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PROSPECTUS, OFFER TO EXCHANGE Filed Pursuant teR@4(b)(3)
Registration File No. 333-84080

[COTT LOGO]

COTT BEVERAGES INC.
PAYMENT OF PRINCIPAL AND INTEREST GUARANTEED BY

COTT CORPORATION

OFFER TO EXCHANGE
8% SENIOR SUBORDINATED NOTES DUE 2011, SERIES B THAT HAVE BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933
FOR
ANY AND ALL OUTSTANDING
8% SENIOR SUBORDINATED NOTES DUE 2011, SERIES A
($275,000,000 IN PRINCIPAL AMOUNT OUTSTANDING)

THE EXCHANGE OFFER

THE EXCHANGE OFFER EXPIRES AT 5:00 P.M., NEW YORK CITY TIME, ON MAY 24,
2002, UNLESS EXTENDED.

The exchange offer is not conditioned upon thee¢eod any minimum aggregate amount of the outstan8P6 Senior Subordinated Notes
due 2011, Series A, which we refer to in this pex$ps as the outstanding 8% notes.

All of the outstanding 8% notes tendered accordiiniipe procedures in this prospectus and not wathidrwill be exchanged for an equal
principal amount of exchange notes.

The exchange offer is not subject to any conditithrer than:

- compliance of the exchange offer with securitéees;

- proper tender of the outstanding 8% notes;

- representation by the holders of the outstan8Wgnotes that they are not our affiliates, thay thee acquiring the exchange notes in the
ordinary course of business and that at the tiraeethange offer is completed the holders do rast fu participate in distributing the
exchange notes; and

- no judicial or administrative proceeding is perglor threatened that would limit us from procegdiith the exchange offer.

THE EXCHANGE NOTES

We previously issued $275,000,000 aggregate p@hamount of the outstanding 8% notes. These sexsuviere not registered under the
Securities Act of 1933. We are now offering you tipportunity to exchange the outstanding 8% naiear equal amount of registered
exchange notes. The terms of the exchange notesibséantially identical to those of the outstagdifbo notes, except that we have regist
the exchange notes with the SEC, meaning thatwliegot be subject to the transfer restrictionplégable to the outstanding 8% notes. We
will not apply to list any of the exchange notesamy securities exchange or arrange for them uiogéed on any quotation system.

The exchange notes will be our unsecured seniardirtated obligations and will be guaranteed oaraas subordinated basis by Cott

Beverages Inc.'s ultimate parent company, Cott @attjn, and by certain of Cott Corporatiolz;s' n |ted States
subsidiaries. The exchange notes will be subordired in

rl g ht Of payment to all of Cott Beverages Inc.'s existind future senior debt, and each guarantee will berslinated in right of
payment to all of the applicable guarantor's exgstind future senior debt.

Interest on the exchange notes will accrue fromeldaer 21, 2001, or from the most recent interegtneat date that occurs before we
complete the exchange offer, and is payable on IGresmd December 15 of each year, beginning on J6n2002. The notes will mature on
December 15, 2011. We may redeem the notes onesrlzécember 15, 2006. Until December 15, 2004mag redeem up to 35% of the
notes from the proceeds of an equity offering.

YOU SHOULD CONSIDER CAREFULLY THE RISK FACTORS BEGI NNING ON PAGE 10 OF THIS

PROSPECTUS BEFORE PARTICIPATING IN THE EXCHANGE OFF ER.



NEITHER THE SECURITIES AND EXCHANGE COMMISSION NORNY STATE SECURITIES COMMISSION HAS APPROVED C
DISAPPROVED OF THESE SECURITIES OR DETERMINED IF [BHPROSPECTUS IS TRUTHFUL OR COMPLETE. ANY
REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENS

THE DATE OF THIS PROSPECTUS IS APRIL 29, 20
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You should rely only on the information containedreorporated by reference in this document. Weeh@ot authorized any other person to
provide you with different information in connedaiiwvith this exchange offer. If anyone provides yath different or inconsistent
information, you should not rely on it. You shoualssume the information appearing in this docuneatcurate only as of the date on the
front cover of this document. Our business, finahcondition, results of operations and prospeasy have changed since that date.

This document is based on information provided $ymnd other sources we believe are reliable. We kammarized certain documents and
other information in a manner we believe to be eatey but we refer you to the actual documentsforore complete understanding of what
we discuss in this document. In making an investrdenision, you must rely on your own examinatidéowr business and the terms of this
offering and the notes, including the merits aséigiinvolved. You should contact us with any questiabout this exchange offer or if you
require additional information to verify the infoation contained in this document. Any decisionaatipipate in the exchange offer must be
based on the information contained in this document

We are not making an offer to sell, or solicitingafer to buy, the outstanding 8% notes or theharge notes in any jurisdiction where, or to
any person to or from whom, the offer or sale ispermitted. We are not making any representatioyoti regarding the legality of your
investment in the exchange notes under any legaktment or similar laws or regulations. You shauddl consider any information in this
document to be legal, business or tax advice. Ywuwlsl consult your own attorney, business advisdrtax advisor for legal, business and
tax advice regarding an investment in the exchanges.

The federal securities laws prohibit trading in eacurities while in possession of material nonlipubformation with respect to us.

Our consolidated financial statements are preparadcordance with United States generally acceptedunting principals ("GAAP") in
U.S. dollars. Unless otherwise indicated, all antsumthis report are in U.S. dollars and U.S. GAAP

FORWARD-LOOKING STATEMENTS

In addition to historical information, this documemd documents and reports incorporated by rederanthis document contain statements
relating to future events and our future resultsede statements are "forward-looking" within theameg of the Private Securities Litigation
Reform Act of 1995. These statements are includeslighout this document, including in the sectienstled "Prospectus Summary" and
"Risk Factors" and relate, but are not limited toj@ctions of revenues, earnings, earnings peeskash flows, capital expenditures or other
financial items, discussions of estimated futureeneie enhancements and cost savings. These stésesismrelate to our business strategy,
goals and expectations concerning our market posituture operations, margins, profitability, lidity and capital resources. We have used
the words "anticipate,” "believe," " may," "plan;predict,”

" continue," "ddyl "estimate," "expect," "intend," "



"project,” "should,"” "will" and similar terms andhases to identify forward-looking statements iis thocument and in the documents
incorporated by reference in this document.

Although we believe the assumptions upon whichdHesvard-looking statements are based are realmraty of these assumptions could
prove to be inaccurate and, as a result, the fahlaoking statements based on those assumptiord betincorrect. Our operations involve
risks and uncertainties, many of which are outsigiecontrol, and any one or a combination of wtdohld also affect whether the forward-
looking statements ultimately prove to be correct.

Actual results and trends in the future may diffexterially from our forward-looking statements degieg on a variety of factors, and are
qualified in their entirety by reference to thettas described in "Risk Factors" and elsewherdimidocument including, but not limited to:

- loss of key customers, particularly Wihrt, and the commitment of our private label bagercustomers to their own private label beve
programs;

- increases in competitor consolidations and otharket-place competition, particularly among brahbeverage products;
- our ability to identify and acquire acquisitioandidates and to integrate into our operationdttsinesses and product lines that we acquire;

- fluctuations in the cost and availability of beage ingredients and packaging supplies, and dlityab maintain favorable arrangements
and relationships with our suppliers;

- unseasonably cold or wet weather, which couldicediemand for our beverages;
- our ability to protect the intellectual propeiherent in our new and existing products;

- adverse rulings, judgments or settlements inesisting litigation, and the possibility that addital litigation will be brought against us for
intellectual property infringement, product liahilclaims or otherwise;

- product recalls or changes in or increased eafosnt of the laws and regulations that affect ausiriess;

- currency fluctuations that adversely affect tkehmnge rate between the U.S. dollar and the peteiting, the Canadian dollar and other
currencies;

- changes in interest rates;

- changes in consumer tastes and preference aheintmand for new and existing products;
- changes in general economic and business congéial

- increased acts of terrorism or war.

Many of these factors are described in greateildetaur other filings with the SEC. All future \tten and oral forward-looking statements
attributable to us or persons acting on our bednra@fexpressly qualified in their entirety by theyious statements. We undertake no
obligation to update any information containedhis tdocument or to publicly release the resultarf revisions to any forward-looking
statements that may be made to reflect eventsarrostances that occur, or that we become awasdtef,the date of this document. Undue
reliance should not be placed on forward lookirageshents.



PROSPECTUS SUMMARY

The exchange notes will be issued by Cott Beveragesan indirect wholly-owned subsidiary of C@rporation, and will be guaranteed by
Cott Corporation and certain of its U.S. subsiéisriAs used in the document, except where the xootteerwise requires or as otherwise
indicated, "we," "our," "ours," "us" and similargnessions refer to Cott Corporation, Cott Beverdgesand their direct and indirect
subsidiaries. You may obtain the information in@ygted by reference in this document as describddm'Where You Can Find More
Information." You should consider carefully the teed discussed under the caption "Risk Factorsirbefxchanging your outstanding 8%
notes.

BUSINESS

Cott Beverages Inc. is the indirect United Stagesrating subsidiary of Cott Corporation, whichhis teading supplier of premium quality,
retailer brand carbonated soft drinks in the Uni¢akes, Canada and the United Kingdom. Cott Catfmr operates its Canadian business
through its Cott Beverages Canada division andiiised Kingdom business through its wholly-ownediiact subsidiary, Cott Beverages
Ltd. In addition to carbonated soft drinks, ourguot line includes clear, sparkling flavored beges juices and juicbased products, bottls
water, organic and energy beverages and iced@eagproducts are sold principally under customertialed private labels, but we also of
products under brand names that we either owrcendie from others.

Cott Beverages Inc. was incorporated in Georgi9#®il, and its principal executive offices are ledatit 5405 Cypress Center Drive, Suite
100, Tampa, Florida 33609. Cott Corporation wasitiporated under the laws of Canada on July 25, 184 its principal executive offices
are located at 207 Queen's Quay West, Suite 340nTam Ontario, Canada M5J 1A7.

RECENT DEVELOPMENTS

On April 17, 2002, Cott Corporation announced ésults for the first quarter of 2002. Cott Corpmmateported operating income of $18.4
million, an increase of 42% from $13.0 million metfirst quarter of 2001. Sales in the first quaofe2002 were up 9% to $250 million
compared to $229 million last year primarily agault of an 11% increase in the U.S. businesss$al€anada decreased 6% from the
corresponding period in 2001, primarily becausthefweaker Canadian dollar. Sales of the U.K./h@Bonal business unit increased 16%,
half of which resulted from Cott Corporation's necacquisition of the RC International business.

Earnings per diluted share were $0.11 before ane-tharges, an increase of 57% from $0.07 peredilshare in the first quarter of 2001.
Gross margin for the quarter was 18.4% versus 1&38415.8% in the fourth and first quarters of 20@%pectively. Earnings per diluted
share and gross margin improved principally dugdios in plant efficiencies and the impact of thguasition of assets from RC. The margin
improvement was offset by increased interest ex@enghe debt incurred to complete the RC acqoisiti

In the first quarter, as required, Cott Corporatioiopted SFAS 142 which deals with new methodstaitdishing the value of goodwill. This
change in accounting principle resulted in the Canyarecording a non-cash charge of $44.8 milliowiiee down the entire goodwill of its
U.K. business. It also recorded an extraordinamifor $9.6 million, after taxes, in costs assadatith early redemption of its 9.375%
Senior Notes due 2005 and its 8.5% Senior Note@Q&. After including these one-time charges, Caitporation recorded a net loss of
$46.8 million for the first quarter and a loss armngs per diluted share of $0.76 for the quarter.

Cott Corporation also amended its earnings guid&rcihe full year, setting its estimate of earsimgr diluted share at $0.72-$0.74, before
the one-time charges recorded in the first qualttatso reaffirmed that in 2002 sales are expetdddcrease 8-10%, EBITDA is expected to
reach $160 million and capital spending will bedhigl $45-$50 million. The foregoing statementstased on management's current
expectations or beliefs as of the date of thispeotus and are subject to uncertainty and changescumstances. Actual results may vary
materially from those expressed or implied by theagéements. Factors that could significantly dféegected results include, but are not
limited to, acquisitions, dispositions, capital erditures and the other risks set forth above utfdmmward Looking Statements." We do not
undertake to update these estimates, whetherezssith of new information, future events or otherwis
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THE EXCHANGE NOTES

The form and terms of the exchange notes are the sa the form and terms of the outstanding 8%srmteept that the exchange notes will
be registered under the Securities Act and, aceglgiwill not be subject to the same transferrieibns. The exchange notes will evidence
the same debt as the outstanding 8% notes, andh®#xchange notes and the outstanding 8% nategoaerned by the same indenture. The
following terms are applicable to both the exchangges and the outstanding 8% notes. In this dontirttee term "notes" refers to both the
exchange notes and the outstanding 8% notes. Vifeedsdrtain capitalized terms used in this sumniratite "Description of Notes -- Certain
Definitions" section of this prospectus.

[S1S{UT=] S Cott Beverages Inthich we refer to as the
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Risk Factors.......

............... We will not receiv
exchange offer. We
the December 21, 2
outstanding 8% not
borrowings of appr
the senior secured
million of availab
the 9.375% Senior
Senior Notes due 2
refer to these not
and the 2007 notes

........... You should conside
provided in "Risk
information provid
deciding whether t
8% notes.

e any cash proceeds from the
used the net proceeds from
001 issuance of the

es, together with additional
oximately $16.6 million under
credit facility and $13.3

le cash, to redeem in full
Notes due 2005 and the 8.5%
007 of Cott Corporation. We
es below as the 2005 notes

, respectively.

r carefully the information
Factors" and all the other
ed to you in this document in
0 exchange your outstanding



SUMMARY HISTORICAL CONDENSED CONSOLIDATED AND OTHER CONSOLIDATED PRO FORMA
FINANCIAL DATA

The following table shows certain of Cott Corpasatand its subsidiaries' summary historical condém®nsolidated financial data and other
consolidated pro forma financial data. The sumnmstorical financial information presented belowodsind for the year ended December
29, 2001, the year ended December 30, 2000, theepelzd January 1, 2000, the 48-week period ermmabdy 2, 1999 and the year ended
January 31, 1998 was derived from the consolidfitedicial statements audited by Pricewaterhouse@sadpLP. The basis of preparation of
the pro forma financial data is described in note the table. You should read the informationhia table in conjunction with the consolide
financial statements and the "Management's Diseossid Analysis of Financial Condition and Resaft®©perations” sections of the reports
that we have filed with the SEC and that are inooafed by reference into this document.

FISCAL YEARS ENDED

JANUARY 3 1, JANUARY 2, JANUARY 1, DECEMBER 30, DECEM
1998 1999 2000 2000 2
(53 WEEKS ) (48 WEEKS) (52 WEEKS) (52 WEEKS) (52

SalesS...oiiiiiie e $1,051.4 $961.9
Operating income (loss)(1).............. 27.3 (69.0)
Net income (I0SS)........ccccvvvvevenns 4.7 ) (109.5)
OTHER FINANCIAL DATA:

Cash from operating activities.......... 54.0 9.7
Cash from investing activities.......... (180.5 ) (42.1)
Cash from financing activities.......... 179.2 (19.3)
EBITDA(2)...ccveeiiiieeieieeeens 87.8 51.3
Ratio of fixed charges to earnings...... 1.0x (1.6)x

Interest expense..........ccceeveeeee..

Ratio of EBITDA to interest expense.....

Ratio of total indebtedness(3) to
EBITDA.....ooiiiiiieeeieeeee

BALANCE SHEET DATA:

Total aSSetS......ccovvvvvvicviiiiiiiiiieeeeeenn
Total indebtedness......
Shareowners' equity

PRO FORMA FINANCIAL DATA(5):

Pro forma EBITDA........ccooviiiiiiecereeen

Pro forma interest expense.............ccceeueeee

Pro forma ratio of EBITDA to interest expense......
Pro forma ratio of total indebtedness to EBITDA....

$993.7 $990.6 $1,
46.2 75.9

18.5 254
56.9 91.5

(5.6) (62.4) (
(76.4) (23.2)

82.5 111.2

1.4x 2.3x

AS OF DECEMBER 29, 2001

PRO FORMA
ACTUAL 2001 2001(4)

(AUDITED)  (UNAUDITED)
(IN MILLIONS OF U.S. DOLLARS)

......... $1,065.4 $766.0
......... 692.3 415.9
......... 195.4 185.8

YEAR ENDED
DECEMBER 29, 2001

93.4
158.6)
62.7
1335
2.7x
33.8
4.0x

3.1x

(1) The operating loss for the 482ek period ended January 2, 1999 reflected anuahekarge of $77.2 million. The operating incoroethe

year ended January 31, 1998 included an unusugjelod



$21.7 million. See note 5 to the Selected Histb@mansolidated Financial Data on page 31 of thisudeent for information.

(2) EBITDA represents income before unusual iteptiser expense (income), interest expense, incores tand depreciation and
amortization of property, plant and equipment, gadidand intangible and other assets. EBITDA doesmepresent and should not be
considered an alternative to net income or cash ftom operations as determined by generally aszkptcounting principles. Further,
EBITDA does not necessarily indicate whether céalv fvill be sufficient for our working capital omlapital expenditures, or to allow us to
react to changes in our industry or economic chaugg@erally. We believe that EBITDA is a frequenifed measure that provides additional
information for determining our ability to meet dedervice requirements, and it is one of the indicaupon which we, our lenders, and
certain investors assess our financial performamnckour capacity to service debt. We thereforepnét the trend that EBITDA depicts as
measure of our operating performance. Because ERBIliEMot calculated in the same fashion by all camgs and analysts, the EBITDA
measures presented by us may not necessarily bgacahbte to other similarly titled measures of ott@npanies. Therefore, in evaluating
EBITDA data, investors should consider, among otaetors: the non-GAAP nature of EBITDA data; attesh flows; and the actual
availability of funds for similarly titted measuresported by other companies.

(3) Adjusted for the repayment of the 2005 noteb 2007 notes on January 22, 2002 from cash in. trust

(4) The pro forma balance sheet data gives eftettte application of the net cash proceeds of ttesito repay in full the 2005 notes and the
2007 notes, including interest, the prepayment penalating to the 2005 notes and 2007 notes badirite off the unamortized portion of
the financing fees relating to these notes.

(5) The consolidated pro forma financial data far year ended December 29, 2001 has been dertwadlfie historical financial statements

of Cott Corporation and incorporates the assumptd@scribed below. The pro forma financial datanatenecessarily indicative of what the
financial position, results of operations and cialv would have been assuming the completion ofttarsactions and assumptions described
below, nor do they purport to project results foy &uture periods. The pro forma data should alsodad with the information and financial
statements appearing in or incorporated by refer@nthe document.

The pro forma financial data are based on thevigiilg assumptions:
(a) the repayment of the 2005 and 2007 notes;

(b) the writeeff of the prepayment penalty and financing co$t$%6 million, net of the related income tax beneélated to the repayment
the 2005 and 2007 notes, has been excluded frowatbelations because it would have representatdime charge against earnings;

(c) the Royal Crown purchase and related finanaihigh occurred in July 2001 occurred on Decembe800; and
(d) no pro forma adjustments have been made fooul#ess combination with Polar Corporation, widchurred in September 2001.

The PricewaterhouseCoopers report incorporate@feyance in this document, and the opinion of RraderhouseCoopers in that report,
relate to our historical financial information. heéo not extend to the pro forma financial inforioatincluded in this offering memorandum
and you should not read the report or opinion teao



RISK FACTORS

Your investment in the exchange notes will invalisks. Before you decide to exchange the outstan@# notes, you should consider
carefully the following risk factors and the otlieformation included or incorporated by referenté¢his document. This section includes or
refers to forward-looking statements. You shouleiréo the explanation of the qualifications anditations on these forward-looking
statements discussed on page i of this document.

RISKS RELATING TO THE NOTES

THE AMOUNT OF OUR DEBT COULD LIMIT OUR OPERATIONAL  FLEXIBILITY OR OTHERWISE
ADVERSELY AFFECT OUR FINANCIAL CONDITION.

Giving effect to the application of the net proceed the issuance of the notes, as described ia 8Proceeds," our consolidated
indebtedness as of December 29, 2001 was $415i6m#nd an additional $46.6 million was availabteder our senior secured credit
facility.

We are subject to the risks normally associatel thits level of debt, including the risks that:
- we may have difficulties obtaining additionalfavorable financing for capital expenditures, wadkicapital, acquisitions or other purposes;

- a significant portion of our cash flow will beagsto make debt service payments, which will redbhegunds that would otherwise be
available to us for operations and future busimggmrtunities;

- our debt level could limit our flexibility in ptaing for, or reacting to, changes in our busirsgsthe industry in which we operate;
- our debt level may place us at a competitivedliaatage relative to less leveraged competitors;

- our debt level makes us vulnerable to the impaetonomic downturns and adverse developmentaritbasiness; and

- the portion of our debt that is subject to vaeahterest rates makes us more vulnerable tontipact of an increase in interest rates.

Our ability to meet our expenses and debt obligatito refinance our debt obligations and to fualital expenditures will depend on our
future performance, which will be affected by tieks discussed in "-- Risks Relating to Our Bussiieas well as general economic, financial
and other factors beyond our control. Based uporentilevels of operations, we believe cash floenfroperations, amounts available under
our senior secured credit facility and availablstcwill be adequate to meet our anticipated futaggiirements for working capital, capital
expenditures and scheduled payments of principhirgerest on our indebtedness, including the notes

We cannot assure you, however, that our busindkgamierate sufficient cash flow, or that we widl Bble to borrow funds under our senior
secured credit facility in an amount sufficienetoable us to meet our working capital needs, teiceour indebtedness, including the notes,
or to make capital expenditures. If we are unablgenerate sufficient cash flow from operationsodoorrow sufficient funds to service our
debt, we may be required to sell assets, redudeataegpenditures, refinance all or a portion of existing debt (including the notes) or
obtain additional financing, and we may not be abldo these things on terms acceptable to usaif.2Additionally, our ability to incur
additional debt will be restricted under the coveraontained in our senior secured credit facéitg the indenture relating to the notes.

IN THE EVENT OF OUR BANKRUPTCY OR LIQUIDATION, YOUNILL BE PAID ONLY FROM ANY ASSETS REMAINING AFTEF
PAYMENTS TO HOLDERS OF SENIOR DEBT; AND IF THERE F'SDEFAULT UNDER THE SENIOR DEBT YOU MAY NOT BE
PAID.

The notes and the guarantees are general unseshligations, subordinate in right of payment toddlCott Beverages Inc.'s and the
guarantors' existing and future senior debt, incdgdall indebtedness under our senior securedtdiadlity. In the event of insolvency,
liquidation, reorganization or a similar proceeding
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relating to Cott Beverages Inc. or any of the gotans, the senior debt of that entity must be il before the principal of, and premium,
if any, and interest on the notes or the obligationder any guarantee of the notes may be patbelavent of a bankruptcy, liquidation or
reorganization of Cott Beverages Inc. or any ofgharantors, you will participate in the remainaggets of Cott Beverages Inc. or any of the
guarantors ratably (based upon respective amowsd to each holder or creditor) with all holdersobordinated indebtedness of Cott
Beverages Inc. or any of the guarantors that th@fame ranking as the notes. If any of thesetgwaeur, we cannot assure you that there
would be sufficient assets to pay amounts due emthes or the guarantees. In addition, the indemtrovides that no payment with respect
to the notes or any guarantee may be made if a @aydefault or, after certain notice, a non-paynaefiault occurs with respect to certain
designated senior debt under certain circumstai@igmg effect to the application of the net prodeef the offering of the outstanding 8%
notes, as of December 29, 2001 Cott Beverageh#ut$123.7 million of senior debt and the guaranbad $0.5 million of senior debt
(excluding their guarantees of borrowings undersamior secured credit facility). See "DescriptidriNotes -- Subordination.”

YOUR RIGHT TO RECEIVE PAYMENTS ON THE NOTES AND GUBANTEES IS UNSECURED AND WILL BE EFFECTIVELY
SUBORDINATED TO THE ISSUER'S AND THE GUARANTORS' EXTING AND FUTURE SECURED INDEBTEDNESS AND THE
INDEBTEDNESS OF THE NON-GUARANTOR SUBSIDIARIES.

Because the notes and the guarantees are gensealwed senior subordinated obligations of CotteBayes Inc. and the guarantors, they are
effectively junior to any secured debt that theiggsand the guarantors have and may have in theeftd the extent of the value of the assets
securing that debt. In the event of liquidatiorgsgiution, reorganization, bankruptcy or any simjleoceeding regarding Cott Beverages Ii
assets or the assets of the guarantors, whethamtaaly or involuntarily instituted, the holder§the issuer's and the guarantors' secured debt
will be entitled to be paid from the assets of B#verages Inc. or the guarantor, as applicabferdany payment may be made with respect
to the notes or the guarantees. Our senior secueel facility, as amended, is secured by subistiynall of our personal property. As of
December 29, 2001, giving effect to the applicatibthe net proceeds of the offering of the outdiiag 8% notes, Cott Beverages Inc. anc
guarantors had total secured debt of $124.2 millidre notes are also structurally subordinatetieadebt obligations of those subsidiaries of
Cott Corporation that are not guarantors. As ofddelger 29, 2001, our non-guarantor subsidiariegdtatiassets of $246.5 million and had
total indebtedness of $16.9 million. In the eveird dankruptcy, liquidation or similar events witspect to Cott Corporation, the assets held
in each of our non-guarantor subsidiaries will bailable to pay the issuer's obligations on thesair the guarantors' obligations under their
guarantees only after the debt obligations of thmseguarantor subsidiaries are satisfied in fiiiny of the foregoing events occurs, we
cannot assure you that Cott Beverages Inc. oruheagtors will have sufficient assets to pay amednok on its and the guarantors' secured
debt and the notes or the guarantees. As a rgsultnay receive less, ratably, than the holdeseofired debt in the event of Cott Beverages
Inc.'s or any of the guarantors' liquidation, digd§on, reorganization, bankruptcy or other simi&currence.

OUR DEBT INSTRUMENTS IMPOSE RESTRICTIONS AND LIMITA TIONS ON US THAT MAY
ADVERSELY AFFECT OUR ABILITY TO OPERATE OUR BUSINES S.

The indenture relating to the notes contains covisnthat restrict or limit, among other things, ability to:

- pay dividends and other distributions with respgemur capital stock and purchase, redeem aeretir capital stock or indebtedness
subordinated to the notes;

- incur additional indebtedness or issue certagfigored stock;
- enter into asset sales;

- enter into transactions with affiliates;

- incur liens on assets to secure certain debt;
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- engage in certain business activities; and
- engage in certain mergers or consolidations etsfers of assets.

In addition, our senior secured credit facility tains other and sometimes more restrictive covepamtiuding the prohibition on making
voluntary or optional prepayments of certain of mgebtedness, including the notes. Under our seicured credit facility, we are required
to comply with specified financial covenants, irdihg maintaining specified levels of consolidateddrage and interest and fixed charge
coverages. These financial ratios become mordatatrover the life of our senior secured creditifity. Our ability to comply with these
covenants may be affected by many events beyondamirol and we cannot assure you that our futpexating results will be sufficient to
comply with the covenants, or in the event of aad#f to remedy that default. Our failure to compfigh those financial covenants or to
comply with the other restrictions contained in senior secured credit facility could result inedaililt, which could cause that indebtedness
(and by reason of cross-acceleration or cross-ttgfeavisions, indebtedness under our indenturelsather indebtedness) to become
immediately due and payable. If we are unable payghose amounts, the lenders under our seniarescredit facility could proceed
against the collateral granted to them to secuwatitidebtedness. If those lenders accelerate §ragr@ of the senior secured credit facility,
we cannot assure you that our assets would beguffito pay that indebtedness and our other irdistetss, including the notes.

THE GUARANTEES OF CERTAIN AFFILIATES OF THE ISSUEROULD BE DEEMED FRAUDULENT CONVEYANCES UNDER
CERTAIN CIRCUMSTANCES, AND A COURT MAY TRY TO SUBOBINATE OR AVOID SUCH GUARANTEES.

The issuer's obligations under the notes are gtemdron a general unsecured senior subordinatélthasertain of its affiliates. Various
preference or fraudulent conveyance laws have braoted for the protection of creditors and maydesl by a court to subordinate or avoid
guarantees. Under certain circumstances, a could told that other obligations of a guarantor ddug superior to the obligations under its
guarantee.

To the extent that a court finds that at the tingiarantor entered into a guarantee either:

- the guarantee was incurred with the intent tal@indelay or defraud any present or future creditdhat a guarantor contemplated
insolvency with a design to favor one or more d@gito the exclusion in whole or in part of othens

- the guarantor did not receive fair consideratiomeasonably equivalent value for issuing the guoiee and, at the time it issued the
guarantee, the guarantor

(a) was insolvent or rendered insolvent by reagdheissuance of the guarantee,

(b) was engaged or about to engage in a busingssnsaction for which the guarantor's remainirgptsconstituted unreasonably small
capital or

(c) intended to incur, or believed that it wouldun, debts beyond its ability to pay debts as theyured, the court could avoid or subordinate
the guarantee in favor of the guarantor's othetites.

In this case, among other things, a legal challerigme of the guarantees on fraudulent conveygnmends may focus on the benefits, if ¢
realized by the guarantor as a result of the issiafthe notes. To the extent a guarantee is adad a fraudulent conveyance or held
unenforceable for any other reason, you would ceabkave any claim in respect of that guarantor.

We cannot assure you that a court would concludkettie notes and the guarantees were incurreddpep purposes and in good faith. We
also cannot assure you that a court would condhuale after giving effect to the indebtedness inediin connection with the issuance of the
notes and the issuance of the guarantees, thengoiare solvent and will continue to be solveuilt,have sufficient capital for carrying on
their respective businesses and will be able totipaiy debts as they become absolute and mature.
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THE ISSUER MAY NOT BE ABLE TO FINANCE A CHANGE OF C ONTROL OFFER AS REQUIRED BY
THE INDENTURE.

Upon a change of control under the indenture tlsat @sults in a ratings downgrade, the issuerbsltequired to offer to repurchase all of
notes then outstanding at 101% of the principalwmalus accrued and unpaid interest and liquitldeamages, if any, to the repurchase 1
Before repurchasing any of the notes, the issuest gither repay all of its senior debt (includireptiunder our senior secured credit facility)
or obtain required consents, if any, from holddrsamior debt to allow it to repurchase the nolfes.change of control and rating decline w
to occur today, the issuer would not have the firgresources immediately available to repay itsosenior debt and any other debt that
would become payable and to repurchase all of thespnand would have to seek to raise additionahiting. If this were to occur, we cannot
assure you that we would be able to obtain suchiaddl financing.

YOU MAY SUFFER ADVERSE CONSEQUENCES IF YOU DO NOT EXCHANGE THE OUTSTANDING 8%
NOTES.

Any of the outstanding 8% notes that are not exghdror exchange notes will not be registered WithSEC or in any state. Unless the
outstanding 8% notes are registered, they only beagffered and sold pursuant to an exemption fimmin a transaction that is not subject to,
the registration requirements of the Securities Betpending upon the percentage of the outstar@igotes exchanged for exchange notes,
the liquidity of the outstanding 8% notes may beemsely affected.

WE CANNOT ASSURE YOU THAT ANY ACTIVE TRADING MARKET WILL DEVELOP FOR THE NOTES.

We do not intend to list the notes on any nati@eaurities exchange or to seek the admission afdtes for trading on the Nasdag National
Market. The initial purchasers are not obligatechtke a market in the notes and any market-maldtigitees with respect to the notes may
be discontinued at any time without notice. In &ddj any market-making activity will be subjecttt® limits imposed by the Securities Act
and the Exchange Act and may be limited during¢ggstered exchange offer and the pendency of laglf iegistration statement.
Accordingly, we cannot assure you that an activdipwr other market will develop for the notesppovide you with assurances as to the
liquidity of the trading market for the notes. Ifrading market does not develop or is not maiet@iryou may experience difficulty in
reselling the notes or may be unable to sell theall and their illiquidity may reduce the pricgparchaser is willing to pay. If a market for-
notes develops, that market may be discontinuadtime. If a public trading market develops foe hotes, future trading prices of the n
will depend on many factors, including, among otihvmgs, prevailing interest rates, our financiahdition and results of operations and the
market for similar notes. Depending on those ahérdfactors, the notes may trade at a discount fhain principal amount.

RISKS RELATING TO OUR BUSINESS

BECAUSE A SMALL NUMBER OF CUSTOMERS ACCOUNT FOR A SIGNIFICANT PERCENTAGE OF OUR
SALES, OUR REVENUES COULD DECLINE IF WE LOSE ANY SI GNIFICANT CUSTOMER.

Our customers include many large national and redigrocery, mass-merchandise, drugstore, wholesaleonvenience store chains in our
core markets of the United States, Canada and nitedJKingdom. For the year ended December 29, 2€8l&és to Wal-Mart Stores, Inc. and
Safeway, Inc. accounted for approximately 39% atfh respectively, of our total consolidated neésakor the same period, our top ten
customers accounted for approximately 72% of otal tonsolidated net sales. We expect that salesrgfroducts to a limited number of
customers will continue to account for a high patage of our sales for the foreseeable future.ld$®e of Wal-Mart would, and the loss of
one of our other significant customers could, haweaterial adverse effect on our business, findnoiadition and results of operations.

WE MAY BE UNABLE TO COMPETE SUCCESSFULLY IN THE HIG HLY COMPETITIVE BEVERAGE
MARKET.

The markets for our products are extremely conigetiCompetition in our various markets could caus¢o lose market share, reduce
pricing or increase capital and other expenditufée. companies that produce and sell the majoigmetbrand beverages located in our core
geographic markets possess significantly greatanfiial and marketing resources than we posseasatéllabel beverages that we supply to
our
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customers compete for access to shelf space watidbd beverage products on the basis of qualityend. Even though shelf space is
primarily controlled by our private label customes® have no assurance that they will allocateespathe private label products that we
supply to them. In addition, entry of any of theimmal-brand companies into the private label sagroéthe beverage market could have a
material adverse effect on our business, finarmabition and results of operations. We also famapetition from other private label
beverage manufacturers in the United States andiited Kingdom, some of which possess substabtitiling facilities.

WE ARE EXPANDING OUR OPERATIONS, AND IF WE FAIL TMANAGE OUR EXPANDING OPERATIONS SUCCESSFULLY,
OUR BUSINESS AND FINANCIAL RESULTS MAY BE MATERIALLY AND ADVERSELY AFFECTED.

In recent years, we have grown our business anerage offerings primarily through acquisitions tier companies and product lines. A
of our strategy is to continue to expand our bussrtrough acquisitions. To succeed in this styatelg must identify appropriate acquisition
or strategic alliance candidates. Increased cotigrefor acquisition candidates may result in a bomation of fewer acquisition opportuniti
and less advantageous acquisition terms. The suiofdisis strategy also depends in significant parbur ability to manage and integrate
acquisitions and other alliances at a pace comsistith the growth of our business. This may als@d our management's attention from
other aspects of our business.

As we seek to expand our operations, we expecidounter a number of risks, which will include:

- the need to add additional management and othiat personnel;

- the risk of succeeding to the liabilities of thesinesses and product lines that we acquire;

- the need to add additional equipment and capacity

- the risk of failing to predict shifts in consunpreferences and to match our acquisition strategfyese shifts;

- risks associated with increasing the scope, @gitjc diversity and complexity of our operationsga

- the risk that our acquisitions will not resultthre revenues, operating efficiencies or other fisrthat we anticipate.

We cannot assure you that acquisition opportunitiéde available, that we will have access to thgital required to finance potential
acquisitions, that we will continue to acquire mgsises and product lines or that any of the busises product lines that we acquire will be
integrated successfully into our business or ppreétable.

IF WE ARE UNABLE TO MAINTAIN AN ADEQUATE SUPPLY OF INGREDIENTS AND PACKAGING
SUPPLIES, WE MAY BE UNABLE TO DELIVER PRODUCTS TO O UR CUSTOMERS.

The principal ingredients we need in order to predaur products are concentrate, sweeteners abdrcdioxide. We make most of the
concentrates we need ourselves using ingrediens third parties and source the remaining conctagtrand other ingredients from outside
vendors. We also purchase our primary packagingl&sp including polyethylene terephthalate (PEditles, caps and preforms, cans and
lids, labels, cartons and trays, from outside vesido

We have a variety of suppliers for many of our mate, and we maintain long-standing relationshifthh many of these suppliers. We
typically enter into annual supply arrangementeenathan long-term contracts with suppliers, buthaee long-term agreements with respect
to some of our key packaging supplies, such asialumcans and lids and PET bottles, and some okeyingredients, such as artificial
sweeteners. If we are forced to replace one or witiigese key suppliers, our ingredient and pacig@gupply costs may increase.

None of the ingredients or packaging suppliesweatise to produce or package our products arertlyria short supply, although the sup
of specific ingredients and packaging supplies @t adversely
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affected by economic factors such as industry dalegmn, energy shortages, ability to access raatemials, governmental controls, labor
disputes, weather conditions and other factors.

OUR INGREDIENTS AND PACKAGING SUPPLIES VARY IN COST AND WE MAY BE UNABLE
EFFECTIVELY TO PASS RISING COSTS ON TO OUR CUSTOMERS.

The underlying commodity costs of our ingrediemtd packaging supplies, such as resin for PET, alumifor cans, and high fructose corn
syrup, are cyclical and historically have been sabifo price volatility. The majority of our contta allow our suppliers to alter the costs they
charge us for ingredients and packaging supplissdan changes in these commodity costs at cgntadetermined times and subject to
defined guidelines, meaning that we bear the rghits in the market costs of these commoditteportion of our ingredients and packag
supplies are subject to fixed prices for one-yeans, after which we typically negotiate new tefvased upon prevailing market conditions.
If the cost of these ingredients or packaging depphcrease, we may be unable to pass theseatortsto our customers through
corresponding or contemporaneous adjustments tpribes we charge.

OUR BEVERAGE SALES ARE SEASONAL AND MAY SUFFER WITH OUT SUFFICIENT PERIODS OF
WARM WEATHER.

Sales of beverages are seasonal, with the higalest wlumes generally occurring in the secondthind fiscal quarters, which correspond to
the warmer months of the year. Accordingly, ouesalolume tends to decrease during cold and weheemonths, and can be affected by
unseasonably cold or wet weather conditions incoue markets. On the other hand, when the weagherseasonably warm, we may not
have access to adequate production capacity toseasbnal sales demands. The inability to matclpmmatuction to changes in the weather
could have a material adverse effect on our busjrigmncial condition and results of operations.

OUR SUCCESS DEPENDS IN PART ON OUR INTELLECTUAL PROPERTY, WHICH WE MAY BE
UNABLE TO PROTECT.

Our success depends in part on our intellectugdeyty. To protect this intellectual property, wénerincipally on contractual restrictions,
such as nondisclosure and confidentiality agreesp@mbur agreements with employees, consultardsastomers, and on the common law
of trade secrets and proprietary "know-how." We atdy on trademark protection.

We may not be successful in protecting our intéllacproperty for a number of reasons, including:
- our competitors may independently develop inttllel property that is similar to or better thamspu

- employees, consultants and customers may nog¢ &lyidheir contractual agreements, and the costfoircing those agreements may be
prohibitive, or those agreements may prove to lenforceable or more limited than we anticipate;

- foreign intellectual property laws may not adegbaprotect our intellectual property rights; and
- our trademarks may be challenged, invalidateciraumvented.

If we are unable to protect our intellectual prapeit would weaken our competitive position, and gould face significant expense to protect
or enforce our intellectual property rights.

THIRD PARTIES MAY CLAIM THAT WE ARE INFRINGING ON THEIR INTELLECTUAL PROPERTY, WHICH COULD CAUSE US
TO INCUR SIGNIFICANT LITIGATION COSTS OR OTHER EXMESES, OR PREVENT US FROM SELLING SOME OF OUR
PRODUCTS.

If we are found to infringe on the intellectual pesty rights of others, we could incur significal@mages, 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 our puots or processes to avoid infringing the
rights of others may be costly or impracticable.
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Occasionally, third parties assert that we arenay be, infringing on or misappropriating theireliéctual property rights. In these cases, we
will defend against claims or negotiate licensegmtwe consider these actions appropriate. Intaliéproperty cases are uncertain and
involve complex legal and factual questions. Iflvezome involved in this type of litigation, it cdutonsume significant resources and divert
our attention from our business.

WE MAY INCUR MATERIAL LOSSES AND COSTS AS A RESULT OF PRODUCT LIABILITY CLAIMS
THAT MAY BE BROUGHT AGAINST US OR ANY PRODUCT RECAL LS WE HAVE TO MAKE.

We may be liable if the consumption of any of otoducts causes injury, iliness or death. We alsy lbearequired to recall some of our
products if they become contaminated or are damagedslabeled. A significant product liability jgthent against us or a widespread
product recall could have a material adverse efiaabur business, financial condition and resultsperations. We are insured against
product liability claims with a limitation of $65iltion. We are insured against product recalls vatlimitation of $10 million, a $2 million
deductible, and a 20% coinsurance provision. Howeave cannot assure you that our insurance covervidbee adequate to protect us or will
remain available on terms that are economicallgarable.

COMPLIANCE WITH VARIOUS REGULATORY AND ENVIRONMENTA L LAWS COULD INCREASE THE
COST OF OPERATING OUR BUSINESS.

Our operations and properties are subject to régualay various federal, state and local governnegnities and agencies as well as foreign
government entities. We cannot assure you thatave heen or will at all times be in compliance vathregulatory requirements or that we
will not incur material costs or liabilities in coaction with regulatory requirements.

As a producer of beverages, we are subject to ptmday packaging, quality, labeling and distribuatistandards in each of the countries where
we have operations, including, in the United Statesse of the federal Food, Drug and Cosmetic Neé operations of our production and
distribution facilities are subject to various fealestate and local environmental laws and workg@l@gulations. These laws and regulations
include, in the United States, the Occupationaé§adnd Health Act, the Unfair Labor Standards Aot Clean Air Act, the Clean Water Act
and laws relating to the maintenance of fuel stetagks. Compliance with, or any violation of, emrand future laws or regulations could
require material expenditures by us or otherwisesteamaterial adverse effect on our business, éiahnondition and results of operations.

WE ARE NOT IN COMPLIANCE WITH THE REQUIREMENTS OFHE ONTARIO ENVIRONMENTAL PROTECTION ACT AND
COULD BE ADVERSELY AFFECTED IF THE ONTARIO GOVERNMET SEEKS TO ENFORCE IT AGAINST US.

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. Currentlg,are not in compliance with the requirements ef@mtario Act. To comply with these
requirements, we and many other industry partidgpamuld have to significantly increase our satesefillable containers.

Ontario is not enforcing the Ontario Act at thisdi, but if they choose to enforce it in the futwme=could incur fines for non-compliance and
the possible prohibition of sales of soft drinksion-refillable containers in Ontario, while congpice with the Ontario Act could result in
reduced margins. Although we are working with intdugroups to review possible alternatives to thevjsions of the Ontario Act to propose
to the Ontario government, we cannot assure yduatbavill succeed in these efforts.

OUR GEOGRAPHIC DIVERSITY SUBJECTS US TO THE RISK OF CURRENCY FLUCTUATIONS.

Fluctuations in the exchange rate between the dhlfar and the Canadian dollar, the pound stewding other currencies may affect our
reported results and competitive position. We diogemerally manage our exposure to foreign curreisgyby hedging the currency of our
assets in non-U.S. subsidiaries through foreigmamge contracts. Accordingly, we are exposed treaay fluctuations in respect of our
outstanding non-U.S. dollar denominated net asdanbes.

16



TERRORIST ATTACKS AND THREATS OR ACTS OF WAR MAY NE GATIVELY IMPACT OUR
BUSINESS, FINANCIAL CONDITION AND RESULTS OF OPERAT IONS.

Our business is affected by general economic comditand fluctuations in consumer confidence amhdmg, which can decline as a result
of numerous factors outside of our control, suctea®rist attacks and acts of war. Recent terratisacks in the United States, as well as
events occurring in response to or in connectiah thiem, including future terrorist attacks agalds$. targets, rumors or threats of war,
actual conflicts involving the United States orathes, or military or trade disruptions impactiogr suppliers or our customers, may
adversely impact our operations. As a result, tketdd be delays or losses in the delivery of idggets and packaging supplies to us,
decreased sales of our products and extensiomefftr payment of accounts receivable from ourarasts. Any or a combination of these
occurrences could have a material adverse effeotiobusiness, financial condition and resultspdrations.
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THE EXCHANGE OFFER
PURPOSE AND EFFECT OF THE EXCHANGE OFFER

We issued $275 million aggregate principal amodithe outstanding 8% notes to the initial purchaser December 21, 2001 in transactions
not registered under the Securities Act of 193&limnce on exemptions from registration under #uat The initial purchasers then sold the
outstanding 8% notes to qualified institutional érsyin reliance on Rule 144A under the Securitiesahd to non-United States persons
outside the United States in reliance on Reguladiamder the Securities Act. Because they have s@drpursuant to exemptions from
registration rather than being registered, thetanting 8% notes are subject to transfer restristio

In connection with the issuance of the outstan@¥tgnotes, we agreed with the initial purchasersghamptly following the issuance of the
outstanding 8% notes, we would:

- file with the SEC a registration statement raldtethe exchange notes;
- use our best efforts to cause the registratiatestent to become effective under the Securitid¢sako

- offer to the holders of the outstanding 8% noliesdpportunity to exchange the outstanding 8% rfotes like principal amount of exchan
notes upon the effectiveness of the registratiatestent.

Ouir failure to comply with these agreements wittentain time periods would result in additionakirst being due on the outstanding 8%
notes. Cott Corporation filed a copy of the regitstm rights agreement with the initial purchases&n exhibit to its Annual Report on Form
10-K for the year ended December 29, 2001.

As a result of the filing and effectiveness of thgistration statement of which this prospectues jigrt, we will not be required to pay an
increased interest rate on the outstanding 8% notiess we either fail to timely consummate thehexge offer or fail to maintain the
effectiveness of the registration statement toetttent we agreed to do so. Following the closinthefexchange offer, holders of the
outstanding 8% notes not tendered will not havefarther registration rights except in limited airastances requiring the filing of a shelf
registration statement, and the outstanding 8%snati continue to be subject to restrictions camgfer. Accordingly, the liquidity of the
market for the outstanding 8% notes that are matdeed in the exchange offer will be adverselycéd.

You may not participate in the exchange offer unlasu will acquire the exchange notes you receivbé ordinary course of your business
and, at the time you receive the exchange notesag@not participating in and have no understandiith any person to participate in
distributing the exchange notes. Based on existitagpretations of the Securities Act by the stdfthe SEC described in several no-action
letters to third parties, we believe that if youahthe preceding requirements and you are neitbesler-dealer nor our affiliate, then you
may offer for resale, resell or otherwise transfierexchange notes that you receive in the excheffigiewithout further compliance with the
registration and prospectus delivery provisionthefSecurities Act. We do not intend to seek oun ow-action letter, and we cannot assure
you that, if we were to seek our own-action letter, the staff of the SEC would makénailar determination regarding the exchange noges a
it has in the no-action letters referenced above.

TERMS OF THE EXCHANGE OFFER

Upon the terms and subject to the conditions stiatétais prospectus and in the letter of transitt@ will accept all outstanding 8% notes
properly tendered and not withdrawn before 5:00.pNaw York City time, on the expiration date. Afeuthentication of exchange notes by
the trustee or an authenticating agent, we willesg1,000 principal amount of the exchange notexamange for each $1,000 principal
amount of the outstanding 8% notes accepted iexbkange offer.
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By tendering the outstanding 8% notes for exchamages in the exchange offer and signing or agretirge bound by the letter of transmit
you will represent to us the

- you will acquire the exchange notes you receivihé exchange offer in the ordinary course of ymusginess;

- at the time the exchange notes are issued tanythe exchange offer, you are not participating have no understanding with any person to
participate in the distribution of the exchangeesogou receive;

- you are not an affiliate of ours or, if you aredfiliate, you will comply with the registraticand prospectus delivery requirements of the
Securities Act to the extent applicable; and

- if you are a broker-dealer that will receive eae notes for your own account in exchange fastanting 8% notes that you acquired as a
result of market-making or other trading activitigsu will deliver a prospectus, as required by,lanconnection with any resale of those
exchange notes.

Each broker-dealer that receives exchange notatsfown account under the exchange offer in exgbdar outstanding 8% notes that it
acquired as a result of market-making or otheritiadctivities must acknowledge that it will delivee prospectus in connection with any
resale of the exchange notes. The letter of tratesistates that, by so acknowledging and by dehigea prospectus, a broker-dealer will not
be admitting that it is an "underwriter" within theeaning of the Securities Act. During the ninedy geriod following the exchange offer, to
the extent required by applicable securities lameswill promptly comply with any such broker de&ewritten request for copies of this
prospectus and any amendment or supplement tpribépectus for use in connection with resales ohamge notes. See "Plan of
Distribution."

The exchange notes will evidence the same delhieagitstanding 8% notes and will be issued undeeatitled to the benefits of the same
indenture. The form and terms of the exchange rartegdentical in all material respects to the femad terms of the outstanding 8% notes
except that:

- the exchange notes will be issued in the exchaffge, which is registered under the Securities;, Ac

- the exchange notes will not be subject to theesiamsfer restrictions that the outstanding 8% #are subject to as a result of not being
issued in a registered transaction; and

- provisions for an increase in the stated intetatst on the outstanding 8% notes will not appltheexchange notes with respect to
registration requirements.

As of the date of this prospectus, $275 millionragate principal amount of the outstanding 8% nai&s outstanding. In connection with the
issuance of the outstanding 8% notes, we arrarg@etié outstanding 8% notes to be issued and aaise in book-entry form through the
facilities of The Depository Trust Company, actagydepositary. The exchange notes will also baldewand transferable in book-entry form
through The Depository Trust Company.

This prospectus, together with the accompanyingretf transmittal, initially is being sent to adigistered holders as of the close of business
on April 29, 2002. We intend to conduct the excheaffer as required by the Exchange Act, and tlesrand regulations of the SEC under
the Exchange Act, including Rule 14e-1, to the mixépplicable.

Rule 14e-1 describes unlawful tender offer prastiseder the Exchange Act. This rule requires usranother things:
- to hold our exchange offer open for 20 businessd

- to give ten business days notice of any changleeinerms of this exchange offer; and

- to issue a press release if we extend the exehaffigr.

The exchange offer is not conditioned upon any mimh aggregate principal amount of the outstand¥g®tes being tendered, and holders
of the outstanding 8% notes do not have any amdraisdissenters' rights under applicable corpdeateor under the indenture in connection
with the exchange offer. We will be
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considered to have accepted the outstanding 8% terteered according to the procedures in thispeadss when, as and if we have given
oral or written notice of acceptance to the excleaagent. See "-- Exchange Agent." The exchange agiéact as agent for the tendering
holders for the purpose of receiving exchange notes us and delivering exchange notes to thoseems)

If any tendered outstanding 8% notes are not aeddpt exchange because of an invalid tender ootlarrence of other events described in
this prospectus, certificates for these unaccepttstanding 8% notes will be returned, at our dosthe tendering holder of outstanding 8%
notes or, in the case of outstanding 8% notes teddesy book-entry transfer, into the holder's aot@i The Depository Trust Company
according to the procedures described below, anttg as practicable after the expiration date.

Holders who tender outstanding 8% notes in the @&xgé offer will not be required to pay brokeragmpussions or fees or, subject to the
instructions in the letter of transmittal, transf@xes related to the exchange of the outstandiig@&es in the exchange offer. We will pay all
charges and expenses, other than applicable taxesnnection with the exchange offer. See " -i@@attion of Tenders; Fees and Expenses."

NEITHER WE NOR OUR BOARD OF DIRECTORS MAKE ANY REQMMENDATION TO YOU AS TO WHETHER TO TENDER Ol
REFRAIN FROM TENDERING ALL OR ANY PORTION OF YOUR@ISTANDING 8% NOTES IN THE EXCHANGE OFFER.
MOREOVER, NO ONE HAS BEEN AUTHORIZED TO MAKE ANY SOH RECOMMENDATION ON OUR BEHALF. YOU MUST
MAKE YOUR OWN DECISION

WHETHER TO TENDER IN THE EXCHANGE OFFER AND, IF YODECIDE TO TENDER, THE AMOUNT OF THE OUTSTANDIN!
8% NOTES TO TENDER, AFTER READING THIS PROSPECTURIATHE LETTER OF TRANSMITTAL AND CONSULTING WITH
YOUR ADVISORS, IF ANY, BASED ON YOUR OWN FINANCIALPOSITION AND REQUIREMENTS.

EXPIRATION DATE; EXTENSIONS; AMENDMENTS

The term "expiration date" means 5:00 p.m., NewkY@ity time, on May 24, 2002, unless we, in oursdiscretion, extend the exchange
offer, in which case the term "expiration date" methe latest date to which we extend the exchafige

We expressly reserve the right, in our reasonalleretion:

- to delay acceptance of any outstanding 8% notés terminate the exchange offer and to refusscteept outstanding 8% notes not
previously accepted, if any of the conditions digsat under "-- Conditions" have occurred and hastebeen waived by us;

- to extend the expiration date of the exchangerpff
- to amend the terms of the exchange offer;
- to purchase or make offers for any outstandingn®¥és that remain outstanding subsequent to thieaddon date; or

- to the extent permitted by applicable law, toghase outstanding 8% notes in the open marketjatply negotiated transactions or
otherwise.

The terms of the purchases or offers describeldridurth and fifth clauses above may differ frara terms of the exchange offer.

We will follow any delay in acceptance, terminatiestension or amendment as promptly as practidabteral or written notice to the
exchange agent and by making a public announcenfi¢iné exchange offer is amended in a manner verghine to constitute a material
change, we will promptly disclose the amendmerat imanner reasonably calculated to inform you oftnendment.

Without limiting the manner in which we may chodsenake public announcements of any delay in aacegt termination, extension or
amendment of the exchange offer, we will not bagalbéd to publish, advise, or otherwise communiaatepublic announcement, other than
by making a timely press release.
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You should note that, although we are not oblig&bedo so, if some of the holders of the outstag@® notes do not tender on a timely b
we may extend the exchange offer to allow themattigipate in the exchange and to avoid the sigaifi reduction in liquidity associated
with holding an unexchanged note.

INTEREST ON THE EXCHANGE NOTES

The exchange notes will bear interest from Decergthe2001, or from the most recent interest payrdate that occurs before we complete
the exchange offer. Accordingly, holders of outdtag 8% notes that are accepted for exchange wfilhecessarily receive interest that is
accrued but unpaid on the outstanding 8% notdsedirhe of tender. Interest on the exchange notiébevpayable semi-annually on each
June 15 and December 15, beginning on June 15, 2002

PROCEDURES FOR TENDERING

Only a registered holder of record may tenderutstanding 8% notes in the exchange offer. If yauaabeneficial owner of outstanding 8%
notes that are registered in the name of your bralealer, commercial bank, trust company or otteeninee or if you hold them in book-
entry form and you wish to tender, then you shaaldtact the registered holder promptly and insttiuetregistered holder to tender on your
behalf. If you are a beneficial owner and you wistender on your own behalf, then you must, beéorapleting and executing the letter of
transmittal and delivering your outstanding 8% sptather make appropriate arrangements to registeership of your outstanding 8% nc
in your name or obtain a properly completed bondgrdrom the registered holder. Transferring reamnchership may take considerable
time.

Your decision to tender will constitute an agreetranong you, us and the exchange agent accordithg tierms and subject to the conditi
described in this prospectus and in the letterasfamittal.

If you wish to tender outstanding 8% notes, but gannot comply with the procedures described albove timely basis or your outstanding
8% notes are not immediately available, then yostmamply with the procedures for guaranteed defidescribed below.

YOUR METHOD OF DELIVERING THE OUTSTANDING 8% NOTEAND THE LETTER OF TRANSMITTAL AND ALL OTHER
REQUIRED DOCUMENTS TO THE EXCHANGE AGENT IS AT YOURLECTION AND RISK. DELIVERY OF THESE DOCUMENT
WILL BE DEEMED MADE ONLY WHEN

ACTUALLY RECEIVED BY THE EXCHANGE AGENT OR DEEMED ECEIVED UNDER THE DEPOSITORY TRUST COMPANY'S
AUTOMATED TENDER OFFER PROGRAM PROCEDURES DESCRIBBELOW. IN ALL CASES, YOU SHOULD ALLOW
SUFFICIENT TIME TO ASSURE DELIVERY TO THE EXCHANGERGENT BEFORE THE EXPIRATION DATE. DO NOT SEND
YOUR LETTER OF TRANSMITTAL OR OUTSTANDING 8% NOTE$O US. YOU MAY ALSO REQUEST THAT YOUR BROKER,
DEALER, COMMERCIAL BANKER, TRUST COMPANY OR NOMINEEFFECT YOUR TENDER AS DESCRIBED IN THIS
PROSPECTUS AND IN THE LETTER OF TRANSMITTAL.

OUTSTANDING 8% NOTES HELD IN CERTIFICATED FORM

To validly tender outstanding 8% notes that youdhinlphysical form, the exchange agent must recéigtore 5:00 p.m., New York City
time, on the expiration date, at its address gét fo this prospectus:

- a properly completed and validly executed letferansmittal, or a manually signed facsimile gy together with any signature guarantees
and any other documents required by the instrustiorthe letter of transmittal; and

- certificates for tendered outstanding 8% notes.
OUTSTANDING 8% NOTES HELD IN BOOK-ENTRY FORM

We understand that the exchange agent will makeaest promptly after the date of this prospedestablish accounts for the outstanding
8% notes at The Depository Trust Company to fatdithe exchange
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offer, and subject to their establishment, anyrfoial institution that is a participant in The Dspiory Trust Company may make book-entry
delivery of the outstanding 8% notes by causing Dapository Trust Company to transfer the outstap@2 notes into the exchange agent's
account for the 8% notes using The Depository T@eshpany's procedures for transfer.

If you desire to transfer outstanding 8% notes elabok-entry form with The Depository Trust Comgathe exchange agent must receive,
before 5:00 p.m., New York City time, on the exfioa date, at its address set forth in this prosme@ confirmation of bookntry transfer o
outstanding 8% notes into the exchange agent'siatab The Depository Trust Company, which is neférto in this prospectus as a "book-
entry confirmation," and:

- a properly completed and validly executed letferansmittal, or manually signed facsimile thér@ogether with any signature guarantees
and other documents required by the instructioriberletter of transmittal; or

- an agent's message transmitted pursuant to Thedery Trust Company's Automated Tender OffeigPam.
TENDER OF OUTSTANDING 8% NOTES USING THE DEPOSITORY TRUST COMPANY'S AUTOMATED
TENDER OFFER PROGRAM (ATOP)

The exchange agent and The Depository Trust Compawng confirmed that the exchange offer is eligibteATOP. Accordingly, The
Depository Trust Company participants may electrally transmit their acceptance of the exchangerdiy causing The Depository Trust
Company to transfer outstanding 8% notes held akimtry form to the exchange agent in accordaritte he Depository Trust Company's
ATOP procedures for transfer. The Depository T@sinpany will then send a book-entry confirmatiertluding an agent's message, to the
exchange agent.

The term "agent's message" means a message treushyitThe Depository Trust Company, received leyekchange agent and forming part
of the book-entry confirmation, stating that ThepDsitory Trust Company has received an expressoadkdgment from the participant that
it has received and agrees to be bound by the tefthe letter of transmittal, and that we may eocéathis agreement against the participal
you use ATOP procedures to tender outstanding 8&sngou will not be required to sign and delivéetter of transmittal to the exchan
agent, but you will be bound by its terms as if yaa done so.

SIGNATURES

Signatures on a letter of transmittal or a notitwithdrawal, as the case may be, must be guardite@ member firm of a registered natic
securities exchange or of the National Associabib8ecurities Dealers, Inc. or a commercial bankwst company having an office or
correspondent in the United States or an "eligiflarantor institution" within the meaning of RuléAd-15 under the Exchange Act, unless
outstanding 8% notes tendered with the letterasfamittal are tendered:

- by a registered holder who has not completedtheentitled "Special Registration Instructions
letter of transmittal; or

Bpecial Delivery Instructions” in the

- for the account of an institution eligible to gaatee signatures.

If the letter of transmittal is signed by a perstiner than the registered holder or The Depositongt Company participant who is listed as
the owner, the outstanding 8% notes must be endlorseccompanied by appropriate bond powers tithbaae the person to tender the
outstanding 8% notes on behalf of the registerdden@r The Depository Trust Company participanbvilisted as the owner, in either case
signed in the name of the registered holder(s) agpears on the outstanding 8% notes or The Deppditast Company participant who is
listed as the owner. If the letter of transmittabay of the outstanding 8% notes or bond powersigned or endorsed by trustees, executors,
administrators, guardians, attorneys-in-fact, efficof corporations or others acting in a fiduciaryepresentative capacity, those persons
should so
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indicate when signing, and unless waived by usjende satisfactory to us of their authority to sbraust be submitted with the letter of
transmittal.

If you tender your notes through ATOP, signatumd signature guarantees are not required.
DETERMINATIONS OF VALIDITY

All questions as to the validity, form, eligibilitincluding time of receipt, acceptance and witkddaof the tendered outstanding 8% notes
will be determined by us in our reasonable disoretiVe reserve the right, in our reasonable diggreto reject any and all outstanding 8%
notes not properly tendered or any outstanding 88shour acceptance of which would, in the opimbour counsel, be unlawful. We also
reserve the right, in our reasonable discretionvdive any irregularities or conditions of tenderta particular outstanding 8% notes. Unless
waived, any defects or irregularities in connectioth tenders of outstanding 8% notes must be cuitidn the time that we reasonably
determine. Although we intend to notify holdersdefects or irregularities related to tenders obtautding 8% notes, neither we, the exch:
agent nor any other person is obligated to notify gf defects or irregularities related to yourdenof outstanding 8% notes, nor shall we or
any of them incur liability for failing to so nogifyou. Tenders of outstanding 8% notes will notbaesidered to have been made until the
irregularities have been cured or waived. Any @uding 8% notes received by the exchange agenivihdetermine are not properly
tendered or that we otherwise reject, and as tatwthie defects or irregularities have not beendtorevaived by us will be returned by the
exchange agent to the tendering holder, unlesswiheprovided in the letter of transmittal, ass@s practicable following the expiration
date.

GUARANTEED DELIVERY PROCEDURES

If you wish to tender your outstanding 8% notes:and

- your outstanding 8% notes are not immediatelylabie;

- you cannot complete the procedure for book-eménysfer on a timely basis;

- you cannot deliver your outstanding 8% notesekter of transmittal or any other required docuatsdo the exchange agent before the
expiration date; or

- you cannot complete a tender of outstanding 8%sloeld in boolentry form using The Depository Trust Company's AT@ocedures or
timely basis;

then you may effect a tender through an eligibsgitation described under "-- Procedures for Temger- Signatures” or using ATOP's
guaranteed delivery procedures.

We will accept a tender of outstanding 8% notesertador through an eligible institution if:

- before 5:00 p.m., New York City time, on the eation date, the exchange agent receives fromigiblel institution a properly completed
and duly executed notice of guaranteed deliveryfabgimile transmittal, mail or hand delivery, th@t) gives the name and address of the
holder, the certificate number or numbers of thieléits outstanding 8% notes and the principal arhofithe outstanding 8% notes tendered,
(2) states that the tender is being made, andu@amgtees that, within five business days afteetpération date, a properly completed and
validly executed letter of transmittal or facsimilegether with a certificate(s) representing thesanding 8% notes to be tendered in proper
form for transfer, or a confirmation of book-entrgnsfer into the exchange agent's account at Bpo$&itory Trust Company of the
outstanding 8% notes delivered electronically, ang other documents required by the letter of trattal will be deposited by the eligible
institution with the exchange agent; and

- the properly completed and executed letter ofsmaittal or a facsimile, together with the certtie(s) representing all tendered outstanding
8% notes in proper form for transfer, or a bookagnbnfirmation, and all other documents requirgdte letter of transmittal are received by
the exchange agent within five business days #fteexpiration date.
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We will accept a tender made through ATORP if:

- before 5:00 p.m., New York City time, on the e&gion date, the exchange agent receives an agesg'sage from The Depository Trust
Company stating that The Depository Trust Compaag/rieceived an express acknowledgement from thigipant in The Depository Trust
Company tendering the outstanding 8% notes thattihee received and agree to be bound by the notigaaranteed delivery; and

- the exchange agent receives, within five busidegs after the expiration date, either: (1) a beoty confirmation, including an agent's
message, transmitted via ATOP procedures; or (2pperly completed and executed letter of transdnitt a facsimile, together with the
certificate(s) representing all tendered outstag@i¥b notes in proper form for transfer, or a boakaeconfirmation, and all other documents
required by the letter of transmittal.

Upon request to the exchange agent, a notice ahgteed delivery will be sent to holders who wishender their outstanding 8% notes
according to the guaranteed delivery proceduresritbesi above.

WITHDRAWAL OF TENDERS

Except as otherwise provided in this prospectus,may withdraw your tender of outstanding 8% natesny time before 5:00 p.m., New
York City time, on the expiration date. To withdravtender of outstanding 8% notes in the exchaffge o

- the exchange agent must receive a written oirfalestransmission of a notice of withdrawal atatddress listed below before 5:00 p.m.,
New York City time, on the expiration date;

- you must comply with the appropriate procedurfe&TOP.
Any notice of withdrawal must:
- specify the name of the person having depositeatitstanding 8% notes to be withdrawn;

- identify the outstanding 8% notes to be withdraimoluding the certificate number or numbers aridgipal amount of the outstanding 8%
notes or, in the case of outstanding 8% notesfkees by book-entry transfer, the name and nurobére account at the depositary to be
credited;

- be signed by the same person and in the sameemasrthe original signature on the letter of taittsl by which the outstanding 8% notes
were tendered, including any required signaturegantae, or be accompanied by documents of trapaféicient to permit the trustee for the
outstanding 8% notes to register the transfer @bilitstanding 8% notes into the name of the peassidwrawing the tender; and

- specify the name in which any of these outstam@#b notes are to be registered, if different fitbiat of the person who deposited the
outstanding 8% notes to be withdrawn.

We will determine all questions as to the validftrm and eligibility, including time of receiptf the withdrawal notices in our reasonable
discretion. Any outstanding 8% notes that are walkaah will be judged not to have been tendered aliogrto the procedures in this
prospectus for purposes of the exchange offernanekchange notes will be issued in exchange fisetloutstanding 8% notes unless the
outstanding 8% notes so withdrawn are validly rééead. Any outstanding 8% notes that have beereteddut are not accepted for
exchange will be returned to the holder of the taumding 8% notes without cost to the holder othimcase of outstanding 8% notes tendered
by book-entry transfer, into the holder's accourittee Depository Trust Company according to theepdures described above. This return or
crediting will take place as soon as practicablerafithdrawal, rejection of tender or terminatifiithe exchange offer. Properly withdrawn
outstanding 8% notes may be retendered by followimg of the procedures described above under 8ed@lures for Tendering” at any time
before the expiration date.

24



CONDITIONS

The exchange offer is subject only to the followamgnditions:
- compliance of the exchange offer with securitées;

- proper tender of the outstanding 8% notes;

- representation by the holders of the outstan8Wgnotes that they are not our affiliates, thay thee acquiring the exchange notes in the
ordinary course of business and that at the tiraeekthange offer is completed the holders do rast fo participate in distributing the
exchange notes; and

- no judicial or administrative proceeding is perglor threatened that would limit us from procegdiith the exchange offer.
EXCHANGE AGENT

HSBC Bank USA, the trustee under the indenture peas appointed as exchange agent for the excludfegeln this capacity, the exchange
agent has no fiduciary duties and will be actiniglgcon the basis of our directions. Requests &sistance and requests for additional copies
of this prospectus or of the letter of transmisfabuld be directed to the exchange agent. You drsairid certificates for outstanding 8% nc
letters of transmittal and any other required doeni® to the exchange agent addressed as follows:

By Mail, Overnight Courier or Hand Delivery:

HSBC Bank USA
Lower Level
One Hanson Place
Brooklyn, New York 11243
Attn: Issuer Services

By Facsimile Transmission: To confirm receipt of notice
(for eligible institutions only) of Gua ranteed Delivery by Telephone:
(718)488-4488 (800)662- 9844 (toll free) or (718)488-4475
(collect)

DELIVERY OF THE LETTER OF TRANSMITTAL TO AN ADDRESS , OR TRANSMISSION VIA
FACSIMILE, OTHER THAN AS SET FORTH ABOVE, WILL NOT CONSTITUTE A VALID DELIVERY.

This form is not to be used to guarantee signatilirassignature on the Letter of Transmittal iquged to be guaranteed by an "Eligible
Institution” under the instructions thereto, suinature guaranteed must appear in the applicplaleesprovided in the signature box of the
Letter of Transmittal.

SOLICITATION OF TENDERS; FEES AND EXPENSES

We will bear the expenses of soliciting the hold#reutstanding 8% notes to determine if they wiskender them for exchange notes. The
principal solicitation under the exchange offebé&ng made by mail. Additional solicitations mayrbade by our officers and regular
employees and our affiliates in person, by telelgraglephone or fax.

We have not retained any dealer-manager in coruoreatith the exchange offer and will not make anyrpants to brokers, dealers or other
persons soliciting acceptances of the exchange. &ffe will pay the exchange agent reasonable astbmary fees for its services and will
reimburse the exchange agent for its reasonablpfepbcket costs and expenses in connection with tbieaage offer, and will indemnify tl
exchange agent for all losses and claims incuryeitids a result of the exchange offer. We may pbspout-of-pocket expenses that the
exchange agent incurs in forwarding copies of pnispectus, letters of transmittal and related dmss to the beneficial owners of the
outstanding 8% notes and in handling or forwarderglers for exchange. We will pay other expensétimcurred in connection with the
exchange offer, including fees and expenses dftistee, accounting and legal fees and printingscos
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You will not be obligated to pay any transfer taxcbnnection with the exchange, unless you instradb register exchange notes in the name
of, or request that notes not tendered or not dedep the exchange offer be returned to, a peotioer than yourself, in which event you will
be responsible for the payment of any applicalalesier tax.

ACCOUNTING TREATMENT

We will record the exchange notes at the same icgrmalue as we have recorded the outstanding 8#snas reflected in our accounting
records on the date of the exchange. Accordingéywill not recognize any gain or loss for accougturposes upon the closing of the
exchange offer. We will amortize the expenses efekchange offer over the term of the exchangesnote

PARTICIPATION IN THE EXCHANGE OFFER; UNTENDERED NOT ES
Participation in the exchange offer is voluntarguYshould consult your financial and tax advisardéciding what action to take.

As a result of the making of, and upon acceptaacexchange of all of the outstanding 8% notesdszdiunder the terms of, this exchange
offer, we will have fulfilled a covenant containedthe terms of the registration rights agreemiémntou do not tender in the exchange offer,
you will continue to hold your outstanding 8% noé@sl will be entitled to the rights, and subjecttte limitations, applicable to tt
outstanding 8% notes under the indenture. In thesme however, you will no longer be entitled ty aights under the registration rights
agreement that by their terms terminate or ceabawe further effect as a result of the makindhaf €xchange offer. See "Description of
Notes." All untendered outstanding 8% notes wilitiaue to be subject to the restrictions on trandéscribed in the indenture. To the exi
the outstanding 8% notes are tendered and accepézd,will be fewer outstanding 8% notes remairiolipwing the exchange, which could
significantly reduce the liquidity of the untendémotes.

In the future, although we are not obligated tsdpwe may seek to acquire untendered outstandingdes in the open market or through
privately negotiated transactions, through subseigerechange offers or otherwise. We intend to dafsa all, in compliance with the
applicable requirements of the Exchange Act, ardtires and regulations of the SEC under the Exgihdwet, including Rule 14e-1, to the
extent applicable. We have no present plan to ae@uiy outstanding 8% notes that are not tenderdtkiexchange offer or to file a
registration statement to permit resales of angtantling 8% notes that are not tendered in theamgehoffer, except in those circumstances
in which we may be obligated to file a shelf regitibn statement.

REGISTRATION RIGHTS AGREEMENT

The following summary of the material provisionstioé registration rights agreement does not retitatagreement in its entirety. We urge
you to read the registration rights agreementsieittirety because it, and not this descriptiofinde your registration rights. See "Where Y
Can Find More Information.”

Under the registration rights agreement, we agtedite under the Securities Act the exchange afégiistration statement of which this
prospectus is a part. Once the SEC declares tiwtraggpn statement effective, we will offer to thelders of the outstanding 8% notes who
are able to make certain representations the apputyrtto exchange their outstanding 8% notes faharge notes.

We will file with the SEC a shelf registration gatent to cover resales of the outstanding 8% rmteke holders who satisfy certain
conditions relating to the provision of informationconnection with the shelf registration statetieany of the following apply:

(1) we are not required to file the exchange afégistration statement or permitted to consumnteeekchange offer because the exchange
offer is not permitted by applicable law or SECipgl or
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(2) you notify us before the 20th day following sammation of the exchange offer that:
(a) you are prohibited by law or SEC policy fronrt@pating in the exchange offer;

(b) you may not resell the exchange notes you aedum the exchange offer to the public withoutwising a prospectus, and the prospectus
contained in the exchange offer registration statgrs not appropriate or available for such resaie

(c) you are a broker-dealer and you own notesythatacquired directly from us or an affiliate ofrsu

We are required by the registration rights agre¢men

(1) to use our best efforts to cause the SEC tadethe applicable registration statement effectis promptly as possible;
(2) to file the exchange offer registration statameith the SEC on or before 90 days after Decerithe2001;

(3) to use our best efforts to cause the SEC tadethe exchange offer registration statementégife on or before 150 days after December
21, 2001;

(4) unless the exchange offer would not be perohitieapplicable law or SEC policy, to:
(a) commence the exchange offer; and

(b) use our best efforts to issue, on or beforbBiness days or longer if required by the fedeealrities laws after the date on which the
SEC declares the exchange offer registration setesffective, exchange notes for all outstandittgrdtes tendered before then in the
exchange offer; and

(4) if obligated to file the shelf registration &ment, to use our best efforts to do so on orree36 days after the filing obligation arises and
to cause the SEC to declare the shelf registratamement effective on or before 90 days afteptiigation arises.

We will be required to pay liquidated damages,riraenount equal to $0.05 per week per $1,000 pra@mount of notes, to each holder of
notes with respect to the first 90-day period imratedy following the occurrence of any of the fallmg:

(1) our failure to file any of the registration tsments required by the registration rights agredre or before the date specified for such
filing;

(2) the SEC's failure to declare the applicabléstegtion statement effective on or before the regldate; or

(3) our failure to complete the exchange offer witBO business days after the required date fectffeness of the exchange offer registre
statement; or

(4) after the SEC declares the applicable registrattatement effective, the registration statensebsequently ceases to be effective or u:
in connection with resales of during the periodsc#ied in the registration rights agreement.

The amount of the liquidated damages will incrdasan additional $0.05 per week per $1,000 prid@paount of notes with respect to each
subsequent 90-day period until we have cured thistration defaults described in (1) through (49w up to a maximum amount of
liquidated damages for all registration default$@50 per week per $1,000 principal amount of siote

We will pay all accrued liquidated damages on thiesl and in the manner specified in the registiatghts agreement.

You will be required to make certain representatitinus, as described in the registration righteegent, in order to participate in the
exchange offer. For your notes to be included endhelf registration
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statement, if applicable, and for you to benefinirthe provisions regarding Liquidated Damageg$ws#i above, you will be required to
deliver certain information to be used in connetiidth the shelf registration statement and to mewomments on the shelf registration
statement within the time periods described inrtdggstration rights agreement. You will be deen®tave agreed to indemnify us against
certain losses arising out of written informatibattyou furnish to us for inclusion in any sheljisgration statement. You will also be requi
to cease using the prospectus included in the sbgiftration statement under certain circumstaifags notify you to that effect.

USE OF PROCEEDS

We will not receive any cash proceeds from the argle offer. We used the $267.4 million in net peatsefrom the offering of the
outstanding 8% notes, after deducting the initiakpasers' discounts, together with additionaldwimgs of approximately $16.6 million
under our senior secured credit facility and avédaash of $13.3 million, to redeem the 9.375%i@exotes due 2005 and 8.5% Senior
Notes due 2007 of Cott Corporatic

RATIO OF EARNINGS TO FIXED CHARGES

We have computed the ratio of earnings to fixed@gbsfor each of the following periods on a coragkd basis. You should read the ratio of
earnings to fixed charges in conjunction with oudited consolidated financial statements thatmecerporated by reference into this
document.

JANUARY 31, JANUARY 2, JANUARY 1, DECEMBER 30, DECEMBER 29,
1998 1999 2000 2000 2001

(53 WEEKS) (48 WEEKS) (52 WEEKS) (52 WEEKS) (52 WEEK S)

Ratio of Earnings to Fixed
Charges........cccoevevvvvnnnnns 1.0x (1.6)x*  1.4x 2.3x 2.7x

* In the period ended January 2, 1999, earning® wesufficient to cover fixed charges by $39.0 ol

For purposes of computing the ratio of earningféxeed charges, "earnings" consist of adding preit@ome from continuing operations
before minority interests and equity income (Ice®) fixed charges, and deducting the minority ageof subsidiaries that have not incurred
fixed charges. "Fixed charges" represent the suimt@fest expense, interest included in discontinygerations, amortized premiums,
discounts and financing fees and an estimate efast within rental expense.
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CAPITALIZATION

The following table shows Cott Corporation's cordatkd capitalization as of December 29, 2001epsented and giving effect to the
application of the net proceeds of the offeringhaf outstanding 8% notes as described under "UBeoakeds." The information presented
below should be read in conjunction with our cordaikd financial statements and other financiadrimiation included or incorporated by
reference in this document.

AS OF
DECEMBER 29, 2001

REPORTED PRO FORMA
(AUDITED) (UNAUDITED)
(IN MILLIONS OF
U.S. DOLLARS)

Cash and short-term investments.........ccceeeeee.. L $ 3.9 $ 3.9
Cash intruSt. ... 297.3 -
Short-term bank indebtedness..........coceceeveeeee. Ll 34.2 34.2
Long-term debt (including current portion)(1)
Term Bank Loans.......ccooceevvcevevnicces 96.5 96.5
8% Senior Subordinated Notes due 2011(2)......... ... 267.4 267.4
9.375% Senior Notes due 2005.........cccceeeeeee. 152.4 -
8.5% Senior Notes due 2007........cccocvevveeeeee 124.0 -
Other. e 1.0 1.0
Total long-term debt........ccocceevvveeeeeee. L 641.3 364.9
Deferred consideration on acquisition............. ... 16.8 16.8
Shareowners' equity
Capital StocK(3)...cvvevviiiiiiiiiiieeeeeeeee 237.1 237.1
Retained earnings (deficit)(4)......cccccceeeeee. L 2.0 (7.6)
Accumulated other comprehensive income(5)........ ... (43.7) (43.7)
Total shareowners' equity.......ccccceeveeeeee L 195.4 185.8
Total capitalization...........ccccoveeeee. L. 586.5 597.8

(1) For further details, see note 17 of our auditealsolidated financial statements for the yeaedridecember 29, 2001, incorporated by
reference herein.

(2) The $7.6 million discount from the face amoahthe notes has been recorded as a reductior irethted liability.

(3) For further details, see note 20 of our auditeasolidated financial statements for the yeaedridecember 29, 2001, incorporated by
reference herein.

(4) Includes the after tax impact of the write-offthe prepayment penalty and financing fees o6 $8illion related to the redemption of the 9
3/8% Senior Notes due 2005 and the 8 1/2% SenitedN\tue 2007.

(5) Includes the cumulative currency translatiojusitnent account.
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SELECTED HISTORICAL CONSOLIDATED FINANCIAL DATA

The following table shows, for the periods and dételicated, Cott Corporation's and its subsid&gelected historical consolidated financial
information. The selected historical consolidatearcial information as of and for the year endet@&@nber 29, 2001, the year ended
December 30, 2000, the year January 1, 2000, tivee4& period ended January 2, 1999 and the yeadejahuary 31, 1998 was derived
from the consolidated financial statements audite&ricewaterhouseCoopers LLP.

You should read the information in the table injootion with the audited consolidated financiatements, other financial information and
"Management's Discussion and Analysis of Finarn€@idition and Results of Operations" section ofréports that we have filed with the
SEC and incorporated by reference into this doctmen

PR O FORMA
JANUARY 31, JANUARY 2, JANUARY 1, DECEMBER 30, DECEMBER 29, DEC EMBER 29,
1998 1999 2000(1) 2000(2) 2001(3) 2 001(4)
(53 WEEKS) (48 WEEK S) (52 WEEKS) (52 WEEKS) (52 WEEKS) (5 2 WEEKS)
(UN AUDITED)
Sales.....ccceveniene $1,051.4 $961.9 $993.7 $990.6 $1,090.1 $ 1,096.1
Cost of sales.............. 905.9 862.4 847.9 825.5 902.7 895.9
Selling, general and
administrative........... 96.5 91.3 100.8 91.3 94.1 97.5
Unusual items(5)........... 21.7 77.2 1.2) (2.1) -- --
OPERATING INCOME (LOSS).... 27.3 (69.0 ) 46.2 75.9 93.3 102.7

INCOME (LOSS) FROM

CONTINUING OPERATIONS.... 0.4 (95.8 ) 21.4 26.6 39.9 44.5
Cumulative effect of

changes in accounting

principles(6)............ - 9.9 ) (2.1) - -
Discontinued
operations(7)............ (5.1) (3.8 ) (0.8) -- --
Extraordinary item......... - - - (1.2) -
NET INCOME (LOSS).......... $ (4.7) $(109.5 ) $185 $25.4 $ 39.9 $ 445
INCOME (LOSS) PER SHARE --
BASIC
Income (loss) from
continuing
operations............ $ 001 $(1.53 ) $0.35 $0.44 $ 0.66 $ 0.73
Cumulative effect of
changes in accounting
principles............ $ - $(0.16 ) $(0.03) $ - $ - $
Discontinued
operations............ $ (0.08) $(0.05 ) $(0.01) $ - $ - $
Extraordinary item....... $ - & - $ - $(0.02) $ - $ -
Net income (loss)........ $ (0.07) $(1.74 ) $031 $0.42 $ 0.66 $ 0.73
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PR O FORMA

JANUARY 31, JANUARY 2, JANUARY 1, DECEMBER 30, DECEMBER 29, DEC EMBER 29,
1998 1999 2000(1) 2000(2) 2001(3) 2 001(4)
(53 WEEKS) (48 WEEK S) (52 WEEKS) (52 WEEKS) (52 WEEKS) (5 2 WEEKS)
(UN AUDITED)
INCOME (LOSS) PER SHARE --
DILUTED
Income (loss) from
continuing
operations............ $ 001 $(1.53 ) $0.32 $0.40 $ 0.58 $ 0.64

Cumulative effect of
changes in accounting

principles............ $ - $(0.16 ) $(0.03) $ - $ - $
Discontinued
operations............ $ (0.08) $(0.05 ) $(0.01) $ - $ - $
Extraordinary item....... $ - & - $ - $(0.02) $ - $ -
Net income (loss)........ $ (0.07) $(1.74 ) $0.28 $0.38 $ 0.58 $ 0.64
CASH DIVIDEND.............. $ 005 $ 0.03 $ - $ - $ - $
BALANCE SHEET DATA
Total assets............... $ 8615 $699.2 $589.6 $621.6 $1,065.4 $ 766.0
Current maturities of long-
term debt................ 19.5 12.5 1.6 1.6 281.8 5.4
Long-term debt............. 388.3 365.2 322.0 279.6 359.5 359.5
Shareowners' equity........ 230.9 122.0 142.3 158.5 1954 185.8

(1) During the year, Cott Corporation complete@aes of planned divestitures of non-core busirgesse

(2) During the year, Cott Corporation acquiredisets of the private label beverage and the \V@(Tdd) brand seltzer water businesses of
Concord Beverage Company and completed the diuesstiff its polyethylene terephthalate preform blmaelding operations.

(3) During the year, Cott Corporation acquired @ierassets of Royal Crown Company Inc. ("Royal Grévgsets") and formed a new
business with Polar Corporation.

(4) The pro forma balance sheet data gives eftetite application of the net cash proceeds of thesto repay in full the 2005 notes and the
2007 notes, including interest, the prepayment Ipenglating to the 2005 notes and 2007 notes haduwrite off the unamortized portion of
the financing fees relating to these notes. Thefgmma income statement information has been dérmgediscussed in note 4 to the Summary
Historical Condensed Consolidated and Other Cothst@ld Pro Forma Financial Data on page 9 of thisichent.

(5) Unusual item for the 48-week period ended Jgn2a1999 includes a $25.3 million restructurifguge, a $28.3 million write down of
impaired assets, a $17.8 million write down of besses held for sale and a $5.3 million loss opod@l of our bottling operations in Norw
The restructuring charge was for a restructuriragpam undertaken by Cott Corporation to focus ogimsses in core markets, fix its cost
structure and strengthen the management team.eBlracturing charge represented expected cash payiaued included severance covering
approximately 110 employees, termination costdirgdo leases, and other contractual obligatiding $28.3 million write down of assets to
net realizable value is in connection with manufeiog rationalization, discontinued products ortougers, and expected divestitures of
certain investments and manufacturing facilities.

The unusual item for the year ended January 318 ii®uded a charge of $19.6 million for the regibiration of operations and related
termination costs of co-packers' agreements itJthited States, termination of distributors' agreetsén the United Kingdom, and severance
for streamlining operations and elimination of emhanagement positions in Canadian and corpofate® Unusual items for the year also
included $1.9 million to settle employment obliga$ with the estate of the late Gerald N. Penberfdrmer Chairman, President and Chief
Executive Officer of Cott Corporation.
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(6) The change in accounting principle relateddsts of start-up activities for the year ended dand, 2000. Starting in January 1999, costs
of start-up activities and organization costs wexeensed as incurred. The initial adoption resutiealcharge of $2.1 million, net of a
deferred tax recovery of $1.2 million. For the yeaded January 2, 1999, the charge for the changecbunting principle relates to
development costs for new packaging and prepaittactrcosts. These costs were expensed as inctadhg in October 1998. Previously,
development costs for packaging were amortized three years and prepaid contract costs were aradrtiver the term of the related
contract. The $9.9 million charge for the initiglogtion was net of a tax recovery of $1.1 million.

(7) During the year ended January 31, 1998, Cotp@ation decided to dispose of its food businessracorded a loss from discontinued
operations of $3.1 million, net of a deferred tagavery of $1.2 million, for Destination Produatsdrnational, Inc. ("DPI"). The loss to the
measurement date was $2.0 million, net of incorega@f $1.3 million. During the period ended Jagugri999, Cott Corporation recorded
an additional loss of $3.8 million, net of a deéettax recovery of $0.4 million, reflecting a raoisin the estimated proceeds on disposition.
The assets of DPI were sold in May 1999 for caslegeds of $6.9 million (C$10.1 million) and Cottroration recorded a loss on disposal
of $0.8 million, net of a deferred tax recovery$0f5 million. For the year ended January 31, 188848-week period ended January 2, 1999
and the year ended January 1, 2000, discontinuexdhtigns included an allocation of interest refatio debt attributable to DPI of $1.8
million, $0.9 million and $0.3 million, respectiyelSales of discontinued operations for each afehgars were $28.5 million, $28.5 million
and $14.4 million, respectively.

(8) Capital expenditures exclude the cost of adfijpis and proceeds from divestitures.
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DESCRIPTION OF OTHER INDEBTEDNESS
SENIOR SECURED CREDIT FACILITY

On July 19, 2001, Cott Corporation and Cott Bevesagc. entered into a $150 million senior secueredit facility provided by a syndicate

of lenders led by Lehman Brothers Inc., as arrarigiest Union National Bank, as syndication agemt eorking capital facility agent, Bank

of Montreal, as Canadian administrative agent aglthhan Commercial Paper Inc., as general administragent. The facility was
subsequently amended as of December 13, 2001 ahéifamended as of December 19, 2001 to autho@a¢Beverages Inc. to increase
the facility by $25 million. Cott Corporation's afbtt Beverages Inc.'s obligations under the seseoured credit facility are secured by a

on substantially all personal property assets df Corporation and its restricted U.S. and Canadigsidiaries and are guaranteed by certain
of Cott Corporation's subsidiaries. Guarantorsefdenior secured credit facility include, amortteos, guarantors of the notes. The follow
summary of the material provisions of the seniaused credit facility is not complete and is subjecall the provisions of the senior secured
credit facility.

Cott Beverages Inc. is required to make mandatmggyments under the senior secured credit facitiger certain circumstances, including
receipt of excess cash flow. Cott Beverages Instrapply 0% to 50% of Cott Corporation's excess €lasv -- the percentage depends on
Cott Corporation's ratio of total debt to EBITDAfrem each fiscal year to repay outstanding logaging in 2003 based on the excess cash
flow for 2002.

The senior secured credit facility consists of:

- a five and a half year $100 million term loaniliag of which $96.5 million was outstanding asBécember 29, 2001. The facility has
scheduled payments which can be accelerated hQyrdpayments for excess cash flows.

- a $75 million revolving credit facility expiringp December 2005, of which $46.6 million was auval#eas of December 29, 2001. The
amount of the revolving credit facility can be ieased by up to an additional $50 million at theuest) of Cott Beverages Inc. if existing
lenders or other entities willing to commit to swarkditional amount are identified. Five million ok of the revolving credit facility may be
borrowed directly by Cott Corporation from the BasfkiMontreal.

Borrowings under the senior secured credit fachityar interest at either a base rate or a eurodalie, plus an applicable margin. The
applicable margin for the term loan facility is 3%8 for U.S. bank rate loans and 3.00% for eurodddians. The applicable margins for the
revolving credit facility will vary in relation tthe ratio of Cott Corporation's consolidated tal@bt to consolidated EBITDA, as determined
under our senior secured credit facility. In additto paying interest on the outstanding principa,pay a facility fee to the lenders in respect
of the revolving credit commitments, whether usedrused, at a rate ranging from 0.375% to 0.50¢@peum depending on Cott
Corporation's consolidated ratio of total debt BRI'EDA.

The senior secured credit facility contains negatiovenants limiting the ability of Cott CorporatjcCott Beverages Inc. and certain of their
subsidiaries to, among other things, incur debken@ayments on subordinated indebtedness, create kngage in fundamental changes,
make distributions or stock repurchases, make laadsadvances, engage in sales and leasebackgedignal year, agree to negative pledge
clauses, make investments, engage in transactivnsffiliates, sell assets, engage in mergersamgisitions and enter into hedge
agreements.

The senior secured credit facility requires Cottg@oation to maintain certain consolidated finahraios, including: maximum total debt to
EBITDA, decreasing from a ratio of 3.25 to 1.0Gtoatio of 2.00 to 1.00; minimum EBITDA to fixedaitges, increasing from a ratio of 1.00
to 1.00 to a ratio of 1.25 to 1.00; and minimum EBA to interest expense, increasing from a rati@.@6 to 1.00 to 4.00 to 1.00. The change
in financial ratios is over the four-year periodlelg on December 31, 2005. Capital expendituredraited to $50 million with a 50%
unspent carry forward. Failure to satisfy any @&sth financial covenants constitutes an event @ultefinder the senior secured credit facility.
The senior secured credit facility also includdseotcustomary events of default, including certkianges of control.
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SENIOR SECURED UK CREDIT FACILITY

Effective November 30, 2000, Cott Beverages Ltavhally-owned UK-based subsidiary of Cott Corparatientered into a L10.0 million
demand bank credit facility with Lloyds TSB Bank péxpiring on June 30, 2002. Obligations underctieglit facility are secured by a lien on
all of the assets of Cott Beverages Ltd. Borrowingder the senior secured UK credit facility bedeiest either at the base rate plus 1.0% or
LIBOR plus 0.75%. As of December 29, 2001, no dedd outstanding under the UK credit facility.

34



DESCRIPTION OF NOTES

You can find the definitions of certain terms ugethis description below under the subheadingCkrtain Definitions." In this description,
the word "Cott" refers only to Cott Corporation amt to any of its subsidiaries.

Cott Beverages Inc. (formerly known as BCB USA Cpwhich we refer to as the "Issuer,” issued thistanding 8% notes and will issue
exchange notes under an indenture among itseltlagantors and HSBC Bank USA, as trustee. Thestefrthe notes include those state
the indenture and those made part of the indeilyireference to the Trust Indenture Act of 1939.

The following summary of the material provisionstieé indenture does not restate the indenture ientirety. We urge you to read the
indenture because it, and not this descriptiorindsfyour rights as a holder of notes. To obtainy of the indenture, refer to the caption
"Where You Can Find More Information." Certain ahfil terms used in this description but not defineldw under "-- Certain Definitions"
have the meanings assigned to them in the indenture

BRIEF DESCRIPTION OF THE NOTES AND THE GUARANTEES
THE NOTES

The notes:
- are general unsecured obligations of the Issuer;
- are subordinated in right of payment to all érigtand future Senior Debt of the Issuer;
- are pari passu in right of payment with any fataenior subordinated indebtedness of the Issodr; a
- are unconditionally guaranteed by the Guarardara senior subordinated basis.

THE GUARANTEES
The notes are guaranteed by Cott and all of dotfeestic Subsidiaries.
Each guarantee of the notes:
- is a general unsecured obligation of that Guarant
- is subordinated in right of payment to all exigtiand future Senior Debt of that Guarantor; and
- is pari passu in right of payment with any futsemior subordinated indebtedness of that Guarantor

As of December 29, 2001 and giving effect to thpliaption of the net proceeds from the offeringle outstanding 8% notes as described
under "Use of Proceeds," the notes were subordinatapproximately $123.7 million of the issueesisr indebtedness. As indicated above
and as discussed in detail below under the captidBubordination,” payments on the notes and undsetiyuarantees will be subordinate
the payment of the applicable Senior Debt. Thentate permits us, the Issuer and the other Guaratdancur additional Senior Debt.

Not all of Cott's subsidiaries will guarantee tlmas. In the event of a bankruptcy, liquidatiomewrganization of any of these r-guarantor
subsidiaries, the non-guarantor subsidiaries val fhe holders of their debt and their trade coedibefore they will be able to distribute any
of their assets to us. The Issuer, Cott and therdduarantors generated 86% of Cott's consolidateshues in the year ended December 29,
2001 and held approximately 81% of Cott's constdidassets as of December 29, 2001.

As of the date of the indenture, all of our sutzsiis other than Northeast Finco Inc. and its Slidasés will be "Restricted Subsidiaries."
However, under the circumstances described belaleruhe subheading "-- Certain Covenants -- Desigmaf Restricted and Unrestricted
Subsidiaries," we will be permitted to designateaia of our other subsidiaries as "Unrestrictediaries." Our Unrestricted Subsidiaries
will not be subject to many of the restrictive coaats in the indenture. Our Unrestricted Subsiegawill not

35



guarantee the notes. As of December 29, 2001 aDdttts Restricted Subsidiaries have invested appedely $29.5 million, excluding
acquisition costs, in Northeast Finco Inc.

PRINCIPAL, MATURITY AND INTEREST

The Issuer issued the outstanding 8% notes withiaal maximum aggregate principal amount of $278iillion. The Issuer may issue
additional notes under the indenture from timart@tafter this offering. Any offering of such addital notes is subject to the covenant
described below under the caption "-- Certain Cané -- Incurrence of Indebtedness and IssuanBeedérred Stock." The notes and any
additional notes subsequently issued under thentode will be treated as a single class for alppses under the indenture, including, witt
limitation, waivers, amendments, redemptions aferstto purchase. The Issuer will issue notes anienominations of $1,000 and integral
multiples of $1,000. The 8% notes will mature orc®maber 15, 2011.

Interest on the notes will accrue at the rate off@oannum and will be payable semi-annually ieas on June 15 and December 15,
commencing on June 15, 2002. The Issuer will maloh énterest payment to the trustee (for the bea&the Holders of record on the
immediately preceding June 1 and December 1).

Interest on the notes will accrue from the daterajinal issuance or, if interest has already hesid, from the date it was most recently paid.
Interest will be computed on the basis of a 360ytgr comprised of twelve 30-day months.

METHODS OF RECEIVING PAYMENTS ON THE NOTES

If a Holder has given wire transfer instructionghe Issuer or the trustee, the Issuer or thegeusill pay all principal, interest and premium
and Liquidated Damages, if any, on that Holdertesiin accordance with those instructions. All otbeeyments on notes will be made at the
office or agency of the paying agent and registigtnin the City and State of New York unless theulsr elects to make interest payments by
check mailed to the Holders at their address s#t fo the register of Holders.

PAYING AGENT AND REGISTRAR FOR THE NOTES

The trustee will initially act as paying agent aedistrar. The Issuer may change the paying agaweigistrar without prior notice to the
Holders of the notes, and the Issuer or any affitslly-owned Subsidiaries may act as paying agene@istrar.

TRANSFER AND EXCHANGE

A Holder may transfer or exchange notes in accarelavith the indenture. The registrar and the teusta@y require a Holder to furnish
appropriate endorsements and transfer documentmimection with a transfer of notes. Holders wélrequired to pay all taxes due on
transfer. The Issuer is not required to transfemxawhange any note selected for redemption. Alteoldsuer is not required to transfer or
exchange any note for a period of 15 days bef@alextion of notes to be redeemed.

GUARANTEES

The notes will be guaranteed by Cott and by eadbatf's current and future Domestic Subsidiari¢®sE Guarantees will be joint and se\
obligations of the Guarantors. Each Guaranteebgikubordinated to the prior payment in full of@dinior Debt of that Guarantor. The
obligations of each Guarantor under its Guaraniééde limited as necessary to prevent that Guamfitom constituting a fraudulent
conveyance under applicable law. See "Risk FaetdRisks Relating to the Notes -- The guaranteasedfin affiliates of the issuer could be
deemed fraudulent conveyances under certain citteumoss, and a court may try to subordinate or aswodh guarantees.”
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A Guarantor that is a Subsidiary of Cott may ndit@eotherwise dispose of all or substantially@lits assets to, or consolidate with or me
with or into (whether or not such Guarantor is $heviving Person), another Person, other thandbeelr or another Guarantor, unless:

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

(a) the Person acquiring the property in any sabh ar disposition or the Person formed by or siimg any such consolidation or merger
assumes all the obligations of that Guarantor @mnsto a supplemental indenture satisfactory tdringee; or

(b) the Net Proceeds of such sale or other dispasitre applied in accordance with the applicabteigions of the indenture.
The Guarantee of a Guarantor that is a Subsidia@ot will be released:

(1) in connection with any sale or other dispositid all or substantially all of the assets of tBatarantor (including by way of merger or
consolidation) to a Person that is not (either ety after giving effect to such transaction) &$sidiary of Cott, if the sale or other disposil
complies with the "Asset Sale" provisions of thddnture;

(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 cbespwith the "Asset Sale" provisions of the indest

(3) upon legal defeasance or covenant defeasance; o

(4) if Cott designates any Restricted Subsidiaat th a Guarantor as an Unrestricted Subsidiaacaordance with the applicable provisions
of the indenture.

See "-- Repurchase at the Option of Holders -- ASages."
SUBORDINATION

The payment of principal, interest and premium kiggiidated Damages, if any, on the notes will beadinated to the prior payment in full
of all Senior Debt of the Issuer, including Seridambt incurred after the date of the indenture.

The holders of Senior Debt will be entitled to rigegpayment in full of all Obligations due in regpef Senior Debt (including interest after
the commencement of any bankruptcy proceedingeatate specified in the applicable Senior Debtpieethe Holders of notes will be
entitled to receive any payment with respect tornthies (except that Holders of notes may receideratain Permitted Junior Securities and
payments made from the trust described under 'gaLBefeasance and Covenant Defeasance"), in #1@ e’ any distribution to creditors of
the Issuer:

(1) in a liquidation or dissolution of the Issuer;

(2) in a bankruptcy, reorganization, insolvencyggeigership or similar proceeding relating to theuksr or its property;
(3) in an assignment for the benefit of creditars;

(4) in any marshaling of the Issuer's assets atnilities.

The Issuer also may not make any payment in regfe¢lse notes (except in Permitted Junior Secuwritiefrom the trust described under "--
Legal Defeasance and Covenant Defeasance") if:

(1) a payment default on Designated Senior Dehtirscand is continuing beyond any applicable gragegd; or
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(2) any other default occurs and is continuing oy series of Designated Senior Debt that permitdens of that series of Designated Senior
Debt to accelerate its maturity and the trusteeives a notice of such default (a "Payment BlocKdgtce") from the Issuer or the holders of
any Designated Senior Debt.

Payments on the notes may and will be resumed:
(1) in the case of a payment default, upon the datehich such default is cured or waived; and

(2) in the case of a nonpayment default, upon #nkee of the date on which such nonpayment defawtred or waived or 179 days after the
date on which the applicable Payment Blockage Masceceived, unless the maturity of any Desigh&enior Debt has been accelerated.

No new Payment Blockage Notice may be deliveredasmand until
(1) 360 days have elapsed since the delivery ofiningediately prior Payment Blockage Notice; and

(2) all scheduled payments of principal, interest premium and Liquidated Damages, if any, on titesithat have come due have been paid
in full in cash.

No nonpayment default that existed or was contijuin the date of delivery of any Payment Blockagéidé to the trustee will be, or |
made, the basis for a subsequent Payment BlockatieeNuinless such default has been cured or wdoreal period of not less than 90 days.

If the trustee or any Holder of the notes receav@ayment in respect of the notes (except in Pedhitunior Securities or from the trust
described under "-- Legal Defeasance and Covenefga®ance") when:

(1) the payment is prohibited by these subordimapi@mvisions; and
(2) the trustee or the Holder has actual knowlgtigethe payment is prohibited;

the trustee or the Holder, as the case may behulill the payment in trust for the benefit of tledders of Senior Debt. Upon the proper
written request of the holders of Senior Debt,tthstee or the Holder, as the case may be, wilvelethe amounts in trust to the holders of
Senior Debt or their proper representative.

The Issuer must promptly notify holders of Seni@bbif payment of the notes is accelerated becafiar Event of Default.

As a result of the subordination provisions desatiabove, in the event of a bankruptcy, liquidationeorganization of the Issuer or a
Guarantor, Holders of notes may recover less, iatéian creditors of the Issuer or a Guarantor ateholders of Senior Debt. See "Risk
Factors -- Risks Relating to the Notes -- Your tighreceive payments on the notes and guarargessecured and will be effectively
subordinated to the issuer's and the guarantastirexand future secured indebtedness and théiadeess of the non-guarantor
subsidiaries."

"Designated Senior Debt" means:
(1) any Indebtedness outstanding from time to timder the Credit Agreement; and

(2) any other Senior Debt permitted under the inglenthe principal amount of which is $25.0 millionmore and that has been designate
the Issuer as "Designated Senior Debt."

"Permitted Junior Securities" means:
(1) Equity Interests in the Issuer or any Guargraor

(2) debt securities that are subordinated to ali@eéDebt and any debt securities issued in exchdmgSenior Debt to substantially the same
extent as, or to a greater extent than, the not@shee Guarantees are subordinated to Senior Delatrdhe indenture.
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"Senior Debt" means:

(1) all Indebtedness of the Issuer or any Guaramitstanding from time to time under Credit Faigfitand all Hedging Obligations with
respect thereto;

(2) any other Indebtedness of the Issuer or anydkbar permitted to be incurred under the termthefindenture, unless the instrument ur
which such Indebtedness is incurred expressly gesvthat it is on a parity with or subordinatedigit of payment to the notes or any
Guarantee; and

(3) all Obligations with respect to the items liste the preceding clauses (1) and (2).

Notwithstanding anything to the contrary in theqaging three clauses, Senior Debt will not inclt

(1) any liability for federal, state, local or otitaxes owed or owing by Cott, the Issuer or amgpGuarantor;

(2) any intercompany Indebtedness of Cott, thedissuany other Guarantor to any Subsidiary orats Affiliates;
(3) any trade payables; or

(4) the portion of any Indebtedness that is inalimeviolation of the indenture; provided that Ibtiedness under the Credit Agreement will
not cease to be Senior Debt if borrowed basedwriteen certification (which can be included in aribwing request) from an officer of the
borrower to the effect that such Indebtedness wamipted by the indenture to be incurred.

OPTIONAL REDEMPTION

At any time prior to December 15, 2004, the Issnay on any one or more occasions redeem up to 358 aggregate principal amount of
notes issued under the indenture at a redemptioe pf 108% of the principal amount, plus accrued anpaid interest and Liquidated
Damages, if any, to the redemption date, with #tecash proceeds of one or more Equity Offeringthbylssuer or with the net cash proce
of one or more Equity Offerings by Cott that aratcibbuted to the Issuer as common equity capitalyiped that:

(1) at least 65% of the aggregate principal amofinbtes issued under the indenture remains oulistgimmediately after the occurrence of
such redemption (excluding notes held by Cott é&ubsidiaries); and

(2) the redemption occurs within 45 days of theeddtthe closing of such Equity Offering.
Except pursuant to the preceding paragraph, tresnaill not be redeemable at the Issuer's opti@r v December 15, 2006.

On or after December 15, 2006, the Issuer may raddkeor a part of the notes upon not less than@0more than 60 days' notice, at the
redemption prices (expressed as percentages afgmlramount) set forth below plus accrued and ithjpgerest and Liquidated Damages, if
any, on the notes redeemed, to the applicable netitemdate, if redeemed during the twelve-monthiqeebeginning on December 15 of the
years indicated belov

YEAR PERCENTAGE

......... 104.000%
......... 102.667%
......... 101.333%
......... 100.000%

MANDATORY REDEMPTION
The Issuer is not required to make mandatory retiempr sinking fund payments with respect to tées.
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REPURCHASE AT THE OPTION OF HOLDERS
CHANGE OF CONTROL TRIGGERING EVENT

If a Change of Control Triggering Event occurs,tebiolder of notes will have the right to require tissuer to repurchase all or any part
(equal to $1,000 or an integral multiple of $1,0600)hat Holder's notes pursuant to a Change oti@b®ffer on the terms set forth in the
indenture. In the Change of Control Offer, the ésswill offer a Change of Control Payment in cagha to 101% of the aggregate principal
amount of notes repurchased plus accrued and umearést and Liquidated Damages, if any, on thtesieepurchased, to the date of
purchase. Within ten days following any Change ofol Triggering Event, the Issuer will mail a et to each Holder describing the
transaction or transactions that constitute thenGeaf Control Triggering Event and offering to weghase notes on the Change of Control
Payment Date specified in the notice, which datebeino earlier than 30 days and no later thad& from the date such notice is mailed,
pursuant to the procedures required by the indergind described in such notice. The Issuer willgmwith the requirements of Rule 14e-1
under the Exchange Act and any other securities lvd regulations thereunder to the extent these dad regulations are applicable in
connection with the repurchase of the notes asutref a Change of Control Triggering Event. Te #xtent that the provisions of any
securities laws or regulations conflict with theaBge of Control Triggering Event provisions of thdenture, the Issuer will comply with the
applicable securities laws and regulations andmnaitlbe deemed to have breached its obligationenthé Change of Control Triggering
Event provisions of the indenture by virtue of saonflict.

On the Change of Control Payment Date, the Issilentavthe extent lawful:
(1) accept for payment all notes or portions oesqiroperly tendered pursuant to the Change ofrGldbffer;

(2) deposit with the paying agent an amount equttié Change of Control Payment in respect of@k® or portions of notes properly
tendered; and

(3) deliver or cause to be delivered to the trusteenotes properly accepted together with an efficcertificate stating the aggregate princ
amount of notes or portions of notes being purdhésethe Issuer.

The paying agent will promptly mail to each Holdémnotes properly tendered the Change of Contrghfeat for such notes, and the trustee
will promptly authenticate and mail (or cause tataasferred by book entry) to each Holder a nete egual in principal amount to any
unpurchased portion of the notes surrenderedyif grovided that each new note will be in a primtiamount of $1,000 or an integral
multiple of $1,000.

Prior to complying with any of the provisions ofgfiChange of Control Triggering Event" covenantt im any event within 90 days

following a Change of Control Triggering Event, €the Issuer and the other Guarantors will eitepay all outstanding Senior Debt or
obtain the requisite consents, if any, under aiéaments governing outstanding Senior Debt to gehmirepurchase of notes required by this
covenant. The Issuer will publicly announce theiltssof the Change of Control Offer on or as soeipracticable after the Change of Control
Payment Date.

The provisions described above that require thgels® make a Change of Control Offer following lea@ge of Control Triggering Event will
be applicable whether or not any other provisidithe indenture are applicable. Except as describede with respect to a Change of
Control, the indenture does not contain provisitiad permit the Holders of the notes to require tha Issuer repurchase or redeem the notes
in the event of a takeover, recapitalization orikintransaction.

The Issuer will not be required to make a Chang@aftrol Offer upon a Change of Control Triggertexent if a third party makes the
Change of Control Offer in the manner, at the timed otherwise in compliance with the requiremsetsorth in the indenture applicable
Change of Control Offer made by the Issuer andiases all notes properly tendered and not withdmavder the Change of Control Offer.
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The definition of Change of Control Triggering Evémcludes a phrase relating to the direct or ietisale, lease, transfer, conveyance or
other disposition of "all or substantially all" tife properties or assets of Cott and its Subseligdeken as a whole. Although there is a limited
body of case law interpreting the phrase "substfiytll," there is no precise established defamitof the phrase under applicable law.
Accordingly, the ability of a Holder of notes tagrére the Issuer to repurchase its notes as a @fsallsale, lease, transfer, conveyance or
other disposition of less than all of the asset€at and its Subsidiaries taken as a whole tohterd®erson or group may be uncertain.

ASSET SALES
Cott will not, and will not permit any of its Refstied Subsidiaries to, consummate an Asset Saéssn|

(1) Cott (or the Restricted Subsidiary, as the caag be) receives consideration at the time ofAthget Sale at least equal to the fair market
value of the assets or Equity Interests issuedldrar otherwise disposed of;

(2) for each Asset Sale where consideration excé@dsmillion, such Asset Sale is approved by €&bard of Directors and evidenced by a
resolution of the Board of Directors; and

(3) at least 75% of the consideration receivedhénAsset Sale by Cott or such Restricted Subsidkarythe form of cash. For purposes of
provision, each of the following will be deemedii® cash:

(a) any liabilities, as shown on Cott's or suchtReted Subsidiary's most recent balance she&@ptif or such Restricted Subsidiary (other
than contingent liabilities and liabilities thakdry their terms subordinated to the notes or amgr@htee) that are assumed by the transfe
any such assets pursuant to a customary novatieemgnt that releases Cott or such Restricted &iabgifrom further liability; and

(b) any securities, notes or other obligations ikezkby Cott or any such Restricted Subsidiary fsaroh transferee that are
contemporaneously, subject to ordinary settlemeribgs, converted by Cott or such Restricted Sidngidnto cash, to the extent of the cash
received in that conversion.

Within 360 days after the receipt of any Net Prosefeom an Asset Sale, Cott or such Restricted iSiaing will apply those Net Proceeds at
its option:

(1) to repay Senior Debt and, if the Senior Deptieé is revolving credit Indebtedness, to corresiiogly reduce commitments with respect
thereto;

(2) to acquire all or substantially all of the ass&f, or a majority of the Voting Stock of, anatliermitted Business;
(3) to make a capital expenditure; or
(4) to acquire other long-term assets that are asedeful in a Permitted Business;

provided, that Cott or the Restricted Subsidiarly mave complied with clauses

(2), (3) or (4) if, within 360 days of such Assetl& Cott or the Restricted Subsidiary shall haammenced the expenditure or acquisition, or
entered into a binding agreement with respectecettpenditure or acquisition in compliance wittuskes (2), (3) or (4), 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 tte that is one year after the Asset Sale, Cdti@Restricted Subsidiary will immediately
apply the Net Proceeds in accordance with clausakidve.

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

Any Net Proceeds from Asset Sales that are nofexpplt invested as provided in the second precegmggraph will constitute "Excess
Proceeds." When the aggregate amount of Excess@&ts@xceeds
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$15.0 million, the Issuer will make an Asset Safeefto all Holders of notes and all holders ofatindebtedness that is pari passu with the
notes containing provisions similar to those sehf the indenture with respect to offers to fhase or redeem with the proceeds of sales of
assets to purchase the maximum principal amounotefs and such other pari passu Indebtedness #yabenpurchased out of the Excess
Proceeds. The offer price in any Asset Sale Offibe@ equal to 100% of principal amount plus aext@and unpaid interest and Liquidated
Damages, if any, to the date of purchase, andowifpayable in cash. If any Excess Proceeds rerfteinceansummation of an Asset Sale
Offer, Cott may use those Excess Proceeds for arpope not otherwise prohibited by the indenturthd aggregate principal amount of
notes and other pari passu Indebtedness tendeceslich Asset Sale Offer exceeds the amount ofdsxeeoceeds, the trustee will select the
notes and such other pari passu Indebtednessporbleased on a pro rata basis. Upon completioadi Asset Sale Offer, the amount of
Excess Proceeds will be reset at zero.

The Issuer will comply with the requirements of &@K¥el under the Exchange Act and any other securdies bnd regulations thereunde
the extent those laws and regulations are appédabtonnection with each repurchase of notes putsie an Asset Sale Offer. To the extent
that the provisions of any securities laws or ratiahs conflict with the Asset Sale provisionsiug indenture, the Issuer will comply with the
applicable securities laws and regulations andvatlbe deemed to have breached its obligationsruhé Asset Sale provisions of the
indenture by virtue of such conflict.

The agreements governing Cott's and the Issuassaoding Senior Debt currently prohibit Cott o ssuer from purchasing any notes, and
also provide that certain change of control or asake events with respect to Cott would constitutiefault under these agreements. Any
future credit agreements or other agreements mgl#di Senior Debt to which Cott or the Issuer beesia party may contain similar
restrictions and provisions. In the event a Chasfg@ontrol or Asset Sale occurs at a time when Gothe Issuer is prohibited from
purchasing notes, Cott or the Issuer could seekdhsent of its senior lenders to the purchasetdfsor could attempt to refinance the
borrowings that contain such prohibition. If Cotttbe Issuer does not obtain such a consent oy i&eh borrowings, the Issuer will remain
prohibited from purchasing notes. In such caseldbger's failure to purchase tendered notes waardtitute an Event of Default under the
indenture which would, in turn, constitute a defauder such Senior Debt. In such circumstancesstibordination provisions in the
indenture would likely restrict payments to the that of notes.

SELECTION AND NOTICE
If less than all of the notes are to be redeemeamhyatime, the trustee will select notes for redéompas follows:

(1) if the notes are listed on any national semgieéxchange, in compliance with the requiremehtseprincipal national securities exchange
on which the notes are listed; or

(2) if the notes are not listed on any nationalsiges exchange, on a pro rata basis, by lot asunh method as the trustee deems fair and
appropriate.

No notes of $1,000 or less can be redeemed inlgatices of redemption will be mailed by first cdamail at least 30 but not more than

days before the redemption date to each Holdeotsto be redeemed at its registered addresyteked redemption notices may be mailed
more than 60 days prior to a redemption date ifibiice is issued in connection with a defeasamtleeonotes or a satisfaction and discharge
of the indenture. Notices of redemption may notdeditional.

If any note is to be redeemed in part only, théceodf redemption that relates to that note wiketthe portion of the principal amount of that
note that is to be redeemed. A new note in prin@p®sunt equal to the unredeemed portion of thgiral note will be issued in the name of
the Holder of notes upon cancellation of the oagjimote. Notes called for redemption become dutherdate fixed for redemption. On and
after the redemption date, interest ceases to @a@srunotes or portions of them called for redenmtio
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CERTAIN COVENANTS
RESTRICTED PAYMENTS
Cott will not, and will not permit any of its Restied Subsidiaries to, directly or indirectly:

(1) declare or pay any dividend or make any otlagnent or distribution on account of Cott's or ahjts Restricted Subsidiaries' Equity
Interests (including, without limitation, any payntén connection with any merger or consolidationalving Cott or any of its Restricted
Subsidiaries) or to the direct or indirect holdef€ott's or any of its Restricted Subsidiariediiginterests in their capacity as such (other
than dividends or distributions payable in Equitterests (other than Disqualified Stock) of Cotta€Cott or a Restricted Subsidiary of Cott);

(2) purchase, redeem or otherwise acquire or rigtirealue (including, without limitation, in conagon with any merger or consolidation
involving Cott) any Equity Interests of Cott or adiyect or indirect parent of Cott;

(3) make any voluntary or optional payment on ahwespect to, or purchase, redeem, defease amasieeacquire or retire for value any
Indebtedness that is subordinated to the notdseoGtiarantees; or

(4) make any Restricted Investment (all such paysand other actions set forth in these clauseth{aygh (4) above being collectively
referred to as "Restricted Payments"),

unless, at the time of and after giving effectuolsRestricted Payment:
(1) no Default or Event of Default has occurred a&ndontinuing or would occur as a consequenceidf Restricted Payment; and

(2) Cott would, at the time of such Restricted Paghand after giving pro forma effect thereto asuith Restricted Payment had been ma
the beginning of the applicable four-quarter perivalve been permitted to incur at least $1.00 ditiehal Indebtedness pursuant to the Fixed
Charge Coverage Ratio test set forth in the fissagraph of the covenant described below undecgp#on "-- Incurrence of Indebtedness
and Issuance of Preferred Stock;" and

(3) such Restricted Payment, together with theeggge amount of all other Restricted Payments rhgdeott and its Restricted Subsidiaries
after the date of the indenture (excluding Restdd®ayments permitted by clauses (2) through @)Y@nof the next succeeding paragrapt
less than the sum, without duplication, of:

(a) 50% of the Consolidated Net Income of Cottthar period (taken as one accounting period) frookr 1, 2001 to the end of Cott's most
recently ended fiscal quarter for which internabficial statements are available at the time df Restricted Payment (or, if such
Consolidated Net Income for such period is a defiess 100% of such deficit), plus

(b) 100% of the aggregate net cash proceeds retbiv€ott or a Restricted Subsidiary since the datbe indenture as a contribution to its
common equity capital or from the issue or salEadity Interests of Cott (other than Disqualifiet&k) or from the issue or sale of
convertible or exchangeable Disqualified Stockamrtible or exchangeable debt securities of @o# Restricted Subsidiary that have been
converted into or exchanged for such Equity Intsres Cott

(other than Equity Interests (or Disqualified Stackdebt securities) sold to a Subsidiary of Cqti)s

(c) to the extent that any Restricted Investmeat Was made after the date of the indenture isfeoldash or otherwise liquidated or any loan
or advance is repaid for cash, the cash returapital (including cash dividends to the extentinotuded in the Consolidated Net Income)
with respect to such Restricted Investment (leestst of disposition, if any), plus

(d) to the extent that an entity in which Cott dR@stricted Subsidiary has made an Investment asimgunts under this clause (3) thereafter
becomes a Restricted Subsidiary, the fair
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market value of Cott's Investment in such entitpfthe date it becomes a Restricted Subsidians pl

(e) to the extent that any Unrestricted Subsid@r@ott is redesignated as a Restricted Subsiditiey the date of the indenture, the lesser of
(i) the fair market value of Cott's Investment itk Subsidiary as of the date of such redesignatidii) such fair market value as of the date
on which such Subsidiary was originally designate@n Unrestricted Subsidiary.

So long as no Default or Event of Default (excejthwespect to clauses
(2), (5), (7) and (8) below) has occurred and istioing or would be caused thereby, the precepiogisions will not prohibit:

(1) The payment of any dividend within 60 days lafte date of declaration of the dividend, if a thate of declaration the dividend payment
would have complied with the provisions of the intlge;

(2) the redemption, repurchase, retirement, defegsar other acquisition of any subordinated Ineébéss of Cott, the Issuer or any other
Guarantor or of any Equity Interests of Cott inteaiege for, or out of the net cash proceeds ofubstantially concurrent sale (other than to a
Subsidiary of Cott) of, Equity Interests of CottHer than Disqualified Stock); provided that theoamt of any such net cash proceeds that are
utilized for any such redemption, repurchase, egtent, defeasance or other acquisition will beweed from clause (3) (b) of the preceding
paragraph;

(3) the defeasance, redemption, repurchase or atiygiisition of subordinated Indebtedness of @lo¢t|ssuer or any other Guarantor with
net cash proceeds from an incurrence of Permitefth&cing Indebtedness;

(4) the payment of any dividend or other distribatby a Restricted Subsidiary of Cott to the hadwrits Equity Interests on a pro rata basis;

(5) the repurchase, redemption or other acquisdiomtirement for value of any Equity InterestLaftt or any Restricted Subsidiary held by
any member of Cott's (or any of its Restricted &libges’) management pursuant to any managemeiityesybscription agreement, stock
option agreement or similar agreement or prograotloer employee benefit plan; provided that theragate price paid for all such
repurchased, redeemed, acquired or retired Equi¢ydsts may not exceed $2.5 million in any calegdar (with unused amounts in any
calendar year being carried over to succeedingidaleyears subject to a maximum of $3.5 milliommy calendar year);

(6) the designation of a Restricted SubsidiaryraBarestricted Subsidiary; provided that (x) theets of such Restricted Subsidiary
immediately prior to such designation consists aflgperations in the United Kingdom, (y) the tadabkets of such Restricted Subsidiary less
all liabilities of such Restricted Subsidiary (athiean liabilities for which Cott, the Issuer oryaRestricted Subsidiary will be liable
immediately after such designation) is less tha# D5 Cott's total consolidated assets less totasalidated liabilities (on the most recently
available quarterly or annual consolidated balateet of Cott prepared in conformity with GAAP)oywided further, that the net assets of
such Restricted Subsidiary may exceed 15% of Qut'eissets to the extent that Cott would be perchib make a Restricted Payment in an
amount equal to such excess and (z) immediatety firiand after giving effect to such designati@ott could incur at least $1 of additional
Indebtedness under the first paragraph set fordlerutne caption "-- Incurrence of Indebtednesslasdance of Preferred Stock" as if the
Fixed Charge Coverage Ratio were 2.75 to 1;

(7) the conversion of any preferred stock of Catih icommon Equity Interests of Cott;

(8) cash dividends on the Convertible Participatfeding Second Preferred Shares Series 1 of Cadtipaaccordance with terms thereof on
the date of the indenture in the event the maximumber of shares of common stock that may be issped conversion thereof is reached,
in an amount not to exceed $6.0 million in any gear; and

(9) other Restricted Payments in an aggregate ansince the date of the indenture not to exceedd®2dlion.
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The amount of all Restricted Payments (other ttzewill be the fair market value on the datehef 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 covenantede&15.0 million, such transaction will be
approved by the Board of Directors whose resolutiith respect thereto will be delivered to the tees provided that the Board of Directors'
approval in the event of a Restricted Paymentithabt an Investment must be based upon an oporiappraisal issued by an accounting,
appraisal or investment banking firm of nationaingling if the fair market value exceeds $15.0 olliNot later than the date of making any
Restricted Payment, Cott will deliver to the treséa officers’ certificate stating that such Restd Payment is permitted and setting forth the
basis upon which the calculations required by tRisstricted Payments" covenant were computed, lhegestith a copy of any fairness

opinion or appraisal required by the indenture.

INCURRENCE OF INDEBTEDNESS AND ISSUANCE OF PREFERRED STOCK

Cott will not, and will not permit any of its Reftied Subsidiaries to, directly or indirectly, dsancur, issue, assume, guarantee or otherwist
become directly or indirectly liable, contingently otherwise, with respect to (collectively, "induany Indebtedness (including Acquired
Debt), and Cott and the Issuer will not issue arsgDalified Stock and will not permit any of th&estricted Subsidiaries to issue any shares
of preferred stock; provided, however, that Cditg kssuer and any Restricted Subsidiary may inmeltedness (including Acquired Debt),
Cott and the Issuer may issue Disqualified StoakRestricted Subsidiaries of Cott that are Guarantay issue preferred stock, if the Fixed
Charge Coverage Ratio for Cott's most recently érfider full fiscal quarters for which internal fineial statements are available immediately
preceding the date on which such additional Indii#ss is incurred or such Disqualified Stock ofgrred stock is issued would have bee
least 2.0 to 1, determined on a pro forma basddu@ting a pro forma application of the net procetbdsefrom), as if the additional
Indebtedness had been incurred or the Disqualitedk or preferred stock had been issued, as #®ray be, at the beginning of such four
quarter period; provided further that no more tti&0.0 million of Indebtedness under this paragmaply be incurred by Restricted
Subsidiaries that are not Guarantors so long as Restricted Subsidiaries are Foreign Restrictdabifliaries.

The first paragraph of this covenant will not ptaihthe incurrence of any of the following itemsloflebtedness (collectively, "Permitted
Debt"):

(1) the incurrence by Cott, the Issuer and anyrivéstl Subsidiary of additional Indebtedness atigre of credit under one or more Credit
Facilities in an aggregate principal amount at amg time outstanding under this clause (1) (wittefs of credit being deemed to have a
principal amount equal to the face amount there)mu# to exceed the greater of (A) $225.0 millad (B) the sum of (x) 80% of the net
book value of the non-Affiliate accounts receivatiléhe Person incurring such Indebtedness arRldstricted 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 apgtion of proceeds from Asset Sales
since the date of the indenture; provided, howethat,no more than $50.0 million of Indebtednesseurthis clause (1) may be incurred by
Restricted Subsidiaries that are not Guarantotsrepas such Restricted Subsidiaries are Foreigitrieed Subsidiaries;

(2) the incurrence by Cott and its Restricted Silibsies of Existing Indebtedness;
(3) the incurrence by Cott, the Issuer and the &uars of Indebtedness represented by the notethandlated Guarantees;

(4) the incurrence by Cott, the Issuer and anyriRésti Subsidiary of Indebtedness represented Ipjta@td_ease 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 aggesgahcipal amount not to exceed $75.0 million at
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any time outstanding; provided, however, that n@ariban $50.0 million of Indebtedness under thesisk (4) may be incurred by Restricted
Subsidiaries that are not Guarantors so long ds Restricted Subsidiaries are Foreign RestrictdasiBiaries;

(5) the incurrence by Cott or any of its RestricBubsidiaries of Permitted Refinancing Indebtediegxchange for, or the net proceeds of
which are used to refund, refinance or replacebtetiness (other than intercompany Indebtednessyvisapermitted by the indenture to be
incurred under the first paragraph of this covemardiauses (2), (3),

(4), (5), or (10) of this paragraph;

(6) the incurrence by Cott or any of its RestricBubsidiaries of intercompany Indebtedness or resiaf Disqualified Stock or preferred
stock between or among Cott and any of its Restti®ubsidiaries; provided, however, that:

(a) if Cott, the Issuer or any Guarantor is thegmslon such Indebtedness, such Indebtedness rawstdressly subordinated to the prior
payment in full in cash of all Obligations with pext to the notes, in the case of the Issuer,eoGiharantees, in the case of a Guarantor; and

(b) (i) any subsequent issuance or transfer ofti¢qoierests that results in any such Indebtedhessy held by a Person other than Cott or a
Restricted Subsidiary of Cott and (ii) any salethrer transfer of any such Indebtedness to a Péhsbis not either Cott or a Restricted
Subsidiary of Cott, will be deemed, in each casegnstitute an incurrence of such IndebtednesSdtiyor such Restricted Subsidiary, as the
case may be, that was not permitted by this clétise

(7) the incurrence by Cott or any of its RestricBubsidiaries of (A) Hedging Obligations, (B) Intdetness in respect of performance, surety
or appeal bonds in the ordinary course of busine¢€) Indebtedness arising from agreements progiér indemnification, adjustment of
purchase price or similar obligations, or from Gudees or letters of credit, surety bonds or peréorce bonds securing any obligations of
Cott or any of its Restricted Subsidiaries pursuarsuch agreements, in any case Incurred in ctionewith the disposition of any business,
assets or Restricted Subsidiary of Cott (other tAaarantees of Indebtedness Incurred by any Paxsuiring 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 Sulasidin connection with such disposition;

(8) the guarantee by Cott, the Issuer or any ofxharantors of Indebtedness of Cott or any Restti®ubsidiary that was permitted to be
incurred by another provision of this covenant;

(9) the accrual of interest, the accretion or arpation of original issue discount, the paymenindérest on any Indebtedness in the form of
additional Indebtedness with the same terms, amgdlyment of dividends on Disqualified Stock in thien of additional shares of the same
class of Disqualified Stock will not be deemed &oam incurrence of Indebtedness or an issuancésgtiBlified Stock for purposes of this
covenant; provided, in each such case, that thaeiahtbereof is included in Fixed Charges of Cotaesrued; and

(10) the incurrence by Cott or any of its RestdcBubsidiaries of additional Indebtedness in ameggge 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 clause (@Yo exceed $50.0 million.

For purposes of determining compliance with thiectirrence of Indebtedness and Issuance of PrefStoatt" covenant, in the event that an
item of proposed Indebtedness (including Acquirethip meets the criteria of more than one of thegaies of Permitted Debt described in
clauses (1) through (10) above, or is entitledeanzurred pursuant to the first paragraph of ¢bigenant, Cott will be permitted to classify or
later classify (or reclassify in whole or in partifs sole discretion) such item of Indebtednesaiyymanner that complies with this covenant.
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NO SENIOR SUBORDINATED DEBT

The Issuer will not incur, create, issue, assuraarantee or otherwise become liable for any Indbt®ss that is contractually subordinate or
junior in right of payment to any Senior Debt o¢ tlssuer and senior in any respect in right of paytnto the notes. No Guarantor will inc
create, issue, assume, guarantee or otherwise ledi@ite for any Indebtedness that is contractugilyordinate or junior in right of payment
to the Senior Debt of such Guarantor and senianinrespect in right of payment to such Guaran@uarantee.

LIENS

The indenture provides that Cott will not, and waitit permit any of its Restricted Subsidiariesdioectly or indirectly, create, incur, assume
or suffer to exist any Lien (other than Liens s@ayiobligations among Cott or any of its RestricBsidiaries) that secures obligations
under any Indebtedness which is pari passu wiubordinated to the notes or the Guarantees, utileswotes and the Guarantees are eq
and ratably secured with the obligations so secaradtil such time as such obligations are no ésrsgcured by a Lien.

DIVIDEND AND OTHER PAYMENT RESTRICTIONS AFFECTING S UBSIDIARIES

Cott will not, and will not permit any of its Refstied Subsidiaries to, directly or indirectly, cee@r permit to exist or become effective any
consensual encumbrance or restriction on the ybiliany Restricted Subsidiary to:

(1) pay dividends or make any other distributiongte Capital Stock to Cott or any of its Restrit®&ubsidiaries, or with respect to any other
interest or participation in, or measured by, tsfips, or pay any indebtedness owed to Cott orafrifs Restricted Subsidiaries;

(2) make loans or advances to Cott or any of itstfiReed Subsidiaries; or
(3) transfer any of its properties or assets td Goany of its Restricted Subsidiaries.
However, the preceding restrictions will not apf@yencumbrances or restrictions existing underyaelson of:

(1) agreements governing Existing Indebtednes<Caadit Facilities as in effect on the date of th@einture and any amendments,
modifications, restatements, renewals, increasgmlements, refundings, replacements or refinascrighose agreements, provided that the
amendments, modifications, restatements, renewalgases, supplements, refundings, replacemesfinancings are no more restrictive,
taken as a whole, with respect to such dividendadhdr payment restrictions than those containgtidae agreements on the date of the
indenture;

(2) the indenture, the notes and the Guarantees;
(3) applicable law;

(4) any instrument governing Indebtedness or Cbpitack of a Person acquired by Cott or any oRigstricted Subsidiaries as in effect at the
time of such acquisition (except to the extent dnclebtedness 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 actjyirevided that, in the case of Indebtedness, Bwd#btedness was permitted by the terms of
the indenture to be incurred,;

(5) customary non-assignment provisions in leasésred into in the ordinary course of business@nsistent with past practices;

(6) purchase money obligations for property (regd@rsonal, tangible and intangible) acquired edhdinary course of business that impose
restrictions on that property of the nature desttiln clause (3) of the preceding paragraph;
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(7) any agreement for the sale or other dispositfom Restricted Subsidiary that restricts distidns by that Restricted Subsidiary pendiny
sale or other disposition;

(8) Permitted Refinancing Indebtedness, provided the restrictions contained in the agreementgigiing such Permitted Refinancing
Indebtedness are no more restrictive, taken asodewtihhan those contained in the agreements gowgthe Indebtedness being refinanced,;

(9) Liens securing Indebtedness otherwise permitidz incurred under the provisions of the covédascribed above under the caption "--
Liens" that limit the right of the debtor to disjosf the assets subject to such Liens;

(10) provisions with respect to the dispositiordtribution of assets or property in joint ventagreements, assets sale agreements, stock
sale agreements and other similar agreements;

(11) restrictions on cash or other deposits ommeth imposed by customers under contracts enfatedn the ordinary course of business;

(12) Indebtedness permitted to be incurred by fprétestricted Subsidiaries under the caption ‘tutrence of Indebtedness and Issuance of
Preferred Stock"; provided that all such restriasian the aggregate restrict no more than 10%efinsolidated Cash Flow of Cott and its
Restricted Subsidiaries; and

(13) any Credit Facilities of Cott, the Issuer dd@aarantor in effect after the date of the indemthiat are permitted to be incurred by the
indenture, to the extent its provisions are sultistiyino more restrictive with respect to suchideand, distribution or other payment
restriction and loan or investment restriction tifamse contained in the Credit Agreement as ircefia the date of the indenture.

MERGER, CONSOLIDATION OR SALE OF ASSETS

Neither Cott nor the Issuer will, directly or inéatly: (1) consolidate or merge with or into anotRerson (whether or not Cott or the Issue
the case may be, is the surviving corporation)2dssell, assign, transfer, convey or otherwis@ale of all or substantially all of the
properties or assets of Cott or the Issuer, asabe may be, and their respective Restricted Sahbsisitaken as a whole, in one or more
related transactions, to another Person; unless:

(1) either: (a) Cott or the Issuer, as the case Ineays the surviving corporation; or (b) the Parfmrmed by or surviving any such
consolidation or merger (if other than Cott or thsuer, as the case may be) or to which suchasdegnment, transfer, conveyance or other
disposition has been made is a Person organizexisting under the laws of the United States, datesof the United States or the District of
Columbia or, in the case of Cott, Canada or anyipoe thereof;

(2) the Person formed by or surviving any such obdation or merger (if other than Cott or the ksisuas the case may be) or the Person to
which such sale, assignment, transfer, conveyanother disposition has been made assumes alliigations of Cott or the Issuer, as the
case may be, under the notes, the indenture anédsration rights agreement pursuant to agre&mweasonably satisfactory to the trustee;

(3) immediately after such transaction no DefaulEwent of Default exists; and

(4) Cott or the Issuer, as the case may be, dPéinson formed by or surviving any such consolicatiomerger (if other than Cott or the
Issuer, as the case may be), or to which suchasdéggnment, transfer, conveyance or other dispodias been made will, on the date of <
transaction after giving pro forma effect theretal any related financing transactions as if theeshad occurred at the beginning of the
applicable four-quarter period, be permitted taumat least $1.00 of additional Indebtedness puntsisethe Fixed Charge Coverage Ratio test
set forth in the first paragraph of the covenarstcdéed above under the caption "-- Incurrencendébtedness and Issuance of Preferred
Stock."
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In addition, neither Cott nor the Issuer will, ditly or indirectly, lease all or substantially aflits properties or assets, in one or more related
transactions, to any other Person.

TRANSACTIONS WITH AFFILIATES

Cott will not, and will not permit any of its Reftied Subsidiaries to, make any payment to, or kelke, transfer or otherwise dispose of any
of its properties or assets to, or purchase anggutg or assets from, or enter into or make or afraaty transaction, contract, agreement,
understanding, loan, advance or guarantee witfgrahe benefit of, any Affiliate (each, an "Affilie Transaction"), unless:

(1) the Affiliate Transaction is on terms that areless favorable to Cott or the relevant Restli@absidiary than those that would have been
obtained in a comparable transaction by Cott oh Restricted Subsidiary with an unrelated Persod; a

(2) Cott delivers to the trustee:

(a) with respect to any Affiliate Transaction ories of related Affiliate Transactions involvinggrggate consideration in excess of $5.0
million, a resolution of the Board of Directors $etth in an officers' certificate certifying thatich Affiliate Transaction complies with this
covenant and that such Affiliate Transaction hantapproved by a majority of the disinterested meamnbf the Board of Directors; and

(b) with respect to any Affiliate Transaction ories of related Affiliate Transactions involvinggrggate consideration in excess of $10.0
million, an opinion as to the fairness to the hoddef such Affiliate Transaction from a financiaipt of view issued by an accounting,
appraisal or investment banking firm of nationainsting.

The following items will not be deemed to be Afiile Transactions and, therefore, will not be sulifethe provisions of the prior paragraph:
(1) any employment agreement entered into by Gahg of its Restricted Subsidiaries in the ordinawurse of business;
(2) transactions between or among Cott and/oréistiitted Subsidiaries;

(3) transactions with a Person that is an AffiliafeCott or an Affiliate of a Restricted Subsidiaglely because Cott or such Restricted
Subsidiary controls such Person;

(4) payment of reasonable directors fees;
(5) sales of Equity Interests (other than DisqiedifStock) of Cott;
(6) Restricted Payments that are permitted by theigions of the indenture described above undecé#ption "-- Restricted Payments";

(7) any payments or other transactions pursuaamyaax-sharing agreement between Cott and any B#érson with which Cott files a
consolidated tax return or with which Cott is pafraa consolidated group for tax purposes;

(8) sales of inventory to, or other ordinary cours@sactions with, a joint venture or businessmoation in which Cott or a Restricted
Subsidiary is an equity holder or other party; pded that the aggregate amount of all such traisecor series of related transactions do not
exceed $7.5 million in any fiscal year; and

(9) agreements entered into with Permitted Holiteexistence as of the date of the indenture.
DESIGNATION OF RESTRICTED AND UNRESTRICTED SUBSIDIA RIES

The Board of Directors of Cott may designate angtReted Subsidiary other than the Issuer to b&amestricted Subsidiary if that
designation would not cause a Default. If a RetiSubsidiary is designated as an UnrestrictediBialoy, the aggregate fair market value
all outstanding Investments owned by Cott
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and its Restricted Subsidiaries in the Subsidiaoperly designated will be deemed to be an Investmmade as of the time of the designation
and will reduce the amount available for Restriddagments under the covenant described above theleaption "-- Restricted Payments”
or Permitted Investments, as determined by Cotit @bsignation will only be permitted if the Invesint would be permitted at that time and
if the Restricted Subsidiary otherwise meets tHaii®on of an Unrestricted Subsidiary. The Boafddirectors of Cott may redesignate any
Unrestricted Subsidiary to be a Restricted Subsidfahe redesignation would not cause a Default.

ADDITIONAL SUBSIDIARY GUARANTEES

If Cott or any of its Restricted Subsidiaries acgsiior creates another Domestic Subsidiary afeedéte of the indenture, then that newly
acquired or created Domestic Subsidiary will becen@@uarantor and execute a supplemental indergroeided, however, that the foregoi
shall not apply to subsidiaries that have proplkdgn designated as Unrestricted Subsidiaries wréance with the indenture for so long as
they continue to constitute Unrestricted Subsidri

SALE AND LEASEBACK TRANSACTIONS

Cott will not, and will not permit any of its Reitied Subsidiaries to, enter into any sale anceleask transaction involving any of its assets
or properties whether now owned or hereafter aeqguivhereby Cott or a Restricted Subsidiary seltsamsfers such assets or properties and
then or thereafter leases such assets or propert@sy 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 does not apply to angdaaseback 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 the covenarfosth under the caption "-- Repurchase at thaddpsf Holders -- Asset Sales."

BUSINESS ACTIVITIES

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

PAYMENTS FOR CONSENT

Cott will not, and will not permit any of its Suldgries to, directly or indirectly, pay or causeb®mpaid any consideration to or for the benefit
of any Holder of notes for or as an inducementriyp @nsent, waiver or amendment of any of the tarnmmovisions of the indenture or the
notes unless such consideration is offered to kgral is paid to all Holders of the notes thatseam, waive or agree to amend in the time
frame set forth in the solicitation documents iiatato such consent, waiver or agreement.

REPORTS

Whether or not required by the Commission, so lasigny notes are outstanding, Cott will furnistheoHolders of notes, within the time
periods specified in the Commission's rules andlegpns:

(1) all quarterly and annual financial reports amri's 10-Q and 10-K, including a "Management's Dis@mn and Analysis of Financial
Condition and Results of Operations" and, with eespo the annual information only, a report onahaual financial statements by Cott's
certified independent accountants; and

(2) all current reports required to be filed witie tCommission on Form 8-K.

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 financiafrimétion required by
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the preceding paragraph will include or be accorigzhhy a reasonably detailed presentation of thenitial condition and results of
operations of Cott and its Restricted Subsidiasegsarate from the financial condition and resultsperations of the Unrestricted Subsidia
of Cott.

In addition, following the consummation of the eanlye offer contemplated by the registration rigigieeement, whether or not required by
the Commission, Cott will file a copy of all of tirformation and reports referred to in clausesafld (2) above with the Commission for
public availability within the time periods speeifi in the Commission's rules and regulations (sries Commission will not accept such a
filing) and make such information available to s@tes analysts and prospective investors uponestjun addition, Cott, the Issuer and the
other Guarantors have agreed that, for so longnasetes remain outstanding, they will furnishhie Holders and to securities analysts and
prospective investors, upon their request, therié&ion required to be delivered pursuant to RdkAld)(4) under the Securities Act.

EVENTS OF DEFAULT AND REMEDIES
Each of the following is an Event of Default:

(1) default for 30 days in the payment when dumigfrest on, or Liquidated Damages with respedti® notes whether or not prohibited by
the subordination provisions of the indenture;

(2) default in payment when due of the principalayfpremium, if any, on the notes, whether orprotibited by the subordination provisic
of the indenture;

(3) failure by Cott or any of its Restricted Suliaigks to comply with the provisions described urttie captions "-- Repurchase at the Option
of Holders -- Change of Control Triggering Everit;"Certain Covenants -- Restricted Payments,"-o€eértain Covenants -- Merger,
Consolidation or Sale of Assets";

(4) failure by Cott or any of its Restricted Sulaites for 30 days after notice to comply with ghrevisions described under the captions "--
Repurchase at the Option of Holders -- Asset Sale%*- Certain Covenants -- Incurrence of Indebess and Issuance of Preferred Stock";

(5) failure by Cott or any of its Restricted Suliaites for 60 days after notice to comply with afythe other agreements in the indenture;

(6) default under any mortgage, indenture or imsgnt under which there may be issued or by whiehetimay 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 Indebtedmegaarantee now exists, or is created after tibe afethe indenture, if that default:

(a) is caused by a failure to pay principal ofirderest or premium, if any, on such Indebtednées the expiration of the grace period
provided in such Indebtedness on the date of sefdull (a "Payment Default"); or

(b) results in the acceleration of such Indebteslipe®r to its express maturity,

and, in each case, the principal amount of any sudbtedness, together with the principal amotiaing other such Indebtedness under
which there has been a Payment Default or the iatfrwhich has been so accelerated, aggregaie® $dillion or more;

(7) failure by Cott or any of its Restricted Subaitks to pay final judgments aggregating in exa#skl0.0 million, which judgments are not
paid, discharged or stayed for a period of 60 days;

(8) except as permitted by the indenture, any Guaeaof the notes shall be held in any judiciacpetling to be unenforceable or invalid or
shall cease for any reason to be in full force afffieict or any Guarantor, or any Person acting drali@f any Guarantor, shall deny or
disaffirm its obligations under such Guarantee; and
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(9) certain events of bankruptcy or insolvency diésd in the indenture with respect to Cott, theuks or any other Restricted Subsidiary.

In the case of an Event of Default arising fromaierevents of bankruptcy or insolvency, with regge Cott, the Issuer, any Subsidiary that
is a Significant Subsidiary or any group of Sulzsiidis that, taken together, would constitute aiSa@mt Subsidiary, all outstanding notes
will become due and payable immediately withoutHar action or notice. If any other Event of Defandcurs and is continuing, the trustes
the Holders of at least 25% in principal amounthef then outstanding notes may declare all thesrtotbe due and payable immediately by
giving written notice of the same to the Issuer.

Holders of the notes may not enforce the indenduitbe notes except as provided in the indenturbje8t to certain limitations, Holders of a
majority in principal amount of the then outstarglivotes may direct the trustee in its exercisengfteust or power. The trustee may withhold
from Holders of the notes notice of any continuidefault or Event of Default if it determines thatlholding notes is in their interest, except
a Default or Event of Default relating to the payrmef principal or interest or Liquidated Damages.

The Holders of a majority in aggregate principabamt of the notes then outstanding by notice tanh&tee may on behalf of the Holders of
all of the notes waive any existing Default or BvehDefault and its consequences under the inderxcept a continuing Default or Event
of Default in the payment of interest or Liquidat@dmages on, or the principal of, the notes.

In the case of any Event of Default occurring bgsan of any willful action or inaction taken or iaken by or on behalf of the Issuer with
intention of avoiding payment of the premium thad tssuer would have had to pay if the Issuer Hashelected to redeem the notes pursuant
to the optional redemption provisions of the indeet an equivalent premium will also become anébeediately due and payable to the
extent permitted by law upon the acceleration efribtes. If an Event of Default occurs prior to 8mber 15, 2006, by reason of any willful
action (or inaction) taken (or not taken) by orbmtalf of the Issuer with the intention of avoidthg prohibition on redemption of the notes
prior to December 15, 2006, then the premium sg@etih the indenture will also become immediatale énd payable to the extent permitted
by law upon the acceleration of the notes.

The Issuer is required to deliver to the trustesually a statement regarding compliance with thieeimure. Upon becoming aware of any
Default or Event of Default, the Issuer is requitedieliver to the trustee a statement specifyirghdDefault or Event of Default.

CONSENT TO JURISDICTION AND SERVICE

Cott will expressly submit to the nonexclusive galiction of New York State and the United Statefefal courts sitting in The City of New
York for the purposes of any suit, action or pratieg with respect to the indenture or the notesfandctions brought under federal or state
securities laws.

ENFORCEABILITY OF JUDGMENTS

Because a substantial portion of Cott's assetswdside the United States, any judgment obtaingdarinited States against Cott, including
judgments with respect to payments under its gaeeamay not be entirely collectible within the WmitStates

Cott has been informed by Canadian counsel thdathe of the Province of Ontario permit an actiorbé brought in a court of competent
jurisdiction in the Province of Ontario on any fimad conclusive judgment in personam of any fddaratate court in the State of New Y

(a "New York Court") that is not impeachable asdvoi voidable or otherwise ineffective under thieinal laws of the State of New York for
a sum certain if: (i) the court rendering such jmggt has jurisdiction over the judgment debtoreasgnized by the courts of the Province of
Ontario (and submission by Cott in the indenturthtojurisdiction of the New York Court will be $igient for such purpose), (ii) such
judgment was not obtained by fraud or in a manpetrary to natural justice and the enforcementabiewould not be inconsistent wi

public policy, as such term is understood undetdte of the Province of Ontario,

(iii) the enforcement of such judgment does notstitute, directly or indirectly, the enforcementfofeign revenue, expropriatory or
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penal laws in the Province of Ontario, (iv) no nea@missible evidence relevant to the action is disged prior to the rendering of judgment
by the court in the Province of Ontario, (v) théi@eto enforce such judgment is commenced in tlowiRce of Ontario within six years of t
date of such judgment and (vi) in the case of gnuent obtained by default, there has been no nsrgfeor in the granting of such judgme

Cott has also been informed that, pursuant to tiree@cy Act (Canada), a judgment by a court in pmwince of Canada may only be
awarded in Canadian currency. However, pursuatttegrovisions of the Courts of Justice Act (Omtgra court in the Province of Ontario
shall give effect to the manner of conversion te&han currency of an amount in a foreign curremgyere such manner of conversion is
provided for in an obligation enforceable in Ontadhccordingly, in Ontario, the amount of the Caimadcurrency payable in respect of Cott's
guarantee of the notes will be determined (as pealfor in the indenture and the notes) on theshafsihe exchange rate in existence on the
business day immediately preceding the date ofdtlection of a judgment in Ontario in respectiu hotes.

NO PERSONAL LIABILITY OF DIRECTORS, OFFICERS, EMPLO YEES AND STOCKHOLDERS

No director, officer, employee, incorporator orcitioolder of the Issuer or any Guarantor, as sudhhave any liability for any obligations «
the Issuer or the Guarantors under the notesntenture, the Guarantees, or for any claim baseth@aspect of, or by reason of, such
obligations or their creation. Each Holder of ndigsaccepting a note waives and releases all saloitity. The waiver and release are part of
the consideration for issuance of the notes. Theexanay not be effective to waive liabilities umdiee federal securities laws.

LEGAL DEFEASANCE AND COVENANT DEFEASANCE

The Issuer may, at its option and at any time teétehave all of its obligations discharged witBpect to the outstanding notes and alll
obligations of the Guarantors discharged with resfetheir Guarantees ("Legal Defeasance”) exfmept

(1) the rights of Holders of outstanding notesetceive payments in respect of the principal ofptarest or premium and Liquidated
Damages, if any, on such notes when such paymentiua from the trust referred to below;

(2) The Issuer's obligations with respect to thees@oncerning issuing temporary notes, registraifaotes, mutilated, destroyed, lost or
stolen notes and the maintenance of an office enagfor payment and money for security paymeni inetrust;

(3) the rights, powers, trusts, duties and immasitf the trustee, and the Issuer's and the Gaasanbligations in connection therewith; and
(4) the Legal Defeasance provisions of the indentur

In addition, the Issuer may, at its option andrat @me, elect to have the obligations of the Issue the Guarantors released with respect to
certain covenants that are described in the inderftCovenant Defeasance") and thereafter any amniss comply with those covenants will
not constitute a Default or Event of Default widspect to the notes. In the event Covenant Defeasaturs, certain events (not including
non-payment, bankruptcy, receivership, rehabititaind insolvency events) described under "-- BvehDefault and Remedies" will no
longer constitute an Event of Default with resgedhe notes.

In order to exercise either Legal Defeasance ore@ant Defeasance:

(1) the Issuer must irrevocably deposit with thestee, in trust, for the benefit of the Holdershaf notes, cash in U.S. dollars, non-callable
Government Securities, or a combination of cadd.B. dollars and non-callable Government Securititeamounts as will be sufficient, in

the opinion of a nationally recognized firm of ipdadent public accountants, to pay the principabointerest and premium and Liquidated
Damages, if any, on the outstanding notes on #tedtnaturity or on the applicable redemption dadehe case may be, and the Issuer must
specify whether the notes are being defeased torityabr to a particular redemption date;
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(2) in the case of Legal Defeasance, the Issuedélasered to the trustee an opinion of counseteaably acceptable to the trustee confirn
that (a) the Issuer has received from, or therebkas published by, the Internal Revenue Servicdireg or (b) since the date of the indent
there has been a change in the applicable fedemairie tax law, in either case to the effect thad, lsased thereon such opinion of counsel
confirm that, the Holders of the outstanding natédknot recognize income, gain or loss for federedome tax purposes as a result of such
Legal Defeasance and will be subject to federalnme tax on the same amounts, in the same mannext émel same times as would have |
the case if such Legal Defeasance had not occurred;

(3) in the case of Covenant Defeasance, the I$mgedelivered to the trustee an opinion of couresonably acceptable to the trustee
confirming that the Holders of the outstanding satéll not recognize income, gain or loss for fedéncome tax purposes as a result of such
Covenant Defeasance and will be subject to fedecaime tax on the same amounts, in the same mandeat the same times as would have
been the case if such Covenant Defeasance hadowtred;

(4) no Default or Event of Default has occurred andontinuing on the date of such deposit (othanta Default or Event of Default resulti
from the borrowing of funds to be applied to suelpakit);

(5) such Legal Defeasance or Covenant Defeasardlceotvresult in a breach or violation of, or cdhge a default under any material
agreement or instrument (other than the indentorahich Cott or any of its Subsidiaries is a pamtyy which Cott or any of its Subsidiaries
is bound,;

(6) the Issuer must deliver to the trustee an efficcertificate stating that the deposit was natlenby the Issuer with the intent of preferring
the Holders of notes over the other creditors eflfsuer with the intent of defeating, hinderinglagting or defrauding creditors of the Issuer
or others; and

(7) the Issuer must deliver to the trustee an efficcertificate and an opinion of counsel, eaatirgj that all conditions precedent relating to
the Legal Defeasance or the Covenant Defeasaneelegn complied with.

AMENDMENT, SUPPLEMENT AND WAIVER

Except as provided in the next two succeeding papdts, the indenture or the notes may be amendsubptemented with the consent of the
Holders of at least a majority in principal amouohthe notes then outstanding (including, withaunitiation, consents obtained in connection
with a purchase of, or tender offer or exchangerdtir, notes), and any existing default or compd@with any provision of the indenture or
the notes may be waived with the consent of theléetsl of a majority in principal amount of the tharistanding notes (including, without
limitation, consents obtained in connection withuachase of, or tender offer or exchange offerriotes).

Without the consent of each Holder affected, anraimeent or waiver may not (with respect to any nbid by a non-consenting Holder):
(1) reduce the principal amount of notes whose eilslanust consent to an amendment, supplement geryai

(2) reduce the principal of or change the fixeduritit of any note or alter the provisions with respto the redemption of the notes (other
than provisions relating to the covenants descrdien/e under the caption "-- Repurchase at theo®pti Holders");

(3) reduce the rate of or change the time for paytro&interest on any note;

(4) waive a Default or Event of Default in the pamhof principal of, or interest or premium, or lidated Damages, if any, on the notes
(except a rescission of acceleration of the noyethé Holders of at least a majority in aggregateqgipal amount of the notes and a waiver of
the payment default that resulted from such acattan);

(5) make any note payable in money other thandtaded in the notes;
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(6) make any change in the provisions of the inglentelating to waivers of past Defaults or thétigof Holders of notes to receive payme
of principal of, or interest or premium or LiquigdtDamages, if any, on the notes;

(7) waive a redemption payment with respect toramtg (other than a payment required by one of tiverants described above under the
caption "-- Repurchase at the Option of Holders");

(8) release any Guarantor from any of its obligagiander its Guarantee or the indenture, excegtdnrdance with the terms of the indent
or

(9) make any change in the preceding amendmenivaier provisions.

In addition, any amendment to, or waiver of, thevigions of the indenture relating to subordinatioat adversely affects the rights of the
Holders of the notes will require the consent @f tolders of at least 75% in aggregate principadam of notes then outstanding.

Notwithstanding the preceding, without the congdrany Holder of notes, the Issuer, the Guarardatsthe trustee may amend
supplement the indenture or the notes:

(1) to cure any ambiguity, defect or inconsistency;
(2) to provide for uncertificated notes in additimnor in place of certificated notes;

(3) to provide for the assumption of the obligatiari the Issuer, Cott or any other Guarantor todelid of notes in the case of a merger or
consolidation or sale of all or substantially dltlee assets of the Issuer, Cott or any other Guera

(4) to provide for the guarantee of the notes byadditional Guarantor;

(5) to make any change that would provide any &ttt rights or benefits to the Holders of noteshatt does not adversely affect the legal
rights under the indenture of any such Holder; or

(6) to comply with requirements of the Commissionrmider to effect or maintain the qualificationtieé indenture under the Trust Indenture
Act.

SATISFACTION AND DISCHARGE
The indenture will be discharged and will ceasba®f further effect as to all notes issued thedeurwhen:
(1) either:

(a) all notes that have been authenticated, exespistolen or destroyed notes that have beeaceglor paid and notes for whose payment
money has been deposited in trust and thereaftaid¢o the Issuer, have been delivered to thégeeu®r cancellation; or

(b) all notes that have not been delivered toithst¢e for cancellation have become due and payghieason of the mailing of a notice of
redemption or otherwise or will become due and plywithin one year and the Issuer or any Guaramsrirrevocably deposited or caused
to be deposited with the trustee as trust fundeust solely for the benefit of the Holders, castiS. dollars, non-callable Government
Securities, or a combination of cash in U.S. dslkamd non- callable Government Securities, in arsoas will be sufficient without
consideration of any reinvestment of interest,dg and discharge the entire indebtedness on tles mot delivered to the trustee for
cancellation for principal, premium and Liquidat@dmages, if any, and accrued interest to the dateaturity or redemption;

(2) no Default or Event of Default has occurred andontinuing on the date of the deposit or wiltor as a result of the deposit and the
deposit will not result in a breach or violation of constitute a default under, any other instminte which the Issuer or any Guarantor is a
party or by which the Issuer or any Guarantor igriah
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(3) the Issuer or any Guarantor has paid or catesbd paid all sums payable by it under the indentand

(4) the Issuer has delivered irrevocable instruntito the trustee under the indenture to applylémosited money toward the payment of the
notes at maturity or the redemption date, as tee o@ay be.

In addition, the Issuer must deliver an officeestificate and an opinion of counsel to the trustisging that all conditions precedent to
satisfaction and discharge have been satisfied.

CONCERNING THE TRUSTEE

If the trustee becomes a creditor of the Issua@ngrGuarantor, the indenture limits its right tdadsh payment of claims in certain cases, or to
realize on certain property received in respeamf such claim as security or otherwise. The teustidl be permitted to engage in other
transactions; however, if it acquires any conftigtinterest it must eliminate such conflict witl®i@ days, apply to the Commission for
permission to continue or resign.

The Holders of a majority in principal amount oétthen outstanding notes will have the right teclithe time, method and place of
conducting any proceeding for exercising any renadjlable to the trustee, subject to certain etiapp. The indenture provides that in case
an Event of Default occurs and is continuing, tiustee will be required, in the exercise of its povto use the degree of care of a prudent
man in the conduct of his own affairs. Subjectuohsprovisions, the trustee will be under no oliiato exercise any of its rights or powers
under the indenture at the request of any Holdaotés, unless such Holder has offered to theeteustcurity and indemnity satisfactory to it
against any loss, liability or expense.

BOOK-ENTRY, DELIVERY AND FORM

The outstanding 8% notes offered and sold to gedlihstitutional buyers are represented by onaane global notes in registered, global
form without interest coupons (collectively, theulR 144A Global Note"). The Rule 144A Global Notasanitially deposited upon issuance
with the trustee as custodian for The DepositorysTCompany, in New York, New York, and Cede & G nominee of The Depository
Trust Company, in each case for credit to an adocofua direct or indirect participant as descrilbetow.

The outstanding 8% notes sold in offshore trangastin reliance on Regulation S under the Secsritiet were initially represented by one
more temporary global notes in registered, globahfwithout interest coupons (collectively, the Yration S Temporary Global Note"). T
Regulation S Temporary Global Note was registengtié name of Euroclear Bank S.A./N.V., ("Euroclgand Clearstream Banking N.A.
("Clearstream"). Beneficial interests in the RefjataS Temporary Global Note during the Restrid®ediod may be held only through
Euroclear or Clearstream.

Within a reasonable time period after the expiratibthe period of 40 days commencing on the conuaerent of the notes offering (such
period through and including such 40th day, thestReted Period"), the Regulation S Temporary Gldbate will be exchanged for one or
more permanent global notes (collectively, the 'lRation S Permanent Global Note" and, together wi¢hRegulation S Global Note and the
144A Global Note collectively being the "Global Mst) upon delivery to the Depositary of certificatiof compliance with the transfer
restrictions applicable to the note pursuant touREmn S as provided in the indenture. During Resstricted Period, beneficial interests in the
Regulation S Temporary Global Note may be held ¢mlgugh Euroclear or Clearstream (as indirectigpgnts in the Depository). See "--
Depositary Procedures -- Exchanges between Regul8tNotes and the Rule 144A Global Note". Benafficiterests in the Rule 144A
Global Note may not be exchanged for beneficiarits in the Regulation S Global Note at any #xeept in the limited circumstances
described below. See "-- Depositary Proceduresch&nges between Regulation S Notes and the Rdls Hibtes".

Notes that are issued as described below ur-- Certificated Notes" will be issued in the forrregistered definitive certificates (the
"Certificated Notes"). Upon the transfer of Ced#fied Notes, Certificated Notes may, unless alb&ldlotes have previously been exchar
for Certificated Notes, be
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exchanged for an interest in the Global Note regntisg the principal amount of notes being transfiérsubject to the transfer restrictions set
forth in the indenture.

Prospective purchasers are advised that the laagnoé states require that certain Persons takécahyelivery in definitive form of
securities that they own. Consequently, the ahititiransfer beneficial interests in a Global Nwtsuch Persons will be limited to such
extent.

So long as Cede & Co., as nominee of The Depositargt Company (such nominee referred to herethe@sGlobal Note Holder") is the
registered owner of any notes, the Global Note Eloldll be considered the sole Holder under themdre of any notes evidenced by the
Global Notes. Beneficial owners of notes evidenmgthe Global Notes will not be considered the owsree Holders of the notes under the
indenture for any purpose, including with respedhie giving of any directions, instructions or epls to the trustee thereunder. Neither the
Issuer nor the trustee will have any responsibdityiability for any aspect of the records of Thepository Trust Company or for

maintaining, supervising or reviewing any recorfi§loe Depository Trust Company relating to the sote

Payments in respect of the principal of, and irgeasd premium and Liquidated Damages, if any, Giodal Note registered in the name of
the Global Note Holder on the applicable recore deitl be payable by the trustee to or at the dioecof the Global Note Holder in its
capacity as the registered Holder under the indentinder the terms of the indenture, the Issudrtha trustee will treat the Persons in wi
names the notes, including the Global Notes, ayistered as the owners of the notes for the purpbseceiving payments and for all other
purposes. Consequently, neither the Issuer, tisteunor any agent of the Issuer or the trusteehasl have any responsibility or liability
for:

(1) any aspect of The Depository Trust Companysnds or any Participant's or Indirect Participargcords relating to or payments made on
account of beneficial ownership interest in thelfald\otes or for maintaining, supervising or reviggvany of The Depository Trust
Company's records or any Participant's or IndiResticipant's records relating to the beneficiahewghip interests in the Global Notes; or

(2) any other matter relating to the actions aratfices of The Depository Trust Company or anyPiarticipants or Indirect Participants.

The Depository Trust Company has advised the Isgbagiits current practice, upon receipt of anyrpest in respect of securities such as the
notes (including principal and interest), is todit¢ghe accounts of the relevant Participants withpayment on the payment date unless The
Depository Trust Company has reason to believéllinat receive payment on such payment date. Ealdvant Participant is credited with
an amount proportionate to its beneficial ownergtiipn interest in the principal amount of the val& security as shown on the records of
The Depository Trust Company. Payments by the ¢¥atits and the Indirect Participants to the berafowners of notes will be governed
by standing instructions and customary practicesvatl be the responsibility of the Participantstbe Indirect Participants and will not be
responsibility of The Depository Trust Company, thestee or the Issuer. Neither the Issuer notrtistee will be liable for any delay by The
Depository Trust Company or any of its Participant&lentifying the beneficial owners of the notasd the Issuer and the trustee may
conclusively rely on and will be protected in relgion instructions from The Depository Trust Companits nominee for all purposes.

CERTIFICATED NOTES

Subject to certain conditions, any Person havibgreeficial interest in a Global Note may, upon pviitten request to the trustee, exchange
such beneficial interest for notes in the form efi@icated Notes. Upon any such issuance, theeeus required to register such Certificated
Notes in the name of, and cause the same to beedsdi to, such Person or Persons (or their nomiddielertificated Notes would be subje
to the legend requirements applicable to the oudétg notes. In addition, if:

(1) The Depository Trust Company (a) naotifies thguler that it is unwilling or unable to continuedapositary for the Global Notes and the
Issuer fails to appoint a successor depositarp)nds ceased to be a clearing agency registensst time Exchange Act;
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(2) the Issuer, at its option, notifies the trustewrriting that it elects to cause the issuancthefCertificated Notes; or
(3) there has occurred and is continuing a Defauivent of Default with respect to the notes;

then, upon surrender by the Global Note HoldetoGilobal Note, notes in such form will be issue@ach person that the Global Note
Holder and The Depository Trust Company identifyoasg the beneficial owner of the related notes.

Neither the Issuer nor the trustee will be lialdedny delay by the Global Note Holder or The Dépog Trust Company in identifying tt
beneficial owners of notes and the Issuer andrtistete may conclusively rely on, and will be prégedn relying on, instructions from the
Global Note Holder or The Depository Trust Compémyall purposes.

DEPOSITORY PROCEDURES

The following description of the operations andgaaures of The Depository Trust Company, Eurocear Clearstream are provided solely
as a matter of convenience. These operations aegures are solely within the control of the resipe settlement systems and are subject
to changes by them. The Issuer takes no respatsiioil these operations and procedures and urgesstors to contact the system or their
participants directly to discuss these matters.

The Depository Trust Company has advised the Igbia¢iThe Depository Trust Company is a limitedgmse trust company created to hold
securities for its participating organizations (eclively, the "Participants") and to facilitateethlearance and settlement of transactions in
those securities between Participants throughrelgictbook-entry changes in accounts of its Pandiots. The Participants include securities
brokers and dealers (including the Initial Purchslsdanks, trust companies, clearing corporat@bscertain other organizations. Access to
The Depository Trust Company's system is also abkglto other entities such as banks, brokersedeahd trust companies that clear thre
or maintain a custodial relationship with a Papigit, either directly or indirectly (collectivelthe "Indirect Participants”). Persons who are
not Participants may beneficially own securitiekll®y or on behalf of The Depository Trust Compamjy through the Participants or the
Indirect Participants. The ownership interestsairg transfers of ownership interests in, each ggceld by or on behalf of The Depository
Trust Company are recorded on the records of thiiclpants and Indirect Participants.

The Depository Trust Company has also adviseddbger that, pursuant to procedures established by i

(1) upon deposit of the Global Notes, The Depogifaust Company will credit the accounts of Papi#aits designated by the Initial
Purchasers with portions of the principal amourthef Global Notes; and

(2) ownership of these interests in the Global Netél be shown on, and the transfer of ownerstiifhese interests will be effected only
through, records maintained by The Depository T&mnpany (with respect to the Participants) orhgyRarticipants and the Indirect
Participants (with respect to other owners of bierafinterest in the Global Notes).

Investors in the Rule 144A Global Notes who ardi€ipants in The Depository Trust Company's systeay hold their interests therein
directly through The Depository Trust Company. lstees in the Rule 144A Global Notes who are noti€lpants may hold their interests
therein indirectly through organizations (includiégroclear and Clearstream) which are Participanssich system. Investors in the
Regulation S Global Notes must initially hold thieiterests therein through Euroclear or Clearstrégathey are participants in such systems,
or indirectly through organizations that are paptats in such systems. After the expiration ofRestricted Period (but not earlier), investors
may also hold interests in the Regulation S Gldltks through Participants in the The DepositorysT Company system other than
Euroclear and Clearstream. Euroclear and Clearstrall hold interests in the Regulation S GlobaltBkoon behalf of their participants
through customers' securities accounts in thepeetsve names on the books of their respective siap@s, which are Euroclear Bank
S.A./N.V., as operator of Euroclear, and Citibank,

58



N.A., as operator of Clearstream. All interests iGlobal Note, including those held through Euraclker Clearstream, may be subject to
procedures and requirements of The Depository TCostpany. Those interests held through Eurocle@i@arstream may also be subject to
the procedures and requirements of such systeneslaWis of some states require that certain Pettstasphysical delivery in definitive form
of securities that they own. Consequently, theitgtih transfer beneficial interests in a Globalt®&lto such Persons will be limited to that
extent. Because The Depository Trust Company caardg on behalf of Participants, which in turn actbehalf of Indirect Participants, the
ability of a Person having beneficial interestsi@lobal Note to pledge such interests to Perdmatsdb not participate in the The Depository
Trust Company system, or otherwise take actiomespect of such interests, may be affected byatlkedf a physical certificate evidencing
such interests.

EXCEPT AS DESCRIBED BELOW, OWNERS OF INTEREST IN EK6LOBAL NOTES WILL NOT HAVE NOTES REGISTERED IN
THEIR NAMES, WILL NOT RECEIVE PHYSICAL DELIVERY ORMNOTES IN CERTIFICATED FORM AND WILL NOT BE
CONSIDERED THE REGISTERED OWNERS OR "HOLDERS" THEREUNDER THE INDENTURE FOR ANY PURPOSE.

Payments in respect of the principal of, and irgeasd premium and Liquidated Damages, if any, Giodal Note registered in the name of
The Depository Trust Company or its nominee willdagable to The Depository Trust Company in itsac#ty as the registered Holder under
the indenture. Under the terms of the indenture Jskuer and the trustee will treat the Persomghimse names the notes, including the Global
Notes, are registered as the owners of the notebd@urpose of receiving payments and for akkofiurposes. Consequently, neither

Issuer, the trustee nor any agent of the Issutiteotrustee has or will have any responsibilityiatoility for:

(1) any aspect of The Depository Trust Companyends or any Participant's or Indirect Participgand’cords relating to or payments made on
account of beneficial ownership interest in thelald\otes or for maintaining, supervising or reviegvany of The Depository Trust
Company's records or any Participant's or IndiResticipant's records relating to the beneficiahevship interests in the Global Notes; or

(2) any other matter relating to the actions aratfices of The Depository Trust Company or anyPiarticipants or Indirect Participants.

The Depository Trust Company has advised the Igbiagiits current practice, upon receipt of anymegt in respect of securities such as the
notes (including principal and interest), is toditéghe accounts of the relevant Participants withpayment on the payment date unless The
Depository Trust Company has reason to believéllinet receive payment on such payment date. Ealgvant Participant is credited with
an amount proportionate to its beneficial ownerstfipn interest in the principal amount of the vala security as shown on the records of
The Depository Trust Company. Payments by the ¢aatits and the Indirect Participants to the ber@fowners of notes will be governed
by standing instructions and customary practicesvaitl be the responsibility of the Participantstbe Indirect Participants and will not be
responsibility of The Depository Trust Company, thestee or the Issuer. Neither the Issuer notrtistee will be liable for any delay by The
Depository Trust Company or any of its Participant&lentifying the beneficial owners of the notasd the Issuer and the trustee may
conclusively rely on and will be protected in relgion instructions from The Depository Trust Companits nominee for all purposes.

Subject to the transfer restrictions applicablthoutstanding 8% notes, transfers between Ratits in The Depository Trust Company
be effected in accordance with The Depository T@mhpany's procedures, and will be settled in sdayefunds, and transfers between
participants in Euroclear and Clearstream will fieated in accordance with their respective rules aperating procedures.

Subject to compliance with the transfer restrictiapplicable to the notes described herein, crasgehtransfers between the Participants in
The Depository Trust Company, on the one hand Fandclear or Clearstream Participants, on the dihad, will be effected through The
Depository Trust Company in accordance with Thed3épry Trust Company's rules on behalf of Euract@aClearstream, as the case
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may be, by its respective depositary; however, suehs-market transactions will require deliverynsftructions to Euroclear or Clearstream,
as the case may be, by the counterparty in su¢breyia accordance with the rules and proceduresvthéh the established deadlines
(Brussels time) of such system. Euroclear or Ctezam, as the case may be, will, if the transaatieets its settlement requirements, deliver
instructions to its respective depositary to tat@oa to effect final settlement on its behalf Blidering or receiving interests in the relevant
Global Note in The Depository Trust Company, andimgor receiving payment in accordance with norpracedures for same-day funds
settlement applicable to The Depository Trust Camyp&uroclear participants and Clearstream pasditip may not deliver instructions
directly to the depositories for Euroclear or Cétggam.

The Depository Trust Company has advised the Isbagiit will take any action permitted to be taksna Holder of notes only at the
direction of one or more Participants to whose antdhe Depository Trust Company has creditedrberésts in the Global Notes and only
in respect of such portion of the aggregate pradcgmount of the notes as to which such ParticipaRtarticipants has or have given such
direction. However, if there is an Event of Defautder the notes, The Depository Trust Companyrvesehe right to exchange the Global
Notes for legended notes in certificated form, emdistribute such notes to its Participa

Although The Depository Trust Company, Eurocleat @hearstream have agreed to the foregoing proesdurfacilitate transfers of intere
in the Rule 144A Global Notes and the Regulatiddl&al Notes among participants in The DepositaysT Company, Euroclear and
Clearstream, they are under no obligation to perfor to continue to perform such procedures, ang discontinue such procedures at any
time. Neither the Issuer nor the trustee nor antheif respective agents will have any respongjbiitir the performance by The Depository
Trust Company, Euroclear or Clearstream or thaipeetive participants or indirect participantshadit respective obligations under the rules
and procedures governing their operations.

EXCHANGE OF GLOBAL NOTES FOR CERTIFICATED NOTES
A Global Note is exchangeable for definitive natesegistered certificated form if:

(1) The Depository Trust Company (a) notifies theuler that it is unwilling or unable to continuedapositary for the Global Notes and the
Issuer fails to appoint a successor depositarpohgs ceased to be a clearing agency registedst timee Exchange Act;

(2) the Issuer, at its option, naotifies the trustewriting that it elects to cause the issuancthefCertificated Notes; or
(3) there has occurred and is continuing a Defauivent of Default with respect to the notes.

In addition, beneficial interests in a Global Notay be exchanged for Certificated Notes upon pritditen notice given to the trustee by or
on behalf of The Depository Trust Company in acaaak with the indenture. In all cases, Certificdtedes delivered in exchange for any
Global Note or beneficial interests in Global Notgh be registered in the names, and issued inaproved denominations, requested by or
on behalf of the depositary (in accordance witttitstomary procedures) and will bear the applicedstrictive legend referred to in the
indenture unless that legend is not required byicgdge law.

EXCHANGE OF CERTIFICATED NOTES FOR GLOBAL NOTES

Certificated Notes may not be exchanged for berafiaterests in any Global Note unless the tramsférst delivers to the trustee a written
certificate (in the form provided in the indentute}he effect that such transfer will comply witie appropriate transfer restrictions applic
to such notes.
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EXCHANGES BETWEEN REGULATION S NOTES AND RULE 144A NOTES

Prior to the expiration of the Restricted Perioghdficial interests in the Regulation S Global Noty be exchanged for beneficial interes
the Rule 144A Global Note only if:

(1) such exchange occurs in connection with a tesred the notes pursuant to Rule 144A; and

(2) the transferor first delivers to the trusteeréten certificate (in the form provided in thedienture) to the effect that the notes are being
transferred to a Person:

(a) who the transferor reasonably believes to tpeadified institutional buyer within the meaningRlile 144A;
(b) purchasing for its own account or the accotir qualified institutional buyer in a transactimeeting the requirements of Rule 144A; and
(c) in accordance with all applicable securitiagdaf the states of the United States and oth&diations.

Beneficial interest in a Rule 144A Global Note neytransferred to a Person who takes deliveryarfdhm of an interest in the Regulation S
Global Note, whether before or after the expirattbthe Restricted Period, only if the transfeiiostfdelivers to the trustee a written certific
(in the form provided in the indenture) to the effthat such transfer is being made in accordariteRule 903 or 904 of Regulation S or
Rule 144 (if available) and that, if such trangfecurs prior to the expiration of the Restrictedidk the interest transferred will be held
immediately thereafter through Euroclear or Cleassn.

Transfers involving exchanges of beneficial intesé®tween the Regulation S Global Notes and thie RiAA Global Notes will be effected
in The Depository Trust Company by means of armruesion originated by the trustee through the Tlgddsitory Trust Company
Deposit/Withdraw at Custodian system. Accordingtyconnection with any such transfer, appropriai@stments will be made to reflect a
decrease in the principal amount of the Regula@idblobal Note and a corresponding increase in timeipal amount of the Rule 144A

Global Note or vice versa, as applicable. Any bieradfinterest in one of the Global Notes thatrasferred to a Person who takes delivery in
the form of an interest in the other Global Notd,wipon transfer, cease to be an interest in €klobal Note and will become an interest in
the other Global Note and, accordingly, will thétembe subject to all transfer restrictions antkeotiprocedures applicable to beneficial
interest in such other Global Note for so longtaemains such an interest. The policies and mesif The Depository Trust Company may
prohibit transfers of beneficial interests in thegRlation S Global Note prior to the expiratiorttoé Restricted Period.

SAME DAY SETTLEMENT AND PAYMENT

The Issuer will make payments in respect of thesioépresented by the Global Notes (including paicpremium, if any, interest and
Liguidated Damages, if any) by wire transfer of igdiately available funds to the accounts spectiigthe Global Note Holder. The Issuer
will make all payments of principal, interest amémium and Liquidated Damages, if any, with respe&ertificated Notes by wire transfer
of immediately available funds to the accounts #jgetby the Holders of the Certificated Notesibno such account is specified, by mailing
a check to each such Holder's registered addrégsndtes represented by the Global Notes will loghé to trade in the PORTAL(SM)
Market and to trade in The Depository Trust Compm®ame-Day Funds Settlement System, and any pednsitcondary market trading
activity in such notes will, therefore, be requitedThe Depository Trust Company to be settledrimidiately available funds. The Issuer
expects that secondary trading in any Certificédetes will also be settled in immediately availafiads.

Because of time zone differences, the securitieswt of a Euroclear or Clearstream participantipasing an interest in a Global Note from
a Participant in The Depository Trust Company Wélcredited, and any such crediting will be repbttethe relevant Euroclear or
Clearstream patrticipant, during the securitiedesatnt processing day (which must be a busines$addyuroclear and Clearstream)
immediately following the settlement date of ThepDsitory Trust Company. The Depository Trust Conypan
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has advised the Issuer that cash received in Erapol Clearstream as a result of sales of inteest Global Note by or through a Euroclear
or Clearstream participant to a Participant in Diepository Trust Company will be received with \@akn the settlement date of The
Depository Trust Company but will be availablelie relevant Euroclear or Clearstream cash accauytas of the business day for Euroc

or Clearstream following The Depository Trust Comga settlement date.

CERTAIN DEFINITIONS

Set forth below are certain defined terms usetiénndenture. Reference is made to the indentura foll disclosure of all such terms, as\
as any other capitalized terms used herein for kvhadefinition is provided.

"Acquired Debt" means, with respect to any spedifferson:

(1) Indebtedness of any other Person existingeatithe such other Person is merged with or intbemame a Subsidiary of such specified
Person, whether or not such Indebtedness is irtimreonnection with, or in contemplation of, swather Person merging with or into, or
becoming a Subsidiary of, such specified Persod; an

(2) Indebtedness secured by a Lien encumberingssgt acquired by such specified Person.

"Affiliate" of any specified Person means any otRerson directly or indirectly controlling or coolted 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 powedict or cause the direction of the managemepbticies of such Person, whether through
the ownership of voting securities, by agreemerttberwise; provided that beneficial ownership @%or 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.

"Asset Sale" means:

(1) the sale, lease, conveyance or other dispagiti@any assets or rights, other than sales ofnitorg in the ordinary course of business
consistent with past practices; provided that #ie,xonveyance or other disposition of all or satgally all of the assets of Cott and its
Restricted Subsidiaries taken as a whole will beegred by the provisions of the indenture descrédealve under the caption "-- Repurchase
at the Option of Holders -- Change of Control Teggg Event" and/or the provisions described ahoer the caption "€ertain Covenan

-- Merger, Consolidation or Sale of Assets" andmothe provisions of the Asset Sale covenant; and

(2) the issuance of Equity Interests in any of 8d&Restricted Subsidiaries or the sale of Equitgrists in any of its Subsidiaries.
Notwithstanding the preceding, the following itemil not be deemed to be Asset Sal

(1) any single transaction or series of relateddagtions that involves assets having a fair mardiete of less than $5.0 million;
(2) a transfer of assets between or among Cotitaikstricted Subsidiaries;

(3) an issuance of Equity Interests by a RestriStallsidiary to Cott or to another Restricted Subsjgl

(4) the sale or lease of equipment, inventory, aotoreceivable or other assets in the ordinaryseoaf business or that is worn out, obsolete
or damaged or no longer used or useful in the legsin

(5) the sale or other disposition of cash or Caghi\Ealents and other current assets;

(6) a Restricted Payment or Permitted Investmaattithpermitted by the covenant described aboverte caption "-- Certain Covenants --
Restricted Payments";
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(7) any disposition of assets in exchange for assetomparable fair market value that are usagsable in any Permitted Business, provided
that (x) if the fair market value of the assetsl®posed of, in a single transaction or in a sexfeglated transactions, is in excess of $10.0
million, such transaction shall be approved byBbard of Directors, (y) if the fair market valuetbf assets so disposed of, in a single
transaction or in a series of related transactisrig, excess of $25.0 million, Cott shall obtamapinion or report from an independent
financial advisor confirming that the assets reedifey Cott and the Restricted Subsidiaries in @xcihange have a fair market value of at
least the fair market value of the assets so dé&pasad (z) any cash or Cash Equivalents receivegiablyor a Restricted Subsidiary in
connection with such exchange (net of any transaaosts of the type deducted under the definbidiNet Proceeds") shall be treated as
Proceeds of an Asset Sale and shall be applidgeeimanner set forth in the covenant described uhaezaption "-- Repurchase at the Option
of Holders -- Asset Sales";

(8) Licenses of intellectual property that aredurtfierance of, or integral to, other business tatiens entered into by Cott or a Restricted
Subsidiary entered into in the ordinary courseuditess; and

(9) 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@npresent value of the obligation of the
lessee for net rental payments during the remaitging 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 gaction, determined in accordance with GAAP.

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

"Board of Directors" means:

(1) with respect to a corporation, the board oéctiors of the corporation;

(2) with respect to a partnership, the Board oebBliors of the general partner of the partnershig; a
(3) with respect to any other Person, the boambormittee of such Person serving a similar function

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

"Capital Stock" means:
(1) in the case of a corporation, corporate stock;

(2) in the case of an association or businessyeatity and all shares, interests, participatioigbts or other equivalents (however designated)
of corporate stock;

(3) in the case of a partnership or limited lidglgikompany, partnership or membership interestetindr general or limited); and

(4) any other interest or participation that cogfen a Person the right to receive a share ofrifgpand losses of, or distributions of assets
of, the issuing Person.
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"Cash Equivalents" means:
(1) United States dollars;

(2) securities issued or directly and fully guaegat or insured by the United States governmentyagency or instrumentality of the United
States government (provided that the full faith aretlit of the United States is pledged in suppbthose securities) having maturities of not
more than six months from the date of acquisition;

(3) certificates of deposit and eurodollar time @gts with maturities of six months or less frore thate of acquisition, bankers' acceptances
with maturities not exceeding six months and ovgrhbank deposits, in each case, with any lenddy pathe Credit Agreement or with any
domestic commercial bank having capital and surjplexcess of $500.0 million and at least a raihA" or equivalent thereof by Moody's
or a rating of "A" or equivalent thereof by S&P;

(4) repurchase obligations with a term of not mben seven days for underlying securities of tipesydescribed in clauses (2) and (3) above
entered into with any financial institution meetithg qualifications specified in clause (3) above;

(5) commercial paper having the highest rating ioltzle from Moody's or S&P and in each case maguiithin six months after the date of
acquisition;

(6) money market funds at least 95% of the asdetdich constitute Cash Equivalents of the kindsadied in clauses (1) through (5) of this
definition; and

(7) investments of a nature similar to the foregdimcountries other than the United States whert @ its Restricted Subsidiaries are then
doing business; provided that references to the Gdvernment shall be deemed to mean foreign ciesrtiaving a sovereign rating of "A"
better from either Moody's or S&P.

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

(1) the direct or indirect sale, transfer, conveygaar other disposition (other than by way of mexgeconsolidation), 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 Exchangt;Ac

(2) the adoption of a plan relating to the liquidator dissolution of Cott or the Issuer;

(3) the consummation of any transaction (includimighout limitation, any merger or consolidatiohgtresult of which is that (A) any
"person” (as defined above) other than the Perthitt@lders, becomes the Beneficial Owner, directlindirectly, of more than 35% of the
Voting Stock of Cott, measured by voting power eatthan number of shares and (B) the Permitted étslBeneficially Own, directly or
indirectly, in the aggregate, a lesser percentégieeoVoting Stock of Cott, measured by voting powather than number of shares, than such
other person;

(4) the first day on which a majority of the menbef the Board of Directors of Cott are not ConitiguDirectors; or

(5) Cott consolidates with, or merges with or irdny Person, or any Person consolidates with, eg@sewith or into, Cott, in any such event
pursuant to a transaction in which any of the auding Voting Stock of Cott or such other Persatoisverted into or exchanged for cash,
securities or other property, other than any stethstaiction where the Voting Stock of Cott outstagdmmediately prior to such transactio
converted into or exchanged for Voting Stock (ottman Disqualified Stock) of the surviving or tréeree Person or a Person of which the
surviving or transferee Person is a wholly-ownetstdiary constituting a majority of the outstandsttares of such Voting Stock of such
surviving or transferee Person or a Person of wthietsurviving or transferee Person is a wholly-ed/&ubsidiary (immediately after giving
effect to such issuance).
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"Change of Control Triggering Event" means bothdbeurrence of a Change of Control and a Ratindibec
"Commission" means the United States Securitiessamtiange Commission.

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

(1) an amount equal to any extraordinary loss physnet loss realized by such Person or any &titssidiaries in connection with an Asset
Sale, to the extent such losses were deductechipuiing such Consolidated Net Income; plus

(2) provision for taxes based on income or prafftsuch Person and its Restricted Subsidiariesifon period, to the extent that such
provision for taxes was deducted in computing SDohsolidated Net Income; plus

(3) consolidated interest expense of such PersdiitaRestricted Subsidiaries for such period, Weepaid or accrued and whether or not
capitalized (including, without limitation, amorgizon of debt issuance costs and original issueodist, non-cash interest payments, the
interest component of any deferred payment obbgatithe interest component of all payments assatisith Capital Lease Obligations,
imputed interest with respect to Attributable Dealastimmissions, discounts and other fees and chargesed in respect of letter of credit
(excluding charges included in cost of goods solsetling, general and administrative expense®imection with worker's compensation or
the export of products) or bankers' acceptancedimgs, and net of the effect of all payments madeceived pursuant to Hedging
Obligations), to the extent that any such experse deducted in computing such Consolidated Nethegglus

(4) depreciation, amortization (including amortiaatof goodwill and other intangibles but excludigortization of prepaid cash expenses
that were paid in a prior period) and other norh@senses (excluding any such reash expense to the extent that it representsana o
or reserve for cash expenses in any future per@anmrtization of a prepaid cash expense that \makip a prior period) of such Person and
its Subsidiaries for such period to the extent shih depreciation, amortization and other nash expenses were deducted in computing
Consolidated Net Income; minus

(5) non-cash items increasing such Consolidatedrideime for such period, other than the accruateénue in the ordinary course of
business,

in each case, on a consolidated basis and detadnmrazcordance with GAAP.

"Consolidated Net Income" means, with respect tospecified Person for any period, the aggregataefNet Income of such Person and its
Restricted Subsidiaries for such period, on a dieted basis, determined in accordance with GAg®yided that:

(1) the Net Income (but not loss) of any Persom i$aot a Restricted Subsidiary or that is accedrior by the equity method of accounting
will be included only to the extent of the amouhtividends or distributions paid in cash to theafied Person or a Restricted Subsidiary of
the Person;

(2) the Net Income of any Restricted Subsidiargoft other than the Issuer will be excluded toekient that the declaration or payment of
dividends or similar distributions by that Res&idtSubsidiary of that Net Income is not at the datetermination permitted without any
prior governmental approval (that has not beeniogth or, directly or indirectly, by operation dfet terms 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 Faediof any such Restricted Subsidiary permittedenrtiause (13) of the covenant "-- Certain
Covenants -- Dividend and Other Payment Restristidifiecting Subsidiaries” that limit but do not ahgely prohibit the payment of
dividends or similar distributions);
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(3) the Net Income of any Person acquired in aipgalf interests transaction for any period primthe date of such acquisition will be
excluded;

(4) the cumulative effects of changes in accounpirigciples will be excluded;

(5) any non-cash write-up or non-cash write-dowas¥ets (including deferred assets and excludipg@ach non-cash write-up or non-cash
write-down to the extent that it represents anwalaof or reserve for cash expenses in any futareg@ or amortization or a prepaid cash
expense that was paid in a prior period) will beleded (but solely to the extent that this adjustite Consolidated Net Income is used to
determine whether Cott or a Restricted Subsidiasty make Investments pursuant to clause (3) ofiteegaragraph of the covenant
captioned "Restricted Payments"); and

(6) any redemption premiums paid on the Refinari¢ets will be excluded.
"Continuing Directors" means, as of any date oédatnation, any member of the Board of Director€oft who:
(1) was a member of such Board of Directors ordttte of the indenture; or

(2) was nominated for election or elected to suohrB of Directors with the approval of a majorifytlee Continuing Directors who were
members of such Board at the time of such nominaiicelection.

"Credit Agreement" means that certain Credit Agreetndated as of July 19, 2001 as amended as anilear 13, 2001 and as further
amended as of December 19, 2001, by and amongtletissuer and Lehman Brothers Inc., First Uniatidshal Bank, Bank of Montreal a
Lehman Commercial Paper Inc., providing for up 1@%0 million of borrowings, including any relatedtes, guarantees, collateral
documents, instruments and agreements executethirection therewith, and in each case as amendwtified, renewed, refunded, replac
or refinanced from time to time including any amereeht, modification, renewal, refinancing, that eases 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 lengeosiding for revolving credit loans, term loamsceivables financing (including through
sale of receivables to such lenders or to speuoiglgse entities formed to borrow from such lendega@inst such receivables) or letters of
credit, in each case, as amended, restated, nahdiirewed, refunded, replaced or refinanced inlevbpin part from time to time.

"Default” means any event that is, or with the pgssof time or the giving of notice or both wouks bn Event of Default.

"Disqualified Stock" means any Capital Stock tlgtjts terms (or by the terms of any security wtach it is convertible, or for which it is
exchangeable, in each case at the option of thiehof the Capital Stock), or upon the happeningnyf event, matures or is mandatorily
redeemable, pursuant to a sinking fund obligatioatberwise, or redeemable at the option of theldmobf the Capital Stock, in whole or in
part, on or prior to the date that is 91 days afterdate on which the notes mature. Notwithstanthie preceding sentence, any Capital Stock
that would constitute Disqualified Stock solely @ese the holders of the Capital Stock have thé tigrequire Cott or the Issuer to
repurchase such Capital Stock upon the occurrehaeltange of control or an asset sale will notstitute Disqualified Stock if the terms of
such Capital Stock provide that Cott or the Issnay not repurchase or redeem any such Capital $tacskiant to such provisions unless ¢
repurchase or redemption complies with the covedastribed above under the caption "-- Certain Gawts -- Restricted Payments."

"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€lisf 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
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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

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

"Existing Indebtedness" means Indebtedness ofaPaltiits Restricted Subsidiaries (other than Indiieses under the Credit Agreement) in
existence on the date of the indenture, until @rbunts are repaid.

"Fixed Charges" means, with respect to any specHierson for any period, the sum, without duplaatof:

(1) the consolidated interest expense of such Rexsd its Restricted Subsidiaries for such penidtither paid or accrued, including, without
limitation, amortization of debt issuance costs aridinal issue discount, non-cash interest paysahe interest component of any deferred
payment obligations, the interest component opajiments associated with Capital Lease Obligatiomsuted interest with respect to
Attributable Debt, commissions, discounts and ofaes and charges incurred in respect of letteredit (excluding charges included in the
cost of goods sold or selling, general and admtise expenses other than in connection with waslkempensation or the export of
products) or bankers' acceptance financings, andfribe effect of all payments made or receiverspant to Hedging Obligations; plus

(2) the consolidated interest of such Person anRésstricted Subsidiaries that was capitalizedndusuch period; plus

(3) any interest expense on Indebtedness of anBerson that is Guaranteed by such Person or dteRéstricted Subsidiaries or securet
a Lien on assets of such Person or one of its iRestrSubsidiaries, whether or not such Guarantééea is called upon; plus

(4) the product of (a) all dividends, whether paidaccrued, on any series of preferred stock dfi Rerson or any of its Restricted
Subsidiaries, other than dividends on Equity Iretr@ayable solely in Equity Interests of such &e(sther than Disqualified Stock) or to
Cott or a Restricted Subsidiary, times (b) a fattithe numerator of which is one and the denominatwhich is one minus the then current
combined federal, state and local statutory tax afisuch Person, expressed as a decimal, in @aeh @n a consolidated basis and in
accordance with GAAP.

Fixed Charges shall exclude, however, any premipmsalties, fees and expenses (and any amortizigoeof) payable in connection with
the offering of the notes, or the prepayment ofRleéinanced Notes. In addition, any payments @fragt or related expenses relating to the
Refinanced Notes once the same have been dischsingltdbe excluded.

"Fixed Charge Coverage Ratio" means with respeahjospecified 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 theipdderson or any of its Subsidiaries
incurs, assumes, Guarantees, repays, repurchasseems any Indebtedness (other than ordinaryimgdapital borrowings) or issues,
repurchases or redeems preferred stock subsequibret tommencement of the period for which the ¢Fi@harge 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 redemptiardebtedness, or such issuance, repurchase or rédermappreferred stock, and the use of
the proceeds therefrom as if the same had occatrie beginning of the applicable four-quarteerefce period.
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In addition, for purposes of calculating the Fix&ldarge Coverage Ratio:

(1) acquisitions that have been made by the spécierson or any of its Restricted Subsidiariedudting through mergers or consolidations
and including any related financing transactionsirdy the fourgquarter reference period or subsequent to sucherefe period and on or pr
to the Calculation Date will be given pro formaeeff as if they had occurred on the first day offthe-quarter reference period and
Consolidated Cash Flow for such reference perididoicalculated on a pro forma basis in accordavite Regulation S-X under the
Securities Act, but without giving effect to clau8 of the proviso set forth in the definition @dnsolidated Net Income;

(2) the Consolidated Cash Flow attributable to@iiiued operations, as determined in accordante®AAP, and operations or businesses
disposed of prior to the Calculation Date, willdeluded; and

(3) the Fixed Charges attributable to discontinoperations, as determined in accordance with GAahiE,operations or businesses disposed
of prior to the Calculation Date, will be excludéxdit only to the extent that the obligations givitgg to such Fixed Charges will not be
obligations of the specified Person or any of iestRcted Subsidiaries following the Calculationt®a

"Foreign Restricted Subsidiaries" means any ResttiBubsidiary of Cott other than a Domestic Suasid

"GAAP" means generally accepted accounting priesiglet forth in the opinions and pronouncementseoAccounting 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 e approved by a significant segment of the adawy profession, which are in effect on
the date of the indenture.

"Guarantee" means a guarantee other than by emlens®f negotiable instruments for collection ie 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.

"Guarantors" means each of:

(1) Cott;

(2) Cott Holdings Inc., Cott USA Corp., Cott Vengdiimc., Interim BCB, LLC; and

(3) any other Subsidiary of Cott that executes ar&utee in accordance with the provisions of tdemure;
and their respective successors and assigns.

"Hedging Obligations" means, with respect to angcsiied Person, the obligations of such Personriiecuin the normal course of business
and consistent with past practices and not for@pége purposes under:

(1) interest rate swap agreements, interest rgt@geeements and interest rate collar agreements;

(2) foreign exchange contracts and currency prioteetigreements entered into with one of more firarnistitutions is designed to protect
person or entity entering into the agreement agéinstuations in interest rates or currency exgemrates with respect to Indebtedness
incurred and not for purposes of speculation;

(3) any commodity futures contract, commodity optay other similar agreement or arrangement dedigmerotect against fluctuations in
price of commodities used by that entity at theetieind

(4) other agreements or arrangements designeategbisuch person against fluctuations in intemgsis or currency exchange rates.
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"Indebtedness" means, with respect to any spediferdon, any indebtedness of such Person, whathet contingent:

(1) in respect of borrowed money;

(2) evidenced by bonds, notes, debentures or simg&ruments or letters of credit (or reimbursetragreements in respect thereof);
(3) in respect of banker's acceptances;

(4) representing Capital Lease Obligations;

(5) representing the balance deferred and unpaidegburchase price of any property which is dueentiban 6 months after the date of
placing such property in service or taking delivang title thereto, except any such balance thadtitates an accrued expense or trade
payable arising in the ordinary course of business;

(6) representing any Hedging Obligations,

if and to the extent any of the preceding itembképthan letters of credit and Hedging Obligatiomslld appear as a liability upon a balance
sheet of the specified Person prepared in accoedaith GAAP. In addition, the term "Indebtednesglides all Indebtedness of others
secured by a Lien on any asset of the specifiesdRgwhether or not such Indebtedness is assum#telgpecified Person) and, to the extent
not otherwise included, the Guarantee by the sigelcFerson of any Indebtedness of any other Person.

The amount of any Indebtedness outstanding asyoflate will be:
(1) the accreted value of the Indebtedness, icdise of any Indebtedness issued with original id&eount; and

(2) the principal amount of the Indebtedness, fogretvith any interest on the Indebtedness thatiserthan 30 days past due, in the case of
any other Indebtedness.

"Inventory" means, with respect to any Personinakntory in which such Person has any interestutting 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, andlanyments 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 @ilans), advances or capital contributions (exelgdiommission, travel and similar
advances to officers and employees made in thaeamgicourse of business), purchases or other atqagsfor 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 Bayity Interests of any direct or indirect
Restricted Subsidiary of Cott such that, aftermgveffect to any such sale or disposition, suclséters no longer a Subsidiary of Cott, Cott
will be deemed to have made an Investment on tteeafany such sale or disposition equal to therfeirket value of the Equity Interests of
such Restricted Subsidiary not sold or disposad ah amount determined as provided in the finahgaph of the covenant described above
under the caption " -- Certain Covenants -- Restti®®ayments.” The acquisition by Cott or any Retett Subsidiary of Cott of a Person that
holds an Investment in a third Person will be detoebe an Investment by Cott or such RestrictdasBliary in such third Person in an
amount equal to the fair market value of the Inmestt held by the acquired Person in such thirddPeirsan amount determined as provided
in the final paragraph of the covenant describexvalunder the caption " -- Certain Covenants -ifitésd Payments."

"Lien" means, with respect to any asset, any mgeghen, pledge, charge, security interest or erimance of any kind in respect of such
asset, whether or not filed, recorded or othernpisgected under applicable law, including any ctiadal sale or other title retention
agreement, any lease in the nature
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thereof, any option or other agreement to selliee g security interest in and any filing of or @gment to give any financing statement under
the Uniform Commercial Code (or equivalent statuteany jurisdiction).

"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, determined in accordande @&AP and before any reduction in respect of preféstock dividends, excluding,
however:

(1) any gain (or loss), together with any relatealvjsion for taxes on such gain (or loss), realimedonnection with: (a) any Asset Sale; or
(b) the disposition of any securities by such Pei@oany of its Subsidiaries or the extinguishnmarany Indebtedness of such Person or any
of its Subsidiaries; and

(2) any extraordinary gain (or loss), together veitty related provision for taxes on such extra@dirgain (or loss).

"Net Proceeds" means the aggregate cash procemdsas 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
after taking into account any available tax creditsleductions and any tax sharing arrangementisaarounts required to be applied to the
repayment of Indebtedness, other than Senior CGeshired by a Lien on the asset or assets that Wwergubject of such Asset Sale and any
reserve for adjustment in respect of the sale micich asset or assets established in accordatic&AAP.

"Non-Recourse Debt" means Indebtedness:

(1) as to which neither Cott nor any of its Res#icSubsidiaries
() provides credit support of any kind (includemgy undertaking, agreement or instrument that woaltstitute Indebtedness), (b) is directly
or indirectly liable as a guarantor or otherwise(a) constitutes the lender;

(2) no default with respect to which (including aights that the holders of the Indebtedness mag hatake enforcement action against an
Unrestricted Subsidiary) would permit upon notie@se of time or both any holder of any other Inddhess (other than the notes) of Cott or
any of its Restricted Subsidiaries to declare aulebn such other Indebtedness or cause the payhthre Indebtedness to be accelerated or
payable prior to its stated maturity; and

(3) as to which the lenders have been notifiedritivg that they will not have any recourse to siieck or assets of Cott or any of its
Restricted Subsidiaries.

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

"Permitted Business" means the lines of businesduwaied by us and our Restricted Subsidiaries e#te 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 our Board of Directarsl set forth in an officer's certificate delivetedhe 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 tAarship, L.P., Thomas H. Lee Company and THL-Ciiited Partnership or any
Affiliates of any of the foregoing, any beneficesiof the 1997 Thomas H. Lee Nominee Trust andeP&fiebber Capital and PW Partners
1997 L.P. and (ii) the estate of Gerald N. Peridancy Pencer, any one or more of the lineal deso@sdf Nancy Pencer and/or their
spouses, any trust established solely for the litevfediny 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
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each of their respective Affiliates and Associgtessuch term is defined in Rule 405 under the i®@x31Act) and any charitable trust of
which Nancy Pencer is a trustee, in each casesdintie of determination.

"Permitted Investments" means:

(1) any Investment in Cott or in a Restricted Sdiasy of Cott;

(2) any Investment in Cash Equivalents;

(3) any Investment by Cott or any Subsidiary oft@Qot Person, if as a result of such Investment:
(a) such Person becomes a Restricted Subsidia@pttf or

(b) such Person is merged, consolidated or amaligaiwéth or into, or transfers or conveys substytiall of its assets to, or is liquidated
into, Cott or a Restricted Subsidiary of Cott;

(4) any Investment made as a result of the recéipbn-cash consideration from an Asset Sale tlastmade pursuant to and in compliance
with the covenant described above under the captidRepurchase at the Option of Holders -- Ass#eS';

(5) any acquisition of assets solely in exchangéhe issuance of Equity Interests (other than Dadifjied Stock) of Cott;

(6) any Investments received in compromise of atians of such persons incurred in the ordinarys®of trade creditors or customers that
were incurred in the ordinary course of businesduding pursuant to any plan of reorganizatiosiorilar arrangement upon the bankruptcy
or insolvency of any trade creditor or customer;

(7) Hedging Obligations permitted to be incurrediemthe "-- Certain Covenants -- Incurrence of biddness and Issuance of Preferred
Stock" covenant;

(8) transactions permitted under clause (7) ofdfinition of "Asset Sales";

(9) other Investments in any Person having an agdecfair market value (measured on the date aatthlavestment was made and without
giving effect to subsequent changes in value), vihkan together with all other Investments madeyamt to this clause (9) that are at the
time outstanding not to exceed $60.0 million; and

(10) loans, advances and guarantees to or in fafvao-packers and other suppliers to assist thgrmadking plant improvements or
purchasing materials or equipment or otherwisenéeting production requirements of Cott or its $dibges in an amount not to exceed
$20.0 million outstanding at any one time.

"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:

(1) the principal amount (or accreted value, iflaggile) of such Permitted Refinancing Indebtedriisss not exceed the principal amount
accreted value, if applicable) of the Indebtedreedended, refinanced, renewed, replaced, defeasefumded (plus all accrued interest on
Indebtedness and the amount of all expenses andpres incurred in connection therewith);

(2) such Permitted Refinancing Indebtedness hambrhaturity date later than the final maturitytelaf, and has a Weighted Average Life to
Maturity equal to or greater than the Weighted A&ger Life to Maturity of, the Indebtedness beingeagted, refinanced, renewed, replaced,
defeased or refunded,;

(3) if the Indebtedness being extended, refinanekwed, replaced, defeased or refunded is sutadedi in right of payment to the notes,
such Permitted Refinancing Indebtedness has arfiaaiirity date later than the final maturity dateamd is subordinated in right of payment
to, the notes on terms at least as favorable tblthders of notes as those contained in the doctatien governing the Indebtedness being
extended, refinanced, renewed, replaced, defeasefumded; and
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(4) such Indebtedness is incurred either by Cott|$suer, a Guarantor or by the Subsidiary whiodsbligor on the Indebtedness being
extended, refinanced, renewed, replaced, defeasefumded.

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

"Rating Agencies" means (i) S&P and (ii) Moody'sl diii) if S&P or Moody's or both shall not makeating of the notes publicly available
nationally recognized United States securitiesigatigency or agencies, as the case may be, selgct@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); (ii) 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 nof
has decreased by one or more gradations, gradatitm®ating Categories (+ and -, for S&P; 1, 2 @nfdr 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 podhe earlier of (x) a Change of Control andgyblic notice of the occurrence of a
Change of Control or of the intention by the Companany Person to effect a Change of Control.

"Rating Decline" means the decrease (as compatbdtié Rating Date) by one or more gradations (iiclg gradations within Rating
Categories) of the rating of the notes by eitheirigaAgency on, or within six months after, thealaf public notice of the occurrence of a
Change of Control or of the intention by the companany Person to effect a Change of Control (Wigieriod shall be extended for so long
as the rating of the notes is under publicly anwedrconsideration for possible downgrade by arth@Rating Agencies); provided,
however, that in the event the notes are not flayesvo Rating Agencies at the time a Change of biccurs, a Rating Decline shall be
deemed to have occurred.

"Refinanced Notes" means the outstanding 9 3/8%o&alotes Due 2005 issued pursuant to an indentiated as of June 27, 1995, between
Cott and The Bank of New York, as trustee, and284l5enior Notes Due 2007 issued pursuant to amiads dated as of June 16, 1997,
between Cott and Marine Midland Bank, as trustee.

"Restricted Investment" means an Investment otier & Permitted Investment.
"Restricted Subsidiary" of a Person means any $idrgiof the referent Person that is not an Unietstl Subsidiary.

"Significant Subsidiary" means any Subsidiary thauld be a "significant subsidiary" as defined iriéle 1, Rule 1-02 of Regulation S-X,
promulgated pursuant to the Securities Act, as Regjulation is in effect on the date hereof.

"S&P" means Standard & Poor's Ratings Service &nsliccessors.

"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 Indéhéss, and will not include any
contingent obligations to repay, redeem or repwsetamny such interest or principal prior to the daiginally scheduled for the payment
thereof.

"Subsidiary" means, with respect to any specifietsén:

(1) any corporation, association or other busirmediy of which more than 50% of the total votingwger of shares of Capital Stock entitled
(without regard to the occurrence of any continggne vote in the election of directors, managergustees of the corporation, associatio
other business entity is at
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the time owned or controlled, directly or indirgctby that Person or one or more of the other Siidosés of that Person (or a combination
thereof); and

(2) any partnership (a) the sole general partnéh@managing general partner of which is suchdPeos a Subsidiary of such Person or
(b) the only general partners of which are thas®&eior one or more Subsidiaries of that Persoarfgrcombination thereof).

"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 thedsthat is designated by the Board of Directoraratinrestricted Subsidiary pursuant to a
Board Resolution, but only to the extent that sBabsidiary:

(1) has no Indebtedness other than Non-Recoursg Deb

(2) is not party to any agreement, contract, areament or understanding with Cott or any Restri@absidiary of Cott unless the terms of :
such agreement, contract, arrangement or undeistpack no less favorable to Cott or such Restii&ebsidiary than those that might be
obtained at the time from Persons who are notiafék of Cott;

(3) is a Person with respect to which neither @ottany of its Restricted Subsidiaries has anyctlive indirect obligation to maintain or
preserve such Person's financial condition or tseauch Person to achieve any specified levalpearfating results;

(4) has not guaranteed or otherwise directly oré@udly provided credit support for any IndebtednesCott or any of its Restricted
Subsidiaries; and

(5) has at least one director on its Board of Doescthat is not a director or executive officelQutt or any of its Restricted Subsidiaries and
has at least one executive officer that is notrectr or executive officer of or any of its Restieid Subsidiaries.

Any designation of a Subsidiary of Cott as an Utnieted Subsidiary will be evidenced to the trudtgeiling with the trustee a certified copy
of the Board Resolution giving effect to such deatgpn and an officers' certificate certifying tisatch designation complied with the
preceding conditions and was permitted by the canedescribed above under the caption "-- CertaweBants -Restricted Payments." If,
any time, any Unrestricted Subsidiary (other thamtheast Finco Inc. or any of its Subsidiaries) lddail to meet the preceding requireme
as an Unrestricted Subsidiary, it will thereaftease to be an Unrestricted Subsidiary for purpoktd® indenture. Any Indebtedness of any
such Restricted Subsidiary that has ceased to bimeestricted Subsidiary pursuant to the precedamgence will be deemed to be incurre:

a Restricted Subsidiary of Cott as of such date dusdch Indebtedness is not permitted to be iremlias of such date under the covenant
described under the caption "-- Certain Covenarltscurrence of Indebtedness and Issuance of Peef&tock," Cott will be in default of
such covenant. In addition, in the event Cott or @iits Restricted Subsidiaries enters into adeation with Northeast Finco Inc. such that
holders of Indebtedness of Northeast Finco Incelraeourse to Cott and its Restricted Subsidiases result of such transaction, Cott and its
Restricted Subsidiaries will be deemed to be imdlébf the covenant described under the captio@értain Covenants -- Incurrence of
Indebtedness and Issuance of Preferred Stock.'Bohaed of Directors of Cott may at any time desigreaty Unrestricted Subsidiary to be a
Restricted Subsidiary; provided that such designaitiill be deemed to be an incurrence of Indebtesly a Restricted Subsidiary of Cott of
any outstanding Indebtedness of such Unrestrictédi8iary and such designation will only be pereditif (1) such Indebtedness is permitted
under the covenant described under the captioretta® Covenants {ncurrence of Indebtedness and Issuance of Peef&tock," calculate
on a pro forma basis as if such designation hadroed at the beginning of the four-quarter refeegperiod; and (2) no Default or Event of
Default would be in existence following such desitjon.

"Voting Stock" of any Person as of any date mehasQapital Stock of such Person that is at the @ntiéled to vote in the election of the
Board of Directors of such Person.
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"Weighted Average Life to Maturity" means, when bggbto any Indebtedness at any date, the numbgears obtained by dividing:

(1) the sum of the products obtained by multiplyfayythe amount of each then remaining installmsinking fund, serial maturity or other
required payments of principal, including paymetrfiraal maturity, in respect of the Indebtednesgs(l) the number of years (calculated to
the nearest one-twelfth) that will elapse betwaerhglate and the making of such payment; by

(2) the then outstanding principal amount of suatebtedness.
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CERTAIN FEDERAL INCOME TAX CONSIDERATIONS

The following is a summary of certain United Stdtegeral income tax considerations relevant toetkehange of outstanding 8% notes for
exchange notes in the exchange offer. This sumiedrgsed on currently existing provisions of theeinal Revenue Code of 1986, as
amended (the "Code"), existing and temporary Tnga®gulations promulgated thereunder, and adnnatise and judicial interpretations
thereof, all as in effect on the date hereof ahdfakhich are subject to change, possibly withaattive effect, or different interpretations.
This discussion does not address the tax consegsi¢msubsequent purchasers of notes and is linutpdrchasers who hold the notes as
capital assets, within the meaning of Section 1&2he Code. Moreover, this discussion is for geheformation only and does not address
all of the tax consequences that may be relevapaitiicular purchasers in light of their persoriedumstances or to certain types of
purchasers (such as certain financial institutiom®jrance companies, tax-exempt entities, deadeyscurities or currencies, persons holding
notes as part of a hedging, integrated, converma@onstructive sale transaction or a straddléetisin securities that elect to use a mark-to-
market method of accounting for their securitieklimys, persons liable for alternative minimum texholders of notes whose "functional
currency" is not the U.S. dollar) or the effectaoly applicable state, local or foreign tax law.

If a partnership holds the notes, the tax treatroéatpartner will generally depend on the stafusie partner and the tax treatment of the
partnership. A partner of a partnership holdingrtbtes should consult its tax advisors.

HOLDERS OF THE NOTES ARE URGED TO CONSULT THEIR OWMX ADVISORS AS TO THE PARTICULAR TAX
CONSEQUENCES TO THEM OF THE PURCHASE, OWNERSHIP ARISPOSITION OF THE NOTES, INCLUDING THE
APPLICABILITY OF ANY FEDERAL TAX LAWS OR ANY STATE,LOCAL OR FOREIGN TAX LAWS, AND ANY CHANGES (OR
PROPOSED CHANGES) IN APPLICABLE TAX LAWS OR INTERERATIONS THEREOF.

As used herein, the term "U.S. Holder" means afii@akowner of a note who is an individual citizenresident of the United States
(including certain former citizens and former lo@ym residents), a corporation, partnership orrotinéity created or organized in or under
laws of the United States or any political subdossthereof, an estate, the income of which isettifio United States federal income taxation
regardless of its source, or a trust if

(1) a U.S. court is able to exercise primary sué@x over the administration of the trust and onenore United States persons have
authority to control all substantial decisions'ué trust, or (2) the trust has a valid electioeffiect under applicable United States Treasury
regulations to be treated as a United States pefstidon-U.S. Holder" is a beneficial owner whonist a U.S. Holder.

PAYMENT OF INTEREST ON NOTES

Interest paid or payable on a note will be taxabla U.S. Holder as ordinary interest income framdstic sources, generally at the time it is
received or accrued, in accordance with such Udkdet's regular method of accounting for United&tdederal income tax purposes. Our
failure to consummate the Registered Exchange ©ffew file or cause to be declared effective thelfsregistration statement as described
under "Description of Notes -- Registration Rightsjuidated Damages" will cause a U.S. Holder tmogmize as ordinary income the
additional interest payable as a result of sudarfaiwhen that amount is accrued or paid, in aced with such U.S. Holder's regular
method of accounting. According to United Statesabury regulations, the possibility of a change@interest rate will not affect the amc

of interest income recognized by a U.S. Holdettlfjertiming of such recognition) if the likelihoodithe change, as of the date the notes are
issued, is remote. We believe that the likelihobd ohange in the interest rate on the notes, #seodate the notes were issued, was remote
and do not intend to treat the possibility of argf®in the interest rate as affecting the yielth&gurity of any note.

Because the stated principal amount of the notesesls their issue price by more than a de minimauat, there will be original issue
discount with respect to the notes and U.S. Holddtde required for federal income tax purposesdtcrue such original issue discount into
income in advance of the receipt of
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cash with respect thereto using a constant yieldhageunder the provisions of the Internal RevenadeCand Treasury regulations relating to
original issue discount.

EXCHANGE OF OUTSTANDING 8% NOTES PURSUANT TO THE EX CHANGE OFFER

The exchange of outstanding 8% notes for exchantgsmpursuant to the exchange offer will not baxaltle event for United States federal
income tax purposes. You will not recognize gaifoss upon the receipt of exchange notes. The hasi$iolding period of the exchange
notes will be the same as the basis and holdinggef the corresponding outstanding 8% notes.

SALE, EXCHANGE OR RETIREMENT OF THE NOTES

Upon the sale, exchange, redemption, retirememiaatrity or other disposition of a note, the U.8ld¢r generally will recognize capital g¢

or loss equal to the difference between the supash plus the fair market value of all other propegceived on such disposition (except to
the extent such cash or property is attributablecttyued but unpaid interest, which will be taxaddeordinary income) and such U.S. Holder's
adjusted tax basis in the note. A U.S. Holder'sistdfd tax basis in a note generally will equaldbst of the note to such holder increased by
original issue discount if any included in incorheough the date of disposition, less any princg@glments received by such U.S. Holder.

Gain or loss recognized by a U.S. Holder on thpadigion of a note generally will be capital gaimass and will be long-term capital gain or
loss if, at the time of such disposition, the UH8Ider's holding period for the note is more thae gear. Long-term capital gains of
individuals generally may be subject to tax atwdptax rate. The deduction of capital losses gesu to certain limitations. U.S. Holders of
notes should consult tax advisors regarding thartrent of capital gains and losses.

BACKUP WITHHOLDING AND INFORMATION REPORTING

Backup withholding may apply to certain paymentggortable payments") of principal, interest andiogl issue discount on a note to a {
Holder, and to proceeds paid to a U.S. Holder ftoensale or redemption of a note before maturitg, @dr agent, a broker, the Trustee or
paying agent, as the case may be, will be requirelduct and withhold the applicable tax from egpyortable payment that is subject to
backup withholding tax, if, among other things, & Holder fails to furnish his taxpayer identificm number (social security or employer
identification number), certify that such numbecdsrect, certify that such holder is not subjecbackup withholding or otherwise comply
with the applicable requirements of the backup tHing rules. Certain holders, including all cariions and financial institutions, are not
subject to backup withholding and reporting requieats. Any amounts withheld under the backup wiltihg rules from a reportable
payment to a U.S. Holder will be allowed as a dradainst such U.S. Holder's United States fedecalme tax and may entitle the U.S.
Holder to a refund, provided that the required iinfation is furnished to the Internal Revenue Servic

The amount of any reportable payments, includingrest and original issue discount, made to therded.S. Holders of notes (other than to
holders that are exempt recipients) and the amafutaix withheld, if any, with respect to such payrsewill be reported to such U.S. Holders
and to the Internal Revenue Service for each caleyehr.

NON-U.S. HOLDERS

The following discussion is a summary of certairitelth States federal income tax and estate tax qoesees to a NobkS. Holder that holc

a note. No United States federal withholding tademSections 1441 and 1442 of the Code will be segowith respect to the payment by us
or our paying agent of principal or interest (irdihg original issue discount) on a note owned biNan-U.S. Holder (the "Portfolio Interest
Exception"), provided that:

- the Non-U.S. Holder or the Financial Institutioolding the note on behalf of the Non-U.S. Holdemides a statement, which may be
provided on IRS Form W-8BEN, IRS Form W-8EXP, o6IR
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Form W-8IMY, as applicable (an "Owner's Statement'us, our paying agent or the person who wothérwise be required to withhold
tax, certifying, under penalties of perjury, thatls Non-U.S. Holder is not a United States persahpoviding the name and address of the
Nor- U.S. Holder;

- such interest is treated as not effectively cotegbwith the Non-U.S. Holder's United States tradbusiness;

- such interest payments are not made to a Non#ibler within a foreign country that the Interidvenue Service has listed on a list of
countries having provisions inadequate to preveritdd States tax evasion;

- interest payable with respect to the notes isdeeimed contingent interest within the meanindnefdortfolio debt provisions;

- such Non-U.S. Holder does not actually or cortgively own 10% or more of the total combined vgtpower of all classes of our stock
entitled to vote;

- such Non-U.S. Holder is not a controlled fore@gmporation within the meaning of Section 957 & @ode that is related to us within the
meaning of Section 864(d)(4) of the Code; and

- the beneficial owner is not a bank whose recgfijiiterest on a note is described in Section 883)() of the Code.

As used herein, the term "Financial Institution"ame a securities clearing organization, bank agrdhancial institution that holds
customers' securities in the ordinary course dfége or business that holds a note on behalfeobtvner of the note. A Nod-S. Holder wh
does not qualify for the Portfolio Interest Exceptwould, under current law, generally be subjedfinited States federal withholding tax ¢
flat rate of 30% (or lower applicable treaty rad@)interest payments. However, a Non-U.S. Holddrnet be subject to the 30% withholding
tax if such Non-U.S. Holder provides us with a mdp executed:

- IRS Form W-8BEN (or other applicable form) clangian exemption from or reduction in withholdingdenthe benefit of a tax treaty; or

- IRS Form W-8ECI (or other applicable form) stgtihat the interest paid on the notes is not stibjewithholding tax because it is
effectively connected with the beneficial owneosduct of a trade or business in the United Stdlles.30% United States federal
withholding tax will generally not apply to any gahat a Non-U.S. Holder recognizes upon the rediempretirement, sale, exchange or
other disposition of a note.

In general, gain recognized by a Non-U.S. Holderughe redemption, retirement, sale, exchangetmratisposition of a note will not be
subject to United States federal income tax urdess gain or loss is effectively connected withaalé or business in the United States of
Non-U.S. Holder. However, a Non-U.S. Holder may bejscitto United States federal income tax at arisg of 30% (unless a lower
applicable treaty rate applies) on any such gatnefNon-U.S. Holder is an individual deemed tgbesent in the United States for 183 days
or more during the taxable year of the dispositibthe note and certain other requirements are met.

If a Non-U.S. Holder is engaged in a trade or bessnn the United States and if interest (includiriginal issue discount) on a note is
effectively connected with the conduct of such ¢érad business, the Ndi-S. Holder, although exempt from United Statefatiwithholding
tax as discussed above, will be subject to UnitateS federal income tax on such interest on @oete basis in the same manner as if the
holder were a U.S. Holder. In addition, if suchdwslis a foreign corporation, it may be subjed taranch profits tax equal to 30%, or
applicable lower tax treaty rate, of its effectivebnnected earnings and profits for the taxabée,y&ibject to adjustments. For this purpose,
interest (including original issue discount) oncgenwill be included in such foreign corporatioaffectively connected earnings and profits.
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BACKUP WITHHOLDING AND INFORMATION REPORTING

Backup withholding and information reporting reguirents generally do not apply to payments of ppedcand interest (including original
issue discount) made by us or a paying agent torelS. Holder if the Owner's Statement descrildeala is received, provided that the
payor does not have actual knowledge that the hadde U.S. Holder. If any payments of principatlanterest (including original issue
discount) are made to the beneficial owner of & tgtor through the foreign office of a foreign tmeian, foreign nominee, broker (as defi
in applicable Treasury regulations), or other fgnesigent of such beneficial owner, backup withirgddand information reporting also will r
apply, assuming the applicable Owner's Statemestribed above is received (and the payor doesawa Actual knowledge that the
beneficial owner is a United States person) obtirgeficial owner otherwise establishes an exemphidarmation reporting requirements (
not backup withholding) may apply, however, to grpant by a foreign office of such a custodian, noesi broker or agent that is:

- a United States person;
- a foreign person that derives 50% or more afiitsss income for certain periods from the condtiet wade or business in the United States;

- a foreign partnership in which one or more UniBtdtes persons, in the aggregate, own more thianob@he income or capital interests in
the partnership or a foreign partnership that gaged in a trade or business in the United States;

- a controlled foreign corporation within the meanbf Section 957 of the Code unless the holdarN®n-U.S. Holder and certain other
conditions are met or the holder otherwise estabtisan exemption.

Payment of principal and interest (including orailssue discount) on a note to a Non-U.S. Holgea binited States office of a custodian,
nominee or agent, or the payment by the UniteceStaffice of a broker of the proceeds of sale b, will be subject to both backup
withholding and information reporting unless thedfcial owner provides the Owner's Statement diesdrabove (and the payor does not
have actual knowledge that the beneficial ownerlinited States person) or otherwise establishexamption.

U.S. FEDERAL ESTATE TAX

Subject to applicable estate tax treaty provisiontes beneficially owned by an individual Non-UHglder at the time of death will not be
included in such Non-U.S. Holder's gross estatéJfuted States federal estate tax purposes provided

- such individual Non-U.S. Holder does not actualhconstructively own 10% or more of the total dined voting power of all classes of
our stock entitled to vote within the meaning af tbode and applicable Treasury regulations; and

- the interest payments with respect to such notgldwnot have been, if received at the time of sadividual's death, effectively connected
with the conduct of a United States trade or bissin®y such individual Non-U.S. Holder.
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PLAN OF DISTRIBUTION

Broker-dealers that receive exchange notes in exgehfor outstanding 8% notes that the broker-desdquired as a result of market-making
activities or other trading activities will be recpd to deliver a copy of this prospectus, as aradrat supplemented, in connection with the
resale of exchange notes. Each broker-dealerebaives exchange notes for its own account inxtbkeange offer will be required to
acknowledge that it will deliver a prospectus imigection with any resale of the exchange notesinQuhe ninety day period following the
exchange offer, to the extent required by applieaklcurities laws, we will promptly comply with absoker-dealer's written request for
copies of this prospectus and any amendment odesmgpt to this prospectus for use in connectioh wésales of exchange notes.

We will not receive any proceeds from any salexah@nge notes by broker-dealers. Exchange notes/egcby broker-dealers for their own
account in the exchange offer may be sold from tionme in one or more transactions in the overg¢bunter market, in negotiated
transactions, through the writing of options on éxehange notes or in a combination of these metbbdesale, at market prices prevailing at
the time of resale, at prices related to thosegilieg market prices or at negotiated prices. Aegate may be made directly to purchasers

or through broker-dealers who may receive comp@nsat the form of commissions or concessions famyg brokerdealers or the purchas:

of any exchange notes. Any broker-dealer that lesegthange notes that it received for its own antm the exchange offer and any broker-
dealer that participates in a distribution of tlkelenge notes may be deemed to be an "underwwtthih the meaning of the Securities Act,
and any profit on any resale of exchange notesaagacommission or concessions received by suclopenay be considered underwriting
compensation under the Securities Act. The lefitramsmittal states that a broker-dealer's ackadginent that it will deliver a prospectus
will not be regarded as an admission that the brdkaler is an "underwriter" within the meaningloé Securities Act.

We have agreed to pay all expenses incident texbkange offer and will indemnify the holders a# thutstanding 8% notes, including any
broker-dealers, against certain liabilities, inéhgdliabilities under the Securities Act.

LEGAL MATTERS

The validity of the notes and the guarantees wilphssed upon for the issuer and the guarantsgectvely, by Drinker Biddle & Reath
LLP, Philadelphia, Pennsylvania, U.S. counsel lierissuer and the guarantors.

EXPERTS

The consolidated financial statements incorporatetis document by reference to the Annual ReporForm 10-K of Cott Corporation for
the year ended December 29, 2001 have been s@oreted in reliance on the report of Pricewatere@aoopers LLP, independent
accountants, given on the authority of said firneggerts in auditing and accounting.

WHERE YOU CAN FIND MORE INFORMATION

Cott Corporation files annual, quarterly and spleeiports, proxy statements and other informatidth the SEC. Cott Corporation's SEC
filings are available to the public over the Intetrat the SEC's web site at http://www.sec.gov. dso may read and copy any document we
file at the SEC's public reference room at 450ChFitreet, N.W., Washington, D.C. 20549. PleasetballSEC at 1-800-SEC-0330 for further
information on the public reference room. Cott Gogtion's common stock is listed and traded onTtiv@nto Stock Exchange under the
ticker symbol "BCB," and on Nasdaq under the tickanbol "COTT."

This document "incorporates by reference" the mition Cott Corporation files with the SEC, whiclkeans that we can disclose important
information to you by referring you to those documse The information incorporated by referenceoissidered to be part of this document,
and information that we file
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later with the SEC will automatically update angetsede the information in this document. We inooate by reference the documents lis
below and any future filings we make with the SE@er Sections 13(a), 13(c), 14 or 15(d) of the 8tes Exchange Act of 1934, as
amended, until the exchange offer is completed:

- Our Annual Report on Form 10-K for the year enBedember 30, 2001, except that our Annual RepdBhiareowners for the year ended
December 30, 2001 filed as Exhibit 13 thereto amdRyoxy Circular for the 2002 Annual and Speciading of Shareowners are not
incorporated into this document by reference othan the sections of those documents that arefgyadlgi incorporated into our Annual
Report on Form 10-K by reference.

You may request a copy of each of these filingsoatost, by writing or telephoning us at the follograddress or telephone number:

Cott Beverages Inc. c¢/o Cott Corporation 207 Que@nlay West, Suite 340 Toronto, Ontario M5J 1A'€Atibn: Vice President -- Treasurer
(416) 203-3898
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[COTT LOGO]

Cott Corporation
207 Queen's Quay West Suite 340
Toronto, Ontario M5J 1A7
Canada

www.cott.com

End of Filing
roveresy KRCAR.
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