES

Inventories are stated at the lower of cost, datexchon the first-in, first-out method, or net ieable value. Returnable bottles and plastic
shells are valued at the lower of cost, depositevalr net realizable value. Finished goods and swegkocess include the cost of raw
materials, direct labor and manufacturing overheesis.

PROPERTY, PLANT AND EQUIPMENT

Property, plant and equipment is stated at thel@iveost less accumulated depreciation or faineaDepreciation is provided using the
straight-line method over the estimated usefullieéthe assets as follows:

Buildings 20 to 40 years
Machinery and equipment 7 to 15 years
Furniture and fixtures 3to 10 years
Computer hardware and software 3to 5 years
Plates and films 3years
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COTT CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
NOTE 1 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continued)

The Company periodically compares the carrying eatiproperty, plant and equipment to the estimatetiscounted future cash flows that
may be generated by the related assets and reesgninet income any impairment to fair value.

GOODWILL

Gooduwill represents the excess purchase priceqfiaer businesses over the fair value of the retasacquired. Goodwill purchased prio
June 30, 2001 is amortized using the straight#ie¢hod over its estimated period of benefit, nateexling 40 years. The Company annually
compares the carrying value of the goodwill to¢sémated undiscounted future cash flows that neagdmerated by the related businesses
and recognizes in net income any impairment tovaiue.

Goodwill acquired subsequent to June 30, 2001 timmwrtized. The Company compares the carrying amafithe goodwill to the fair valu
at least annually, and recognizes in net incomermapgirment in value.

INTANGIBLES AND OTHER ASSETS

Issuance costs for credit facilities and long-teiebt are deferred and amortized over the termeo€tbdit agreement or related debt,
respectively.

Rights to manufacture concentrate formulas, wiklthal related inventions, processes and techniqadréise, are recorded as intangible assets
at the cost of acquisition. The rights were acgusebsequent to June 30, 2001 and are not amostiztteir useful lives extend indefinitely.
The Company compares the carrying amount of tHegitp their fair value, at least annually, andgizes in net income any impairment in
value.

Customer lists represent the cost of acquisitioritfe right to sell to specific customers and anedized over 15 years. Trademarks are
recorded at the cost of acquisition and are anemitaver 15 years. The Company periodically compdu@sarrying value of the customer
lists and trademarks to the estimated undiscouutede cash flows that may be generated by theeglausinesses and recognizes in net
income any impairment to fair value.

REVENUE RECOGNITION
The Company recognizes sales upon shipment of goorsstomers.
SHIPPING AND HANDLING COSTS
The Company records shipping and handling cositscasred and includes these costs as a componensbbf sales.
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COTT CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

NOTE 1 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continued)
FOREIGN CURRENCY TRANSLATION

The assets and liabilities of foreign operatiofiyfavhich are self-sustaining, are translatethatexchange rates in effect at the balance shee
dates. Revenues and expenses are translated usirag@ exchange rates prevailing during the pefiibd.resulting gains or losses are
accumulated in the other comprehensive income atdnshareowners' equity.

TAXATION

The Company accounts for income taxes under thet asd liability method. Deferred tax assets aalilities are recognized based on the
differences between the accounting values of assetdiabilities and their related tax bases usimgently enacted income tax rates.

FAIR VALUE OF FINANCIAL INSTRUMENTS

The carrying amounts reflected in the consolidéi@dnce sheets for cash and cash equivalentsircasist, receivables, payables, short-term
borrowings, long-term debt and deferred considenadin acquisitions approximate their respectivevialues, except as otherwise indicated.

COMPREHENSIVE INCOME
Comprehensive income is comprised of net incomesagljl for changes in the cumulative foreign culydranslation adjustment account.
NEW ACCOUNTING STANDARDS

In June 2001, The Financial Accounting Standardsr@@ssued SFAS No. 142, Goodwill and Other InthlegAssets. Under this standard,
goodwill will no longer be amortized but will belgact to an annual impairment test. A goodwill inmpeent loss will be recognized in net

income if the fair value of the goodwill is lessthits carrying amount. The standard also reqtiir&sintangible assets with indefinite lives
are not amortized but will also be subject to anuahimpairment test, comparing fair values toyiag amounts. Use of the undiscounted
future cash flow method for calculating whether &imment exists with respect to goodwill and intdoheg with indefinite lives is no longer

allowable under the new standard.

The Company has adopted SFAS No. 142 for goodwilliatangible assets acquired subsequent to Jurz08Q and will adopt the standard
prospectively for goodwill and intangible assetstmng at June 30, 2001 in 2002. An impairment tédshe goodwill is required as of
December 30, 2001 upon adoption of the standarel€lis potential impairment of the goodwill relatito the United Kingdom (U.K.)
reporting unit as a result of the change in rilmwvever, this analysis has not yet been finalizda total amount of goodwill in the U.K. is
$45 million. An impairment loss, if any, will beaerded in the first quarter of 2002 as a changegounting principle.

The goodwill amortization charged on the consoédattatement of income in 2001 was $3.7 milliore Tompany will continue to amortize
intangible assets acquired prior to June 30, 260tr than goodwill, over their estimated usefugd.
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COTT CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

NOTE 2 - UNUSUAL ITEMS

The utilization of the prior period's unusual itealgrge provided in the consolidated statememaidme during the three years ended
December 29, 2001 is as follows:

PROPERTY, PLANT WRITEDOWNS OF  (GAIN) LOSS
RESTRUCTURING & EQUIPMENT AND  BUSINESSES ON DISPOSAL
COSTS INVENTORY HELD FOR SALE OF BUSINESS
(A) IMPAIRMENT (B) ©) (D) TOTAL
ORIGINAL CHARGE $ 25.8 $ 28.3 $ 17.8 $ 53 $ 77.2
1998 & 1999 spending and
realization (19.7) (25.2) (29.3) (5.3) (69.5)
1999 unusual item
Modification and changes in (2.0) (3.1) 15 - (3.6)
estimate
1999 provision 0.6 -- 1.8 -- 2.4
Subtotal (1.4) 3.1) 3.3 - 1.2)
BALANCE AT JANUARY 1, 2000 4.7 - 1.8 - 6.5
Spending and realization (2.9) - (1.0) 1.7 (2.2)
2000 unusual item
Modification and changes in (0.2) -- (0.2) -- (0.4)
estimate
2000 provision - - - .7 1.7)
Subtotal (0.2) - (0.2) 2.7) (2.1)
BALANCE AT DECEMBER 30, 2000 1.6 - 0.6 - 2.2
Spending and realization (0.6) -- -- - (0.6)
BALANCE AT DECEMBER 29, 2001 $ 1.0 $ - $ 0.6 $-- $ 1.6

All restructuring activities have been completelle Temaining restructuring provision of $1.0 mifliprimarily represents contractual
obligations expiring in subsequent years.

(@) In 1998, the Company recorded the original ghaf $25.8 million for a restructuring program ertdken by the Company to focus on
businesses in core markets, fix its cost struanastrengthen the management team. The restngitiarge represented expected cash
payments before proceeds from sales of assetsieielsses.

Changes in estimates resulted in reductions of @libn and $2.0 million in the years ended Decem®0, 2000 and January 1, 2000,
respectively, relating to prior period restructgritharges. During the year ended January 1, 288G ompany recorded an additional $0.6
million charge ($0.4 million after tax or $0.01 p#rare) related to severances for 14 employees.

(b) The original charge of $28.3 million was receatdn 1998 to write down assets to net realizahlaevin connection with manufacturing
rationalization, discontinued products or customansl expected divestitures of certain investmantsmanufacturing facilities.
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COTT CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

NOTE 2 - UNUSUAL ITEMS (continued)

For the year ended January 1, 2000, the revergai@fperiod unusual items of $3.1 million refle¢he impact of changes in estimates
primarily due to inventory impairments being leisart originally anticipated.

(c) For the year ended December 30, 2000, the ahitsm reflects a change in estimate of prior gekrritedowns of non-core businesses.
During the year ended January 1, 2000, the Companorded $1.8 million related primarily to the vedbwn of one of the Company's
trademarks to net realizable value. The balandeatsfa change in estimate of prior period writedsw

(d) During the year ended December 30, 2000, thagamy disposed of its preform blow molding opemiiothe United Kingdom and
recorded a $1.7 million gain on disposal. Proceddhisposal included deferred consideration of $dikion ((pound)3.0 million) payable by
the acquirer over the period to October 2003.

NOTE 3 - OTHER INCOME, NET

DECEM BER 29, DECEMBER 30, JANUARY 1,
2 001 2000 2000

(in millions of U.S. dollars)
Foreign exchange (gain) loss $ (2.3) $(1.3) $ 04
Gain on disposal of equity investment in

Menu Foods Limited -- - (5.9)
Other (0.2) (0.2) 0.4
$ (2.4) $(1.4) $(5.1)
NOTE 4 - INTEREST EXPENSE, NET
DECEM BER 29, DECEMBER 30, JANUARY 1,
2 001 2000 2000
(in millions of U.S. dollars)
Interest on long-term debt $ 325 $31.2 $33.2
Other interest 1.3 0.9 2.6
Interest income (1.6) (2.0) (1.2)
$ 32.2 $30.1 $34.6

Interest paid during the year was approximately. $3@illion ($22.8 million - December 30, 2000; $3énillion - January 1, 2000).
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COTT CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

NOTE 5 - INCOME TAXES

Income before income taxes and equity income ctatsis the following:

DECEM BER 29, DECEMBER 30, JANUARY 1,
2 001 2000 2000
(in millions of U.S. dollars)
Canada $ 93 $ 47 $ 2.7
Outside Canada 53.8 42.5 14.0
$ 63.1 $47.2 $16.7

DECEM BER 29, DECEMBER 30, JANUARY 1,
2 001 2000 2000
(in millions of U.S. dollars)
CURRENT
Canada $ (0.3) $(0.2) $ (0.6)
Outside Canada ( 13.6) (0.3) 1.7)
$( 13.9) $(0.5) $(2.3)
DEFERRED
Canada $ (1.3) $(1.8) $12.1
Outside Canada (8.0) (18.3) (6.0)
$ (9.3) $(20.1) $ 6.1
RECOVERY OF (PROVISION FOR) INCOME TAXES $( 23.2) $(20.6) $ 3.8

Income taxes paid during the year were $5.7 mil{&4 million - December 30, 2000; $2.9 milliodanuary 1, 2000).
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COTT CORPORATION

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

NOTE 5 - INCOME TAXES (continued)

The following table reconciles income taxes calmdaat the basic Canadian corporate rates witinttame tax recovery (provision):

Income tax (provision) recovery based on
Canadian statutory rates $(
Foreign tax rate differential

Manufacturing and processing deduction
Decrease (increase) in valuation allowance
Adjustment for change in enacted rates
Non-deductible items

Other

Recovery of (provision for) income taxes $(

BER 29, DECEMBER 30, JANUARY 1,

001

2000 2000

(in millions of U.S. dollars)

26.0)
1.8

(0.1)
4.4

(1.5)
(1.4)
(0.4)

23.2)

$ (204) $(7.3)
2.3 7.3
0.3 0.7
(0.8) 9.5
20  (6.4)

$(20.6) $ 3.8

During the year ended December 29, 2001, the Coynparle acquisitions that would enable the Companyilize all of its loss
carryforwards. During the year ended January 1028 Company substantially completed the impldatam of a corporate reorganization
that improved the probability of realizing certéiss carryforwards. As a result, the valuationwatloce was adjusted in each of these years tc
recognize the benefit of these loss carryforwards.

Deferred income tax assets and liabilities weregaized on temporary differences between the filmhand tax bases of existing assets and

liabilities as follows:

DECEMBER 29,
2001
(in millions of
DEFERRED TAX ASSETS

Loss carryforwards $ 135
Liabilities and reserves 4.7
Intangible assets 14
Other 2.7

22.3
Valuation allowance --

22.3
DEFERRED TAX LIABILITIES
Property, plant and equipment 20.2
Other 26.3

46.5

$(24.2)
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COTT CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

NOTE 5 - INCOME TAXES (continued)

As of December 29, 2001, operating loss carryfodsaf $33.6 million ($98.9 million - December 3@0®) are available to reduce future
taxable income. These losses expire as follows:

(in millions of U.S.
dollars )
2006 13.1
No expiry date 20.5
$ 33.6

NOTE 6 - CHANGES IN ACCOUNTING PRINCIPLES

The Accounting Standards Executive Committee is&@B 98-5, Reporting on the Costs of Start-Up Atitis, which became effective in
the year ended January 1, 2000. SOP 98-5 reqhiaésadsts of start-up activities and organizatiostg be expensed as incurred. The impact
of the initial adoption was recorded as a cumuéaéffect of a change in accounting principle arsited in a charge of $2.1 million, net of a
deferred income tax recovery of $1.2 million.

NOTE 7 - DISCONTINUED OPERATIONS

During the year ended January 31, 1998, the Comgecigled to dispose of its food business, Destind@roducts International, LLC
("DPI"). The assets of DPI were sold in May 1998dash proceeds of $6.9 million (C$10.1 millionfahe Company recorded an additional
loss on disposal of $0.8 million (net of a deferiecbme tax recovery of $0.5 million).

For the year ended January 1, 2000, the salesodmtinued operations were $14.4 million. The foss discontinued operations included
allocation of interest expense of $0.3 million tielg to debt attributable to the discontinued opere.

NOTE 8 - EXTRAORDINARY ITEM

During the year ended December 30, 2000, the Coynggoaid the $30.6 million ((pound)21.0 million)maining balance of its term bank
loan in the United Kingdom from cash-on-hand. Asle$ $1.2 million, net of a deferred income taxawry of $0.5 million, was recorded as
an extraordinary item on the early extinguishménhis debt. The loss represented primarily thaewoiff of the unamortized portion of
financing costs for the term loan.

Page 1-



COTT CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

NOTE 9 - OTHER COMPREHENSIVE INCOME

DECEMBER 29, DECEMBER 30, JANUARY 1,
2001 2000 2000

(in millions of U.S. dollars)
Net income $ 39.9 $ 254 $ 185
Foreign currency translation (net of $1.8 million
impact of wind up of foreign subsidiaries;
January 1, 2000 - net of $2.4 impact of
divestitures) (11.0) (9.3) 1.8

$ 28.9 $ 16.1 $ 20.3

NOTE 10 - INCOME PER COMMON SHARE

Basic net income per common share is computed\bglidg net income by the weighted average numbeoaimon shares outstanding
during the period. Diluted net income per sharéuihes the effect of exercising stock options amlveoting the preferred shares, only if
dilutive.

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

DECEMBER 29, DECEMBER 30, JANUAR Y1,
2001 2000 2000
(in thousands)

Weighted average number of shares outstanding - bas ic 60,384 59,856 59,837
Dilutive effect of stock options 2,166 454 82
Dilutive effect of second preferred shares 6,286 6,286 6,286
Adjusted weighted average number of shares outstan ding -
diluted 68,836 66,596 66,205

NOTE 11 - ACCOUNTS RECEIVABLE

DECEMBER 29, DECEMBER 30,

2001 2000
(in millions of U.S. dollars)
Trade receivables $ 1129 $ 93.6
Allowance for doubtful accounts (5.1) (3.3)
Other 14.2 18.7

$ 122.0 $ 109.0
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COTT CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

NOTE 12 - INVENTORIES

DECEMBER 29, DECEMBER 30,

2001 2000
(in millions of U.S. dollars)
Raw materials $ 230 $ 213
Finished goods 35.8 34.3
Other 9.4 8.4

$ 682 $ 64.0

NOTE 13 - PROPERTY, PLANT AND EQUIPMENT

DECEMBER 29, 2001 DECEMBER 30, 200 0
ACCUMU LATED ACCUMULATED
COST DEPREC IATION NET COST DEPRECIATION NET
(in millions o f U.S. dollars) (in millions of U.S. dollars)

Land $ 16.7 $ -- $ 16.7 $ 171 $ - $ 171
Buildings 76.0 13.9 62.1 75.9 135 62.4
Machinery and equipment 256.6 1 04.5 152.1 248.5 96.4 152.1

Computer hardware and

software 32.3 215 10.8 31.1 22.9 8.2

Furniture and fixtures 8.9 5.8 3.1 9.3 5.1 4.2

Plates and film 9.7 7.6 21 8.2 7.2 1.0
$ 400.2 $1 53.3 $ 246.9 $ 390.1 $ 145.1 $ 245.0

Depreciation expense, excluding the property, pack equipment impairment provision described ire &y was $30.5 million ($30.9 million
- December 30, 2000; $33.7 million - January 1,00

NOTE 14 - GOODWILL

DECEMBER 29, DECE MBER 30,
2001 2000
(in millions of U.S. dollars)
Cost $ 133.7 $ 131.0
Accumulated amortization (19.6) (15.8)
$ 1141 $ 115.2



COTT CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

NOTE 15 - INTANGIBLES AND OTHER ASSETS

DECEMB ER 29, 2001 DECEMBER 30, 2000
AC CUMULATED ACCUMULAT ED

COST AM ORTIZATION NET COST AMORTIZATI ON NET

(in millions of U.S. dollars) (in millions of U.S. dollars)
NOT SUBJECT TO AMORTIZATION
Rights $ 80.4 $ - $ 80.4 $ -- $ -- $ -
SUBJECT TO AMORTIZATION
Customer lists 103.6 6.5 97.1 49.6 2.3 47.3
Trademarks 18.9 2.2 16.7 19.0 11 17.9
Financing costs 13.5 5.4 8.1 9.6 4.4 5.2
Other 8.4 1.1 7.3 9.2 0.6 8.6

144.4 15.2 129.2 87.4 8.4 79.0

$ 2248 $ 152 $ 209.6 $ 874 $ 84 $ 79.0

Amortization expense was $7.8 million ($4.5 millioBecember 30, 2000; $2.0 million - January 1,80The estimated amortization
expense for the next five years is:

(in millions o fU.S.
dollars)
2002 $ 9. 9
2003 9. 9
2004 9. 8
2005 8. 7
2006 8. 7

©“
N
~
o

NOTE 16 - SHORT-TERM BORROWINGS

DECEMBER 29, DECEMBER 30,
2001 2000

(in millions of U.S. dollars)

Bank overdrafts and borrowings under credit facilit ies $ 34.2 $ 18.7
Promissory notes - note 23 -- 17.9

$ 342 $ 36.6

At December 29, 2001, the Company has a committe)ving, secured credit facility of $75.0 milli@xpiring on December 31, 2005.
Accounts receivable, inventories and certain pexksproperty of the U.S. and Canadian operationg en pledged as collateral for this
facility and the $96.5 million term loan includedlong-term debt. The amount of available colldter@eeds the borrowings under the two
facilities. As of December 29, 2001, credit of $4fillion was available. Borrowings under the banédit facility bear interest at prime plus
1.25% or LIBOR plus 2.50%. An annual facility fel005% is payable on the entire line of credit. Theighted average interest rate at
December 29, 2001 was 6.0% (9.3% - December 3®;208% - January 1, 2000) on short-term borrowings
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COTT CORPORATION

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

NOTE 16 - SHORT-TERM BORROWINGS (continued)

The Company also has a $14.5 million ((pound)1GiIbom) demand bank credit facility in the U.K. exipg in 2002 with the entire facility
available as of December 29, 2001. Borrowings uttderfacility bear interest at prime plus 1.0%d.¢BOR plus 0.75%.

NOTE 17 - LONG-TERM DEBT

Senior subordinated unsecured notes at 8% due 2011
Senior unsecured notes at 9.375% due 2005 (b)
Senior unsecured notes at 8.5% due 2007 (b)

Term bank loan at prime plus 1.75% or LIBOR plus 3%
payments and due 2006 (c)

Other

Less current maturities

DECEMBER 29, DECEMBER 3 0,
2001 2000
(in millions of U.S. dollar s)
(a) $ 267.4 $ -
152.4 152.4
124.0 124.0
with sinking fund
96.5
1.0 4.8
641.3 281.2
(281.8) (1.6 )
$ 359.5 $ 279.6

(a) The 8% senior subordinated unsecured notesiagred at a discount of 2.75% on December 21,.2004 notes contain a number of

financial covenants including limitations on capgtock repurchases, dividend payments and incoerefiindebtedness. Penalties exist if the

Company redeems the notes prior to December 1%.200

DECEMBER 29, 200

(in millions of U

dollars)
Face value $ 275.0
Discount (7.6)
$ 2674

(b) On December 21, 2001, the Company announcéutéistion to redeem the 9.375% and 8.5% seniceeured notes and placed funds
sufficient to pay the face value, accrued inteaest early redemption penalties of $10.6 milliommirrevocable trust. The notes were
redeemed from the cash in trust on January 22,.200&ss on the early extinguishment of this det®.6 million, net of a deferred tax
recovery of $4.5 million, will be recorded as arntregrdinary item in the first quarter of 2002. Tlhss is comprised of the early redemption

penalty and the write off of the unamortized finagdees.
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COTT CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

NOTE 17 - LONG-TERM DEBT (continued)

(c) The collateral for the term loan is describedNbte 16. Starting in 2003, the term loan requénasual repayments of 50% of the previous
year's excess cash flow, as defined in the agreeimesddition to the scheduled principal repayrse

(d) Long-term debt payments required in each ohidd five years and thereafter are as follows:

in millions of U.S. dollars )
2002 $ 281.8
2003 13.9
2004 10.2
2005 10.0
2006 58.0
Thereafter 275.0
$ 648.9

NOTE 18 - ACCOUNTS PAYABLE AND ACCRUED LIABILITIES

DECEMBER 29, DECEMBER 30,
2001 2000
(in millions of U.S. dollars)
Trade payables $ 67.6 $ 60.3
Accrued compensation 15.7 17.4
Accrued promotion and rebates 18.2 13.0
Accrued interest 9.8 9.0
Income, sales and other taxes 8.2 55
Restructuring - note 2 1.0 1.6
Other accrued liabilities 4.9 7.7
$ 1254 $ 1145
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COTT CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

NOTE 19 - OTHER LIABILITIES

DECEMBE R 29, DECEMBER 30,
200 1 2000
(in milli ons of U.S. dollars)
Deferred consideration on acquisition $ 16 .8 $ 16.1
Deferred income taxes - note 5 24 2 141
$ 41 .0 $ 30.2

The deferred consideration on the acquisition efilero Drinks Group (U.K.) Limited of $16.8 millidipound)11.6 million; (pound)10.7
million

- December 30, 2000) equals the present valueeafihnimum guaranteed payments under the agreemdrns @ue at the latest in May 2003.
The deferred consideration is non-interest beaaimdjhas been discounted using an effective inteasbf 8.5%. The maximum deferred
consideration on the acquisition is $30.7 milligpound)20.5 million), however, it is unlikely thahy payments in excess of the minimum
amounts will be required. Amounts required in egagisthe minimum payments will be recorded as gabdvpaid.
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COTT CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

NOTE 20 - CAPITAL STOCK

The authorized capital stock of the Company cosgisan unlimited number of common shares and éimited number of first and second
preferred shares, issuable in series.

PREFERRED SHARES

The Convertible Participating Voting Second Prefdrghares, Series 1 ("second preferred sharesy)aaash dividend equal to one-half of
the common share cash dividend, if any, on an agested basis. From and after July 7, 2002, théemexd shareowners are entitled to rec

a cumulative preferential non-cash paidkine dividend, payable in additional second prefdrshares, at the rate of 2.5% for each six mc
compounded semi-annually, with daily accrual. Theosd preferred shares are also entitled to veigids together with the common shares
on an as converted basis.

The Company may redeem all, but not less tharfihe second preferred shares for payment of asuatper share equal to, at the optiol
the preferred shareowners, either the adjustedmgtien price or the common share equivalent redempitrice, as calculated in accordance
with the Company's Articles. The common share ejaivt redemption price is, at the option of the @any, payable in cash or in common
shares. The Company may not redeem any of therpedfehares prior to July 7, 2002 unless the comshanes have traded at an average
closing price of not less than $13.00 during a eonsive 120 day trading period. The Company culyeneets, and anticipates that it will
continue to meet, this requirement and can redéerpieferred shares should it so choose.

The second preferred shares are convertible imtioatmount of common shares which is determinedvaglidg a conversion factor in effect
the time of conversion by a conversion value. Tigal conversion factor of $10.00 shall be adjdstemi-annually at the rate of 2.5% for
each six-month period, compounded semi-annuallgh daily accrual, until July 7, 2002. From and aftely 7, 2002 the conversion factor is
$12.18. The conversion value is $7.75 and is stbjeeduction in certain circumstances. The rigfitonversion may be exercised by the
preferred shareowners at any time, and may beisgerby the Company at any time after July 7, 2002 the common shares have traded at
an average closing price of not less than $13.0iga consecutive 120 day trading period, prioduty 7, 2002.

NOTE 21 - STOCK OPTION PLANS

Under the 1986 Common Share Option Plan as amesdédly 21, 1998, the Company has reserved 12limdommon shares for future
issuance. Options are granted at a price nottessfair value of the shares on the date of grant.

Options granted prior to April 12, 1996 and alliops granted to employees with six months of sereixpire after five years and vest at 20%
per annum over 4.5 years. Options granted on er Aftril 12, 1996 but before September 1, 1998 rexafter ten years and vest at 25% per
annum commencing on the second anniversary ddbeafrant. Options granted after September 1, #3p8e after 7 years and vest at 30%
per annum on the anniversary date of the grarthffirst two years and the balance on the thirhersary date of the grant. Certain options
granted under the plan vest monthly over a perf@banonths. All options are non-transferrable.
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COTT CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

NOTE 21 - STOCK OPTION PLANS (continued)

Pursuant to the SFAS No. 123, Accounting for StBelsed Compensation, the Company has elected tomicio its employee stock option
plan under APB opinion No. 25, Accounting for Stdskued to Employees. Accordingly, no compensatixpense has been recognized for
stock options issued under these plans. Had corapenexpense for the plans been determined bas#tedair value at the grant date
consistent with SFAS No. 123, the Company's nairmeand income per common share would have beti@ass:

DECEMBER 29, DECEMBER 30, JANUARY 1,
2001 2000 2000
(in millions of U.S. dollars, except per share amounts)

NET INCOME

As reported $ 39.9 $ 254 $ 185

Pro forma 35.4 21.9 15.9
NET INCOME PER SHARE - BASIC

As reported 0.66 0.42 0.31

Pro forma 0.59 0.37 0.27
NET INCOME PER SHARE - DILUTED

As reported 0.58 0.38 0.28

Pro forma 0.51 0.33 0.24

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

DECEMBER 29, DECEMBER 30, JANUARY 1,
2001 2000 2000
Risk-free interest rate 4.4% - 5. 5% 5.7% - 6.5% 4.8% - 6.2%
Average expected life (years) 4 4 4
Expected volatility 50. 0% 50.0% 45.0%
Expected dividend yield - - -
Option activity was as follows:
DECEMBER 29, 200 1 DECEMBER 30, 2000 JA NUARY 1, 2000
WEIGHTED- AVERAGE WEIGHTED-AVERAGE WEIGHTED-AVERAGE
EXERC ISE EXERCISE EXERCISE
SHARES PRICE (C$) SHARES PRICE (C$)  SHARES PRICE (C$)
Balance - at beginning 5,245,660 $ 9 12 5,203,060 $ 955 6,444,00 8 $ 11.24
Granted 1,346,000 $ 17 .09 878,000 $ 824  1,162,50 0 $ 5.80
Exercised (1,451,465 $ 8 57 (30,950) $ 7.37 - - -
Cancelled (389,350) $ 8 15 (804,450) $ 11.01 (2,403,44 8) $ 1232
Balance - at end 4,750,845  $ 11 .63 5,245,660 $ 912  5,203,06 0 $ 9.55
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COTT CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

NOTE 21 - STOCK OPTION PLANS (continued)

Outstanding options at December 29, 2001 are bsvsl

OPTIONS OUTSTA NDING OPTIONS EXE RCISABLE
RANGE OF w EIGHTED AVERAGE
EXERCISE NUMBER REMAINING WEIGHTED AVERAGE NUMBER EXERCISE PRICE
PRICES (C$) OUTSTANDING CONTRACTUAL L IFE EXERCISE (C$) EXERCISABLE PRICE (C$)
$4.25 - $9.90 2,745,550 5.6 8.63 2,213,181 9.11
$10.80 - $16.10 694,295 4.8 13.05 515,770 12.92
$16.68 - $20.85 1,311,000 6.6 17.17 - -
4,750,845 5.8 11.63 2,728,951 9.83

NOTE 22 - NET CHANGE IN NON-CASH WORKING CAPITAL

The changes in non-cash working capital comporfemits continuing operations, net of effects of as@fions and divestitures of businesses
and unrealized foreign exchange gains and lossegsaollows:

D ECEMBER 29, DECEMBER 30, JANUARY 1,
2001 2000 2000

(in millions of U.S. dollars)

Decrease (increase) in accounts receivable $ (12.7) $(4.4) $ 25.8
Decrease (increase) in inventories 1.7 2.1 8.3
Decrease (increase) in prepaid expenses (1.4) 0.1 (1.9)
Increase (decrease) in accounts payable and

accrued liabilities 14.8 7.7 (23.8)
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COTT CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

NOTE 23 - ACQUISITIONS

All acquisitions have been accounted for usingpinehase method, and accordingly, the results efatjpns are included in the Company's
consolidated statements of income from the effedtiates of purchase.

The total purchase prices of the December 29, 20@1December 30, 2000 acquisitions were allocaddlws based on the fair value of
net assets:

(in millions of U.S dollars) NORTHEAST
RETAILER DECEMBER 29, DECEMBER 30,
ROYAL CROWN BRANDS, LLC 2001 2000

Current assets $ 97 $ 43 $ 14.0 $ 12.0
Property, plant & equipment 5.0 - 5.0 10.1
Rights 80.4 - 80.4 -
Customer list -- 54.1 54.1 25.0
Trademark -- -- -- 18.0
Goodwill 5.2 - 5.2 15.4

100.3 58.4 158.7 80.5
Current liabilities 2.7 -- 2.7 7.1
Minority interest - 28.4 28.4
Purchase Price $ 97.6 $ 30.0 $ 127.6 $ 734

Year ended December 29, 2001

Effective July 19, 2001, the Company completed@qusition of certain assets of Royal Crown Comphaty ("Royal Crown"). The
purchased assets included intellectual propedgnies and permits, equipment, working capital th@ananufacturing facility used by Royal
Crown in the production of concentrate. The Compatgnds to use the concentrate assets to prodiuafeita concentrate requirements
previously produced for the Company by Royal Crolmraddition, the Company also acquired the Royal® international business, which
encompasses the Royal Crown branded business ethsidJnited States, Canada, Mexico and certaintgrftories. The total purchase
price was $95.5 million, excluding acquisition esf $2.1 million. The Company funded the acquositivith proceeds from the term loan
described in note 17.

Of the purchase price, $80.4 million was assigoetlghts that are not subject to amortization. §hedwill recognized on this transaction is
expected to be fully deductible for tax purposes.

Effective September 25, 2001, the Company formeeva business with Polar Corp. ("Polar"), the legdidependent retaildsrand beverag
supplier in New England, to enhance its positiot emstomer base in the northeast United StatesCBngpany invested $29.5 million in
cash, excluding acquisition costs of $0.5 millionNortheast Retailer Brands LLC ("LLC") througléolly-owned subsidiary. The
Company has a 51% ownership interest in the LL@,Rwlar, together with its wholly-owned subsididrgs a 49% interest.

Of the purchase price, $54.1 million has been assigo customer list and is being amortized oveyedss.
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COTT CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

NOTE 23 - ACQUISITIONS (continued)

Year ended December 30, 2000

Effective October 2000, the Company acquired sultisity all the assets and assumed certain obtigatof the private label beverage and
VintageTM brand seltzer water businesses of thec@uhBeverage Company, a retailer brand soft dnakufacturing operation in the

northeast United States. The acquisition price $7&s8 million, excluding acquisition costs of $n@lion, $34.4 million of which was paid
from cash-on-hand. The balance was financed thrtugiCompany's existing bank credit facilities &nd promissory notes payable to the

seller totalling $17.9 million, bearing interest78 per annum and due one year from the acquisitide. The goodwill recognized on this
transaction is expected to be fully deductibletéor purposes.

The following unaudited pro forma information foetyear ended December 30, 2000 presents the imtatedl results of operations of the

Company as if the acquisition of Concord had o@dias of January 3, 1999. Pro forma informatiorsdu® include benefits from the
anticipated synergies resulting from the acquisitio

(in millions of U.S. dollars, except per share DECEMBER 30, JANUARY 1,
amounts) 2000 2000
SALES

As reported $ 990.6 $ 9937

Pro forma 1,055.2 1,076.5
INCOME FROM CONTINUING OPERATIONS

As reported 26.6 214

Pro forma 24.8 21.2
NET INCOME

As reported 25.4 18.5

Pro forma 23.6 18.3
NET INCOME PER SHARE - BASIC

As reported 0.42 0.31

Pro forma 0.39 0.31
NET INCOME PER SHARE - DILUTED

As reported 0.38 0.28

Pro forma 0.35 0.28

Year ended January 1, 2000

In November 1999, the Company's U.S. subsidiaryifieatits arrangements with Premium Beverage Pagkac. This business was

originally purchased effective January 1997. Thenfany paid $25.0 million to settle its obligatianrhake annual payments relating to the
January 1997 acquisition of the customer list. Bmsunt has been capitalized to customer listtemigibles and other assets.
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COTT CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

NOTE 24 - BENEFIT PLANS

The Company maintains primarily contributory pengitans covering qualifying employees in the Unigtdtes, Canada and the United
Kingdom. The total expense with respect to theaagpivas $3.3 million for the year ended Decembe@91 ($2.5 million - December 30,
2000; $2.1 million - January 1, 2000).

NOTE 25 - COMMITMENTS AND CONTINGENCIES

a) The Company leases buildings, machinery & eqaigntomputer hardware & software and furniture)&ures. The minimum annual
payments under operating leases are as follows:

(in millions of U.S. dollars )
2002 $ 8.9
2003 6.3
2004 3.6
2005 2.2
2006 2.2
Thereafter 4.9
$ 28.1
Operating lease expenses were:
(in millions of U .S. dollars)
Year ended December 29, 2001 $ 9.7
Year ended December 30, 2000 9.9
Year ended January 1, 2000 8.4

b) The Company has sales commitments with varietalers and distributors and purchase commitmaittsvarious suppliers. These
contracts generally provide for fixed or variableeps and minimum volumes. It is not anticipateat fiosses will be incurred on these
contracts.

¢) The Company is subject to environmental legistain jurisdictions in which it carries on busise3he Company anticipates that
environmental legislation may become more restéchiut at this time is not in a position to asghesmpact of future potential legislation.
The Company, along with other industry participaigsiot in compliance with the Environmental Pabien Act (Ontario). The requirements
under the act are not presently being enforcedtl@m@€ompany has made no provision for any posaidessments thereon. The Company
continues to work with industry groups and the Mini of Environment to seek alternative means tetrttee requirement for a minimum
percentage of sales in refillable containers.

d) The Company is subject to various claims andllpgoceedings with respect to matters such asrgmental regulations, income taxes,
other actions arising out of the normal courseusfitiess. Management believes that the resolutitineske matters will not have a material
adverse effect on the Company's financial posibioresults from operations.
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COTT CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

NOTE 26 - SEGMENT REPORTING

The Company produces, packages and distributdterdieand and branded bottled and canned sofksltio regional and national grocery,
mass-merchandise and wholesale chains in the Ustetds, Canada and the United Kingdom & Internatiorhe concentrate assets and
related expenses have been included in the Comp&raither segment from the date of acquisition. é@nparative purposes, the segmented
information for prior periods has been restatedaaform to the way the Company currently managebeterage business by geographic
segments as described below:

BUSINESS SEGMENTS

FOR THE YEAR ENDED UNITED UNITED KINGDOM CORPORATE
DECEMBER 29, 2001 STATES CANADA & INTERNATIONAL & OTHER TOTAL
(in millions of U.S. dollars)
External sales $ 779.4 $ 163.7 $ 146.5 $ 05 $ 1,090.1
Intersegment sales 1.7 16.1 0.6 (18.4) -
Depreciation and amortization 25.0 6.6 7.7 0.9 40.2
Operating income (loss) 89.7 17.6 (3.3) (10.7) 93.3
Property, plant and equipment 131.7 44.9 59.0 11.3 246.9
Goodwill, intangibles and other
assets 158.7 17.2 51.6 96.2 323.7
Total assets 520.0 97.3 201.0 247.1 1,065.4
Additions to property, plant
and equipment 24.4 5.2 4.1 2.1 35.8
Property, plant and equipment,
acquired -- -- -- 5.0 5.0
Goodwill acquired -- -- 5.2 -- 5.2
Intangibles acquired 54.1 - - 80.4 1345




COTT CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

NOTE 26 - SEGMENT REPORTING (continued)

UNITED
FOR THE YEAR ENDED UNITED KINGDOM & CORPORATE
DECEMBER 30, 2000 STATES CANADA  INTERNATIONAL & OTHER TOTAL
(in millions of U.S. dollars)
External sales $ 657.3 $ 169.7 $ 162.6 $ 1.0 $ 990.6
Intersegment sales 4.0 12.8 -- (16.8) --
Depreciation and amortization 20.6 7.8 85 0.5 37.4
Operating income (loss) before 63.6 171 4.8 (11.7) 73.8
unusual items
Unusual items (0.2) -- 1.7) (0.2) (2.1)
Property, plant and equipment 126.3 48.7 64.8 5.2 245.0
Goodwill, intangibles and other 112.6 18.9 50.4 12.3 194.2
assets
Total assets 427.5 143.7 157.5 (107.1) 621.6
Additions to property, plant 16.5 3.0 3.9 0.5 23.9
and equipment
Property, plant and equipment
acquired 10.1 - - - 10.1
Goodwill acquired 154 - - - 154
Intangibles acquired 43.0 -- -- -- 43.0
UNITED
FOR THE YEAR ENDED UNITED KINGDOM & CORPORATE
DECEMBER 30, 2000 STATES CANADA  INTERNATIONAL & OTHER TOTAL
(in millions of U.S. dollars)
External sales $ 596.8 $ 172.1 $ 210.7 $ 141 993.7
Intersegment sales 5.6 195 -- (25.1)
Depreciation and amortization 185 8.5 9.7 0.8 37.5
Operating income (loss) before 36.1 13.6 4.6 (9.3) 45.0
unusual items
Unusual items (2.2) (0.4) 3.3 (1.9) (1.2)
Property, plant and equipment 127.7 55.1 78.4 5.2 266.4
Goodwill, intangibles and other
assets 77.1 20.2 52.5 15 151.3
Total assets 331.1 135.1 212.3 (88.9) 589.6
Additions to property, plant
and equipment 9.5 3.0 5.9 0.1 18.5
Intangibles acquired 25.0 -- -- -- 25.0
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COTT CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
NOTE 26 - SEGMENT REPORTING (continued)

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

For the year ended December 29, 2001, sales tonayor customers accounted for 39% and 11%, resdef the Company's total sales
(35% and 13% - December 30, 2000; 30% and 11%uadgri, 2000).

Credit risk arises from the potential default afisstomer in meeting its financial obligations witle Company. Concentrations of credit
exposure may arise with a group of customers white similar economic characteristics or that acatied in the same geographic region.
The ability of such customers to meet obligatiomaild be similarly affected by changing economidjtjpal or other conditions.
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COTT CORPORATION
QUARTERLY FINANCIAL INFORMATION

(Unaudited, in millions of U.S. dollars, except ghare amounts)

FIRST SECOND THIRD F OURTH
QUARTER QUARTER QUARTER QU ARTER TOTAL
YEAR ENDED DECEMBER 29, 2001
Sales $229.0 $ 305.6 $302.5 $25 3.0 $1,090.1
Cost of sales 192.9 251.0 252.1 20 6.7 902.7
Selling, general and administrative 23.1 25.6 24.2 2 1.2 94.1
Operating income 13.0 29.0 26.2 2 5.1 93.3
Net income 5.1 14.5 11.1 9.2 39.9
Per share data:
Income per common share - basic
Net income $ 0.09 $ 0.24 $ 0.18 $0. 15 $ 0.66
Income per common share - diluted
Net income $ 0.07 $ 0.21 $ 0.16 $0. 13 $ 0.58
YEAR ENDED DECEMBER 30, 2000
Sales $215.0 $288.9 $263.5 $22 3.2 $ 990.6
Cost of sales 179.9 241.8 221.3 18 2.5 825.5
Selling, general and administrative 23.6 24.4 21.9 2 1.4 91.3
Unusual items - - - ( 2.1) (2.1)
Operating income 115 22.7 20.3 2 1.4 75.9
Income from continuing operations 2.0 8.9 7.9 7.8 26.6
Extraordinary item - - - ( 1.2) 1.2)
Net income 2.0 8.9 7.9 6.6 25.4
Per share data:
Income per common share - basic
Income from continuing operations $ 0.03 $ 0.15 $ 0.13 $0. 13 $ 044
Net income $ 0.03 $ 0.15 $ 0.13 $0. 11  $ 042
Income per common share - diluted
Income from continuing operations $ 0.03 $ 0.13 $ 0.12 $0. 12 $ 0.40
Net income $ 0.03 $ 0.13 $ 0.12 $0. 10 $ 0.38
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COTT CORPORATION
SELECTED FINANCIAL DATA

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

DECE MBER 29, DECEMBER 30, JANUARY 1, JANUAR Y 2, JANUARY 31,
2 001(5) 2002(6)  2003(7) 1999 (8)  1998(9)
(52 WEEKS) (52 WEEKS) (52 WEEKS) (48 WE EKS) (53 WEEKS)
SALES $ 1,090.1 $ 9906 $ 9937 $ 9 619 $ 1,051.4
Cost of sales 902.7 825.5 847.9 8 62.4 905.9
Selling, general and administrative 94.1 91.3 100.8 91.3 96.5
Unusual items - (2.1) 1.2) 77.2 21.7
OPERATING INCOME (LOSS) 93.3 75.9 46.2 ( 69.0) 27.3
Income (loss) from continuing operations 39.9 26.6 21.4 ( 95.8) 0.4
Cumulative effect of changes in accounting
principles - (2.1) (9.9) -
Discontinued operations - (0.8) (3.8) (5.1)
Extraordinary item - (1.2) - - -
NET INCOME (LOSS) $ 399 $§ 254% 185% (1 095)$  (4.7)
INCOME (LOSS) PER SHARE - BASIC
Income (loss) from continuing operations  $ 066 $ 044 $ 035 $ ( 1.53) $ 0.01
Cumulative effect of changes in
accounting principles $ - $ $ (003 $ ( 0.16) $ -

Discontinued operations $ - $ $ (001) $ ( 0.05) $ (0.08)

Extraordinary item $ - $ (0.02) $ - % - % -

Net income (loss) $ 066 $ 042 $ 031 $ ( 1.74) $ (0.07)
INCOME (LOSS) PER SHARE - DILUTED

Income (loss) from continuing operations  $ 058 $ 040 $ 032 $ ( 153) $ o0.01

Cumulative effect of changes in

accounting principles $ - $ $ (0.03) $ ( 0.16) $ -

Discontinued operations $ - $ - $ (001) $ ( 0.05) $ (0.08)

Extraordinary item $ - $ (0.02) $ - % - % -

Net income (loss) $ 058 $ 038 $ 028 $ ( 1.74) $ (0.07)
Cash dividend per share $ - $ $ $ 0.03 $ 0.05
Total assets $ 1,065.4 $ 6216 $ 5896 $ 6 99.2 $ 8615
Current maturities of long-term debt 281.8 1.6 1.6 12.5 19.5
Long-term debt 359.5 279.6 322.0 3 65.2 388.3
Shareowners' equity 195.4 158.5 142.3 1 22.0 230.9

(5) During the year, the Company acquired certagess of the Royal Crown Company Inc. and formedva business with Polar Corp.

(6) During the year, the Company acquired the assfahe private label beverage and the Vintage(bhMhd seltzer water businesses of
Concord Beverage Company and completed the diuesstiff its polyethylene terephthalate preform blmalding operations.

(7) During the year, the Company completed a sefigdanned divestitures of non-core businesses.
(8) During the period ended January 2, 1999, thea@amy divested of its bottling operations in Norway
(9) During the year the Company invested in seva&eglisitions, the most significant of which wagéiBrinks Group (U.K.) Limited.
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All trademarks are owned by Cott or its customers
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Suite 100
Tampa, Florida 33609
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1001 Southbridge Street
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PRINCIPAL OPERATIONS
Calgary, Alberta, Canada
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For copies of the Annual Report or the SEC FornK10isit our website, or contact us at (800) 79%56
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Current investor information is available on ourbsige at www.cott.com

TRANSFER AGENT & REGISTRAR
Computershare Trust Company of Canada
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PricewaterhouseCoopers LLP
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Toronto Stock Exchange: BCB
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ANNUAL GENERAL MEETING
Cott's 2002 Annual Meeting takes place on ThursAayil 18, 2001 at 9:30 a.m. at the Toronto Stogkliange, Toronto, Ontario, Canada

La version francaise est disponible sur demande.
BACK COVER

Cott [logo]
Corporation

www.cott.com
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Exhibit 21.1

LIST OF SUBSIDIARIES

Juris diction of Direct or
Incor poration or Indirect Percentage
Name of Subsidiary Organ ization Ownership
1. Cott Holdings Inc. Delaw are & Nova Scotia 100%
2. Cott USA Corp. Georg ia 100%
3. Cott Beverages Inc.* Georg ia 100%
4. Northeast Retailer Brands LLC Delaw are 51%
5. Cott Vending Inc. Delaw are 100%
7. Cott International Trading, Ltd. Barba dos 100%
8. BCB International Holdings Cayma n Islands 100%
9. BCB European Holdings Cayma n Islands 100%
10. Cott Retail Brands Limited Unite d Kingdom 100%
11. Cott Europe Trading Limited Unite d Kingdom 100%
12. Cott Beverages Limited Unite d Kingdom 100%

Certain subsidiaries are omitted; such subsidiaeiesn if combined into one subsidiary, would nmgtitute a "significant subsidiary" within
the meaning of Regulation S-X.

*This entity also does business as Cott Beverag®h, d division of Cott Beverages Inc., Cott Int¢imaal, Cott Concentrates and RC Cola
International



EXHIBIT 23.1
REPORT OF INDEPENDENT ACCOUNTANTS ON
FINANCIAL STATEMENT SCHEDULES

To the Board of Directors of
COTT CORPORATION

Our audits of the consolidated financial statemesfisrred to in our report dated January 30, 2@iiearing in the 2001 Annual Report to
Shareowners of Cott Corporation (which report amasolidated financial statements are incorporagedeference in this Annual Report on
Form 10-K) also included an audit of the finansi@tement schedules listed in Iltem 14(2) of thisyFd0-K. In our opinion, these financial
statement schedules present fairly, in all mateegpects, the information set forth therein whesadrin conjunction with the consolidated
financial statements.

/sl Pricewat erhouseCoopers LLP

Pri cewat er houseCoopers LLP

Toronto, Ontario
March 5, 2002

-24 -

End of Filing
Pawered By EDCAR

i

© 2005 | EDGAR Online, Inc.



