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FORWARD-LOOKING STATEMENTS

The Private Securities Litigation Reform Act of B9@he "Act") provides a safe harbor for forwar@king statements made by or on behalf
of the Company. The Company and its representathasfrom time to time make written or verbal forddooking statements, including
statements contained in this report and otherefdbmpany's filings with the Securities and Exclea@gmmission and the Company's ref
to shareowners. Generally, the words "believe,peet,” "intend," "estimate,” "anticipate,” "will'ha similar expressions identify forward-
looking statements. All statements which addressaimg performance, events or developments tleaCtimpany expects or anticipates will
occur in the future -including statements relating to operations, eatin@erformance, financial condition and achievets@f the Compan
statements relating to objectives, business plasfgategies, and projected or anticipated benefitsher consequences of such plans or
strategies, statements expressing general optirtignt future operating results or of the perforneasfcmanagement -- are forward-looking
statements within the meaning of the Act. The fadsaoking statements are and will be based on gemant's views and assumptions, at
the times such statements are made, regardingfatients and operating performance, and speakasrdy such times. The Company
undertakes no obligation to publicly update or sevény forward-looking statements, whether aswltrenew information, future events or
otherwise.

The following are some of the factors that coul@etfthe Company's financial performance (includaug not limited to sales, earnings and
cash flow) or could cause actual results to diffiaterially from estimates contained in or undegdyihe Company's forward-looking
statements:

- Increased competitor consolidations, market ptagapetition, particularly among branded beveragelpcts, and competitive product and
pricing pressures could impact the Company's egsnimarket share and volume growth.

- Changes in laws and regulations, including chang@ccounting standards, taxation requirementdu@ing tax rate changes, new tax laws
and revised tax law interpretations) and envirortaddaws in domestic or foreign jurisdictions.

- Fluctuations in the cost and availability of ravaterials and ingredients and the ability to maimntavorable supplier arrangements and
relationships.

- Interest rate fluctuations and other capital mackaditions, including foreign currency rate fluations, which are subject to various fact
including the impact of changes in worldwide antloral economies, foreign currency movements, pgdiuctuations for the Company's
products and changes in interest rates.

- Retailers' continued commitment to their retalileand beverage programs.

- Changes in consumer tastes and preference areinamand for new and existing products.

- The Company's ability to integrate acquired besg®es into its operations.

- The uncertainties of litigation, as well as othisks and uncertainties detailed from time to timéhe Company's other public filings.
- Changes in general economic and business conslitio

- The effectiveness and success of the Compangrglgm programs and acquisition investments.

- Adverse weather conditions, which could reduaaaled for the Company's products.

The foregoing list of important factors is not axgive or exhaustive. Many of these factors are beybhe Company's ability to control or
predict. The Company cautions investors not toglawdue reliance on forward-looking statements.
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DOCUMENTS INCORPORATED BY REFERENCE

Portions of the Company's Annual Report to Sharews/for the year ended December 30, 2000, (the {aayis 2000 Annual Report to
Shareowners") are incorporated by reference inlParand IV.

Portions of the Company's Proxy Circular for thendal and Special Meeting of Shareowners to be dxeldpril 18, 2001 are incorporated
reference in

Part I11.
PART |
ITEM 1. BUSINESS
GENERAL DEVELOPMENT OF THE BUSINESS(1)

The Company was incorporated under the laws of @apa July 25, 1955 under the name Cott Beverdgmsada) Ltd., and amalgamated
with Stewart Bottling Company (Limited) on Februdryl966. On May 22, 1969, the name was chang€atioBeverages Ltd., and on June
7, 1991 the name was changed to Cott Corporationla@uary 3, 1999, the Company amalgamated witinftl Beverages Ltd., Cott
Beverages Inc., Cott Beverages West Ltd., Bessegslinc. and 3566170 Canada Limited (each sudty dxgting, directly or indirectly,
wholly-owned by the Company), and continued as Cotiporation. On January 2, 2000, the Company aanadted with 3699455 Canada
Inc., a wholly-owned subsidiary of the Company, andtinued as Cott Corporation. The Company's comshares ("Common Shares")
were split on three occasions during the 1990fsetifor one (on December 18, 1991); two for oneJidg 29, 1992); and two for one (on J
30, 1993).

The Company's governing statute is the Canada Bssi@orporations Act and its registered officecated at 333 Avro Avenue, Pointe-
Claire, Quebec, Canada H9R 5W3. The Company's éxeaffice is located at 207 Queen's Quay Wesite340, Toronto, Ontario, Canada
M5J 1A7.

The Company is a leading supplier of premium guaétailer brand carbonated soft drinks ("CSD")eTompany's product line also
includes clear, sparkling flavored beverages, piexed juice-based products, bottled water, orgamichigh energy beverages and iced teas.
The Company's products are principally sold undstamer controlled private labels, but also under@ompany's own control brands and
licensed brand names. The Company operates itedUStiates business through its indirect, wholly-egvaignificant subsidiary BCB USA
Corp.; its Canadian business through its Cott Biyes Canada division; and its United Kingdom bussirierough its wholly-owned
significant subsidiary Cott Beverages Ltd.

NARRATIVE DESCRIPTION OF THE BUSINESS

Since 1998, the Company has taken several stegteettgthen its management team and strategic fdtigsCompany's management team
identified and addressed challenges during thisstti@anal period and initiated a turnaround base@ ¢three pronged strategy to focus on core
(CSD business in core geographic markets of U.&a@a and U.K.), fix the cost structure and stitesrgthe business. For 2001, the
Company is pursuing "growth" by building on thertamound, broadening its strategy to: (i) contirméotus on core;

(i) drive margins and cash flow; and (iii) strengh and grow the business.

Approximately 75% of the Company's United Statesebeges are produced in facilities that are eitivered or leased by the Company or by
a third party manufacturer with whom the Company adong-term packing agreement. The Company matwiés virtually all of its
Canadian and United Kingdom beverages in

(1) Unless otherwise indicated, all referencesages are to eight ounce equivalent cases andezénees to currency are in United States
dollars. References to "1996" apply to the fis@dryended January 25, 1997. References to "199Hl apthe fiscal year ended January 31,
1998. In October 1998, the Company decided to tefsofinancial results on a calendar year basksckwresulted in an 1fronth fiscal perio
that ended on January 2, 1999, which is referrexs ttd998". References to "1999" apply to the figear that ended January 1, 2000.
References to "2000" apply to the fiscal year émated December 30, 2000. Unless the context otberwilicates, references to the
"Company" mean Cott Corporation together with &lt® subsidiaries.
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facilities that are either owned or leased by thenBany. The Company relies on third parties to pcedand distribute products in areas or
markets where the Company does not have its owtfuptimn facilities, such as continental Europewben it requires additional production
capacity.

Since 1995, a series of acquisitions and othevide have expanded and strengthened the Compamogsiction and distribution capabilities
in its core geographic markets:

- the acquisition (in November 1996) of the priviaieel CSD and spring water businesses of Brio Baeas Inc., including a beverage
manufacturing plant and equipment in Surrey, Brit@®olumbia, Canada;

- the acquisition (in January 1997) of the riglatshte private label CSD business of Premium BeweRarkers, Inc. ("Premium"). The
Company currently has a long-term packing agreemvéhtPremium, through which the Company has setapproximately 75% of
Premium's CSD production capacity at its plant imowimissing, Pennsylvania;

- the acquisition (in March 1997) of the share§ekas Beverage Packers, Inc., a CSD manufactuteranplant located in San Antonio,
Texas;

- the construction of two new beverage productamilities, one in Wilson, North Carolina and onelampa, Florida, which have been fully
operational since June 1997 and August 1997, réspbc

- the acquisition (in the fall of 1997) of 100%tbE outstanding share capital of Hero Drinks Gr(lig) Limited ("Hero"), through which the
Company acquired Hero's state of the art manufactdacilities, including Hero's established cuserrhase; and,

- the acquisition (in the fall of 2000) of the Hokiman Group's retailer brand beverage businesadghrarhich the Company acquired a CSD
manufacturing facility in Concordville, Pennsylvanan established customer base and rights toititagé(TM) brand of seltzer water.

These acquisitions have transformed the Compamy fnoe that was dependent on third party manufagjuar much of its production to one
that today produces over 80% of its beveragesdititfas that are owned or leased by the Companyyaa third party, with whom the
Company has a long-term packing agreement.

The Company's strategy to focus on its core busilegbkto the decision to divest the following narategic operations:
- the Company's Australian beverage operations;lwviere sold in April 1999;
- the Company's frozen food business, which wat isoMay 1999;

- the Company's packaging design business, whichsatal in May 1999 (subject to an agreement by lwttie new owners committed to
provide ongoing creative services to the Compargpatpetitive rates over a ten-year period, of whipproximately eight years remain);

- the Company's Featherstone CSD manufacturing plachrelated business in the United Kingdom, whiehe sold in May 1999;

- a substantial portion of the Company's minoritierest in Menu Foods Limited (a pet food manufasjuwhich was sold in August 1999
with the Company retaining a 7.6% interest;

- the Company's polyethylene terephthalate ("Ppfé&jorm manufacturing plant in Leland, North Camaliand the PET bottle blowing
equipment in three of the Company's CSD manufaggyslants in the United States, which were soldbmalbach-Lubeca Plastic
Containers USA, Inc. ("Schmalbach™) in April 2000 .conjunction with this sale, the Company entérgd a long-term supply agreement
with Schmalbach for the supply of PET bottles i@ tnited States; and,

- Company's United Kingdom PET preform manufacwifinsiness, which was sold in October 2000.

In prior years, the Company disposed of its bajttyperations in Norway and South Africa, its beat anack food businesses, and its joint-
venture interest in the "Virgin" soft drink busises



Recognizing the need for sustained long-term grawthbined with increased efficiency, the Companydmea restructuring of its worldwide
operations in the fall of 1998 to centralize orgatibns in its three core markets. In January 1888¢der to simplify the corporate structure,
the Company completed a reorganization involvingous of its Canadian and United States operatitgigiiaries. As a result, in part, of that
reorganization, the Company now operates its Canduisiness through its Cott Beverages Canadadtivialso in January 1999, the
Company's principal United States beverage opegratimpany, Cott Beverages USA, Inc., merged wilsutbsidiaries (continuing as Cott
Beverages USA, Inc.), and in January, 2000 thatlyertianged its name to BCB USA Corp. The Compaow nperates its United States
business as "Cott Beverages USA, a division of RCIA Corp".

In addition to changes in the Company's manageamahstrategic focus, in July of 1998 the Compasiyaeowner composition underwent a
significant transition. Along with various membefsthe Pencer family, the Company completed a &etien involving Thomas H. Lee
Company ("Lee") and various parties related toffilicaed with Lee (collectively, "THL") in which HL purchased an aggregate of:

- 10,000,000 Common Shares from members of thedPéamily, together with an option (the "Optiont) purchase an additional 5,000,000
Common Shares from such members; and

- 4,000,000 Convertible Participating Voting Secéthrdferred Shares, Series 1 ("Preferred Sharesh), the Company, which Preferred
Shares are entitled to voting rights together withCommon Shares on an as converted basis.

As a result of the transaction, assuming conversfdhe Preferred Shares and the exercise of thieQ@HL owns approximately 34% of t
Company's outstanding Common Shares on a fullyaetilbasis.

Additionally, in November 1999, THL was granted tight to purchase up to an additional 5% of thenany's outstanding voting shares on
the open market, which upon completion would bitagpercentage holding of the Company's outstandatijmg shares to no more than 35%,
calculated on a fully diluted basis. As of March 2001, and based upon the Company's review of@disiclosure documents, Lee has not
purchased any additional shares. As consideratiothé grant of this right, pursuant to the Novendmgreement, THL has, on its own behalf
and on behalf of THL, granted to the Company's @iam of the Board a proxy to vote that number dingpshares of the Company to ens
that at no time will THL have voting rights in resy of more than 35% of the outstanding voting ehaif the Company, calculated on a fully
diluted basis. Lee, on its own behalf and on bebfalfHL, has also agreed not to exercise any opttoracquire additional Common Share
the Company if, after giving effect to such exesciBHL would have the power to vote or hold mo@nt85% of the outstanding voting sh:

of the Company, calculated on a fully diluted basis

FINANCIAL INFORMATION ABOUT SEGMENTS

For financial information about segments see nét@2ur consolidated financial statements, foumghages 44 and 45 of the Company's
2000 Annual Report to Shareowners, which is incateal herein by reference.

MARKET FOR SECURITIES

The Company's Common Shares are listed on The Tm&tock Exchange and are quoted through The NaStieds Market, Inc.
("NASDAQ") national market.

PRINCIPAL PRODUCTS AND PRINCIPAL MARKETS

The Company's principal markets are in the UnitiedeS, Canada and the United Kingdom. While theoritgjof the Company's products are
produced as private label for retail customersQbmpany also sells proprietary products that ikelits own and licensed brands.

In 2000, sales of beverages represented 100% d&fdah@any's total sales revenues, as compared 78098.1999 and 99.2% in 1998. The
Company's sales of beverages in the United Stataled $657.3 million for 2000; $596.8 million fd®99; and $513.1 million for 1998. Sales
of beverages in Canada totaled $169.7 million



for 2000; $172.1 million for 1999; and $164.5 naitlifor 1998. Sales of beverages in the United Kamgd:. Europe totaled $156.7 million f
2000; $201.9 million for 1999; and $239.4 milliasr fL998. The total sales revenue attributableltoaintries, excluding Canada, totaled
$820.9 million for 2000; $818.8 million for 199M@d $790.5 million for 1998. The Company believest the opportunity exists to increase
sales of beverages in various markets by: levegagiisting customer relationships; obtaining nestemers, exploring new channels of
distribution; and increasing the Company's presamtige alternative beverage segment.

The Company distributes its beverages in a vadétyays. Sales in the United States and Canadeither: (i) picked up by customers at the
Company's facilities; (ii) distributed to store &ions using third party distributors; or (iii) dedred by the Company or a common carrier to
either the customer's distribution centers or diyeo retail locations. In the United Kingdom, plect is delivered to the customer's
distribution centers or directly to stores, utitigithird-party carriers, although a few custometect product directly from the point of
manufacture.

NEW PRODUCTS

The Company introduced several new products d@@@ip including: (i) in the United States, purifigdnking water with added minerals &
new CSD's such as: sparkling lemonade, sparkliagberry and sparkling pink grapefruit;

(il) in Canada, a sparkling cranberry and sparklergonade CSD; and (iii) in the United Kingdom, amig fruit flavoured juices, dilute to
taste and high energy adult drinks.

RAW MATERIALS

In January 1994, the Company entered into a lormg-teorldwide concentrate supply contract (the "R@éement") with Royal Crown
Company Inc. ("RCC"). The RC Agreement is for arteaf 21 years from January, 1994, with perpetugdr extensions thereafter, unless
either party elects not to renew. The RC Agreerpemtides that RCC will supply private label concatgs exclusively to the Company and
that the Company will purchase all of its requiremsefor cola concentrates and at least 75% obftd tequirements for cola and non-cola
concentrates from RCC, for use by the Companysipritvate label and proprietary label CSD. Upomiaation of the RC Agreement
because one party has elected not to renew (thetiled party"), formulae developed by the non-éhecparty, formulae developed by the
electing party which are in use at the time ancthidae developed by both parties jointly shall bgltmthe non-electing party. Upon
termination of the RC Agreement as a result ofembhn or failure to perform by one party, formulaeeloped by the non-breaching party,
formulae developed by the breaching party whichiratese at the time and formulae developed by patkies jointly shall belong to the non-
breaching party.

In addition to concentrates, the principal raw miate required for the Company's manufacturing apens are PET bottles, cans, lids,
sweeteners, labels, cartons and trays, bottleaaghgarbon dioxide. The Company has a variety pplsers for many of its materials, and has
had long standing relationships with many of thenpany's raw material suppliers. The Company typiaiters into annual supply
arrangements with its suppliers and the Compang dothave long-term contracts with most of themwever, the Company has long-term
agreements with suppliers of certain key raw malgrsuch as cans, lids, artificial sweeteners,RE# bottles. Replacing these key raw
material suppliers may result in increases or de@e to the Company's raw material costs. Witkexiseption of the unique formulations
provided by RCC, the Company believes that alterreav material supplies are readily available mekient it is unable to source materials
from any of its suppliers.

The majority of the Company's raw materials areepased subject to agreements that allow for adprstisrin prices that reflect the
Company's suppliers' raw material cost changesrédimaining raw materials are subject to fixed ifog terms of one to three years, after
which the Company typically negotiates new termseblaupon prevailing market conditions. Should tbenfany's cost of raw materials
increase, there is no assurance that the Compangdjast prices to all of its customers to reflath increases, nor can there be assurance
that such adjustments will take effect at the stime as the Company's raw material costs increase.
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Although none of the raw materials used by the Camyps in short supply, the supply of specific naaterials may be adversely affected by
a number of factors, including: the Company's siepglaccess to materials; energy shortages; goeatal controls; labor disputes; and
weather conditions.

TRADE SECRETS, TRADEMARKS AND LICENSES

The bulk of the Company's sales of beveragespsivate label customers who own the trademarkscéestsal with those products. The
Company is the registered owner of various tradksjanost notably Cott(TM) in Canada. The Comparlicensed to use certain tradema
including: Chubby(TM) in Canada and RC(TM) in cérteegions of Canada; and Benshaws(TM) and Caiitbts(n the United Kingdom.

The Company sells beverages under its own StargigeS(TM), Vess(TM) and Vintage(TM) marks in thait¢d States and Fruitfull(TM),
Edge(TM) and Red Rooster(TM) marks in the Unitedd€iom. In the United States, an application tostegithe Stars & Stripes trademark is
pending and the Company is the registered ownasbignment of the Vintage(TM) mark for seltzer waiédne Company does not own ani
not licensed to market soft drink products in thrételd States under the Cott(TM) trademark or braawthe, which is owned in the United
States by an unrelated party. Formulations ownetth&®yCompany, and the Company's customers or suipptionstitute valuable trade sec

SEASONALITY OF SALES

Sales of beverages are seasonal, with the highlest wlumes generally occurring in the secondthind fiscal quarters (corresponding to
warmer months of the year). Accordingly, the Conymeales volume can be affected by weather camditin its core markets. The
Company believes that it has access to adequad@giion capacity to meet seasonal sales demands.

CUSTOMERS

The Company's customers include many of the lamgsinal and regional grocery, mass-merchandidedauingstore chains, wholesale and
convenience store chains, in its core marketsefthited States, Canada and the United Kingdom.

During 2000, sales to Wal-Mart Stores, Inc. ("Wadit) and Safeway, Inc., accounted for approxinya®@%, in the aggregate, of the
Company's total consolidated sales. The Compangiders its commercial relationships with thesemustrs, which have both been ongoing
for more than eight years, to be satisfactory. [bse of any significant customer, particularly VWé&rt, upon whose business the Company is
substantially dependent, or customers which irathgregate represent a significant portion of itsssaould have a material adverse effect on
the Company's operating results and cash flows.

COMPETITION

The markets for the Company's products are extrenwghpetitive. The companies that produce andliselmajor national brand beverages
located in the Company's core geographies posggsicantly greater financial and marketing resms than the Company has. Private label
beverages sold by the Company's customers conqueaedess to shelf space with branded beverageigiodn the basis of quality and pr
Even though such shelf space is primarily contdolig the Company's customers, there is no guardma¢éhey will allocate space to their
own private label products. In addition, should afithe national brand companies enter the prilatel segment of the beverage market, the
Company's operating results and cash flow could laégsmaterially adversely affected. The Compang etsnpetes with other non-alcoholic
beverage manufacturers.

The Company faces competition from other privabeldoeverage manufacturers in the United Stateshtendnited Kingdom, some of which
possess substantial bottling facilities. The Comymdifferentiates itself from other private labeliBeage suppliers by offering its customers
superior service, efficient distribution methodgmafacturing innovation, premium quality produciategory management and strategies for
packaging and marketing. Quality and consistendaste are ensured by access to premium qualityarad other concentrates, primarily
through the RC Agreement.



RESEARCH AND DEVELOPMENT

The Company maintains a research facility in Colusjliseorgia where new beverages are developedustahtized for customers. The
Company believes that the provision of these sesvand the expansion of our product lines are &é@yrtovation, and are an important par
our business strategy. During 2000, the Compangtspgproximately $1.5 million on product researod development and $3.4 million in
the aggregate in 1999 and 1998.

GOVERNMENTAL CONTROLS AND ENVIRONMENTAL MATTERS

In producing and distributing the beverages icdse markets, the Company must comply with varlaus and regulations, including in the
United States those of the Food, Drug and CosnAeticthat address a variety of issues such as doadity, environmental protection,
transportation, labelling, distribution standarmis;upational health and safety and advertisingohef its core markets.

Specifically, the Ontario Environmental Protectidet (the "Ontario Act") provides that a minimum pentage of a bottler's soft drink sales
within specified areas in Ontario must be madesfillable containers. In order to comply with theegquirements, the Company, like other
industry participants, would have to significaritigrease its sales in refillable containers. Whitempts to improve sales in refillable
containers is being undertaken, the requirementseo©ntario Act are not being met by the Compangtler industry participants. These
provincial restrictions are currently not beinga@wckd by the Ontario government. If enforced, tguirements of the Ontario Act relating to
sales in refillable containers could result in reeblimargins in the 750 ml refillable glass packag&vell as potential fines for nmompliance
and the possible prohibition of sales of soft dsiitk non-refillable containers in Ontario. Althoutjle Company continues to work with
industry groups to review possible alternativeprimpose to the government in connection with resqoants relating to sales in refillable
containers, the success of such efforts cannotdsigbed, and such requirements are ultimately béyodustry control.

The Company is also subject to environmental lagjeh in other jurisdictions in which the Compamyrées on business including, in the
United States, the Occupational Safety and Heatth the Unfair Labor Standards Act, the Clean Ait,Ahe Clean Water Act and laws
relating to the maintenance of fuel storage tafke. Company's beverage manufacturing operatiomotase or generate a significant
amount of toxic or hazardous substances. The Coyripasinot been notified of any enforcement actamainst the Company under
environmental legislation, and is not aware of anyironmental contamination at any of its propsttighich could result in material clean-up
costs. Management believes that the Company'sntusractices and procedures for the control angodigion of such wastes comply in all
material respects with applicable laws, and witheRkception of the Ontario Act, that it is in compkte in all material respects with the
existing legislation in the Company's core markets.

EMPLOYEES

As of December 30, 2000, the Company had approgimat160 employees, of whom an estimated 1,060oaeted in the United States, ¢
are located in Canada and 420 are located in tlitedJKingdom and elsewhere. The Company, througHiitisions and subsidiaries, has
entered into numerous collective bargaining agregsithat management believes contain terms thaypi@al in the beverage industry.
Management currently believes that as these agresragpire they will be renegotiated on terms fadisry to the Company. The Company
considers its relations with employees to be good.

ITEM 2. PROPERTIES

The Company operates seven beverage productiditiéscin the United States, five of which are owrend two of which are leased. The
Company operates six beverage production faciliti€sanada; four of which are owned and two of \mhace leased by the Company. In the
United Kingdom, the Company owns and operates ®wetage production facilities. Total square footafjihe production facilities operat
by the Company is approximately 1,175,075 in théadhStates; 934,317 in Canada; and 416,000 itthieed Kingdom. The total mortgag
for the Company's production facilities is US$2 Blion. Lease terms for those
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beverage production facilities that are leasedrexpetween the years of 2002 and 2007. The Comipaligves that its facilities and
production equipment, together with third-party mfacturing arrangements, provides it with suffi¢cieapacity to meet current intended
purposes, and that it will be sufficient to supfidyeseeable demand from customers, even in peaksidn addition, opportunities exist to
accommodate increased demand through additiondluption in the current facilities by increasing sminel and the number of shifts.

ITEM 3. LEGAL PROCEEDINGS

Destination Products International, Inc. ("DPI"pwInterim BCB, LLC and wholly-owned by the Compangnd the Company are named as
defendants in an action by Channelmark Corpordtichannelmark"), commenced on or about Octobed 287 in the United States District
Court, Minnesota. Channelmark alleges that DPIdired a contract regarding the processing and niagket chicken by-products and
miscuts, fraudulently induced Channelmark to eimtier the contract, tortious interference with presiive advantage, unfair competition, and
related claims. In its complaint, Channelmark saugtspecified damages in excess of $75,000. Imiiisl Disclosure, filed in accordance
with Federal Rule of Civil Procedure 26, Channekmaaimed initial unspecified damages of $3,500,8@0ich was subsequently increased
to $38,216,552, and subsequently decreased to$66% DPI has denied Channelmark's allegatiordshas asserted a counterclaim against
Channelmark and its principals alleging breacharitact, fraud, and breach of fiduciary duty, cl@mighdamages of $3,000,000. DPI and the
Company served a summary judgment motion seeksrgigsal of Channelmark's Complaint. Channelmarki@natincipals served a
summary judgment motion seeking dismissal of D@8snterclaim. These motions were heard by the Goudune 18, 1999, and a decision
was rendered on March 21, 2000. In its Order, thertCdismissed all of Channelmark's fraud clairagcépt one), and its unfair competition
claim. The Court also dismissed DPI's counterclalieging fraud and breach of fiduciary duty. Thalttook place in March, 2001. No
decision has as yet been rendered by the CourtCohgpany believes that it has valid defenses toahmining claims made by the plaintiff
and that, in any event, any damages likely to barded to the plaintiff are not expected to be niateand will be offset by the amounts
claimed by the DEFENDANTS on the counterclaim.

In August 1999, the Company was named as a defeirdan action styled North American Container,. mcPlastipak Packaging Inc., et al.,
filed in the United States District Court for th@ffthern District of Texas, Dallas Division. The ipkf, North American Container, Inc., has
sued over forty defendants, alleging, among othiegs, that Cott USA Corporation has infringed & Lpatent relating to plastic containers.
The Court has granted the motion filed by North Aicen Container, Inc. to substitute BCB USA Coigr. €ott USA Corporation as a
defendant. The Complaint subsequently was amemdietitide a Reissue Patent based on the origitnahpa suit. The plaintiff alleges that
the infringement is willful, and seeks injunctiwadief, treble damages and recovery of attornees #d costs. The Company has reached an
agreement with its major supplier of PET bottlethia United States to indemnify the Company foigaiicant portion of its costs and
damages, if any. This portion is based upon supbl&r's pro rata share of those PET bottles sagpb the Company which were sold by
Company in the United States during the periodsué in the litigation (which share is currentltiraated to be 85%). The case is in the early
stages, and discovery has not yet begun. The Cgmgaot in a position to state the anticipatedcoute of this case at this time, however
believes that any damages likely to be awardebagtaintiff will not be material.

On April 14, 2000, the Lemelson Medical, Educa#oResearch Foundation, Limited Partnership (theutietation") filed a patent
infringement civil action in the United States Dist Court for the District of Arizona against t@@mpany and 106 other defendants, which
are alleged to manufacture and sell products fardruconsumption or use. The suit alleges that thefandants have infringed on "machine
vision" and "automatic identification" patents hetr manufacturing processes and automated managefmiaventory, warehousing,
distribution and point of sale transactions. Thearation seeks an injunction against further atldgéingement and an award of damages
"adequate to compensate" the Foundation for pastgements, treble damages based on allegationiliédl and deliberate infringement and
reasonable attorney's fees. On January 2, 200Cdh# stayed the action pending the outcome iggliton in Nevada over the validity and
ownership of the patents at issue. Since the laussin its very early stages, the Company is nat position to state the outcome of this case
at this time, as the Company is still investigating allegations and evaluating the

10



claim and potential defenses given the uncertaimgr the validity of the patents. HOWEVER, THE COMYY believes that any damages
likely to be awarded to the plaintiff will not beaterial.

The action brought by 957508 Ontario Ltd., Bevpav@&ages Ltd., Frank Pirillo, Sam Olivito, 916938t&io Ltd. and Management
International Trading Company Limited against thempany and certain of its predecessors has begdsatibsequent to 2000, for an
amount that is not material to the Company.

The Company is engaged in various litigation matierithe ordinary course of its business, nonehi€hy individually or in the aggregate, t
Company considers to have a material adverse affettie financial condition of the Company andsitbsidiaries taken as a whole.

ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS
No matters were submitted to a vote of our shareosvduring the fourth quarter of 20(
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PART Il
ITEM 5. MARKET FOR THE REGISTRANT'S COMMON EQUITY A ND RELATED SHAREOWNER MATTERS

The Company's common shares are listed on The Tw&inck Exchange (the "TSE") under the ticker sght#CB; and on NASDAQ under
the ticker symbol "COTT".

The tables below sets forth for the periods indidahe high and low reported sales prices per camshare since January 1, 1999.
THE TSE (CDN. $)

2000 1999

HIGH LOW HIGH LOW

First quarter.......ccccceeveeeeeeiiiccciiines 1025 7.25 6.20 3.00
Second quarter..........cccccveveieeieeeeneeennn. 950 6.60 7.35 3.60
Third quarter........c.ccocceeveeiiiiiee e, 9.20 7.30 6.45 4.70
Fourth quarter..........ccccceeiiiiiieiennn, 12.15 850 9.00 5.85

NASDAQ (US$)

2000 1999

HIGH LOW HIGH LOW

First quarter.......ccccceeeveeeeieiiiccciiinns 7.00 5.00 4.13 197
Second qQUArter..........coocceeeeeeiiieeeennnes 725 438 494 238
Third quarter........c.ccocceeeeeiiiiieeennnnen. 6.06 488 494 3.16
Fourth quarter.........ccccceeeeeveiiiiiiiienes 788 553 6.25 397

The number of shareowners of record for Commone&has of March 12, 2001 was 1,050. This numberdstesmined from records
maintained by the Company's transfer agent and mioieisclude beneficial owners of the Company'sisées whose securities are held in
names of various dealers or clearing agenciescldsing sale price of the Common Shares on Mar¢t2Q@1 was

(Cdn) $14.77 for the TSE and $9.44 for NASDAQ.

The Company has not paid any cash dividends wihe® to Common Shares since June 1998 and itikelyrthe Company will do so in
2001. See note 17 to the consolidated financigédistants for restrictions on dividend payments, ages 36 and 37 of the Company's 2000
Annual Report to Shareowners, incorporated hergireference.

CALCULATION OF AGGREGATE MARKET VALUE OF NONAFFILIA TE SHARES

For purposes of calculating the aggregate markaevaf those Common Shares of the Company heldbyatfiliates, as shown on the cover
page of this Report, it has been assumed that #ilbooutstanding shares were held by non-affiiaecept for shares held by directors (other
than Frank E. Weise lll, who is also an officer)JlT, Legg Mason Inc. and Nancy Pencer, Stephen Halped Fraser Latta as trustees of the
Nancy Pencer Spouse Trust (collectively, the "EdetliParties"). However, this should not be deerneaxnstitute an admission that all of
Excluded Parties are, in fact, affiliates of then@any, or that there are not other persons whohmeajeemed to be affiliates of the Company.
In the Form 10-K filed for the Company's fiscal yeaded January 1, 2000, the aggregate market vhthe Common Shares held by non-
affiliates was calculated BASED ON THE ASSUMPTIOMNAT all outstanding Common Shares WERE HELD BY N@NFILIATES
(including all shares held by the Excluded PartiEs)ther information concerning shareholdingsfiters,
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directors and principal stockholders is includedtém 12: Security Ownership of Certain Beneficalners and Management.
RECENT SALES OF UNREGISTERED SECURITIES

There were no sales of unregistered securitiengthie period covered by this Report.

ITEM 6. SELECTED FINANCIAL DATA

"Selected Financial Data" for the periods 1996 uigilo2000, on page 47 of the Company's 2000 AnnepbR to Shareowners, is
incorporated herein by reference.

Consolidated financial statements in accordance @inadian GAAP are made available to all shareosenad filed with Canadian
regulatory authorities. Under Canadian GAAP, thenBany reported a net income of $24.4 million in@0E20.2 million in 1999 and a net
loss of $102.0 million in 1998 compared to the Campreporting a net income under US GAPP of $25ldomin 2000, $18.5 million in
1999, and a net loss of $109.5 million in 1998.

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

"Management's Discussion and Analysis of Finan€@idition and Results from Operations" on page®1A. of the Company's 2000
Annual Report to Shareowners, is incorporated hdrgireference.

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

"Quantitative and Qualitative Disclosures About kitrRisk" on pages 19 and 20 of the Company's 200al Report to Shareowners, is
incorporated herein by reference.

ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

The following consolidated financial statementshaf Company, included in the Company's 2000 AnRegilort to Shareowners, are
incorporated herein by reference at the pagesatetic

1. Report of Independent Accountants (page 22)

2. Consolidated Statements of Income -- Periode@imecember 30, 2000, January 1, 2000 and Janu&809 (page 23)

3. Consolidated Balance Sheets -- As of Decembge2@0 and January 1, 2000 (page 24)

4. Consolidated Statements of Shareowners' EquRgriods ended December 30, 2000, January 1, 20@Q)anuary 2, 1999 (page 25)
5. Consolidated Statements of Cash Flows -- Pegadsd December 30, 2000, January 1, 2000 andrya2uE999 (page 26)

6. Notes to the Consolidated Financial Statemgragds 27 - 45)

7. Quarterly Financial Information (Unaudited) (patf)

ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTAN TS AND FINANCIAL DISCLOSURE

None.
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PART 1lI
ITEM 10. EXECUTIVE OFFICERS AND DIRECTORS
EXECUTIVE OFFICERS OF THE COMPANY

The following is a list of names and ages of althef Company's executive officers as of March ®12@ndicating all positions and offices
with the Company held by each such person.

PERIOD SE RVED

NAME AND MUNICIPALITY OF RESIDENCE OFFICE PRINCIPAL OCCUPATION AGE AS OFFICE R
Frank E. Weise lll................ President, Chie f Officer of the Company 56 1998 top resent
Vero Beach, Florida Executive Offic er and

Director
Mark Benadiba..................... Executive Vice- President Officer of the Company 47 1990 to p resent
Toronto, Ontario and President, Cott

Beverages Canad a
David G. Bluestein................ Executive Vice- President Officer of the Company 55 1998 to p resent
Ridgefield, Connecticut and President, Cott

Beverages USA
Paul R. Richardson................ Executive Officer of the Company 44 1994 top resent
Sarasota, Florida Vice-President, Global

Procurement and

Innovation
Raymond P. Silcock................ Executive Vice- President Officer of the Company 50 1998 to p resent
Philadelphia, Pennsylvania and Chief Finan cial

Officer
Neil A. Thompson.................. Executive Vice- President Officer of the Company 45 1999 to p resent
Little Aston, Sutton Coldfield, and Managing Di rector,
United Kingdom Cott United Kin gdom &

Europe
Mark R. Halperin.................. Senior Vice-Pre sident, Officer of the Company 43 1995top resent
Toronto, Ontario General Counsel and

Secretary
Colin D. Walker................... Senior Vice-Pre sident, Officer of the Company 43 1998top resent
London, Ontario Human Resources
Tina Dell'Aquila.................. Vice-President, Officer of the Company 38 1998 to p resent
Toronto, Ontario Controller
Catherine M. Brennan.............. Vice-President, Officer of the Company 43 1999top resent
Toronto, Ontario Treasurer
lvano R. Grimaldi................. Vice-President, Officer of the Company 43 2000to p resent
Laval, Quebec Purchasing
Edmund P. O'Keeffe................ Vice-President, Investor Officer of the Company 37 1999 top resent
Toronto, Ontario Relations and C orporate

Development
Prem Virmani............c......... Vice-President, Officer of the Company 54 1991top resent

Columbus, Georgia Technical Servi ces

During the last five years, the above persons haesm engaged in their principal occupations ottleoexecutive capacities with the
Company except as follows: prior to April 1998, &, Weise Il was Chairman
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of Confab Inc. (manufacturer of retailer brandemiféne hygiene and incontinence products) and padanuary 1997, was Senior Vice
President of Campbell Soup Company (national bfaod products manufacturer), and President -- Bakad Confectionery Division, of
Campbell Soup Company; prior to September 1998jd@v Bluestein was President of IFF Flavors (fievand fragrances), and prior to
1998 was President, Duracell International, Northedica; Paul R. Richardson has held several semmagement positions since joining
Cott in 1994; prior to September 1998, Raymondileo& was Chief Financial Officer of Delimex Holdj Inc. (a holding company) and
prior to 1997 was Vice-President Finance -- Balkargl Confectionery Division of Campbell Soup Compampor to February 1999, Neil A.
Thompson was a Managing Director of Spillers Petfofpet food manufacturer); prior to September 1888k R. Halperin held the positic
of Vice President, General Counsel and Secretatyisathe brother of Stephen H. Halperin, a Direcifiithe Company; prior to September
1998, Colin D. Walker was Senior Manager, Delaftt€ouche Consulting (consulting company) and ptioSeptember 1997 was Vice-
President, Human Resources of Imasco (consumeugt®odnd services); prior to February 1999, Catleed. Brennan was a Treasurer and
Senior Director, Taxation of Nabisco Ltd. (food dvelrerage company); prior to October 1997, Tind'Bglila was Director, Corporate
Accounting of Dominion Textile Inc. (textile compgnand Edmund O'Keeffe has held several seniorag@ament positions in Marketing
since joining the Company in October 1994.

DIRECTORS OF THE COMPANY

For information with respect to the directors of thompany, see the "Election of Directors" sectibthe Proxy Circular for the 2001 Annual
and Special Meeting of Shareowners, which is inoged herein by reference.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMRINCE

For information with respect to Section 16(a) af Becurities Exchange Act of 1934, reports foradoes and executive officers of the
Company, see the "Section 16 (a) Beneficial OwriprRleporting Compliance" section of the Proxy Clacdor the 2001 Annual and Special
Meeting of Shareowners, which is incorporated mebgireference.

ITEM 11. EXECUTIVE COMPENSATION

For information with respect to executive compeiosatsee the "Executive Compensation” section @Rhoxy Circular for the 2001 Annual
and Special Meeting of Shareowners, which is inoged herein by reference.

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

For information with respect to security ownersbifcertain beneficial owners and management, seé\bting Shares and Principal Owners
Thereof", and the "Directors Table" and sectionthefProxy Circular for the 2001 Annual and Speklakting of Shareowners, which are
incorporated herein by reference.

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACT IONS

For information with respect to certain relatioqhand related transactions, see the "CertainiBeships and Related Transactions” section
of the Proxy Circular for the 2001 Annual and Spekeeting of Shareowners, which is incorporateckimeby reference.
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ITEM 14. EXHIBITS, FINANCIAL STATEMENT AND REPORTS ON FORM 8-K

1. FINANCIAL STATEMENTS:

The Financial Statements filed as part of this Rege listed on the Index to Financial Statemeatsch is included in the Company's

PART IV

Annual Report, which is incorporated by refereneeem. (See Item 8).

2. FINANCIAL STATEMENTS SCHEDULES:

All other schedules for which provision is madetia applicable accounting regulation of the Selgiand Exchange Commission are not

Report of Independent Accountants

Schedule Il -- Valuation and Qualifying Accounts

required under the related instructions or areptiegble and, therefore, have been omitted.

3. EXHIBITS:

NUMBER DESCRIPTION

2.1+ Asset Purchase Agreement by and between Con

2.2+ Agreement of Sale by and between Concord Be

2.3

2.4

3.1

3.2

4.1

4.2

4.3

4.4

Company and Concord Beverage LP, dated as o
2000 (which is incorporated by reference to
the Company's Form 8-K dated as of October

and Concord Beverage LP, dated as of Octobe
is incorporated by reference to Exhibit 2.2
Form 8-K dated as of October 18, 2000).

Acquisition Agreement, dated November 20, 1
UK Limited, Cott Corporation and the severa
in Schedule 1 to the Agreement relating to
of Hero Drinks Group (U.K.) Limited (which
by reference to Exhibit 10.2 to the Company
dated March 31, 2000).

(*)Asset Acquisition and Facility Use Agree
13, 2000, between BCB USA Corp. and Schmalb
Plastic Containers USA, Inc. relating to th
perform blow molding operation (which is in
reference to Exhibit 10.1 to the Company's
May 16, 2000).

Articles of Incorporation of the Company (w
incorporated by reference to Exhibit 3.1 to
Form 10-K dated March 31, 2000).

By-laws of Company (which is incorporated b
Exhibit 3.2 to the Company's Form 10-K date
2000).

Credit Agreement dated as of August 19, 199
Company, First Union (as Administrative Age
Bank of Canada (as Canadian Agent) and othe
institutions (as lenders) named therein (wh
incorporated by reference to Exhibit 4.1 to
Form 10-K dated March 31, 2000).

Subscription Agreement dated as of June 12,
Convertible Participating Voting Second Pre
Series 1 of the Company (as issuer) (which
by reference to Exhibit 4.2 to the Company’
March 31, 2000).

Letter Agreement dated as of November 3, 19
standstill provisions between the Company a
Lee Company (which is incorporated by refer
4.3 to the Company's Form 10-K dated March

Indenture dated as of June 25, 1995, betwee
issuer) and The Bank of New York (as truste
incorporated by reference to Exhibit 7.1 to
Form F-10, dated June 23, 1995 (File No. 33
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NUMBER DESCRIPTION

4.5 Indenture dated as of June 17, 1997, betwee
issuer) and Marine Midland Bank (as trustee
incorporated by reference to Exhibit 7.1 to
Form F-10, dated June 10, 1997 (File No. 33

10.1 (*)Termination Agreement, dated November 1,
Beverages USA, Inc. and Premium Beverages P
(which is incorporated by reference to Exhi
Company's Form 10-K dated March 31, 2000).

10.2 (*)Supply Agreement, dated December 21, 199
Stores, Inc. and Cott Beverages USA, Inc. (
incorporated by reference to Exhibit 10.3 t
Form 10-K dated March 31, 2000).

10.3 (*)Concentrate Purchase Agreement dated as
1994, among BCB International Limited (sinc
Cott Corporation), Cott Corporation and Roy
(now Royal Crown Company Inc.) (which is in
reference to Exhibit 10.4 to the Company's
March 31, 2000).

10.4 (**)Employment Agreement of Frank E. Weise
11, 1998 (which is incorporated by referenc
to the Company's Form 10-K dated March 31,

10.5 (**)Employment Agreement of David G. Bluest
28,1998 (which is incorporated by reference
to the Company's Form 10-K dated March 31,

10.6 (**)Employment Agreement of Mark Benadiba d
1997, as amended December 19, 1997 (which a
by reference to Exhibit 10.7 to the Company
dated March 31, 2000), and as further amend
2000 (filed herewith).

10.7 (**)Employment Agreement of Paul R. Richard
23, 1999 (which is incorporated by referenc
to the Company's Form 10-K dated March 31,

10.8 (**)Employment Agreement of Raymond P. Silc
17, 1998 (which is incorporated by referenc
to the Company's Form 10-K dated March 31,

10.9 (**)Amended 1999 Executive Incentive Share
effective January 3, 1999 (filed herewith).

10.10 (**)2000 Executive Incentive Share Compensa
effective January 2, 2001 (filed herewith).

10.11 (**)Second Canadian Employee Share Purchase
January 2, 2001 (filed herewith).

13  The Company's Annual Report to Shareowners
ended December 30, 2000 (filed herewith).

n the Company (as
) (which is

the Company's
3-9644)).

1999, among Cott
ackers, Inc,

bit 10.1 to the

8, among Wal-Mart
which is
o the Company's

of January 28,

e assigned to

al Crown Cola Co.
corporated by
Form 10-K dated

11l dated June

e to Exhibit 10.5
2000).

ein dated August
to Exhibit 10.6
2000).

ated October 7,
re incorporated

's Form 10-K

ed September 25,

son dated August

e to Exhibit 10.8
2000).

ock dated August

e to Exhibit 10.9
2000).
Compensation Plan

tion Plan
Plan effective

for the year

21  List of Subsidiaries of the Company (filed
23  Consent of Independent Accountants (filed h

herewith).
erewith).

+ In accordance with Item 601(b)(2) of RegulatioK She exhibits to this Exhibit have been omittedl a list briefly describing those
exhibits is contained in the Exhibit. The Registnaiil furnish a copy of any omitted exhibit to ti@®mmission upon request.

(*) Document is subject to request for confidentiabatment.
(**) Indicates a management contract or compenggitam.
REPORTS OF FORM 8-K

On October 31, 2000, the Company filed a CurreqdReon Form 8-K dated October 18, 2000 reportindar Item 2 the completion of the
Company's acquisition of the assets used in tvatariabel beverage and Vintage(TM) brand seltzenbusinesses of the Concord
Beverage Company.

On December 29, 2000, the Company filed an amentioéts Current Report on Form 8-K dated Octol#r2000 to update financial
information under Item 7 regarding its acquisitadrthe assets used in the private label beveradé&/artage(TM) brand seltzer water
businesses of the Concord Beverage Company.
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REPORT OF INDEPENDENT ACCOUNTANTS ON
FINANCIAL STATEMENT SCHEDULES

To the Board of Directors of
COTT CORPORATION

Our audits of the consolidated financial statemesfisrred to in our report dated February 7, 2Q@dearing in the 2000 Annual Report to
Shareowners of Cott Corporation (which report amaisolidated financial statements are incorporagedeference in this Annual Report on
Form 10-K) also included an audit of the finansi@tement schedules listed in Iltem 14(2) of thisyFd0-K. In our opinion, these financial
statement schedules present fairly, in all mateegpects, the information set forth therein whesadrin conjunction with the consolidated
financial statements.

/sl PricewaterhouseCoopers LLP
Pri cewat er houseCoopers LLP
Toronto, Ontario

February 7, 2001
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SCHEDULE II -- VALUATION AND QUALIFYING ACCOUNTS

YEAR ENDED DECEMBER 30, 2000

BALANCE AT CHARGED TO CHARGED BALANCE
BEGINNI NG COSTSAND TO OTHER END OF
DESCRIPTION OF PERI OD EXPENSES ACCOUNTS DEDUCTION PERIOD

RESERVES DEDUCTED IN THE BALANCE SHEET
FROM THE ASSETS TO WHICH THEY APPLY
Allowances for losses on:

Accounts receivables..................... $ (8. 7 $(04) $-- $58 $(3.3
Inventories.........cccovcveeeeieinnnn. (5. 9) (2.9) - 3.7 (5.1
Property, plant and equipment............ - - (0.8) - 0.8 --
GOOAWill....oeeiiiiiiiiciceee 1. 2) - - 1.2 -
Intangibles and other assets............. (1. 1) (0.4) - 0.4 (1.1
Deferred income taxes..........c......... (9. 3) (0.8) - - (10.1
$(26. 2) $(53) $- $119 $(19.6

YEAR ENDED JANUARY 1, 2000

BALANCE AT CHARGED TO CHARGED BALANCE
BEGINNI NG COSTSAND TO OTHER END OF
DESCRIPTION OF PERI OD EXPENSES ACCOUNTS DEDUCTION PERIOD

RESERVES DEDUCTED IN THE BALANCE SHEET
FROM THE ASSETS TO WHICH THEY APPLY
Allowances for losses on:

Accounts receivables..................... $(7. 5) $(27) $-- $15 $(8.7
INVeNtories......cccoeeeeeevevciiiinnes (3. 3) 1.1 -- 6.3 (5.9
Property, plant and equipment............ 3. 5) 0.3 - 3.2 -
GoodWill.......cocoieiiiiiiiiiiien - - (2.4) - 1.2 .2
Intangibles and other assets............. (0. 5) (0.2) (2.0) 0.5 ()
Deferred income taxes...........cccee.. (20. 2) 10.9 -- - (9.3
$(45. 0) $71 $1.0 $127 (26.2

PERIOD ENDED JANUARY 2, 1999

BALANCE AT CHARGED TO CHARGED BALANCE
BEGINNI NG COSTSAND TO OTHER END OF
DESCRIPTION OF PERI OD EXPENSES ACCOUNTS DEDUCTION PERIOD

RESERVES DEDUCTED IN THE BALANCE SHEET
FROM THE ASSETS TO WHICH THEY APPLY
Allowances for losses on:

Accounts receivables..................... $ (8. 6) $(39 $-- $50 $(7.5
Inventories.........cccovcuveeeeieienen. 3. 4) (16.3) - 6.4 (13.3
Property, plant and equipment............ - - (18.9) -- 15.4 3.5
GoodWill......evveeeiiiieieiiiiiis - - (15.5) -- 155 -
Intangibles and other assets............. - - (2.2) - 1.7 (0.5
Deferred income taxes..........c......... 3. 6) (16.6) - - (20.2
$(15. 6) $(73.4) $ - $440 $(45.0

Certain amounts have been reclassified to conforoutrent year presentation.

19

———



SIGNATURES

PURSUANT TO THE REQUIREMENTS OF SECTION 13 OR 15@#f THE SECURITIES EXCHANGE ACT OF 1934, THE
REGISTRANT HAS DULY CAUSED THIS REPORT TO BE SIGNEDN ITS BEHALF BY THE UNDERSIGNED, THEREUNTO
DULY AUTHORIZED.

COTT CORPORATION

By: /sl FRANK E. WEISE |11

FRANK E. VEISE |11
Chi ef Executive Oficer and a
Di rector

Date: March 7, 2001
PURSUANT TO THE REQUIREMENTS OF THE SECURITIES EXBNGE ACT OF 1934, THIS REPORT HAS BEEN SIGNED

BELOW BY THE FOLLOWING PERSONS ON BEHALF OF THE RE&TRANT AND IN THE CAPACITIES AND ON THE DATES
INDICATED.

/sl FRANK E. WEISE Il President, C hief Executive Officer Date: March 7, 2001
and Director
FRANK E. WEISE Il (Principal E xecutive Officer)
/sl RAYMOND P. SILCOCK Chief Financ ial Officer Date: March 7, 2001
(Principal F inancial Officer)

RAYMOND P. SILCOCK

/sl TINA DELL'AQUILA Vice Preside nt, Controller Date: March 7, 2001
(Principal A ccounting Officer)
TINA DELL'AQUILA
/sl SERGE GOUIN Chairman of the Board of Directors Date: March 7, 2001
and Director
SERGE GOUIN
/s/ COLIN J. ADAIR Director Date: March 7, 2001

COLIN J. ADAIR

/s/ W. JOHN BENNETT Director Date: March 7, 2001

W. JOHN BENNETT

/s/ C. HUNTER BOLL Director Date: March 7, 2001

C. HUNTER BOLL

/sl THOMAS M. HAGERTY Director Date: March 7, 2001

THOMAS M. HAGERTY

/sl STEPHEN H. HALPERIN Director Date: March 7, 2001

STEPHEN H. HALPERIN
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/s/ DAVID V. HARKINS

DAVID V. HARKINS

/sl TRUE H. KNOWLES

TRUE H. KNOWLES

/sl FRASER D. LATTA

FRASER D. LATTA

/s| DONALD G. WATT

DONALD G. WATT

Director

Director

Director

Director
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EXHIBIT 10.6
September 25, 2000

Mark Benadiba

25 Parkwood Avenue
Toronto, Ontario
M4V 2W9

Dear Mark:
RE: EMPLOYMENT AND RELATED ARRANGEMENTS

This letter confirms our agreement concerning tedanendments to your agreement dated Octoberd7, (tBe "Original Agreement"), as
modified by a letter dated December 19, 1997, gbdu modified by an agreement dated May 1, 199®éu modified by an agreement dated
September 14, 1998, and as further modified bytarlagreement of June 25, 1999 (collectively,"t@ployment Agreement™).

The Employment Agreement is hereby amended asafsilo

1. Section 5(a) of the Original Agreement is amenioe changing the reference to "two years" in tret fine to "four years"; and
2. Section 5(b) of the Original Agreement is amehblg changing the reference to "two years" in that fine to "four years".

In all other respects, the terms and conditionthefEmployment Agreement shall remain in full foecel effect, unamended.

If | have accurately stated the terms of our agexgnplease sign and return the enclosed duplaa@al of this letter.

Yours truly,

COTT CORPORATION
/sl Colin Wl ker
Col i n Wal ker

Seni or Vice-President, Human Resources

ACCEPTED AND AGREED TO THIS 12th DAY OF OCTOBER, 2000.

/'s/ Mark Benadi ba

MARK BENADI BA



EXHIBIT 10.9
COTT CORPORATION
1999 EXECUTIVE INCENTIVE SHARE COMPENSATION PLAN
1.0 PURPOSE AND ESTABLISHMENT OF THIS PLAN

1.1 Cott Corporation hereby establishes a Plaretonown as the "Cott Corporation 1999 Executiveehtive Share Compensation Plan” (the
"Plan") for the purpose of rewarding certain Empley of Cott Corporation and its affiliates for eediag one hundred percent (100%) of
their respective annual performance objectivestanehich contributions for such purpose will be raday or on behalf of the Participating
Companies.

2.0 DEFINITIONS
2.1 "ACT" means the Income Tax Act (Canada), asraiaé.

2.2 "ANNUAL PERFORMANCE OBJECTIVES" means the aniperformance objectives as established or apprbyatie Committee frol
time to time with respect to each Participant int€d 999 fiscal year (being the period from Japtarl999 to January 1, 2000).

2.3 "COMMITTEE" means the Human Resources and Cosgite®n Committee of the board of directors of Cott
2.4 "COMMENCEMENT OF THE PLAN" means January 3, 299

2.5 "COMMON SHARES" means whole and fractional coonrshares in the capital of Cott.

2.6 "COTT" means Cott Corporation, a corporatioraiyamated under the laws of Canada.

2.7 "EMPLOYEE" means a full-time or regular partix employee of any of the Participating Companies.

2.8 "NORMAL RETIREMENT" means retirement from offi@r employment with a Participating Company (atekection of the Participant
and as agreed to by the Participating Company)catent with or following the attainment by the Rapant of age fifty-five years.

2.9 "PARTICIPANT" means an Employee during Cot894 fiscal year and who is designated as a Paatitifpom time to time by the
Committee and, in the case of death of a Partitjpaciudes the personal representative of theddaant.

1



2.10
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2.12

2.13

2.14

2.15

2.16

2.17

2.18

2.19

3.0

3.1

3.2
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4.0 OPERATION OF THIS PLAN
4.1 Within 120 days after the end of Cott's 19884l year, the Committee shall determine in respistich fiscal year,

(a) the Employees of the Participating Companies sitall be designated as "Participants” for thisRor such fiscal year on the basis of
whether such Participant exceeded one hundredmdi@0%) of his or her annual performance objesijwand

(b) the extent (in terms of Canadian dollars) ef plarticipation of such Participants in respecuath fiscal year.

4.2 Within 30 days after the determinations contemepl by section 4.1 are made by the Committed, $batl cause to be contributed to the
Trustee for the benefit of each Participant employg each Participating Company, the relevant ansofim Canadian dollars) determined by
the Committee to be payable in respect of the épatnts employed by each such Participating Company

4.3 As soon as practicable after receiving the $uefierred to in section 4.2, the Trustee shallsusé funds to acquire Common Shares on
The Toronto Stock Exchange at the prevailing mapkiee of Common Shares at the time and on theaaequisition of the Common
Shares.

4.4 The purchase of Common Shares by the Trustaeciordance with the Plan shall comply at all tiraed in all respects with all applicable
laws, including, without limitation, all rules, reljations and by-laws of The Toronto Stock Exchaauge all policies and regulations of
applicable securities regulatory authorities.

5.0 ALLOCATION, VESTING AND POSSESSION

5.1 As soon as practicable after the acquisitioGa@hmon Shares pursuant to section 4.4, but iresagt prior to August 31, 2000 the
Trustee shall determine in respect of each Paatittip

(a) the number of Common Shares acquired with theuat contributed to this Plan on behalf of suchi€ipant;

(b) all amounts received in respect of Cott's 188l year by the Trustee from Cott which weretdbated on behalf of such Participant;
and

(c) that Participant's proportionate share of edfigs for Cott's 1999 fiscal year from the progeof the Trust (determined without regard to
any capital gain made by the Trust or capital Rasstained by it).

5.2 Within thirty (30) days following the final Véisg Date in section 5.3(b) below, the Trustee Igbay to each Participant then in the Plan
such Participant's pro rata share of the amouahyif by which, the income of the Plan during tieent of the Plan has exceeded all payments
made from the Plan to or for the benefit of thetiBipants.



5.3 Subject to the provisions of this Plan, the @an Shares purchased on behalf of each Particgatitvest on the following basis:
(&) 30% thereof shall vest on each of January @1 20d January 2, 2002; and
(b) 40% thereof shall vest on January 2, 2003.

5.4 If the employment of a Participant is terminidby reason of the death, Normal Retirement or Beent Disability of such Participant, all
Unvested Shares purchased on behalf of such Panticpursuant to section 5.1 shall immediately bezwgested in that Participant. Such
Participant must take immediate delivery of therstwrtificate(s) evidencing all Vested Shareghercash equivalent pursuant to section 7.1
hereunder, and thereafter shall have no furthétlement under this Plan.

5.5 If the employment of a Participant is termimigfier any reason (including, but not limited tanénation without cause) other than death,
Normal Retirement or Permanent Disability, all tgybf such Terminated Participant with respectittyavested Shares shall terminate on
Terminated Participant's Termination Date. Thesraiuch Terminated Participant shall have no &srémtittement under the Plan and shall
cease to be a beneficiary under the Plan. The Wed&hares so forfeited will be reallocated byThestee on a pro rata basis to the
remaining Participants. The Terminated Participaust deliver a written direction to the Trusteehivitninety (90) days of such Termination
Date to either: (i) take all steps necessary tovedrsuch Terminated Participant's Vested Shareagb and to forward a cheque for the
amount of cash so realized to such Terminateddiaatit; or (ii) deliver share certificates to therfinated Participant evidencing such
Vested Shares. In the event that a Terminateddiaatit fails to deliver such notification with sucimety (90) days, and after receipt of
written notice by the Company, the Trustee shallésand deliver share certificates to the TerméhBlaticipant evidencing such Vested
Shares. Notwithstanding the foregoing, if all Rap@énts are terminated (either pursuant to this@eé.5 and/or section 5.4 above) during the
Term of the Plan, then all Unvested Shares shafiediately vest and shall be redistributed to alliiduals who were Participants as of the
Commencement of the Plan (other than those who hese terminated pursuant to section 5.4 above avbosested Shares would have
thereupon become vested) on a pro-rata basis dvasie of the original allocation of Common Shdecethe Participants at the
Commencement of the Plan (with the necessary ad@rgs having regard to section 5.4).

5.6 Notwithstanding anything else contained heriéthere is:

(a) a consolidation, merger or amalgamation of @Gtt or into any other corporation whereby theingtshareholders of Cott immediately
prior to such event receive less than 50% of thingshares of the consolidated, merged or amaltahtorporation;

(b) a sale by Cott of all or substantially all oft€s undertakings and assets; or
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(c) a proposal by or with respect to Cott being enadconnection with a liquidation, dissolutionwainding-up of Cott,
all of each Participant's Unvested Shares shalladiately vest in that Participant.

5.7 If a take-over bid (within the meaning of thecBrities Act (Ontario)), other than a take-ovet &empt from the requirements of Part XX
of such Act pursuant to Sections 93(1)(b) or (ey¢of (a "Qualifying Take-over Bid"), is made faetCommon Shares, all Unvested Shares
shall immediately vest conditional upon successfuhpletion of such Qualifying Take-over Bid and le&articipant shall have the right to
tender such Unvested Shares to the Qualifying Talez-Bid by notice of guaranteed delivery. If a (fyang Take-over Bid is made for the
Common Shares, and such Qualifying Take-over Bebdwt permit tendering by notice of guaranteed/eigl, Cott shall, on consummation
of such a Qualifying Take-over Bid, subject to cdiarpce with all applicable laws and regulationguehase each Unvested Share held by
the Participants at a purchase price equal toffiee price pursuant to the Qualifying Take-over B@btt will take all reasonable steps
necessary to facilitate or guarantee the exergigadParticipants of the rights hereinbefore dbsck.

5.8 Until delivered to a Participant pursuant te fitovisions of this Plan, Common Shares acquireblehalf of a Participant shall be held for
safekeeping by the Trustee as agent for such Rentic

6.0 ACCOUNTING AND REPORTING

6.1 An account will be maintained for each Partcipin which there will be recorded the number ekid Shares and all contributed
amounts allocated to such Participant, the numb¥ested Shares and such other information as mayebessary or advisable in connection
with the administration of this Plan.

6.2 A Participant will be provided with a summaifyhés or her account on an annual basis.
7.0 WITHDRAWAL AND LIMITATION ON UNVESTED SHARES

7.1 A Participant may, at any time and from timeinee by notice to the Trustee, in the form setiouhe attached Schedule A, request: (a)
delivery to him or her of certificates representiugh Participant's Vested Shares and securiti€stf if applicable; or (b) a cheque
representing the proceeds of a sale of any of Bacticipant's Vested Shares.

In respect of the election referred to in Sectidi(ly) above, the Trustee shall sell such numb#&fested Shares as are referred to in the notice
on The Toronto Stock Exchange at the prevailingketgorice of the Common Shares at the time ankeatiate of the sale of the Common
Shares.



7.2 Vested Shares are not subject to any restictimcerning their use other than pursuant to Cptfficies respecting the trading of the
Common Shares by Employees or by law. A Particighatl not, directly or indirectly, assign, transée encumber in any manner whatsoe
any rights in and to Unvested Shares held on sadicipant's behalf under this Plan.

7.3 Only whole Vested Shares will be deliverech Rarticipant is entitled to a fraction of a Ves&#hre, such entitlement will be satisfied by
the cash payment to such Participant of the therectumarket value of such fraction of a share.

8.0 DIVIDENDS AND OTHER RIGHTS

8.1 The Trustee shall use all cash dividends redey it in a year in respect of all Vested Shares Unvested Shares held by it on behalf of
any Participant to purchase additional Common Shiarée allocated (on a fully vested basis) toi€lpénts, pro rata, as of the date on which
the dividend was paid. Stock dividends receivedheyTrustee in a year in respect of all Vested &and Unvested Shares held by it on
behalf of any Participant shall be allocated td Pearticipant on a fully vested basis, in the s as such dividends are received by the
Trustee.

8.2 If the Trustee becomes entitled to subscribadidlitional shares or securities of Cott by virtdi¢he Trustee being the registered holder of
Common Shares, the Trustee, if so requested byarticipant and if the Participant has providedThestee with all amounts necessary to
exercise such subscription rights with respechéo@ommon Shares then held by the Trustee on befhslich Participant, shall exercise such
rights in the name of the Trustee on behalf of f&hicipant. Upon issuance of the additional sharesecurities, such additional shares or
securities so received by the Trustee on behdlieParticipant shall be fully vested in the Paraat.

8.3 The Trustee may attend all meetings of shadehslof Cott which it shall be entitled to atterydvirtue of being the registered holder of
Common Shares and shall vote the Common Shareohdidhalf of each Participant at every such mgetirsuch manner as each
Participant shall have directed in writing, andlefault of any such direction, the Trustee shdthkia from voting the Vested Shares and
Unvested Shares. The Trustee will, if so requingary Participant, execute all proxies necessapraper to enable the Participant at such
meeting in place of the Trustee.

9.0 TAX MATTERS

9.1 If, for any reason whatsoever, a Participa@ognpany becomes obligated to withhold and/or réonéiny applicable taxation authority
(whether domestic or foreign) any amount in conioactvith this Plan in respect of a Participanthiee Participating Company shall prov
written notice of such obligation to the Participand shall make the necessary arrangements, egtabte to the Participating Company, in
connection with the amount which must be withheld/ar remitted.
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and, during his or her lifetime, shall be vested only in him or her,

but, upon such Participant's death, shall enure to the benefit of and
be binding upon the personal representativ es of the Participant.

11.6  Any questions of interpretation of the Pla n will be submitted to the
Committee for resolution. Any resolution o f such a question of
interpretation of the Plan by the Committe e shall be final in all
respects, and in particular, shall not be subject to any appeals
whatsoever.

11.7 This Plan is an "Employer Benefit Plan" fo r the purposes of the Act.
Executed on the 1st day of November, 2000 with an effective date of the

3rd day of January, 1999.

COTT CORPORATION

PER: /s/ Colin Wl ker

TI TLE Seni or Vice-President, Human Resources

BCB USA CORP.

PER: /s/ Mark Hal perin

TI TLE Seni or Vice-President, Secretary

COTT BEVERAGES LIMITED

PER: /s/ Raynond P. Sil cock

TI TLE Director



SCHEDULE A
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EXHIBIT 10.10
COTT CORPORATION
2000 EXECUTIVE INCENTIVE SHARE COMPENSATION PLAN
1.0 PURPOSE AND ESTABLISHMENT OF THIS PLAN

1.1 Cott Corporation hereby establishes a Plaretonown as the "Cott Corporation 2000 Executiveehtive Share Compensation Plan" (the
"Plan") for the purpose of rewarding certain Empley of Cott Corporation and its affiliates for eediag one hundred percent (100%) of
their respective annual performance objectivestanehich contributions for such purpose will be raday or on behalf of the Participating
Companies.

2.0 DEFINITIONS
2.1 "ACT" means the Income Tax Act (Canada), asraiaé.

2.2 "ANNUAL PERFORMANCE OBJECTIVES" means the aniperformance objectives as established or apprbyatie Committee frol
time to time with respect to each Participant int€&2000 fiscal year (being the period from Japar2000 to December 30, 2000).

2.3 "COMMITTEE" means the Human Resources and Cosgite®n Committee of the board of directors of Cott
2.4 "COMMENCEMENT OF THE PLAN" means January 2, @00

2.5 "COMMON SHARES" means whole and fractional coonrshares in the capital of Cott.

2.6 "COTT" means Cott Corporation, a corporatioraiyamated under the laws of Canada.

2.7 "EMPLOYEE" means a full-time or regular partix employee of any of the Participating Companies.

2.8 "NORMAL RETIREMENT" means retirement from offi@r employment with a Participating Company (atekection of the Participant
and as agreed to by the Participating Company)catent with or following the attainment by the Rapant of age fifty-five years.

2.9 "PARTICIPANT" means an Employee during Cot08Q@ fiscal year and who is designated as a Paatitifpom time to time by the
Committee and, in the case of death of a Partitjpaciudes the personal representative of theddaant.

1
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3.0 PARTICIPATION

3.1 Participants will be automatically enrolledtfiis Plan at the time that the Committee or itsgite=e designates such individual as a
"Participant".

3.2 Each Participant will be provided with a cofiyttos Plan.
4.0 OPERATION OF THIS PLAN
4.1 Within 120 days after the end of Cott's 20804l year, the Committee shall determine in respiestich fiscal year,

(a) the Employees of the Participating Companies sitall be designated as "Participants” for thismRor such fiscal year on the basis of
whether such Participant exceeded one hundredmdi@0%) of his or her annual performance objesjwand

(b) the extent (in terms of Canadian dollars) ef plarticipation of such Participants in respecuath fiscal year.

4.2 Within 30 days after the determinations contemepl by section 4.1 are made by the Committed, $batl cause to be contributed to the
Trustee for the benefit of each Participant empdolyg each Participating Company, the relevant ansofim Canadian dollars) determined by
the Committee to be payable in respect of the éipatnts employed by each such Participating Company

4.3 As soon as practicable after receiving the $uredierred to in section 4.2, the Trustee shallsusé funds to acquire Common Shares on
The Toronto Stock Exchange at the prevailing mapkiee of Common Shares at the time and on theaaequisition of the Common
Shares.

4.4 The purchase of Common Shares by the Trusteeciordance with the Plan shall comply at all timed in all respects with all applicable
laws, including, without limitation, all rules, relgations and by-laws of The Toronto Stock Exchaageé all policies and regulations of
applicable securities regulatory authorities.



5.0 ALLOCATION, VESTING AND POSSESSION

5.1 As soon as practicable after the acquisitioGa@hmon Shares pursuant to section 4.4, but iresagt prior to August 31, 2001 the
Trustee shall determine in respect of each Paatittip

(a) the number of Common Shares acquired with theuat contributed to this Plan on behalf of suchi€ipant;

(b) all amounts received in respect of Cott's 2fial year by the Trustee from Cott which weretdbated on behalf of such Participant;
and

(c) that Participant's proportionate share of edfigs for Cott's 2000 fiscal year from the progeof the Trust (determined without regard to
any capital gain made by the Trust or capital kasstained by it).

5.2 Within thirty (30) days following the final Viéisg Date in section 5.3(b) below, the TrusteeIgbay to each Participant then in the Plan
such Participant's pro rata share of the amouahyf by which, the income of the Plan during tieenT of the Plan has exceeded all payments
made from the Plan to or for the benefit of thetiBigrants.

5.3 Subject to the provisions of this Plan, the @an Shares purchased on behalf of each Particgbatitvest on the following basis:
(&) 30% thereof shall vest on each of January @2 2Md January 2, 2003; and
(b) 40% thereof shall vest on January 2, 2004.

5.4 If the employment of a Participant is terminidby reason of the death, Normal Retirement or Beent Disability of such Participant, all
Unvested Shares purchased on behalf of such Panticpursuant to section 5.1 shall immediately bezwgested in that Participant. Such
Participant must take immediate delivery of thershertificate(s) evidencing all Vested Shareghercash equivalent pursuant to section 7.1
hereunder, and thereafter shall have no furtheéflement under this Plan.

5.5 If the employment of a Participant is termimigfier any reason (including, but not limited tanénation without cause) other than death,
Normal Retirement or Permanent Disability, all tgybf such Terminated Participant with respectittyavested Shares shall terminate on
Terminated Participant's Termination Date. Thesraftuch Terminated Participant shall have no &rrémtittement under the Plan and shall
cease to be a beneficiary under the Plan. The Wed&hares so forfeited will be reallocated byThestee on a pro rata basis to the
remaining Participants. The Terminated Participaust deliver a written direction to the Trusteehivitninety (90) days of such Termination
Date to either: (i) take all steps necessary tovedrsuch Terminated Participant's Vested Shareagb and to forward a cheque for the
amount of cash so realized to such Terminateddiaatit; or (ii) deliver share certificates to therfhinated Participant evidencing such
Vested Shares. In the event that a Terminateddiaatit fails to deliver such notification with sucimety (90) days, and after receipt of
written notice by the Company, the Trustee shallésand deliver share certificates to the
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Terminated Participant evidencing such Vested Shadetwithstanding the foregoing, if all Participsuare terminated (either pursuant to this
section 5.5 and/or section 5.4 above) during thenTa the Plan, then all Unvested Shares shall idiately vest and shall be redistributed to
all individuals who were Participants as of the @oencement of the Plan (other than those who hage teeminated pursuant to section 5.4
above whose Unvested Shares would have thereupomigevested) on a pro-rata basis on the basiedadriginal allocation of Common
Shares to the Participants at the Commencemehed?lan (with the necessary adjustments havingdegasection 5.4).

5.6 Notwithstanding anything else contained heriéthere is:

(a) a consolidation, merger or amalgamation of @tt or into any other corporation whereby theingtshareholders of Cott immediately
prior to such event receive less than 50% of thismgshares of the consolidated, merged or amalgaiherporation;

(b) a sale by Cott of all or substantially all aft€s undertakings and assets; or
(c) a proposal by or with respect to Cott being enadconnection with a liquidation, dissolutionwainding-up of Cott,
all of each Participant's Unvested Shares shallediately vest in that Participant.

5.7 If a take-over bid (within the meaning of thecBrities Act (Ontario)), other than a take-ovet &empt from the requirements of Part XX
of such Act pursuant to Sections 93(1)(b) or (ey¢of (a "Qualifying Take-over Bid"), is made faetCommon Shares, all Unvested Shares
shall immediately vest conditional upon successfumpletion of such Qualifying Take-over Bid and e&articipant shall have the right to
tender such Unvested Shares to the Qualifying Talez-Bid by notice of guaranteed delivery. If a (fyang Take-over Bid is made for the
Common Shares, and such Qualifying Take-over Bebdwt permit tendering by notice of guaranteet/eigl, Cott shall, on consummation
of such a Qualifying Take-over Bid, subject to cdiapce with all applicable laws and regulationpueehase each Unvested Share held by
the Participants at a purchase price equal toffiee price pursuant to the Qualifying Take-over B@btt will take all reasonable steps
necessary to facilitate or guarantee the exergigadParticipants of the rights hereinbefore dbsck.

5.8 Until delivered to a Participant pursuant te fitovisions of this Plan, Common Shares acquirebletalf of a Participant shall be held for
safekeeping by the Trustee as agent for such Rentic



6.0 ACCOUNTING AND REPORTING

6.1 An account will be maintained for each Partacipin which there will be recorded the number et¥¢d Shares and all contributed
amounts allocated to such Participant, the numb¥ested Shares and such other information as meayebessary or advisable in connection
with the administration of this Plan.

6.2 A Participant will be provided with a summaifyhés or her account on an annual basis.
7.0 WITHDRAWAL AND LIMITATION ON UNVESTED SHARES

7.1 A Participant may, at any time and from timeinee by notice to the Trustee, in the form setiouhe attached Schedule A, request: (a)
delivery to him or her of certificates representaugh Participant's Vested Shares and securiti€atf if applicable; or (b) a cheque
representing the proceeds of a sale of any of Bacticipant's Vested Shares.

In respect of the election referred to in Sectidk(ly) above, the Trustee shall sell such numbéfested Shares as are referred to on The
Toronto Stock Exchange at the prevailing marketgpaf the Common Shares at the time and at theofitie sale of the Common Shares.

7.2 Vested Shares are not subject to any restictimcerning their use other than pursuant to Cptfficies respecting the trading of the
Common Shares by Employees or by law. A Particighatl not, directly or indirectly, assign, transée encumber in any manner whatsoe
any rights in and to Unvested Shares held on sadficipant's behalf under this Plan.

7.3 Only whole Vested Shares will be deliveredh Participant is entitled to a fraction of a Ves&thre, such entitiement will be satisfied by
the cash payment to such Participant of the therectumarket value of such fraction of a share.

8.0 DIVIDENDS AND OTHER RIGHTS

8.1 The Trustee shall use all cash dividends reddy it in a year in respect of all Vested Shares Unvested Shares held by it on behalf of
any Participant to purchase additional Common Shiarée allocated (on a fully vested basis) toi€lpents, pro rata, as of the date on which
the dividend was paid. Stock dividends receivedhigyTrustee in a year in respect of all Vested &hand Unvested Shares held by it on
behalf of any Participant shall be allocated td Participant on a fully vested basis, in the sgar as such dividends are received by the
Trustee.

8.2 If the Trustee becomes entitled to subscribadidlitional shares or securities of Cott by virtdi¢he Trustee being the registered holder of
Common Shares, the Trustee, if so requested byarticipant and if the Participant has providedThestee with all amounts necessary to
exercise such subscription rights with respechéo@ommon Shares then held by the Trustee on bafhsifch Participant, shall exercise such
rights in the name of the Trustee on behalf of f&hicipant. Upon issuance of the additional sharesecurities, such additional shares or
securities so received by the Trustee on behdleParticipant shall be fully vested in the Paraat.
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8.3 The Trustee may attend all meetings of shadehslof Cott which it shall be entitled to atterydvirtue of being the registered holder of
Common Shares and shall vote the Common Share®hdddhalf of each Participant at every such mgetirsuch manner as each
Participant shall have directed in writing, andlefault of any such direction, the Trustee shdthkia from voting the Vested Shares and
Unvested Shares. The Trustee will, if so requingary Participant, execute all proxies necessapraper to enable the Participant at such

meeting in place of the Trustee.

9.0 TAX MATTERS

9.1 If, for any reason whatsoever, a Participa ting Company becomes
obligated to withhold and/or remit to any applicable taxation authority
(whether domestic or foreign) any amount i n connection with this Plan
in respect of a Participant, then the Part icipating Company shall
provide written notice of such obligation to the Participant and shall
make the necessary arrangements, as accept able to the Participating
Company, in connection with the amount whi ch must be withheld and/or
remitted.

9.2 Upon the Vesting Dates of the Common Share s, the Trustee shall provide
Cott with written notice of the amount ves ted and the market value of
the Vested Shares. Cott shall be responsib le for reporting the
Participant's vested amount as income to t he Canadian taxation
authorities. The Trustee shall be responsi ble for reporting the
Participant's capital gains on the Vested Shares after the Vesting
Dates and any paid dividends (pursuant to Article 8 herein) to the
Canadian taxation authorities.

10.0 AMENDMENT OF PLAN AND TRUST

10.1  From time to time the Committee or the boa rd of directors of Cott may
amend any provisions of this Plan and any provisions of the Trust and
the Committee or the board of directors of Cott may terminate this Plan
at any time, but no amendment of this Plan or the Trust, or any
termination of this Plan, shall divest any Participant of his or her
entittement to Common Shares as provided i n Article 5 or of any rights
a Participant may have in respect of the C ommon Shares, without the
prior written consent of the Participant. No amendment of this Plan
shall affect the rights and duties of the Trustee without its prior
written consent.

11.0 GENERAL

11.1 The Trustee shall be entitled to rely on a certificate of the CEO, the
Senior Vice President of Human Resources o r the Corporate Secretary of
Cott as to any of the following matters:

(@) when the employment of a Particip ant with a Participating
Company has terminated; and

(b)  the date of death, Normal Retirem ent or Permanent Disability
of any Participant.

11.2 The Committee or the board of directors of Cott may by resolution make,

amend or repeal at any time and from time
inconsistent herewith as it may deem neces
proper administration and operation of thi

to time such regulations not
sary or advisable for the
s Plan.
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Executed on the 1st day of November, 2000 with an effective date of the
2nd day of January, 2000.

COTT CORPORATION

PER: /s/ Colin \Wal ker

TITLE Senior Vice-President, Human Resources

BCB USA CORP.

PER: /s/ Mark Hal perin

TITLE Senior Vice-President, Secretary

COTT BEVERAGES LIMITED

PER: /s/ Raynond P. Silcock

TITLE Director
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EXHIBIT 10.11
COTT CORPORATION
CANADIAN EMPLOYEE SHARE PURCHASE PLAN
1. PURPOSE AND ESTABLISHMENT OF THE PLAN

1.1 Cott hereby establishes a plan to be knowiThs Cott Corporation Canadian Employee Share PsecR&n" (the "Plan"). The Plan has
been established for the following purposes:

(a) to encourage Employees to invest in CommoneShar

(b) to facilitate such investment by providing theans whereby Common Shares can be acquired thpaygbll deductions and held for
safekeeping by the Trustee on behalf of Particgartd

(c) to allow Participating Companies to make cdmitions on behalf of Participants.

2. DEFINITIONS

2.1 "ACT" means the Income Tax Act (Canada), asraiaé;

2.2 "COTT" means Cott Corporation, a corporatioralyamated under the laws of Canada.

2.3 "COMMITTEE" means the Human Resources and Cosgite®on Committee of the board of directors of Cott

2.4 "COMMON SHARES" means whole and fractional comnnshares in the capital of Cott.

2.5 "CONTRIBUTION PERIOD" means the period in amjendar year during which a Participant beginsigp#gtion in the Plan.
2.6 "EMPLOYEE" means a full-time or regular partié employee of any of the Participating Companies.

2.7 "GROUP REGISTERED RETIREMENT SAVINGS PLAN" meathe Cott group registered retirement savings plarently
administered by the Trustee in respect of the Plan.

2.8 "NORMAL RETIREMENT" means retirement from ofior employment with a Participating Company (atekection of the Participant
and as agreed to by the Participating Company)catent with or following the attainment by the Rapant of age fifty-five.

2.9 "PARTICIPANT" means an Employee who is a residd Canada and elects to participate in the Plasuant to Section 3.1 hereof
and/or an Employee who has not so elected but asevhehalf contributions to the Plan have been rhgdrarticipating Companies pursu
to Section 4.2 hereof, and in the case of the defaghParticipant, includes the personal represiertaf the Participan
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"PARTICIPATING COMPANIES" means Cott and a
as a Participating Company from time to ti

"PERMANENT DISABILITY" means the complete
Participant, as determined by a Cott appro
practitioner, due to a medically determina
impairment which prevents such Participant
substantially all of the essential duties
employment.

"TERMINATION DATE" in respect of a Termina
pursuant to Section 6.6 means the Particip
service (without regard to any notice of t
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"TERMINATED PARTICIPANT" means a Participa
accordance with Section 6.6 of the Plan.

"TRUST" means the "Canadian Employee Share
embodied in a trust agreement entered into
Trustee.

"TRUSTEE" means The Canada Trust Company o
being in the trusts created hereby and by

"UNVESTED SHARES" means those Common Share

the Plan for the benefit of particular Par
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year, such Participant shall not be entitled taimes participation in the Plan until the commencenoéthe following fiscal yeat
4. CONTRIBUTIONS BY PARTCIPATING COMPANIES

4.1 Concurrently with each contribution by a Pant under Section 3.1 above, the Participatingn@anies will cause to be contributed to
the Trustee for the benefit of such Participantaamount equal to sixty-six and two-thirds perc&®-2/3%) of such Participant's contribution,
or such other amount which may be greater thaassr than sixty-six and two-thirds percent (66-2/3%j)he Committee may, from time to
time and at any time, designate to be contribuethe Participating Companies to the Trustee ferliénefit of a Participant.

4.2 In addition to contributions made by ParticipgatCompanies under

Section 4.1 hereof, Participating Companies maih thie approval of the Committee, make contribigionadditional contributions in resp
of any one or more Participants. The Committee attach any conditions or requirements, including @mnditions or requirements
respecting the vesting of Common Shares acquirddsuich additional contributions, as the Committey determine in its absolute
discretion in respect of such contributions or iddal contributions.

4.3 Notwithstanding the provisions of Sectionsahtl 4.2, if a Participant forfeits his or her UntegsShares in accordance with Sections 6.3,
6.4 or 6.6, all rights of such Participant withpest to such forfeited Unvested Shares shall imatelyi terminate. The Unvested Shares so
forfeited will be reallocated by the Trustee toalla portion of the remaining or future Particifsaim satisfaction of the current or future
obligations of the Participating Companies to medetributions under the Plan in accordance withiSes 4.1 or 4.2.

4.4 As soon as practicable after receiving the $uedierred to in Section 4.2, the Trustee shallsusé funds to acquire Common Shares on
the Toronto Stock Exchange at the prevailing mapkiee of Common Shares at the time and on theafatequisition of the Common
Shares.

5. ACCOUNTING AND REPORTING

5.1 An account will be maintained for each Partcipin which there will be recorded the depositslen the Plan by the Participant and by
the Participating Companies and the number of Com8twares held on his or her behalf. This accouwst separately denote the Participa
Vested Shares and Unvested Shares. The accouhélsisatontain such other information as may besgsgary in connection with the
administration of the Plan.

5.2 The Trustee will provide to each Participantajuarterly basis a summary of such Participactsunt and a calculation of the average
acquisition cost of Common Shares held on his obkaalf.



6. VESTING

6.1 All Common Shares acquired by the Trustee utidePlan with funds contributed to the Plan byadiBipant shall vest immediately upon
acquisition by the Trustee for the benefit of sielticipant. The Trustee shall hold such sharesdtekeeping as agent for the Participant
until delivered pursuant to the provisions of tAiticle 6 or Article 7 hereof.

6.2 Subject to the provisions of this Article 6 éef; and unless otherwise expressly determinetidyommittee (prior to the day on which
the first contribution has been made to the Plagaich Cott fiscal year by a Participating Compatig,Common Shares acquired by the
Trustee under the Plan with funds contributed &Rkan by the Participating Companies for the ok Participant shall vest in him or t
on the following basis:

(a) 30% thereof shall vest on the first businegsafaach of the first and second calendar yeasftllow the end of the Contribution Period;
and

(b) 40% thereof shall vest on the first businessafahe third calendar year that follows the efithe Contribution Period.

For greater certainty, the Committee may deterrdifferent vesting requirements for Common Sharegimed with funds contributed under
Sections 4.1 and 4.2 hereof. At the time of vest®gmmon Shares will vest at the fair market valnd will be treated as employment
income at such time.

6.3 The right of a Participant in respect of Unedsbhares acquired in a Contribution Period steglse and terminate if such Participant has
withdrawn from the Plan any of the Common Sharegiaed by the Trustee with funds contributed toRten by the Participant during that
same Contribution Period. Pursuant to Section Bad¥@, the Unvested Shares so forfeited will bemeated by the Trustee to all or a portion
of the remaining or future Participants in satiitat of the current or future obligations of thertiR#pating Companies to make contributions
under the Plan in accordance with Sections 4.1 or

4.2. This Section 6.3 does not apply where theidganht has withdrawn Common Shares from the Réanhfe sole purpose of contributing
such Common Shares to the Group Registered Retite®avings Plan.

6.4 The right of a Participant in respect of Unedsbhares purchased for that Participant's acéowmty Contribution Period shall cease and
terminate if such Participant has withdrawn from @roup Registered Retirement Savings Plan, dstieg Contribution Period. Pursuant to
Section 4.3 above, the Unvested Shares so forfeiléte reallocated by the Trustee to all or atjwor of the remaining or future Participants
in satisfaction of the current or future obligasaof the Participating Companies to make contrdngiunder the Plan in accordance with
Sections 4.1 or 4.2.

6.5 If the employment of a Participant is termiwidty reason of death, Normal Retirement or Perntabisability of the Participant, all
Unvested Shares of such Participant shall immegliaecome vested in that Participant. Thereaftech<sParticipant shall have |
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further entitlement under the Plan and such Paéiti or his or her legal personal representativst take immediate delivery of all Vested
Shares.

6.6 If the employment of a Participant is terminigfier any reason (including, but not limited tanténation without cause) other than death,
Normal Retirement or Permanent Disability, all tgybf such Terminated Participant with respectittyavested Shares shall terminate on
Terminated Participant's Termination Date. Thesrafftuch Terminated Participant shall have no &rrémtittement under the Plan and shall
cease to be a beneficiary under the Plan. Pursoiant

Section 4.3 above, the Unvested Shares so forfeilétle reallocated by the Trustee to all or atjwor of the remaining or future Participants
in satisfaction of the current or future obligaaof the Participating Companies to make contrdngiunder the Plan in accordance with
Sections 4.1 or 4.2. The Terminated Participanttrdelver a written direction to the Trustee witlmiimety (90) days of such Termination C
to either: (i) take all steps necessary to constech Terminated Participant's Vested Shares toamagiio forward a cheque for the amount of
cash so realized (net of all fees and expenses)dio Terminated Participant; or (ii) deliver sheeetificates to the Terminated Participant
evidencing such Vested Shares. In the event thatminated Participant fails to deliver such notifion within such ninety (90) days, and
after receipt of written notice by the Company, Tmastee shall issue and deliver share certificateése Terminated Participant evidencing
such Vested Shares.

6.7 Notwithstanding anything else contained herein,

(a) a consolidation, merger or amalgamation of @tt or into any other corporation whereby theingtshareholders of Cott immediately
prior to such event receive less than 50% of thimmgshares of the consolidated, merged or amalgaiherporation;

(b) a sale by Cott of all or substantially all aft€s undertakings and assets; or
(c) a proposal by or with respect to Cott being enadconnection with a liquidation, dissolutionwainding-up of Cott,
all of each Participant's Unvested Shares shalladiately vest in that Participant.

6.8 If a take-over bid (within the meaning of thecBrities Act (Ontario)), other than a take-ovet &empt from the requirements of Part XX
of such Act pursuant to paragraphs 93(1)(b) otHejeof (a "Qualifying Take-over Bid"), is made the Common Shares, all Unvested
Shares shall immediately vest conditional upon sssful completion of such Qualifying Take-over Ritd each Participant shall have the
right to tender such Unvested Shares to the Quadjffake-over Bid by notice of guaranteed delivédina Qualifying Take-over Bid is made
for the Common Shares, and such Qualifying Takea-Bie does not permit tendering by notice of guéeead delivery, Cott shall, on
consummation of such a Qualifying Take-over Bidyjsat to compliance with all applicable laws andulations, repurchase each Unvested
Share held by the Participants at a purchase pguaal to the offer price pursuant to the Qualifyirake-over Bid.
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Cott will take all reasonable steps necessarydititite or guarantee the exercise by the Partidipaf the rights hereinbefore described.

6.9 Until delivered pursuant to the provisionsha$tArticle 6 or Article 7 hereof, Vested Shardsedted to a Participant shall be held for
safekeeping by the Trustee as agent for such Renic

7. WITHDRAWAL

7.1 A Participant may, at any time and from timéitee, by completing and delivering a withdrawatioe in the form of Schedule B hereto,
request delivery to him or her of certificates asle equivalent for such Participant's Vested Sha@rteer than pursuant to the policies of Cott
respecting the trading of the Common Shares by &yegls or by law, Vested Shares are not subjectitoestrictions concerning their use.

7.2 Only whole Vested Shares will be deliverech Rarticipant is entitled to a fraction of a Ves&#are, such entitlement will be satisfied by
the cash payment to such Participant of the therecumarket value of such fraction of a share.

8. DIVIDENDS AND OTHER RIGHTS

8.1 The Trustee shall distribute all cash divideadd stock dividends received by it in a year speet of all Vested Shares and Unvested
Shares held by it on behalf of the ParticipanthéoParticipants in the same year as such dividerelseceived by the Trust. Stock dividends
received by the Trustee in a year in respect dfadited Shares and Unvested Shares held by itlwadftad any Participant shall be allocated
to that Participant on a fully vested basis, inghme year as such dividends are received by trsteq.

8.2 If the Trustee becomes entitled to subscribadilitional Common Shares or other securitiesaif By virtue of the Trustee being the
registered holder of Vested Shares or UnvestedeShtre Trustee shall forthwith irrevocably transfech subscription rights with respect to
such Common Shares then held by the Trustee onfluétie Participants to such Participants.

8.3 The Trustee may attend all meetings of shadelslof Cott which it shall be entitled to atterydvrtue of being the registered holder of
Common Shares and shall vote the Common Share®hdddhalf of each Participant at every such mgetirsuch manner as each
Participant shall have directed in writing, andlefault of any such direction, the Trustee shdthkia from voting the Vested Shares and
Unvested Shares. The Trustee will, if so requingary Participant, execute all proxies necessapraper to enable the Participant to vote at
such meeting in place of the Trustee.

9. AMENDMENT/TERMINATION
9.1 A Participant may terminate participation ie #lan at any time by notice in writing to Cott.

9.2 The Committee may terminate the Plan at ang.!
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9.3 From time to time the Committee may amend anyipions of the Plan and any provisions of thest,rbut no amendment of the Plan or
the Trust, or any termination of the Plan, shalkgdi any Participant of his or her entitlement tartthon Shares as provided in Article 6 or of
any rights a Participant may have in respect of@bmmon Shares, without the prior written consérhe Participant. No amendment of the
Plan shall affect the rights and duties of the Tesvithout its prior written consent.

10. GENERAL

10.1

10.2

10.3

10.4

10.5

10.6
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or her lifetime, shall be vested only in h
the benefit of and be binding upon the leg
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respects, and in particular, shall not be
whatsoever.
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10.7 This Plan is an "employee benefit plan” far plurposes of the Act.
DATED as of the 2nd day of October, 2000, with #eative date of January 2, 2001.
COTT CORPORATION

PER: /s/ Colin Wl ker

PER: /s/ Mark Hal perin
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THIS IS
[COTT LOGO]

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

It provides premium quality carbonated soft drindear sparkling flavored beverages, juices antejliased products, lemonade, bottled
water and iced tea to many of the leading retaifef¢orth America and the U.K. These are sold preidantly under the retailer's own privi
label, such as Sam's Choice(TM) at Wal-Mart storeke U.S., President's Choice(TM) at Loblaws an@da, and Sainsbury's Classic(TM)
products in the U.K. Cott also sells beverages uitd®wn trademarks, including Vintage(TM), Vess(JTand Stars and Stripes(TM).

Cott's customers include many of the largest mational, national and regional grocery, mass nardlser, drugstore and convenience ¢
chains, as well as wholesalers, in its core markets

The Company operates 15 beverage production fasilit the U.S., Canada and the U.K., as well@s@arch facility in Columbus, Georgia,
U.S. where new beverages are developed and custdriuizits customers. Cott is headquartered in itadCanada and has approximately
2,200 employees worldwide.

2000 CORPORATE HIGHLIGHTS

- Increased net income per diluted share 36% t88s@ompared with $0.28 in 1999.

- Grew sales volume to Cott's 15 core customer@%byover last year, significantly outpacing carbedadoft drink category growth.
- Recorded its 8th straight quarter of profitatdsults showing improved margins, positive cash fma debt reduction.

- Acquired Concord Beverage manufacturing operatios largest independent, stand-alone retailercbbmttling operation in the U.S.,
adding an annual 40 million equivalent cases, $8@omin sales, and important new customers tot€al.S. operations.

- Recognized by Wal-Mart, the world's largest fetaias a "Supplier of the Quarter"” for the 2nd 8mtiquarters of 2000.

- Continued strong progress on strategies focusezlistomer service, product quality and innovabigrtoncentrating on three core
geographies and retailer customers.

ALL AMOUNTS IN U.S. DOLLARS UNLESS OTHERWISE SPECIF IED.



FINANCIAL HIGHLIGHTS

(IN MILLIONS OF U.S. DOLLARS, EXCEPT PER SHARE AMOU  NTS)

SALES

GROSS PROFIT

OPERATING INCOME*

NET INCOME (LOSS)

OPERATING CASH FLOW, AFTER CAPITAL EXPENDITURES
WORKING CAPITAL

NET DEBT

NET INCOME (LOSS) PER DILUTED SHARE

* BEFORE UNUSUAL ITEMS

EARNINGS PER DILUTED SHARE
(U.S. DOLLARS) DEPRECIATION & AMO

(MILLIONS OF U.S.

[BAR CHART] [BAR CHART]
(1.74) 028 0.38 513 825
98 99 00 98 99

THE TAKE HOME CARBONATED SOFT DRINK

[TOTAL CATEGORY PIE CHART] [SPECIALTY SEGMEN

VOLUME SHARE

Major National Brands 81% Cott Retailer Bra

Specialty segment  19% Tertiary Brands
Non-Cott Retailer

RETAIL VALUE

$30 billion $5 billion

EARNINGS BEFORE INTE

DECEMBER 30, JANUARY 1, JANUARY 2,
2000 2000 1999
(52 WEEKS) (52 WEEKS) (48 WEEKS)
$ 990.6 $ 993.7 $ 961.9
16.7% 14.7% 10.3%
73.8 45.0 8.2
25.4 18.5 (109.5)
67.6 38.4 (46.4)
29.1 62.7 77.2
310.6 322.8 375.8
0.38 0.28 (1.74)
REST, TAXES, = OPERATING CASH FLOW PER DILUTED
RTIZATION* SHARE (AFTER CAPITAL EXPENDITURES )
DOLLARS) (U.S. DOLLARS)
[BAR CHART]
111.2 (0.74) 058 1.02
00 98 99 00

MARKET - 2000

T PIE CHART] [RETAILER BRAND PIE CHART]

nd 42% Cott Retailer Brand  60%
31% Non-Cott Retailer Brand 40%
Brands 27%

$3 billion
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EXPECT MORE
Leadership

[COTT LOGOQ]
FELLOW SHAREOWNERS:

Last year, | shared with you that the Cott turnatbwas underway, and that our Company was beiritplieed as it pursued its thrggengec
strategy to focus on core, fix the cost structare] strengthen the "new" Cott. In 2000, we deligare that promise. In 2001, you should
expect more.

[PHOTO]

FRANK E. WEISE Il
PRESIDENT & CHIEF EXECUTIVE OFFICER

FINANCIAL RESULTS UP STRONGLY

Our financial performance in 2000 speaks for itdyf the end of the year Cott had reported eighiight quarters of profitable results
showing improved margins, positive cash flow anbtadeduction. For the year, our net income pertédishare grew 36% to $0.38 versus
$0.28 a year ago. Sales volume to our core 15 mestgrew 8% over last year, and continued to fogmitly outpace the carbonated soft
drink industry.

Operating income increased 64% to $74 million, ngpnf $45 million in 1999 before unusual items. Gnessgins continued to grow to

16.7%, a steady progression from 1999's 14.7% 888'& 10.3%. Operating cash flow (less capital pajiares) was $68 million, up
significantly from $38 million a year ago due togrovements in working capital and tight control ogapital spending. Even with a major
acquisition during the year, we continued to redugenet debt to $311 million. Finally, cash retomassets, a measure of cash generated by
the assets employed in the business, grew shagety 3% in 1999 to 18% in 2000, as we reduced coaiseased operating efficiencies, and
improved asset utilization.

Overall net sales of $991 million were comparabl&st year, as we focused on our key customeksyirgeographies. Sales in the U.S.
increased 10%, with sales volume to the top fivg@mers growing 17%. Sales in Canada were adveaffelgted by unseasonably cool
weather, but the decline versus 1999 of 1% wasdleao discontinuing the low margin spring wated axport businesses. Sales in the
U.K.& Europe declined 22% from 1999 due to downwgarrglssure on prices, customer rationalization hadmeakness of the pound sterling.
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COTT ACQUIRES CONCORD BEVERAGE

A major highlight was our acquisition last Octolbéthe Concord Beverage manufacturing operaticgulvurban Philadelphia, the largest
independent stand-alone retailer brand bottlingatmmn in the U.S. As part of this transaction, al& gained the Vintage(TM) brand of
seltzer products, an experienced work-force artdoag management team. The acquisition, which $83tmillion, is expected to add 40
million equivalent cases or $80 million annuallyQott's sales, and we expect it to be accretiveataings in its first full year as part of Cott.
The integration into Cott's U.S. operations is rack with our expectations.

This acquisition also adds important new supermtaristomers not formerly served by Cott in the Néwk/Mid Atlantic region, including
Pathmark, Shoprite, A&P, Acme, and Ahold's GiantliSle, PA and Landover, MD divisions.

STRATEGY IMPLEMENTATION ADVANCES

In mid 1998, Cott's new management team announsé@dtegy to make Cott the preferred supplier tiler brand carbonated soft drinks in
our core markets. That strategy called for Cott to:

- Focus on Core,
- Fix the Cost Structure, and
- Strengthen the "new" Cott.

Two and a half years later, we are achieving oatggdVhile there is still much work to be done #mel process of continuous improvemer
Cott will never end, it is worth looking back atvindar we have come, before we look forward to whate you can expect.

FOCUS ON CORE

Since 1998, we have divested a range of non-camésses, which provided $58 million that was ys@darily to pay down debt. We
reduced SKUs by almost one-third, and rationalizesiness that did not generate a required levedtafn, while increasing sales volume
from our top customers significantly in excessrafustry growth.

We also focused relentlessly on our customers ahigeed customer service excellence in all markets.

In recent months, we were honored by Wal-Mart Stairec., the world's largest retailer, as a "Swgrpdf the Quarter” in both the 2nd and 3rd
quarters for outstanding performance in providiRgedlence in product, value and service to Wal-Marbnsumers.

We also strengthened our business with our cor®ess, increasing sales of existing products andvating with new product offerings.
[[LLUSTRATION OF CARBONATED SOFT DRINKS]
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In the U.S., Wal-Mart's Sam's Choice(TM) Limitedititth sparkling lemonade, and Wegmans 2-Liter sliagkbeverages in lemonade,
cranberry and pink grapefruit, enjoyed successfuhthes. We also worked closely with H.E. Buttlaunch its retailer brand soft drink
program, with exciting new packaging designs anal geaphics for vending machines.

In Canada, standout product launches included tR-lganonade at A&P and Loblaws; a new cranberrpaaated soft drink beverage for
holiday consumption; and the launch of lemon i@addnd sparkling lemonade at Sobeys, as well aglédnench of Sobeys' Big 8(TM) colas.

In the U.K., we added Tesco as a customer withritneduction of a line of organic carbonated saftikls and mixer products. Marks &
Spencer also joined our customer group, with caatemhsoft drinks in its new Food to Go(TM) line.

FIX THE COST STRUCTURE
Our margins have improved as the result of an aggre program to reduce costs and improve effigiemd productivity.

Since beginning this program, we have increaseet asitization by "sweating the Company's asseaigrovide enhanced productivity from
the existing infrastructure and to improve caswflgVe have also implemented greater financial pgis@ -- introduced standardized
accounting practices, initiated enterprise-resoptaaning, clarified reporting systems and priagtl capital spending.

Better analysis has provided us with actionabla datwhich management decisions can be made. Aidtigis our Six Sigma continuous
improvement program which helps track and reduegaimg variations, and focuses on operationatiefiicy. Our analysis also includes k
Performance Indicators that measure performanaecias such as customer service and asset utitizattieach plant around the world.

STRENGTHEN THE "NEW" COTT

We have spent a great deal of time strengtheniagdrtéw" Cott. We rebalanced the leadership teanmbamaght in talent with sound
experience and proven track records in consumeugtdusinesses.

The organization has been centralized reducingmskusiness units to three geographic divisionschvprovided consistency and efficiency,
and eliminated redundancies.

[[LLUSTRATION OF CARBONATED SOFT DRINKS]
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EXPECT MORE LEADERSHIP

The acquisition of the Concord Beverage assetsariast quarter of the year represents a milesiervee begin to make the strategic shift
from "Turnaround" to "Growth". The last two anda@ftyears we focused on getting our house in catierrebuilding customer relationships.
The future is about building sales, market shatemofitability for Cott and for our customers.

As we move into 2001, we are pursuing growth bydag on our turnaround. Now you should expect nemeve raise the bar for ourselves.
While the future is difficult to predict, our objiee is to continue to accelerate our rate of ghoimtsales, earnings and cash flow. We expect
to do this by broadening our strategy to:

- Focus on Core,
- Drive Margins and Cash Flow, and
- Strengthen and Grow.

As we strive to accelerate our growth in the futuve will continue to focus on core. Our greatggtartunity is working with current
customers in building their retailer brand sharé profitability, including product line extensiorsach as purified drinking water and energy
drinks.

Continuous improvement initiatives, such as broaggour Six Sigma program, will drive our margimglacash flow. Installing new systems
that are more responsive to our needs, and to tifasgr customers, will help us reach our accedatgrowth targets.

As we strengthen and build the skill base of oupleyees we expect to develop centers of excellembere the best ideas and solutions are
shared across all operating units, and to createagjteams to innovate in the areas of productldpugent, operations, sales, marketing and
administration.

In addition, we plan on pursuing new customerstzgltve we can gain them by demonstrating ourtgliti provide the greatest value in
retailer brand beverages. This value comes frongmimg customers the products and packaging tieegnwhen and where they need them,
and working with our customers to develop excitingrchandising and marketing programs.

Finally, we are seeking out strategically focuseguasitions that will help us to further strengtreard grow the Company.
SUMMARY

In summary, we have made dramatic strides forwatte past two and a half years. Together withp200 employees, we have turned our
Company around, and are now beginning to grow thit @ the future. As we enter 2001 we expect nigm ourselves and you should
expect more as a result.

/sl Frank E. Weise Il

Frank E. Weise |11
Presi dent and Chief Executive Oficer March 7, 2001



EXPECT MORE
Customer Focus
[COTT LOGO]

COTT'S REASON FOR BEING IS TO HELP OUR CUSTOMERS ACHIEVE GREATER SUCCESS THROUGH THEIR
RETAILER BRAND BEVERAGE PROGRAMS. EXPECT MORE.

We produce beverages for major retailers which g@dyunder their own brands. The retailer brargivemnt of the market -- $3 billion in size
-- is one of the fastest growing parts of the $#ih take home carbonated soft drink categorthia U.S., Canada and the U.K.

Carbonated soft drinks represent the largest cagégdhe supermarket. National and regional retaiuse their own branded products to
improve profit margins, drive overall category volg, enhance their reputation with consumers andgedhem with differentiation in the
marketplace. We are dedicated to helping our custemchieve these goals.

We accomplish this by being focused single-mindexdiyour customers' success, and by having a cgteggmagement structure that operates
across all our product lines. Our customers dentlaadhighest levels of value, quality, service, gatyg leadership and innovation.

We are involved from product concept to moving pheduct off their store shelves and into consuntests. We work together through
concept, formulation and production; packagingeimery management; order fulfilment and delivggggmotion; and performance analysis.

Our goal is to create value for our customers, foyiding exceptional product every time, whereved avhenever they need it.

EXPECT MORE...AS WE FURTHER DEPLOY CATEGORY MANAGEM ENT AND SUPPLY CHAIN INITIATIVES TO HELP
OUR CUSTOMERS GROW THEIR RETAILER BRAND BEVERAGE PR OGRAMS.

[I[LLUSTRATION OF OUR COMPLIMENTS (TM) BRAND CARBONA TED SOFT DRINKS]
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[[LLUSTRATION OF GROCERY AISLE WITH SOBEY'S AND COT T EMPLOYEES,
FEATURING OUR COMPLIMENTS (TM) LINE OF SOFT DRINKS]

RELENTLESSLY FOCUSING ON CUSTOMER SUCCESS
SERVING AS A LONG-TERM PARTNER
PROVIDING UNPARALLELED VALUE



EXPECT MORE
Quality
[COTT LOGO]

QUALITY IS EVERYTHING. OUR CUSTOMERS AND CONSUMERS WANT THE SAME PREMIUM QUALITY AND TASTE
FROM A COTT-PRODUCED BEVERAGE EVERY TIME. EXPECT MO RE.

Quality to Cott is a continuous process and a tiess quest for perfection, which helps assurdayaty of our customers and their
consumers. It takes us into every part of our amgdion, from raw materials, production lines, protiformulation and manufacturing, to h
our employees work, how we and our customers stodeship product, and how we transact business.

At Cott, continuous improvement comes togethenin®ix Sigma program. We began our Six Sigma pragrathe U.S. in Spring 1999, and
extended it to Canada and the U.K. in Fall of 2000date, this intensive program has included apprately 30% of our employees and
several of our suppliers and customers.

Quality at Cott means giving our customers the saramium taste every time they drink a Cott-produiceverage. Most of all, it means
ensuring that every product we produce meets thigelst expectations of our customers' consumers.

EXPECT MORE...AS WE CONTINUE ON OUR JOURNEY TOWARD ACHIEVING SIX SIGMA QUALITY.
[ILLUSTRATION OF SAM'S CHOICE (TM) SOFT DRINKS AND PURIFIED DRINKING WATER]
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[I[LLUSTRATION OF STUDENTS ENJOYING SAM'S CHOICE (TM ) PRODUCTS]

PRODUCING HIGH PRODUCT QUALITY EVERY TIME
CONTINUALLY IMPROVING HOW WE WORK
GROWING THE BOTTOM LINE
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EXPECT MORE
Innovation
[COTT LOGO]

COTT IS AN INNOVATOR IN RETAILER BRAND BEVERAGES, W HICH IS CRITICAL TO OUR SUCCESS AND THAT OF
OUR CUSTOMERS. EXPECT MORE.

Cott has always been an innovator, but in theylaat things have really taken off. We think of imation in its broadest form. It involves
product concepts and formulations, containers,fgeapand packaging, along with finished products e way our customers go to market
with those products.

For example, as a result of U.K. consumers' growiterest in organic products, Cott successfullntzhed a range of retailer brand organic
carbonated soft drinks with major customers incigdiesco. Cott's U.K. production facilities meet th K. Soil Association's standards for
organic food and farming.

Our goal is to offer our customers a full line eflerages in addition to cola and other carbonaifdlgnks. In the U.S., in response to the
rapid growth of the bottled water market, Cottigdsting in building Reverse Osmosis (RO) wategabdjpies in our plants. While optimizir
our plant efficiencies, RO water provides Cott vilie opportunity to provide our customers a coasistiuality product and partner with th
in building a strong retailer brand presence irlbdtwater, the fastest growing beverage category.

EXPECT MORE...FROM COTT AS WE CONTINUE TO INNOVATE IN EVERYTHING WE DO.
[ILLUSTRATION OF TESCO ORGANIC SOFT DRINKS]
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[[LLUSTRATION OF FAMILY ENJOYING TESCO ORGANIC SOFT  DRINK]

LEADING THE RETAILER BRAND SOFT DRINK BEVERAGE INDU STRY
BROADENING THE PRODUCT LINE
MEETING CONSUMER DEMAND AND PREFERENCES
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QUARTERLY COMMON STOCK INFORMATION

NASDAQ QUARTERLY COMMON STOCK PRICES TSE QUARTERLY COMMON STOCK PRICES

(IN U.S. DOLLARS) (IN CANADIAN DOLLARS)

NASDAQ (AMOUNTS IN U.S. DOLLARS)

2000 Q1 Q2

High $ 7.00 $

Low $ 5.00 $

Volume 9,065,800 5,543
1999 Q1 Q2

High $ 413 %

Low $ 1.97 $

Volume 10,202,900 8,947

TSE (AMOUNTS IN CANADIAN DOLLARS)

2000 Q1 Q2
High $ 1025 $

Low $ 725 $

Volume 6,805,800 4,286
1999 Q1 Q2
High $ 620 $

Low $ 300 $

Volume 4,250,300 4,136

NASDAQ and TSE high and low prices for Cott Corpilmals common shares for each quarter of 1999 800..

COTT CORPORATION 2000 ANNUAL REPORT

[BAR CHART] [BAR CHART]

7.25
4.38
,800

4.94
2.38
,000

9.50
6.60
,400

7.35
3.60
,800

Q3 Q4

$ 6.06 $ 7.88

$ 488 $ 5.53
5,996,800 10,747,000
Q3 Q4

$ 494 $ 6.25

$ 3.16 $ 3.97
5,221,100 8,711,000
Q3 Q4

$ 9.20 $ 1215

$ 7.30 $ 8.50
4,265,200 7,237,100
Q3 Q4

$ 6.45 $ 9.00

$ 470 $ 5.85
4,633,600 4,009,100
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MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL C ONDITION AND RESULTS OF OPERATIONS

COTT CORPORATION IS THE WORLD'S LARGEST SUPPLIER GETAILER BRAND SOFT DRINKS, WITH MANUFACTURING,
DISTRIBUTION, MARKETING, PRODUCT DEVELOPMENT AND CSTOMER SERVICE FACILITIES IN THE U.S., CANADA AND
THE U.K. THE COMPANY IS FOCUSED ON GROWING SALES ANBUILDING VOLUME WITH KEY CUSTOMERS, REDUCING
COSTS AND IMPROVING MARGINS AND CONTINUING TO DRIVENNOVATION IN THE RETAILER BRAND BEVERAGE
CATEGORY.

OVERVIEW

During 2000, the Company continued to focus onghmain strategies: focus on core, fix the coscétine and strengthen the "new" Cott.
Successful implementation of these strategiesdele 52% improvement in earnings before non-réogiitems and to the following
highlights of the year.

ACQUISITION As part of the focused acquisition s&gy, the Company purchased the assets of thet@iatael beverage and Vintage(TM)
brand seltzer water businesses of the Concord BgeegCompany in October 2000 ("the Concord Acquisit)i for $73.4 million, including
acquisition costs. The addition of the Concord hesss is expected to provide an additional 40 milequivalent cases and $80 million of
sales in the northeastern U.S. annually and tabestive to earnings in 2001. The Company may se¢ladditional strategically focused
acquisitions in the future.

KEY CUSTOMERS The Company is committed to exceléemcits customer service levels and innovatioitsproduct offerings. Reflecting
these commitments, sales volumes to the Companyy'$3 customers, representing about 75% of thenbssj grew by 7.5% over 1999. The
Company also added Tesco and Marks & Spencer, Bllskwown U.K. retailers, to its customer portfglia part as a result of product
innovations such as organic carbonated soft drimkaddition, new customers were added as paheofoncord Acquisition, including A&P,
Shoprite, Pathmark and Ahold's Giant Landover ar@hiGCarlisle divisions.

STRENGTHENING MARGINS Gross margin was 16.7% otsah 2000,up from 14.7% in 1999. Gross margind@8lwas 10.3%. Margins
have improved in all three of the Company's conmss segments due primarily to operating effagsnand to improvements in customer
and product mix.

DIVESTITURES The Company continued its program igedting of non-core businesses in 2000 with tispasals of the polyethylene
terephthalate ("PET") preform manufacturing andabhoolding business in the U.S. in April and the RE&form manufacturing assets in the
U.K. in October. Cash proceeds of $18.9 million evased primarily to reduce debt.

The Company has completed its previously annoudoeg$titure program except for a 7.6% interest ienM Foods Corporation, the parent
company of the private label pet food producer MEnads Limited ("Menu Foods"). Menu Foods Corpamatias the option to purchase all
of the Company's remaining shares for amounts éegxof the carrying value before August 2004.

LOWER NET DEBT The Company continued to reducené@sdebt balance despite the Concord Acquisitiat.débt at the end of 2000 was
$310.6 million compared with $322.8 million and $3 million at the end of 1999 and 1998, respettive

COTT CORPORATION 2000 ANNUAL REPORT
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MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL C ONDITION AND RESULTS OF OPERATIONS
(CONTINUED)

2000 VERSUS 1999
RESULTS OF OPERATIONS

Income from continuing operations in 2000 was $26ilion or $0.40 per diluted share as comparedhB21.4 million or $0.32 per diluted
share in the prior year. Income from continuingragiens, excluding the impact of unusual items tn@d1999 gain on sale of an equity
investment in Menu Foods, was $25.1 million or 8Qo8r diluted share versus $16.5 million or $0.8bdiluted share in 1999. Net income
was $25.4 million or $0.38 per diluted share coragawith $18.5 million or $0.28 per diluted sharel 899.

SALES Sales in 2000 were $990.6 million comparetth $993.7 million in 1999. Excluding the impacttbé Concord Acquisition in 2000
and the divestitures in 1999, sales of $975.7 amilivere up 0.3% compared with last year. The Coipdacus on core strategy contributed
to a 7.5% improvement in volume to the top 15 ausls, representing almost three quarters of thepaagis business.

In the U.S., sales of $657.3 million were up 10t8tn 1999. The Concord Acquisition added $14.9iomllto sales in 2000 and the
integration of this business continues on traclclicking the impact of the Concord Acquisition, saleere up 7.6% in the U.S. on a total
volume increase of 4.6%. The Company's take hommpated soft drink volume in the food, drug angsmerchandise channel increased
4.4% in 2000,compared to a 2.2% increase for satdgory according to IRl 52 week data for the mbaading December 2000. Sales
volume to the top 10 customers for 2000 increagef%h year over year, with higher sales to key austs more than offsetting the reduction
in sales due to the rationalization program the @amy began in 1998.

As part of the 1998 rationalization program, therpany evaluated its product offerings and elimidatmall and unprofitable product lines,
reducing SKU count by 25% - 35%. Rationalizatiod ba adverse impact on sales but improved grosginsaand helped reduce working
capital.

Sales in Canada of $169.7 million were down 1.48Mmf1999,primarily due to rationalization of expartd spring water businesses and the
impact of an unseasonably cool summer. Excludiegdlionalized businesses, sales increased 4.8%t/dient case volume to the top 5
customers, excluding rationalized water sales, wpa2.0% over the prior year primarily due to salEeew products.

Sales in the U.K. & Europe were $156.7 million, do22.4% compared with $201.9 million last yeareSalolume to the top 10 U.K. &
Europe customers decreased 7.0%. Excluding 19%&titivres and the impact of a weaker pound stedimgpared with the U.S. dollar, sales
decreased by 14.8%, primarily the result of corgthaustomer and SKU rationalization and intenseeprbmpetition.

GROSS PROFIT Gross profit was 16.7% of sales f@2tbmpared with 14.7% in 1999. The 2.0 percenpaga improvement reflects the
Company's success in its fix the cost structuedy. This strategy included cutting unprofitaBleUs, rationalizing the customer base and
introducing performance measures and accountasilii all levels of the Company. These effortsltedun better margins in all three
geographic segments.

SELLING, GENERAL AND ADMINISTRATIVE EXPENSES ("SG&A) SG&A was $91.3 million in 2000,down 9.4% from@&L8 million
for 1999. Reductions were primarily due to loweatheount and related costs, improved cost contrediiction in uncollectible accounts and
the weakness in the pound sterling compared weht$s. dollar.

COTT CORPORATION 2000 ANNUAL REPORT
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MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL C ONDITION AND RESULTS OF OPERATIONS
(CONTINUED)

UNUSUAL ITEMS In the fourth quarter of 2000, the @pany sold its PET preform operations in the Udf.droceeds of $2.7 million in
cash at closing and $4.4 million payable over et two years. A gain of $1.7 million was recordedinusual items on the disposal of this
non-core business. The remaining unusual gairtgeity¢ar reflect minor changes in prior year estamais described in note 2 to the financial
statements.

INTEREST EXPENSE Net interest expense was $30.lomifor the year ended December 30, 2000 as cosdpaith $34.6 million for

1999. Interest on long-term debt decreased $2Iibmis a result of lower average long-term deliiizes compared with last year and the
early repayment of the U.K. term loan in 2000. 8igant debt repayments were made throughout 19B8.remaining decrease in net inte
results from lower short-term interest expenselagher interest income as cash flow improvemerttgdehigher average net cash balances
over 2000.

INCOME TAXES The Company recorded an income tawision of $20.6 million on pretax income of $47.28limn compared with a
recovery of $3.8 million in 1999 on pretax inconfeb®6.7 million. In 1999,the Company recorded tiwe henefit of prior period loss
carryforwards, not previously recognized, by desimgthe valuation allowance. The Company expechksetable to utilize these prior period
tax loss carryforwards as a result of a corporadeganization in 1999.

EXTRAORDINARY ITEM In the fourth quarter of 200the Company repaid the $30.6 million remaining bedaof its U.K. term loan from
cash-onhand. A charge of $1.7 million less taxes of $0illian was recorded as an extraordinary item infthancial statements. This chai
represents the write-off of the unamortized balasfageferred financing fees and the cost to unvaimdlated interest rate swap agreement.

LIQUIDITY AND CAPITAL RESOURCES

FINANCIAL CONDITION Operating cash flow after capltexpenditures was $67.6 million, up $29.2 millfoom $38.4 million in the prior
year. Most of the improvement was the result oféased earnings. The level of I-cash working capital continued to improve overltst
two years, generating $5.5 million in cash in 2@@d $8.4 million in 1999.

Operating cash flow, along with proceeds from dite®s, was used to fund the cash portion of thed@rd Acquisition and repay $38.7
million in long-term debt and $3.0 million in shaerm borrowings, excluding borrowings for the CorttAcquisition. Cash and cash
equivalents increased $4.6 million in the year?®@3nillion as of December 30, 2000.

Under the current committed credit facility, then@many has access to credit of up to $40.0 milliothe U.S. and Canada. The Company
has a $15.0 million demand facility in the U.K. 8sDecember 30, 2000, credit of $42.3 million waaikable under both facilities.

INVESTING ACTIVITIES In 2000, the Company's primarwesting activities included the Concord Acqu@sitand substantial completion
of the previously announced divestiture prograne Tlencord Acquisition, including costs, was fundsihg $35.0 million from cash-on-
hand in the U.S. operation as well as $20.5 milliohorrowings on the Company's existing committegtit facility and two notes payable to
the seller due in October 2001 totaling $17.9 wmilliThe purchased assets included $15.0 milliomarking capital and property, plant and
equipment, $18.0 million for trademarks, $25.0 imillfor a customer list and $15.4 million in goodwi

COTT CORPORATION 2000 ANNUAL REPORT
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MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL C ONDITION AND RESULTS OF OPERATIONS
(CONTINUED)

Divestitures, primarily the PET preform manufaatgriand blow-molding operations in the U.S. andgteform manufacturing operations in
the U.K., generated $18.9 million in cash.

CAPITAL EXPENDITURES Capital expenditures were $fillion in 2000 as compared with $18.5 millionlifi99. Major expenditures in
2000 included $3.2 million to install a new fillidige and $1.9 million to upgrade an existing lindJ.S. manufacturing facilities. In addition,
$2.0 million was spent in 2000 to update and statida information and accounting systems througtioeitCompany. Total capital
expenditures for 2001 are expected to be $35 mitlio$40 million. Tight controls over capital spergwill continue to be maintained,
favoring projects with an expected internal rateatfirn above 30% and those required for essentiiitenance, safety and regulatory
compliance.

DIVIDEND PAYMENTS No dividends were paid in 2000lto restrictions imposed under the terms of timoseinsecured notes. An
increase in shareowners' equity over $3.4 milloreguired before dividend payments can be resulbde the Company is confident that
shareowners' equity will exceed the minimum requieepay dividends in 2001, resumption of dividg@yments is unlikely as the Company
currently intends to use cash for future growthegrayment of debt.

LONG-TERM DEBT As of December 30, 2000, the long¥talebt totaled $281.2 million, consisting of $27fillion in senior unsecured
notes and $4.8 million of other term debt. On NokenB0, 2000,the Company repaid the remaining belafits term bank loan in the U.K.
As a result, none of the Company's long-term debtibject to interest at floating rates. The Compmdosely monitors interest rates and
adopts strategies responsive to the changing edoremironment.

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

1999 VERSUS 1998

1999 covers the year ended January 1, 2000

1998 covers the 11-month period February 1, 19%&tmary 2, 1999
Comparable basis covers the period January 19B@¢ember 1998
RESULTS OF OPERATIONS

Income from continuing operations in 1999 was $2ikion or $0.32 per diluted share, versus a @is$95.8 million or $1.53 per diluted
share in the prior period. Excluding the impacupfisual items and the gain from the sale of antgguiestment in Menu Foods, income
from continuing operations was $16.5 million or#®per diluted share compared with a loss of $g8llfon or $0.47 per diluted share in
1998. Net income was $18.5 million or $0.28 peuntéitl share versus a net loss, including discontimperations and the cumulative effec
changes in accounting principles, of $109.5 milliwr$1.74 per diluted share in 1998.

SALES Sales increased to $993.7 million in 1998nfi§961.9 million in 1998. On a comparable basigraémoving sales by divested units,
this was an increase of 0.7%. Customer servicesigadficantly improved in the core markets
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MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL C ONDITION AND RESULTS OF OPERATIONS
(CONTINUED)

and the focus on core strategy resulted in a 1386 salume increase to the top 15 accounts. Thisarement helped offset lost sales
resulting from SKU reductions undertaken duringebarse of the year.

Sales in the U.S. increased to $596.8 million f@&Ba3.1 million in 1998. On a comparable basis sale® up 6.9%. Sales volume to the top
five customers was up by 20% as the division fodusecore accounts helping offset the impact a3% KU reduction.

Sales in Canada increased to $172.1 million in 1888 $164.5 million in 1998. On a comparable basides were down 1.8%, primarily c
to lower export sales.

Sales in the U.K. & Europe declined to $201.9 millfrom $239.4 million in 1998. On a comparableifiasales were down 20.2%. This
decline reflected a reduction in volume due to hess streamlining efforts in the Company's manufaxg and customer base. Removing the
effect of sales lost as a consequence of divetiimgreatherstone plant, sales decreased 14.8%anarable basis.

GROSS PROFIT Gross profit margin improved 4.4 mtotl4.7% of sales in 1999 as compared to 10.32998. This improvement was the
result of continued efficiency gains at manufactgracilities, the elimination of unprofitable puoat offerings and better inventory
management that resulted in fewer write-offs ofta.

SELLING, GENERAL AND ADMINISTRATIVE EXPENSES SG&A was $100.8 million in 1999 up from $91.3 millioni898. On a
comparable basis, SG&A decreased 2.7%. This reatuatas primarily the result of administrative casductions arising from the
reorganization of operations in the U.S. and th€. U.

UNUSUAL ITEMS In 1999 all prior period restructugrtharges were substantially completed. A desoriptif the utilization of the unusual
items charge reflected in 1998 is found in notd the financial statements.

SALES OF BUSINESSES In 1999 the Company sold tBetasf The Watt Design Group, a packaging desigmpany; Destination Produ
International, a frozen food business; a plantratated business in Featherstone (U.K.) and itsididyy, BCB Beverages Australia Pty. Ltd.
In addition, the Company divested most of its mitydnterest in Menu Foods. The Company retain@d6db6 investment in Menu Foods
Corporation.

These disposals of non-core businesses were ainsteagthening the Company's performance andable proceeds of $39.1 million were
used to reduce debt.

With the exception of Menu Foods on which a gai®®® million ($4.2 million after tax) was recordelese divestitures had no significant
impact on the income statement as a charge to doiten the assets being sold to net realizable wahgincluded in 1998 unusual items or
discontinued operations.

INTEREST EXPENSE Net interest expense of $34.6ionilin 1999 compared to $33.2 million in 1998 aid% .4 million on a comparable
basis. Interest expense on long-term debt decreék&6dnillion on a comparable basis due to theyeyet of long-term debt during the year.
However, offsetting this was a $2.3 million increas interest expense on net short-term borrowings.

INCOME TAXES In 1999 the Company recorded an incaaxebenefit of $3.8 million, compared to a $4.0liom benefit in 1998. The 1999
tax benefit was recorded as a result of a corpoemteganization as a consequence of
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MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL C ONDITION AND RESULTS OF OPERATIONS
(CONTINUED)

which the Company now expects to be able to utpizer period loss carryforwards to reduce taxegspée in future years. These loss
carryforwards had not been tax effected in pri@arge

DISCONTINUED OPERATIONS During 1999 an additionas$, net of tax, of $0.8 million ($3.8 million i1998), was recorded to reflect 1
proceeds on disposition of the assets of Destin&®iducts International. Details of this divesttare found in note 7 of the financial
statements.

CHANGES IN ACCOUNTING POLICIES The Company adop&tdtement of Position (SOP) 98-5, Reporting onGbsts of Start-Up
Activities, at the beginning of 1999. SOP 98-5 riegmithat costs of start-up activities and orgaimacosts be expensed as incurred. Initial
adoption of this principle was reported as a cutindeeffect of a change in accounting principle agsulted in a charge of $2.1 million, ne
a deferred income tax recovery of $1.2 million.

In 1998,the Company changed its policy and expeaseadcurred development costs and prepaid cordosts. Development costs
represented expenditures incurred in developingl$afior new customers and updating designs fotiegisustomers. Previously, these costs
were capitalized and amortized over three yeaepdtd contract costs, costs associated with egtérto long-term contracts with certain of
the Company's customers, were also previously alg@t and amortized over the term of the relatadract. This change in accounting
policy reflected the maturing of the Company's agiens in the industry and its relationships witistomers. Net income for 1998 included a
charge for the cumulative effect of this changadnounting policy of $9.9 million, net of a defetrax recovery of $1.1 million.

LIQUIDITY AND CAPITAL RESOURCES

FINANCIAL CONDITION Cash flow from operations afteapital expenditures in 1999 was $38.4 million paned with a cash outflow of
$46.4 million in 1998. Operating cash flow was useélund restructuring costs, capital expenditaned to pay out deferred consideration.

Cash and cash equivalents decreased by $25.5mtili2.6 million in the course of 1999 primarilyedto the repayment of short-term
borrowings. At January 1, 2000, $49.2 million oédit was available.

CAPITAL EXPENDITURES Capital expenditures were $Laillion compared with $36.7 million in 1998. Ttaver level of capital
spending reflected management's commitment to riekassets "sweat".

INVESTING ACTIVITIES In November 1999 the Companydified its arrangement with Premium Beverage Packe. ("Premium"”), a
Pennsylvania based gacker responsible for approximately 15% of the @any's U.S. production. The Company paid $25.0anillo settle
an obligation under the terms of its 1997 acquisiigreement in which the Company purchased amestist from Premium and is also
committed to use Premium as a co-packer for 10syddnis amount has been capitalized to customesrid is included in intangibles and
other assets.

DIVIDEND PAYMENTS No dividends were paid in 1999alto restrictions imposed under the terms of tiéoseinsecured notes.
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MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL C ONDITION AND RESULTS OF OPERATIONS
(CONTINUED)

LONG-TERM DEBT As at January 1, 2000 the long-tetebt, totaled $323.6 million. Such long-term dednsisted of $280.7 million in
senior unsecured notes and $42.9 million of othentdebt. Approximately 1% of total debt was subjednterest at floating rates.

MARKET CONDITIONS

OUTLOOK The Company expects continued growth indabonated soft drinks category in its three gaegraphic markets, the U.S.,
Canada and the U.K. For 2001, the Company intemtsitd on progress made in the past two and aylealfs by broadening its strategies to
focus on core, drive margins and cash flow andhgtteen and grow. The Company's ongoing focus iisaieease sales, market share and
profitability for the Company and its customerscifg price competition from heavily promoted globald regional brands, the Company's
major opportunity for growth depends on managem&xtcution of these critical strategies and aailegs' continued commitment to their
retailer brand soft drink programs.

RISKS AND UNCERTAINTIES Risks and uncertaintieslime national brand pricing strategies, commitna#mhajor customers to retailer
brand programs, stability of procurement coststéans such as sweetener, packaging materials &ed ioigredients and fluctuations in
currency versus the U.S. dollar.

In comparison to the major national brand softkirmanufacturers, the Company is a relatively sipatticipant in the industry. The main ri
to the Company's sales and operating income iBigidy competitive environment in which it operatége Company's profitability in 2001
may be adversely affected to the extent the ndtlon@ad manufacturers reduce their selling priceimarease the frequency of their
promotional activities in the markets in which thempany operates.

Sales to the top two customers in 2000 accounteditfeo (1999 -- 41%) of the Company's total salesmaes. The loss of a significant
customer, or customers which in the aggregate septex significant portion of the Company's sates)d have a material adverse effect on
the Company's operating results and cash flows.

The Company's exposure to raw material price fladms is minimized by the existence of long-tewntcacts. Replacing key raw material
suppliers may increase or decrease the Company'siaterial costs.

The Company is exposed to changes in foreign cayrerchange rates. Operations outside of the WiSch account for approximately 34%
of 2000 sales (1999 -- 40%), are concentrated jpatly in Canada and the U.K.

The information following summarizes the Compamyarket risks associated with debt obligations a3exfember 30, 2000 and January 1,
2000. The table presents principal cash flows afated interest rates by year of maturity. All debligations bear interest at fixed interest
rates in the current year as the floating rate fean was extinguished in 2000 along with the ezlahterest rate swap.
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FOR THE YEAR ENDED DECEMBER 30, 2000

(in millions of U.S. dollars) 2001 2 002 2003 2004 2005  Thereaft er Total Fair Value
peBT - S
Fixed Rate $15 3 27 $03 $02 $1524 $124.0 $281.1 $2789
Weighted average inter_e;;_r_ate - 10.3% 88% _____ 1 1.7“%“" 86_% 94% 8.5 % _90% ______
Non-interest bearing $t 0.1 L - $_01 ET;Ol

FOR THE YEAR ENDED JANUARY 1, 2000

(in millions of U.S. dollars) 2000 2 001 2002 2003 2004 Thereafte r Total Fair Value
peeT T I
Fixed Rate $15 % 16 $28 $ 03 $02 $ 2807 $ 287.1 $ 2724
Weighted average inter_e;;r_atem 11.3% 106% ______ 88% 12—2%; 860/; 9.0 % 9-0% _______
Variable rate - 90 $91 $ 90 $92 - $ 363 $ 363
Non-interest bearing o $01 $ E)l L - - $—02 $-02
Weighted average inter_e;;r_ate_ _ %5% —75% _____ 7—5% 75%- —75% ________
INTEREST RATE SWA;S_ ____________________________________________________
Variable to fixed $12 $ 31.9 - - - - $ 331 $ (0.3)
Averagepayrate 7.3% 7% - - - - 73w -
Average receive rate 5.5% 55% ______ - . - 55% ________

LEGAL AND ENVIRONMENTAL MATTERS The Environmental ®tection Act (Ontario) and applicable regulatitimsreunder
(collectively the "Ontario Act") provide that a nmmum percentage of a bottler's soft drink salesydlyme, must be made in refillable
containers. Attempts to improve sales in refillatdatainers have been undertaken, however, the @wynplong with other industry
participants, is not in compliance with the Ontakidt. The requirements under the Ontario Act arepnesently being enforced. If enforced,
they could result in reduced margins in the 750efillable glass package, potential fines and tfehibition of sales of soft drinks in non-
refillable containers in Ontario. Although the Caanp continues to work with industry groups to revigossible alternatives, the success of
such efforts cannot be predicted and such requimevage ultimately beyond industry control.

FORWARD-LOOKING STATEMENTS The Private Securitiegiggation Reform Act of 1995 (the "Act") providessafe harbor for forward-
looking statements made by or on behalf of the GompThe Company and its representatives may fiom to time make written or verbal
forward-looking statements, including statementst@imed in this Annual Report and other publiafis. Generally, the words "believe",
"expect", "intend", "estimate", "anticipate", "wilhnd similar expressions identify forward-lookisigjitements. All statements which address
operating performance, events or developmentghieaCompany expects or anticipates will occur mfiliture --including statements relatit
to operations, economic performance, financial @g@mm@and achievements of the Company, statemeitdasimg to objectives, business plans
or strategies, and projected or anticipated benefibther consequences of such plans or strategé&ements expressing general optimism
about future operating results or of the
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MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL C ONDITION AND RESULTS OF OPERATIONS
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performance of management -- are forward-lookiageshents within the meaning of the Act. The forwiamimking statements are and will be
based on management's views and assumptions, thhégesuch statements are made, regarding fuher@®and operating performance, and
speak only as of such times. The Company undertakebligation to publicly update or revise anyard-looking statements, whether as a
result of new information, future events or othessvi

The following are some of the factors that coulg@etfthe Company's financial performance, including not limited to sales, earnings and
cash flows, or could cause actual results to diffaterially from estimates contained in or undedyihe forward-looking statements:

- Increased competitor consolidations, market ptagapetition, particularly among branded beveragelpcts, and competitive product and
pricing pressures could impact earnings, marketeshiad volume growth;

- Changes in laws and regulations, including chang@ccounting standards, taxation requirementdu@ing tax rate changes, new tax laws
and revised tax law interpretations) and envirortaddaws in domestic or foreign jurisdictions;

- Fluctuations in the cost and availability of revaterials and ingredients and the ability to mamtavorable supplier arrangements and
relationships;

- Interest rate fluctuations and other capital mackaditions, including foreign currency rate fluations, which are subject to various fact
including the impact of changes in worldwide antloral economies, foreign currency movements, pgdiuctuations for products and
changes in interest rates;

- Retailers' continued commitment to their retalileand beverage programs;

- Changes in consumer tastes and preference ahena@mand for new and existing products;

- The ability to integrate acquired businesses theoCompany's operations;

- The uncertainties of litigation, as well as othieks and uncertainties detailed from time to timether public filings;
- Changes in general economic and business consljtio

- The effectiveness and success of spending pragasuch acquisition investments; and

- Adverse weather conditions, which could reducaated for products.

The foregoing list of important factors is not axgive or exhaustive. Many of these factors are beybhe Company's ability to control or
predict. Undue reliance should not be placed owdod-looking statements.
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REPORT OF MANAGEMENT

The accompanying consolidated financial statemiese been prepared by the management of the Conmpaoypformity with generally
accepted accounting principles to reflect the faianposition of the Company and its operating lssinancial information appearing
throughout this Annual Report is consistent witattim the consolidated financial statements. Mamaage is responsible for the information
and representations in such financial statememtijding the estimates and judgments requirechfeir preparation.

In order to meet its responsibility, managementntaans internal controls including policies andgedures, which are designed to assure that
assets are safeguarded and reliable financialde@e maintained.

The report of PricewaterhouseCoopers LLP, the Coryipéndependent accountants, covering their aifdite consolidated financial
statements, is included in this Annual Report. Thelependent audit of the Company's financiakstegnts includes a review of internal
accounting controls to the extent they consideessary as required by generally accepted auditarglards.

The Board of Directors annually appoints an Auditr@nittee, consisting of at least three outsidecttims. The Committee meets with
management and the independent accountants tawawig significant accounting and auditing matterd # discuss the results of audit
examinations. The Audit Committee also reviewsdbesolidated financial statements, the Report dépendent Accountants and other
information in the Annual Report and recommendg tgproval to the Board of Directors.

/sl Frank E. Weise Il /'s/  Rayrmond P. Sil cock
Frank E. Weise |11 Raynmond P. Sil cock

Presi dent and Executive Vice President and
Chi ef Executive O ficer Chi ef Financial Oficer

REPORT OF INDEPENDENT ACCOUNTANTS TO THE SHAREOWNER S OF COTT CORPORATION

We have audited the consolidated balance she@stofCorporation as of December 30, 2000 and Jyriye2000 and the consolidated
statements of income, shareowners' equity andftash for the years then ended and for the penothfFebruary 1, 1998 to January 2, 1!
These consolidated financial statements are thmnsibility of the Company's management. Our resjtdlity is to express an opinion on
these consolidated financial statements based oaumlits.

We conducted our audits in accordance with geneaaltepted auditing standards in the United Statesse standards require that we plan
and perform an audit to obtain reasonable assumahether the financial statements are free of ratersstatement. An audit includes
examining, on a test basis, evidence supportingutheunts and disclosures in the financial statesaét audit also includes assessing the
accounting principles used and significant estimatade by management, as well as evaluating thralbfieancial statement presentation.

In our opinion, these consolidated financial stagata present fairly, in all material respects,fthancial position of the Company as of
December 30, 2000 and January 1, 2000 and thageduls operations and its cash flows for thergéhen ended and for the period from
February 1, 1998 to January 2, 1999 in accordaritteg&nerally accepted accounting principles inUimited States.

On February 7, 2001 we reported separately, inrdecme with generally accepted auditing standar@sainada, to the shareowners of Cott
Corporation on consolidated financial statementdHe two years ended December 30, 2000, preparacciordance with generally accepted
accounting principles in Canada.

/sl Pricewat er houseCoopers LLP

Toronto, Ontario
February 7, 2001
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CONSOLIDATED STATEMENTS OF INCOME

DECEMBER 30, January 1, January 2,
2000 2000 1999
(in millions of U.S. dollars, except per share amou nts) (52 WEEKS) (52 weeks) (48 weeks)
SALES $ 990.6 $ 9937 $ 961.9
Cost of sales 825.5 847.9 862.4
GROSS PROFIT 165.1 145.8 99.5
Selling, general and administrative expenses 91.3 100.8 91.3
Unusual items - note 2 (2.1) (1.2) 77.2
OPERATING INCOME (LOSS) 75.9 46.2 (69.0)
Other income, net - note 3 (1.4) (5.1) (1.0)
Interest expense, net - note 4 30.1 34.6 33.2
INCOME (LOSS) BEFORE INCOME TAXES, EQUITY INCOME
AND MINORITY INTEREST 47.2 16.7 (101.2)
Income taxes - note 5 (20.6) 3.8 4.0
Equity income - 0.9 15
Minority interest - - (0.1)
INCOME (LOSS) FROM CONTINUING OPERATIONS 26.6 21.4 (95.8)
Cumulative effect of changes in accounting principl es,
net of tax - note 6 - (2.1) (9.9)
Loss from discontinued operations - note 7 -- (0.8) (3.8)
Extraordinary item - note 8 (1.2) -- --
NET INCOME (LOSS) - note 9 $ 254 $ 185 $ (109.5)
PER SHARE DATA - note 10
INCOME (LOSS) PER COMMON SHARE - BASIC
Income (loss) from continuing operations $ 044 $ 035 $ (1.53)
Cumulative effect of changes in accounting princi ples $ - $ (0.03) $ (0.16)
Discontinued operations $ - $ (0.01) $ (0.05)
Extraordinary item $ (0.02) $ - $ -
Net income (loss) $ 0.42 $ 031 $ (1.74)
INCOME (LOSS) PER COMMON SHARE - DILUTED
Income (loss) from continuing operations $ 0.40 $ 0.32 $ (1.53)
Cumulative effect of changes in accounting princi ples $ - $ (0.03) $ (0.16)
Discontinued operations $ - $ (0.01) $ (0.05)
Extraordinary item $ (0.02) $ - $ -
Net income (loss) $ 0.38 $ 0.28 $ (1.74)

The accompanying notes are an integral part oktheasolidated financial statements.
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CONSOLIDATED BALANCE SHEETS

(in millions of U.S. dollars)

ASSETS

Current assets
Cash and cash equivalents
Accounts receivable - note 11
Inventories - note 12
Prepaid expenses

Property, plant and equipment - note 13
Goodwill - note 14
Intangibles and other assets - note 15

LIABILITIES

Current liabilities
Short-term borrowings - note 16
Current maturities of long-term debt - note 17
Accounts payable and accrued liabilities - note 1
Discontinued operations - note 7

Long-term debt - note 17
Other liabilities - note 19

SHAREOWNERS' EQUITY
Capital stock - note 20
Common shares - 59,868,342 shares issued

Second preferred shares, Series 1 - 4,000,000 sha

Deficit
Accumulated other comprehensive income

APPROVED BY THE BOARD OF DIRECTORS

/sl Serge Gouin

Serge Gouin
Director
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DECEMBER 30, Januar
2000 2000
$ 72 $
109.0
64.0
2.2
182.4 1
245.0 2
115.2 1
79.0
$ 621.6 $ 5
$ 36.6 $
1.6
114.5 10
0.6
153.3 10
279.6 32
30.2 1
463.1 44
189.1 18
40.0 4
(37.9) 6
(32.7) 2
158.5 14
$ 621.6 $ 58
/sl C. Hunter Boll

C. Hunter
Di rector

The accompanying notes are an integral part oktheasolidated financial statements.

Bol |

y1,

2.6
97.6
67.3

71.9

66.4
08.1
43.2

89.6



CONSOLIDATED STATEMENTS OF SHAREOWNERS' EQUITY

Number o f A ccumulated
Common Retained Other
Shares Common  Preferred  Earnings/ omprehensive  Total
(in millions of U.S. dollars) (in thousan ds) Shares Shares  (Deficit) Income Equity
BALANCE AT JANUARY 31, 1998 64,203 $2024 $ - $ 476 $(19.1) $ 230.9
Options exercised - note 21 3 -- -- -- -- --
Second preferred shares issued -- -- 40.0 (1.8) -- 38.2
Issued to executive officer 100 0.7 - -- -- 0.7
Shares purchased and cancelled (4,469) (14.1) -- (15.9) -- (30.0)
Comprehensive income - note 9
Currency translation adjustment -- - - -- (6.1) (6.1)
Net loss -- - - (109.5) -- (109.5)
Dividends - - - (2.2) -- (2.2)
BALANCE AT JANUARY 2, 1999 59,837 189.0 40.0 (81.8) (25.2) 122.0
Comprehensive income - note 9
Currency translation adjustment -- - - -- 1.8 1.8
Net income - - - 185 - 185
BALANCE AT JANUARY 1, 2000 59,837 189.0 40.0 (63.3) (23.4) 142.3
Options exercised - note 21 31 0.1 - -- -- 0.1
Comprehensive income - note 9
Currency translation adjustment -- - - -- (9.3) (9.3)
Net income - - - 25.4 - 254
BALANCE AT DECEMBER 30, 2000 59,868 $189.1 $ 400 $ (379 $(32.7) $ 1585

The accompanying notes are an integral part oktheasolidated financial statements.
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CONSOLIDATED STATEMENTS OF CASH FLOWS

DECEMBER 30, Januaryl, Januar y 2,
2000 2000 1999

(in millions of U.S. dollars) (52 WEEKS) (52 weeks) (48 we eks)
OPERATING ACTIVITIES
Income (loss) from continuing operations $ 26.6 $ 214 $ (95.8)
Depreciation and amortization 39.0 39.1 43.7
Deferred income taxes 20.1 (6.1) (6.9)
Non-cash unusual items (1.9) 0.3 51.4
Gain on disposal of equity investment - (5.9) -
Other non-cash items 2.2 (0.3) 5.1
Net change in non-cash working capital from

continuing operations - note 22 55 8.4 (7.2)
Cash provided by (used in) operating activities 915 56.9 9.7)
INVESTING ACTIVITIES
Additions to property, plant and equipment (23.9) (18.5) (36.7)
Acquisitions - note 23 (55.5) (25.0) (2.9)
Proceeds from disposal of businesses 18.9 39.1 -
Proceeds from disposal of property, plant and equip ment 1.9 1.4 3.9
Other (3.8) (2.6) (6.4)
Cash used in investing activities (62.4) (5.6) (42.1)
FINANCING ACTIVITIES
Payments of long-term debt (38.7) (52.0) (31.2)
Short-term borrowings 175 (24.4) 5.2
Common shares purchased and cancelled -- -- (30.0)
Issue of common shares 0.1 -- 0.7
Issue of preferred shares - -- 40.0
Share issue costs - -- (1.8)
Dividends paid -- -- (2.2)
Other (2.1) -- -
Cash used in financing activities (23.2) (76.4) (19.3)
Net cash used in discontinued operations (0.4) (2.0) (1.5)
Effect of exchange rate changes on cash and

cash equivalents (0.9) 0.6 (2.9)
NET INCREASE (DECREASE) IN CASH AND CASH EQUIVALENT S 4.6 (25.5) (75.5)
CASH AND CASH EQUIVALENTS, BEGINNING OF PERIOD 2.6 28.1 103.6
CASH AND CASH EQUIVALENTS, END OF PERIOD $ 7.2 $ 26 % 28.1

The accompanying notes are an integral part oktheasolidated financial statements.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

BASIS OF PRESENTATION These consolidated finanstatements have been prepared in accordance witbdstates ("U.S.") generally
accepted accounting principles ("GAAP") and usimg U.S. dollar as the reporting currency, as thpritaof the Company's business and
the majority of its shareowners are in the U.S. s&didated financial statements in accordance wiahadlian GAAP, in U.S. dollars, are made
available to all shareowners and filed with vari@aadian regulatory authorities.

In 1998, the Company changed its fiscal year-eriiédsaturday closest to December 31. Previoustyyéar-end was the last Saturday in
January.

Comparative amounts in prior years have been miiled to conform to the financial statement préaton adopted in the current year.

BASIS OF CONSOLIDATION The financial statements solidate the accounts of the Company and its sigvgd. All significant inter-
company accounts and transactions are eliminated cpnsolidation.

ESTIMATES The preparation of these consolidatedrftial statements in conformity with GAAP requinegnagement to make estimates
and assumptions that affect the amounts reportdtkigonsolidated financial statements and accogipamotes. Actual results could differ
from those estimates.

CASH EQUIVALENTS Cash equivalents include highlgdid investments with original maturities of thmenths or less.

INVENTORIES Inventories are stated at the lowecast, determined on the first-in, first-out methodnet realizable value. Returnable
bottles and plastic shells are valued at the lmfeost, deposit value or net realizable valueidhied goods and work-in-process include the
cost of raw materials, direct labor and manufaotyoverhead costs.

PROPERTY, PLANT AND EQUIPMENT Property, plant argugment is stated at the lower of cost less actated depreciation or net
recoverable amount. Depreciation is provided usiiegstraight-line method over the estimated udefe$ of the assets as follows:

Buildings 20 to 40 years
Manufacturing equipment 7t01 5 years
Furniture and fixtures 3tol 0 years
Computer hardware and software 3to5 years
Plates and films 3 year s

The Company periodically compares the carrying eafiproperty, plant and equipment to the estimatetiscounted future cash flows that
may be generated by the related assets and reesgninet income any impairment to net realizablee.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (CONTINU ED)

GOODWILL Goodwill represents the excess purchasgzmf acquired businesses over the fair valubefet assets acquired. Goodwill is
amortized using the straight-line method over $téneated period of benefit, not exceeding 40 yeling. Company periodically compares the
carrying value of goodwill to the estimated undigeted future cash flows that may be generated dydlated businesses and recognizes in
net income any impairment to net realizable value.

INTANGIBLES AND OTHER ASSETS Issuance costs forditdéacilities and long-term debt are deferred antbrtized over the term of the
credit agreement or related debt, respectively.

Customer lists represent the cost of acquisitioritfe right to sell to specific customers and aneidized over 15 years. Trademarks are
recorded at the cost of acquisition and are anemitaver 15 years. The Company periodically compdu@sarrying value of the customer
lists and trademarks to the estimated undiscouutede cash flows that may be generated by theeglausinesses and recognizes in net
income any impairment to net realizable value.

REVENUE RECOGNITION The Company recognizes salemughipment of goods to customers.

SHIPPING AND HANDLING COSTS The Company recordspgiing and handling costs as incurred and incluldeset costs as a component
of cost of sales.

FOREIGN CURRENCY TRANSLATION The assets and ligk@k of foreign operations, all of which are sel&ining, are translated at the
exchange rates in effect at the balance sheet. d¢@enues and expenses are translated using everelgange rates prevailing during the
period. The resulting gains or losses are accuemiiatthe other comprehensive income account iresiaers' equity.

TAXATION The Company accounts for income taxes uritie asset and liability method. Deferred tax &sard liabilities are recognized
based on the differences between the accountingvalf assets and liabilities and their relatedoses using current income tax rates.

FAIR VALUE OF FINANCIAL INSTRUMENTS The carrying aounts reflected in the consolidated balance stieetsash, cash
equivalents, receivables, payables, short-termolagngs, long-term debt and deferred consideratioaayuisitions approximate their
respective fair values, except as otherwise inditaftair values of long-term debt are based prignari quoted prices for those or similar
instruments.

COMPREHENSIVE INCOME Comprehensive income is cosgutiof net income (loss) adjusted for changesarctimulative foreign
currency translation adjustment account.
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2. UNUSUAL ITEMS

The utilization of the prior period's unusual itealgrge provided in the consolidated statememaidme during the two years ended
December 30, 2000 is as follows:

Property, Plant

& Equipment Writedowns (Gain) Loss o n
Restructuring and Inventory  of Businesses Disposal of
(in millions of U.S. dollars) Costs (a) Impairment (b) Held for Sale (c) Business (d ) Total
ORIGINAL CHARGE $ 258 $ 283 $ 17.8 $ 5.3 $ 77.2
Spending and realization (2.9) (23.8) (11.7) (5.3) (43.7)
BALANCE AT JANUARY 2, 1999 22.9 45 6.1 - 335
Spending and realization (16.8) (1.4) (7.6) - (25.8)
1999 unusual item
Modification and changes
in estimate (2.0) (3.1) 1.5 - (3.6)
1999 provision 0.6 - 1.8 - 2.4
Subtotal (1.4) (3.1) 3.3 - (1.2)
BALANCE AT JANUARY 1, 2000 4.7 - 1.8 - 6.5
Spending and realization (2.9) - (1.0) 1.7 (2.2)
2000 unusual item
Modification and changes
in estimate (0.2) - (0.2) -- (0.4)
2000 provision - - - 1.7) 1.7)
Subtotal (0.2) - 0.2) 1.7) (2.1)
BALANCE AT DECEMBER 30, 2000 $ 16 $ - $ 06 $ - $ 2.2

All restructuring activities have been completedde Temaining restructuring provision of $1.6 mifliprimarily represents contractual
obligations expiring in subsequent years.

(a) Changes in estimates resulted in reductio®® & million and $2.0 million in the years endedccBaber 30, 2000 and January 1, 2000,
respectively, relating to prior period restructgritharges. During the year ended January 1, 288@Company recorded an additional $0.6
million charge ($0.4 million after tax or $0.01 p#rare) related to severances for 14 employees.

During the period ended January 2, 1999, the Cosnpegorded a charge of $25.8 million ($22.3 millefiter tax or $0.36 per share) for a
restructuring program undertaken by the Comparigdos on businesses in core markets (North Amachthe United Kingdom ("U.K.")),
fix its cost structure and strengthen the managéteam. The restructuring charge represented exp@eish payments before proceeds from
sales of assets and businesses. These costs th@lGdemillion of severance covering approximatelp) employees, termination costs
relating to leases, and other contractual obligatio

(b) For the year ended January 1, 2000, the relvefrpaior period unusual items of $3.1 million legts the impact of changes in estimates
primarily due to inventory impairments being leisart originally anticipated.
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During the period ended January 2, 1999, a char§2&3 million was recorded to writedown assetadbrealizable value in connection w

manufacturing rationalization, discontinued produmt customers, and expected divestitures of ceitaestments and manufacturing
facilities.

(c) For the year ended December 30, 2000, the ahitsem reflects a change in estimate of prior geswritedowns of non-core businesses.
During the year ended January 1, 2000, the Compeoorded $1.8 million related primarily to the vedown of one of the Company's
trademarks to net realizable value. The balandeatsfa change in estimate of prior period writedsw

(d) During the year ended December 30, 2000, thragamy disposed of its preform blow molding opemaiimthe U.K. and recorded a $1.7
million gain on disposal. Proceeds of disposaludeld deferred consideration of $4.4 million ((pox®@d million) payable by the acquirer

over the next two years. During the period endedidey 2, 1999, the Company sold its bottling operatin Norway and recorded a $5.3
million loss on disposal.

3. OTHER INCOME, NET

DECEMBE R 30, January1l, January 2,
(in millions of U.S. dollars) 2000 2000 1999
Foreign exchange (gain) loss $ 13 $ o04 $ (0.8)
Gain on disposal of equity investment
in Menu Foods Limited - (5.9) -
Other (0.2) 0.4 (0.2)
$ 14 $ (1) $ (1.0)

4. INTEREST EXPENSE, NET

DECEMBE R 30, January 1, January 2,
(in millions of U.S. dollars) 2000 2000 1999
Interest on long-term debt $ 3.2 $ 332 $ 330
Other interest 0.9 2.6 2.1
Interest income (2.0) (1.2) (1.9)

$ 301 $ 346 $ 332

Interest paid during the year was approximately.&22illion ($36.0 million -- January 1, 2000; $36rllion -- January 2, 1999).
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5. INCOME TAXES

Income (loss) before income taxes, equity inconteraimority interest consisted of the following:

DECEMBER 30, January 1,  January 2,
(in millions of U.S. dollars) 2000 2000 1999
Canada $ 47 $ 27 $ (61.4)
Outside Canada 425 14.0 (39.8)

$ 472 $ 167 $ (101.2)

Recovery of (provision for) income taxes consisiéthe following:

D ECEMBER 30, January 1, January 2,
(in millions of U.S. dollars) 2000 2000 1999
CURRENT
Canada $ (02) $ (06) $ (0.3
Outside Canada (0.3) 2.7 (2.6)
$ 05 $ (23) $ (29
DEFERRED
Canada $ 18 $ 121 $ 1.0
Outside Canada (18.3) (6.0) 5.9
$ (201) $ 61 $ 6.9
RECOVERY OF (PROVISION FOR) INCOME TAXES $ (206) $ 38 $ 40

Income taxes paid during the year were $2.4 mil{&9 million -- January 1, 2000; $4.2 millionJanuary 2, 1999).

The following table reconciles income taxes calmdaat the basic Canadian corporate rates witinttame tax recovery (provision):

DECEMBER 30, January 1, January 2,

(in millions of U.S. dollars) 2000 2000 1999
Income tax (provision) recovery based on
Canadian statutory rates $ (204) $ (7.3) $ 441

Foreign tax rate differential 2.3 7.3 (14.4)
Manufacturing and processing deduction 0.3 0.7 (2.1)
Decrease (increase) in valuation allowance (0.8) 9.5 (19.0)
Non-deductible items (2.0) (6.4) (4.6)
Recovery of (provision for) income taxes $ (206) $ 3.8 $ 40
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During the year ended January 1, 2000, the Compabstantially completed the implementation of goaaite reorganization that improved
the probability of realizing certain loss carryf@amds. As a result, the valuation allowance wasaeduo recognize the benefit of these loss
carryforwards.

Deferred income tax assets and liabilities weregaized on temporary differences between the fiilhand tax bases of existing assets and
liabilities as follows:

DECEMBER 3 0, January1,

(in millions of U.S. dollars) 2000 2000
DEFERRED TAX ASSETS
Loss carryforwards $ 365 $ 56.4
Liabilities and reserves 4.3 7.3
Intangible assets 2.1 15
Other 1.0 1.0

43.9 66.2
Valuation allowance (10.1) (9.3)

33.8 56.9
DEFERRED TAX LIABILITIES
Property, plant and equipment 194 21.2
Other 28.5 30.0

47.9 51.2
NET DEFERRED TAX ASSET (LIABILITY) $ (14.1) $ 57

As of December 30, 2000, operating loss carryfodsaf $98.9 million ($144.5 million -- January @) are available to reduce future
taxable income. These losses expire as follows:

(in millions of U.S. dollars)

2004 $ 1.0

2005 15.9

2006 19.6

After 2007 40.6

No expiry 21.8
$ 989

6. CHANGES IN ACCOUNTING PRINCIPLES

The Accounting Standards Executive Committee isS@8B 98-5, Reporting on the Costs of Start-Up Aliis, which became effective in
the year ended January 1, 2000. SOP 98-5 reghia¢sadsts of start-up activities and organizatiosts be expensed as incurred. The impact
of the initial adoption was recorded as a cumuéaéffect of a change in accounting principle arsited in a charge of $2.1 million, net of a
deferred income tax recovery of $1.2 million.
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Commencing in the period ended January 2, 199%ldement costs for new packaging and prepaid cointasts for retailers are expensed
as incurred. Previously, development costs for agitlg were amortized over three years and prepmattact costs were amortized over the
term of the related contract. For the period entietiary 2, 1999, net income included a chargehtoctumulative effect of the change in
accounting policy of $9.9 million, net of a defati@come tax recovery of $1.1 million.

7. DISCONTINUED OPERATIONS

During the year ended January 31, 1998, the Comgecigled to dispose of its food business, Destind®roducts International, LLC
("DPI"). During the period ended January 2, 1988, Company recorded a $3.8 million provision (rfet deferred income tax recovery of
$0.4 million) reflecting a revision in the estimdtiess on disposal. The assets of DPI were saldiap 1999 for cash proceeds of $6.9 million
(C$10.1 million) and the Company recorded a losdisposal of $0.8 million (net of a deferred incotar recovery of $0.5 million).

For the year ended January 1, 2000, the loss fisooatinued operations included an allocation térest expense of $0.3 million ($0.9
million -- January 2, 1999) relating to debt attitidble to the discontinued operations.

The results of discontinued operations were asvid|

January 1, January 2,

(in millions of U.S. dollars) 2000 1999
Sales $ 144 $ 285
Loss on disposal of discontinued operations $ (08) $ (3.8

8. EXTRAORDINARY ITEM

On November 30, 2000, the Company repaid the $8@li®n ((pound)21.0 million) remaining balanceitf term bank loan in the U.K. from
cash-on-hand. A loss of $1.2 million, net of a defd income tax recovery of $0.5 million, was refsa as an extraordinary item on the early
extinguishment of this debt. The loss representadauily the write-off of the unamortized portiof financing costs for the term loan.

9. OTHER COMPREHENSIVE INCOME

DECEMBER 30, January 1, January 2,

(in millions of U.S. dollars) 2000 2000 1999
Net income (loss) $ 254 $ 185 $ (109.5)
Foreign currency translation

(January 1, 2000 - net of $2.4 impact of divestitur es) (9.3) 1.8 (6.1)

$ 161 $ 203 $ (115.6)
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10. INCOME (LOSS) PER COMMON SHARE

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

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

DECEMBER 30, Januaryl, January 2,

(in thousands) 2000 2000 1999
Weighted average number of shares outstanding-basic 59,856 59,837 62,797
Dilutive effect of stock options 454 82 -
Dilutive effect of second preferred shares 6,286 6,286

Adjusted weighted average number of shares
outstanding-diluted 66,596 66,205 62,797

For the period ended January 2, 1999, the dil@fiect of stock options and preferred shares ofdland 6,286,000, respectively, was not
included in the computation of diluted loss perrshas it was anti-dilutive.

11. ACCOUNTS RECEIVABLE

DECEMBER 30, January 1,
(in millions of U.S. dollars) 2000 2000
Trade receivables $ 93.6 $ 90.7
Allowance for doubtful accounts (3.3) (8.7)
Other 18.7 15.6
$ 109.0 $ 97.6
12. INVENTORIES
DECEMBER 30, January 1,
(in millions of U.S. dollars) 2000 2000
Raw materials $ 213 $ 294
Finished goods 34.3 29.4
Other 8.4 8.5
$ 64.0 $ 67.3
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13. PROPERTY, PLANT AND EQUIPMENT

(in millions of U.S. dollars)

Land
Buildings

Machinery and equipment
Computer hardware and

software

Furniture and fixtures

Plates and film

CEMBER 30, 2000 January
ACCUMULATED Accum
DEPRECIATION NET Cost  Deprec
$ - $ 171 $ 158 $

13.5 62.4 73.6

96.4 152.1 258.2

22.9 8.2 31.9

51 4.2 9.0

7.2 1.0 10.9

$ 1451 $ 245.0 $ 3994 $

1, 2000
ulated
iation Net
- $ 158
11.6 62.0
85.8 172.4
22.1 9.8
4.5 4.5
9.0 1.9

Depreciation expense, excluding the property, paauck equipment impairment provision described ite ) was $30.9 million ($33.7 million
-- January 1, 2000; $30.7 million -- January 2,999

14. GOODWILL

15. INTANGIBLES AND OTHER ASSETS

Customer lists
Trademarks
Financing costs

Deferred income taxes -

note 5
Other

(in millions of U.S. dollars)

Accumulated amortization

DECE

MBER 30, January 1,

20 00 2000

1310 $ 1208
(15.8) (12.7)

115.2 $ 108.1

CEMBER 30, 2000 January
ACCUMULATED Accum
AMORTIZATION NET Cost  Amorti
$ 23 $ 473 $ 250 $

11 17.9 1.0

4.4 5.2 13.2

- - 5.7

0.6 8.6 3.6

$ 84 $ 790 $ 485
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16. SHORT-TERM BORROWINGS

DECEMBER 30, January 1,

(in millions of U.S. dollars) 2000 2000
Bank overdrafts and borrowings under bank credit fa cilities $ 18.7 $ 18
Promissory notes - note 23 17.9 --

The Company has a committed revolving bank credilify providing a maximum credit of $40.0 milliatepending on available collateral,
consisting of accounts receivable and inventorys Tdwility expires in 2002. As of December 30, @0827.3 million was available.
Borrowings under the bank credit facility bear net at prime plus 0.5% or LIBOR plus 1.75%. Conmmeitt fees of 0.375% are payable on
the unused line of credit. The weighted averagerést rate at December 30, 2000 was 9.3% (7.5%uada 1, 2000).

The Company also has a $15.0 million demand baeditcfacility in the U.K. expiring in 2001 with $1& million available as of December
30, 2000. Borrowings under this facility bear irtstrat prime plus 1.0% or LIBOR plus 0.75%.

17. LONG-TERM DEBT

DECEMBER 30, January 1,

(in millions of U.S. dollars) 2000 2000
Senior unsecured notes at 9.375% due 2005 (a) $ 1524 $ 155.7
Senior unsecured notes at 8.5% due 2007 (a) 124.0 125.0
Term bank loan at LIBOR plus 2% (b) - note 8 -- 36.3
Capital leases due 2001 to 2004 2.2 3.7
Mortgages at 5.75% to 7.125% due 2001 to 2002 2.5 2.7
Other 0.1 0.2
281.2 323.6
Less current maturities (1.6) (1.6)

$ 279.6 $ 322.0

(a) The fair value of the senior unsecured notesf &ecember 30, 2000 was $274.2 million ($266.0ioni -- January 1, 2000). These debt
instruments contain a number of financial covenamtkiding limitations on dividend payments andghtedness. An increase of
approximately $3.4 million in shareowners' equityequired before dividend payments can be resuRethlties exist if the Company
redeems the 9.375% and the 8.5% senior unsecutes before July 1, 2002 and July 1, 2004, respalgtiv

(b) The term loan was (pound) 22.5 million as afulry 1, 2000 and was extinguished during 2000.

On January 1, 2000, the Company had a fixed irtteags swap with a 7.33% interest rate maturindamuary 31, 2001. As at January 1,
2000, the fair value of the interest rate swap remtwas a liability of $0.3 million,
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reflecting the estimated amount that would havenlged if the contract was terminated on this dake swap was settled as of Novembel
2000 upon repayment of the underlying term bank kad resulted in a payment of $0.1 million on teation.

(c) Long-term debt payments required in each ohtine five years and thereafter are as follows:

(in millions of U.S. dollars)

2001 $ 1.6
2002 2.7
2003 0.3
2004 0.2
2005 152.4
Thereafter 124.0
$ 281.2

18. ACCOUNTS PAYABLE AND ACCRUED LIABILITIES

DECEMBE R 30, January 1,
(in millions of U.S. dollars) 200 0 2000
Trade payables $ 6 0.3 $ 509
Accrued compensation 1 7.4 16.7
Accrued promotion and rebates 1 3.0 15.9
Accrued interest 9.0 2.3
Sales, payroll and other taxes 5.5 5.7
Restructuring - note 2 1.6 4.7
Other accrued liabilities 7.7 8.6

$ 11 4.5 $ 104.8

19. OTHER LIABILITIES

DECEMB ER 30, January 1,
(in millions of U.S. dollars) 2000 2000
Deferred consideration on acquisition $ 1 6.1 $ 16.1
Deferred income taxes - note 5 1 4.1 -

$ 3 0.2 $ 16.1
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The deferred consideration on the acquisition eftilero Drinks Group (U.K.) Limited of $16.1 milliqound) 10.7 million; (pound) 10.0
million -- January 1, 2000) equals the presenteaithe minimum guaranteed payments under theeaget and is due at the latest in May
2003. The deferred consideration is non-intereatibg and has been discounted using an effectteedst rate of 8.5%. The maximum
deferred consideration on the acquisition is $3@ilifon ((pound) 20.5 million), however, it is ukBly that any payments in excess of the
minimum amounts will be required. Amounts require@xcess of the minimum payments will be recordedoodwill if paid.

20. CAPITAL STOCK

The authorized capital stock of the Company cossisan unlimited number of common shares and éimited number of first and second
preferred shares, issuable in series.

PREFERRED SHARES

The Convertible Participating Voting Second Prefdrhares, Series 1 ("second preferred sharesy)aaash dividend equal to one-half of
the common share cash dividend, if any, on an agerted basis. The Company issued 4,000,000 sqmefeired shares in the period ended
January 2, 1999 and paid a transaction fee of ®@l@n to the owners of the second preferred shghereferred shareowners"). From and
after July 7, 2002, the preferred shareowners mtittezl to receive a cumulative preferential nosfcpaid-in-kind dividend, payable in
additional second preferred shares, at the ra2e586 for each six months, compounded semi-annualti, daily accrual. The second
preferred shares are also entitled to voting rigigether with the common shares on an as convbasig.

The Company may redeem all, but not less tharfihe second preferreshares for payment of an amount per share equat the option ¢
the preferred shareowners, either the adjustedmgtien price or the common share equivalent redempitrice, as calculated in accordance
with the Company's Articles. The common share ejaivt redemption price is, at the option of the @any, payable in cash or in common
shares. The Company may not redeem any of therpedfehares prior to July 7, 2002 unless the comshanes have traded at an average
closing price of not less than $13.00 during a eonsive 120 day trading period.

The second preferred shares are convertible imtioatmount of common shares which is determinedvaglidg a conversion factor in effect
the time of conversion by a conversion value. Tiigal conversion factor of $10.00 shall be adjdstemi-annually at the rate of 2.5% for
each six-month period, compounded semi-annuallgh daily accrual, until July 7, 2002. From and aftely 7, 2002 the conversion factor is
$12.18. The conversion value is $7.75 and is stbjeeduction in certain circumstances. The rigfitonversion may be exercised by the
preferred shareowners at any time, and may be isgerby the Company at any time after July 7, 2802 the common shares have traded at
an average closing price of not less than $13.0iga consecutive 120 day trading period, prioduty 7, 2002.
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21. STOCK OPTION PLANS

Under the 1986 Common Share Option Plan as amendddly 21, 1998, the Company has reserved 12lbmdommon shares for future
issuance. Options are granted at a price not lessfair value of the shares on the date of grant.

Options granted prior to April 12, 1996 and alliops granted to employees with six months of serexpire after five years and vest at 20%
per annum over 4.5 years. Options granted on er Afbril 12, 1996 but prior to September 1, 199Biexafter ten years and vest at 25% per
annum commencing on the second anniversary ddkeafrant. Options granted on or after Septemb&998 expire after 7 years and vest at
30% per annum on the anniversary date of the doanhe first two years and the balance on thalthimniversary date of the grant. Certain
options granted under the plan vest monthly oyegraod of 36 months. All options are non-transfelea

Pursuant to the SFAS No. 123, Accounting for StBelsed Compensation, the Company has elected tomiciow its employee stock option
plan under APB opinion No. 25, Accounting for Stéskued to Employees. Accordingly, no compensatiqrense has been recognized for

stock options issued under these plans. Had corapengxpense for the plans been determined bas#ukdair value at the grant date
consistent with SFAS No. 123, the Company's neirme

(loss) and income (loss) per common share woul@ haen as follows:

DECEMBER 30, January 1, Jan uary 2,

(in millions of U.S. dollars, except per share amou nts) 2000 2000 1999
NET INCOME (LOSS)

As reported $ 254 $ 185 $ (109.5)

Pro forma 21.9 15.9 (112.0)
NET INCOME (LOSS) PER SHARE - BASIC

As reported 0.42 0.31 (1.74)

Pro forma 0.37 0.27 (1.78)
NET INCOME (LOSS) PER SHARE - DILUTED

As reported 0.38 0.28 (1.74)

Pro forma 0.33 0.24 (1.78)

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

DECEMBER 30, January 1, January 2,
2000 2000 1999
Risk-free interest rate 5.7% - 6.5% 4.8% - 6.2% 4.6% - 5.6%
Average expected life (years) 4 4 3-7
Expected volatility 50.0% 45.0% 47.5%
Expected dividend yield - - 0.50%

COTT CORPORATION 2000 ANNUAL REPORT

39



NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (CONTINU ED)

Option activity was as follows:

DECEMBER 30,

SHARES
Balance - at beginning 5,203,060
Granted 878,000
Exercised (30,950)
Cancelled (804,450)
Balance - at end 5,245,660

Outstanding options at December 30, 2000 are bsvsl

2000 January 1, 2000
WEIGHTED- Weighted-
AVERAGE Average
EXERCISE Exercise

PRICE (C$)

Shares Price (C$) S

$ 9.55 6,444,008
$ 8.24 1,162,500

$ 7.37
$ 11.01

$ 11.24 6,
$ 5.80 2,

(2403,448) $ 1232 (2,

$ 9.12 5,203,060

$ 9.55 6,

January 2, 1999
Weighted-
Average
Exercise
hares Price (C$)

202,850 $ 15.59
462,400 $ 9.42
(3.080) $ 9.08
218,162) $ 21.36

444,008 $ 11.24

Options O utstanding Options Exerc isable
Weighted- Weighted-
Rem aining Average Average
Range of Number Cont ractual Exercise Number Exercise
Exercise Prices (C$) Outstanding Life Price (C$)  Exercisable Price (C$)
$3.30-%$4.80 105,000 5.3 4.45 31,500 4.45
$5.25-$9.90 4,235,000 5.3 8.38 2,208,191 8.83
$10.80 - $16.10 905,660 6.4 13.17 601,260 13.03

22. NET CHANGE IN NON-CASH WORKING CAPITAL

The changes in non-cash working capital comporfemits continuing operations, net of effects of as@fions and divestitures of businesses
and unrealized foreign exchange gains and lossegsaollows:

DECEMBER 30, January 1, January 2,
(in millions of U.S. dollars) 2000 2000 1999
Decrease (increase) in accounts receivable $ (4.9 $ 2538 $ 118
Decrease (increase) in inventories 2.1 8.3 14.1
Decrease (increase) in prepaid expenses 0.1 (1.9) 2.1
Increase (decrease) in accounts payable and
accrued liabilities 7.7 (23.8) (35.2)

$ 55 $ 84 $ (72
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23. ACQUISITIONS

All acquisitions have been accounted for usingpinehase method, and accordingly, the results efatjpns are included in the Company's
consolidated statements of income from the effeatiates of purchase.

YEAR ENDED DECEMBER 30, 2000

Effective October 2000, the Company acquired sulisidy all the assets and assumed certain obtigatof the private label beverage and
Vintage (TM) brand seltzer water businesses ofibecord Beverage Company, a retailer brand safkdrianufacturing operation in the
northeast U.S. The acquisition price was $72.8onijlexcluding acquisition costs of $0.6 millior8464 million of which was paid from cash-
on-hand. The balance was financed through the Coygaxisting bank credit facilities and two prosuisy notes payable to the seller
totalling $17.9 million, bearing interest at 7% p@num and due one year from the acquisition date.

The total purchase price was allocated as follosget on the fair value of net assets acquired:

(in millions of U.S. dollars)

Current assets $ 12.0
Property, plant and equipment 10.1
Customer list 25.0
Trademark 18.0
Goodwill 15.4

80.5
Current liabilities 7.1
Purchase price $ 73.4
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The following unaudited pro forma information ftwetyears ended December 30, 2000 and January @ p2€€ents the consolidated results
of operations of the Company as if the acquisitb@oncord had occurred as of January 3, 1999fdPnoa information does not include
benefits from the anticipated synergies resultiognfthe acquisition.

DECEMBER 30, January 1,

(in millions of U.S. dollars, except per share amou nts) 2000 2000
SALES

As reported $ 990.6 $ 9937

Pro forma 1,055.2 1,076.5
INCOME FROM CONTINUING OPERATIONS

As reported 26.6 21.4

Pro forma 24.8 21.2
NET INCOME

As reported 25.4 18.5

Pro forma 23.6 18.3
NET INCOME PER SHARE - BASIC

As reported 0.42 0.31

Pro forma 0.39 0.31
NET INCOME PER SHARE - DILUTED

As reported 0.38 0.28

Pro forma 0.35 0.28

YEAR ENDED JANUARY 1, 2000

In November 1999, the Company's U.S. subsidiaryifieatits arrangements with Premium Beverage Pa;kac. This business was
originally purchased effective January 1997. ThenBany paid $25.0 million to settle its obligatiannhake annual payments relating to the
January 1997 acquisition of the customer list. Bmsunt has been capitalized to customer listtemigibles and other assets.

PERIOD ENDED JANUARY 2, 1999

In August 1998, the Company acquired the remaitiltgminority interest of a U.S. subsidiary from anfi@r executive officer of the
Company for $2.9 million (C$4.5 million) in cashattwas allocated primarily to goodwill.

24. BENEFIT PLANS

The Company maintains primarily contributory pengitans covering qualifying employees in the UGanada and the U.K. The total
expense with respect to these plans was $2.5 miinthe year ended December 30, 2000 ($2.1 milidJanuary 1, 2000; $2.1 million --
January 2, 1999).

COTT CORPORATION 2000 ANNUAL REPORT

42



NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (CONTINU ED)
25. COMMITMENTS AND CONTINGENCIES

(a) The Company leases buildings, machinery &eqgaipimcomputer hardware & software and furnitureéx@uires. The minimum annual
payments under operating leases are as follows:

(in millions of U.S. dollars)

2001 $ 94
2002 8.0
2003 5.3
2004 3.0
2005 1.9
Thereafter 5.6
$ 332

Operating lease expenses were:

(in millions of U.S. dollars)

YEAR ENDED DECEMBER 30, 2000 $ 9.9
Year ended January 1, 2000 8.4
Period ended January 2, 1999 9.0

(b) The Company has sales commitments with vanietzslers and distributors and purchase commitmeittsvarious suppliers. These
contracts generally provide for fixed or variableeps and minimum volumes. It is not anticipateat flosses will be incurred on these
contracts.

(c) The Company is subject to environmental legjistain jurisdictions in which it carries on busgse The Company anticipates that
environmental legislation may become more resuéchiut at this time is not in a position to asghesmpact of future potential legislation.
The Company, along with other industry participaigsiot in compliance with the Environmental Potiten Act (Ontario). The requirements
under the act are not presently being enforcedtlm@€ompany has made no provision for any posaidessments thereon. The Company
continues to work with industry groups and the Mini of Environment to seek alternative means tetrttee requirement for a minimum
percentage of sales in refillable containers.

(d) The Company is subject to various claims agdlleroceedings with respect to matters such asrgawental regulations, income taxes,
and other actions arising out of the normal coofdeusiness. Management believes that the resalofithese matters will not have a mate
adverse effect on the Company's financial posibioresults from operations.

COTT CORPORATION 2000 ANNUAL REPORT

43



NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (CONTINU ED)

26. SEGMENT REPORTING

The Company produces, packages and distributaerdieand and branded bottled and canned sofksltio regional and national grocery,
mass-merchandise and wholesale chains in the CaBada and the U.K. & Europe. For comparative mapothe segmented information for

prior periods has been restated to conform to netive Company currently manages its beverage éssiny geographic segments as
described below:

BUSINESS SEGMENTS

FOR THE YEAR ENDED DECEMBER 30, 2 000
UNITED
UNITED KINGDOM CORPOR ATE
(in millions of U.S. dollars) STATES CANADA & EUROPE & OT HER TOTAL
External sales $ 657.3 $ 169.7 $ 156.7 $ 6.9 $ 990.6
Intersegment sales 4.0 12.8 - ( 16.8) -
Depreciation and amortization 20.7 7.8 8.9 1.6 39.0
Operating income (loss) before
unusual items 63.6 17.1 4.0 ( 10.9) 73.8
Unusual items 0.2) - 1.7) (0.2) (2.1)
Property, plant and equipment 126.3 48.7 64.8 5.2 245.0
Goodwill, intangibles and other assets 112.6 18.9 50.4 12.3 194.2
Total assets 427.5 143.7 156.5 1 06.1) 621.6
Additions to property, plant and equipment 16.5 3.0 3.9 0.5 23.9
Property, plant and equipment, goodwill,
intangibles and other assets acquired 68.5 - - - 68.5
FOR THE YEAR ENDED JANUARY 1, 2000
United
United Kingdom C orporate
(in millions of U.S. dollars) States Canada & Europe & Other Total
External sales $ 596.8 $ 1721 $ 2019 $ 229 $ 9937
Intersegment sales 5.6 19.5 - (25.1) -
Depreciation and amortization 18.6 8.5 10.2 1.8 39.1
Operating income (loss) before
unusual items 36.1 13.6 3.2 (7.9) 45.0
Unusual items (2.2) (0.4) 3.3 (1.9) 1.2)
Property, plant and equipment 127.7 55.1 78.4 5.2 266.4
Goodwill, intangibles and other assets 771 20.2 52.5 1.5 151.3
Total assets 3311 135.1 175.9 (52.5) 589.6
Additions to property, plant and equipment 9.5 3.0 5.9 0.1 18.5
Property, plant and equipment, goodwill,
intangibles and other assets acquired 25.0 - -- - 25.0
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (CONTINU ED)

FOR THE PERIOD ENDED JANUARY 2, 1999
United
United Kingdom Co rporate

(in millions of U.S. dollars) States Canada & Europe & Other Total
External sales $ 513.1 $ 1645 $ 2394 $ 449 $ 9619
Intersegment sales 6.9 21.8 - (28.7) -
Depreciation and amortization 18.9 10.8 10.7 3.3 43.7
Operating income (loss) before

unusual items 6.8 2.2 9.8 (10.6) 8.2
Unusual items 255 5.9 16.6 29.2 77.2
Property, plant and equipment 138.8 56.3 90.2 10.5 295.8
Goodwill, intangibles and other assets 37.2 20.6 77.3 18.9 154.0
Total assets 2955 220.0 232.7 (49.0) 699.2
Additions to property, plant and equipment 23.1 8.5 4.0 1.1 36.7
Property, plant and equipment, goodwill,

intangibles and other assets acquired 2.9 - - - 2.9

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

For the year ended December 30, 2000, sales tonayor customers accounted for 37% and 13%, respedef the Company's total sales
(30% and 11% -- January 1, 2000; 19% and 11% wualgr2, 1999).

Credit risk arises from the potential default afisstomer in meeting its financial obligations witle Company. Concentrations of credit
exposure may arise with a group of customers white similar economic characteristics or that acatied in the same geographic region.
The ability of such customers to meet obligatiomsild be similarly affected by changing economidjtfpal or other conditions.
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QUARTERLY FINANCIAL INFORMATION (UNAUDITED)

First Second Third
(in millions of U.S. dollars, except per share amou nts) Quarter Quarter Quarter
YEAR ENDED DECEMBER 30, 2000
Sales $ 2150 $ 2889 $ 2635
Cost of sales 179.9 241.8 221.3
Selling, general and administrative 23.6 24.4 21.9
Unusual items - - -
Operating income 11.5 22.7 20.3
Income from continuing operations 2.0 8.9 7.9
Extraordinary item - - -
Net income 2.0 8.9 7.9
Per share data:
Income per common share - basic
Income from continuing operations $ 003 $ 015 $ 0.13
Net income $ 003 $ 015 $ 0.13
Income per common share - diluted
Income from continuing operations $ 003 $ 013 $ 0.12
Net income $ 003 $ 013 $ 0.12
YEAR ENDED JANUARY 1, 2000
Sales $ 2327 $ 289.2 $ 2618
Cost of sales 200.4 247.3 2225
Selling, general and administrative 21.3 24.9 26.9
Unusual items - - -
Operating income 11.0 17.0 12.4
Income from continuing operations 0.8 7.3 8.7
Cumulative effect of change in accounting
principle (2.1) -- --
Discontinued operations -- -- --
Net income (loss) 1.3) 7.3 8.7
Per share data:
Income (loss) per common share - basic
Income from continuing operations $ 001 $ o012 $ 0.15
Net income (loss) $ (0.02) $ 0.12 $ 015
Income (loss) per common
share - diluted
Income from continuing operations $ 001 $ o011 $ 0.13
Net income (loss) $ (0.02) $ 0.11 $ 013

COTT CORPORATION 2000 ANNUAL REPORT

46

Fourth
Quarter Total
$ 2232 $ 990.6
182.5 825.5
21.4 91.3
(2.1) (2.1)
21.4 75.9
7.8 26.6
(1.2) (1.2)
6.6 254
$ 013 $ 044
$ 011 $ 042
$ 012 $ 0.40
$ 010 $ 0.38
$ 2100 $ 9937
177.7 847.9
27.7 100.8
(1.2) 1.2)
5.8 46.2
4.6 21.4
- (2.1)
(0.8) (0.8)
3.8 18.5
$ 007 $ 035
$ 006 $ 031
$ 007 $ 032
$ 006 $ 0.28




SELECTED FINANCIAL DATA

DECEMBER 30, January 1, January 2, January 31, January 25,
2000(1) 2000(2) 1999(3) 1998(4) 1997
(in millions of U.S. dollars, except per share amou nts) (52 WEEKS) (52 weeks) (48 weeks) (53 weeks) (52 weeks)

SALES $ 9906 $ 9937 $ 961.9 $ 1,051.4 $ 950.3
Cost of sales 825.5 847.9 862.4 905.9 808.5
Selling, general and administrative 91.3 100.8 91.3 96.5 83.5
Unusual items (2.1) 1.2) 77.2 21.7 8.4
OPERATING INCOME (LOSS) 75.9 46.2 (69.0) 27.3 49.9
Income (loss) from continuing operations 26.6 21.4 (95.8) 0.4 23.0
Cumulative effect of changes in

accounting principles - (2.1) (9.9) - -
Discontinued operations - (0.8) (3.8) (5.1) 2.0
Extraordinary item 1.2) - - - -
NET INCOME (LOSS) $ 254 $ 185 $ (109.5) $ (47) $ 250
INCOME (LOSS) PER SHARE - BASIC

Income (loss) from continuing operations $ 044 $ 035 $ (1.53) $ 001 $ 0.38

Cumulative effect of changes in

accounting principles $ - $ (003) $ (0.16) $8 - % -

Discontinued operations $ - $ (0.01) $ (0.05) $ (0.08) $ 0.03

Extraordinary item $ (0.02) $ - $ - $ - % -

Net income (loss) $ 042 $ 031 $ (1.74) $ (0.07) $ 041
INCOME (LOSS) PER SHARE - DILUTED

Income (loss) from continuing operations $ 040 $ 032 $ (1.53) $ 001 $ 0.37

Cumulative effect of changes in

accounting principles $ - $ (003) $ (0.16) $ - % -

Discontinued operations $ - $ (0.01) (0.05) $ (0.08) $ 0.03

Extraordinary item $ (0.02) $ - % - $ - % -

Net income (loss) $ 038 $ 028 $ (174 $ (0.07) $ 0.40
Cash dividend per share $ - 8 - $ 0.03 $ 005 $ 0.02
Total assets $ 6216 $ 5896 $ 699.2 $ 8615 $ 599.6
Current maturities of long-term debt 1.6 1.6 12.5 19.5 10.2
Long-term debt 279.6 322.0 365.2 388.3 204.6
Shareowners' equity 158.5 142.3 122.0 230.9 239.0

1 During the year, the Company acquired the asdete private label beverage and Vintage (TM) draeltzer water businesses of the
Concord Beverage Company and completed the diuestif its polyethylene terephthalate preform blmalding operations.

2 During the year, the Company completed a sefiptaaned divestitures of non-core businesses.

3 During the period ended January 2, 1999, the Gomplivested of its bottling operations in Norway.

4 During the year the Company invested in sevamliigitions, the most significant of which was H&ninks Group (U.K.) Limited.
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EXHIBIT 21

LIST OF SUBSIDIARIES

Jurisdicti on of Incorporation Other Names Under Which

Name of Subsidiary or Organiz ation Entity Does Business
1. Cott Holdings Inc. Delaware & Nova Scotia
2. Cott USA Corp. Georgia
3. BCB USA Corp. Georgia Cott Beverages USA, Cott International
4. Concord Holding GP Inc. Delaware
5. Concord Holding LP Inc. Delaware
6. Concord Beverage LP Delaware Cott Beverages USA (Conco rdville)

7. Cott International Trading, Ltd. Barbados

8. BCB International Holdings Cayman Isl ands
9. BCB European Holdings Cayman Isl ands
10. Cott Retail Brands Limited United Kin gdom
11. Cott Europe Trading Limited United Kin gdom
12. Cott Beverages Limited United Kin gdom

Certain subsidiaries are omitted; such subsidiaeesn if combined into one subsidiary, would nmstitute a "significant subsidiary" within
the meaning of Regulatior-X.



EXHIBIT 23
CONSENT OF INDEPENDENT ACCOUNTANTS

We hereby consent to the incorporation by referémtlee Registration Statement on Form S-8 (No73894) of Cott Corporation of our
report dated February 7, 2001 relating to the fingrstatements, which appears in the 2000 AnnegloR to Shareowners, which is

incorporated in this Annual Report on Form 10-K. W&o consent to the incorporation by referenceunfreport dated February 7, 2001
relating to the financial statement schedules, Wwhigpears in this Form 10-K.

/sl Pricewat erhouseCoopers LLP
| ndependent Accountants

Toronto, Ontario

February 7, 2001
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