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Mark R. Halperin, Esq.
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If the only securities being registered ors fioirm are being offered pursuant to dividend teriest reinvestment plans, please check the
following box. [ ]

If any of the securities being registerediua form are to be offered on a delayed or contisumasis pursuant to Rule 415 under the
Securities Act of 1933, other than securities @ffeonly in connection with dividend or interesinrggstment plans, check the following box.

[x]

If this form is filed to register additionaurities for an offering pursuant to Rule 462(b)ier the Securities Act, please check the
following box and list the Securities Act registost statement number of the earlier effective region statement for the same offering. [ ]

If this form is a post-effective amendmengdilpursuant to Rule 462(c) under the Securities &wtck the following box and list the
Securities Act registration statement number ofghidier effective registration statement for taens offering. [ ]

If delivery of the prospectus is expectedeéamade pursuant to Rule 434, please check theniolipbox. [ ]

The Registrant hereby amends this Registratiorett on such date or dates as may be necessalayoits effective date until the
Registrant shall file a further amendment whichc#fpmlly states that this Registration Statemédnalisthereafter become effective in
accordance with Section 8(a) of the SecuritiesoAd933 or until the Registration Statement shattdme effective on such date as the
Securities and Exchange Commission, acting purdoasdid Section 8(a), may determine.
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The information in this prospectus is not compbatd may be changed. We may not sell these secuuitid the
registration statement filed with the Securitied &xchange Commission is effective. This prospeistu®t an
offer to sell these securities and it is not sbhg an offer to buy these securities in any jugsdn where the offer
or sale is not permitted.

SUBJECT TO COMPLETION, DATED MARCH 18, 2004

Catl

Cott Corporation

2,268,383 Common Shares

PROSPECTUS

This prospectus relates to the offer and, $alen time to time, of up to 2,268,383 common sisary the selling security holders listed on
page 8 of this prospectus. All of the common shace®red by this prospectus were acquired by thiegsecurity holders from Thomas H.
Lee Equity Fund IV, L.P. on December 17, 2003 ingie transactions.

The offer and sale of the common shares ealvBy this prospectus will be made by the selligusity holders listed in this prospectus or
by those holders’ pledgees, donees, transfere@sher successors in interest, in accordance wi¢has more of the methods described in the
plan of distribution, which begins on page 8 oftpirospectus. We will not receive any of the prdsdeom the sale of any common shares by
the selling security holders, but we have agredzbtr certain expenses of registering the resaleeofommon shares under federal and state
securities laws.

Our common shares are listed and tradedeiNéw York Stock Exchange under the symbol “COTd an the Toronto Stock Exchange
under the symbol “BCB.” On March 17, 2004, the tagtorted sales price of our common shares on éve Xbrk Stock Exchange was
$28.75 per share and on the Toronto Stock ExchaageCdn$38.51 per share.

Consider carefully the Risk Factors beginning on pge 2 of this prospectus before deciding to invest bur common shares.

These securities have not been approved or disapped by the Securities and Exchange Commission or gistate securities
commission nor has the Securities and Exchange Conisgrion or any state securities commission passedarpthe accuracy or
adequacy of this prospectus. Any representation tthe contrary is a criminal offense.

The date of this prospectus is , 2004,
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ABOUT THIS PROSPECTUS

This prospectus is part of a registratiotesteent that we filed with the Securities and Exg@a@ommission (the “SEC”) using a “shelf”
registration process. Under this shelf registrafioocess, the selling security holders may, frometto time, offer and sell the common shares
covered by this prospectus. Each time a sellingrigcholder offers common shares under this prog® it will provide a prospectus
supplement that will contain specific informatidmoart the terms of that offering. The prospectugpment may also add, update, or change
information contained in this prospectus. You staelad both this prospectus and any prospectudesuppt together with the additional
information described in the section of this pratps entitled “Where You Can Find More Informatiowhich begins on page 11 of this
prospectus.

We have not authorized any dealer, salespetsmther person to give any information or tkeany representation other than those
contained or incorporated by reference in this pectus. You must not rely upon any informationepresentation not contained or
incorporated by reference in this prospectus.

This prospectus does not constitute an ¢dfeell or a solicitation of an offer to buy anysaties other than the registered securities to
which it relates, nor does this prospectus constin offer to sell or a solicitation of an offerliuy securities in any jurisdiction to any person
to whom it is unlawful to make such offer or sdttion in such jurisdiction.

Our consolidated financial statements incoatexl by reference in this prospectus have begraprd in accordance with United States
generally acceptable accounting principles in dd@lars. Unless otherwise indicated, all amounthis prospectus are in U.S. dollars.

You should assume the information contaimethiis prospectus or the documents incorporateeteyence is accurate only as of the date
on the front cover of this prospectus or as ofdates of those incorporated documents, respecti@ly business, financial condition, results
of operations, and prospects may have changed #inse dates.

COTT CORPORATION

We are the leading supplier of premium guaktailerbrand carbonated soft drinks in the United Sta@esada, and the United Kingdc
We operate our United States business throughdareat wholly-owned subsidiary, Cott Beverages lacGeorgia company), our Canadian
business through our Cott Beverages Canada diviaimhour United Kingdom business through an irdiveholly-owned subsidiary, Cott
Beverages Ltd. (a United Kingdom company). In addito carbonated soft drinks, our product linedude clear, sparkling flavored
beverages, juices, and juice-based products, Hottéter, energy drinks, and iced teas. Our prodargtsold principally under customer
controlled retailer-brands, but we also offer pratidwinder brand names that we own or license fribrers.

Our principal executive offices are locat¢e@@7 Queen’s Quay West, Suite 340, Toronto, Ont&anada M5J 1A7. Our telephone
number at that office is (416) 203-3898.

For additional information about us thatrisdrporated by reference in this prospectus, sesehtion of this prospectus entitled “Where
You Can Find More Information,” which begins on padl of this prospectus.
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RISK FACTORS

Your investment in our common shares will involsks. Before making an investment decision, youldremnsider carefully the
following risk factors and the other informationntained or incorporated by reference in this pragps. This section includes or refers
forward-looking statements. You should refer to the exgilan of the qualifications and limitations on fawm-looking statements in the
section of this prospectus entitled “Forward LoakiGtatements,” which begins on page 6 of this pFosys.

Risk Factors Relating to Our Business

Because a small number of customers account for a significant percentage of our sales, our revenues could decline if we lose any
significant customer.

A significant portion of our sales are cortcated in a small number of customers. Our custerimeiude many large national and regional
grocery, massnerchandise, drugstore, wholesale and convenigame chains in our core markets of the United Sta@anada and the Unit
Kingdom. For the year ended January 3, 2004, salese major customer accounted for approximata® 4f our total sales. For the same
period, our top ten customers accounted for appratély 71% of our total sales. We expect that safl@sir products to a limited number of
customers will continue to account for a high patage of our sales for the foreseeable future.ld$®of any significant customer, or
customers which in the aggregate represent a &ignifportion of our sales, could have a matedakase effect on our operating results and
cash flows.

We may be unable to compete successfully in the highly competitive beverage market.

The markets for our products are extremempetitive. In comparison to the major, nationalfatdeverage manufacturers, we are a
relatively small participant in the industry. Weéacompetition from the nationbland beverage manufacturers in all of our markatsfrom
other retailer-brand beverage manufacturers iruthieed States and the United Kingdom. If our coriipes reduce their selling prices or
increase the frequency of their promotional agésiin our core markets or if our customers doatiocate adequate shelf space for beverages
supplied by us, we could lose market share or bmébto reduce pricing or increase capital andratlipenditures, any of which could
adversely affect our profitability.

If we fail to manage our expanding operations successfully, our business and financial results may be materially and adversely
affected.

Our success depends, in part, on our aliditpanage new acquisitions. In recent years, we Qaswn our business and beverage
offerings primarily through acquisitions of othemepanies, new product lines and growth with keytamers. A part of our strategy is to
continue to expand our business through acquisitéord alliances. To succeed in this strategy, w& identify appropriate acquisition or
strategic alliance candidates. The success ofttategy also depends on our ability to managdrgadrate acquisitions and alliances at a
pace consistent with the growth of our business.céfgot assure you that acquisition opportunitidisbe available, that we will continue to
acquire businesses and product lines or that attyedbusinesses or product lines that we acquiatigm with will be integrated successfully
into our business or prove profitable.

If we are unable to maintain relationshipswith our raw material suppliers, we may incur higher supply costs or be unable to deliver
products to our customers.

We purchase a significant portion of the @dients we need to produce our products, inclusimgeteners and carbon dioxide, and our
primary packaging supplies, including polyethylémephthalate (PET) bottles, caps and preforms aad lids, labels, cartons and trays,
from outside vendors. We have a variety of supplier many of our materials, and we maintain lotagiding relationships with many of
these suppliers. We typically enter into annualdyiprrangements rather than long-term contractis stippliers, which means that our
suppliers are only obligated to continue to supyvith our materials for one year periods, atethe of which the contracts must be reney
With respect to some of our key packaging supptiash as aluminum cans and lids and PET bottlessame of our key ingredients, such as
artificial




Table of Contents

sweeteners, we have entered into long-term sugpbements, the terms of which range from one ® ywars, which means that we are
assured of a supply of these key packaging supatidingredients for a longer period of time. Weergly entered into a new agreement with
our principal aluminum can supplier, which will ésgon December 31, 2006. However, as with our ahsupply contracts, we must renew
these long-term supply agreements when they expire.

We rely upon our ongoing relationships withr key suppliers to support our operations. Givenlong-standing relationships with many
of these suppliers, we believe that we will be dblaegotiate new contracts with these suppliersnithey expire. Alternatively, we may
negotiate new contracts with our existing supplégrsigher prices or we may be unable to negotiatdracts on acceptable terms with our
existing suppliers. In either case, we could ifdgher ingredient and packaging supply costs areithave to replace a supplier, we could
experience temporary dislocations in our abilityl&diver products to our customers, either of wtdohld have a material adverse effect on
our results of operations.

Our ingredients and packaging supplies are subject to price increases and we may be unable effectively to passrising costs on to our
customers.

Cott bears the risk of increasing priceshefingredients and packaging used in its proditts.majority of our ingredient and packaging
supplies contracts allow our suppliers to alterdbsts they charge us for those ingredients ankiag@ng supplies based on changes in the
costs of the underlying commodities that are usgut@éduce those ingredients and packaging supglieh as resin for PET bottles, alumir
for cans, and high fructose corn syrup. These a@sge are based on averages of these price incmasesrious periods of time rather than
day-to-day price fluctuations. In addition, the tants for certain of our ingredients and packagingplies also permit our suppliers to
increase the costs they charge us based on insrgafir cost of converting those underlying coadities into the finished ingredients and
packaging supplies that we purchase, subject totiagd limits on such increases. These changd®iprices we pay for our ingredients and
packaging supplies occur at certain predetermimeeistthat vary by product and supplier, but aragpially on monthly, quarterly, semi-
annual and annual bases. Accordingly, we bearisheof increases in the costs of these ingredientspackaging supplies, including the
underlying costs of the commodities that compiteesé ingredients and packaging supplies and, te sotent, the costs of converting those
commodities into finished products. We do not usewvétive instruments to manage this risk. If thstof these ingredients or packaging
supplies increase, we may be unable to pass tlsse aong to our customers through correspondingatemporaneous adjustments to the
prices we charge, which could have a material edveffect on our results of operations.

Our success depends, in part, on our intellectual property, which we may be unable to protect.

We possess certain intellectual property that ggartant to our business. This intellectual propértjudes trade secrets, in the form of
concentrate formulae for the beverages that weym®dnd the intangible assets associated withatheentrates, and trademarks for the
names of the beverages that we sell, which tradewee either own or license from our retailer brandtomers. Our success depends, in
part, on our ability to protect our intellectuabperty.

To protect our intellectual property, we rely pijally on contractual restrictions (such as nordsare and confidentiality agreements
agreements with employees, consultants and cussoretimiting access to our formulae, and on tramon law protections afforded to
trade secrets and proprietary “know-how” and tla¢usory protections afforded to trademarks. In &iddj we will vigorously pursue any
person who infringes on our intellectual propersyng any and all legal remedies available. Notwithding our efforts, we may not be
successful in protecting our intellectual propdailya number of reasons, including:

« our competitors may independently develop intellatproperty that is similar to or better than qurs

« employees, consultants and customers may not alitleeir contractual agreements and the cost afreimy those agreements may be
prohibitive, or those agreements may prove to mnforceable or more limited than anticipat
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« foreign intellectual property laws may not adeglyapeotect our intellectual property rights; and
« our intellectual property rights may be succesgfaliallenged, invalidated or circumvented.

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

We are not in compliance with the requirements of the Ontario Environmental Protection Act and, if the Ontario government seeksto
enforce those regquirements or implements modifications to them, we could be adversely affected.

Certain regulations under the Ontario Envinental Protection Act provide that a minimum petage of a bottler’s soft drink sales
within specified areas in Ontario must be madesfillable containers. The penalty for non-compliamg a fine, which for companies ranges
from $50,000 per day on which the offense occuroatinues for the first conviction to $100,000 day for each subsequent conviction,
although such fines may be increased to equalrtteaat of monetary benefit acquired by the offeratea result of the commission of the
offense. We, and we believe other industry pardiatp, are currently not in compliance with the regaents of the Ontario Act. Ontario is
enforcing the Ontario Act at this time, but if iase to enforce the Act in the future, we couldiirfines for non-compliance and the possible
prohibition of sales of soft drinks in non-refillabcontainers in Ontario.

In April of 2003, the Ontario Ministry of tHenvironment proposed to revoke these regulatiotiavior of new mechanisms under the
Ontario Waste Diversion Act to enhance diversiamfrdisposal of carbonated soft drink containersD@oember 22, 2003, the Ontario
provincial government approved the implementatibthe Blue Box Program plan under the Ministry ofvitonment Waste Diversion Act.
The Program requires those parties who are brame:immor licensees of rights to brands which areufsatured, packaged or distributed for
sale in Ontario to contribute to the net cost ef Blue Box Program. The Company generally manufastipackages and distributes products
for and on behalf of third party customers. Theref@€ott does not believe that it will be respolesibr direct costs of the Program. However,
Cott’s customers may attempt to pass these casasportion of them, onto the Company. We do ndiele that the costs for which Cott may
ultimately be responsible under this Program walvé a material adverse effect on our results ofatjpams; however, we cannot guarantee
outcome. The Blue Box Program does not revoke &tlyeoregulations mentioned above under the Enuikemtal Protection Act regarding
refillable containers, although the industry aptates that they will be reversed in the near future

Our geographic diversity subjects usto therisk of currency fluctuations.

We are exposed to changes in foreign curreschange rates, including those between the Wifardon the one hand, and the Canadian
dollar and the pound sterling, on the other hand. @perations outside of the United States accalfiateapproximately 27% of our 2003
sales. We do not currently use derivative instrusiemmanage our exposure to foreign currency exgdnaate risk. Accordingly, currency
fluctuations in respect of our outstanding non-UW&lar denominated net asset balances may afteaeported results and competitive
position.

A portion of our indebtednessis variable rate debt, and changesin interest rates could adversely affect us by causing usto incur higher
interest costs with respect to such variable rate debt.

Our credit facilities subject us to intereste risk. We have a secured revolving credit iig¢iinder which we borrow from time to time
for various purposes, including to fund our daydt&y operations and to finance additional acquisstid he maximum amount that we may
borrow under this facility was increased from $7&illion to $100.0 million on December 23, 20031 Bbrrowings under this facility must
be repaid by the expiration date of December 30528s of January 3, 2004, our total borrowingsarrttiis facility was $63.9 million.
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The interest rate applicable to our revolvingdit facility is variable, meaning that the ratevhich we pay interest on amounts borrowed
under the facility fluctuates with changes in ietrrates generally. Accordingly, with respectrig amounts from time to time outstanding
under this facility, we are exposed to changesterest rates. We do not currently use derivatigeriments to hedge interest rate exposure.
However, we do regularly review the structure of imadlebtedness and consider changes to the propartivariable versus fixed rate debt
through refinancing, interest rate swaps or otheasuares in response to the changing economic emvaot. We cannot assure you that we
will be able to continue to refinance our indebteskon terms that are favorable to us. If we aablento refinance our indebtedness or
otherwise adequately manage our debt structuresiponse to changes in the market, our interesherpeuld increase, which would
negatively impact our financial condition and réswlf operations.

Risk Factors Relating to the Market for Our CommonShares

The price of our common shares may be volatile, and a purchaser of our common shares may not be ableto resell those shares at or
above the purchase price, or at all.

The market price of our common shares has bektile from time to time in the past and magiehe rapidly in the future. Since
January 1, 2003, the price of our common shardgh@hlew York Stock Exchange has ranged from $1@2B0.40. The following factors,
among others, may cause significant volatilityhie price of our common shares:

« announcements by us, our competitors or our cusgme

« the introduction of new or enhanced products amgdes by us or our competitors;
 rumors relating to us or our competitors;

e actual or anticipated fluctuations in our operatiegults; and

« general market or economic conditions.

A substantial number of our common shares are available for salein the public market and sales of those shares could adversely affect
the price of our common shares.

Sales of a substantial number of our comnhames into the public market, or the perception tihase sales could occur, could adversely
affect the price of our common shares or could impar ability to obtain capital through an offeginf equity securities. As of February 29,
2004, we had 70,396,981 common shares issued astdioding. Of these shares, most are freely treatsife without restriction under
securities legislation and a substantial portiothefremaining shares may be sold subject to thenrestrictions, manner-shle provision
and other conditions of Rule 144 under the Seesrifict of 1933.

We are subject to significant influence by some shareholders that may have the effect of delaying or preventing a changein contral.

As of February 29, 2004, Thomas H. Lee amthierelated entities were deemed beneficiallpwm approximately 18.1% of our
outstanding common shares, and our directors, ¢éixeafficers and their affiliates (including thdxdmas H. Lee entities described above)
collectively were deemed beneficially to own appnoately 21.1% of our outstanding common shareduyding options exercisable within
60 days of February 29, 2004). As a result, thhseeholders, who potentially have interests that ditier from those of our other
shareholders, are able to exercise significanaémfte over matters requiring shareholder approwayding the election of directors and
approval of significant corporate transactions.si¢oncentration of ownership may also have theeffedelaying, preventing or discourag
a change in control of our company.
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Exercise of options to purchase our common shares could adversely affect the price of our common shares and will be dilutive.

Shares issued pursuant to the exercise @frgptould dilute the holdings of existing stoclderks. As of January 3, 2004, there were
outstanding options to purchase a total of 4,06% dfSour common shares at a weighted average segpcice of $17.75 (Cdn$22.90) per
share. Holders of options to purchase our commareshwill probably exercise them only at a time wh price of our common shares is
higher than the respective exercise or conversime® of those options. Accordingly, we may be fegflito issue common shares at a price
substantially lower than the market price of oumawon shares. This could adversely affect the miar common shares. In addition, if €
when these shares are issued, the percentage obmmnon shares that existing shareholders owrbwitliluted.

FORWARD LOOKING STATEMENTS

In addition to historical information, thisgspectus and the reports and other documentspoiied by reference in this prospectus
contain statements relating to future events amdudure results. These statements are “forwarditay’ within the meaning of the Private
Securities Litigation Reform Act of 1995 and inadydbut are not limited to, statements that relafgrojections of sales, earnings, earnings
share, cash flows, capital expenditures, or otimantial items, discussions of estimated futurenexe enhancements and cost savings. These
statements also relate to our business strategys,cend expectations concerning our market posifidure operations, margins, profitability,
liquidity, and capital resources. Generally, wosdsh as “anticipate,” “believe,” “continue,” “coyld'estimate,” “expect,” “intend,” “may,”
“plan,” “predict,” “project,” “should,” and similaterms and phrases are used to identify forwar&Hmpstatements in this prospectus and in
the reports and other documents incorporated leyeate in this prospectus. These forward-lookiatpstents are made as of the date of this

prospectus.

Although our management believes the assemptinderlying these forward-looking statements@asonable, any of these assumptions
could prove to be inaccurate and, as a resulfotfreard-looking statements based on those assungptiould be incorrect. Our operations
involve risks and uncertainties, many of which angside of our control, and any one or any comimmadf these risks and uncertainties cc
also affect whether the forward-looking statemeittisnately prove to be correct.

The following are some of the factors thatldaffect our financial performance, includingt oot limited to, sales, earnings and cash
flows, or could cause actual results to differ matly from estimates contained in or underlying fiorward-looking statements:

« loss of key customers, particularly Wal-Mart, ahd tommitment of retailer-brand beverage custoneetiseir own retailer brand
beverage program

e increases in competitor consolidations and otheketglace competition, particularly among brantesgerage products;

* our ability to identify acquisition and alliancenthdates and to integrate into our operations tignesses and product lines that are
acquired or allied with

« fluctuations in the cost and availability of bevggangredients and packaging supplies, and ouityatol maintain favorable
arrangements and relationships with our suppl

« unseasonably cold or wet weather, which could rediganand for our beverages;

« our ability to protect the intellectual propertyhe@rent in new and existing products;

« adverse rulings, judgments, or settlements in gistiag litigation, and the possibility that additial litigation will be brought against |
* product recalls or changes in or increased enfoeceinf the laws and regulations that affect ouliress;

6




Table of Contents

« currency fluctuations that adversely affect thehexge rate between the U.S. dollar, on the one, lamithe Canadian dollar, the pot
sterling, and certain other currencies, on therdthad,;

 changes in interest rates;

« changes in tax laws and interpretations of tax jaws

« changes in consumer tastes and preference andtrdarkend for new and existing products; and
« changes in general economic and business conditions

Many of these factors are described in gredg&ail in our other filings with the SEC. We uniddée no obligation to update any
information contained in this prospectus or to piplrelease the results of any revisions to fovoking statements to reflect events or
circumstances that we may become aware of aftetateof this prospectus. Undue reliance shouldagtlaced on forward-looking
statements.

All future written and oral forward-lookingasements attributable to management or other peracting on our behalf are expressly
qualified in their entirety by the foregoing.

USE OF PROCEEDS

We will not receive any of the proceeds fribra sale of the shares by the selling securitydraldhor will any of the proceeds be available
for our use or otherwise for our benefit. All preds from the sale of the shares will be for theant of the selling security holders.

SELLING SECURITY HOLDERS
Background

All of the 2,268,383 common shares coverethiz/prospectus were purchased by the sellingrigedwlders listed in the table below
from Thomas H. Lee Equity Fund IV, L.P. in privétansactions consummated on December 17, 2008f lose shares were originally
acquired by Thomas H. Lee Equity Fund IV, L.P. upimnconversion in June 2002 of our convertibldgred shares purchased by that el
from us in July 1998 and upon the exercise in 20§2 of options purchased by that entity from é¢ertlaird parties in July 1998. In
connection with the sales from Thomas H. Lee Edgityd IV, L.P. to the selling security holdersdidtbelow, we agreed to prepare and file
with the SEC the registration statement of whidh fltospectus is a part registering the resalbaxfd shares by the selling security holders.

Beneficial Ownership
The table below provides the following infation:
« the names of the selling security holders as ofitite of this prospectus;
« the number of common shares that each such holdgoffer and sell from time to time under this grestus; and

« the number of common shares beneficially ownedamheuch holder as of the date of this prospectdsaa of the completion of the
offering to which this prospectus relates, in eaabe as determined in accordance with applicalds promulgated by the SE

The information presented in this table asssithat the selling security holders will sellalthe shares offered under this prospectus.
However, because the selling security holders relyai, some, or none of their shares under thispectus, or in another permitted manner,
no assurances can be given as to the actual nuwhbkares that will be sold by the selling secunityders or that will be held by the selling
security holders after completion of the offeringathich this prospectus relates.

This table is prepared based upon informatigplied to us by the listed selling security leotd However, since the date on which the
information in this table is presented, the selkegurity holders listed
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in this table may have sold or transferred, ingeations exempt from registration requirementhef3ecurities Act, some or all of their
shares or may have acquired additional sharessides covered by this prospectus may be offeosa fime to time by the selling security
holders named below or by their pledgees, donesmssferees, or other successors in interest. IrEfbom concerning the selling security
holders may change from time to time and changkdriration will be presented in a supplement to grisspectus if and when necessary or
required.

The applicable percentages of ownership ased on an aggregate of 70,396,981 common shatesliand outstanding on February 29,
2004.

Shares Beneficially

Number of Shares Owned After Offering
Name of Beneficially Owned Number of Shares
Selling Security Holder Prior to Offering Being Offered Number Percentage

Fidelity Contrafund(1 2,235,50! 779,50( 1,456,001 3.1%
Fidelity Contrafund: Fidelity Advisor New Insights

Fund(1) 12,90( 2,90(¢ 10,00( *
Variable Insurance Products Fund Il: Contrafund

Portfolio(1) 632,20( 220,50( 411,70( *
T. Rowe Price Mi-Cap Growth Fund, Inc.(Z 3,000,001 500,00( 2,500,001 4.2%
T. Rowe Price Institutional Mid-Cap Equity Growth

Fund, Inc.(2] 120,00( 18,00( 102,00(
T. Rowe Price Mi-Cap Growth Portfolio, Inc.(Z 152,00( 25,00( 127,00(
St. Gobain Corporatio— Mid-Cap Growth(2 6,30( 90C 5,40(
Maxim Series Fund, Inc. — Maxim T. Rowe Price

MidCap Growth Portfolio(2 101,00( 17,00( 84,00( *
Met Investors Series Trust — T. Rowe Price Mid-Cap

Growth Portfolio(2) 102,00( 16,00( 86,00( *
TD Mutual Funds — TD U.S. Mid-Cap Growth Fund

(2) 77,00( 12,00( 65,00( *
JNL Series Trust — T. Rowe Price/ JNL Mid-Cap

Growth Fund(2, 113,00( 19,00( 94,00( *
MassMutual Institutional Funds — MassMutual Mid

Cap Growth Equity Il Fund(z 151,00( 23,00( 128,00( *
Allmerica Investment Trust — Select Capital

Appreciation Fund(2 86,00( 17,00( 69,00( *
Marriott International Mid Cap Growth Portfolio( 31,10( 5,10( 26,00( *
Pensionsinves— U.S. Mid Cap Growth(2 12,50( 2,00¢ 10,50¢( *
Neuberger Berman Genesis FL 1,327,401 600,00( 727,40( 1.8%
Caxton Equity Growth LLC 12,99( 10,48: 2,507 *
TOTAL 2,268,38:

* Less than 1%

(1) This selling security holder is either an istraent company or a portfolio of an investment camypregistered under Section 8 of the
Investment Company Act of 1940, as amended, oivatgrinvestment account advised by Fidelity Mamaget & Research Company
(“FM&RC"). FM&RC exercises voting and investmentntm| over the shares held by this holder and, mtingly, would be deemed to
have beneficial ownership of such sha
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(2) T. Rowe Price Associates, Inc. acts as investradvisor to this selling security holder anaaadingly, would be deemed to have
beneficial ownership of the shares held by suchdrplas well as shares held by the other sellingrigg holders for which it serves as
investment advisor and any other advisory clientr avhich it has investment authori

To our knowledge, none of the selling seguritiders listed above is a broker-dealer and sach selling security holder that is an
affiliate of a broker-dealer purchased the comnit@res covered by this prospectus in the ordinanysgoof business and, at the time of such
purchase, did not have any agreements or undeistardirectly or indirectly, with any person to tlibute those shares. In addition, to our
knowledge, none of the selling security holdersaror of their affiliates, officers, directors, ainxipal equity holders has held any positiol
office or has had any material relationship withuithin the past three years.

PLAN OF DISTRIBUTION

This prospectus relates to the offer and fsafa time to time of up to 2,268,383 common shédmethe selling security holders, which
includes the holders listed above under the cagsetiing Security Holdersand any of their respective pledgees, donees fétnaes, or othe
successors in interest (including successors bypgftnership distribution or other non-sale-redatransfer effected after the date of this
prospectus). Any selling security holders othenttiese listed above will be identified in a suppést to this prospectus, which will include
all required information regarding such sellingug@g holders. The selling security holders wilt #mdependently of us and one another in
making decisions with respect to the timing, managad size of each sale of common shares coveréudprospectus.

The sale of the shares by the selling sgchatders may be effected from time to time byisglthe shares directly to purchasers or
through one or more underwriters or broker-dealarsonnection with any such sale, any such undtewsror brokemdealers may act as ag
for the selling security holders or may purchasenfthe selling security holders all or a portiorthe# shares as principal, and any such sale
may be made pursuant to any of the methods deddodew. If the selling security holders sell tiases through underwriters or broker-
dealers, the selling security holders will be rewole for underwriting discounts or commissionggents’ commissions. The total proceeds
to the selling security holders will be the purdhasice of the shares, less any discounts and cssioni paid by the selling security holders.
We will not receive any of the proceeds from thiérsg security holders’ sale of the common shares.

The SEC may deem the selling security holdagsany underwriters, broker-dealers, or othentge&ho participate in the distribution of
the shares to be “underwritersyithin the meaning of the Securities Act. As a tegshe SEC may deem any profits the selling ségiwdlder:
make by selling the shares and any discounts, cesioms, or concessions received by any underwrlieoker-dealers, or other agents to be
underwriting discounts and commissions under tlmu®ées Act. Selling security holders who are “endriters” will be subject to the
prospectus delivery requirements of the Securfiets To our knowledge, there are currently no pJamsangements, or understandings
between any selling security holders and any und&mybroker-dealer, or other agent regardingsthle of the shares.

The selling security holders and any othes@e who participates in distributing the sharelslva subject to the Securities Exchange Act.
The Securities Exchange Act rules include Regulaltio which may limit the timing of purchases antksaof any of the shares by the selling
security holders and any such other person. IntiaddiRegulation M may restrict the ability of apgrson engaged in the distribution of the
shares to engage in market-making activities wagpect to the shares. This may affect the sharaetability and the ability of any person
to engage in market-making activities with resgedhe shares.

The selling security holders may sell thersban one or more transactions:

« on the New York Stock Exchange or any other stochange or automated interdealer quotation systemiach the shares are then
listed or traded

« in the over-the-counter market; or

« in privately negotiated transactions.
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These sales may be effected at:
« fixed prices;
« prevailing market prices at the time of sale;
* varying prices determined at the time of sale; or

* negotiated prices.

The shares also may be sold in one or motieeofollowing transactions:

« block transactions (which may involve crosses) inclw a brokerdealer may sell all or a portion of such sharesgent but may positic
and resell all or a portion of the block as priatifp facilitate the transactio

« purchases by a broker-dealer as principal andadsasuch broker-dealer for its own account;

« a special offering, an exchange distribution, ese@ondary distribution in accordance with applied¥¥w York Stock Exchange or otl
stock exchange rule

« ordinary brokerage transactions and transactiomginh any such broker-dealer solicits purchasers;

« sales in other ways not involving market makerestablished trading markets, including direct sedgsurchasers;
« short sales;

« the writing of options, whether or not the opti@me listed on an options exchange;

« distribution by a selling security holder to itsr{meers, members or stockholders;

« any other method of sale permitted pursuant toiegipke law; and

« any combination of any of these methods of sale.

In effecting sales, broker-dealers engagethéyselling security holders may arrange for otiveker-dealers to participate. Broker-dealers
will receive commissions or other compensation ftbmselling security holders in amounts to be tiaterl immediately prior to the sale.
Broker-dealers may also receive compensation frorohasers of the shares that is not expected teeibhat customary in the types of
transactions involved.

Some of the underwriters, broker-dealerggmnts and their associates may be customersgafgenn transactions with, or perform
services for us in the ordinary course of business.

From time to time, the selling security hakleay pledge, hypothecate or grant a securityastén some or all of the shares owned by
them. The pledges, secured parties or personsaowtthe shares have been hypothecated will, upatlwsure in the event of default, be
deemed to be selling security holders. The numbarselling security holder’'s shares offered urtties prospectus will decrease as and when
it takes such actions, but the plan of distribufimnthat selling security holder will otherwisewain unchanged. In addition, a selling security
holder may, from time to time, sell the shares stiocluding in connection with hedging transactiom those instances, this prospectus may
be delivered in connection with the short salesthrdshares offered under this prospectus may dxt toscover those short sales.

The selling security holders are not oblidate and there is no assurance that the selliogrisg holders will, sell any or all of the shares
covered by this prospectus. In addition, the shtraisqualify for sale under Rule 144 of the Se@msiAct may be sold under Rule 144 rather
than under this prospectus. The selling securitgidre also may transfer, devise, or gift the shhyesther means not described in this
prospectus.

In connection with the sales by Thomas H. Eqaity Fund IV, L.P. of the common shares covdngdhis prospectus to the selling
security holders, we agreed to prepare and fila thi¢ SEC the registration statement of whichphispectus is a part registering the resa
those shares by the selling security holders, giotyuthe payment of our costs of such filing. Wedalso agreed not to sell or issue, or
negotiate
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or enter into any agreements to sell or issue aalajtional common shares or securities convertititecommon shares, other than under
employee stock options or other share plans owo#mr existing agreements or instruments alreaglyeis or authorized, for a period of

90 days following December 1, 2003, without th@pdonsent of the lead placement agent for theapgioffering in which the selling secut
holders acquired the common shares covered bytbgpectus, such consent not to be unreasonabiheld.

We have agreed to keep the registrationrstté of which this prospectus is a part effectingélthe earlier of (i) the first anniversary of
the effective date of the registration statemenn(iipthe date on which the distribution contentpthby this prospectus has been completed.
However, at any time and from time to time, we rmagpend the availability of this prospectus, amdatdithe selling security holders
accordingly to discontinue offers and sales ofrthemmon shares pursuant to this prospectus, thepEC issues a stop order suspendin
effectiveness of the registration statement of Witiiés prospectus is a part, (b) any event occufaab exists that would result in this
prospectus containing any untrue statement of anmafact or omitting to state a material factuizgd to be stated herein or necessary to
make the statements herein, in light of the cirdamses under which they were made, not misleadin¢g) any corporate development
(including, without limitation, a potential acquisin or divestiture, a financing, or the reviewthg SEC of our prior SEC filings) occurs or is
pending that, in our reasonable judgment, makagptopriate to suspend the availability of thisgpectus.

LEGAL MATTERS

The legality of the shares offered hereby kel passed upon for us by Drinker Biddle & Reat] Philadelphia, Pennsylvania, our U.S.
counsel, and Goodmans LLP, Toronto, Ontario, CanautaCanadian counsel.

EXPERTS

The consolidated financial statements incafeal in this prospectus by reference to our AnRegdort on Form 10-K filed on March 18,
2004 for the fiscal year ended January 3, 2004 baea so incorporated in reliance on the repoRrafewaterhouseCoopers LLP,
independent accountants, given on the authorigaiwf firm as experts in auditing and accounting.

WHERE YOU CAN FIND MORE INFORMATION

We are subject to the informational requirata®f the Securities Exchange Act of 1934, whituire us to file annual, quarterly and
special reports, proxy statements and other infoomavith the SEC. Our Securities Exchange Actfiilanber is 001-31410. Our SEC filings
are available to the public over the Internet at$iEC’s web site at http://www.sec.gov. You may aéad and copy our SEC filings at the
SEC'’s Public Reference Room at 450 Fifth Streety NWashington, D.C. 20549. You may call the SEQ-800-SEC-0330 for further
information on the public reference facilities.dddition, our common shares are listed on the Nevk Btock Exchange, and our SEC filings
can be inspected at the offices of the New Yorlclstexchange, 20 Broad Street, New York, New Yorka®

The SEC allows us to “incorporate by refeegribe information in documents we file with the GEvhich means that we can disclose
important information to you by referring you tate documents. The information we incorporate Breace is considered to be part of this
prospectus, and information in documents that Veeafiter the date of this prospectus will autoradljcupdate and supersede the information
in this prospectus.

We incorporate by reference the documentsdibelow and all documents filed after the datthisf prospectus under Sections 13(a), 13
(c), 14 or 15(d) of the Securities Exchange Act:

1. 2003 Annual Report on Form 10-K, filed onristal8, 2004.

2. Current Reports on Form 8-K dated March2D®4 and January 29, 2004.

11
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3. Registration Statement on Form 8-A/12(bdfion July 25, 2002, setting forth the descriptibour common shares.

We will provide without charge to each persmmvhom a copy of this prospectus is deliveredynugheir written or oral request, a copy of
any or all of the documents we have incorporatatiimprospectus by reference. Requests for cahiesld be directed to:

Cott Corporation
207 Queen’s Quay West, Suite 340
Toronto, Ontario M5J 1A7
Attention: Senior Vice President, General Couns&e&retary
Telephone: (416) 203-3898

12
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PART Il
INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14. Other Expenses of Issuance and Distributio

The following table sets forth the caomtsl expenses, other than selling or underwritisgailints and commissions, we will incur in
connection with the issuance and distribution efgbcurities being registered. All amounts shovereatimated except the SEC registration
fee.

Securities and Exchange Commission Registratior $ 5,26z
Legal Fees and Expens 60,00(
Accounting Fees and Expens 18,00(
Miscellaneous Expens: 5,00(
Total $88,26:

Item 15. Indemnification of Directors and Officers.

The corporation laws of Canada and oarteln and bylaws include provisions designed to limit the llapiof our officers and directo
against certain liabilities. These provisions agsigned to encourage qualified individuals to seweur officers and directors.

Under the Canada Business Corporatiotisadoorporation may indemnify certain persons eissed with the corporation or, at the
request of the corporation, another entity, agaiistosts, charges, and expenses (including aruahpaid to settle an action or satisfy a
judgment) reasonably incurred by him or her in eespf any civil, criminal, administrative, invegdtive, or other proceeding in which he
she is involved because of that association wighctirporation or other entity. Indemnifiable pesane current and former directors or
officers, other individuals who act or acted at ¢eporation’s request as a director or officeranrindividual acting in a similar capacity of
another entity.

The law permits indemnification only lift indemnifiable person acted honestly and in daitd with a view to the best interests of the
corporation or, as the case may be, to the besteisiis of the other entity for which the individaated as a director or officer in a similar
capacity at the corporation’s request and, in s ®f a criminal or administrative action or pextiag that is enforced by a monetary
penalty, he or she had reasonable grounds fonrdidnis or her conduct was lawful and he or she nat judged by a court or other
competent authority to have committed any faulbbmitted to do anything he or she ought to have dfith the approval of the court, a
corporation may also indemnify an indemnifiablegoer in respect of an action by or on behalf ofdbioration to which the indemnifiable
person is made a party because of his or her aggocivith the corporation.

Sections 7.02 and 7.04 of our by-laws/g® that, without in any manner derogating fronimiting the mandatory provisions of the
Canada Business Corporations Act but subject tadhéitions contained in the by-laws, we shall mdéy any of our directors or officers,
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former directors or officers, and each individudlonacts or acted at our request as a directorfizegfor each individual acting in a similar
capacity at another entity, against all costs, gdsrand expenses, including an amount paid te settaction or satisfy a judgment,
reasonably incurred by the individual in respecamy civil, criminal, administrative, investigativer other proceeding in which the individual
is involved because of that association with uararther entity to the extent that the individuaiseg the indemnity:

« acted honestly and in good faith with a view tw best interests or the best interest of the athéty for which the individual acted as a
director or officer or in a similar capacity at aequest, as the case may be;

« in the case of a criminal or administrative actio proceeding that is enforced by a monetary Ipgrthe individual had reasonable
grounds for believing that his or her conduct vaagful.

Both the Canada Business CorporationsasAdtour by-laws expressly provide for us to adeamoneys to a director, officer, or other
individual for the costs, charges, and expensasprbceeding referenced above. The individualdsired to repay the moneys if he or she
does not fulfill the aforementioned conditions. et 7.05 of our by-laws states that, subject ®limitations contained in the Canada
Business Corporations Act, we may purchase andtaiaimsurance for the benefit of our directors affeters as such, as the board may
from time to time determine.

In addition to the provisions found irr@harter and byaws, we have entered into an indemnification agesg with our chairman ar
chief executive officer by way of an employmentesgnent. Under the employment agreement, if suéteofis made a party, or is threatened
to be made a party, to any action, suit, or proecggdavhether civil, criminal, administrative, onviestigative, by reason of the fact that he is or
was a director, officer, or employee of us or isvais serving at our request as a director, offitermber, employee, or agent of another
corporation, partnership, joint venture, trustptirer enterprise, including service with respearployee benefit plans, whether or not the
basis of such proceeding is his alleged actiominféicial capacity while serving as a directorficdr, member, employee, or agent, we shall
indemnify and hold him harmless to the fullest exiegally permitted or authorized by our charterlaws, resolutions of our board of
directors, or, if greater, by the laws of the Pnoé of Ontario, and the Federal Laws of Canadaaegipé to us, against all cost, expense,
liability, and loss (including, without limitatiorattorney’s fees, judgments, fines, ERISA excigesaor penalties and amounts paid or to be
paid in settlement) reasonably incurred or suffdngdiim in connection therewith, and such indencatfion shall continue as to such officer
even if he has ceased to be a director, membelpge®g or agent of us or another entity at our estjand shall inure to the benefit of his
heirs, executors, and administrators. We are a&lgoired to advance to such officer all reasonatrtscand expenses incurred by him in
connection with a proceeding within 20 days afier @ceipt of a written request for such advancehSequest shall include an undertaking
by such officer to repay the amount of such advéinitshall ultimately be determined that he ig patitled to be indemnified against such
costs and expenses.
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Iltem 16. Exhibits.

Exhibit

Number Description

4.1 Articles of Amalgamation of Cott Corporation (inporated by reference to Exhibit 3.1 to Cott Corgiords Form 10-K
filed on March 31, 2000 for the fiscal year endaduhry 1, 200C

4.2 By-Laws of Cott Corporation (incorporated by refege to Exhibit 3.2 to Cott Corporation’s Form 10dik€d on March 8,
2002 for the fiscal year ended December 29, 2

5.1 Opinion of Goodmans LLP (filed herewit

5.2 Opinion of Drinker Biddle & Reath LLP (filed heretlu)

10.1 (*) Employment Agreement of Mark Benadiba dateddDet 15, 2003 (previously file

10.2 (*) Agreement effective July 18, 2003 amending Emeployment Agreement between Cott Corporation saud R.
Richardson dated August 23, 1999, as amended ¢uslyifiled)

10.3 (*) Agreement effective July 18, 2003 amending Emeployment Agreement between Cott Corporation armh XK.
Sheppard dated December 21, 2001 (previously f

23.1 Consent of PricewaterhouseCoopers LLP (Indeperféigoiic Accountants of the Registrant) (filed hertéa

23.2 Consent of Drinker Biddle & Reath LLP (includedExhibit 5.2)

24 Powers of Attorney (previously file

(*) Indicates a management contract or compensatony
Item 17. Undertakings.

Insofar as indemnification for liabiliserising under the Securities Act of 1933 may énitted to directors, officers and controlling
persons of the registrant pursuant to the foregpmogisions, or otherwise, the registrant has abnsed that in the opinion of the Securities
Exchange Commission such indemnification is agginbtic policy as expressed in the Act and is,df@e, unenforceable. In the event th
claim for indemnification against such liabilitigsther than the payment by the registrant of expgeinscurred or paid by a director, officer or
controlling person of the registrant in the sucidstefense of any action, suit or proceeding)siseated by such director, officer or controll
person in connection with the securities beingsteged, the registrant will, unless in the opinibiits counsel the matter has been settled by
controlling precedent, submit to a court of appiaterjurisdiction the question whether such
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indemnification by it is against public policy agpeessed in the Act and will be governed by thalfadjudication of such issue.
The undersigned registrant hereby unkesta
(1) To file, during any period in whiclfers or sales are being made, a post-effectivendment to this registration statement:
(i) To include any prospectagquired by section 10(a)(3) of the Securities Act283;

(ii) To reflect in the prospestany facts or events arising after the effealize of the registration statement (or the mosrec
post-effective amendment thereof) which, individyak in the aggregate, represent a fundamentalgdén the information set forth in the
registration statement. Notwithstanding the foragpany increase or decrease in volume of secaidfiiered (if the total dollar value of
securities offered would not exceed that which veggstered) and any deviation from the low or heégial of the estimated maximum offering
range may be reflected in the form of prospectes fivith the Commission pursuant to rule 424(binifthe aggregate, the changes in volume
and price represent no more than a 20 percent eharthe maximum aggregate offering price set fortthe “Calculation of Registration
Fee” table in the effective registration statement;

(iif) To include any materiaformation with respect to the plan of distributioot previously disclosed in the registration
statement or any material change to such informatidhe registration statement;

provided, howevethat paragraphs (1)(i) and (1)(ii) do not applyhié registration statement is on Form S-3, Formds+8orm F-3, and the
information required to be included in a post-efifecamendment by those paragraphs is containpdrindic reports filed with or furnished
to the Commission by the registrant pursuant tdi@ed3 or 15(d) of the Securities Exchange Act®84 that are incorporated by reference
in the registration statement.

(2) That, for the purpose of determinamy liability under the Securities Act of 1933, keatich post-effective amendment shall be
deemed to be a new registration statement reladitige securities offered therein, and the offedhguch securities at that time shall be
deemed to be the initilona fideoffering thereof.

(3) To remove from registration by meaha post-effective amendment any of the securit@ng registered which remain unsold at
the termination of the offering.

(4) That, for purposes of determining &akility under the Securities Act of 1933, eadm§ of the registrant’s annual report pursuant
to Section 13(a) or 15(d) of the Securities ExcleaAgt of 1934 (and, where applicable, each filifiguo employee benefit plan’s annual
report pursuant to Section 15(d) of the Securkirshange Act of 1934) that is incorporated by miee in the registration statement shall be
deemed to be a new registration statement reltitige securities offered therein, and the offenfguch securities at that time shall be
deemed to be the initilona fideoffering thereof.

-4




Table of Contents

SIGNATURES

Pursuant to the requirements of the SiesiAct of 1933, the Registrant certifies thatdis reasonable grounds to believe that it meets
all the requirements for filing on Form S-3 and Haky caused this registration statement to beeslgm its behalf by the undersigned,
thereunto duly authorized, in Toronto, Ontario, & on March 18, 2004.

COTT CORPORATION

By: /sl Raymond P. Silcoc

Raymond P. Silcoc
Executive Vice-President and
Chief Financial Officel

Frank E. Weise Il

*

Raymond P. Silcoc

*

Tina Del’ Aquila

Chairman and Chief Executi
Officer
(Principal Executive Officer

Executive Vic-President an
Chief Financial Officer
(Principal Financial Officer

Vice President, Controlle
and Assistant Secretary
(Principal Accounting Officer

Date: March 18, 200

Date: March 18, 200

Date: March 18, 200
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John K. Sheppar

*

Serge Gouit

*

Colin J. Adair

*

W. John Benne!

*

C. Hunter Boll

*

Thomas M. Hagert

*

Stephen H. Halperi

*

David V. Harkins

*

Philip B. Livingston

*

Christine A. Mage:!

*

Donald G. Wat

President, Chief Operatir

Officer and Director

Director

Director

Director

Director

Director

Director

Director

Director

Director

Director

*By: /s/ Raymond P. Silcock, pursuant to power ofrattyp

Raymond P. Silcoc

Executive Vic-President and Chief Financial Offic

Date:

Date:

Date:

Date:

Date:

Date:

Date:

Date:

Date:

Date:

Date:

March 18, 200

March 18, 200

March 18, 200

March 18, 200

March 18, 200

March 18, 200

March 18, 200

March 18, 200

March 18, 200

March 18, 200

March 18, 200
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EXHIBIT INDEX

Exhibit

Number Description

4.1 Articles of Amalgamation of Cott Corporation (inporated by reference to Exhibit 3.1 to Cott Corgiords Form 10-K
filed on March 31, 2000 for the fiscal year endaduhry 1, 200C

4.2 By-Laws of Cott Corporation (incorporated by refege to Exhibit 3.2 to Cott Corporation’s Form 10dik€d on March 8,
2002 for the fiscal year ended December 29, 2

5.1 Opinion of Goodmans LLP (filed herewit

5.2 Opinion of Drinker Biddle & Reath LLP (filed heretlu)

10.1 (*) Employment Agreement of Mark Benadiba dateddDet 15, 2003 (previously file

10.2 (*) Agreement effective July 18, 2003 amending Emeployment Agreement between Cott Corporation saud R.
Richardson dated August 23, 1999, as amended ¢uslyifiled)

10.3 (*) Agreement effective July 18, 2003 amending Emeployment Agreement between Cott Corporation armh XK.
Sheppard dated December 21, 2001 (previously f

23.1 Consent of PricewaterhouseCoopers LLP (Indeperféigoiic Accountants of the Registrant) (filed hertéa

23.2 Consent of Drinker Biddle & Reath LLP (includedExhibit 5.2)

24 Powers of Attorney (previously file

(*) Indicates a management contract or compensatony



Exhibit 5.1

GOODMANS LLP
250 Yonge Street
Suite 2400
Toronto, Ontario
Canada, M5B 2M6

March 18, 2004

Drinker Biddle & Reath LLP
One Logan Square

18th & Cherry Streets
Philadelphia, PA 19103

Ladies and Gentlemen:
RE: COTT CORPORATION - REGISTRATION STATEMENT ON FO RM S-3

We have acted as Canadian counsel to Cott CorporatiCanada corporation (the "Company"), in cotimeavith the preparation and filing
of a Registration Statement on Form S-3 (the "Regdien Statement"), filed with the Securities ahathange Commission under the
Securities Act of 1933, as amended (the "Secuit), and relating to the public offering frommte to time of up to 2,268,383 common
shares of the Company (the "Shares") by holdergtifted under the caption "Selling Security Holdeirsthe Prospectus included in the
Registration Statement.

For purposes of this opinion, we have examinedtignals or copies, certified or otherwise ideietif to our satisfaction, of the Company's
articles of amalgamation and by-laws, each as asteadd restated to date, certain resolutions o€tirapany's board of directors, and such
other documents and corporate records relatinget@Company and the issuance of the Shares as weadbamed appropriate.

In all cases, we have assumed the legal capacégaf natural person signing any of the documerdsarporate records examined by us
genuineness of signatures, the authenticity of oh@ris submitted as originals, the conformity tdautic original documents of documents
submitted to us as copies, and the accuracy angleteness of all records and other information neadsglable to us by the Company. As to
questions of fact material to this opinion, we hesleed upon the accuracy of the certificates ameiocomparable documents of officers and
representatives of the Company, upon statements toads in discussions with the Company's managgraed upon certificates of public
officials.

We express no opinion concerning the laws of angdiction other than the laws of Ontario and atléral laws of Canada applicable in
Ontario.

Based on the foregoing, and subject to the quatifios, limitations, and assumptions stated heneiour opinion the issuance of the Shares
by the Company has been validly authorized by edleissary corporate action on the part of the Coy@and such Shares have been validly
issued and are fully paid and nonassessable b@dhegany.

This opinion is intended solely for the use of duelressee and is being delivered in connectiontwéhransaction described herein and may
not be relied upon by any other person or in cotimeaevith any other transaction, quoted from oeredd to in any other documents, or



furnished (either in its original form or by copy)any other party without our prior written consemwovided, however, that this opinion may
be relied upon by Drinker Biddle & Reath LLP foethurpose of rendering an opinion in connectiomwie offering of the Shares.

Yours very truly,

/sl GOODMANS LLP

GOCDVANS LLP
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DRINKER BIDDLE & REATH LLP
ONE LOGAN SQUARE
18TH & CHERRY STREETS
PHILADELPHIA, PENNSYLVANIA 19103

March 18, 2004

Cott Corporation

207 Queen's Quay West
Suite 340

Toronto, Ontario M5J 1A7

Re: Registration Statement on Form S-3
Ladies and Gentlemen:

We have acted as counsel to Cott Corporation, aanorporation (the "Company"), in connection wiih preparation and filing of a
Registration Statement on Form S-3 (the "Registnaitatement"), filed with the Securities and Exg®Commission under the Securities
Act of 1933, as amended (the "Securities Act"), eldting to the public offering from time to tinog up to 2,268,383 common shares of the
Company (the "Shares") by holders identified urtdercaption "Selling Security Holders" in the Presois included in the Registration
Statement.

In all cases, we have assumed the legal capacégaf natural person signing any of the documerdsarporate records examined by us
genuineness of signatures, the authenticity of sh@ris submitted as originals, the conformity tdautic original documents of documents
submitted to us as copies, and the accuracy angletaness of all records and other information neadglable to us by the Company.

Insofar as the opinions below relate to the law®wofario and the laws of Canada applicable thereinhave relied upon the opinion of
Goodmans LLP, dated the date hereof and addressed YWe express no opinion concerning the lavagfjurisdiction other than the laws
of Ontario and all federal laws of Canada applieablOntario.

Based on the foregoing, and subject to the quatifios, limitations, and assumptions stated heneiour opinion the issuance of the Shares
by the Company has been validly authorized by edeissary corporate action on the part of the Coy@and such Shares have been validly
issued and are fully paid and nonassessable b@dhegany.



We hereby consent to the filing of this opinioraasexhibit to the Company's Registration Stateraadtto the use of our name under the
caption "Legal Matters" in the Prospectus includetthin the Registration Statement. In giving thimsent, we do not admit that we come

within the categories of persons whose consemisired under Section 7 of the Securities Act errtiles and regulations of the Securities
and Exchange Commission thereunder.

Very truly yours,

/sl Drinker Biddle & Reath LLP

DRI NKER Bl DDLE & REATH LLP



Exhibit 23.1
CONSENT OF INDEPENDENT ACCOUNTANTS

We hereby consent to the incorporation by referémdtleis Registration Statement on Form S-3 filgddott Corporation of our report dated
January 28, 2004, relating to the consolidatedhfifal statements of Cott Corporation, which app@afott Corporation's Annual Report on
Form 10-K for the year ended January 3, 2004. \§e @bnsent to the incorporation by reference is Registration Statement of our report
dated January 28, 2004, relating to the finan¢a&ksent schedules of Cott Corporation, which éeiporated in the Annual Report on Form
10-K for the year ended January 3, 2004. We alsseamt to the reference to us under the headingeEtpin this Registration Statement.

/sl Pricewat erhouseCoopers LLP

PRI CEWATERHOUSECOOPERS LLP
Chartered Accountants
Toronto, Ontario, Canada
March 17, 2004



