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As filed with the Securities and Exchange Commissin March 8, 2002
Registration No. 333-

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM S-4

REGISTRATION STATEMENT
UNDER
THE SECURITIES ACT OF 1933

COTT BEVERAGES INC.
AND OTHER REGISTRANTS
(SEE TABLE OF CO-REGISTRANTS BELOW)

(Exact name of registrant as specified in its arart

Georgia 2086 58-1947565
(State or Other Jurisdiction of (Primary Standard Industrial  (I.R.S. Employer
Incorporation of Organization)  Classification C ode Number) Identification Number)

5405 CYPRESS CENTER DRIVE, SUITE 100
TAMPA, FLORIDA 33609
(813) 342-2500
(Address, including zip code, and telephone numhehiding area code,
of registrant's principal executive offices)

Mark R. Halperin, Esq.

Cott Corporation

207 Queen's Quay West, Suite 340
Toronto, Ontario Canada M5J 1A7
(416) 203-5604
(Name, address, including zip code, and telephangbder, including area
code, of agent for service)

COPY TO:

H. John Michel, Jr.
Drinker Biddle & Reath LLP
One Logan Square, 18th & Cherry Streets
Philadelphia, Pennsylvania 19103-6996
(215) 988-2700

APPROXIMATE DATE OF COMMENCEMENT OF PROPOSED SALBOTTHE PUBLIC: As soon as practicable following the

effectiveness of this registration statement arnidfagtion of all other conditions to the exchamgier described in the prospectus included

If the securities being registered on this formlagng offered in connection with the formationadfiolding company and there is compliance

with General Instruction G, check the following bék

If this form is filed to register additional sedigs for an offering pursuant to Rule 462(b) untther Securities Act, check the following box

and list the Securities Act registration statermemhber of the earlier effective registration stagatrfor the same offering. [ ]

If this form is a post-effective amendment filedsuant to Rule 462(d) under the Securities Actckhibe following box and list the
Securities Act registration statement number ofedier effective registration statement for theng offering. [ ]

CALCULATION OF REGISTRATION FEE

Proposed



Maximum Proposed Maximum  Amount of
Title of Securities Amount to be Offering Pr ice  Aggregate Registration
to be Registered Registered Per Unit Offering Price(1) Fee

8% Senior Subordinated
Notes due 2011, Series B $275,000,000  100% $275,000,000 $25,300

Guarantees of 8%

Senior Subordinated

Notes, due 2011, N/A N/A N/A N/A
Series B(2)

(1) The registration fee has been calculated puatsoaRule 457(f)(2). The Proposed Maximum Aggredaffering Price is estimated solely
for the purpose of calculating the registration fee

(2) Represents the guarantees of the 8% Senior&ubted Notes due 2011, Series B, to be issudabdéo-Registrants. Pursuant to Rule
457(n) under the Act, no additional registratioe ie being paid in respect of the guarantees. Tlheagtees are not traded separately.

THE REGISTRANT HEREBY AMENDS THIS REGISTRATION STAMENT ON SUCH DATE OR DATES AS MAY BE
NECESSARY TO DELAY ITS EFFECTIVE DATE UNTIL THE REISTRANT SHALL FILE A FURTHER AMENDMENT WHICH
SPECIFICALLY STATES THAT THIS REGISTRATION STATEMEN SHALL THEREAFTER BECOME EFFECTIVE IN
ACCORDANCE WITH SECTION 8(a) OF THE SECURITIES A@F 1933 OR UNTIL THE REGISTRATION STATEMENT SHALL
BECOME EFFECTIVE ON SUCH DATE AS THE COMMISSION, AGNG PURSUANT TO SAID SECTION 8(a), MAY DETERMINE



TABLE OF CO-REGISTRANTS

Exact Name of State or Other Primary st andard

registrant Jurisdiction of Industrial I.R.S. Employer

As specified in its Incorporation or Classifica tion  Identification

charter Organization  Number Number

Cott Corporation Canada 2086 None

Cott Holdings Inc.  Delaware & Nova 2086 58-2020185
Scotia

Cott USA Corp. Georgia 2086 58-1947564

Cott Vending Inc. Delaware 2086 80-0003395

Interim BCB, LLC Delaware 2086 None

THE ADDRESS, INCLUDING ZIP CODE, AND TELEPHONE NUMER, INCLUDING AREA CODE, OF EACH OF THE CO-
REGISTRANT'S PRINCIPLE EXECUTIVE OFFICES IS C/O CDTORPORATION 207 QUEEN'S QUAY WEST, SUITE 340,
TORONTO, ONTARIO M5J 1A7, (416) 203-3898.

THE NAME, ADDRESS, INCLUDING ZIP CODE, AND TELEPHORINUMBER, INCLUDING AREA CODE, OF THE AGENT FOR
SERVICE OF EACH OF THE CO-REGISTRANTS IS MARK R. HRERIN, ESQ., C/O COTT CORPORATION, 207 QUEEN'S QUA
WEST, SUITE 340, TORONTO, ONTARIO CANADA M5J 1A



THE INFORMATION IN THIS PRELIMINARY PROSPECTUS ISOIT COMPLETE AND MAY BE CHANGED. WE MAY NOT SELL
THESE SECURITIES UNTIL THE REGISTRATION STATEMENTIEED WITH THE SECURITIES AND EXCHANGE COMMISSION
IS EFFECTIVE. THIS PROSPECTUS IS NOT AN OFFER TOLEHHESE SECURITIES, AND WE ARE NOT SOLICITING OFRS
TO BUY THESE SECURITIES, IN ANY STATE WHERE THE OER OR SALE IS NOT PERMITTED.

SUBJECT TO COMPLETION, DATED MARCH 8, 2002
PROSPECTUS
[LOGO]

COTT BEVERAGES INC.
PAYMENT OF PRINCIPAL AND INTEREST GUARANTEED BY
COTT CORPORATION

OFFER TO EXCHANGE

8% SENIOR SUBORDINATED NOTES DUE 2011, SERIES B THAT HAVE BEEN REGISTERED UNDER THE SECURITIES
ACT OF 1933

FOR
ANY AND ALL OUTSTANDING

8% SENIOR SUBORDINATED NOTES DUE 2011, SERIES A
($275,000,000 IN PRINCIPAL AMOUNT OUTSTANDING)

THE EXCHANGE OFFER

The exchange offer expires at 5:00 p.m., New Yditl tine, on , 2002, unless extended

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

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

The exchange offer is not subject to any condititirer than:

- compliance of the exchange offer with securitéees;

- proper tender of the outstanding 8% notes;

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

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

THE EXCHANGE NOTES

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

The exchange notes will be our unsecured seni@rdinated obligations and will be guaranteed oard® subordinated basis by Cott
Beverages Inc.'s ultimate parent company, Cott @atpn, and by certain of Cott Corporation's Udi&ates subsidiaries. The exchange
notes will be subordinated in right of paymentitam&Cott Beverages Inc.'s existing and futureisedebt, and each guarantee will be
subordinated in right of payment to all of the aqgible guarantor's existing and future senior debt.

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

YOU SHOULD CONSIDER CAREFULLY THE RISK FACTORS BEGI NNING ON PAGE 16 OF



THIS PROSPECTUS BEFORE PARTICIPATING IN THE EXCHANG E OFFER.

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

The date of this prospectus is Z
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You should rely only on the information containedreorporated by reference in this document. Weeh#ot authorized any other person to
provide you with different information in connedatiwvith this exchange offer. If anyone provides yath different or inconsistent
information, you should not rely on it. You shoualssume the information appearing in this docuneatcurate only as of the date on the
front cover of this document. Our business, finahcondition, results of operations and prospeasy have changed since that date.

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

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

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

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

In addition to historical information, this docuntemd documents and reports incorporated by rederenthis document contain statements
relating to future events and Cott's future resdltese statements are "forward-looking" within tieaning of the Private Securities
Litigation Reform Act of 1995. These statementsiactuded throughout this document, including ia gections entitled "Prospectus
Summary" and "Risk Factors" and relate, but ardintted to projections of revenues, earnings, eg®per share, cash flows, capital
expenditures or other financial items, discussufnsstimated future revenue enhancements and @aisigs. These statements also relate to
our business strategy, goals and expectations ntingeour market position, future operations, masgprofitability, liquidity and capital
resources. We have used the words "anticipatel|leth®" "continue,” "could," "estimate," "expectjhtend,” "may," "plan," "predict,"
"project,” "should,"” "will" and similar terms andmases to identify forward-looking statements iis thocument and in the documents
incorporated by reference in this document.

Although we believe the assumptions upon whichatiesvard-looking statements are based are reaknraaty of these assumptions could
prove to be inaccurate and, as a result, the fahlaking statements based on those assumptiod beuncorrect. Our operations involve
risks and uncertainties, many of which are outsiglecontrol, and any one or a combination of whdohld also affect whether the forward-
looking statements ultimately prove to be correct.

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

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

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

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

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

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

- product recalls or changes in or increased eafoant of the laws and regulations that affect ausiress;

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

-2



- changes in interest rates;

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

- increased acts of terrorism or war.

Many of these factors are described in greateiildetaur other filings with the SEC. All future wien and oral forward-looking statements
attributable to us or persons acting on our bedra@fexpressly qualified in their entirety by theypous statements. We undertake no
obligation to update any information containedhis tdocument or to publicly release the resultarof revisions to any forward-looking
statements that may be made to reflect eventsarmstances that occur, or that we become awasadtef, the date of this document. Undue
reliance should not be placed on forward lookirageshents.
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PROSPECTUS SUMMARY

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

BUSINESS

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

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

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

Definitions" section of this prospectus.
[SES{UT=] SO Cott Beverages Inc.icivlwe refer to as the

issuer.

Securities Offered......... $275,000,000 aggregat
Senior Subordinated N

Maturity Date.............. December 15, 2011.

Interest Payment Dates..... June 15 and December
commencing on June 15

Mandatory Redemption....... The issuer will not b
mandatory redemption
with respect to the n

Optional Redemption........ The issuer may redeem
part at any time on o
at the redemption pri
"Description of Notes
Prior to December 15,
redeem up to 35% of t
of an equity offering
under "Description of
Redemption."

Guarantees................. All payments with res
fully and uncondition
and severally, ona s
by our parent company
certain of its U.S. r
The guarantees will r
the guarantors' exist
subordinated debt. T
subordinated to all o
and future senior deb
payments on the notes
guarantors must make
"Description of Notes

e principal amount of 8%
otes due 2011.

15 of each year,
, 2002.

e required to make
or sinking fund payments
otes.

the notes in whole or in

r after December 15, 2006,
ces specified under

- Optional Redemption."
2004, the issuer may

he notes with the proceeds
, at a price specified

Notes - Optional

pect to the notes will be
ally guaranteed, jointly
enior subordinated basis
, Cott Corporation, and by
estricted subsidiaries.
ank equally with all of
ing and future senior

he guarantees will be

f the guarantors' existing
t. If we cannot make
when they are due, the
them instead. See

- Guarantees."



Change of Control

Ranking...............
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- transactions with affiliates;

- sale and leaseback transactions;

- engaging in certain business activities; and

- certain mergers or consolidations and transfeessets.

These covenants are subject to exceptions. Seeripgsn of Notes - Certain Covenants."
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SUMMARY HISTORICAL CONDENSED CONSOLIDATED AND OTHER CONSOLIDATED PRO FORMA
FINANCIAL DATA

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

FISCAL YEARS ENDED

JANUARY JANUARY JANUARY DECEMBER DECEMBER
31,1998  2,1999 1,2000 30,2000 29,2001
(53 WEEKS) (48 WEEKS) (52 WEEKS) (52 WEEKS) (52 WEEKS)
(in millions of U. S. dollars, except ratios)
INCOME STATEMENT DATA:
Sales........ $1,051.4 $ 961.9 $ 993.7 $ 990.6 $1,090.1
Operating income 27.3 (69.0) 46.2 75.9 93.3
(loss) (1) . ..
Net income (loss) . . 4.7) (209.5) 18.5 25.4 39.9
OTHER FINANCIAL DATA:
Cash from operating 54.0 9.7) 56.9 91.5 93.4
activities
Cash from investing (180.5) (42.1) (5.6) (62.4) (158.6)
activities
Cash from financing 179.2 (19.3) (76.4)  (23.2) 62.7
activities
EBITDA (2).. ... 87.8 51.3 82.5 111.2 1335
Ratio of fixed
charges to
earnings . . ... 1.0x (1.6)x 1.4x 2.3x 2.7x
Interestexpense . ................ .. 33.8
Ratio of EBITDA to interest expense . . ...... . 4.0x
Ratio of total indebtedness (3) to EBITDA . . . .. . 3.1x

AS OF DECEMBER 29, 2001
PRO FORMA
ACTUAL 2001 2001 (4)
(AUDITED)  (UNAUDITED)
(in millions of U.S. dollars)
BALANCE SHEET DATA:

Totalassets .. ................ $1,065.4 $766.0
Total indebtedness . . . ............ 692.3 415.9
Shareowners' equity . .. ........... 195.4 185.8

(fo otnotes on the following page)
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YEAR ENDED
DECEMBER 29, 2001
(UNAUDITED)
PRO FORMA FINANCIAL DATA (5):

ProformaEBITDA .. .............. ... $140.8
Pro formainterestexpense . .......... ..., 36.8

Pro forma ratio of EBITDA to interest expense. ~ ....... 3.8x
Pro forma ratio of total indebtedness to EBITDA ....... 3.0x

(1)The operating loss for the 48-week period entietiary 2, 1999 reflected an unusual charge o23#ilion. The operating income for the
year ended January 31, 1998 included an unusuedelod $21.7 million. See note 5 to the Selectestdtical Consolidated Financial Data
page 41 of this document for information.

(2)EBITDA represents income before unusual itertisgroexpense (income), interest expense, incones tand depreciation and amortiza
of property, plant and equipment, goodwill and mgfible and other assets. EBITDA does not represaahtshould not be considered an
alternative to net income or cash flow from openagias determined by generally accepted accouptingiples. Further, EBITDA does not
necessarily indicate whether cash flow will be wight for our working capital or capital expendés, or to allow us to react to changes in
our industry or economic changes generally. Weshelthat EBITDA is a frequently used measure thatides additional information for
determining our ability to meet debt service reguoients, and it is one of the indicators upon whiehour lenders, and certain investors
assess our financial performance and our capaxr#gnvice debt. We therefore interpret the treiadl BBITDA depicts as one measure of our
operating performance. Because EBITDA is not cakeudl in the same fashion by all companies and sisafthe EBITDA measures preser
by us may not necessarily be comparable to othgtasly titted measures of other companies. Theesfm evaluating EBITDA data,
investors should consider, among other factorsntre GAAP nature of EBITDA data; actual cash floasd the actual availability of funds
for similarly titled measures reported by other pamies.

(3)Adjusted for the repayment of the 2005 notes20@F notes on January 22, 2002 from cash in trust.

(4)The pro forma balance sheet data gives effetttea@pplication of the net cash proceeds of thiestw repay in full the 2005 notes and the
2007 notes, including interest, the prepayment Ipenelating to the 2005 notes and 2007 notes haduwrite off the unamortized portion of
the financing fees relating to these notes.

(5)The consolidated pro forma financial data fa ylear ended December 29, 2001 has been derivadHimhistorical financial statements
Cott Corporation and incorporates the assumptiessribed below. The pro forma financial data atenegessarily indicative of what the
financial position, results of operations and cielv would have been assuming the completion oftthesactions and assumptions described
below, nor do they purport to project results foy éuture periods. The pro forma data should aksodad with the information and financial
statements appearing in or incorporated by referénthe document.
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The pro forma financial data are based on thevigiilg assumptions:

(a) the repayment of the 2005 and 2007 notes;

(b) the writeeff of the prepayment penalty and financing co$t$%6 million, net of the related income tax beneélated to the repayment
the 2005 and 2007 notes, has been excluded frowatbelations because it would have representawdime charge against earnings;
(c) the Royal Crown purchase and related finaneihigh occurred in July 2001 occurred on Decembe2800; and

(d) no pro forma adjustments have been made fooub#ess combination with Polar Corporation, widchurred in September 2001.

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

Your investment in the exchange notes will invalisks. Before you decide to exchange the outstan@# notes, you should consider
carefully the following risk factors and the otlieformation included or incorporated by referenté¢his document. This section includes or
refers to forward-looking statements. You shouleiréo the explanation of the qualifications anditations on these forward-looking
statements discussed on page 2 of this document.

RISKS RELATING TO THE NOTES

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

Giving effect to the application of the net proceed the issuance of the notes, as described ia 8Proceeds," our consolidated
indebtedness as of December 29, 2001 was $415i6mand an additional $46.6 million was availabteder our senior secured credit
facility.

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

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

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

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

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

Our ability to meet our expenses and debt obligatito refinance our debt obligations and to fualital expenditures will depend on our
future performance, which will be affected by tieks discussed in " - Risks relating to our busstieas well as general economic, financial
and other factors beyond our control. Based uporentilevels of operations, we believe cash floenfroperations, amounts available under
our senior secured credit facility and availablstcwill be adequate to meet our anticipated futageiirements for working capital, capital
expenditures and scheduled payments of principhirgerest on our indebtedness, including the notes
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We cannot assure you, however, that our busindsgemierate sufficient cash flow, or that we wid Bble to borrow funds under our senior
secured credit facility in an amount sufficientetoable us to meet our working capital needs, taiceour indebtedness, including the notes,
or to make capital expenditures. If we are unablgenerate sufficient cash flow from operationsodoorrow sufficient funds to service our
debt, we may be required to sell assets, redudtatagpenditures, refinance all or a portion of existing debt (including the notes) or
obtain additional financing, and we may not be dbldo these things on terms acceptable to usail.@Additionally, our ability to incur
additional debt will be restricted under the coveraontained in our senior secured credit facditg the indenture relating to the notes.

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

The notes and the guarantees are general unseshligations, subordinate in right of payment todICott Beverages Inc.'s and the
guarantors' existing and future senior debt, indgdll indebtedness under our senior securedtdiadiity. In the event of insolvency,
liquidation, reorganization or a similar proceediatating to Cott Beverages Inc. or any of the gators, the senior debt of that entity mus
paid in full before the principal of, and premiuifniany, and interest on the notes or the obligationder any guarantee of the notes may be
paid. In the event of a bankruptcy, liquidatior@organization of Cott Beverages Inc. or any ofgharantors, you will participate in the
remaining assets of Cott Beverages Inc. or anfi@fjuarantors ratably (based upon respective amowsd to each holder or creditor) with
all holders of subordinated indebtedness of CotteBages Inc. or any of the guarantors that is @fsdime ranking as the notes. If any of these
events occur, we cannot assure you that there visuldifficient assets to pay amounts due on thesratthe guarantees. In addition, the
indenture provides that no payment with respetti¢onotes or any guarantee may be made if a payteésutlt or, after certain notice, a non-
payment default occurs with respect to certaingiegied senior debt under certain circumstancesngeffect to the application of the net
proceeds of the offering of the outstanding 8% siot&s of December 29, 2001 Cott Beverages Inc$had.7 million of senior debt and the
guarantors had $0.5 million of senior debt (exatgdheir guarantees of borrowings under our sesgoured credit facility). See "Description
of Notes - Subordination.”

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

Because the notes and the guarantees are gensealued senior subordinated obligations of Cotteli@yes Inc. and the guarantors, they are
effectively junior to any secured debt that theiggsand the guarantors have and may have in theeftd the extent of the value of the assets
securing that debt. In the event of liquidatiorssoiution, reorganization, bankruptcy or any sinmjleoceeding regarding Cott Beverages Ii
assets or the assets of the guarantors, whethamtaaly or involuntarily instituted, the holder§tbe issuer's and the guarantors' secured debt
will be entitled to be paid from the assets of @®verages Inc. or the guarantor, as applicabferdany payment may be made with respect
to the notes or the guarantees. Our senior secuegl facility, as amended, is secured by subistingll of our personal property. As of
December 29, 2001, giving effect to the applicatibthe net proceeds of the offering of the outdtag 8% notes, Cott Beverages Inc. anc
guarantors had total secured debt of $124.2 millidre notes are also structurally subordinateti¢adiebt obligations of those subsidiaries of
Cott Corporation that are not guarantors. As ofddelger 29, 2001, our non-guarantor subsidiariegdtatiassets of $246.5 million and had
total indebtedness of $16.9 million. In the evefra dankruptcy, liquidation or similar events withspect to
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Cott Corporation, the assets held in each of onrguaarantor subsidiaries will be available to gay issuer's obligations on the notes or the
guarantors' obligations under their guarantees aftér the debt obligations of those non-guarasitasidiaries are satisfied in full. If any of
the foregoing events occurs, we cannot assurehaiuCiott Beverages Inc. or the guarantors will lrewféicient assets to pay amounts due on
its and the guarantors' secured debt and the noteg guarantees. As a result, you may receie tatably, than the holders of secured debt
in the event of Cott Beverages Inc.'s or any ofgharantors' liquidation, dissolution, reorganiaatibankruptcy or other similar occurrence.

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

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

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

- incur additional indebtedness or issue certagfigored stock;

- enter into asset sales;

- enter into transactions with affiliates;

- incur liens on assets to secure certain debt;

- engage in certain business activities; and

- engage in certain mergers or consolidations etsfers of assets.

In addition, our senior secured credit facility tains other and sometimes more restrictive covepamtiuding the prohibition on making
voluntary or optional prepayments of certain of maebtedness, including the notes. Under our seicured credit facility, we are required
to comply with specified financial covenants, irdihg maintaining specified levels of consolidateddrage and interest and fixed charge
coverages. These financial ratios become mordatatrover the life of our senior secured creditifity. Our ability to comply with these
covenants may be affected by many events beyondamirol and we cannot assure you that our futpexating results will be sufficient to
comply with the covenants, or in the event of ead#f to remedy that default. Our failure to compfigh those financial covenants or to
comply with the other restrictions contained in sanior secured credit facility could result inedalilt, which could cause that indebtedness
(and by reason of cross-acceleration or cross-ttgfeavisions, indebtedness under our indenturelsather indebtedness) to become
immediately due and payable. If we are unable payghose amounts, the lenders under our seniarescredit facility could proceed
against the collateral granted to them to secuwatitidebtedness. If those lenders accelerate §yragra of the senior secured credit facility,
we cannot assure you that our assets would beguffito pay that indebtedness and our other irdistetss, including the notes.
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THE GUARANTEES OF CERTAIN AFFILIATES OF THE ISSUEROULD BE DEEMED FRAUDULENT CONVEYANCES UNDER
CERTAIN CIRCUMSTANCES, AND A COURT MAY TRY TO SUBOBINATE OR AVOID SUCH GUARANTEES.

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

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

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

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

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

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

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

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

We cannot assure you that a court would concludkettie notes and the guarantees were incurreddpep purposes and in good faith. We
also cannot assure you that a court would condhuale after giving effect to the indebtedness inediin connection with the issuance of the
notes and the issuance of the guarantees, thengoiare solvent and will continue to be solveuilt, have sufficient capital for carrying on
their respective businesses and will be able totipaiy debts as they become absolute and mature.

THE ISSUER MAY NOT BE ABLE TO FINANCE A CHANGE OF C ONTROL OFFER AS REQUIRED BY THE INDENTURE.

Upon a change of control under the indenture tlsat i@sults in a ratings downgrade, the issuerbltequired to offer to repurchase all of
notes then outstanding at 101% of the principalamalus accrued and unpaid interest and liquitldeamages, if any, to the repurchase 1
Before repurchasing any of the notes, the issuest gither repay all of its senior debt (includireptiunder our senior secured credit facility)
or obtain required consents, if any, from holddrsamior debt to allow it to repurchase the nolfes.change of control and rating decline w
to occur today, the issuer would not have the firresources immediately available to repay Bitsosenior debt and any other debt that
would become payable and to repurchase all of thespnand would have to seek to raise additional
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financing. If this were to occur, we cannot assure that we would be able to obtain such additidim@incing.
YOU MAY SUFFER ADVERSE CONSEQUENCES IF YOU DO NOT EXCHANGE THE OUTSTANDING 8% NOTES.

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

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

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

RISKS RELATING TO OUR BUSINESS

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

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

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

The markets for our products are extremely competiCompetition in our various markets could causé¢o lose market share, reduce
pricing or increase capital and other expenditufée. companies that produce and sell the majoigmetbrand beverages located in our core
geographic markets possess significantly greatanfiial and marketing resources than we posseasatéllabel beverages that we supply to
our customers compete for access to shelf spabemanded beverage products on the basis of
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quality and price. Even though shelf space is prilgnaontrolled by our private label customers, as/e no assurance that they will allocate
space to the private label products that we suggplizem. In addition, entry of any of the natiobaénd companies into the private label
segment of the beverage market could have a miadeiarse effect on our business, financial cooditind results of operations. We also
face competition from other private label beveragmufacturers in the United States and the Uniteddom, some of which possess
substantial bottling facilities.

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

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

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

- the need to add additional management and othiat personnel;

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

- the need to add additional equipment and capacity

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

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

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

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

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

The principal ingredients we need in order to poedaur products are concentrate, sweeteners abdrcdioxide. We make most of the
concentrates we need ourselves using ingrediens third parties and source the remaining conctagtrand other ingredients from outside
vendors. We also purchase our
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primary packaging supplies, including polyethylémephthalate (PET) bottles, caps and preforms aad lids, labels, cartons and trays,
from outside vendors.

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

None of the ingredients or packaging supplieswetise to produce or package our products arertlyria short supply, although the sup
of specific ingredients and packaging supplies @¢dnal adversely affected by economic factors suchdastry consolidation, energy
shortages, ability to access raw materials, govemntat controls, labor disputes, weather conditioms other factors.

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

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

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

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

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

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

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

- employees, consultants and customers may no¢ dlyidheir contractual agreements, and the costfafrcing those agreements may be
prohibitive, or those agreements may prove to lenforceable or more limited than we anticipate;

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

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.

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

If we are found to infringe on the intellectual pesty rights of others, we could incur significal@mages, be enjoined from continuing to
manufacture, market or use the affected produdieaequired to obtain a license to continue mastufang or using the affected product. A
license could be very expensive to obtain or maybeaavailable at all. Similarly, changing our puots or processes to avoid infringing the
rights of others may be costly or impracticable.

Occasionally, third parties assert that we arenay be, infringing on or misappropriating theiraltéctual property rights. In these cases, we
will defend against claims or negotiate licensegmtwe consider these actions appropriate. Intaliéproperty cases are uncertain and
involve complex legal and factual questions. Iflleeome involved in this type of litigation, it cdutonsume significant resources and divert
our attention from our business.

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

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

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

Our operations and properties are subject to réigulay various federal, state and local governnestities and agencies as well as foreign
government entities. We cannot assure you thatave heen or will at all times be in compliance vathregulatory requirements or that we
will not incur material costs or liabilities in coaction with regulatory requirements.
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As a producer of beverages, we are subject to ptmay packaging, quality, labeling and distribatistandards in each of the countries where
we have operations, including, in the United Statasse of the federal Food, Drug and Cosmetic Mok operations of our production and
distribution facilities are subject to various fegle state and local environmental laws and workg@li@gulations. These laws and regulations
include, in the United States, the Occupationaé§adnd Health Act, the Unfair Labor Standards Aot Clean Air Act, the Clean Water Act
and laws relating to the maintenance of fuel stertagks. Compliance with, or any violation of, emtrand future laws or regulations could
require material expenditures by us or otherwiseteamaterial adverse effect on our business, éiahnondition and results of operations.

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

The Ontario Environmental Protection Act providieatta minimum percentage of a bottler's soft dsales within specified areas in Ontario
must be made in refillable containers. Currentlg,ave not in compliance with the requirements ef@mtario Act. To comply with these
requirements, we and many other industry partidpamuld have to significantly increase our sategefillable containers.

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

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

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

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

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

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

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

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

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

Ouir failure to comply with these agreements wittentain time periods would result in additionakirst being due on the outstanding 8%
notes. We filed a copy of the registration riglgse@ment with the initial purchasers as an exhibibe registration statement of which this
prospectus is a part.

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

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

Upon the terms and subject to the conditions statéltis prospectus and in the letter of transrhitte will accept all outstanding 8% notes
properly tendered and not withdrawn before 5:00.pNaw York City time, on the expiration date. Afeuthentication of exchange notes by
the trustee or an authenticating agent, we willés31,000 principal amount of the exchange notexahange for each $1,000 principal
amount of the outstanding 8% notes accepted iexbkange offer.

By tendering the outstanding 8% notes for exchamages in the exchange offer and signing or agretig bound by the letter of transmit
you will represent to us the

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

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

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

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

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

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

- the exchange notes will be issued in the exchaffge, which is registered under the Securities;, Ac
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- the exchange notes will not be subject to theesansfer restrictions that the outstanding 8% ®are subject to as a result of not being
issued in a registered transaction; and

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

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

This prospectus, together with the accompanyingretf transmittal, initially is being sent to adigistered holders as of the close of business
on , 2002. We intend to conduct ticbange offer as required by the Exchange Act, hadules and regulations of the SEC
under the Exchange Act, including Rule 14e-1, taktent applicable.

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

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

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

The exchange offer is not conditioned upon any mimh aggregate principal amount of the outstand¥g®tes being tendered, and holders
of the outstanding 8% notes do not have any amdraisdissenters' rights under applicable corpdeateor under the indenture in connection
with the exchange offer. We will be considered aodnaccepted the outstanding 8% notes tendereddangdo the procedures in this
prospectus when, as and if we have given oral dtamrnotice of acceptance to the exchange agest.'S Exchange Agent." The exchange
agent will act as agent for the tendering holdersHe purpose of receiving exchange notes fromnaisdelivering exchange notes to those
holders.

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

Holders who tender outstanding 8% notes in the &xgé offer will not be required to pay brokeragmpussions or fees or, subject to the
instructions in the letter of transmittal, transf@xes related to the exchange of the outstandiig@&es in the exchange offer. We will pay all
charges and expenses, other than applicable taxemnection with the exchange offer. See " - @iaition of Tenders; Fees and Expenses."
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NEITHER WE NOR OUR BOARD OF DIRECTORS MAKE ANY REQMMENDATION TO YOU AS TO WHETHER TO TENDER Ol
REFRAIN FROM TENDERING ALL OR ANY PORTION OF YOUR GTSTANDING 8% NOTES IN THE EXCHANGE OFFER.
MOREOVER, NO ONE HAS BEEN AUTHORIZED TO MAKE ANY SOH RECOMMENDATION ON OUR BEHALF. YOU MUST
MAKE YOUR OWN DECISION

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

EXPIRATION DATE; EXTENSIONS; AMENDMENTS

The term "expiration date" means 5:00 p.m., NewkY@ity time, on , 2002, unless weyir sole discretion, extend the
exchange offer, in which case the term "expiratlate” means the latest date to which we extendxbkange offer.

We expressly reserve the right, in our reasonaBlzetion:

- to delay acceptance of any outstanding 8% natés terminate the exchange offer and to refussct®pt outstanding 8% notes not
previously accepted, if any of the conditions diésat under "-- Conditions" have occurred and hastebeen waived by us;

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

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

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

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

Without limiting the manner in which we may chodsenake public announcements of any delay in aacegt termination, extension or
amendment of the exchange offer, we will not bégaitéd to publish, advise, or otherwise communieae public announcement, other than
by making a timely press release.

You should note that, although we are not obligadedo so, if some of the holders of the outstagd® notes do not tender on a timely bi
we may extend the exchange offer to allow them to
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participate in the exchange and to avoid the dianit reduction in liquidity associated with holdian unexchanged note.
INTEREST ON THE EXCHANGE NOTES

The exchange notes will bear interest from Decer@theP001, or from the most recent interest payrdate that occurs before we complete
the exchange offer. Accordingly, holders of outdiag 8% notes that are accepted for exchange wilhecessarily receive interest that is
accrued but unpaid on the outstanding 8% notdsedirhe of tender. Interest on the exchange notiébevpayable semi-annually on each
June 15 and December 15, beginning on June 15, 2002

PROCEDURES FOR TENDERING

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

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

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

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

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

Outstanding 8% Notes Held in Certificated Form

To validly tender outstanding 8% notes that youdhinlphysical form, the exchange agent must recéigtore 5:00 p.m., New York City
time, on the expiration date, at its address gét fo this prospectus:
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- a properly completed and validly executed letferansmittal, or a manually signed facsimile gy together with any signature guarantees
and any other documents required by the instrustiorthe letter of transmittal; and

- certificates for tendered outstanding 8% notes.
Outstanding 8% Notes Held in Book-Entry Form

We understand that the exchange agent will makeaest promptly after the date of this prospediestablish accounts for the outstanding
8% notes at The Depository Trust Company to fatdithe exchange offer, and subject to their estabkent, any financial institution that i
participant in The Depository Trust Company may enbkok-entry delivery of the outstanding 8% notgsdusing The Depository Trust
Company to transfer the outstanding 8% notes mtaeikchange agent's account for the 8% notes Uisiad>epository Trust Company's
procedures for transfer.

If you desire to transfer outstanding 8% notes elabok-entry form with The Depository Trust Comgathe exchange agent must receive,
before 5:00

p.m., New York City time, on the expiration datejta address set forth in this prospectus, a cmafiion of bookentry transfer of outstandii
8% notes into the exchange agent's account at €peditory Trust Company, which is referred to iis fhrospectus as a "book-entry
confirmation,” and:

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

- an agent's message transmitted pursuant to Thedery Trust Company's Automated Tender OffeigPam.
Tender of Outstanding 8% Notes Using The Depositongt Company's Automated Tender Offer ProgramQ@RY

The exchange agent and The Depository Trust Compawg confirmed that the exchange offer is eligibleATOP. Accordingly, The
Depository Trust Company participants may electrally transmit their acceptance of the exchangerdiy causing The Depository Trust
Company to transfer outstanding 8% notes held akimtry form to the exchange agent in accordaritte The Depository Trust Company's
ATOP procedures for transfer. The Depository Tinpany will then send a book-entry confirmatiortluding an agent's message, to the
exchange agent.

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

Signatures on a letter of transmittal or a notitwithdrawal, as the case may be, must be guardite@ member firm of a registered natic
securities exchange or of the National Associatib8ecurities Dealers, Inc. or a commercial bankust company having an office or
correspondent in the United States or an "eligiflarantor institution" within the meaning of RuléAd-15 under the Exchange Act, unless
outstanding 8% notes tendered with the letterasfamittal are tendered:

- by a registered holder who has not completedtheentitled "Special Registration Instructions™8pecial Delivery Instructions” in the
letter of transmittal; or

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

If the letter of transmittal is signed by a persoiner than the registered holder or The Depositongt Company participant who is listed as
the owner, the outstanding 8% notes must be endlorseaccompanied by appropriate bond powers tithbaae the person to tender the
outstanding 8% notes on behalf of the registerdden@r The Depository Trust Company participanbvilisted as the owner, in either case
signed in the name of the registered holder(s) agymears on the outstanding 8% notes or the ThediteppoTrust Company participant who
is listed as the owner. If the letter of transnhittaany of the outstanding 8% notes or bond powesssigned or endorsed by trustees,
executors, administrators, guardians, attorneyfsét-officers of corporations or others actingifiduciary or representative capacity, those
persons should so indicate when signing, and umlasged by us, evidence satisfactory to us of thathority to so act must be submitted
with the letter of transmittal.

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

All questions as to the validity, form, eligibilitincluding time of receipt, acceptance and withdraof the tendered outstanding 8% notes
will be determined by us in our reasonable disoretiVe reserve the right, in our reasonable digareto reject any and all outstanding 8%
notes not properly tendered or any outstanding 88éshour acceptance of which would, in the opirabaur counsel, be unlawful. We also
reserve the right, in our reasonable discretiomydive any irregularities or conditions of tenderta particular outstanding 8% notes. Unless
waived, any defects or irregularities in connectidth tenders of outstanding 8% notes must be cuigdn the time that we reasonably
determine. Although we intend to notify holdersdefects or irregularities related to tenders obtauiding 8% notes, neither we, the exch
agent nor any other person is obligated to notify gf defects or irregularities related to yourdenof outstanding 8% notes, nor shall we or
any of them incur liability for failing to so noyifyou. Tenders of outstanding 8% notes will notbasidered to have been made until the
irregularities have been cured or waived. Any autding 8% notes received by the exchange agenivthdetermine are not properly
tendered or that we otherwise reject, and as talwthie defects or irregularities have not beendtorevaived by us will be returned by the
exchange agent to the tendering holder, unlesswitteprovided in the letter of transmittal, ass@s practicable following the expiration
date.

GUARANTEED DELIVERY PROCEDURES
If you wish to tender your outstanding 8% notes:and
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- your outstanding 8% notes are not immediatelylabie;
- you cannot complete the procedure for book-etménysfer on a timely basis;

- you cannot deliver your outstanding 8% notes/ekter of transmittal or any other required docutsdo the exchange agent before the
expiration date; or

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

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

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

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

- the properly completed and executed letter ofsmaittal or a facsimile, together with the certtie(s) representing all tendered outstanding
8% notes in proper form for transfer, or a bookagnbnfirmation, and all other documents requirgdte letter of transmittal are received by
the exchange agent within five business days Hfteexpiration date.

We will accept a tender made through ATORP if:

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

- the exchange agent receives, within five busidess after the expiration date, either: (1) a beoky confirmation, including an agent's
message, transmitted via ATOP procedures; or (2pperly completed and executed letter of transdnitt a facsimile, together with the
certificate(s) representing all tendered outstag@i¥b notes in proper form for transfer, or a boakyeconfirmation, and all other documents
required by the letter of transmittal.
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Upon request to the exchange agent, a notice oagteeed delivery will be sent to holders who wistiender their outstanding 8% notes
according to the guaranteed delivery proceduresrithes! above.

WITHDRAWAL OF TENDERS

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

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

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

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

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

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

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

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

- proper tender of the outstanding 8% notes;

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

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

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

By Mail, Overnight Courier or Hand Delivery:

HSBC Bank USA

425 Fifth Avenue

New York, New York 10018
Attn: Issuer Services
Telephone: 212-525-1404

By Facsimile Transmission: To confirm receipt of notice
(for eligible institutions only) of Guarante ed Delivery by Telephone:
212-525-1300 212-525-140 4

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

This form is not to be used to guarantee signatliressignature on the Letter of Transmittal iquied to be guaranteed by an "Eligible
Institution” under the instructions thereto, suignature guaranteed must appear in the applicglalessprovided in the signature box of the
Letter of Transmittal.
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SOLICITATION OF TENDERS; FEES AND EXPENSES

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

We have not retained any dealer-manager in corarewafith the exchange offer and will not make anyrpents to brokers, dealers or other
persons soliciting acceptances of the exchange. &ffe will pay the exchange agent reasonable astbmary fees for its services and will
reimburse the exchange agent for its reasonabipfpbcket costs and expenses in connection with tbieagrge offer, and will indemnify tl
exchange agent for all losses and claims incuryetlds a result of the exchange offer. We may plpout-of-pocket expenses that the
exchange agent incurs in forwarding copies of pnispectus, letters of transmittal and related d@nts to the beneficial owners of the
outstanding 8% notes and in handling or forwarderglers for exchange. We will pay other expenségtincurred in connection with the
exchange offer, including fees and expenses dirtistéee, accounting and legal fees and printingscos

You will not be obligated to pay any transfer taxconnection with the exchange, unless you instrac¢b register exchange notes in the name
of, or request that notes not tendered or not dedep the exchange offer be returned to, a peotioer than yourself, in which event you will
be responsible for the payment of any applicalsledfer tax.

ACCOUNTING TREATMENT

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

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

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

In the future, although we are not obligated tsdpwe may seek to acquire untendered outstandingdes in the open market or through
privately negotiated transactions, through subseique
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exchange offers or otherwise. We intend to dofsat, all, in compliance with the applicable requients of the Exchange Act, and the rules
and regulations of the SEC under the Exchangeifdiding Rule 14e-1, to the extent applicable. hdge no present plan to acquire any
outstanding 8% notes that are not tendered inxbleamge offer or to file a registration statemenpérmit resales of any outstanding 8% n
that are not tendered in the exchange offer, exogpbse circumstances in which we may be obldjatefile a shelf registration statement.

REGISTRATION RIGHTS AGREEMENT

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

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

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

(1) we are not required to file the exchange afégistration statement or permitted to consumneeekchange offer because the exchange
offer is not permitted by applicable law or SECipgl or

(2) you notify us before the 20th day following sommation of the exchange offer that:
(a) you are prohibited by law or SEC policy fronrtapating in the exchange offer;

(b) you may not resell the exchange notes you aedum the exchange offer to the public withoutwing a prospectus, and the prospectus
contained in the exchange offer registration stat#ms not appropriate or available for such resale

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

We are required by the registration rights agreg¢men

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

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

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

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

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

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

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

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

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

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

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

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

You will be required to make certain representatitinus, as described in the registration righteegent, in order to participate in the
exchange offer. For your notes to be included enghelf registration statement, if applicable, ford/ou to benefit from the provisions
regarding Liquidated Damages set forth above, yitibe required to deliver certain information te bsed in connection with the shelf
registration statement and to provide commentershelf registration statement within the timedqus described in the registration rights
agreement. You will be deemed to have agreed tenmify us against certain losses arising out oftemiinformation that you furnish to us
for inclusion in any shelf registration statemefiu will also be required to cease using the progeincluded in the shelf registration
statement under certain circumstances if we ngtiy to that effect.
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USE OF PROCEEDS

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

RATIO OF EARNINGS TO FIXED CHARGES

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

JANUARY 31, JANUARY 2 , JANUARY 1, DECEMBER 30, DECEMBER 29,
1998 199 9 2000 2000 2001

(53 WEEKS) (48 WEEKS ) (52 WEEKS) (52 WEEKS) (52 WEEKS)

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

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

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

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

AS OF
DECEMBER 29, 2001
(in millions of U.S. dollars) REPORTED PRO FORMA
(audited)  (unaudited)
Cash and short-term investments ............. $ 3.9 $ 3.9
Cash in trust ........ccoceeeiiiiieeennins 297.3 -
Short-term bank indebtedness ................ 34.2 34.2
Long-term debt (including current portion)(1)
Term Bank Loans .........ccccceevuveeenn. 96.5 96.5
8% Senior Subordinated Notes due 2011(2) . 267.4 267.4
9.375% Senior Notes due 2005 ............. 152.4 -
8.5% Senior Notes due 2007 ............... 124.0 -
Other ..o, 1.0 1.0
Total long-term debt .................. 641.3 364.9
Deferred consideration on acquisition ....... 16.8 16.8
Shareowners' equity
Capital Stock(3) ..cvvvvvvvveeeereenennn. 237.1 237.1
Retained earnings (deficit)(4) ........... 2.0 (7.6)
Accumulated other comprehensive income(5) (43.7) (43.7)
Total shareowners' equity ............. 1954 185.8
Total capitalization .............. 586.5 597.8

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

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

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

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

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

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

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

PRO FORMA
JANUARY JANUARY JANUARY DECEMBER DECEMBER DECEMBER
31, 1998 2, 1999 1,2000(1) 30, 2000(2) 29, 2001(3) 29, 2001(4)
(53 WEEKS) (48 WEEKS) (52 WEEKS) (52 WEEKS) (52 WEEKS) (52 WEEKS)
(unaudited)
Sales $1,051.4 $ 961.9 $ 993.7 $ 990.6 $1,090.1 $1,096.1
Cost of sales 905.9 862.4 847.9 825.5 902.7 895.9
Selling, general and
administrative 96.5 91.3 100.8 91.3 94.1 97.5
Unusual items(5) 217 77.2 1.2) (2.1) -- --
OPERATING INCOME (LOSS) 27.3 (69.0) 46.2 75.9 93.3 102.7

INCOME (LOSS) FROM CONTINUING
OPERATIONS 0.4 (95.8) 21.4 26.6 39.9 44.5
Cumulative effect of changes in

accounting principles(6) -- (9.9) 2.1) -- - -
Discontinued operations(7) (5.1) (3.8) (0.8) - -- -
Extraordinary item -- - -- (1.2) - -
NET INCOME (LOSS) $ (47 $ (109.5) $ 185 $ 254 $ 399 $ 445

INCOME (LOSS) PER SHARE - BASIC
Income (loss) from continuing

operations $ 0.10 $ (1.53) $ 035 $ 044 $ 0.66 $ 073
Cumulative effect of changes

in accounting principles $ - $ (0.16) $ (0.03) $ - $ - $ -
Discontinued operations $ (0.08) $ (0.05) $ (0.01) $ - $ - $ -
Extraordinary item $ - $ - $ - $ (0.02) $ - $ -
Net income (loss) $ (0.07) $ (1.74) $ 031 $ 042 $ 0.66 $ 0.73

INCOME (LOSS) PER SHARE -

DILUTED

Income (loss) from continuing

operations $ 0.10 $ (1.53) $ 0.35 $ 044 $ 0.66 $ 0.73
Cumulative effect of changes

in accounting principles $ - $ (0.16) $ (0.03) $ - $ - 3 -
Discontinued operations $ (0.08) $ (0.05) $ (0.01) $ - $ - 3 -
Extraordinary item $ - $ - $ - $ (0.02) $ - $ -
Net income (loss) $ (0.07) $ (1.74) $ 0.28 $ 0.38 $ 0.58 $ 0.64
CASH DIVIDEND $ 0.05 $ 0.03 $ - $ - $ - $ -
BALANCE SHEET DATA

Total assets $ 861.5 $ 699.2 $ 589.6 $ 621.6 $1,065.4 $ 766.0
Current maturities of long-term

debt 19.5 12.5 1.6 1.6 281.8 5.4
Long-term debt 388.3 365.2 322.0 279.6 359.5 359.5
Shareowners' equity 230.9 122.0 142.3 158.5 195.4 185.8
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(1) During the year, Cott completed a series ofipéal divestitures of non-core businesses.

(2) During the year, Cott acquired the assets ®fttivate label beverage and the Vintage(TM) brsaltker water businesses of Concord
Beverage Company and completed the divestiturts gfalyethylene terephthalate preform blow-moldipgrations.

(3) During the year, Cott acquired certain assERayal Crown Company Inc. ("Royal Crown Assetgifldormed a new business with Polar
Corporation.

(4) The pro forma balance sheet data gives eftettte application of the net cash proceeds of ttesito repay in full the 2005 notes and the
2007 notes, including interest, the prepayment penalating to the 2005 notes and 2007 notes badirite off the unamortized portion of
the financing fees relating to these notes. Thefgmma income statement information has been dérmgediscussed in note 4 to the Summary
Historical Condensed Consolidated and Other Codat@ld Pro Forma Financial Data on page 13 of thisiichent.

(5) Unusual item for the 48-week period ended Jgn2a1999 includes a $25.3 million restructurifguge, a $28.3 million write down of
impaired assets, a $17.8 million write down of hesses held for sale and a $5.3 million loss gmod@al of our bottling operations in Norw
The restructuring charge was for a restructurirag@m undertaken by Cott to focus on businessesrsmarkets, fix its cost structure and
strengthen the management team. The restructunange represented expected cash payments andedcdegterance covering
approximately 110 employees, termination costgirgdo leases, and other contractual obligatidig $28.3 million write down of assets to
net realizable value is in connection with manufeog rationalization, discontinued products ortougers, and expected divestitures of
certain investments and manufacturing facilities.

The unusual item for the year ended January 318 ii®uded a charge of $19.6 million for the regibiration of operations and related
termination costs of co-packers' agreements itJthited States, termination of distributors’ agreetsén the United Kingdom, and severance
for streamlining operations and elimination of s@mhanagement positions in Canadian and corpoffwes Unusual items for the year also
included $1.9 million to settle employment obliga$ with the estate of the late Gerald N. Penberfdrmer Chairman, President and Chief
Executive Officer of Cott.

(6) The change in accounting principle relatedasts of start-up activities for the year ended aand, 2000. Starting in January 1999, costs
of start-up activities and organization costs wexpensed as incurred. The initial adoption restitiealcharge of $2.1 million, net of a
deferred tax recovery of $1.2 million. For the yeaded January 2, 1999, the charge for the changecbunting principle relates to
development costs for new packaging and prepaittactrcosts. These costs were expensed as incatadhg in October 1998. Previously,
development costs for packaging were amortized three years and prepaid contract costs were aradrtiver the term of the related
contract. The $9.9 million charge for the initiglogtion was net of a tax recovery of $1.1 million.

(7) During the year ended January 31, 1998, Cafidéd to dispose of its food business and recoadeds from discontinued operations of
$3.1 million, net of a deferred tax recovery ofZsillion, for Destination Products Internationc. ("DPI"). The loss to the measurement
date was $2.0 million, net of income taxes of $tilion. During the period ended January 2, 1998tt@corded an additional loss of $3.8
million, net of a deferred tax recovery of $0.41ril, reflecting a revision in the estimated prateen disposition. The assets of DPI were
sold in May 1999 for cash proceeds of $6.9 mill{@$10.1 million) and Cott recorded a loss on digpo$ $0.8 million, net of a deferred tax
recovery of $0.5 million. For the year ended Japdr, 1998, the 48-week period ended January 2 286 the year ended January 1, 2000,
discontinued operations included an allocatiomtdriest relating to debt attributable to DPI of8$dhillion, $0.9 million and $0.3 million,
respectively. Sales of discontinued operationgfmh of these years were $28.5 million, $28.5 amltind $14.4 million, respectively.

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

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

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

of Montreal, as Canadian administrative agent aglthhan Commercial Paper Inc., as general administragent. The facility was
subsequently amended as of December 13, 2001 ahérfamended as of December 19, 2001 to autho@o¢iko increase the facility by

$25 million. Cott Corporation's and Cott Beveratyes's obligations under the senior secured cfaditity are secured by a lien on
substantially all personal property assets of Cotfporation and its restricted U.S. and Canadidusidiaries and are guaranteed by certain of
Cott Corporation's subsidiaries. Guarantors ofstr@or secured credit facility include, among ashguarantors of the notes. The following
summary of the material provisions of the seniaused credit facility is not complete and is subjecall the provisions of the senior secured
credit facility.

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

The senior secured credit facility consists of:

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

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

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

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

The senior secured credit facility requires Cottg@oation to maintain certain consolidated finahcaios, including: maximum total debt to
EBITDA, decreasing from a ratio of 3.25 to 1.0Gatoatio of 2.00 to 1.00; minimum EBITDA to fixedatges, increasing from a ratio of 1.00
to 1.00 to a ratio of 1.25 to 1.00; and minimum EBA to interest expense, increasing from a rati@.@b to 1.00 to 4.00 to 1.00. The change
in financial ratios is over the four-year periodlemg on December 31, 2005. Capital expendituredirared to $50 million with a 50%
unspent carry forward. Failure to satisfy any @fsth financial covenants constitutes an event @fultefinder the senior secured credit facility.
The senior secured credit facility also includdseotcustomary events of default, including certianges of control.

SENIOR SECURED UK CREDIT FACILITY

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

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

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

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

BRIEF DESCRIPTION OF THE NOTES AND THE GUARANTEES
THE NOTES

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

THE GUARANTEES
The notes are guaranteed by Cott and all of dotfeestic Subsidiaries.
Each guarantee of the notes:
- is a general unsecured obligation of that Guarant
- is subordinated in right of payment to all exigtiand future Senior Debt of that Guarantor; and
- is pari passu in right of payment with any futsemior subordinated indebtedness of that Guarantor
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As of December 29, 2001 and giving effect to thpliaption of the net proceeds from the offeringle outstanding 8% notes as described
under "Use of Proceeds," the notes were subordinatapproximately $123.7 million of the issueesisr indebtedness. As indicated above
and as discussed in detail below under the captiddubordination,” payments on the notes and undsetiguarantees will be subordinate
the payment of the applicable Senior Debt. Thentute permits us, the Issuer and the other Guaratdancur additional Senior Debt.

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

As of the date of the indenture, all of our sulegidis other than Northeast Finco Inc. and its Slidases will be "Restricted Subsidiaries."
However, under the circumstances described belaemuhe subheading " - Certain Covenants - Dedigmaff Restricted and Unrestricted
Subsidiaries," we will be permitted to designateaie of our other subsidiaries as "Unrestrictediaries." Our Unrestricted Subsidiaries
will not be subject to many of the restrictive coaats in the indenture. Our Unrestricted Subsiegawill not guarantee the notes. As of
December 29, 2001, Cott and its Restricted Subsdidave invested approximately $29.5 million,ledg acquisition costs, in Northeast
Finco Inc.

PRINCIPAL, MATURITY AND INTEREST

The Issuer issued the outstanding 8% notes withifal maximum aggregate principal amount of $27&iillion. The Issuer may issue
additional notes under the indenture from timdrteetafter this offering. Any offering of such addital notes is subject to the covenant
described below under the caption " - Certain Canés- Incurrence of Indebtedness and Issuanceedrired Stock.” The notes and any
additional notes subsequently issued under thentnde will be treated as a single class for alppses under the indenture, including, witt
limitation, waivers, amendments, redemptions afersto purchase. The Issuer will issue notes anienominations of $1,000 and integral
multiples of $1,000. The 8% notes will mature orc®aber 15, 2011.

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

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

METHODS OF RECEIVING PAYMENTS ON THE NOTES

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

The trustee will initially act as paying agent aedistrar. The Issuer may change the paying ageweigistrar without prior notice to the
Holders of the notes, and the Issuer or any offitslly-owned Subsidiaries may act as paying agen¢gistrar.

TRANSFER AND EXCHANGE

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

GUARANTEES

The notes will be guaranteed by Cott and by ead®atf's current and future Domestic Subsidiarid¢®se Guarantees will be joint and se\
obligations of the Guarantors. Each Guaranteebgikubordinated to the prior payment in full of@dinior Debt of that Guarantor. The
obligations of each Guarantor under its Guarantiéédelimited as necessary to prevent that Guaiftom constituting a fraudulent
conveyance under applicable law. See "Risk FaetBisks related to the notes - The guaranteesrtdineaffiliates of the issuer could be
deemed fraudulent conveyances under certain citteumoss, and a court may try to subordinate or aswodh guarantees.”

A Guarantor that is a Subsidiary of Cott may ndit@eotherwise dispose of all or substantially@lits assets to, or consolidate with or me
with or into (whether or not such Guarantor is $heviving Person), another Person, other thangsgelr or another Guarantor, unless:

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

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

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

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

-46-



(2) in connection with any sale of all of the Captock of that Guarantor to a Person that iq@itiier before or after giving effect to such
transaction) a Subsidiary of Cott, if the sale cbespwith the "Asset Sale" provisions of the indeet

(3) upon legal defeasance or covenant defeasance; o

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

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

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

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

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

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

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

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

(1) a payment default on Designated Senior Dehtirscand is continuing beyond any applicable gragegd; or

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

Payments on the notes may and will be resumed:
(1) in the case of a payment default, upon the datehich such default is cured or waived; and
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(2) in the case of a nonpayment default, upon #nkee of the date on which such nonpayment defawtred or waived or 179 days after the
date on which the applicable Payment Blockage Masgeceived, unless the maturity of any Desigh&enior Debt has been accelerated.

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

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

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

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

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

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

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

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

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

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

"Permitted Junior Securities" means:
(1) Equity Interests in the Issuer or any Guargraor
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(2) debt securities that are subordinated to ali@eéDebt and any debt securities issued in excadmgSenior Debt to substantially the same
extent as, or to a greater extent than, the not@shee Guarantees are subordinated to Senior Delatr dhe indenture.

"Senior Debt" means:

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

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

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

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

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

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

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

OPTIONAL REDEMPTION

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

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

(2) the redemption occurs within 45 days of theeddtthe closing of such Equity Offering.

- 49-



Except pursuant to the preceding paragraph, tresnaill not be redeemable at the Issuer's opti@r pw December 15, 2006.

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

YEAR P ERCENTAGE

104.000%
102.667%
101.333%
100.000%

MANDATORY REDEMPTION
The Issuer is not required to make mandatory retiempr sinking fund payments with respect to totes.
REPURCHASE AT THE OPTION OF HOLDERS

CHANGE OF CONTROL TRIGGERING EVENT

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

On the Change of Control Payment Date, the Issilgtavthe extent lawful:
(1) accept for payment all notes or portions oesqiroperly tendered pursuant to the Change ofrGldbffer;
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(2) deposit with the paying agent an amount equ#tié Change of Control Payment in respect of@tk® or portions of notes properly
tendered; and

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

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

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

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

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

The Issuer will not be required to make a Chang@aftrol Offer upon a Change of Control Triggertexent if a third party makes the
Change of Control Offer in the manner, at the timed otherwise in compliance with the requiremeetgorth in the indenture applicable 1
Change of Control Offer made by the Issuer andhmses all notes properly tendered and not withdiavder the Change of Control Offer.

The definition of Change of Control Triggering Evémcludes a phrase relating to the direct or ietisale, lease, transfer, conveyance or
other disposition of "all or substantially all" tife properties or assets of Cott and its Subsatideken as a whole. Although there is a limited
body of case law interpreting the phrase "substytll," there is no precise established defamitof the phrase under applicable law.
Accordingly, the ability of a Holder of notes tagtere the Issuer to repurchase its notes as a @fsalsale, lease, transfer, conveyance or
other disposition of less than all of the asset€at and its Subsidiaries taken as a whole tohetd®erson or group may be uncertain.

ASSET SALES
Cott will not, and will not permit any of its Reitied Subsidiaries to, consummate an Asset Saéssnl

(1) Cott (or the Restricted Subsidiary, as the caag be) receives consideration at the time ofAtbset Sale at least equal to the fair market
value of the assets or Equity Interests issuedldrar otherwise disposed of;
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(2) for each Asset Sale where consideration excé@dsmillion, such Asset Sale is approved by €&bard of Directors and evidenced by a
resolution of the Board of Directors; and

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

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

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

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

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

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

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

(2), (3) or (4) if, within 360 days of such Assetl& Cott or the Restricted Subsidiary shall haammenced the expenditure or acquisition, or
entered into a binding agreement with respectecettpenditure or acquisition in compliance wittuskes (2), (3) or (4), and that expenditure
or acquisition is completed within a date one yaat six months after the date of the Asset Sakpaovided further that if any such
expenditure or acquisition is abandoned after tite that is one year after the Asset Sale, CdttoRestricted Subsidiary will immediately
apply the Net Proceeds in accordance with clausakidve.

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

Any Net Proceeds from Asset Sales that are noiexppl invested as provided in the second preceamggraph will constitute "Excess
Proceeds." When the aggregate amount of Excess&isexceeds $15.0 million, the Issuer will makésset Sale Offer to all Holders of
notes and all holders of other Indebtedness thaarispassu with the notes containing provisionglar to those set forth in the indenture with
respect to offers to purchase or redeem with tbeqads of sales of assets to purchase the maximoaipal amount of notes and such other
pari passu Indebtedness that may be purchased th& Bxcess Proceeds. The offer price in any ASatt Offer will be equal to 100% of
principal amount
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plus accrued and unpaid interest and Liquidated &2ge®, if any, to the date of purchase, and wifpdopgable in cash. If any Excess Proceeds
remain after consummation of an Asset Sale Offett @ay use those Excess Proceeds for any purpdseherwise prohibited by the
indenture. If the aggregate principal amount oesatnd other pari passu Indebtedness tendereslicioAsset Sale Offer exceeds the am:
of Excess Proceeds, the trustee will select thesnaid such other pari passu Indebtedness to blegzed on a pro rata basis. Upon
completion of each Asset Sale Offer, the amourbafess Proceeds will be reset at zero.

The Issuer will comply with the requirements of & kel under the Exchange Act and any other securdiws bhnd regulations thereunde
the extent those laws and regulations are appédabtonnection with each repurchase of notes pmtsie an Asset Sale Offer. To the extent
that the provisions of any securities laws or ratjohs conflict with the Asset Sale provisionstu tndenture, the Issuer will comply with the
applicable securities laws and regulations andmnatlbe deemed to have breached its obligationentheé Asset Sale provisions of the
indenture by virtue of such conflict.

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

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

(1) if the notes are listed on any national sei@giexchange, in compliance with the requiremehtlseprincipal national securities exchange
on which the notes are listed; or

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

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

days before the redemption date to each Holdeotasto be redeemed at its registered addresptethed redemption notices may be mailed
more than 60 days prior to a redemption date ifibtice is issued in connection with a defeasamtieeonotes or a satisfaction and discharge
of the indenture. Notices of redemption may notteditional.

If any note is to be redeemed in part only, théceodf redemption that relates to that note wiketthe portion of the principal amount of that
note that is to be redeemed. A new note in prin@p®ount equal to the unredeemed portion of thgiral note will be issued in the name of
the Holder of notes upon cancellation of the o@agjimote. Notes called for redemption become duthemate fixed for redemption. On and
after the redemption date, interest ceases to @@runotes or portions of them called for redenmptio
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On and after the redemption date, interest ceasasctue on notes or portions of them called fdeneption.
CERTAIN COVENANTS

RESTRICTED PAYMENTS
Cott will not, and will not permit any of its Restied Subsidiaries to, directly or indirectly:

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

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

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

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

unless, at the time of and after giving effectuotsRestricted Payment:
(1) no Default or Event of Default has occurred ancontinuing or would occur as a consequenceicii Restricted Payment; and

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

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

(a) 50% of the Consolidated Net Income of Cottthar period (taken as one accounting period) frorolr 1, 2001 to the end of Cott's most
recently ended fiscal quarter for which internabficial statements are available at the time df Restricted Payment (or, if such
Consolidated Net Income for such period is a defiess 100% of such deficit), plus
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(b) 100% of the aggregate net cash proceeds retbiv€ott or a Restricted Subsidiary since the datee indenture as a contribution to its
common equity capital or from the issue or salEa@dity Interests of Cott (other than Disqualifietwek) or from the issue or sale of
convertible or exchangeable Disqualified Stockamrtible or exchangeable debt securities of @oét Restricted Subsidiary that have been
converted into or exchanged for such Equity Intisre§ Cott (other than Equity Interests (or Disdfied Stock or debt securities) sold to a
Subsidiary of Cott), plus

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

(d) to the extent that an entity in which Cott dR@stricted Subsidiary has made an Investment asimgunts under this clause (3) thereafter
becomes a Restricted Subsidiary, the fair markietevaf Cott's Investment in such entity as of theedt becomes a Restricted Subsidiary,

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

So long as no Default or Event of Default (excejthwespect to clauses (2), (5), (7) and (8) belbag occurred and is continuing or woulc
caused thereby, the preceding provisions will mohitit:

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

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

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

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

(5) the repurchase, redemption or other acquisdiomtirement for value of any Equity InterestLaftt or any Restricted Subsidiary held by
any member of Cott's (or any of its Restricted
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Subsidiaries’) management pursuant to any manadeageity subscription agreement, stock option apexe or similar agreement or
program or other employee benefit plan; provided the aggregate price paid for all such repurahaseleemed, acquired or retired Equity
Interests may not exceed $2.5 million in any cadenetar (with unused amounts in any calendar yeeglcarried over to succeeding
calendar years subject to a maximum of $3.5 millioany calendar year);

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

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

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

(9) other Restricted Payments in an aggregate ansince the date of the indenture not to exceedd®2dlion.

The amount of all Restricted Payments (other ttasmwill be the fair market value on the datehef Restricted Payment of the asset(s) or
securities proposed to be transferred or issueddit/or such Restricted Subsidiary, as the caseliaagursuant to the Restricted Payment. If
the fair market value of any assets or securitias dre required to be valued by this covenantede815.0 million, such transaction will be
approved by the Board of Directors whose resolutiith respect thereto will be delivered to the tees provided that the Board of Directors'
approval in the event of a Restricted Paymentithadt an Investment must be based upon an oporiappraisal issued by an accounting,
appraisal or investment banking firm of nationalnsting if the fair market value exceeds $15.0 onlliNot later than the date of making any
Restricted Payment, Cott will deliver to the trestm officers' certificate stating that such Rettd Payment is permitted and setting forth the
basis upon which the calculations required by tRisstricted Payments" covenant were computed, hegstith a copy of any fairness

opinion or appraisal required by the indenture.

INCURRENCE OF INDEBTEDNESS AND ISSUANCE OF PREFERRED STOCK

Cott will not, and will not permit any of its Reftied Subsidiaries to, directly or indirectly, deancur, issue, assume, guarantee or otherwis
become directly or indirectly liable, contingentdly otherwise, with respect to (collectively, "inuany Indebtedness (including Acquired
Debt), and Cott and the Issuer
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will not issue any Disqualified Stock and will nmérmit any of their Restricted Subsidiaries to ésany shares of preferred stock; provided,
however, that Cott, the Issuer and any Restrictdgsifliary may incur Indebtedness (including Acadiibebt), Cott and the Issuer may issue
Disqualified Stock and Restricted Subsidiaries oft@hat are Guarantors may issue preferred stbttie Fixed Charge Coverage Ratio for
Cott's most recently ended four full fiscal quastfar which internal financial statements are aldé immediately preceding the date on
which such additional Indebtedness is incurreduch®dDisqualified Stock or preferred stock is issuenild have been at least 2.0 to 1,
determined on a pro forma basis (including a pronfbapplication of the net proceeds therefrom}f e additional Indebtedness had been
incurred or the Disqualified Stock or preferredcktbad been issued, as the case may be, at thenregbf such four quarter period; provic
further that no more than $50.0 million of Indebtesls under this paragraph may be incurred by RestrBubsidiaries that are not Guarar
so long as such Restricted Subsidiaries are FoRggtricted Subsidiaries.

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

(1) the incurrence by Cott, the Issuer and anyriRésti Subsidiary of additional Indebtedness atigig of credit under one or more Credit
Facilities in an aggregate principal amount at ang time outstanding under this clause (1) (wittete of credit being deemed to have a
principal amount equal to the face amount theregnu® to exceed the greater of (A) $225.0 millard (B) the sum of (x) 80% of the net
book value of the non-Affiliate accounts receivatiléhe Person incurring such Indebtedness arRldstricted Subsidiaries and (y) 50% of
the total Eligible Inventory of the Person incugisuch Indebtedness and its Restricted Subsidigmiesich case determined in accordance
with GAAP, less in either case, the aggregate amoucommitment reductions resulting from the apgiion of proceeds from Asset Sales
since the date of the indenture; provided, howethat, no more than $50.0 million of Indebtednesdeurthis clause (1) may be incurred by
Restricted Subsidiaries that are not Guarantofsrapas such Restricted Subsidiaries are ForeigtriReed Subsidiaries;

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

(4) the incurrence by Cott, the Issuer and anyrivéstl Subsidiary of Indebtedness represented Ipjt&ld ease Obligations, mortgage
financings or purchase money obligations, in eadecincurred for the purpose of financing allmy part of the purchase price or cost of
construction or improvement of property, plant quipment or other assets used in or acquired inection with the business of Cott, the
Issuer or any Restricted Subsidiary, in an aggeegahcipal amount not to exceed $75.0 millionrat ime outstanding; provided, however,
that no more than $50.0 million of Indebtednesseunnkis clause (4) may be incurred by Restrictelos&liaries that are not Guarantors so
long as such Restricted Subsidiaries are Foreigitriied Subsidiaries;

(5) the incurrence by Cott or any of its RestricBubsidiaries of Permitted Refinancing Indebtedmesxchange for, or the net proceeds of
which are used to refund, refinance or replacebtatiness (other than intercompany Indebtednessyvisapermitted by the indenture to be
incurred under the first paragraph of this covemardlauses (2), (3), (4), (5), or (10) of this ggraph;
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(6) the incurrence by Cott or any of its RestricBubsidiaries of intercompany Indebtedness or issuaf Disqualified Stock or preferred
stock between or among Cott and any of its Restti®ubsidiaries; provided, however, that:

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

(b) (i) any subsequent issuance or transfer oftigdaoierests that results in any such Indebtedhesyy held by a Person other than Cott or a
Restricted Subsidiary of Cott and (ii) any sal®threr transfer of any such Indebtedness to a Péhstiis not either Cott or a Restricted
Subsidiary of Cott, will be deemed, in each casegnstitute an incurrence of such IndebtednesSdtiyor such Restricted Subsidiary, as the
case may be, that was not permitted by this clétjse

(7) the incurrence by Cott or any of its RestricBbsidiaries of (A) Hedging Obligations, (B) Intktiness in respect of performance, surety
or appeal bonds in the ordinary course of busine¢€) Indebtedness arising from agreements progithr indemnification, adjustment of
purchase price or similar obligations, or from Gurdees or letters of credit, surety bonds or peréorce bonds securing any obligations of
Cott or any of its Restricted Subsidiaries pursuarsuch agreements, in any case Incurred in ctionewith the disposition of any business,
assets or Restricted Subsidiary of Cott (other thaarantees of Indebtedness Incurred by any Pasqriring all or any portion of such
business, assets or Restricted Subsidiary foruhgoge of financing such acquisition), in a primtipmount not to exceed the gross proceeds
actually received by Cott or any Restricted Sulasidin connection with such disposition;

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

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

(10) the incurrence by Cott or any of its RestdcBubsidiaries of additional Indebtedness in anegaie principal amount (or accreted value,
as applicable) at any time outstanding, includith@armitted Refinancing Indebtedness incurrecefamd, refinance or replace any
Indebtedness incurred pursuant to this clause

(10), not to exceed $50.0 million.

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

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

LIENS

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

DIVIDEND AND OTHER PAYMENT RESTRICTIONS AFFECTING S UBSIDIARIES

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

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

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

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

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

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

(6) purchase money obligations for property (regdersonal, tangible and intangible) acquired edhdinary course of business that impose
restrictions on that property of the nature desttilm clause (3) of the preceding paragraph;

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

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

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

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

(11) restrictions on cash or other deposits om@eth imposed by customers under contracts eniatedn the ordinary course of business;

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

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

MERGER, CONSOLIDATION OR SALE OF ASSETS

Neither Cott nor the Issuer will, directly or inéatly: (1) consolidate or merge with or into anotRerson (whether or not Cott or the Issue
the case may be, is the surviving corporation)2pssell, assign, transfer, convey or otherwispate of all or substantially all of the
properties or assets of Cott or
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the Issuer, as the case may be, and their respdeéstricted Subsidiaries taken as a whole, inoomeore related transactions, to another
Person; unless:

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

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

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

(4) Cott or the Issuer, as the case may be, dPénson formed by or surviving any such consolisatiomerger (if other than Cott or the
Issuer, as the case may be), or to which suchasdggnment, transfer, conveyance or other didpaoditas been made will, on the date of <
transaction after giving pro forma effect theretal any related financing transactions as if theeshad occurred at the beginning of the
applicable four-quarter period, be permitted tainat least $1.00 of additional Indebtedness puntsieethe Fixed Charge Coverage Ratio test
set forth in the first paragraph of the covenarsicdéed above under the caption " - Incurrencendébtedness and Issuance of Preferred
Stock."

In addition, neither Cott nor the Issuer will, ditly or indirectly, lease all or substantially aflits properties or assets, in one or more related
transactions, to any other Person.

TRANSACTIONS WITH AFFILIATES

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

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

(2) Cott delivers to the trustee:

(a) with respect to any Affiliate Transaction orige of related Affiliate Transactions involvinggaggate consideration in excess of $5.0
million, a resolution of the Board of Directors $etth in an officers' certificate certifying thatich Affiliate Transaction complies with this
covenant and that such Affiliate Transaction hantapproved by a majority of the disinterested mamnbf the Board of Directors; and
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(b) with respect to any Affiliate Transaction oriss of related Affiliate Transactions involvinggrggate consideration in excess of $10.0
million, an opinion as to the fairness to the hoddef such Affiliate Transaction from a financiaipt of view issued by an accounting,
appraisal or investment banking firm of nationainsting.

The following items will not be deemed to be Afiile Transactions and, therefore, will not be sulijethe provisions of the prior paragraph:
(1) any employment agreement entered into by Gahg of its Restricted Subsidiaries in the ordinawurse of business;

(2) transactions between or among Cott and/orétstiitted Subsidiaries;

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

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

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

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

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

The Board of Directors of Cott may designate angtReted Subsidiary other than the Issuer to b&amestricted Subsidiary if that
designation would not cause a Default. If a RegtiSubsidiary is designated as an UnrestrictediBialoy, the aggregate fair market value
all outstanding Investments owned by Cott and @stRcted Subsidiaries in the Subsidiary propedsighated will be deemed to be an
Investment made as of the time of the designatihvell reduce the amount available for RestridBayyments under the covenant described
above under the caption " - Restricted Payment®esmitted Investments, as determined by Cott. @hsaignation will only be permitted if
the Investment would be permitted at that time iattte Restricted Subsidiary otherwise meets tHaiien of an Unrestricted Subsidiary.
The Board of Directors of Cott may redesignate Enyestricted Subsidiary to be a Restricted Subssidfahe redesignation would not cause
a Default.
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ADDITIONAL SUBSIDIARY GUARANTEES

If Cott or any of its Restricted Subsidiaries acgsiior creates another Domestic Subsidiary afeedétte of the indenture, then that newly
acquired ocreated Domestic Subsidiary will become a Guaraarorexecute a supplemental indenture; providedeter, that the foregoir
shall not apply to subsidiaries that have proplkdgn designated as Unrestricted Subsidiaries wréance with the indenture for so long as
they continue to constitute Unrestricted Subsidri

SALE AND LEASEBACK TRANSACTIONS

Cott will not, and will not permit any of its Reitied Subsidiaries to, enter into any sale anceleask transaction involving any of its assets
or properties whether now owned or hereafter aeqguivhereby Cott or a Restricted Subsidiary seltsamsfers such assets or properties and
then or thereafter leases such assets or propert@sy part thereof or any other assets or prigsevthich Cott or such Restricted Subsidiary,
as the case may be, intends to use for substgrttigllsame purpose or purposes as the assetsparipes sold or transferred.

The foregoing restriction does not apply to angdaaseback transaction if (i) the lease secureslates to industrial revenue or pollution
control bonds; (ii) the transaction is between @otl a Restricted Subsidiary or between Restrigtdasidiaries; or (iii) such sale and
leaseback transaction complied with the covendrfosth under the caption " - Repurchase at theddpif Holders - Asset Sales.”

BUSINESS ACTIVITIES

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

PAYMENTS FOR CONSENT

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

REPORTS

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

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

(2) all current reports required to be filed witie tCommission on Form 8-K.
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If Cott has designated any of its Subsidiaries aebltricted Subsidiaries with combined net assatsexling 5% of Cott's consolidated net
assets, then the quarterly and annual financiarimétion required by the preceding paragraph willide or be accompanied by a reasonably
detailed presentation of the financial conditiod agsults of operations of Cott and its Restri@ebsidiaries separate from the financial
condition and results of operations of the Unret#d Subsidiaries of Cott.

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

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

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

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

(3) failure by Cott or any of its Restricted Sulisigks to comply with the provisions described uritie captions " - Repurchase at the Option
of Holders - Change of Control Triggering Event;'Certain Covenants - Restricted Payments,” d€értain Covenants - Merger,
Consolidation or Sale of Assets";

(4) failure by Cott or any of its Restricted Suliaigks for 30 days after notice to comply with previsions described under the captions " -
Repurchase at the Option of Holders - Asset Sale$™ Certain Covenants - Incurrence of Indebtaegdrend Issuance of Preferred Stock";

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

(6) default under any mortgage, indenture or imsgnt under which there may be issued or by whiehetimay be secured or evidenced any
Indebtedness for money borrowed by Cott or anysoRestricted Subsidiaries (or the payment of wiggjuaranteed by Cott or any of its
Restricted Subsidiaries) whether such Indebtednmegaarantee now exists, or is created after the afathe indenture, if that default:

(a) is caused by a failure to pay principal ofirwerest or premium, if any, on such Indebtednétes the expiration of the grace period
provided in such Indebtedness on the date of sefdull (a "Payment Default"); or
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(b) results in the acceleration of such Indebteslipe®r to its express maturity,

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

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

(8) except as permitted by the indenture, any Guaeaof the notes shall be held in any judiciacpetling to be unenforceable or invalid or
shall cease for any reason to be in full force affieict or any Guarantor, or any Person acting drali@f any Guarantor, shall deny or
disaffirm its obligations under such Guarantee; and

(9) certain events of bankruptcy or insolvency désd in the indenture with respect to Cott, treuks or any other Restricted Subsidiary.

In the case of an Event of Default arising fronmtai@revents of bankruptcy or insolvency, with retge Cott, the Issuer, any Subsidiary that
is a Significant Subsidiary or any group of Sulzsiis that, taken together, would constitute aiSaamt Subsidiary, all outstanding notes
will become due and payable immediately withoutHar action or notice. If any other Event of Defaadcurs and is continuing, the truste:
the Holders of at least 25% in principal amounthaf then outstanding notes may declare all thesrtotbe due and payable immediately by
giving written notice of the same to the Issuer.

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

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

In the case of any Event of Default occurring bgsen of any willful action or inaction taken or iaken by or on behalf of the Issuer with
intention of avoiding payment of the premium that tssuer would have had to pay if the Issuer Haghelected to redeem the notes pursuant
to the optional redemption provisions of the indeet an equivalent premium will also become anéhbeediately due and payable to the
extent permitted by law upon the acceleration efribtes. If an Event of Default occurs prior to &mber 15, 2006, by reason of any willful
action (or inaction) taken (or not taken) by orbmtalf of the Issuer with the intention of avoidihg prohibition on redemption of the notes
prior to December 15, 2006, then the premium sg@etih the indenture will also become immediatalg énd payable to the extent permitted
by law upon the acceleration of the notes.
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The Issuer is required to deliver to the trustesually a statement regarding compliance with tlieeimiure. Upon becoming aware of any
Default or Event of Default, the Issuer is requitedieliver to the trustee a statement specifyirghdDefault or Event of Default.

CONSENT TO JURISDICTION AND SERVICE

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

ENFORCEABILITY OF JUDGMENTS

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

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

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

public policy, as such term is understood undetdies of the Province of Ontario, (iii) the enfomeent of such judgment does not constitute,
directly or indirectly, the enforcement of foreiggwvenue, expropriatory or penal laws in the ProzioEOntario, (iv) no new admissible
evidence relevant to the action is discovered padhe rendering of judgment by the court in thevihce of Ontario, (v) the action to enfol
such judgment is commenced in the Province of @ntaithin six years of the date of such judgmend &) in the case of a judgment
obtained by default, there has been no manifest arthe granting of such judgment.

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

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

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

The Issuer may, at its option and at any time,tétebave all of its obligations discharged witBpect to the outstanding notes and all
obligations of the Guarantors discharged with respetheir Guarantees ("Legal Defeasance") extmpt

(2) the rights of Holders of outstanding noteseeeive payments in respect of the principal ofnterest or premium and Liquidated
Damages, if any, on such notes when such paymenttua from the trust referred to below;

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

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

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

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

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

the opinion of a nationally recognized firm of ipd@dent public accountants, to pay the principabointerest and premium and Liquidated
Damages, if any, on the outstanding notes on #tedtmaturity or on the applicable redemption dadethe case may be, and the Issuer must
specify whether the notes are being defeased torityadr to a particular redemption date;

(2) in the case of Legal Defeasance, the Issuedélasered to the trustee an opinion of counsedeaably acceptable to the trustee confirn
that (a) the Issuer has received from, or therebbas published by, the Internal Revenue Servicdirag or (b) since the date of the indent
there has been a change in the applicable fedemairie tax law, in either case to the effect thad, lsased thereon such opinion of counsel
confirm that, the Holders of the outstanding natédknot recognize income, gain or loss for federedome tax purposes as a result of such
Legal Defeasance and will be subject to federadime tax on the same amounts, in the same manneit éimel same times as would have |
the case if such Legal Defeasance had not occurred;

(3) in the case of Covenant Defeasance, the I$msedelivered to the trustee an opinion of coursssgonably acceptable to the trustee
confirming that the Holders of the outstanding sote
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will not recognize income, gain or loss for fedérmiome tax purposes as a result of such Covenafatalbance and will be subject to federal
income tax on the same amounts, in the same mandeait the same times as would have been thefcasehi Covenant Defeasance had not
occurred;

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

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

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

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

AMENDMENT, SUPPLEMENT AND WAIVER

Except as provided in the next two succeeding papdts, the indenture or the notes may be amendsubptemented with the consent of the
Holders of at least a majority in principal amoohthe notes then outstanding (including, withauritation, consents obtained in connection
with a purchase of, or tender offer or exchangerdfir, notes), and any existing default or commd®@with any provision of the indenture or
the notes may be waived with the consent of theletsl of a majority in principal amount of the thmrstanding notes (including, without
limitation, consents obtained in connection withuachase of, or tender offer or exchange offerriotes).

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

(a) all notes that have been authenticated, exespistolen or destroyed notes that have beeaceglor paid and notes for whose payment
money has been deposited in trust and thereaftaid¢o the Issuer, have been delivered to thégeeu®r cancellation; or
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(b) all notes that have not been delivered to thsté¢e for cancellation have become due and pajyghieason of the mailing of a notice of
redemption or otherwise or will become due and pleywithin one year and the Issuer or any Guaramsrirrevocably deposited or caused
to be deposited with the trustee as trust fundeust solely for the benefit of the Holders, castiS. dollars, non-callable Government
Securities, or a combination of cash in U.S. dslkmd non-callable Government Securities, in anwastwill be sufficient without
consideration of any reinvestment of interest,dg and discharge the entire indebtedness on tles mot delivered to the trustee for
cancellation for principal, premium and Liquidat@dmages, if any, and accrued interest to the dateaturity or redemption;

(2) no Default or Event of Default has occurred &ndontinuing on the date of the deposit or wiltor as a result of the deposit and the
deposit will not result in a breach or violation of constitute a default under, any other instminte which the Issuer or any Guarantor is a
party or by which the Issuer or any Guarantor isriah

(3) the Issuer or any Guarantor has paid or catesbd paid all sums payable by it under the indentand

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

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

CONCERNING THE TRUSTEE

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

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

BOOK-ENTRY, DELIVERY AND FORM

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

The outstanding 8% notes sold in offshore transastin reliance on Regulation S under the Secariie were initially represented by one
more temporary global notes in registered, globahfwithout interest coupons (collectively, the tr&ation S Temporary Global Note"). T
Regulation S Temporary Global Note was registendtié name of Euroclear Bank S.A./N.V., ("Eurocleand Clearstream Banking N.A.
("Clearstream"). Beneficial interests in the RegjalaS Temporary Global Note during the Restrid®egiod may be held only through
Euroclear or Clearstream.

Within a reasonable time period after the expiratdthe period of 40 days commencing on the conueeent of the notes offering (such
period through and including such 40th day, thestReted Period"), the Regulation S Temporary Gldbate will be exchanged for one or
more permanent global notes (collectively, the Ratipn S Permanent Global Note" and, together wighRegulation S Global Note and the
144A Global Note collectively being the "Global et) upon delivery to the Depositary of certificatiof compliance with the transfer
restrictions applicable to the note pursuant toukasmn S as provided in the indenture. DuringResstricted Period, beneficial interests in the
Regulation S Temporary Global Note may be held ¢mlgugh Euroclear or Clearstream (as indirectigipetnts in the Depository). See " --
Depositary ProceduresExchanges between Regulation S Notes and thelR4l& Global Note". Beneficial interests in the Ru#4A Globa
Note may not be exchanged for beneficial interiestse Regulation S Global Note at any time exéephe limited circumstances descrik
below. See " -- Depositary Procedures - Exchangesden Regulation S Notes and the Rule 144A Notes".

Notes that are issued as described below un- Certificated Notes" will be issued in the formrefjistered definitive certificates (the
"Certificated Notes"). Upon the transfer of Ced#fied Notes, Certificated Notes may, unless alb&ldlotes have previously been exchar
for Certificated Notes, be exchanged for an intarethe Global Note representing the principal ammf notes being transferred, subject to
the transfer restrictions set forth in the indeetur

Prospective purchasers are advised that the lagsmé states require that certain Persons takégahgelivery in definitive form of
securities that they own. Consequently, the ahitittransfer beneficial interests in a Global Nmtsuch Persons will be limited to such
extent.

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

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

Payments in respect of the principal of, and irgea@d premium and Liquidated Damages, if any, Giodal Note registered in the name of
the Global Note Holder on the applicable recora daeitl be payable by the trustee to or at the dioecof the Global Note Holder in its
capacity as the registered Holder under the indentinder the terms of the indenture, the Issudrthe trustee will treat the Persons in wt
names the notes, including the Global Notes, ayistered as the owners of the notes for the purpbseceiving payments and for all other
purposes. Consequently, neither the Issuer, tiséeteunor any agent of the Issuer or the trusteehasd| have any responsibility or liability
for:

-71-



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

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

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

CERTIFICATED NOTES

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

(1) The Depository Trust Company (a) naotifies thguler that it is unwilling or unable to continuedapositary for the Global Notes and the
Issuer fails to appoint a successor depositarp)onds ceased to be a clearing agency registedsst time Exchange Act;

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

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

Neither the Issuer nor the trustee will be lialdedny delay by the Global Note Holder or The Dépog Trust Company in identifying tr
beneficial owners of notes and the Issuer andrtretee may
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conclusively rely on, and will be protected in gty on, instructions from the Global Note HolderTére Depository Trust Company for all
purposes.

DEPOSITORY PROCEDURES

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

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

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

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

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

Investors in the Rule 144A Global Notes who ardi€ipants in The Depository Trust Company's systeay hold their interests therein
directly through The Depository Trust Company. lstees in the Rule 144A Global Notes who are noti€lpants may hold their interests
therein indirectly through organizations (includiBgroclear and Clearstream) which are Participanssich system. Investors in the
Regulation S Global Notes must initially hold thieiterests therein through Euroclear or Clearstrégathey are participants in such systems,
or indirectly through organizations that are pgpaats in such systems. After the expiration ofResstricted Period (but not earlier), investors
may also hold interests in the Regulation S Gldl@tks through Participants in the The DepositorysT Company system other than
Euroclear and Clearstream. Euroclear and Clearstrall hold interests in the Regulation S GlobaltBkoon behalf of their participants
through customers' securities accounts in thepeets/e names on the books of their respective sigpes, which are Euroclear Bank
S.A./N.V., as operator of Euroclear, and CitibalA., as operator of Clearstream. All interesta iGlobal Note, including those held throl
Euroclear or Clearstream, may be subject to thegahares and requirements of The Depository Trust
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Company. Those interests held through Eurocle@i@arstream may also be subject to the procedueseguirements of such systems. The
laws of some states require that certain Persdwespiaysical delivery in definitive form of secueis that they own. Consequently, the ability
to transfer beneficial interests in a Global Natestich Persons will be limited to that extent. ReseaThe Depository Trust Company can act
only on behalf of Participants, which in turn antlwehalf of Indirect Participants, the ability oParson having beneficial interests in a Global
Note to pledge such interests to Persons that tiparticipate in the The Depository Trust Compaystem, or otherwise take actions

respect of such interests, may be affected byatle df a physical certificate evidencing such iests.

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

Payments in respect of the principal of, and irgead premium and Liquidated Damages, if any, Ghodal Note registered in the name of
The Depository Trust Company or its nominee willdagable to The Depository Trust Company in itsacéty as the registered Holder under
the indenture. Under the terms of the indenture Jsbuer and the trustee will treat the Persomghimse names the notes, including the Global
Notes, are registered as the owners of the notebdgurpose of receiving payments and for akkofurposes. Consequently, neither

Issuer, the trustee nor any agent of the Issutireotrustee has or will have any responsibilityiatility for:

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

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

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

Subject to the transfer restrictions applicabléhtooutstanding 8% notes, transfers between Ratits in The Depository Trust Company
be effected in accordance with The Depository T@mhpany's procedures, and will be settled in sdayefunds, and transfers between
participants in Euroclear and Clearstream will fieated in accordance with their respective rules aperating procedures.
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Subject to compliance with the transfer restrictiapplicable to the notes described herein, crasgehtransfers between the Participants in
The Depository Trust Company, on the one handEamdclear or Clearstream Participants, on the dibad, will be effected through The
Depository Trust Company in accordance with Thed3épry Trust Company's rules on behalf of Euract@aClearstream, as the case may
be, by its respective depositary; however, suchszmarket transactions will require delivery oftiastions to Euroclear or Clearstream, as
the case may be, by the counterparty in such systewwcordance with the rules and procedures atidnithe established deadlines (Brussels
time) of such system. Euroclear or Clearstreanth@gsase may be, will, if the transaction meetsaétdement requirements, deliver
instructions to its respective depositary to tadoa to effect final settlement on its behalf lidering or receiving interests in the relevant
Global Note in The Depository Trust Company, andimgor receiving payment in accordance with norprakcedures for same-day funds
settlement applicable to The Depository Trust Camyp&uroclear participants and Clearstream paditip may not deliver instructions
directly to the depositories for Euroclear or Cétaram.

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

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

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

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

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

In addition, beneficial interests in a Global Notay be exchanged for Certificated Notes upon priditen notice given to the trustee by or
on behalf of The Depository Trust Company in acaoa® with the indenture. In all cases, Certificdtedes delivered in exchange for any
Global Note or beneficial interests
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in Global Notes will be registered in the namesl msued in any approved denominations, requested bn behalf of the depositary (in
accordance with its customary procedures) andbg#lr the applicable restrictive legend referreiah the indenture unless that legend is not
required by applicable law.

EXCHANGE OF CERTIFICATED NOTES FOR GLOBAL NOTES

Certificated Notes may not be exchanged for beiaficterests in any Global Note unless the tramsférst delivers to the trustee a written
certificate (in the form provided in the indentute)he effect that such transfer will comply witte appropriate transfer restrictions applic
to such notes.

EXCHANGES BETWEEN REGULATION S NOTES AND RULE 144A NOTES

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

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

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

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

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

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

Global Note or vice versa, as applicable. Any biergfinterest in one of the Global Notes thatr@nsferred to a Person who takes delivery in
the form of an interest in the other Global Notd,wipon transfer, cease to be an interest in €klobal Note and will become an interest in
the other Global Note and, accordingly, will théteabe subject to all transfer restrictions anukotiprocedures applicable to beneficial
interest in such other Global Note for so longtaemains such an
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interest. The policies and practices of The Depogitrust Company may prohibit transfers of beriafimterests in the Regulation S Global
Note prior to the expiration of the Restricted Bdr

SAME DAY SETTLEMENT AND PAYMENT

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

Because of time zone differences, the securitieswatt of a Euroclear or Clearstream participantipasing an interest in a Global Note from
a Participant in The Depository Trust Company Wélcredited, and any such crediting will be repbttethe relevant Euroclear or
Clearstream patrticipant, during the securitiedesatnt processing day (which must be a busines$addyuroclear and Clearstream)
immediately following the settlement date of ThepDsitory Trust Company. The Depository Trust Conyplass advised the Issuer that cash
received in Euroclear or Clearstream as a resugalefs of interests in a Global Note by or throadgfuroclear or Clearstream participant to a
Participant in The Depository Trust Company willreeeived with value on the settlement date of Dhpository Trust Company but will be
available in the relevant Euroclear or Clearstreash account only as of the business day for Eemodr Clearstream following The
Depository Trust Company's settlement date.

CERTAIN DEFINITIONS

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

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

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

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

"Affiliate" of any specified Person means any otRerson directly or indirectly controlling or cooited by or under direct or indirect
common control with such specified Person. For pseg of this definition, "control," as used witlspect to any Person, means the
possession, directly or indirectly, of the powediect or cause the direction of the managemepbticies of such Person, whether through
the ownership of voting securities, by agreemertttberwise; provided that beneficial ownership 0¥d.or
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more of the Voting Stock of a Person will be deertwele control. For purposes of this definitiorg thrms "controlling,
"under common control with" have correlative megsin

controlled by" and

"Asset Sale" means:

(1) the sale, lease, conveyance or other dispagiti@any assets or rights, other than sales ofnitorg in the ordinary course of business
consistent with past practices; provided that #ie,sconveyance or other disposition of all or saigally all of the assets of Cott and its
Restricted Subsidiaries taken as a whole will beegued by the provisions of the indenture descrédealve under the caption " - Repurchase
at the Option of Holders - Change of Control Triggg Event” and/or the provisions described abaween the caption " - Certain Covenants
- Merger, Consolidation or Sale of Assets" andothe provisions of the Asset Sale covenant; and

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

(1) any single transaction or series of relatedsaations that involves assets having a fair mar&iete of less than $5.0 million;
(2) a transfer of assets between or among Cotitarfrestricted Subsidiaries;

(3) an issuance of Equity Interests by a Restri€glosidiary to Cott or to another Restricted Subsjl

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

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

(6) a Restricted Payment or Permitted Investmaattithpermitted by the covenant described aboverwitig caption " - Certain Covenants -
Restricted Payments";

(7) any disposition of assets in exchange for assetomparable fair market value that are usagsable in any Permitted Business, provided
that (x) if the fair market value of the assetslsposed of, in a single transaction or in a sefeglated transactions, is in excess of $10.0
million, such transaction shall be approved byBbard of Directors, (y) if the fair market valuetbe assets so disposed of, in a single
transaction or in a series of related transactisns, excess of $25.0 million, Cott shall obtamapinion or report from an independent
financial advisor confirming that the assets reedifay Cott and the Restricted Subsidiaries in @xcihange have a fair market value of at
least the fair market value of the assets so de&pasad (z) any cash or Cash Equivalents receivegiablyor a Restricted Subsidiary in
connection with such exchange (net of any transaaosts of the type deducted under the definbidiNet Proceeds") shall be treated as
Proceeds of an Asset Sale and shall be appligeeiminner set forth in the covenant described uhdezaption " - Repurchase at the Option
of Holders - Asset Sales";
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(8) Licenses of intellectual property that aredurtlierance of, or integral to, other business aatisns entered into by Cott or a Restricted
Subsidiary entered into in the ordinary courselditess; and

(9) Like-kind property exchanges pursuant to Secti031 of the Internal Revenue Code.

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

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

"Board of Directors" means:

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

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

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

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

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

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

(4) any other interest or participation that cogfen a Person the right to receive a share ofrifgpand losses of, or distributions of assets
of, the issuing Person.

"Cash Equivalents" means:
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(1) United States dollars;

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

(3) certificates of deposit and eurodollar time @®s with maturities of six months or less frore thate of acquisition, bankers' acceptances
with maturities not exceeding six months and oygthbank deposits, in each case, with any lenddy pathe Credit Agreement or with any
domestic commercial bank having capital and suriplexcess of $500.0 million and at least a ra6htA" or equivalent thereof by Moody's
or a rating of "A" or equivalent thereof by S&P;

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

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

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

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

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

(1) the direct or indirect sale, transfer, conveyaar other disposition (other than by way of mexgeconsolidation), in one or a series of
related transactions, of all or substantially &fthee properties or assets of Cott and its Subsatidgaken as a whole to any "person” (as that
term is used in Section 13(d)(3) of the Exchangg;Ac

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

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

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

(5) Cott consolidates with, or merges with or irdny Person, or any Person consolidates with, eg@sewith or into, Cott, in any such event
pursuant to a transaction in which any of the
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outstanding Voting Stock of Cott or such other Beris converted into or exchanged for cash, seéesritr other property, other than any such
transaction where the Voting Stock of Cott outstagdmmediately prior to such transaction is comeerinto or exchanged for Voting Stock
(other than Disqualified Stock) of the survivingtmnsferee Person or a Person of which the smyior transferee Person is a wholly-owned
Subsidiary constituting a majority of the outstangdshares of such Voting Stock of such survivingramsferee Person or a Person of which
the surviving or transferee Person is a wholly-odvBebsidiary (immediately after giving effect tahussuance).

"Change of Control Triggering Event" means bothdbeurrence of a Change of Control and a Ratindibec
"Commission" means the United States Securitiessamtiange Commission.

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

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

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

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

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

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

in each case, on a consolidated basis and detatnmraezcordance with GAAP.
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"Consolidated Net Income" means, with respect tospecified Person for any period, the aggregateeNet Income of such Person and its
Restricted Subsidiaries for such period, on a dieied basis, determined in accordance with GAg®yided that:

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

(2) the Net Income of any Restricted SubsidiarZoft other than the Issuer will be excluded toaktent that the declaration or payment of
dividends or similar distributions by that Res&dtSubsidiary of that Net Income is not at the datetermination permitted without any
prior governmental approval (that has not beeniogth or, directly or indirectly, by operation dfet terms of its charter or any agreement,
instrument, judgment, decree, order, statute,gugovernmental regulation applicable to that Reteid Subsidiary or its stockholders (other
than due to restrictions contained in Credit Faediof any such Restricted Subsidiary permittedenrciause (13) of the covenant " - Certain
Covenants - Dividend and Other Payment Restrictiffescting Subsidiaries" that limit but do not ahgely prohibit the payment of
dividends or similar distributions);

(3) the Net Income of any Person acquired in aipgalf interests transaction for any period primthe date of such acquisition will be
excluded;

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

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

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

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

"Credit Agreement" means that certain Credit Agreetndated as of July 19, 2001 as amended as anilear 13, 2001 and as further
amended as of December 19, 2001, by and amongtietissuer and Lehman Brothers Inc., First Uniatidshal Bank, Bank of Montreal a
Lehman Commercial Paper Inc., providing for up 1350 million of borrowings, including any relatedtes, guarantees, collateral
documents, instruments and agreements executethirection therewith, and in each case as amended,
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modified, renewed, refunded, replaced or refinarfo@u time to time including any amendment, modifion, renewal, refinancing, that
increases the amount of credit available thereunder

"Credit Facilities" means, one or more debt faeit(including, without limitation, the Credit Agrment) or commercial paper facilities, in
each case with banks or other institutional lengeosiding for revolving credit loans, term loamsceivables financing (including through
sale of receivables to such lenders or to speoiglgse entities formed to borrow from such lendgainst such receivables) or letters of
credit, in each case, as amended, restated, nahdiirewed, refunded, replaced or refinanced inlevbpin part from time to time.

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

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

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

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

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

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

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

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

(2) the consolidated interest of such Person anRéttricted Subsidiaries that was capitalizedhdusuch period; plus

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

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

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

"Fixed Charge Coverage Ratio" means with respeahjospecified Person for any period, the ratithefConsolidated Cash Flow of such
Person for such period to the Fixed Charges of Bwrhon for such period. In the event that theipdderson or any of its Subsidiaries
incurs, assumes, Guarantees, repays, repurchasseems any Indebtedness (other than ordinaryimgdapital borrowings) or issues,
repurchases or redeems preferred stock subsequibret tommencement of the period for which the ¢Fi@harge Coverage Ratio is being
calculated and on or prior to the date on whichetirent for which the calculation of the Fixed Cleafgpverage Ratio is made (the
"Calculation Date"), then the Fixed Charge Coverdgdo will be calculated giving pro forma effeotduch incurrence, assumption,
Guarantee, repayment, repurchase or redemptiordebtedness, or such issuance, repurchase or rédemppreferred stock, and the use of
the proceeds therefrom as if the same had occatrie beginning of the applicable four-quarteerefice period.

In addition, for purposes of calculating the Fixgldarge Coverage Ratio:

(1) acquisitions that have been made by the spécierson or any of its Restricted Subsidiariedyiting through mergers or consolidations
and including any related financing transactionsirdy the fourgquarter reference period or subsequent to sucherefe period and on or pr
to the Calculation Date will be given pro formaeeff as if they had occurred on the first
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day of the four-quarter reference period and Cadatdd Cash Flow for such reference period wilthkulated on a pro forma basis in
accordance with Regulation S-X under the Securiets but without giving effect to clause (3) okthproviso set forth in the definition of
Consolidated Net Income;

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

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

"Foreign Restricted Subsidiaries” means any ResttiSubsidiary of Cott other than a Domestic Suasyd

"GAAP" means generally accepted accounting priesijglet forth in the opinions and pronouncementeoAccounting Principles Board of
the American Institute of Certified Public Accountsand statements and pronouncements of the Fah@wucounting Standards Board or in
such other statements by such other entity as e approved by a significant segment of the adawy profession, which are in effect on
the date of the indenture.

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

"Guarantors" means each of:

(1) Cott;

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

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

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

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

(2) foreign exchange contracts and currency primeetgreements entered into with one of more fir@nigstitutions is designed to protect
person or entity entering into the agreement
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against fluctuations in interest rates or curregxghanges rates with respect to Indebtedness @ttand not for purposes of speculation;

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

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

(1) in respect of borrowed money;

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

(4) representing Capital Lease Obligations;

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

(6) representing any Hedging Obligations,

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

The amount of any Indebtedness outstanding asyofiate will be:
(1) the accreted value of the Indebtedness, idise of any Indebtedness issued with original id&seount; and

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

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

-86-



"Investments" means, with respect to any Persbdjralct or indirect investments by such Persoatirer Persons (including Affiliates) in the
forms of loans (including Guarantees or other @il@ns), advances or capital contributions (exelgdiommission, travel and similar
advances to officers and employees made in thaeamgicourse of business), purchases or other atqagsfor consideration of Indebtedne
Equity Interests or other securities, together wltlitems that are or would be classified as itmests on a balance sheet prepared in
accordance with GAAP. If Cott or any Restricted Sdiary of Cott sells or otherwise disposes of Bauity Interests of any direct or indirect
Restricted Subsidiary of Cott such that, aftermgvéffect to any such sale or disposition, suclséers no longer a Subsidiary of Cott, Cott
will be deemed to have made an Investment on tteeafany such sale or disposition equal to therfairket value of the Equity Interests of
such Restricted Subsidiary not sold or disposed ah amount determined as provided in the finsghgieaph of the covenant described above
under the caption " - Certain Covenants - Restiti®tayments." The acquisition by Cott or any Re®dSubsidiary of Cott of a Person that
holds an Investment in a third Person will be detoebe an Investment by Cott or such RestrictdusBliary in such third Person in an
amount equal to the fair market value of the Inmestt held by the acquired Person in such thirddPeirsan amount determined as provided
in the final paragraph of the covenant describexvalunder the caption " - Certain Covenants - Rastt Payments."

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

"Moody's" means Moody's Investors Service, Inc. iduccessors.

"Net Income" means, with respect to any specifieds®n, the net income (loss) of such Person, detechin accordance with GAAP and
before any reduction in respect of preferred stiicldends, excluding, however:

(1) any gain (or loss), together with any relatealvjsion for taxes on such gain (or loss), realimedonnection with: (a) any Asset Sale; or
the disposition of any securities by such Perscangrof its Subsidiaries or the extinguishmentrof lndebtedness of such Person or any
Subsidiaries; and

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

"Net Proceeds" means the aggregate cash procemdsa by Cott or any of its Restricted Subsidmirerespect of any Asset Sale
(including, without limitation, any cash receivepiam the sale or other disposition of any non-castsicleration received in any Asset Sale),
net of the direct costs relating to such Asset,Satduding, without limitation, legal, accountiragnd investment banking fees, and sales
commissions, and any relocation expenses incugedrasult of the Asset Sale, taxes paid or payeberesult of the Asset Sale, in each
after taking into account any available tax creditsleductions and any tax sharing arrangementisaarounts required to be applied to the
repayment of Indebtedness, other than Senior Behtred by a Lien on the asset or assets that Wergubject of such Asset Sale and any
reserve for adjustment in respect of the sale icich asset or assets established in accordaticSAAP.
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"Non-Recourse Debt" means Indebtedness:

(1) as to which neither Cott nor any of its RestiicSubsidiaries (a) provides credit support of king (including any undertaking, agreement
or instrument that would constitute Indebtedne#g)is directly or indirectly liable as a guarantarotherwise, or (c) constitutes the lender;

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

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

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

"Permitted Business" means the lines of businesduwaied by us and our Restricted Subsidiaries e#te hereof and any business
incidental or reasonably related thereto includimighout limitation, all beverage businesses orclilis a reasonable extension thereof as
determined in good faith by our Board of Directarsl set forth in an officer's certificate delivetedhe trustee.

"Permitted Holders" means (i) any or all of THL HguAdvisors IV, LLC, Thomas H. Lee Equity Fund I\,P., Thomas H. Lee Foreign
Fund IV, L.P., Thomas H. Lee Foreign Fund IV-B, 1.F997 Thomas H. Lee Nominee Trust, THL CoinvesttifA, LLC, THL Coinvestors
IlI-B, LLC, Thomas H. Lee Charitable Investment tAarship, L.P., Thomas H. Lee Company and THL-Ciiited Partnership or any
Affiliates of any of the foregoing, any beneficesiof the 1997 Thomas H. Lee Nominee Trust andeP&febber Capital and PW Partners
1997 L.P. and (ii) the estate of Gerald N. Pendancy Pencer, any one or more of the lineal desueisdf Nancy Pencer and/or or their
spouses, any trust established solely for the litesfediny one or more of such persons, or a pastriprin which all of the equity interests are
owned by any one or more of such persons or a catipa wholly owned by any one or more of such pess and each of their respective
Affiliates and Associates (as such term is defimeRule 405 under the Securities Act) and any ¢able trust of which Nancy Pencer is a
trustee, in each case at the time of determination.

"Permitted Investments" means:

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

(2) any Investment in Cash Equivalents;

(3) any Investment by Cott or any Subsidiary oft@Qot Person, if as a result of such Investment:
(a) such Person becomes a Restricted Subsidia@pttf or
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(b) such Person is merged, consolidated or amaligaiwéth or into, or transfers or conveys substiytiall of its assets to, or is liquidated
into, Cott or a Restricted Subsidiary of Cott;

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

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

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

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

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

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

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

"Permitted Refinancing Indebtedness" means anybtied@ess of Cott or any of its Subsidiaries issnatkchange for, or the net proceeds of
which are used to extend, refinance, renew, reptiefease or refund other Indebtedness of Cothpohits Subsidiaries (other than
intercompany Indebtedness); provided that:

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

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

(3) if the Indebtedness being extended, refinanekwed, replaced, defeased or refunded is sutadedi in right of payment to the notes,
such Permitted Refinancing Indebtedness
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has a final maturity date later than the final miudate of, and is subordinated in right of paym®, the notes on terms at least as favorable
to the Holders of notes as those contained in tlogmentation governing the Indebtedness being dztbrrefinanced, renewed, replaced,
defeased or refunded; and

(4) such Indebtedness is incurred either by Cott|$suer, a Guarantor or by the Subsidiary whiodsbligor on the Indebtedness being
extended, refinanced, renewed, replaced, defeasefumded.

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

"Rating Agencies" means (i) S&P and (ii) Moody'sl &iii) if S&P or Moody's or both shall not makeating of the notes publicly available
nationally recognized United States securitiesigatigency or agencies, as the case may be, selgct@ott, which shall be substituted for
S&P or Moody's or both, as the case may be.

"Rating Category" means (i) with respect to S&R; afithe following categories: A, BBB, BB, B, CCCC, C and D (or equivalent succes
categories); (i) with respect to Moody's, anylué following categories: A, Baa, Ba, B, Caa, Cand D (or equivalent successor categories);
and (iii) the equivalent of any such category offS& Moody's used by another Rating Agency. Inrdeténg whether the rating of the not
has decreased by one or more gradations, gradatitm®ating Categories (+ and -, for S&P; 1, 2 @nfdr Moody's; or the equivalent
gradations for another Rating Agency) shall berakéo account (e.g., with respect to S&P, a decima rating from BB+ to BB, as well as
from BB- to B+, will constitute a decrease of omadgtion).

"Rating Date" means the date which is 90 days padhe earlier of
(x) a Change of Control and (y) public notice & ticcurrence of a Change of Control or of the itiwerby the Company or any Person to
effect a Change of Control.

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

"Refinanced Notes" means the outstanding 9 3/8%oBaintes Due 2005 issued pursuant to an indentiated as of June 27, 1995, between
Cott and The Bank of New York, as trustee, andB4l5enior Notes Due 2007 issued pursuant to amiads dated as of June 16, 1997,
between Cott and Marine Midland Bank, as trustee.

"Restricted Investment" means an Investment other & Permitted Investment.
"Restricted Subsidiary" of a Person means any $idrgiof the referent Person that is not an Unietstl Subsidiary.
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"Significant Subsidiary" means any Subsidiary thauld be a "significant subsidiary" as defined irtiéle 1, Rule 1-02 of Regulation S-X,
promulgated pursuant to the Securities Act, as Regjulation is in effect on the date hereof.

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

"Stated Maturity" means, with respect to any iristaht of interest or principal on any series ofdhtedness, the date on which the payment
of interest or principal was scheduled to be paithe original documentation governing such Indgbéss, and will not include any
contingent obligations to repay, redeem or repwsetany such interest or principal prior to the daiginally scheduled for the payment
thereof.

"Subsidiary" means, with respect to any specifietsén:

(1) any corporation, association or other busimesigy of which more than 50% of the total votingwer of shares of Capital Stock entitled
(without regard to the occurrence of any continggne vote in the election of directors, managergustees of the corporation, associatio
other business entity is at the time owned or adietl, directly or indirectly, by that Person oreoor more of the other Subsidiaries of that
Person (or a combination thereof); and

(2) any partnership (a) the sole general partnéh@managing general partner of which is suchdPess a Subsidiary of such Person or (b)
the only general partners of which are that Peocsame or more Subsidiaries of that Person (orcamybination thereof).

"Unrestricted Subsidiary" means (a) Northeast Fimeo, (b) any Subsidiary of an Unrestricted Sulasidand (c) any Subsidiary of Cott
(other than the Issuer or any successor to thedsthat is designated by the Board of Directorarat/nrestricted Subsidiary pursuant to a
Board Resolution, but only to the extent that sBabsidiary:

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

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

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

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

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

Any designation of a Subsidiary of Cott as an Utnieted Subsidiary will be evidenced to the trudtgeiling with the trustee a certified copy
of the Board Resolution giving effect to such deatipn
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and an officers' certificate certifying that suasignation complied with the preceding conditiond was permitted by the covenant descr
above under the caption " - Certain Covenants triRtsd Payments.” If, at any time, any Unrestdc8ubsidiary (other than Northeast Finco
Inc. or any of its Subsidiaries) would fail to méle¢ preceding requirements as an Unrestrictedidiabg it will thereafter cease to be an
Unrestricted Subsidiary for purposes of the indentAny Indebtedness of any such Restricted Surgidhat has ceased to be an Unrestr
Subsidiary pursuant to the preceding sentencebeitleemed to be incurred by a Restricted Subsidfa@ptt as of such date and, if such
Indebtedness is not permitted to be incurred asicih date under the covenant described under gtimed - Certain Covenants - Incurrence
of Indebtedness and Issuance of Preferred Stoak{'v@ll be in default of such covenant. In additjon the event Cott or any of its Restricted
Subsidiaries enters into a transaction with North&&nco Inc. such that holders of Indebtednessastheast Finco Inc. have recourse to Cott
and its Restricted Subsidiaries as a result of siaetsaction, Cott and its Restricted Subsidiasitishe deemed to be in default of the
covenant described under the caption " - Certaive@ants - Incurrence of Indebtedness and Issudrfeeferred Stock." The Board of
Directors of Cott may at any time designate anyddtricted Subsidiary to be a Restricted Subsidianyyided that such designation will be
deemed to be an incurrence of Indebtedness bytadted Subsidiary of Cott of any outstanding In@eimess of such Unrestricted Subsid
and such designation will only be permitted if §lich Indebtedness is permitted under the covermeatibed under the caption " - Certain
Covenants Incurrence of Indebtedness and Issuance of Peef&@tock," calculated on a pro forma basis asdfi glesignation had occurrec
the beginning of the four-quarter reference peradj (2) no Default or Event of Default would beekistence following such designation.

"Voting Stock" of any Person as of any date mehasQapital Stock of such Person that is at the énigled to vote in the election of the
Board of Directors of such Person.

"Weighted Average Life to Maturity" means, when bggbto any Indebtedness at any date, the numbgears obtained by dividing:

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

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

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

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

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

As used herein, the term "U.S. Holder" means afii@akowner of a note who is an individual citizenresident of the United States
(including certain former citizens and former lo@ym residents), a corporation, partnership orrotinéity created or organized in or under
laws of the United States or any political subdossthereof, an estate, the income of which isettifio United States federal income taxation
regardless of its source, or a trust if (1) a Wt is able to exercise primary supervision dhieradministration of the trust and one or more
United States persons have authority to contrawistantial decisions of the trust, or (2) thetthas a valid election in effect under
applicable United States Treasury regulations tbrdémed as a United States person. A "Non-U.Sdéfblis a beneficial owner who is not a
U.S. Holder.

PAYMENT OF INTEREST ON NOTES

Interest paid or payable on a note will be taxabla U.S. Holder as ordinary interest income framdstic sources, generally at the time it is
received or accrued, in accordance with such Udkdet's regular method of accounting for United&tdederal income tax purposes. Our
failure to consummate the Registered Exchange ©ffew file or cause to be declared effective thelfsregistration statement as described
under "Description of Notes - Registration Rightisjuidated Damages" will cause a U.S. Holder tmgeize as ordinary income the
additional interest payable as a result of sudarfaiwhen that amount is accrued or paid, in acued with such U.S. Holder's regular
method of accounting. According to United Statesabury regulations, the possibility of a change@interest rate will not affect the amc
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of interest income recognized by a U.S. Holdettljertiming of such recognition) if the likelihoodithe change, as of the date the notes are
issued, is remote. We believe that the likelihobd ohange in the interest rate on the notes, #seodate the notes were issued, was remote
and do not intend to treat the possibility of argin the interest rate as affecting the yielchtdurity of any note.

Because the stated principal amount of the notesesis their issue price by more than a de minirmeuat, there will be original issue
discount with respect to the notes and U.S. Holddtde required for federal income tax purposesdtcrue such original issue discount into
income in advance of the receipt of cash with resfieereto using a constant yield method undeptbeisions of the Internal Revenue Code
and Treasury regulations relating to original isdiseount.

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

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

SALE, EXCHANGE OR RETIREMENT OF THE NOTES

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

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

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

BACKUP WITHHOLDING AND INFORMATION REPORTING

Backup withholding may apply to certain paymentggortable payments") of principal, interest andiogl issue discount on a note to a {
Holder, and to proceeds paid to a U.S. Holder ftoensale or redemption of a note before maturitg, @r agent, a broker, the Trustee or
paying agent, as the case may be, will be requirelduct and withhold the applicable tax from egpyortable payment that is subject to
backup withholding tax, if, among other things, &!Holder fails to furnish his taxpayer identifiom number (social security or employer
identification number), certify that such numbecdsrect, certify that such holder is not subjechbackup withholding or otherwise comply
with the applicable requirements of the backup gtHing rules. Certain holders, including all cariions and financial institutions, are not
subject to backup withholding and reporting requieats. Any amounts withheld under the backup wittihg rules from a reportable
payment to a U.S. Holder will be allowed as a dradainst such U.S. Holder's United States fedecalme tax and may entitle the U.S.
Holder to a refund, provided that the required iinfation is furnished to the Internal Revenue Sexvic
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The amount of any reportable payments, includingrest and original issue discount, made to therded.S. Holders of notes (other than to
holders that are exempt recipients) and the amafutaix withheld, if any, with respect to such payrsewill be reported to such U.S. Holders
and to the Internal Revenue Service for each caleyehr.

NON-U.S. HOLDERS

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

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

- the Non-U.S. Holder or the Financial Institutioolding the note on behalf of the Non-U.S. Holdevides a statement, which may be
provided on IRS Form W-8BEN, IRS Form W-8EXP, oSIRorm W-8IMY, as applicable (an "Owner's Staterfjetd us, our paying agent
or the person who would otherwise be required thivald tax, certifying, under penalties of perjuttyat such Non-U.S. Holder is not a
United States person and providing the name andceasldf the Non-U.S. Holder;

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

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

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

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

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

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

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

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

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

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

BACKUP WITHHOLDING AND INFORMATION REPORTING

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

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

- a foreign partnership in which one or more Unidtes persons, in the aggregate, own more tHano5@he income or capital interests in
the partnership or a foreign partnership that gagied in a trade or business in the United States;
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- a controlled foreign corporation within the meanbf Section 957 of the Code unless the holdarN®n-U.S. Holder and certain other
conditions are met or the holder otherwise estabtisan exemption.

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

U.S. FEDERAL ESTATE TAX

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

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

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

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

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

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

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

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

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

EXPERTS

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

WHERE YOU CAN FIND MORE INFORMATION

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

This document "incorporates by reference" the miation Cott Corporation files with the SEC, whiclkans that we can disclose important
information to you by referring you to those documse The information incorporated by referenceoissidered to be part of this document,
and information that we file later with the SEC lvailitomatically update and supersede the informatidahis document. We incorporate by
reference the documents listed below and any fitlimgs we make with the SEC under Sections 13(8]¢), 14 or 15(d) of the Securities
Exchange Act of 1934, as amended, until the exahaiffgr is completed:

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

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

Cott Beverages Inc. c¢/o Cott Corporation 207 Que@ulay West, Suite 340 Toronto, Ontario M5J 1A®Atibn: Vice President - Treasurer
(416) 203-3898
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PART Il INFORMATION NOT REQUIRED IN PROSPECTUS
ITEM 20. INDEMNIFICATION OF DIRECTORS AND OFFICERS

Corporation laws of the States of Georgia and Datawand those of Canada and Nova Scotia and auectand bylaws, or operating
agreement, as the case may be, include provisesigrted to limit the liability of our officers amlirectors against certain liabilities. These
provisions are designed to encourage qualifiedsiddals to serve as our officers and directors.

Article 1X of the bylaws of both Cott Beverages lland Cott USA Corp. provide that each respectoragany will indemnify and otherwise
protect its officers, directors, employees and &gander the circumstances described in and textent permitted by the corporate laws of
the State of Georgia. Moreover, Article 8 of thaiéles of Incorporation of Cott USA Corp. providist, to extent permitted under Georgia
Business Corporation Code (the "GBCC"), no direstmll be personally liable for monetary damagesfty breach of the duty of care or
other duty as a director.

Section 14-2-202(b)(4) of the GBCC provides thabgporation's articles of incorporation may incladprovision that eliminates or limits the
personal liability of directors for monetary damsage the corporation or its shareholders for artipadaken, or any failure to take any acti
as a director; provided, however, that the Sedimes not permit a corporation to eliminate or lith# liability of a director for appropriating,
in violation of his or her duties, any businessamymity of the corporation, for

- acts or omissions including intentional miscortduca knowing violation of law,

- voting for or assenting to an unlawful distritmrti(whether as a dividend, stock repurchase ommptien, or otherwise) as provided in
Section 14-2-832 of the GBCC, or

- receiving from any transaction an improper peasdenefit.

Section 14-2-202(b)(4) also does not eliminateroit the rights of the corporation or any shareleolth seek an injunction or other
nonmonetary relief in the event of a breach ofraador's duty to the corporation and its sharetrsldédditionally, Section 14-2-202(b)(4)
applies only to claims against a director arisingaf his or her role as a director, and does alve a director from liability arising from his
or her role as an officer or in any other capacity.

Sections 14-2-850 to 14-2-859, inclusive, of theG&Bgovern the indemnification of directors, offiseemployees, and agents. Section 14-2-
851 of the GBCC permits indemnification of an iridival for liability incurred by him or her in concigon with any threatened, pending or
completed action, suit or proceeding, whether coriminal, administrative, arbitrative or investtiye and whether formal or informal
(including, subject to certain limitations, civittions brought as derivative actions by or in tigatrof the corporation) in which he or she is
made a party by reason of being a director of tiparation and a director who, at the request efcibrporation, acts as a director, officer,
partner, trustee, employee or agent of anotheigior@ domestic corporation, partnership, jointtuea, trust, employee benefit plan or other
entity. This section permits indemnification if tHigector acted in good faith and reasonably belie@d) in the case of conduct in his or her
official capacity, that such conduct was in thetlie®rests of the corporation, (2) in all othesea other than a criminal proceeding,



such conduct was at least not opposed to the ttesests of the corporation, and (3) in the case @fminal proceeding, that he or she had no
reasonable cause to believe his or her conductmlasvful. If the required standard of conduct istnredemnification may include
judgments, settlements, penalties, fines or redderexpenses (including attorneys' fees) incurritd Mespect to a proceedir

A Georgia corporation may not indemnify a direatader Section 14-2-851 in the following instances:

- in connection with a proceeding by or in the tighthe corporation, except for reasonable expemsgirred by such director in connection
with the proceeding provided it is determined thath director met the relevant standard of conseictorth above, or

- in connection with any proceeding with respeat@aaduct for which such director was adjudged &ath the basis that he or she received an
improper personal benefit. Prior to indemnifyindigector under

Section 14-2-851 of the GBCC, a determination rhesiade that the director has met the relevantiatdrof conduct. Such determination
must be made by: (1) a majority vote of a quorumsgsting of disinterested directors, (2) a majovitye of a duly designated committee of
disinterested directors, (3) duly selected spdegdl counsel, or (4) a vote of the shareholdexdu€eing shares owned by or voted under the
control of directors who do not qualify as disietstied directors.

Section 14-2-853 of the GBCC provides that a Geocgrporation may, before final disposition of ageeding, advance funds to pay for or
reimburse the reasonable expenses incurred bgetalirwho is a party to a proceeding because kbeis a director, provided that such
director delivers to the corporation a written mffation of his or her good faith belief that hesbe met the relevant standard of conduct
described in Section 14-2-851 of the GBCC or thatgroceeding involves conduct for which liabilitgs been eliminated under a provision
of the articles of incorporation as authorized legt®n 14-2-202(b)(4), and a written undertakinglogy director to repay any funds advanced
if it is ultimately determined that such directoaswot entitled to such indemnification. Sectior21852 of the GBCC provides that directors
who are successful with respect to any claim broaghinst them, which claim is brought because #reyor were directors of the
corporation, are entitled to mandatory indemnifmatgainst reasonable expenses incurred in caondberewith.

The GBCC also allows a Georgia corporation to indiéndirectors made a party to a proceeding withegfard to the above-referenced
limitations, if authorized by the articles of inporation or a bylaw, contract, or resolution dulippted by a vote of the shareholders of the
corporation by a majority of votes entitled to laest; excluding shares owned or voted under theaaritthe director or directors who are 1
disinterested, and to advance funds to pay foeiontsurse reasonable expenses incurred in the defeaseof, subject to restrictions simila
the restrictions described in the preceding pamgrprovided, however, that the corporation mayindémnify a director adjudged liable (1)
for any appropriation, in violation of his or hautiks, of any business opportunity of the corporgt{(2) for acts or omissions which involve
intentional misconduct or a knowing violation oivia(3) for unlawful distributions under Section 24832 of the GBCC (discussed above) or
(4) for any transaction in which the director ob&d an improper personal benefit.

Section 14-2-857 of the GBCC provides that an effiaf a corporation (but not an employee or agenegally) who is not a director has the
mandatory right of indemnification granted to dims under Section 14-852, subject to the same limitations as descrilbede In addition
a corporatior



may, as provided by either (1) the articles of inpooation, (2) the bylaws,

(3) or by general or specific actions by the baafrdirectors or (4) contract, indemnify and advaagpenses to (a) an officer who is not a
director (unless such officer who is also a direetanade party to a proceeding if the sole basig/ich he or she is made a party is an act or
omission solely as an officer) for appropriatingyiolation of his or her duties, any business appoty of the corporation, for acts or
omissions including intentional misconduct or awinm@ violation of law, for voting for or assentiing an unlawful distribution (whether as a
dividend, stock repurchase or redemption, or otiseas provided in Section 14-2-832 (discussed&baf the GBCC, or for receiving from
any transaction an improper personal benefit, @htb(an employee or agent who is not a directdhéoextent that such indemnification is
consistent with public policy.

Certain provisions addressing the liability of offis and directors apply in the case of Cott Catpam ("Cott") as well. Under the Canada
Business Corporations Act, a corporation may indgnuertain persons associated with the corporagigainst all costs, charges and expe
(including an amount paid to settle an action tisBaa judgment) reasonably incurred by him or inerespect of any civil, criminal,
administrative, investigative or other proceedimgvhich he or she is involved because of that asson with the corporation or other entity.
Indemnifiable persons are current and former dimsobr officers or other individual who acts oreatht the corporation's request as a director
or officer, or an individual acting in a similargzcity.

The law permits indemnification only if the inderfiable person acted honestly and in good faith withew to the best interests of the
corporation or, as the case may be, to the besteistt of the other entity for which the individaated as a director or officer in a similar
capacity at the corporations request and, in tie oda criminal or administrative action or pratieg that is enforced by a monetary penalty,
he or she had reasonable grounds for believingrtfier conduct was lawful and he or she was n@gddy a court or other competent
authority to have committed any fault or omittedimanything he or she ought to have done. Wittafigroval of the court, a corporation
may also indemnify an indemnifiable person in respp¢ an action by or on behalf of the corporation.

Section 7.02 of Cott's by-laws provide that, withimuany manner derogating from or limiting the rdatory provisions of the Canada
Business Corporations Act but subject to the camuitcontained in the by-laws, Cott shall indemifyy of its directors or officers, former
directors or officers, and each individual who amtacted at Cott's request as a director or affimeeach individual acting in a similar
capacity of another entity, against all costs, gharand expenses, including an amount paid t@ setthction or satisfy a judgement,
reasonably incurred by the individual in respecamy civil, criminal, administrative, investigatiee other proceeding in which the individual
is involved because of that association with Cofitber entity to the extent that the individuatlseg the indemnity:

- acted honestly and in good faith with a viewhe best interests of Cott or, as the case mayliketbest interest of the other entity for
which the individual acted as a director or offioeiin a similar capacity at the request of Catt] a

- in the case of a criminal or administrative actty proceeding that is enforced by a monetary Iperthe individual had reasonable grounds
for believing that the individual's conduct was falv

Both the Canada Business Corporations Act and<ottlaws expressly provide for Cott to advance eysrto a director, officer or other
individual for the costs, charges and expensesppbeeeding referenced above. The individual isiired to repay the moneys if he or she
does not fulfill



the aforementioned conditions. Section 7.05 oiGb#'s by-laws states that subject to the limitadicontained in the Canada Business
Corporations Act, Cott may purchase and maintasnriance for the benefit of its directors and officas such, as the board may from time to
time determine.

In addition to the provisions found in its charded bylaws, Cott has entered into an indemnificatigreement with its President and Chief
Executive Officer (the "Executive ") by way of ampgloyment agreement. Under the employment agreerifiéhé Executive is made a party,
or is threatened to be made a party, to any adigihpr proceeding, whether civil, criminal, adistrative or investigative, by reason of the
fact that he is or was a director, officer or enypl® of Cott or is or was serving at the requeglait as a director, officer, member, employee
or agent of another corporation, partnership, jeertture, trust or other enterprise, including Eerwith respect to employee benefit plans,
whether or not the basis of such proceeding iEttexutive's alleged action in an official capaeityile serving as a director, officer, memt
employee or agent, Cott shall indemnify and holdrtiess the Executive to the fullest extent legpllymitted or authorized by Cott's
certificate of incorporation or bylaws or resoluisoof Cott's board of directors or, if greater thg laws of the Province of Ontario, and the
Federal Laws of Canada applicable to the Cott,regjail cost, expense, liability, and loss (inchgliwithout limitation, attorney's fees,
judgments, fines, ERISA excise taxes or penaltiesaanounts paid or to be paid in settlement) reatsigrincurred or suffered by tt

Executive in connection therewith, and such indéicetion shall continue as to the Executive evemeithas ceased to be a director, member,
employee or agent of Cott or other entity and shalle to the benefit of the Executive's heirs,cexers and administrators. Cott shall adve
to the Executive all reasonable costs and expensesed by him in connection with a proceedinghivit20 days after receipt by Cott of a
written request for such advance. Such requestisicaide an undertaking by the Executive to reffyamount of such advance if it shall
ultimately be determined that he is not entitlethécindemnified against such costs and expenses.

The Memorandum of Association (Nova Scotia) and Adesl and Restated Certificate of Incorporationnafther of the Guarantors, Cott
Holdings Inc. ("Cott Holdings") provides that, teetextent permitted by the laws of Delaware andaN®eotia, no director shall be personally
liable for monetary damages for breach of a fidycduty as a director. Furthermore, under the Memdum of Association (Nova Scotia)
and Amended and Restated Certificate of Incorpmmathe liability of a director shall be limited eliminated to the fullest extent authorized
by the laws of the General Corporation Law of Dedesv(the "GCL") and the Companies Act of Nova Stofhe Articles of Association and
Bylaws of Cott Holdings provide terms consistentrvthe Memorandum of Association (Nova Scotia) Antended and Restated Certificate
of Incorporation. Under the Articles of Associatiand Bylaws, Cott Holdings indemnifies any currenformer director and officer, and one
who acts or acted at the company's request agetaliror officer of a body corporate of which tlempany is or was a shareholder or creditor
(or a person who undertakes or has undertakeniamijity on behalf of Cott Holdings or any such lyazbrporate) and his heir or legal
representative, against all costs, charges anchegpéancurred in respect of any civil, criminabdministrative action or proceeding to which
one is made a party by reason of being or havieg laedirector or officer of Cott Holdings or suabdlg corporate (including an amount paid
to settle an action or satisfy a judgement) inalibng him or her in respect of any such action ocpeding for the recovery of claims of
employees or former employees of Cott Holdingsuzhsbody corporate (including, without limitatiariaims for wages, salaries and other
remuneration or benefits) or in respect of anynelaased upon the failure of Cott Holdings to degwithhold, remit or pay any amount for
taxes, assessments and other charges of any mdtateoever as required by law if (i) such persdedbonestly and in good faith with a
view to the best interests of the company, andr(ithe case of a criminal or administrative actimproceeding that is enforced b



monetary penalty, the individual has reasonablermpe for believing that his or her conduct was ldwsubject to limitations of the GCL and
the Companies Act of Nova Scotia, Cott Holdings mpagchase and maintain insurance for the benefis afficers and directors as such, as
the board may from time to time determine.

The Companies Act (Nova Scotia) does not restradrapany from indemnifying directors and providesttin any proceeding against a
director or person occupying the position of dioedor negligence or breach of trust in which ipaprs to the court hearing the case that the
director or other such person is or may be liablespect of the negligence or breach of trusthbatacted honestly and reasonably and ough
fairly to be excused for the negligence or breddhust, the court may relieve the individual, eithwholly or partly, from liability on such
terms as the court may think proper.

Section 145 of the GCL provides that a corporatiy indemnify directors and officers as well asotbmployees and individuals against
expenses (including attorneys' fees), judgmentssfiand amounts paid in settlement in connectitinspecified actions, rules, or
proceedings, whether civil, criminal, administratior investigative (other than action by or in tight of the corporation (a "derivative
action"), if they acted in good faith and in a manthey reasonably believed to be in or not opposédhke best interests of the corporation
with respect to any criminal action or proceedimag no reasonable cause to believe their condustmawful. A similar standard is
applicable in the case of derivative actions, ektiegt indemnification extends only to expensesl(iding attorneys' fees) incurred in
connection with the defense or settlement of sutiom, and the statute requires court approvaafgrindemnification where the person
seeking indemnification has been found liable #dbrporation. The statute further provides tha iitot exclusive of other rights to
indemnification provided in a corporation's chadeby-laws, or by agreement, disinterested direatstockholder vote, or otherwise.

In addition, under Section 102(b)(7) of the GClcoaporation may provide in its certificate of inporation that a director may not be
personally liable to the corporation or its stoddeos for monetary damages for breach of fiducdaryy as a director, except for liability for

- any breach of the director's duty of loyalty lbe torporation or its stockholders,

- acts or omissions not in good faith or which ilweointentional misconduct or a knowing violatiohlaw,
- payment of unlawful dividends or unlawful stoakrphases or redemptions, or

- any transaction from which the director derivaedraproper personal benefit.

The GCL permits the advance payment by the corjporatf an indemnified person's expenses prior édfitial disposition of an action. In the
case of a current director or officer, the indenadifperson must undertake to repay any amount addahit is later determined that he or
is not entitled to indemnification.

The charter and bylaws of Cott Vending Inc. ("Cétinding") contain provisions with respect to lidlyiland indemnification consistent with
the provisions of the GCL discussed above. UndeStventh Article to Cott Vending's certificatdradforporation, a director has no personal
liability to the corporation or its stockholderg fmonetary damages for breach of fiduciary dutg dgrector except t



the extent that Section 102(b)(7) of the GCL exgseprovides that such liability may not be elimied or limited. Under Article Six of the
bylaws, any director or officer who is a party sthreatened to be made a party to any threatpeedjng or completed action, suit or
proceeding, whether, criminal, administrative argstigative, by reason of the fact that such peison was a director or officer of Cott
Vending or served as a representative of anotherpse at the request of Cott Vending shall likemnified against all expenses, judgme
fines, excise taxes and amounts paid in settleaetoglly and reasonable incurred in connection wiitth action, suit or proceeding to the
extent permissible under Delaware law. Officers dinelctors are entitled to advances for defendirgh sactions from Cott Vending for
payment of expenses in defending the action t@xitent permissible under Delaware law. Upon theestjof a person for indemnification
under Article Six of the bylaws, a determinationt@svhether indemnification is permissible is mégehe board of directors or a committee
thereof, or by independent legal counsel if therd@m committee so directs or is not empoweredtaguse to make such decision.

Another of the Guarantors organized under the lathe State of Delaware, Interim BCB, LLC ("InterBBCB") provides for indemnification
of its managers and members in its amended aratedsbperating agreement. Sectionl08-of the Delaware Limited Liability Company #
("DLLCA") provides that a limited liability companlyas the power to indemnify and hold harmless aesnber or manager or other person
from and against any and all claims and demands$sebger, subject to the standards and restrictibary, as set forth in the limited liabili
company agreement. Under Article 4.6 of the Ameratedl Restated Operating Agreement of Interim B@Brim BCB must indemnify ea
of its managers and members and make advancesgenses to each arising from any loss, cost, epelasnage, claim or demand, in
connection with Interim BCB, the manager's or merst&tatus as a manager or member of Interim B@Bptanger's or member's
participation in the management, business andrafédilnterim BCB or such manager's or memberisities on behalf of Interim BCB to the
fullest extent permitted by Section 18-108 of tHd BA. In addition, no manager is liable to InterBCB, any of its members, or other
manager for an action taken in the managing obti®ness or affairs of Interim BCB if he or shefpans the duty of his or her office (1) ir
manner he or she believes in good faith to beerbést interest of Interim BCB and

(2) with such care as an ordinarily prudent peisamlike position under similar circumstances.tRermore, no manager is liable to Interim
BCB or any members for any loss or damage exceptdo damage resulting from intentional misconadudnowing violation of law or a
transaction for which a manager received a perdmgrafit in violation or breach of the amended mewdated operating agreement.

ITEM 21. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES

Number Description

2.1+ Asset Purchase Agreement by and b etween Concord Beverage
Company and Concord Beverage LP, dated as of October 18, 2000
(incorporated by reference to Exh ibit 2.1 to Cott
Corporation's Form 8-K dated as o f October 18, 2000).

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

2.3 Acquisition Agreement, dated Nove mber 20, 1997, among Cott UK
Limited, Cott Corporation and the several persons listed in
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R. Halperin dated July 14,
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tive Share Compensation Plan
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s Form 10-K for the year



10.9

10.10

10.11

10.12

10.13

10.14

12.1

211

23.1

23.2

251

99.1

(**) 2000 Executive Incentive Sha
effective January 2, 2001 (incorp
Exhibit 10.9 to Cott Corporation'
ended December 30, 2000).

(**) 2001 Executive Incentive Sha
effective January 2, 2002 (incorp
Cott Corporation's Form 10-K date

(**) Second Canadian Employee Sha
January 2, 2001 (incorporated by
Cott Corporation's Form 10-K for
2000).

Share Plan for Non-Employee Direc
2002 (incorporated to Exhibit 10.
10-K dated March 8, 2002).

(*) Credit Agreement dated as of
Corp. (since renamed "Cott Bevera
and the Several Lenders, Lehman B
National Bank, Bank of Montreal a
Inc. (incorporated by reference t
Corporation's Form 8-K dated July
December 13, 2001 and December 19
Exhibit 10.13 to Cott Corporation
2002).

Services Agreement among Cott Cor
and Don Watt consulting agreement
(incorporated to Exhibit 10.14 to
dated March 8, 2002).

Computation of Ratios of Earnings
herewith).

List of Subsidiaries of Cott Corp
Inc. (filed herewith).

Consent of Independent Accountant

Consent of Drinker, Riddle & Reat
5.1 above)

Form T-1, Statement of Eligibilit
Act of 1939 of HSBC Bank USA (fil

Form of Letter of Transmittal (fi

re Compensation Plan
orated by reference to
s Form 10-K for the year

re Compensation Plan
orated to Exhibit 10.10 to
d March 8, 2002).

re Purchase Plan effective
reference to Exhibit 10.11 to
the year ended December 30,

tors effective January 2,
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July 19, 2001 between BCB USA
ges Inc."), Cott Corporation
rothers Inc., First Union
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o Exhibit 10.1 to Cott
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, 2001 (incorporated to

's Form 10-K dated March 8,

poration, Deuteronomy Inc.
dated June 1, 1999
Cott Corporation's Form 10-K

to Fixed Charges (filed

oration and Cott Beverages

s (filed herewith).

h LLP (included in Exhibit
y under the Trust Indenture
ed herewith).

led herewith).

+ In accordance with Item 601(b)(2) of RegulatieK 3he exhibits to this Exhibit have been omitted a list briefly describing those
exhibits is contained in the Exhibit. The Registnaiil furnish a copy of any omitted exhibit to tl@®mmission upon request.

(*) Document is subject to request for confidentiaatment.

(**) Indicates a management contract or compenggitam.

ITEM 22. UNDERTAKINGS

A. Each of the undersigned registrants hereby takies to deliver or cause to be delivered withpitwesspectus, to each person to whom the

prospectus is sent or given, the latest annuaktejposecurity



holders that is incorporated by reference in tlespectus and furnished pursuant to and meetingethérements of Rule 14a-3 or Rule 14¢-3
under the Securities Exchange Act of 1934; and e/lreerim financial information required to be preted by Article 3 of Regulation S-X is
not set forth in the prospectus, to deliver, orseaio be delivered to each person to whom the pobgg is sent or given, the latest quarterly
report that is specifically incorporated by refarein the prospectus to provide such interim fim@rinoformation.

B. Each of the undersigned registrants hereby takies to respond to requests for information thatcorporated by reference into the
prospectus pursuant to item 4, 10(b), 11, or 1tBisfform, within one business day of receipt affsurequest, and to send the incorporated
documents by first class mail or other equally ppomeans. This includes information contained inufoents filed subsequent to the
effective date of the registration statement thhotlhg date of responding to the request.

C. Each of the undersigned registrants hereby takks to supply by means of a post-effective amemdmll information concerning a
transaction, and the company being acquired inebthierein, that was not the subject of and includdtie registration statement when it
became effective
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2.2+

2.3

2.4

2.5+

3.1

3.2

3.3

3.4

35

3.6

3.7

3.8

Description
Asset Purchase Agreement by and b
of October 18, 2000 (incorporated
as of October 18, 2000).

Agreement of Sale by and between
October 18, 2000 (incorporated by
of October 18, 2000).

Acquisition Agreement, dated Nove
several persons listed in Schedul
Group (U.K.) Limited (incorporate
dated March 31, 2000).

(*) Asset Acquisition and Facilit
renamed "Cott Beverages Inc.") an
sale of the PET perform blow mold
Corporation's Form 10-Q dated May

(*) Asset Purchase Agreement by a
Corp. dated as of June 13, 2001 (
8-K dated July 19, 2001).

Articles of Incorporation of Cott
Corporation's Form 10-K dated Mar

By-laws of Cott Corporation (inco
10-K dated March 8, 2002).

Articles of Incorporation Cott Be

Bylaws of Cott Beverages Inc. (fo
(filed herewith).

Amended and Restated Certificate

Memorandum of Association and Ame
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3.9

3.10

3.11

3.12

3.13

4.1

4.2

4.3

4.4

5.1

10.1

10.2

10.3

10.4

Bylaws of Cott USA Corp. (filed h
Certificate of Incorporation of C
Bylaws of Cott Vending Inc. (file
Certificate of Formation of Inter

Amended and Restated Operating Ag
International, LLC) (filed herewi

Subscription Agreement dated as o
Preferred Shares, Series 1 of Cot
to Cott Corporation's Form 10-K d

Letter Agreement dated as of Nove
Corporation and the Thomas H. Le
Corporation's Form 10-K dated Mar

Indenture dated as of December 21
(as trustee) (incorporated by ref
8, 2002).

Registration Rights Agreement dat
Guarantors named therein and Lehm
Corp. (incorporated by reference
2002).

Opinion of Drinker Biddle & Reath
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Exhibit 3.3

ARTICLES OF INCORPORATION
OF
COTT BEVERAGES USA, INC.

1. The name of the corporation is COTT BEVERAGESAUBIC.

2. The corporation shall have perpetual duration.

3. The corporation is organized pursuant to theipions of the Georgia Business Corporation Code.
4. The object of the corporation is pecuniary gaimd the general nature of the business to besattetsis:

(a) To engage directly or indirectly in any lawhusinesses, enterprises, ventures and other &dias the Board of Directors of the
Corporation may from time to time deem to be patfieé or advantageous to the corporation;

(b) To organize or promote or facilitate the orgation of, and participate in the operation of, anyporation, association, partnership,
syndicate or other entity formed for the purpos&afisacting, promoting or carrying on any lawfusimess;

(c) To merge, consolidate, dissolve, wind up auiligqte any corporation, association or other emtitych this corporation may organize,
purchase or otherwise acquire or have an intemest ito cause the same to be merged, consoliddis=hlved, wound up or liquidated;

(d) To do all things necessary, suitable or prdpethe accomplishment of any such purpose or ¢dbof the corporation aforesaid; and,

(e) The corporation shall have all of the powerd simall enjoy all of the rights, privileges and inmmities as provided for under the Georgia
Business Corporation Code.

5. The maximum number of shares of capital stoekftie corporation shall be authorized to havetanting at any time shall be 1,000,000
shares of voting common stock of no par value. dineunt of capital with which the corporation shmbin business shall not be less than
$500.00.

6. No shareholder of the corporation shall havemegmptive right to purchase, subscribe for oentiise acquire any shares of stock of any
class of the corporation, or any sel



of any class, or any options, rights or warrantgurchase shares of any class, or any series aflagay, or any other securities of the
corporation convertible into or carrying an optiorpurchase shares of any class, or any seriesyaflass, whether now or hereafter
authorized, and the Board of Directors of the comfion may authorize the issuance of shares oksibany class, and series of the same
class, or options, rights, or warrants to purctsmges of any class, or any series of any clasmysecurities convertible into or carrying an
option to purchase shares of any class, or angssefiany class, without offering such issue ofeheoptions, rights, warrants or other
securities, either in whole or in part, to the sihatders of the corporation.

7. The Board of Directors of the corporation mathatze the issuance of bonds, debentures and etidences of indebtedness of the
corporation and may fix all the terms thereof, unthg, without limitation, the convertibility theséinto shares of stock of the corporation of
any class, or and series of the same class.

8. No director of the corporation shall be perslyriédble to the corporation or its shareholdensrfmnetary damages for any breach of his
duty of care or other duty as a director; provitlet this provision shall eliminate or limit thability of a director only to the extent permit
from time to time by the Georgia Business Corporattode or any successor law or laws.

9. The initial registered office of the corporatisimall be 828 Broadway, Columbus, Muscogee Co#prgia 31901, and the initial
registered agent of the corporation at said addilesl be Marcus B. Calhoun, Jr. same class, aomgtrights, or warrants to purchase shares
of any class, or any series of any class, or aoyritees convertible into or carrying an optionpiarchase shares of any class, or any series of
any class, without offering such issue of sharptipos, rights, warrants or other securities, €ithavhole or in part, to the shareholders of
corporation.

10. The initial Board of Directors of the corpocatishall consist of three (3) members, whose nardeaddress is as follows:

Name Address

Gerald N. Pencer 16 Old Forest Hill Road
Toronto, Canad a

Paul Henderson 83 Belvedere C resc
Richmond Hill, Canada

Fraser D. Latta 46 Plymbridge Road
Willowdale, Ca nada

11. The name and address of the incorporator i€iaB. Calhoun, Jr., 828 Broadway, Columbus, Ged$b01



12. The initial mailing address of the corporati®ri000 Tenth Avenue, Columbus, Georgia 31901.
IN WITNESS WHEREOF, | have hereunto executed thfasieles of Incorporation, this 30th day of April991.

/sl Marcus B. Calhoun, Jr.

Incorporator



ARTICLES OF AMENDMENT
TO
ARTICLES OF INCORPORATION
OF
COTT BEVERAGES USA, INC.

ARTICLE |
The name of the corporation is COTT BEVERAGES USYC. (the "Corporation”).
ARTICLE Il
The following amendments (the "Amendment") to théicdes of Incorporation of the Corporation hasibedopted as follows:

A. The text of Article 1 of the Articles of Incorpation of Cott Beverages USA, Inc. ("Articles")lisreby deleted in its entirety and the
following substituted in lieu thereof:

"The name of the corporation is "BCB USA CORP."
B. The text of Article 5 of the Articles is herebtgleted in its entirety and the following is sutggd in lieu thereof:

The maximum number of shares of capital stocktthaiCorporation should be authorized to have oodéhg at anytime shall be 1,000,000
shares of voting common capital stock of no pan@al he amount of capital with which the Corponatshall begin business shall not be less
than $500.

The shares of capital stock are not subject
to redemption by the Corporation.

ARTICLE Il

The Amendment was adopted on the 24th day of Jan2@@0, by the unanimous written consent of tharBaf Directors and the sole
Shareholder of the Corporatic



IN WITNESS WHEREOF, the undersigned has duly exsgttitese Articles of Amendment this 24th day ouday, 2000.
COTT BEVERAGES USA, INC.

By: /sl Mark R. Halperin

Name: Mark R. Halperin
Title:  SVP and Secretary



ARTICLES OF AMENDMENT
TO
ARTICLES OF INCORPORATION
OF
BCB USA CORP.

FIRST
The name of the corporation is BCB USA CORP. (Berporation”).
SECOND
The following amendment (the "Amendment”) to théides of Incorporation of the Corporation has badopted as follows:

The text of Article 1 of the Articles of Incorporan of BCB USA Corp. ("Articles”) is hereby deletadits entirety and the following
substituted in lieu thereof:

"ARTICLE I
The name of the corporation is "COTT Beverages TNC.
THIRD

The Amendment was adopted on the 15th day of Aug0¢§xl by the unanimous written consent of the BadDirectors of the Corporation
without shareholder action under authority of Setti4-2-1002 of the Georgia Business CorporatiodeGehich provides that shareholder
action is not required.

FOURTH

The Corporation undertakes to publish a Noticénefflling of the Articles of Amendment noting thieamge of the name of the Corporation as
required by O.C.G.A. Section 14-2-1006.1.

IN WITNESS WHEREOF, the undersigned has duly exattitese Articles of Amendment this 16th day of ¥atg2001.
BCB USA CORP.

By: /s/ Mark R. Halperin

Name: Mark R. Halperin
Title: SVP and Secretary



EXHIBIT 3.4
BYLAWS
OF
COTT BEVERAGES USA, INC.

ARTICLE I.
OFFICES

Section 1. Principal Office. The Principal Offica the transaction of the business of the corpamathall be located in Muscogee County,
Georgia.

Section 2. Other Offices. Branch offices and plaafdsusiness may be established at any time btaed of Directors at any place or places
where the corporation is qualified to do businedsther within or without the State of Georgia.

ARTICLE II.
SHAREHOLDERS' MEETINGS

Section 1. Meetings, Where Held. Any meeting ofghareholders of the corporation, whether an armealing or a special meeting, may be
held either at the principal office of the corpdmator at any place in the United States withinvghout the State of Georgia.

Section 2 Annual Meeting. The annual meeting ofsthereholders of the corporation shall be helcherttiird Tuesday in May of each year;
provided, that if said day shall fall upon a legaliday, then such annual meeting shall be helthemext day thereafter ensuing which is not
a legal holiday.

Section 3. Special Meetings. A special meetindhefghareholders, for any purpose or purposes whatsanay be called at any time by the
Chairman of the Board, Vice-Chairman of the Boarthe President or by the Board of Directors; sinall be called by the President or
Board of Directors whenever the calling of suchcsglameeting is requested in writing by sharehadepresenting a majority of the common
stock of the corporation.

Section 4. Notice of Meetings. Unless waived, writhotice of each annual meeting and of each dpaeieting of the shareholders shall be
given to each shareholder of record entitled t@veither personally or by first class mail (postagepaid) addressed to such shareholder at
his address as it appears on the Stock Registheaorporation, not less than 10 days nor mone 8@adays prior to said meeting. Such
written notice shall specify the place, day andrhafithe meeting; and in the case of a special imgeit shall specify also the purpose or
purposes for which the meeting is call



Section 5. Waiver of Notice. Notice of any annuaspecial meeting may be waived by any sharehoédrer before or after the meeting;
the attendance of a shareholder at a meetingr éitlperson or by proxy, shall of itself constitutaiver of notice and waiver of any and all
objections to the place or time of the meetingodhe manner in which it has been called or coaderxcept when a shareholder attends
solely for the purpose of stating, at the beginrifithe meeting, an objection or objections totth@saction of business at such meeting.

Section 6. Quorum, Voting and Proxy. Shareholdepsasenting a majority of the common stock issueHautstanding shall constitute a
qguorum at a shareholders' meeting. Each commoelstlaer shall be entitled to one vote for eachesbédcommon stock owned. Any
shareholder may be represented and vote at angrsiiders' meeting by written proxy filed with thecgetary of the corporation on or before
the date of such meeting; provided, however, tbgtnoxy shall be valid for more than 11 monthsratte date thereof unless otherwise
specified in such proxy. Every proxy shall be realile at the pleasure of the person executing éegixas otherwise provided by the Georgia
Business Corporation Code. If a proxy expresslyipies, any proxy holder may appoint in writing #stitute to act in his place. If a quorum
is present, the affirmative vote of the majoritytloé shares represented at the meeting and erttitlagte on the subject matter shall be the
acts of the shareholders, unless the vote of aggreamber of voting by classes or series is reguly the Articles of Incorporation or by the
Georgia Business Corporation Code. Each commorebkblter shall be entitled to one vote for eacheslbdcommon stock owned.

Section 7. No Meeting Necessary, When. Any actemjuired by law or permitted to be taken at anyedmaiders' meeting may be taken
without a meeting if written consent, setting fotttle action so taken, shall be signed by all steddeins entitled to vote with respect to the
subject matter thereof. Such consent shall havedhmee force and effect as a unanimous vote offtheelolders and shall be filed with the
Secretary and recorded in the Minute Book of thipa@tion.

ARTICLE IlI.
BOARD OF DIRECTORS

Section 1. Number. The Board of Directors of thegpoeation shall consist of not less than 3 nor mbas 15 directors. The number may vary
between said minimum and maximum, and within saiits, the shareholders from time to time by resolumay fix the number of directors
to comprise said Board.

Section 2. Election and Tenure. The shareholdezactt annual meeting shall elect directors foretsiing year, and each director shall hold
office until the next succeeding annual meeting @miil his successor is elected and qualified,rdgil his earlier resignation, removal from
office, or death. At the first annual meeting of #hareholders and at each annual meeting theredifextors shall be elected, and each shall
hold office until the next annual meeting of shaidbrs and until their successors are elected aalifigd, or until their earlier resignation,
removal from office, or death. In such electiol® person having a plurality of votes shall beteldc

-2



Section 3. Powers. The Board of Directors shalehathority to manage the affairs and exercisgtweers, privileges and franchises of the
corporation as they may deem expedient for thedsate of the corporation, subject to the terms$efArticles of Incorporation, bylaws, any
valid Shareholders' agreement, and such policidslanctions as may be prescribed from time to tap¢he shareholders.

Section 4. Meetings. The annual meeting of the @ofuDirectors shall be held without notice immeselig following the annual meeting of
the shareholders, on the same date and at thepdaogeas said annual meeting of the shareholdeesBbard by resolution may provide for
regular meetings, which may be held without notisend when scheduled in such resolution. Spe@atings of the Board may be called at
any time by the Chairman of the Board, the Vicei@han of the Board, the President, or by any twenore directors. The Board of
Directors, or any committee designated by the Boduldirectors, may participate in a meeting of sBatard or committee by means of
conference telephone or similar communicationspgent in which all persons participating in the tmegcan hear each other; and
participation in such a meeting pursuant to thistiBe 4 shall constitute presence in person at suebting.

Section 5. Notice and Waiver; Quorum. Notice of apgcial meeting of the Board of Directors shalghen to each director personally or
mail, telegram or cablegram addressed to him dbbtsknown address, at least one day prior tartbeting. Such notice may be waived,
either before or after the meeting; and the attecel@f a director at any special meeting shaltsali constitute a waiver of notice of such
meeting and of any and all objections to the placime of the meeting, or to the manner in whichas been called or convened, except
where a director states, at the beginning of thetimg, any such objection or objections to thegeation of business. A majority of the Board
of Directors shall constitute a quorum at any doext meeting.

Section 6. No Meeting Necessary, When. Any actemjuired by law or permitted to be taken at any ingedf the Board of Directors may be
taken without a meeting if written consent, setfiogh the action so taken, shall be signed byhaldirectors. Such consent shall have the
same force and effect as a unanimous vote of tlaedBaf Directors and shall be filed with the Seargtand recorded in the Minute Book of
the corporation.

Section 7. Removal. Any one or more directors efahtire Board of Directors may be removed froniceffwith or without cause, by the
affirmative vote of the holders of a majority ottkhares entitled to vote at any shareholders'ingeetth respect to which notice of such
purpose has been given.

Section 8. Vacancies. Any vacancy occurring inBbard of Directors shall be filled by the affirmagivote of a majority of the remaining
directors, even though less than a quorum, or etihe remaining director, as the case may bey trdshareholders if the vacancy is not so
filled or if no director remains, and when so fillsuch appointee shall serve for the unexpired tdrthe director to whose place he succeeds.

ARTICLE IV.
COMMITTEES
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Section 1. Executive Committee. The Board of Doestt each annual meeting shall elect or appivort) its own members, an Executive
Committee consisting of three or more directorshea serve on said committee for the ensuing sedruntil his successor is selected and
qualified, or until his earlier resignation, rembfram office, or death. Subject to the limitatioinsposed by law and such limitations as the
Board of Directors from time to time may imposes fxecutive Committee shall have and may exerdisé he authority and powers of the
Board of Directors, except those conferred upod Baiard by this Article IV and by Article XI of tise bylaws. The Board of Directors alo
shall have the power to fill vacancies in, to clatite membership or composition of, or to disstiveExecutive Committee. The Executive
Committee shall act only with the concurrence aiagority of its members, may fix the time and plaéés own meetings, and may act
without a meeting if written consent setting foifle action so taken shall be signed by all of iesnhers and filed with the minutes of its
proceedings.

Section 2. Other Committees. In the discretiorhefBoard of Directors, said Board from time to timay designate from among its members
one or more other committees, each consistingreétbr more directors, and each of which shall lendemay exercise such authority and
perform such functions as the Board by resolutinay prescribe without the limitations imposed by.la

ARTICLE V.
OFFICERS

Section 1. Selection. The Board of Directors aheamual meeting shall elect or appoint a Chairofghe Board, Vice-Chairman of the
Board, President (who shall be a director), Vicesittent, a Secretary and a Treasurer, each to fegrihe ensuing year and until his
successor is elected and qualified, or until hiiezaresignation, removal from office, or deattheélBoard of Directors, at such meeting, may
elect or appoint one or more Assistant Vice-Prag&land/or one or more Assistant Secretaries aodéior more Assistant Treasurers. Any
person may hold two or more offices except thattresident shall not also serve as the Secretary.

Section 2. Removal, Vacancies. Any officers of @wporation may be removed from office at any timgehe Board of Directors, with or
without cause. Any vacancy occurring in any offidéhe corporation may be filled by the Board ofdaitors.

Section 3. Salaries, Bonds. The Board of Direcsbe! fix the compensation of all officers of thergoration. In its discretion, the Board may
or may not require bonds from any or all of theaaff's and employees of the corporation for théfaitperformance of their duties and good
conduct while in office.

Section 4. Chairman of the Board. The ChairmamefBoard of Directors, and in his absence the \@bhairman of the Board, shall preside
all meetings of the Board of Directors and at adletings of the shareholders and he may vote asacty meeting as any other shareholder or
director. The Chairman of the Board of Directoralshave all the powers
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of the President in the event of his absence dxilibato act, or in the event of a vacancy in tiféice of the President. The Chairman of the
Board of Directors shall confer with the Presidemtmatters of general policy affecting the busirefahie corporation and shall have, in his
discretion, power and authority to generally sufsrall the affairs of the corporation and the artd conduct of all the officers of the
corporation, and shall have such other duties gsbmaonferred upon the Chairman of the Board byBbard of Directors.

Section 5. Vice-Chairman of the Board. The Vice-@han of the Board shall perform the duties of thairman of the Board in the absence,
disability or vacancy in office of the Chairmantbé Board, and in such event shall be vested ulitif $he powers and authority of the
chairman of the Board. He shall perform such otheies and have such other responsibilities astmayrescribed by the Board of Directors
or the Chairman of the Board.

Section 6. President. In the absence of the Chailand Vice-Chairman of the Board, the Presidenit phaside at all meetings of the Board

of Directors and at all meetings of the sharehaldéne immediate supervision of the affairs of¢bhgoration shall be vested in the Presic

It shall be his duty to attend constantly to thsibess of the corporation and maintain strict suipiem over all of its affairs and interests. He
shall keep the Board of Directors fully advisedhod affairs and condition of the corporation, ahdlksmanage and operate the business of the
corporation pursuant to such policies as may bscpiteed from time to time by the Board of DirectdFae President shall, subject to appre

of the Board, hire and fix the compensation ofatiployees and agents of the corporation otherdfaers, and any person thus hired shall
be removable at his pleasure.

Section 7. Vice-President. The Vice-President giefform the duties of the President in the absetisability or vacancy in office of the
President, the Chairman of the Board and the Vieai@an of the Board, and in such event shall ls¢ecewith all of the powers and
authority of the President; and the Vice-Presidsma)l perform such other duties and have such oisponsibilities as may be prescribed
from time to time by the President, by the Chairrofthe Board, by the Vice-Chairman of the Boardbpthe Board of Directors.

Section 8. Secretary. It shall be the duty of ther8tary to keep a record of the proceedings oha#tings of the shareholders and Board of
Directors; to keep the stock records of the corpamato notify the shareholders and directors eetings as provided by these bylaws; and to
perform such other duties as may be prescribetidhairman of the Board, Vice-Chairman of the Bo&resident or Board of Directors.
Any Assistant Secretary, if elected, shall perfahe duties of the Secretary during the absencésability of the Secretary and shall perform
such other duties as may be prescribed by the @haiof the Board, Vice-Chairman of the Board, Piesi, Secretary or Board of Directors.

Section 9. Treasurer. The Treasurer shall keepawse to be kept, the financial books and recdrttseccorporation, and shall faithfully
account for its funds. He shall make such rep@tsay be necessary to keep the Chairman of thedBtier Vice-Chairman of the Board, the
President and Board of Directors fully informedalitimes as to the financial condition of the amngttion, and shall perform such other duties
as may be prescribed by the Chairman of the Bé&eskident or Board of Directors. Any Assistant Brear, if elected, shall
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perform the duties of the Treasurer during the atser disability of the Treasurer, and shall perfeuch other duties as may be prescribed
by the Chairman of the Board, Vice-Chairman ofBoard, President, Treasurer or Board of Directors.

ARTICLE VI.
CONTRACTS, ETC.

Section 1. Contracts, Deed and Loans. All contralgteds, mortgages, pledges, transfers and otlitegwinstruments binding upon the
corporation shall be executed on behalf of the @@ton by the Chairman of the Board, the Vice-@han of the Board, the President or the
Vice-President, or by such other officers or agastthe Board of Directors from time to time magigeate; provided, however, that any
instruments to be executed on behalf of the cotoravhich involves the conveyance or encumberihgny capital asset of the corporation
shall, in the absence of express authority convéyetie Board of Directors, be executed by any efvthe following officers: the Chairman
of the Board, Vice-Chairman of the Board, Presidert Vice-President. Any instrument required t@lwen under the seal of the corporation
shall be attested by the Secretary or Assistanegey.

Section 2. Proxies. The Chairman of the BoardMilce-Chairman of the Board, or the President dhale full power and authority on behalf
of the corporation, to attend and to act and te abtany meetings of the shareholders, bond hotdesther security holders of any
corporation, trust or association in which thisparation may hold securities, and at any such megethall possess and may exercise any and
all of the rights and powers incident to the owhgr®f such securities and which as owner thefe@fcbrporation might have possessed and
exercised if present, including the power and aitthto delegate such power and authority to a prealected by him. The Board of Direct
may, by resolution, from time to time, confer ligewers upon any other person or persons.

ARTICLE VII.
CHECKS AND DRAFTS

Checks and drafts of the corporation shall be signesuch officer or officers or such other empkxyer persons as the Board of Directors
may from time to time designate. In its discretiba Board of Directors may authorize the use ofifaide signatures.

ARTICLE VIII.
STOCK

Section 1.Certificates of Stock. The certificateisshares of capital stock of the corporation shalin such form as shall be determined by
Board of Directors. They shall be numbered conseelytand entered into the stock book of the coagion as they are issued. Each certifi
shall state on its face the fact that the corponais a Georgia corporation, the name of the petsevhom the shares are issued, the number
and class of shares (and series, if any) repredénytéhe certificate and their par value, or aestant that they are without par value. In
addition, when and if more than one class of shsinei be outstanding, all share certificates oteler class shall state that the corporation
will furnish to any shareholder upon
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request and without charge a full statement ofigsgnations, relative rights, preferences andditioins of the shares of each class autho
to be issued by the corporation.

Section 2. Signature; Transfer Agent; Registraar8itertificates shall be signed by the Chairmahe@Board, Vice-Chairman of the Board,
President or Vice-President and by the SecretaangrAssistant Secretary of the corporation, aradl fiear the seal of the corporation or a
facsimile thereof. The Board of Directors may frime to time appoint transfer agents and regisfiarghe shares of capital stock of the
corporation or any class thereof, and when anyesteartificate is countersigned by a transfer agenégistered by a registrar, the signature of
any officer of the corporation appearing thereoly fma a facsimile signature. In case any officer wigmed, or whose facsimile signature
placed upon, any such certificate shall have diezkased to be such officer before such certifiaigsued, it may nevertheless be issued
the same effect as if he continued to be suchesffio the date of issue.

Section 3. Stock Book. The Secretary of the cotpmmashall keep at its principal office, or at thifice of its transfer agent, wherever located,
with a copy at the principal office of the corpdoat a book, to be known as the stock book of thrparation, containing in alphabetical order
the name of each shareholder of record, togethérhis address, the number of shares of each &lasss or series of stock held by him and
his social security number. The stock book shalinaéntained in current condition. The stock boalcjuding the share register, or the
duplicate copy thereof maintained at the princgdéite of the corporation, shall be available fospection and copying by any shareholder at
any meeting of the shareholders upon request, @that times upon the written request of any shadsh or holder of a voting trust
certificate. The stock book may be inspected amiesomade either by a shareholder or a holdervotiag trust certificate in person, or by
their duly authorized attorney or agent. The infation contained in the stock book and share ragisésy be stored on punch card, magnetic
tape, or any other approved information storagecgswelated to electronic data processing equipnpeovided that any such method,
device, or system employed shall first be apprdwethe Board of Directors, and provided furthett tth@ same is capable of reproducing all
information contained therein, in legible and usti@ndable form, for inspection by shareholdersooahy other proper corporate purpose.

Section 4. Transfer of Stock; Registration of TfansThe stock of the corporation shall be tramsigonly by surrender of the certificate and
transfer upon the stock book of the corporationotJpurrender to the corporation, or to any trarafemnt or registrar for the class of shares
represented by the certificate surrendered, oftificate properly endorsed for transfer, accompdry such assurances as the corporatic
such transfer agent or registrar, may require dise@enuineness and effectiveness of each negessdorsement and satisfactory evidenc
compliance with all applicable laws relating towties transfer and the collection of taxes, #lsbe the duty of the corporation, or such
transfer agent or registrar, to issue a new ceatiéi, cancel the old certificate and record thestations upon the stock book of the
corporation.

Section 5. Registered Shareholders. Except asvageerequired by law, the corporation shall betlttito treat the person registered on its
stock book as the owner of shares of capital sbé¢ke corporation as the person exclusively extitb receive notification,
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dividends or other distributions, to vote and theptvise exercise all the rights and powers of oslmiprand shall not be bound to recogniz:
adverse claim.

Section 6. Record Date. Shareholders entitleddeive dividends declared by the Board of Direcsivall be those of record on the books of
the corporation at the close of the 15th day podhe date fixed for the payment of such dividamdess the Board by resolution shall fix
some other date for determining such eligibilitgr Ehe purpose of determining shareholders entitletbtice of or to vote at any meeting of
shareholders or any adjournment thereof, or toesgeconsent to or dissent from any proposal withaueeting, or for the purpose of any
other action affecting the interests of sharehalditle Board of Directors may fix, in advance, @rd date. Such date shall not be more than
thirty (30) nor less than ten (10) days beforedhte of any such meeting nor more than thirty (89)s prior to any other action. In each case,
except as otherwise provided by law, only such@ersas shall be entitled to notice of and to votiah meeting and any adjournment
thereof, to express such consent or dissent, athierwise be recognized as shareholders for argr offtated purpose, notwithstanding any
registration of a transfer of shares on the stauklof the corporation after any such record datéxed.

Section 7. Lost Certificates. When a person to whoarertificate of stock has been issued allegshiaive been lost, destroyed or wrongfully
taken, and if the corporation, transfer agent gistear is not on notice that such certificate hesn acquired by bona fide purchase, a new
certificate may be issued upon such owner's comgaiavith all of the following conditions, to-wita) He shall file with the Secretary of the
corporation, and the transfer agent or the regidtia request for the issuance of a new certicaith an affidavit setting forth the time,
place, and circumstances of the loss; (b) He sisdl file with the Secretary, and the transfer agethe registrar, a bond with good and
sufficient security acceptable to the corporatind the transfer agent or the registrar, conditiaileeddemnify and save harmless the
corporation and the transfer agent or the regiftoan any and all damage, liability and expensewdry nature whatsoever resulting from the
corporation's or the transfer agent's or the reggistissuing a new certificate in place of the alheged to have been lost; and (c) He shall
comply with such other reasonable requirementh@8bard of Directors, the Chairman of the BoartherPresident of the Corporation and
the transfer agent or the registrar shall deemagofate under the circumstances.

Section 8. Replacement of Mutilated Certificateshedv certificate may be issued in lieu of any fiedte previously issued that may be
defaced or mutilated upon surrender for canceltadioa part of the old certificate sufficient iretbpinion of the Secretary and the transfer
agent or the registrar to duly identify the defaoednutilated certificate and to protect the cogtimn and the transfer agent or the registrar
against loss or liability. Where sufficient idemt#tion is lacking, a new certificate may be issupdn compliance with all of the conditions
set forth in Section 7 of this Article VIII.

ARTICLE IX.
INDEMNIFICATION OF OFFICERS,
DIRECTORS, EMPLOYEES AND AGENTS
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Under the circumstances described in and to thenépiermitted by the corporate laws of the Stat@edrgia as heretofore and hereafter
amended, the corporation shall fully indemnify aiderwise protect its officers, directors, emplayaad agents.

ARTICLE X.
REIMBURSEMENT BY CORPORATE EMPLOYEES

Any payments made to an employee of the corporatidine form of a salary or bonus payment whichldsedisallowed, in whole or in part,
as a deductible expense to the corporation for faéde State income tax purposes by the InternakRee Service, or by the State Revenue
Department, shall be reimbursed by such employ#eetaorporation to the full extent of such disabmce within six (6) months after the
date on which the corporation pays the deficieniti vespect to such disallowance. It shall be thty @f the Board of Directors of the
corporation to enforce payment to the corporatmrtlie amount disallowed any such employee. Thpearation shall not be required to
legally defend any proposed disallowance by therfral Revenue Service or by the State Revenue Degiat, and the amount required to be
reimbursed by such employee shall be the amouffigalyy determined by agreement or otherwise, Whgactually disallowed as a
deduction. In lieu of payment to the corporationalmy such employee, the Board of Directors maghéndiscretion of the Board, withhold
amounts from such employee's future compensatigmeats until the amount owed to the corporationtresen fully recovered.

ARTICLE XI.
AMENDMENT

The Board of Directors shall have the power toralienend or repeal the bylaws or adopt new bylavesss such power is reserved
exclusively to the shareholders by the Articlesnarporation or in bylaws previously adopted bgrgholders, but any bylaws adopted by
the Board of Directors may be altered, amendeépealed, and new bylaws adopted, by the sharelsoltlee shareholders may prescribe
any bylaw or bylaws adopted by them shall not beredl, amended or repealed by the Board of Director
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EXHIBIT 3.5

AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
OF
COTT HOLDINGS INC.

Pursuant to Sections 242 and 245 of the
Delaware General Corporation Law

Cott Holdings Inc. (the "Company"), a corporatioganized and existing under the General Corporatawm of the State of Delaware, does
hereby certify as follows:

(1) The name of the Company is Cott Holdings Irfee Briginal certificate of incorporation of the Cpamy was filed with the office of the
Secretary of State of the State of Delaware onalgrm24, 2000.

(2) This Amended and Restated Certificate of Inocapon was duly adopted by the Board of Directifrthe Company (the "Board of
Directors") and by the sole stockholder of the Campin accordance with Sections 228, 242 and 24beoGCL.

(3) This Amended and Restated Certificate of Inooapion restates and integrates and further ambredsertificate of incorporation of the
Company, as heretofore amended or supplemented.

(4) This Amended and Restated Certificate of Inoaapon is being filed in connection with the contance of the Company in Nova Scotia.
(5) The text of the Certificate of Incorporatiorsimended and restated in its entirety as follows:
1. The name of the Company is Cott Holdings Inc.

2. The purpose of the Company is to engage in@anful act or activity for which bodies corporateyrise organized under the General
Corporation Law of Delaware (the "GCL") and the Qxamies Act of Nova Scotia (the "Nova Scotia Act&spectively, and there are no ot
restrictions on the objects and powers of the Campla furtherance of and not in limitation of tfigegoing, the Company shall expressly
have the following power:



(1) to sell or dispose of its assets and undertglana substantial part thereof;
(2) to distribute any of its property in specie amadts members; and
(3) to amalgamate or merge with any company orrdibdy of persons.

3. The authorized capital of the Company, andaked humber of shares which the Company shall laaneority to issue, shall consist of
1,000 common shares, no par value.

4. The address of the registered office of the Camgpn the State of Delaware is 1209 Orange Stireéte City of Wilmington, County of
New Castle. The name of its registered agent &t address is The Corporation Trust Comp:

5. The liability of the members (stockholders)iisited.

6. In furtherance and not in limitation of the paseonferred by statute, the members (stockhol@erd)directors of the Company are
expressly authorized to make, alter or repealunsénts which shall constitute by-laws of the Conypian the purpose of the GCL (and are
enacted as such) and articles of association dEtmpany for the purpose of the Nova Scotia Actl@re enacted as such) and no such
instrument shall be effective until enacted asescdbed in accordance with the GCL and the Nowdi&é\ct.

7. Meetings of the members (stockholders) may I within or without the State of Delaware or th®¥nce of Nova Scotia, as the Articles
of Association/By-laws may provide. Subject to BEL and the Nova Scotia Act, the Company's bookg Ineakept at such place or places,
within or without the State of Delaware or the Rnce of Nova Scotia, as may be designated by tregdBof Directors from time to time or in
the Articles of Association/By-laws. Elections afattors need not be by written ballot.

8. The Company reserves the right to amend, altemge or repeal this Amended and Restated Catéfiaf Incorporation or any provision
thereof, in the manner and to the extent prescrémetlpermitted by the GCL and the Nova Scotia Aetl all rights of members (stockhold:
are granted subject to this reservation.

9. No director shall be personally liable to thex@pany or any of its members (stockholders) for nemyedamages for breach of fiduciary
duty as a director, except to the extent such etiemfrom liability or limitation thereof is not pmitted under the GCL or the Nova Scotia
Act as the same exists or may hereafter be amelfdéd. GCL or the Nova Scotia Act is amended hiteedo authorize the further
elimination or limitation of the liability of dirgors, then the liability of a director of the Comgashall be eliminated or limited to the fullest
extent authorized by the GCL and the Nova Scotia &cso amended. Any repeal or modification of ghovision by the stockholders of the
Company shall not adversely affect any right otgeton of a director of the Company existing & time of such repeal or modification w
respect to acts or omissions occurring prior tdhgepeal or modification.
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IN WITNESS WHEREOF, the Company has caused thisitad and Restated Certificate of Incorporationg@xecuted on its behalf this
24th day of January, 2000.

COTT HOLDINGS INC.

By: /sl Mark R. Halperin

Name: Mark R. Halperin
Title:  SVP and Secretary
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CERTIFICATE OF CONTINUANCE
OF
COTT HOLDINGS INC.

Pursuant to Section 390 of
the Delaware General Corporation Law

Colt Holdings Inc. (the "Company"), a Delaware aation, does hereby certify as follows:
FIRST: The name of the Company is Cott Holdings Inc

SECOND: The date of the filing of the original éfctate of incorporation of the Company is Janu24y 2000.

THIRD: The jurisdiction in which the Com pany shall be continued is
Nova Scotia.
FOURTH: The continuance of the Company ha s been approved in accordance

with the provisions of Section 39 of the DGCL.
FIFTH: The Company will continue to exist as a aogtion of the State of Delaware after this cardife of continuance becomes effective.

[SIGNATURE PAGE FOLLOWS]



IN WITNESS WHEREOF, Cott Holdings Inc. has cauded tertificate to be executed by the officer belmswof the 24th day of January,
2000.

COTT HOLDINGS INC.

By: /sl Mark R. Halperin

Name: Mark R. Halperin
Title:  SVP and Secretary
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EXHIBIT 3.6

MEMORANDUM OF ASSOCIATION AND
AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
OF
COTT HOLDINGS INC.

1. The name of the Company is COTT HOLDINGS INC.

2. The purpose of the Company is to engage in@anful act or activity for which bodies corporateyrise organized under the General
Corporation Law of Delaware (the "GCL") and the Qxamies Act of Nova Scotia (the "NOVA SCOTIA ACT'§gpectively and there are no
other restrictions on the objects and powers ofxbmpany. In furtherance of and not in limitatidrthee foregoing, the Company shall
expressly have the following powers:

(2) to sell or dispose of its asset and undertalong substantial part thereof;
(2) to distribute any of its property in specie amadas members; and
(3) to amalgamate or merge with any company orrdibdy of persons.

3. The authorised capital of the company, anddte humber of shares which the Company shall laaieority to issue, shall consist of
1,000 common shares , no par value.

4. The address of the registered office of the Camgpn the State of Delaware is 1209 Orange Stieé¢he City of Wilmington, County of
New Castle. The name of its registered agent atildress is The Corporation Trust Comp:

5. The liability of the members (stockholders)iisited.

6. In furtherance and not in limitation of the paweonferred by statute, the members (stockhol@erd)directors of the Company are
expressly authorized to make, alter or repealunsénts which shall constitute by-laws of the Conypfan the purpose of the GCL (and are
enacted as such) and articles of association aEtmpany for the purpose of the Nova Scotia Actl(@re enacted as such) and no such
instrument shall be effective until enacted asescdbed in accordance with the GCL and the Now#i&éct.

7. Meetings of the members (stockholders) may I \within or without the State of Delaware or th®¥nce of Nova Scotia, as the Articles
of Association/By-laws may provide. Subject to BEL and the Nova Scotia Act the Company's books Ioealgept at such place or places,
within or without the State of Delaware or the Rnae of Nova Scotia, as may be designated by treedBof Directors from time to time or in
the Articles of Association/E-laws. Elections of directors need not be by writbafiot.



8. The Company reserves the right to amend, a@ltange or repeal this Memorandum of AssociationAmeénded and Restated Certificat
Incorporation or any provision thereof, in the manand to the extent prescribed and permitted &ya8L and the Nova Scotia Act, and all
rights of members (stockholders) are granted stibgethis reservation.

9. No director shall be personally liable to thex@any or any of its members (stockholders) for nemyedamages for breach of fiduciary
duty as a director, except to the extent such ekemfrom liability or limitation thereof is not pmiitted under the GCL or the Nova Scotia
Act as the same exists or may hereafter be amekfdéd. GCL or the Nova Scotia Act is amended hiteedo authorize the further
elimination or limitation of the liability of dirgors, then the liability of a director of the Compeashall be eliminated or limited to the fullest
extent authorized by the GCL and the Nova Scotia &cso amended. Any repeal or modification of ghovision by the stockholders of the
Company shall not adversely affect any right otgetion of a director of the Company existing & time of such repeal or modification w
respect to acts or omissions occurring prior tdhgepeal or modificatior



Exhibit 3.7

ARTICLES OF ASSOCIATION AND BYLAWS
OF
COTT HOLDINGS INC.

INTERPRETATION
1. In these Articles, unless there be somethirthérsubject or context inconsistent therewith:

(1) "ACTS" means the Companies Act (Nova Scotia¢ (NOVA SCOTIA ACT") and the General Corporatioav of Delaware (the
"GCL"), in either case as amended from time to fiema "ACT" means either of them as context reguire

(2) "ARTICLES" means these Articles of Associatemd Bylaws and all amendments hereto which mayrdyeeply enacted in accordance
with the requirements of the GCL for the enactnudriiylaws and the requirements of the Nova Scotiafér the enactment of articles of
association;

(3) "BOARD OF DIRECTORS" means the board of direstof the Company;

(4) "COMPANY" means the company named above;

(5) "DIRECTOR" means a director of the Company;

(6) "MEMORANDUM'" means the Memorandum of Associatiand Certificate of Incorporation of the Company all amendments thereto;
(7) "MONTH" means calendar month;

(8) "NOVA SCOTIA OFFICE" means the registered dfficf the Company in the Province of Nova Scotia;

(9) "PERSON" includes a body corporate;

(10) "PROXYHOLDER" includes an alternate proxyhatde

(11) "REGISTER" means the register of membersarksholders and where the context permits incladlesanch register of members;
(12) "NOVA SCOTIA REGISTRAR" means the Registramdagined in the Nova Scotia Act;

(13) "SECRETARY" includes any person appointedeédiqrm the duties of the Secretary temporarily;

(14) "SHAREHOLDER" means a member as that ternsésiuin the Nova Scotia Act in connection with a pany limited by shares and
means a stockholder as that term is used in the;!



Exhibit 3.8

ARTICLES OF INCORPORATION
OF
COTT USA CORP.

1. The name of the corporation is COTT USA CORP.

2. The corporation shall have perpetual duration.

3. The corporation is organized pursuant to theipions of the Georgia Business Corporation Code.
4. The object of the corporation is pecuniary gaimd the general nature of the business to besattetsis:

(a) To engage directly or indirectly in any lawhusinesses, enterprises, ventures and other &dias the Board of Directors of the
Corporation may from time to time deem to be patfie or advantageous to the corporation;

(b) To organize or promote or facilitate the orgation of, and participate in the operation of, anyporation, association, partnership,
syndicate or other entity formed for the purpos&afisacting, promoting or carrying on any lawfusimess;

(c) To merge, consolidate, dissolve, wind up auiligte any corporation, association or other emtitych this corporation may organize,
purchase or otherwise acquire or have an intemest ito cause the same to be merged, consoliddis=hlved, wound up or liquidated,;

(d) To do all things necessary, suitable or prdpethe accomplishment of any such purpose or ¢dbeof the corporation aforesaid; and,

(e) The corporation shall have all of the powerd simall enjoy all of the rights, privileges and inmmities as provided for under the Georgia
Business Corporation Code.

5. The maximum number of shares of capital stoekfttie corporation shall be authorized to havetanting at any time shall be 10,000,000
shares of voting common stock of no par value. dimeunt of capital with which the corporation shmbin business shall not be less than
$500.00.

6. No shareholder of the corporation shall havemegmptive right to purchase, subscribe for oentiise acquire any shares of stock of any
class of the corporation, or a



series of any class, or any options, rights or arge to purchase shares of any class, or any séréy class, or any other securities of the
corporation convertible into or carrying an optiorpurchase shares of any class, or any seriesyaflass, whether now or hereafter
authorized, and the Board of Directors of the comfion may authorize the issuance of shares oksinany class, and series of the same
class, or options, rights, or warrants to purctsmges of any class, or any series of any clasmysecurities convertible into or carrying an
option to purchase shares of any class, or angssefiany class, without offering such issue ofeheoptions, rights, warrants or other
securities, either in whole or in part, to the sihatders of the corporation.

7. The Board of Directors of the corporation mathatze the issuance of bonds, debentures and etidences of indebtedness of the
corporation and may fix all the terms thereof, unthg, without limitation, the convertibility theséinto shares of stock of the corporation of
any class, or any series of the same class.

8. No director of the corporation shall be perslyriédble to the corporation or its shareholdensrfmnetary damages for any breach of his
duty of care or other duty as a director; provitlet this provision shall eliminate or limit thability of a director only to the extent permit
from time to time by the Georgia Business Corporattode or any successor law or laws.

9. The initial registered office of the corporatisimall be 828 Broadway, Columbus, Muscogee Coudéyprgia 31901, and the initial
registered agent of the corporation at said addilesl be Marcus B. Calhoun, Jr.

10. The initial Board of Directors of the corpoaatishall consist of three (3) members, whose nardeaddress is as follows:

Name Address

Gerald N. Pencer 16 Old Forest Hi Il Road
Toronto, Canada

Paul Henderson 83 Belvedere Cre sc
Richmond Hill, C anada

Fraser D. Latta 46 Plymbridge Ro ad
Willowdale, Cana da

11. The name and address of the incorporator i€d4aB. Calhoun, Jr., 828 Broadway, Columbus, Ged3¢P01.

12. The initial mailing address of the corporati®ri000 Tenth Avenue, Columbus, Georgia 31!



IN WITNESS WHEREOF, | have hereunto executed tifgsieles of Incorporation, this 30th day of April991.

/sl Marcus B. Calhoun, Jr.

Incorporator



ARTICLES OF AMENDMENT
TO
ARTICLES OF INCORPORATION
OF
COTT USA CORP.

ARTICLE |
The name of the corporation is COTT USA CORP. (tberporation™).

ARTICLE Il
The following amendment (the "Amendment”) to théides of Incorporation of the Corporation has badopted as follows:
The text of Article 5 of the Articles is hereby etd in its entirety and the following is subsgtliin lieu thereof:

The maximum number of shares of capital stocktti@iCorporation should be authorized to have oondétg at anytime shall be 10,000,000
shares of voting common capital stock of no pan@al’ he amount of capital with which the Corponatsball begin business shall not be less
than $500. The shares of capital stock are noestiby redemption by the Corporation.

ARTICLE Il

The Amendment was adopted on the 24th day of Jan2@00, by the unanimous written consent of tharBaf Directors and the sole
Shareholder of the Corporation.

IN WITNESS WHEREOF, the undersigned has duly exattitese Articles of Amendment this 24th day ofuday, 2000.
COTT USA CORP.

By: /s/ Mark Halperin

Title: Secretary




EXHIBIT 3.9
BYLAWS
OF
COTT USA CORP.

ARTICLE I.
OFFICES

Section 1. Principal Office. The Principal Offica the transaction of the business of the corpamathall be located in Muscogee County,
Georgia.

Section 2. Other Offices. Branch offices and plaafdsusiness may be established at any time btaed of Directors at any place or places
where the corporation is qualified to do businedsther within or without the State of Georgia.

ARTICLE II.
SHAREHOLDERS' MEETINGS

Section 1. Meetings, Where Held. Any meeting ofghareholders of the corporation, whether an armealing or a special meeting, may be
held either at the principal office of the corpdmator at any place in the United States withinvghout the State of Georgia.

Section 2. Annual Meeting. The annual meeting efghareholders of the corporation shall be heltherthird Tuesday in May of each year;
provided, that if said day shall fall upon a legaliday, then such annual meeting shall be helthemext day thereafter ensuing which is not
a legal holiday.

Section 3. Special Meetings. A special meetindhefghareholders, for any purpose or purposes whatsanay be called at any time by the
Chairman of the Board, Vice-Chairman of the Boardthe President or by the Board of Directors; sinall be called by the President or
Board of Directors whenever the calling of suchcsglameeting is requested in writing by sharehadepresenting a majority of the common
stock of the corporation.

Section 4. Notice of Meetings. Unless waived, writhotice of each annual meeting and of each dpaeieting of the shareholders shall be
given to each shareholder of record entitled t@veither personally or by first class mail (postagepaid) addressed to such shareholder at
his address as it appears on the Stock Registheaorporation, not less than 10 days nor mone 8@adays prior to said meeting. Such
written notice shall specify the place, day andrhafithe meeting; and in the case of a special imgeit shall specify also the purpose or
purposes for which the meeting is called.

Section 5. Waiver of Notice. Notice of any annuaspecial meeting may be waiv



by any shareholder, either before or after the mgeand the attendance of a shareholder at a nggetither in person or by proxy, shall of
itself constitute waiver of notice and waiver ofyaand all objections to the place or time of theetimay, or to the manner in which it has been
called or convened, except when a shareholderdstteslely for the purpose of stating, at the begmof the meeting, an objection or
objections to the transaction of business at suedtimg.

Section 6. Quorum, Voting and Proxy. Shareholdepsasenting a majority of the common stock issueHautstanding shall constitute a
qguorum at a shareholders' meeting. Each commoelstlaer shall be entitled to one vote for eachesbédcommon stock owned. Any
shareholder may be represented and vote at angrsiiders' meeting by written proxy filed with thecgetary of the corporation on or before
the date of such meeting; provided, however, tbgtnoxy shall be valid for more than 11 monthsratte date thereof unless otherwise
specified in such proxy. Every proxy shall be realile at the pleasure of the person executing éegixas otherwise provided by the Georgia
Business Corporation Code. If a proxy expresslyipies, any proxy holder may appoint in writing #stitute to act in his place. If a quorum
is present, the affirmative vote of the majoritytloé shares represented at the meeting and erttitlagte on the subject matter shall be the
acts of the shareholders, unless the vote of aggreamber of voting by classes or series is reguly the Articles of Incorporation or by the
Georgia Business Corporation Code. Each commorebkblter shall be entitled to one vote for eacheslbdcommon stock owned.

Section 7. No Meeting Necessary, When. Any actemjuired by law or permitted to be taken at anyedmaiders' meeting may be taken
without a meeting if written consent, setting fotttle action so taken, shall be signed by all steddeins entitled to vote with respect to the
subject matter thereof. Such consent shall havedhmee force and effect as a unanimous vote offtheelolders and shall be filed with the
Secretary and recorded in the Minute Book of thipa@tion.

ARTICLE IlI.
BOARD OF DIRECTORS

Section 1. Number. The Board of Directors of thegpoeation shall consist of not less than 3 nor mbas 15 directors. The number may vary
between said minimum and maximum, and within saiits, the shareholders from time to time by resolumay fix the number of directors
to comprise said Board.

Section 2. Election and Tenure. The shareholdezactt annual meeting shall elect directors foretsiing year, and each director shall hold
office until the next succeeding annual meeting @miil his successor is elected and qualified,rdgil his earlier resignation, removal from
office, or death. At the first annual meeting of #hareholders and at each annual meeting theredifextors shall be elected, and each shall
hold office until the next annual meeting of shaidbrs and until their successors are elected aalifigd, or until their earlier resignation,
removal from office, or death. In such electiol® person having a plurality of votes shall beteldc

Section 3. Powers. The Board of Directors shalkhauthority to manage the affairs
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and exercise the powers, privileges and francliéése corporation as they may deem expedienti@iiriterests of the corporation, subject to
the terms of the Articles of Incorporation, bylawsy valid Shareholders' agreement, and such pslad directions as may be prescribed
from time to time by the shareholders.

Section 4. Meetings. The annual meeting of the @ofuDirectors shall be held without notice immeeig following the annual meeting of
the shareholders, on the same date and at thepdaogeas said annual meeting of the shareholdeesBbard by resolution may provide for
regular meetings, which may be held without notisend when scheduled in such resolution. Spe@atings of the Board may be called at
any time by the Chairman of the Board, the Vicei@han of the Board, the President, or by any tweore directors. The Board of
Directors, or any committee designated by the Boduldirectors, may participate in a meeting of sBatard or committee by means of
conference telephone or similar communicationspgent in which all persons participating in the tmegcan hear each other; and
participation in such a meeting pursuant to thistiBe 4 shall constitute presence in person at suebting.

Section 5. Notice and Waiver; Quorum. Notice of apgcial meeting of the Board of Directors shalghen to each director personally or
mail, telegram or cablegram addressed to him dbbtsknown address, at least one day prior tartbeting. Such notice may be waived,
either before or after the meeting; and the attecel@f a director at any special meeting shaltsali constitute a waiver of notice of such
meeting and of any and all objections to the placime of the meeting, or to the manner in whichas been called or convened, except
where a director states, at the beginning of thetimg, any such objection or objections to thegeation of business. A majority of the Board
of Directors shall constitute a quorum at any doext meeting.

Section 6. No Meeting Necessary, When. Any actemjuired by law or permitted to be taken at any ingedf the Board of Directors may be
taken without a meeting if written consent, setfiogh the action so taken, shall be signed byhaldirectors. Such consent shall have the
same force and effect as a unanimous vote of tlaedBaf Directors and shall be filed with the Seargtand recorded in the Minute Book of
the corporation.

Section 7. Removal. Any one or more directors efahtire Board of Directors may be removed froniceffwith or without cause, by the
affirmative vote of the holders of a majority ottkhares entitled to vote at any shareholders'ingeetth respect to which notice of such
purpose has been given.

Section 8. Vacancies. Any vacancy occurring inBbard of Directors shall be filled by the affirmagivote of a majority of the remaining
directors, even though less than a quorum, or etihe remaining director, as the case may bey trdshareholders if the vacancy is not so
filled or if no director remains, and when so fillsuch appointee shall serve for the unexpired tdrthe director to whose place he succeeds.
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ARTICLE IVv.
COMMITTEES

Section 1. Executive Committee. The Board of Doestt each annual meeting shall elect or appivor) its own members, an Executive
Committee consisting of three or more directorshea serve on said committee for the ensuing sedruntil his successor is selected and
qualified, or until his earlier resignation, rembfram office, or death. Subject to the limitatioingposed by law and such limitations as the
Board of Directors from time to time may imposes #xecutive Committee shall have and may exerdisé the authority and powers of the
Board of Directors, except those conferred upod Baiard by this Article IV and by Article XI of tise bylaws. The Board of Directors alo
shall have the power to fill vacancies in, to clatite membership or composition of, or to disstiveExecutive Committee. The Executive
Committee shall act only with the concurrence afgority of its members, may fix the time and plaééts own meetings, and may act
without a meeting if written consent setting fotttle action so taken shall be signed by all of isnhers and filed with the minutes of its
proceedings.

Section 2. Other Committees. In the discretiorhefBoard of Directors, said Board from time to timay designate from among its members
one or more other committees, each consistingrebtbr more directors, and each of which shall leeademay exercise such authority and
perform such functions as the Board by resolutinay prescribe without the limitations imposed by.la

ARTICLE V.
OFFICERS

Section 1. Selection. The Board of Directors aheamual meeting shall elect or appoint a Chairofghe Board, Vice-Chairman of the
Board, President (who shall be a director), Vicesifent, a Secretary and a Treasurer, each to fegrtree ensuing year and until his
successor is elected and qualified, or until hiiexaresignation, removal from office, or deattheélBoard of Directors, at such meeting, may
elect or appoint one or more Assistant Vice-Pregigland/or one or more Assistant Secretaries and®or more Assistant Treasurers. Any
person may hold two or more offices except thatthresident shall not also serve as the Secretary.

Section 2. Removal, Vacancies. Any officers of @poration may be removed from office at any timgehe Board of Directors, with or
without cause. Any vacancy occurring in any offidéhe corporation may be filled by the Board ofdaitors.

Section 3. Salaries, Bonds. The Board of Direcsbil fix the compensation of all officers of thargoration. In its discretion, the Board may
or may not require bonds from any or all of thaagffs and employees of the corporation for thénfaitperformance of their duties and good
conduct while in office.

Section 4. Chairman of the Board. The ChairmarmefBoard of Directors, and in his absence the \dbhairman of the Board, shall preside
all meetings of the Board of
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Directors and at all meetings of the shareholdedstee may vote at any such meeting as any otheelsbider or director. The Chairman of
the Board of Directors shall have all the powerthefPresident in the event of his absence orlitato act, or in the event of a vacancy in
the office of the President. The Chairman of thaf8mf Directors shall confer with the Presidenhaaitters of general policy affecting the
business of the corporation and shall have, imlisisretion, power and authority to generally sufsenall the affairs of the corporation and the
acts and conduct of all the officers of the corgiora and shall have such other duties as may bteged upon the Chairman of the Board by
the Board of Directors.

Section 5. Vice-Chairman of the Board. The Vice-@han of the Board shall perform the duties of thairman of the Board in the absence,
disability or vacancy in office of the Chairmantbé Board, and in such event shall be vested ulitif the powers and authority of the
chairman of the Board. He shall perform such othgies and have such other responsibilities astmgyescribed by the Board of Directors
or the Chairman of the Board.

Section 6. President. In the absence of the Chaiand Vice-Chairman of the Board, the President phaside at all meetings of the Board

of Directors and at all meetings of the sharehald€he immediate supervision of the affairs of¢hgoration shall be vested in the Presic

It shall be his duty to attend constantly to theibess of the corporation and maintain strict seipiem over all of its affairs and interests. He
shall keep the Board of Directors fully advisedhod affairs and condition of the corporation, ahdlksmanage and operate the business of the
corporation pursuant to such policies as may bscpiteed from time to time by the Board of DirectdFae President shall, subject to apprt

of the Board, hire and fix the compensation okatiployees and agents of the corporation otherdfaers, and any person thus hired shall
be removable at his pleasure.

Section 7. Vice-President. The Vice-President giefform the duties of the President in the absetisability or vacancy in office of the
President, the Chairman of the Board and the Vieai@an of the Board, and in such event shall ls¢ecewith all of the powers and
authority of the President; and the Vice-Presidsim)l perform such other duties and have suchr esponsibilities as may be prescribed
from time to time by the President, by the Chairroathe Board, by the Vice-Chairman of the Boardbypthe Board of Directors.

Section 8. Secretary. It shall be the duty of ther&tary to keep a record of the proceedings ahadtings of the shareholders and Board of
Directors; to keep the stock records of the corpamato notify the shareholders and directors eetings as provided by these bylaws; and to
perform such other duties as may be prescribetidhairman of the Board, Vice-Chairman of the Bo&resident or Board of Directors.
Any Assistant Secretary, if elected, shall perfdhnm duties of the Secretary during the absencésability of the Secretary and shall perform
such other duties as may be prescribed by the @haiof the Board, Vice-Chairman of the Board, Riesi, Secretary or Board of Directors.

Section 9. Treasurer. The Treasurer shall keepawse to be kept, the financial books and recdrttseccorporation, and shall faithfully
account for its funds. He shall make such repatay be necessary to keep the Chairman of thelBthar Vice-Chairman of the Board, the
President and Board of Directors fully informedalitimes as to the financial
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condition of the corporation, and shall performisather duties as may be prescribed by the Chaioh#ére Board, President or Board of
Directors. Any Assistant Treasurer, if elected llsberform the duties of the Treasurer during theemce or disability of the Treasurer, and
shall perform such other duties as may be preatiiyehe Chairman of the Board, Vi€hairman of the Board, President, Treasurer or &
of Directors.

ARTICLE VL.
CONTRACTS, ETC.

Section 1. Contracts, Deed and Loans. All contraleteds, mortgages, pledges, transfers and otlitegwinstruments binding upon the
corporation shall be executed on behalf of the @@gion by the Chairman of the Board, the Vice-@hahn of the Board, the President or the
Vice-President, or by such other officers or agestthe Board of Directors from time to time magigeate; provided, however, that any
instruments to be executed on behalf of the cotoravhich involves the conveyance or encumberihgny capital asset of the corporation
shall, in the absence of express authority convéyetie Board of Directors, be executed by any afvthe following officers: the Chairman
of the Board, Vice-Chairman of the Board, Presidertt Vice-President. Any instrument required t@hen under the seal of the corporation
shall be attested by the Secretary or Assistanegey.

Section 2. Proxies. The Chairman of the BoardMice-Chairman of the Board, or the President shaie full power and authority on behalf
of the corporation, to attend and to act and te abtany meetings of the shareholders, bond hotdesther security holders of any
corporation, trust or association in which thispmration may hold securities, and at any such meesthall possess and may exercise any and
all of the rights and powers incident to the owhgr®f such securities and which as owner thereefcbrporation might have possessed and
exercised if present, including the power and aitthto delegate such power and authority to a prealected by him. The Board of Direct
may, by resolution, from time to time, confer ligewers upon any other person or persons.

ARTICLE VII.
CHECKS AND DRAFTS

Checks and drafts of the corporation shall be sidnesuch officer or officers or such other empksyer persons as the Board of Directors
may from time to time designate. In its discretiba Board of Directors may authorize the use ofifaide signatures.

ARTICLE VIII.
STOCK

Section 1. Certificates of Stock. The certificdi@sshares of capital stock of the corporation lsbalin such form as shall be determined by
the Board of Directors. They shall be numbered ecutvely and entered into the stock book of theparation as they are issued. Each
certificate shall state on its face the fact that¢orporation is a Georgia corporation, the nafitbeoperson to whom the shares are issuec
number and class of shares (and series, if anyg@septed by the certificate and their par valug, statement that they are without par
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value. In addition, when and if more than one cti#sshares shall be outstanding, all share ceatéie of whatever class shall state that the
corporation will furnish to any shareholder upoguest and without charge a full statement of theégiations, relative rights, preferences
limitations of the shares of each class authortadak issued by the corporation.

Section 2. Signature; Transfer Agent; Registraar8itertificates shall be signed by the ChairmaheBoard, Vice-Chairman of the Board,
President or Vice-President and by the SecretaangrAssistant Secretary of the corporation, aradl fliear the seal of the corporation or a
facsimile thereof. The Board of Directors may frime to time appoint transfer agents and regisfiarghe shares of capital stock of the
corporation or any class thereof, and when anyestartificate is countersigned by a transfer agenégistered by a registrar, the signature of
any officer of the corporation appearing thereoly tma a facsimile signature. In case any officer wigmed, or whose facsimile signature \
placed upon, any such certificate shall have diezkased to be such officer before such certifiaigsued, it may nevertheless be issued
the same effect as if he continued to be suchesffio the date of issue.

Section 3. Stock Book. The Secretary of the cotpmmashall keep at its principal office, or at thifice of its transfer agent, wherever located,
with a copy at the principal office of the corpdoat a book, to be known as the stock book of thvpa@ration, containing in alphabetical order
the name of each shareholder of record, togethérhis address, the number of shares of each &lasss or series of stock held by him and
his social security number. The stock book shalinaéntained in current condition. The stock boalcjuding the share register, or the
duplicate copy thereof maintained at the princigdéite of the corporation, shall be available fospection and copying by any shareholder at
any meeting of the shareholders upon request, athat times upon the written request of any shadsh or holder of a voting trust
certificate. The stock book may be inspected amiesomade either by a shareholder or a holdervotiag trust certificate in person, or by
their duly authorized attorney or agent. The infation contained in the stock book and share ragisésy be stored on punch card, magnetic
tape, or any other approved information storagecgswelated to electronic data processing equipnpeovided that any such method,
device, or system employed shall first be apprdwethe Board of Directors, and provided furthetrt tth@ same is capable of reproducing all
information contained therein, in legible and usti@ndable form, for inspection by shareholdersopahy other proper corporate purpose.

Section 4. Transfer of Stock; Registration of TfansThe stock of the corporation shall be tramsi@only by surrender of the certificate and
transfer upon the stock book of the corporationotJgurrender to the corporation, or to any trarafgnt or registrar for the class of shares
represented by the certificate surrendered, oftificate properly endorsed for transfer, accompdry such assurances as the corporatic
such transfer agent or registrar, may require dise@enuineness and effectiveness of each negessdorsement and satisfactory evidenc
compliance with all applicable laws relating towties transfer and the collection of taxes, #lsbe the duty of the corporation, or such
transfer agent or registrar, to issue a hew ceatiéi, cancel the old certificate and record thesgations upon the stock book of the
corporation.
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Section 5. Registered Shareholders. Except asvaeerequired by law, the corporation shall betbdtito treat the person registered on its
stock book as the owner of shares of capital stétke corporation as the person exclusively extitb receive notification, dividends or ot
distributions, to vote and to otherwise exercis¢ha rights and powers of ownership and shallb@bound to recognize an adverse claim.

Section 6. Record Date. Shareholders entitleddeive dividends declared by the Board of Direcsirall be those of record on the books of
the corporation at the close of the 15th day podhe date fixed for the payment of such dividamdess the Board by resolution shall fix
some other date for determining such eligibilitgr Ehe purpose of determining shareholders entitletbtice of or to vote at any meeting of
shareholders or any adjournment thereof, or toesgeconsent to or dissent from any proposal withaueeting, or for the purpose of any
other action affecting the interests of sharehaldigie Board of Directors may fix, in advance,@ord date. Such date shall not be more than
thirty (30) nor less than ten (10) days beforedhte of any such meeting nor more than thirty (89)s prior to any other action. In each case,
except as otherwise provided by law, only suchg@erss shall be entitled to notice of and to votiah meeting and any adjournment
thereof, to express such consent or dissent, athierwise be recognized as shareholders for arer o#tated purpose, notwithstanding any
registration of a transfer of shares on the staudklof the corporation after any such record datéxed.

Section 7. Lost Certificates. When a person to whoarartificate of stock has been issued allegshiaive been lost, destroyed or wrongfully
taken, and if the corporation, transfer agent gistear is not on notice that such certificate hesn acquired by bona fide purchase, a new
certificate may be issued upon such owner's comgaiavith all of the following conditions, to-wita) He shall file with the Secretary of the
corporation, and the transfer agent or the regidtia request for the issuance of a new certicaith an affidavit setting forth the time,
place, and circumstances of the loss; (b) He sisdl file with the Secretary, and the transfer agerthe registrar, a bond with good and
sufficient security acceptable to the corporatind the transfer agent or the registrar, conditidiloeddemnify and save harmless the
corporation and the transfer agent or the regigtoan any and all damage, liability and expensewary nature whatsoever resulting from the
corporation's or the transfer agent's or the reggistissuing a new certificate in place of the alheged to have been lost; and (c) He shall
comply with such other reasonable requirementh@8bard of Directors, the Chairman of the BoartherPresident of the Corporation and
the transfer agent or the registrar shall deemapjate under the circumstances.

Section 8. Replacement of Mutilated Certificateshedv certificate may be issued in lieu of any fiedte previously issued that may be
defaced or mutilated upon surrender for canceliadioa part of the old certificate sufficient iretbpinion of the Secretary and the transfer
agent or the registrar to duly identify the defaoednutilated certificate and to protect the cogtimn and the transfer agent or the registrar
against loss or liability. Where sufficient idemt#tion is lacking, a new certificate may be issupdn compliance with all of the conditions
set forth in Section 7 of this Article VIII.
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ARTICLE IX.
INDEMNIFICATION OF OFFICERS,
DIRECTORS, EMPLOYEES AND AGENTS

Under the circumstances described in and to thenépiermitted by the corporate laws of the Stat@edrgia as heretofore and hereafter
amended, the corporation shall fully indemnify aiderwise protect its officers, directors, emplayaad agents.

ARTICLE X.
REIMBURSEMENT BY CORPORATE EMPLOYEES

Any payments made to an employee of the corporéatioine form of a salary or bonus payment whichldieadisallowed, in whole or in part,
as a deductible expense to the corporation for faéde State income tax purposes by the InternakRee Service, or by the State Revenue
Department, shall be reimbursed by such employ#eetaorporation to the full extent of such disabmce within six (6) months after the
date on which the corporation pays the deficienith vespect to such disallowance. It shall be thiy @f the Board of Directors of the
corporation to enforce payment to the corporatarttie amount disallowed any such employee. Thearation shall not be required to
legally defend any proposed disallowance by therfrel Revenue Service or by the State Revenue Degiat, and the amount required to be
reimbursed by such employee shall be the amouffipaly determined by agreement or otherwise, Whgactually disallowed as a
deduction. In lieu of payment to the corporationalmy such employee, the Board of Directors maghéndiscretion of the Board, withhold
amounts from such employee's future compensatigpmeats until the amount owed to the corporationtresen fully recovered.

ARTICLE XI.
AMENDMENT

The Board of Directors shall have the power toralienend or repeal the bylaws or adopt new bylavesss such power is reserved
exclusively to the shareholders by the Articlesnabrporation or in bylaws previously adopted bgraholders, but any bylaws adopted by
the Board of Directors may be altered, amendeépealed, and new bylaws adopted, by the sharelsoltlee shareholders may prescribe
any bylaw or bylaws adopted by them shall not beredl, amended or repealed by the Board of Director
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Exhibit 3.10
CERTIFICATE OF INCORPORATION
OF
COTT VENDING INC.

THE UNDERSIGNED, for the purpose of forming a caigd®on pursuant to the provisions of the Delawaem&al Corporation Law, does
hereby certify as follows:

FIRST: The name of the Corporation is Cott Vendimg

SECOND: The address of the Corporation's registeffick in the State of Delaware is c/o The CorfioraTrust Company, 1209 Orange
Street, Wilmington, Delaware 19801, in the Courftilew Castle. The name of the Corporation's reggst@agent at such address is The
Corporation Trust Company.

THIRD: The purpose of the Corporation is to engageny lawful act or activity for which corporatismay be organized under the Delaware
General Corporation Law.

FOURTH: The total number of shares of stock whigh €orporation shall have authority to issue isthioesand (1,000) shares, par value
$0.01 per share, all of which are of one classaardlesignated as Common Stock.

FIFTH: The name and mailing address of the incaforrare as follows:

Name Mailing Address

Scott H. Chun c/o Drinker Biddle & Reath LLP
One Logan Square
18th & Cherry Streets
Philadelphia, PA 19103-699 6

SIXTH: In furtherance and not in limitation of theneral powers conferred by the laws of the StaBetaware, the Board of Directors is
expressly authorized to make, alter or repeal tylavids of the Corporation, except as specificallysoivise provided thereil



SEVENTH: A director of the Corporation shall hawe personal liability to the Corporation or its dtholders for monetary damages for
breach of fiduciary duty as a director except ®@atent that

Section 102(b)(7) (or any successor provisionhefDelaware General Corporation Law, as amendexl firoe to time, expressly provides
that the liability of a director may not be elimiad or limited. No amendment or repeal of this geaph SEVENTH shall apply to or have
effect on the liability or alleged liability of ardirector of the Corporation for or with respecttny acts or omissions of such director
occurring prior to such amendment or repeal.

IN WITNESS WHEREOF, the undersigned, being the ipotator hereinabove named, does hereby execst€#itificate of Incorporation
this 18th day of December, 2001.

/sl Scott H. Chun

Scott H. Chun, Incorporator
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Exhibit 3.11
BY LAWS

OF

COTT VENDING INC.
(a Delaware corporation)

ARTICLE 1
OFFICES

Section 1.01 Offices. The Corporation may haveceffiat such places both within and without theeSihDelaware as the Board of Directors
may from time to time determine or the businesthefCorporation may require.

ARTICLE 2
MEETINGS OF STOCKHOLDERS

Section 2.01 Place of Meeting. Meetings of theldtotders shall be held at such place, within theteSof Delaware or elsewhere, as may be
fixed from time to time by the Board of Directotsno place is so fixed for a meeting, it shalll®dd at the Corporation's then principal
executive office.

Section 2.02 Annual Meeting. The annual meetingta¢kholders shall be held, unless the Board aéddars shall fix some other hour or d
therefor, on the third Tuesday of May in each y#arot a legal holiday under the laws of Delawaed, if a legal holiday, then on the next
succeeding secular day not a legal holiday undetatlvs of Delaware, at which the stockholders slalit by plurality vote a Board of
Directors, and transact such other business aspne@erly be brought before the meeting.

Section 2.03 Notice of Annual Meetings. Writtenicetof the annual meeting stating the place, datehaur of the meeting shall be given to
each stockholder entitled to vote at such meetatdass than 10 days nor more than 60 days befierddte of the meeting.

Section 2.04 List of Stockholders. The officer wias charge of the stock ledger of the Corporatiati prepare and make, at least 10 days
before every meeting of stockholders, a complsteofi stockholders entitled to vote at the meetarganged in alphabetical order, and
showing the address of each stockholder and thdeuof shares registered in the name of each sbtah Such list shall be open to the
examination of any stockholder, for any purposergere to the meeting, during ordinary business hdoira period of at least 10 days prior
to the meeting, either at a place within the cityene the meeting is to be held, which place sledspecified in the notice of the meeting,
or, if not so specified, at the place where thetingas to be held. The list shall also be produaed kept at the time and place of the meeting
during the whole time thereof, and may be inspebiedny stockholder who is prese



Section 2.05 Special Meetings. Special meetindeettockholders, for any purpose or purposessardéherwise prescribed by statute or by
the Certificate of Incorporation, may be calledtbg Chairman of the Board, Vice-Chairman of thelpthe President, or by the Board of
Directors and shall be called by the Presidentemr&ary or Board of Directors at the request iitimg of a majority of the Board of Directc
or by the stockholders representing a majorityashmon stock of the Corporation. Such request staté the purpose or purposes of the
proposed meeting. Business transacted at any sps®iing of stockholders shall be limited to thegmses stated in the notice.

Section 2.06 Notice of Special Meetings. Unlessrej written notice of a special meeting statirg place, date and hour of the meeting and
the purpose or purposes for which the meetinglisaashall be given to each stockholder entittegidte at such meeting not less than 10
nor more than 60 days before the date of the ngpetin

Section 2.07 Quorum; Voting. The holders of a migjaf the stock issued and outstanding and edtiibevote thereat, present in person or
represented by proxy, shall constitute a quoruailameetings of the stockholders for the transactibbusiness except as otherwise provided
by statute or by the Certificate of Incorporatitfhhowever, such quorum shall not be present pragented at any meeting of the
stockholders, the stockholders entitled to voteghk present in person or represented by proxafl shve power to adjourn the meeting from
time to time, without notice other than announcenatithe meeting, until a quorum shall be presemépresented. At such adjourned mee
at which a quorum shall be present or representgdasiness may be transacted which might have traesacted at the meeting as
originally notified. If the adjournment is for motiean thirty days, or if after the adjournment avmecord date is fixed for the adjourned
meeting, a notice of the adjourned meeting shadjiben to each stockholder of record entitled ttevat the meeting. When a quorum is
present at any meeting, except for elections afotlirs, which shall be decided by plurality vobes vote of the holders of a majority of the
stock having voting power present in person orespnted by proxy shall decide any question brobgfdre such meeting, unless the
guestion is one upon which by express provisiostatute or of the Certificate of Incorporation,ifiedlent vote is required, in which case si
express provision shall govern and control thesdegiof such question. Unless otherwise providethénCertificate of Incorporation, each
stockholder shall at every meeting of stockholderntitled to one vote in person or by proxy facteshare of the capital stock having va
power held by such stockholder, but no shares blealoted pursuant to a proxy more than three yaftesthe date of the proxy unless the
proxy provides for a longer period. If a proxy eagsly provides, any proxy holder may appoint irtingi a substitute to act in his place.

Section 2.08 Action Without a Meeting. Unless ottise restricted by the Certificate of Incorporatiany action required or permitted to be
taken at any annual or special meeting of stocldrslthay be taken without a meeting, without priotiae and without a vote, if a consent or
consents in writing setting forth the action soetakhall be signed by the holders of outstandiogkshaving not less than the minimum
number of votes that would be necessary to autharizake such action at a meeting at which alleshantitled to vote thereon were present
and voted and shall be delivered to the Corpordiiodelivery to its registered office in the State principal place of business, or an officer
or agent of the Corporation having
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custody of the book in which proceedings of meetiofystockholders are recorded. Delivery made édgdbrporation's registered office shall
be by hand or by certified or registered mail, netteceipt requested. Every written consent stesl he date of signature of each stockhc
who signs the consent and no written consent bleadiffective to take the corporate action refetoeitherein unless, within sixty days after
earliest dated consent delivered in the manneiinedjby this Section to the Corporation, writtemsents signed by a sufficient number of
stockholders to take action are delivered in themearequired by this Section to the Corporationnipt notice of the taking of the corporate
action without a meeting by less than unanimougtevriconsent shall be given to those stockholdés mave not consented in writing and
who, if the action had been taken at a meeting,Jdvbave been entitled to notice of the meetingéf tecord date for such meeting had been
the date that written consents signed by a sufficimber of stockholders to take the action wetivered to the Corporation.

ARTICLE 3
DIRECTORS

Section 3.01 Number and Term of Office. The nundfetirectors of the Corporation shall be such nunaseshall be designated from time to
time by resolution of the Board of Directors or #ieckholders of the Corporation and initially $iwed three (3). The directors shall be elected
at the annual meeting of the stockholders, exceptravided in Section 3.02 hereof. Each directecteld shall hold office for a term of one
year and shall serve until his successor is eleamedqualified or until his earlier death, resigoatr removal. Directors need not
stockholders.

Section 3.02 Vacancies. Vacancies and newly crefitedtorships resulting from any increase in théharized number of directors may be
filled by a majority of the directors then in officthough less than a quorum, or by a sole rengitirector, and the directors so chosen shall
hold office until the next annual election and Ltfteir successors are duly elected and shall fiyalihless sooner displaced. If there are no
directors in office, then an election of directaray be held in the manner provided by statutatlfhe time of filling any vacancy or any
newly created directorship, the directors thenffite shall constitute less than a majority of thigole board (as constituted immediately prior
to any such increase), the Court of Chancery magn @application of any stockholder or stockholdeskling at least 10 percent of the total
number of the shares at the time outstanding hawiagight to vote for such directors, summarilgeran election to be held to fill any such
vacancies or newly created directorships, or ttampthe directors chosen by the directors thenffice.

Section 3.03 Resignations. Any director may resigany time by giving written notice to the BoafdDirectors, the Chairman of the Board,
if there is one, the President, or the Secretargh3esignation shall take effect at the time okipt thereof or at any later time specified
therein; and, unless otherwise specified theréimacceptance of such resignation shall not beseapgto make it effective.

Section 3.04 Direction of Management. The businésse Corporation shall be managed under the titireof its Board of Directors, which
may exercise all such powers of the Corporationdmdll such lawful acts and things as are nottagute or by the Certificate
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of Incorporation or by these Bylaws directed oruieed to be exercised or done by the stockhold&ush policies and directions may be
prescribed from time to time by the stockholders.

Section 3.05 Place of Meetings. The Board of Doecbf the Corporation may hold meetings, both lagand special, either within or
without the State of Delaware.

Section 3.06 Annual Meeting. Immediately after eanhual election of directors, the Board of Direstehall meet for the purpose of
organization, election of officers, and the tranisscof other business, at the place where suattieteof directors was held or, if notice of
such meeting is given, at the place specified @hswtice. Notice of such meeting need not be gilrethe absence of a quorum at said
meeting, the same may be held at any other timekaee which shall be specified in a notice giverareinafter provided for special
meetings of the Board of Directors, or as shakpecified in a written waiver signed by the direstaf any, not attending and participating in
the meeting.

Section 3.07 Regular Meetings. Regular meetingeeBoard of Directors may be held without notitswch time and place as shall from
time to time be determined by the Board.

Section 3.08 Special Meetings. Special meetinge@Board of Directors may be called by the Chairrofthe Board, if there is one, the
Vice-Chairman of the Board, if there is one, or resident on two (2) days notice to each direettiner personally (including telephone), or
in the manner specified in Section 4.01; speciatings shall be called by the Chairman of the Bpidttiere is one, or the President or the
Secretary in like manner and on like notice onvthitten request of two directors.

Section 3.09 Quorum; Voting. At all meetings of B@ard, a majority of the directors shall consétatquorum for the transaction of busin
and at all meetings of any committee of the Boanthajority of the members of such committee shadktitute a quorum for the transaction
of business. The act of a majority of the direcfmessent at any meeting of the Board of Directorany committee thereof at which there is a
qguorum present shall be the act of the Board odd@ars or such committee, as the case may be, easepay be otherwise specifically
provided by statute or by the Certificate of Inamnation. If a quorum shall not be present at angting of the Board of Directors or
committee thereof, the directors present theregtadgurn the meeting from time to time, withoutine other than announcement at the
meeting, until a quorum shall be present.

Section 3.10 Action Without a Meeting. Any acti@yuired or permitted to be taken at any meetinfp@Board of Directors or of any
committee thereof may be taken without a meetingl] members of the Board or committee, as the caay be, consent thereto in writing,
and the writing or writings are filed with the mbes of proceedings of the Board or committee.

4



Section 3.11 Participation in Meetings. One or nairectors may participate in any meeting of themloor committee thereof by means of
conference telephone or similar communicationspgaint by which all persons participating can heaheother.

Section 3.12 Committees of Directors. The BoarDioéctors may designate one or more committee$y eammittee to consist of one or
more of the directors of the Corporation. The Baaay designate one or more directors as alternatebvars of any committee, who may
replace any absent or disqualified member at arstinge of the committee. Any such committee, toektent provided in the resolution of 1
Board of Directors or in these bylaws, shall hawe may exercise all of the powers and authoritthefBoard of Directors and may authorize
the seal of the Corporation to be affixed to afpgrm which may require it, but no such committesidtave the power or authority in
reference to the following matters: (i) approvirmgadopting, or recommending to the stockholderg,aation or matter expressly required by
the Delaware General Corporation Law to be subthittestockholders for approval or

(i) adopting, amending or repealing any bylawta Corporation. Such committee or committees ¢taale such name or names as may be
determined from time to time by resolution adodigdhe Board of Directors. Each committee shallpkesgyular minutes of its meetings and
report the same to the Board of Directors whenestad.

Section 3.13 Compensation of Directors. Each diresitall be entitled to receive such compensatf@ny, as may from time to time be fix
by the Board of Directors. Members of special andtng committees may be allowed like compensdtoattending committee meetings.
Directors may also be reimbursed by the Corpordtioll reasonable expenses incurred in travetingnd from the place of each meeting of
the Board or of any such committee or otherwiserired in the performance of their duties as dinectdlo payment referred to herein shall
preclude any director from serving the Corporatioany other capacity and receiving compensatienetior.

ARTICLE 4
NOTICES

Section 4.01 Notices. Whenever, under the provisafiaw or of the Certificate of Incorporationafrthese Bylaws, notice is required to be
given to any director or stockholder, such requiatrshall not be construed to necessitate persmtigk. Such notice may in every instance
be effectively given by depositing a writing in agp office or letter box, in a postpaid, sealedppex, or by dispatching a prepaid telegram,
cable, telecopy or telex or by delivering a writinga sealed wrapper prepaid to a courier serviganteeing delivery within two (2) busin
days, in each case addressed to such directonakhstider, at his address as it appears on thedeod the Corporation in the case of a
stockholder and at his business address (unlesisaiiehave filed a written request with the Seasethat notices be directed to a different
address) in the case of a director. Such notick lshaleemed to be given at the time it is so didped.

Section 4.02 Waiver of Notice. Whenever, undertevisions of law or of the Certificate of Incorption or of these Bylaws, notice is
required to be given, a waiver thereof in writisggned by the person or persons entitled to saideyavhether before or after the time
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of the event for which notice is to be given, shalldeemed equivalent thereto. Neither the busimasthe purpose of any meeting need be
specified in such a waiver. The attendance of ekbimider or director at the event for which nofig¢o be given, either in person or by proxy,
shall of itself constitute waiver of notice and wexi of any and all objections to the place or twhéhe event, or to the manner in which it has
been called or convened, except, in the case wicki®wlder, when the stockholder attends solelytferpurpose of stating, at the beginning of
the meeting, an objection or objections to thedaation of the business at such meeting.

ARTICLE 5
OFFICERS

Section 5.01 Number. The officers of the Corporasball be a President, a Secretary and a Treasun@may also include a Chairman of
Board, a Vice-Chairman of the Board, one or moreeMPresidents, one or more Assistant Secretartedssistant Treasurers, and such other
officers as may be elected by the Board of Directdny number of offices may be held by the sameqgre

Section 5.02 Election and Term of Office. The ddfi of the Corporation shall be elected by the 8adDirectors. Officers shall hold office
at the pleasure of the Board.

Section 5.03 Removal. Any officer may be removedmttime by the Board of Directors, with or with@ause. Any vacancy occurring in
any office of the Corporation may be filled by tBeard of Directors.

Section 5.04 Chairman of the Board. The Chairmah@Board, if there is one, and in his absenae\ibe-Chairman of the Board, shall
preside at all meetings of the Board of Directard ahall perform such other duties, if any, as agpecified by the Board from time to
time. The Chairman of the Board of Directors shalte all the powers of the President in the evehisoabsence or inability to act, or in the
event of a vacancy in the office of the Presid&he Chairman of the Board of Directors shall conféh the President on matters of general
policy affecting the business of the Corporatiod ahall have, in his discretion, power and autkidatgenerally supervise all the affairs of
Corporation and the acts and conduct of all thieef§ of the Corporation, and shall have such adloéies as may be conferred upon the
Chairman of the Board by the Board of Directors.

Section 5.05 Vice-Chairman of the Board. The Videi@man of the Board, if there is one, shall parféhe duties of the Chairman of the
Board in the absence, disability or vacancy inceffof the Chairman of the Board, and in such eskall be vested with all of the powers and
authority of the Chairman of the Board. He shatfgen such other duties and have such other redpittiss as may be prescribed by the
Board of Directors or the Chairman of the Board.

Section 5.06 President. The President shall belile executive officer of the Corporation and shalve overall responsibility for the
management of the business and operations of thEo@Gaion and shall see that all orders and reiswisitof the Board are carried into effect.
In the absence of the Chairman of the Board an&/ite-Chairman of the Board, he
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shall preside over meetings of the Board of Dirext@he President may, subject to approval of thar®, hire and fix the compensation of all
employees and agents of the Corporation otheraffarers, and any person thus hired shall be remlevat his pleasure. In general, he shall
perform all duties incident to the office of Pre=id, and such other duties as from time to time bwgssigned to him by the Board.

Section 5.07 Vice-Presidents. The Vice-Presidéftisere is one, shall perform such duties and rsuah authority as may be specified in
these Bylaws or by the Board of Directors, the iergt, the Chairman of the Board, or Vice-Chairméthe Board. In the absence or
disability of the President, the Chairman of theaRl if there is one, and Vice-Chairman of the Bo#rthere is one, the Vice-Presidents, in
order of seniority established by the Board of Blioes or the President, shall perform the dutieseatercise the powers of the President.

Section 5.08 Secretary. The Secretary shall asindeetings of the Board of Directors and all nregt of the stockholders and record all the
proceedings of the meetings of the stockholdersoditice Board of Directors in a book to be kepttfaat purpose and shall perform like du
for the standing committees when required. He ghiedl, or cause to be given, notice of all meetioigthe stockholders and special meetings
of the Board of Directors, and shall perform suttieo duties as may be prescribed by the Board @diirs or the President, Chairman of the
Board, or Vice-Chairman of the Board. He shall haustody of the corporate seal of the Corporatiwhtze, or an Assistant Secretary, shall
have authority to affix the same to any instrumant] when so affixed it may be attested by hisatigne or by the signature of such Assistant
Secretary. The Board of Directors may give genaugthority to any other officer to affix the sealtbé Corporation and to attest the affixing
by his signature.

Section 5.09 Assistant Secretaries. The Assistatite®ary or Secretaries, if there is one, shathéabsence or disability of the Secretary,
perform the duties and exercise the authority efSkcretary and shall perform such other dutieshamd such other authority as the Board of
Directors, the President, the Chairman, or Vicei@han may from time to time prescribe.

Section 5.10 Treasurer. The Treasurer shall haaveuhtody of the corporate funds and securitiesshatl keep full and accurate accounts of
receipts and disbursements in books belonginga®tirporation and shall deposit all monies androthkiable effects in the name and to the
credit of the Corporation in such depositories ay ime designated by the Board of Directors. Hd sligtburse the funds of the Corporatior
may be ordered by the Board of Directors or thesilent or the Chief Financial Officer, taking propeuchers for such disbursements, and
shall render to the Board of Directors when therB@d requires, an account of all his transactam$reasurer and of the financial condition
of the Corporation.

Section 5.11 Assistant Treasurers. The Assistagdsurer or Treasurers, if there is one, shalhémabsence or disability of the Treasurer,
perform the duties and exercise the authority efftreasurer and shall perform such other dutieshamd such other authority as the Board of
Directors may from time to time prescribe.
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Section 5.12 Salaries, Bonds. The Board of Diresateay fix the compensation of all officers of ther@oration. In its discretion, the Board
may or may not require bonds from any or all of ¢ffecers and employees of the Corporation forftithful performance of their duties and
good conduct while in office.

ARTICLE 6
INDEMNIFICATION OF DIRECTORS AND OFFICERS

Section 6.01 Indemnification. Any person who wassa party or is threatened to be made a paryyothreatened, pending or completed
action, suit or proceeding, whether civil, criminaiiministrative or investigative, by reason of et that such person is or was a director or
officer of the Corporation, or is or was servingilwta director or officer of the Corporation at tleguest of the Corporation as a director,
officer, employee, agent, fiduciary or other repreative of another corporation, partnership, jostture, trust, employee benefit plan or
other enterprise, shall be indemnified by the Crapion against expenses (including attorneys' fgedyyments, fines, excise taxes and
amounts paid in settlement actually and reasoriablyrred by such person in connection with sucfoacsuit or proceeding to the full extent
permissible under Delaware law.

Section 6.02 Advances. Any person claiming indeioaifon within the scope of Section 6.01 shall bétked to advances from the
Corporation for payment of the expenses of defepduttions against such person in the manner atigb tfull extent permissible under
Delaware law.

Section 6.03 Procedure. On the request of any peespesting indemnification under Section 6.0&,Bleard of Directors or a committee
thereof shall determine whether such indemnificatsopermissible or such determination shall beertadindependent legal counsel if the
Board or committee so directs or if the Board anadttee is not empowered by statute to make sutdrméation.

Section 6.04 Other Rights. The indemnification addancement of expenses provided by this Artidbdl not be deemed exclusive of any
other rights to which those seeking indemnificatioradvancement of expenses may be entitled umyeinaurance or other agreement, vote
of shareholders or disinterested directors or @tlser, both as to actions in their official capaatyd as to actions in another capacity while
holding an office, and shall continue as to a pembo has ceased to be a director or officer aadl sture to the benefit of the heirs,
executors and administrators of such person.

Section 6.05 Insurance. The Corporation shall lpmyeer to purchase and maintain insurance on behalfiy person who is or was a direc
officer, employee or agent of the Corporation asrisvas serving at the request of the Corporatgoa director, officer, employee, agent,
fiduciary or other representative of another coagion, partnership, joint venture, trust, emplopeeefit plan or other enterprise, against any
liability asserted against him and incurred by frinany such capacity, or arising out of his stasisuch, whether or not the Corporation
would have the power to indemnify him against sliedhility under the provisions of these Bylaws.
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Section 6.06 Modification. The duties of the Cogian to indemnify and to advance expenses toextir or officer provided in this Article

6 shall be in the nature of a contract betweerCingoration and each such director or officer, anamendment or repeal of any provisiol
this Article 6 shall alter, to the detriment of butirector or officer, the right of such persorthe advancement of expenses or indemnification
related to a claim based on an act or failure tavich took place prior to such amendment, repe&rmination.

ARTICLE 7
CERTIFICATES OF STOCK

Section 7.01 Stock Certificates. Every holder otktin the Corporation shall be entitled to haveegificate in the form prescribed by the
Board of Directors signed on behalf of the Corgoraby the Chairman of the Board or the Vice-Chainof the Board, or the President or a
Vice President and by the Treasurer or an Assidteedsurer, or the Secretary or an Assistant Sagref the Corporation, representing the
number of shares owned by him in the Corporatiany 8r all signatures on the certificate may becaifaile. In case any officer, transfer
agent or registrar who has signed or whose faasisnjinature has been placed upon a certificatélsiad ceased to be such officer, transfer
agent or registrar before such certificate is idsitanay be issued by the Corporation with the saffiect as if such person were such officer,
transfer agent, or registrar at the date of issue.

Section 7.02 Lost Certificates. The Board of Dioestmay direct a new certificate or certificate®eoissued in place of any certificate or
certificates theretofore issued by the Corporaditeged to have been lost, stolen or destroyedh tip@ making of an affidavit of that fact by
the person claiming the certificate of stock tdds, stolen or destroyed. When authorizing sushésof a new certificate or certificates, the
Board of Directors may, in its discretion and amadition precedent to the issuance thereof, reghg owner of such lost, stolen or destrc
certificate or certificates, or his legal represdéine, to advertise the same in such manner &sit equire and/or to give the Corporation a
bond in such sum as it may direct as indemnityregjainy claim that may be made against the Coriparatith respect to the certificate
alleged to have been lost, stolen or destroyed.

Section 7.03 Transfers of Stock. Upon surrendéineaCorporation or the transfer agent of the Cafon of a certificate for shares duly
endorsed or accompanied by proper evidence of ssiore assignment or authority to transfer, itldbalthe duty of the Corporation to isst
new certificate to the person entitled theretoceathe old certificate and record the transactipan its books.

Section 7.04 Fixing Record Date. The Board of Ooexof the Corporation may fix a record date fa purpose of determining the
stockholders entitled to notice of, or to voteaasty meeting of stockholders or any adjournmentetbfeior to consent to corporate action in
writing without a meeting, or to receive paymentaf/ dividend or other distribution or allotmentawfy rights, or to exercise any rights in
respect of any change, conversion or exchangeok sir for the purpose of any other lawful actiBach record date shall not precede the
date upon which the resolution fixing the recorteda adopted by the Board of
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Directors and such record date shall not be (ihéhcase of such a meeting of stockholders, mane 0 nor less than 10 days before the date
of the meeting of stockholders, or (ii) in the cageonsents in writing without a meeting, morerti® days after the date upon which the
resolution fixing the record date is adopted byBleard of Directors, or (iii) in other cases, mtran 60 days prior to the payment or
allotment or change, conversion or exchange oration. A determination of stockholders of recertitled to notice of or to vote at a
meeting of stockholders shall apply to any adjowentof the meeting unless the Board of Directotsdfia new record date for the adjourned
meeting.

Section 7.05 Registered Stockholders. The Cormorathall be entitled to recognize the exclusivatraf a person registered on its books as
the owner of stock to receive dividends and to estsuch owner, and shall be entitled to hold didbf calls and assessments a person
registered on its books as the owner of stock,stiadl not be bound to recognize any equitable loerotlaim to, or interest in, such stock on
the part of any other person, whether or not itl $teve express or other notice thereof, excepttlasrwise provided by the laws of Delaware.

ARTICLE 8
AMENDMENTS

Section 8.01 Amendments. These Bylaws may be dltaraended or repealed, and new Bylaws may be edldpy the stockholders or by
Board of Directors at any regular meeting of tleekholders or of the Board of Directors or at apgaal meeting of the stockholders or of
the Board of Directors if notice of such alteratiamendment, repeal or adoption of new Bylaws Im¢adioed in the notice of such special
meeting.

ARTICLE 9
REIMBURSEMENT BY CORPORATE EMPLOYEES

Section 9.01 Reimbursement by Corporate Employe®gpayments made to an employee of the Corporatidine form of a salary or bonus
payment which shall be disallowed, in whole or amtpas a deductible expense to the CorporatioRdderal or state income tax purposes by
the Internal Revenue Service, or by any State Rev&epartment, shall be reimbursed by such emplwyte Corporation to the full extent
of such disallowance within six

(6) months after the date on which the Corporapiays the deficiency with respect to such disallaveart shall be the duty of the Board of
Directors of the Corporation to enforce paymerthCorporation for the amount disallowed from anogh employee. The Corporation shall
not be required to legally defend any proposedIdisance by the Internal Revenue Service or by @rafe Revenue Department, and the
amount required to be reimbursed by such employak Ise the amount, as finally determined by age@nor otherwise, which is actually
disallowed as a deduction. In lieu of payment s @orporation by any such employee, the Board gddrs may, in the discretion of the
Board, withhold amounts from such employee's fubar@pensation payments until the amount owed t&timporation has been fully
recovered.
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Exhibit 3.12
STATE OF DELAWARE
LIMITED LIABILITY COMPANY
CERTIFICATE OF FORMATION

The name of the limited liability company is INTERDESTINATION, LLC.

The name and address of its registered agent iBtdte of Delaware is: Corporation Trust CompargrpGration Trust Center, 1209 Orange
Street, Wilmington, Delaware, New Castle County.

IN WITNESS WHEREOF, the undersigned has causedéitificate of Formation to be executed by itsydalithorized officers and its
corporate seal to be affixed hereto this 10th ddyexember, 1998.

COTT BEVERAGES USA, INC.
Organizer

By: /s/ David Langille

Attest: /s/ Tina Dell'Aquila

(Seal)



STATE OF DELAWARE
LIMITED LIABILITY COMPANY

CERTIFICATE OF AMENDMENT
TO
CERTIFICATE OF FORMATION
OF
INTERIM DESTINATION, LLC

l.
The name of the limited liability company is INTERDESTINATION, LLC (the "Company").
Il.
The following amendment (the "Amendment") to thetifieate of Formation of the Company has been éeldp
Article | of the Certificate of Formation of the @pany is hereby deleted in its entirety and thio¥dhg substituted in lieu thereof:
"The name of the limited liability company is "Diesttion Products International, LLC."

IN WITNESS WHEREOF, the undersigned has causeddaitificate of Amendment to Certificate of Forneaitito be executed by its duly
authorized officers and its corporate seal to figeaf hereto this 4th day of January, 1998.

COTT BEVERAGES USA, INC.,
Sole Member

By: /s/ David Langille

David Langille, Vice Pres. & Treas.

Attest: /s/ Mark Halperin

Mark Halperin, Vice Pres. & Sec.

(Seal)



STATE OF DELAWARE
LIMITED LIABILITY COMPANY
CERTIFICATE OF AMENDMENT
TO
CERTIFICATE OF FORMATION
OF
DESTINATION PRODUCTS INTERNATIONAL, LLC

I. The name of the limited liability company is DESIATION PRODUCTS INTERNATIONAL, LLC (the "Company:

II. The following amendment (the "Amendment") te tBertificate of Formation of the Company has bedopted:

Article | of the Certificate of Formation of the @pany is hereby deleted in its entirety and thiv¥ahg substituted in lieu thereof:
"The name of the limited liability company is INTERBCB, LLC."

IN WITNESS WHEREOF, the undersigned has causedXéitificate of Amendment to Certificate of Forneaitito be executed by its duly
authorized officers and its corporate seal to figzeaf hereto this 20th day of May, 1999.

COTT BEVERAGES USA, INC.,
As sole Member of
Destination Products International, LLC

Per: /s/ Mark Halperin

Title:  Vice-President and Secretary




Exhibit 3.13

AMENDED AND RESTATED
OPERATING AGREEMENT

OF
DESTINATION PRODUCTS INTERNATIONAL, LLC
A Single Member Limited Liability Company
(the "Company")

THIS OPERATING AGREEMENT (the "Agreement") is maated entered into by COTT BEVERAGES USA, INC., efifee as of the date
set out on the signature page hereof.

ARTICLE |
DEFINITIONS
The following terms used in this Agreement shallehthe following meanings (unless otherwise expyga®vided herein);

"Affiliate." With respect to any Person, (i) in tikase of an individual, any relative of such Pergignany officer, director, trustee, partner,
member, manager, employee or holder of ten pe(@€fb) or more of any class of the voting securitieer equity interest in such Person;
(iii) any corporation, partnership, limited liathlicompany, trust or other entity controlling, cafied by or under common control with such
Person; or (iv) any officer, director, trustee,tpar, member, manager, employee or holder of tecepé (10%) or more of the outstanding
voting securities of any corporation, partnershipited liability company, trust or other entity mwolling, controlled by or under common
control with such Person.

"Articles of Organization." The Articles of Orgaation of DESTINATION PRODUCTS INTERNATIONAL, LLCas filed with the
Secretary of State of Delaware, as the same mayneaded from time to time.

"Capital Account." A capital account maintained éach Member in accordance with the rules set far8ection 1.704-I(b)(2)(iv) of the
Regulations.

"Code." The internal Revenue Code of 1986 as it bemgmended from time to time, or any provisiosudceeding law.
"Company" means DESTINATION PRODUCTS INTERNATIONAL, LLC.

"Delaware Act." The Delaware Limited Liability Corapy Act as amended from time to tin



"Manager." One or more managers designated pursoigims Agreement. A Manager need not be a Merabdre Company.

"Majority Vote." The written consent of Members ang more than fifty percent (50%) of the OwnersRigrcentages.

"Member." Any individual or other legal entity exging this Agreement.

"Officer.” Any one or more persons appointed by thgreement or the Managers appointed to an offfigisition pursuant to Article IV.

"Ownership Percentages.” The percentage determimexhch Member by dividing such Member's capitaitdbutions by the capital
contributions of all Members.

"Regulations." The Federal Income Tax Regulatiomduding temporary regulations, promulgated urtierCode, as such regulations ma
amended from time to time (including correspondingyisions of succeeding regulations).

ARTICLE Il
FORMATION OF COMPANY

2.1. Formation. The Company was formed as a Dellimited liability company by the filing of Ceritfate of Formation with the Secretary
of State of Delaware.

2.2. Principal Place of Business. The principatelaf business of the Company is the address seindihe signature page to this Agreement.

2.3. Registered Office and Registered Agent. The@my's initial registered office in Delaware shmdlCorporation Trust Center, 1209
Orange Street, Wilmington, Delaware, New Castler@puThe initial registered agent is CorporationdrCompany.

2.4. Term. The Company shall continue until dissdlv
ARTICLE 1l
BUSINESS OF COMPANY

The business of the Company shall be to engageyiteavful activity. In furtherance thereof, the Cpamy may exercise all powers necessary
to or reasonably connected with the Company's lkasiwhich may be legally exercised by limited lisbtompanies under the Delaware
Act, and may engage in all activities necessargtarnary, convenient, or incident to any of the oiag.



ARTICLE IV
MANAGEMENT OF THE COMPANY
A. RIGHTS AND DUTIES OF MANAGERS

4.1. Management. The business and affairs of thegaay shall be managed by its Managers. Subjektticle V, the Managers shall have

full and complete authority, power and discretiomtanage and control the business, affairs anceptiep of the Company, to make all
decisions regarding those matters and to perfoyraad all other acts or activities customary ofdeat to the management of the Company's
business.

4.2. Number, Tenure and Qualifications. The nundbdianagers of the Company shall be fixed from tbméime by Majority Vote, but in n
instance shall there be less than one ManagerCohgpany shall initially have three (3) Managerscte&lanager shall hold office until his
her successor shall have been elected and quatifiedtil his or her earlier death, resignatiomemoval. Each Manager shall be elected by
Majority Vote. As of the date hereof, the initialMagers shall be Frank E. Weise, Ill, Mark Halpesimd David Langille.

4.3. Certain Powers of Managers. Without limiting generality of
Section 4.1, and subject to the requirements atlary/ for approval by a Majority Vote and to angher provision of this Agreement
establishing greater requirements, the Managetkstshae power and authority, on behalf of the Compa

(i) To acquire property from any Person as the Mansimay determine.

(i) To borrow money for the Company from banksyestlending institutions, the Manager, Membersftiliates of the Manager or Members
on such terms as the Managers deem appropriatén aodnection therewith, to hypothecate, encunaiper grant security interests in the
assets of the Company, to secure repayment ofaitievieed sums. No debt shall be contracted or ltgthilcurred by or on behalf of the
Company except by the Managers, or to the extemigied under the Delaware Act, by agents or emgésyof the Company expressly
authorized to contract such debt or incur sucthilitglby the Managers.

(iii) To purchase liability and other insuranceptmtect the Company's property and business.
(iv) To hold and own any Company real and/or peaspnoperties in the name of the Company.

(v) To invest any Company funds temporarily (by vedexample and not limitation) in time depositsog-term governmental obligations,
commercial paper or other investments.

(vi) To execute on behalf of the Company all insteunts and documents, including, without limitatiohecks; drafts; notes and other
negotiable instruments; mortgages or deeds of; tsesurity agreements; financing statements; doatsrgoviding for the acquisitiol



mortgage or disposition of the Company's propexsgignments; bills of sale; leases; partnershipeagents, operating agreements of other
limited liability companies; and any other instrumteeor documents necessary, in the opinion of taedders, to the business of the Comg

(vii) To employ accountants, legal counsel, manggigents or other experts to perform serviceshi®iGompany and to compensate them
from Company funds.

(viii) To enter into any and all other agreememsbehalf of the Company, with any other Persorafor purpose, in such forms as the
Managers may approve.

(ix) Notwithstanding Section 4.3(vi) to designateamk as depository for Company funds and to ait@dhe execution of such resolutions a
said depository bank any reasonably require designauch person or persons whose signaturestshadiquired on any checks, drafts, nc
bonds or other instruments withdrawing funds franimourring obligations to such depository bank ansering related matters.

(x) To do and perform all other acts as may be s&ary or appropriate to the conduct of the Comgamnysiness. Unless authorized to do so
by this Operating Agreement or by the Managersief@ompany, no officer, attorney-in-fact, emploge®ther agent of the Company shall
have any power or authority to bind the Compangrig way, to pledge its credit or to render it l@pkcuniary for any purpose.

4.4. Liability for Certain Acts. Each Manager shadt in a manner he or she believes in good faithetin the best interest of the Company
and with such care as an ordinarily prudent peis@nlike position would use under similar circuarstes. A Manager is not liable to the
Company, its Members, or other Managers for anipadaken in managing the business or affairs efGompany if he or she performs the
duty of his or her office in compliance with tharstiard contained in this Section. No Manager hasagiieed nor shall have any obligation
with respect to the return of a Member's capitaigbutions or profits from the operation of ther@gany. No Manager shall be liable to the
Company or to any Member for any loss or damagtasiesl by the Company or any Member except loskaorage resulting from intentior
misconduct or knowing violation of law or a transae for which such Manager received a personakbeim violation or breach of the
provisions of this Operating Agreement.

4.5. Managers Have No Exclusive Duty to Compananager shall not be required to manage the Comparys or her sole and exclusive
function and he or she may have other businessestieeand may engage in other activities in addiiothose relating to the Company.
Neither the Company nor any Member shall have @iy, rby virtue of this Operating Agreement, torghar participate in such oth
investments or activities of the Manager or toitte®me or proceeds derived therefrom. The Managyat sicur no liability to the Company
or to any of the Members as a result of engagiraninother business or venture.

4.6. Indemnity of the Managers. Members. EmployesOther Agents. To the fullest extent permittgcbction 18-108 of the Delaware
Act, the Company shall indemnify each Manager amarifder and make advances for expenses to each Marajember arising from au
loss, cost, expense, damage, claim or demand nimection with the Compan



the Manager's or Member's status as a Manager ordeof the Company, the Manager's or Member'scgaation in the management,
business and affairs of the Company or such MafsageMember's activities on behalf of the Company.

4.7. Resignation. Any Manager of the Company maigreat any time by giving written notice to the mateers of the Company. The
resignation of any Manager shall take effect upsmeipt of notice thereof or at such later timetedl$e specified in such notice; and, unless
otherwise specified therein, the acceptance of sesignation shall not be necessary to make itg¥e. The resignation of a Manager as a
Manager shall not affect the Manager's rights Bfember and shall not constitute a withdrawal of Menager as a Member.

4.8. Removal. A Manager may be removed at any tmith, or without cause, by Majority Vote. The renabof a Manager as a Manager s
not affect the Manager's rights as a Member antll shiaconstitute a withdrawal by such Manager adesmber.

4.9. Vacancies. Any vacancy occurring for any reasdhe office of Manager shall be filled by MajgrVote.
4.10. Salary. The salaries and other compensatitiredVlanagers shall be fixed from time to timeNdgjority Vote.

4.11. Actions of Managers. No action shall be tabgthe Managers with respect to the business Haulsaof the Company unless such
action has been approved by a majority of the Marsag

4.12. Meetings of Managers. The Managers shall en@mtially, without notice, following the annual riieg of the Members. The Managers
may set any number of regular meetings by resalutito notice need be given for any annual or regulkeeting of the Managers. Special
meetings of the Managers may be called at any iynthe Chief Operating Officer or by any two Maneg®n two days' written notice to
each Manager, which notice shall specify the time place of the meeting. Notice of any such meatiag be waived by an instrument in
writing executed before or after the meeting. Maragnay attend and participate in meetings eitheerson or by means of conference
telephones or similar communications equipment kgams of which all persons participating in the rimgetan hear each other, and
participation in a meeting by means of such comeation equipment shall constitute presence in peassuch meeting. Attendance in
person at such meeting shall constitute a waiveotite thereof.

4.13. Action in Lieu of Meeting. Any action to baken at a meeting of the Managers, or any actiahrttay be taken at a meeting of the
Managers, may be taken without a meeting if a awnsewriting, setting forth the action so takehab be signed by all of the Managers and
any further requirements of law pertaining to sachsents have been complied with.

B. OFFICERS



4.14. General Provisions. The Officers of the Conypshall consist of a Chief Operating Officer, &8surer, and a Secretary, who shall be
elected by the Managers, and such other officemsasbe elected by the Managers or appointed addein this Agreement. Each Officer
shall be elected or appointed for a term of offizening until the meeting of the Managers followithg next annual meeting of the Members,
or such other term as provided by resolution oftamagers or the appointment to office. Each Offsteall serve for the term of office for
which he or she is elected or appointed and uigibhher successor has been elected or appointetas qualified or his or her earlier
resignation, removal from office, or death. Any taomore offices may be held by the same persaemthat the Chief Operating Officer
and the Secretary shall not be the same person.

4.15. Chief Operating Officer. The Chief OperatDfficer shall be responsible for the general artdvaenanagement of the operation of the
Company subject to the authority of the Manageng Thief Operating Officer shall be responsibletif@ administration of the Company,
including general supervision of the policies af tbompany and general and active management @ihthrecial affairs of the Company. The
initial Chief Operating Officer shall be Frank Gala

4.16. Vice Presidents. The Company may have oneooe Vice Presidents, elected by the Managers Wwalh gerform such duties and have
such powers as may be delegated by the Managers.

4.17. Secretary. The Secretary shall keep minutell meetings of the Members and the Managershave charge of the company records
and shall perform such other duties and have sti@r powers as may from time to time be delegasddn or her by the Chief Operating
Officer or the Managers. The initial Secretary shalMark Halperin.

4.18. Treasurer. The Treasurer shall be chargddtivt management of the financial affairs of thenpany, shall have the power to
recommend action concerning the Company's affaitee Chief Operating Officer, and shall perforrelsother duties and have such other
powers as may from time to time be delegated todrilmer by the Chief Operating Officer or the Ma@eg The initial Treasurer shall be
David Langille.

4.19. Assistant Secretaries and Treasurers. Astsdimthe Secretary and Treasurer and such offiezrs as may be designated from time to
time may be appointed by the Chief Operating Offmeelected by the Managers and shall perform sluties and have such powers as shall
be delegated to them by the Chief Operating Officehe Managers.

ARTICLE V.
RIGHTS AND OBLIGATIONS OF MEMBERS

If the Company has more than one Member, or ifGbmpany's sole Member is not the sole Manager, ttiefollowing actions shall require
prior written approval by Majority Vote



(i) the sale, exchange or other disposition obakny part of the Company's assets;
(i) the merger of the Company into another entity;
(iii) the borrowing of any funds exceeding such amioof as may be approved by the sole Member;

(iv) the entering into any contract with, consumimgany transaction with, or paying any compensatig a Manager, a Member, or any
Affiliate of the Manager or any Member;

(v) the confession of any judgment against the Camgpor the voluntary declaration of bankruptcy by Company;
(vi) the admission of additional Members;
(vii) the acquisition of any real property or anr@wship interest in another entity; or
(viii) any request for additional capital from thembers.
ARTICLE VI
ACTION BY MEMBERS
Each Member shall have the right to one vote. Membhall act by Majority Vote.
ARTICLE VII
CONTRIBUTIONS
Each Member shall contribute property as an ing#glital contribution.
ARTICLE VIII.
DISTRIBUTIONS

8.1. Distributions. All distributions shall be mattethe Members in proportion to their respectiwen@rship Percentages at the time of the
distribution; provided, that following the dissdhn of the Company as provided in Section 12.1 dfedistributions shall be made in
accordance with

Section 12.2 hereof.

8.2. Limitation Upon Distributions. No distributi@hall be made to Members if prohibited by Secli6-607 of the Delaware Ac



8.3. Interest On and Return of Capital Contribugiddo Member shall be entitled to interest on ddeimber's Capital Contribution or to a
return of its Capital Contribution, except as otise specifically provided for herein.

8.4. Priority and Return of Capital. No Member shalve priority over any other Member, either athi® return of capital contributions or as
to profits, losses or distributions. This Sectibalsnot apply to loans (as distinguished from tapiontributions) which a Member has made
to the Company.

ARTICLE IX.
ALLOCATIONS OF NET PROFITS AND NET LOSSES

9.1. General Allocations. Profits and losses dimlhllocated for each fiscal year first to the Mensito the extent (and in the least amount)
necessary to cause their Capital Account balarchks tn the same proportion as their respective @si¥ip Percentages and the balance shall
be allocated to the Members in proportion to thedpective Ownership Percentages.

9.2. Built-In-Gain or Loss. In the event that thepital accounts of the Members are adjusted teaethe fair market value of the Company's
property and assets, either upon contribution operty to the Company or otherwise, the Membesttitutive shares of depreciation,
depletion, amortization, and gain or loss, as caegbfor tax purposes, with respect to such propsttgll be determined pursuant to 1.704-1
(b)(4)(i) of the Regulations so as to take accaidithe variation between the adjusted tax basisbaud value of such property in the same
manner as under 704(c) of the Code. Any deductioneme, gain or loss specially allocated purstauiis subsection 9.2 shall not be taken
into account for purposes of adjusting a Membeapital Account.

ARTICLE X.
BOOKS AND RECORDS
10.1. Accounting Period. The Company's accountiripg shall be the calendar year.

10.2. Records and Reports. At the expense of tlnep@ny, the Manager shall maintain records and axtsf all operations and expenditt
of the Company. The Company shall keep at its ppaiplace of business the following records:

(@) A current list of the full name and last knoaaidress of each Member and Manager;
(b) Copies of records to enable a Member to detegrttie relative voting rights, if any, of the Memde

(c) A copy of the Certificate of Formation of the@pany and all amendments thert



(d) Copies of the Company's federal, state, anal iocome tax returns and reports, if any, forttiree most recent years;
(e) Copies of this Operating Agreement, togethé any amendments thereto; and
(f) Copies of any financial statements of the Comypfar the three most recent years.

The books and records shall be at all times maiathat the principal office of the Company and lshalopen to the reasonable inspection
examination of the Members or their duly authorizegresentatives during reasonable business hours.

10.3. Tax Returns. At the expense of the CompdreyManager shall cause the preparation and tinleglyg bf all tax returns required to be
filed by the Company pursuant to the Code andthkmotax returns deemed necessary and requiresathnjarisdiction in which the Company
does business. Copies of such returns, or pertinfortation therefrom, shall be furnished to therivbers within a reasonable time after the
end of the Company's fiscal year.

ARTICLE XI.
TRANSFERABILITY; ADDITIONAL MEMBERS

A transferee of the interest of a Member shall bee@ Member only if the transferor, his legal repreative or authorized agent has exec
a written instrument of transfer of such interestarm and substance satisfactory to the Managettlee Members, by Majority Vote,
approve the proposed transfer.

Any individual or other entity approved by Majoritfote may become a Member in the Company for sodisideration as the Members by
Majority Vote shall determine.

ARTICLE XII.
DISSOLUTION AND TERMINATION

12.1. Dissolution. The Company shall be dissolvel¢ apon a Majority Vote of the Members or upon thgsolution or death of all Membe
No other event shall cause the Company to disstlgen dissolution, the Company shall cease to aamrigs business, except as permittet
the Delaware Act.

12.2. Winding Up Liquidation and Distribution ofsats.

(a) Upon dissolution, if there is more than one Memthen an accounting shall be made by the Coygancountants of the accounts of the
Company and of the Company's assets, liabilitiesaerations, from the date of the last previousanting until the date «



dissolution. The Manager(s), or if none, the pemoantity selected by Majority Vote of the Membéte "Liquidator") shall immediately
proceed to wind up the affairs of the Company asided by the Delaware Act.

(b) If the Company is dissolved and its affairs tarbe wound up, the Manager(s) or Liquidator shall

(1) Sell or otherwise liquidate all of the Compangssets as promptly as practicable (except textent the Manager(s) or Liquidator may
determine to distribute any assets to the Memlmekend);

(2) Allocate any profit or loss resulting from susdles to the Members in accordance with Articldéxeof;

(3) Discharge all liabilities of the Company, inding liabilities to Members who are creditors, e extent otherwise permitted by law, other
than liabilities to Members for distributions, agstablish such reserves as may be reasonably aecésprovide for contingencies or
liabilities of the Company;

(4) Distribute the remaining assets to the Membebtler in cash or in kind, in accordance with plositive balance (if any) in each Member's
Capital Account (as determined after taking intocamt all Capital Account adjustments for the Comymcalendar year during which the
liquidation occurs), with any balance in excesseb&being distributed in proportion to the Membegspective Ownership Percentages. Any
such distributions in respect to Capital Accoumtalls to the extent practicable, be made in acamrdavith the time requirements set forth in
Section 1.704-1(b)(2)(ii)(b)(2) of the Regulatioasd

(5) If any assets of the Company are to be digiithin kind, the net fair market value of such &sshall be determined by independent
appraisal or by agreement of the Members. Suchsaskall be deemed to have been sold as of theofldiesolution for their fair market
value, and the capital accounts of the Memberd bbadjusted pursuant to the provisions of thie@ping Agreement to reflect such deemed
sale.

(c) Notwithstanding anything to the contrary insthigreement, a Member shall have no obligation aerany capital contribution to reduce
or eliminate the negative balance of such Memiwapstal account.

12.3. Return of Contribution Nonrecourse to Othemibers. Each Member shall look solely to the asddtsee Company for the return of the
Member's capital contribution. If the Company prtypeemaining after the payment or discharge ofdébts and liabilities of the Company is
insufficient to return the capital contributionarfie or more Members, then such Member or Membeissdve no recourse against any other
Member or any Manage



ARTICLE XIII.
MISCELLANEOUS PROVISIONS

13.1. Creditors. None of the provisions of this égment shall be for the benefit of or enforcealylary creditor of the Company or by any
person not a party hereto.

13.2. Federal Income Tax Elections: Tax Statuseldttions required or permitted to be made byGbmpany under the Code shall be made
by Majority Vote. As long as the Company has alsiddember, the Company shall be taxed as a divisfdhe sole Member if the Member
is an entity other than an individual, trust, olaés and, if the sole member is an individual, testar trust, then as a sole proprietorship or as
directly owned assets of the sole Member.

13.3. Amendments. Any amendment to this Agreemigait be made by Majority Vote.

IN WITNESS WHEREOF, the undersigned, as the solenbkr and a Manager of the Company, has set hisrdrdnd and seal and has set
out below his or her signature, his or her addithesaddress of the principal place of businesh@fCompany, effective as of the 12th day of
January, 1999.

Sole Member:
COTT BEVERAGES USA, INC.

By: /s/ Mark Halperin

Attest:
Address of Company's principal place of  Address of Member:
business:
1043 Third Avenue 5650 Wh itesville Road, Suite 201

Columbus, Georgia 31901 Columbu s, Georgia 31904



Exhibit 5.1

Drinker Biddle & Reath LLP
One Logan Square
18th and Cherry Streets
Philadelphia, PA 19103

March 8, 2002

Cott Beverages Inc.

c/o Cott Corporation

207 Queen's Quay West
Toronto, Ontario M5J 1A7

Ladies and Gentlemen:

We have acted as counsel to Cott Beverages l@eoagia corporation (the "Company"), Cott Corparatia Canada corporation ("Cott"), i
certain of Cott's direct and indirect subsidiariésft Holdings Inc., a Delaware and Nova Scotigoaation ("Cott Holdings"), Cott USA
Corp., a Georgia corporation ("Cott USA"), Cott \dérg Inc., a Delaware corporation ("Cott Vendingid Interim BCB, LLC, a Delaware
limited liability company ("Interim" and togetheritiv Cott, Cott Holdings, Cott USA and Cott Vendittige "Guarantors"), in connection with
the preparation and filing of a Registration Statatron Form S-4 (the "Registration Statement'g@dfilvith the Securities and Exchange
Commission under the Securities Act of 1933, asraleé (the "Act"), and relating to $275,000,000 pipal amount of the Company's 8%
Senior Subordinated Notes due 2011, Series B EkeHange Notes"), to be issued by the Companyéhange for $275,000,000 principal
amount of the Company's 8% Senior SubordinateddN\iiie 2011, Series A (the "Outstanding Notes")taedjuarantees (the "Guarantees")
of the Exchange Notes. The Exchange Notes and Gtemmawill be issued pursuant to the indentureeddas of December 21, 2001 (the
"Indenture"), by and among the Company, the Guarargnd HSBC Bank USA, as Trustee. The terms ofigrantees are set forth in
Article XI of the Indenture.

In this connection, we have examined the originalsopies, certified or otherwise identified to @atisfaction, of the certificates of
incorporation and bylaws and certificate of formnatand operating agreement, as amended, of edbb @ompany and the Guarantors, as
applicable, minutes and resolutions of the boardirgfctors of the Company and the Guarantors, pkcaple, and such other documents

1



and corporate records relating to the Company laaduarantors and the issuance of the Exchanges ldstere have deemed appropriate.

In all cases, we have assumed the genuinenesgnaitsies, the authenticity of documents submittedrainals, the conformity to authentic
original documents of documents submitted to usoases and the accuracy and completeness of albcate records and information made
available to us by the Company and the Guaranfdeshave further assumed that the documents sétifothe first sentence of this
paragraph have been duly authorized, executed @iekbd by and are the legal, valid and bindintigaltions of all parties thereto other than
the Company or the Guarantors.

As to questions of fact material to this opiniorg have relied upon the accuracy of the certificates other comparable documents of offi
and representatives of the Company and the Guasanioon statements made to us in discussionsthétlCompany's and Guarantor's
management and upon certificates of public off&cilixcept as otherwise expressly indicated, we haveindertaken any independent
investigation of factual matters.

Insofar as the opinions below relate to (i) thedafithe State of Georgia, we have relied uporoffieion of Page, Scrantom, Sprouse, Tui
& Ford, P.C.,(ii) the laws of Canada and Ontarie,lvave relied upon the opinion of Goodmans LLP, (@idhe laws of the State of New
York, we have relied upon the opinion of Howe & Amfgton LLP, in each case dated the date hereohdddessed to us.

Based on the foregoing, and subject to the quatifias, limitations and assumptions stated heieioyur opinion:
1. The Exchange Notes and the Guarantees havevhbely authorized for issuance; and

2. When the Exchange Notes have been issued pttsutue terms of the Indenture on the terms pdifbr in the Registration Statement,
the Exchange Notes and the Guarantees will have lbgally issued and will constitute binding obtigas of the Company and the
Guarantors, respectively.



Our opinion set forth above is qualified to theesttthat enforcement of the Exchange Notes an&tlaantees may be limited by the
application of equitable principles (whether coesétl in a proceeding at law or in equity, includinithout limitation, concepts of
materiality, reasonableness, good faith and faatidg) and by bankruptcy, insolvency, reorganizatimoratorium and other laws now or
hereafter in effect affecting the enforcement efditors' rights and remedies (including those imdgtio fraudulent conveyances and transfi

We hereby consent to the filing of this opinioraasexhibit to the Company's Registration Stateraadtto the use of our name under the
heading "Legal Matters" in the Prospectus includ@tin the Registration Statement. In consentinguoh filing and to such references to
firm, we do not admit that our consent establishaswe come within the categories of persons wicossent is required under Section 7 of
the Act or the Rules and Regulations of the Comimmisthereunder.

Very truly yours,

/sl Drinker Biddle & Reath LLP

DRINKER BIDDLE & REATH LLP
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EXHIBIT 12.1

Computation of Ratios of Earnings to Fixed Charges

(unaudited)
J anuary 31, January 2, January 1, Decembe
1998 1999 2000
( 53 weeks) (48 weeks) (52 weeks) (52w

(in millions of United States dollars, excep

Earnings available for fixed charges
Income before income taxes, minority interest
and equity income 0.5 (101.2) 16.7 4
Fixed charges 33.3 39.0 38.9 3
Minority interest in pre-tax income of
subsidiaries that have not incurred fixed
charges 0.2) 0.1 - -

33.6 (62.1) 55.6 8

Fixed charges

Interest expense (1) 28.9 35.1 35.8 3
Interest allocated to discontinued operations 1.8 0.9 0.3 -
Interest portion of lease expense 2.6 3.0 2.8 3
33.3 39.0 38.9 3
Ratio of earnings to fixed charges 1.0x (2.6)x 1.4x

(2) Includes amortization of deferred debt finagciees and original issue discou

r 30, December 29,
2000 2000
eeks) (52 weeks)

t ratios)
7.2 63.5
5.4 37.0
(0.4)
2.6 100.1
21 33.8
3 3.2
5.4 37.0
2.3x 2.7x



EXHIBIT 21.1

List of Subsidiaries of Cott Corporation

Juris diction of Incorporation Direct or Indirect Perce ntage
Name of Subsidiary or Or ganization Ownership
1. Cott Holdings Inc. Delaw are & Nova Scotia 00%
2. Cott USA Corp. Georg ia 100%
3. Cott Beverages Inc.* Georg ia 100%
4. Northeast Retailer Brands LLC Delaw are 51%
5. Cott Vending Inc. Delaw are 100%
6. Cott International Trading, Ltd. Barba dos 100%
7. BCB International Holdings Cayma n Islands 100%
8. BCB European Holdings Cayma n Islands 100%
9. Cott Retail Brands Limited Unite d Kingdom 100%
10. Cott Europe Trading Limited Unite d Kingdom 100%
11. Cott Beverages Limited Unite d Kingdom 100%

List of Subsidiaries of Cott Beverages Inc.*

Juris diction of Incorporation Direct or Indirect Perce ntage
Name of Subsidiary or Or ganization Ownership
1. Cott Vending Inc. Delaw are 0%
2. Northeast Retailer Brands LLC Delaw are 51%
3. Interim BCB, LLC Delaw are 100%

Certain subsidiaries are omitted; such subsidiaeiesn if combined into one subsidiary, would nmgtitute a "significant subsidiary" within
the meaning of Regulation S-X.

* This entity also does business as Cott Beverbi§s, a division of Cott Beverages Inc., Cott Intanal, Cott Concentrates and RC Cola
International



EXHIBIT 23.1
CONSENT OF INDEPENDENT ACCOUNTANTS

We hereby consent to the incorporation by referémdtleis Registration Statement on Form S-4 of Gattporation of our report dated
January 30, 2002 relating to the consolidated firdrstatements, which appears in the 2001 AnneabR to Shareowners, which is
incorporated in the Annual Report on Form 10-Ktfar year ended December 29, 2001. We also corsém incorporation by reference of
our report dated January 30, 2002 relating toitrential statement schedules, which is incorporatede Annual Report Form 1K- We als¢

consent to the references to us under the heathixperts" and "Selected Historical Consolidatedaficial Data" in such Registration
Statement.

/sl PricewaterhouseCoopers LLP
Independent Accountants

Toronto, Ontario
March 8, 2002



Exhibit 25.1

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM T-1
STATEMENT OF ELIGIBILITY UNDER THE TRUST
INDENTURE ACT OF 1939 OF A CORPORATION
DESIGNATED TO ACT AS TRUSTEE

CHECK IF AN APPLICATION TO DETERMINE
ELIGIBILITY OF A TRUSTEE PURSUANT TO
SECTION 305(b)(2)

HSBC BANK USA
(Exact name of trustee as specified in its charter)

New York 13-27 74727
(Jurisdiction of incorporation (I.LR. S. Employer
or organization if not a U.S. Ident ification No.)

national bank)

452 Fifth Avenue, New York, NY 10018 -2706
(212) 525-5600 (Zip Code)
(Address of principal executive offices)

Warren L. Tischler
Senior Vice President
HSBC Bank USA
452 Fifth Avenue
New York, New York 10018-2706
Tel: (212) 525-1311
(Name, address and telephone number of agent for service)

COTT BEVERAGES INC.
AND OTHER REGISTRANTS
(SEE TABLE OF CO-REGISTRANTS BELOW)

(Exact name of obligor as specified in its cha rter)
Georgia None
(State or other jurisdiction (I.R. S. Employer
of incorporation or organization) Ident ification No.)
Cott Beverages Inc 33609
5405 Cypress Center Drive, Suite 100 (Zip Code)

Tampa, Florida
(Address of principal executive offices)



8% Senior Subordinated Notes due 2011,Series Baategs of 8.% Senior Subordinated Notes due 20ids &

Exact Name of registrant ~ State of other Jurisd
as specified in its charter Incorporation or Orga

Cott Corporation Canada

Cott Holdings Inc Delaware & Nova Scoti
Cott USA Corp Georgia

Cott Vending Inc Delaware

Interim BCB,LLC Delaware

(Title of Indenture Securities)

Table of Co-Registrants

iction of Primary standard Industrial IRS Emplo

nization Classification Number Identific
2086 None
a 2086 None
2086 None
2086 None
2086 None

yer
ation Number



General
Item 1. General Information.
Furnish the following information as to the trustee
(a) Name and address of each examining or supeywasthority to which it is subject.
State of New York Banking Department.
Federal Deposit Insurance Corporation, WashingtonD.C.
Board of Governors of the Federal Reserve System, &ghington, D.C.
(b) Whether it is authorized to exercise corpotaist powers.
Yes.
Item 2. Affiliations with Obligor.
If the obligor is an affiliate of the trustee, debe each such affiliation.

None



Item 16. List of Exhibits

(1) Exhibits previously filed with the SecuritieschExchange Commission with registration No. 022222and incorporated herein by

reference thereto.

(2) Exhibit previously filed with the SecuritiesdaExchange Commission with Registration No. 33-5388d incorporated herein by

reference theret

Exhibit
T1A()

TLA(i)

T1A(ii)

T1A(iv)

T1A(V)

TLA(vi)

T1A(vii)

T1A(viii)

TLA(iX)

(1) Copy of the Organization Ce
(1) Certificate of the State of
dated December 31, 1993 as
USA to commence business as
29, 1999.
Not applicable.

(1) Copy of the existing By-Law
on January 20, 1994 as amen

Not applicable.

(2) Consent of HSBC Bank USA re

the Trust Indenture Act of
Copy of the latest report o

(September 30, 2001), publi

requirement of its supervis

Not applicable.

Not applicable.

rtificate of HSBC Bank USA.

New York Banking Department
to the authority of HSBC Bank
amended effective on March

s of HSBC Bank USA as adopted
ded on October 23, 1997.

quired by Section 321(b) of
1939.

f condition of the trustee
shed pursuant to law or the
ory or examining authority.



SIGNATURE

Pursuant to the requirements of the Trust Indenfuteof 1939, the Trustee, HSBC Bank USA, a bankiagporation and trust company
organized under the laws of the State of New Ybds duly caused this statement of eligibility tosigmed on its behalf by the undersigned,
thereunto duly authorized, all in the City of NewrK and State of New York on the 11th day of Fekyua002.

HSBC BANK USA

By: /s/ Herawattee Alli

Herawattee Alli
Corporate Trust Officer



EXHIBIT T1A (VII)

Board of Governors of the
Federal Reserve System

OMB Number: 7100-0036

Federal Deposit Insurance

Corporation

OMB Number: 3064-0052

Office of the Comptroller
of the Currency
OMB Number: 1557-0081

FEDERAL FINANCIAL INSTITUTIONS EXAMINATION COUNCIL Expires March 31, 2004

Please refer to page i, [1]
Table of Contents, for
the required disclosure

of estimated burden.

CONSOLIDATED REPORTS OF CONDITION AND INCOME FOR
A BANK WITH DOMESTIC AND FOREIGN OFFICES -- FFIEC 0 31

(19980930)
(RCRI 9999)

REPORT AT THE CLOSE OF BUSINESS SEPTEMBER 30, 2001

This report is required by law; 12 U.S.C. T his report form is to be filed by banks with
Section 324 (State member banks); 12 U.S.C. b ranches and consolidated subsidiaries in U.S.
Section 1817 (State nonmember banks); and 12t erritories and possessions, Edge or Agreement
U.S.C. Section 161 (National banks). S ubsidiaries, foreign branches, consolidated
oreign subsidiaries, or International Banking
F acilities.

NOTE: The Reports of Condition and Income must T he Reports of Condition and Income are to be

be signed by an authorized officer and the p repared in accordance with Federal regulatory

Report of Condition must be attested to by not a uthority instructions.

less than two directors (trustees) for State

nonmember banks and three directors for State W e, the undersigned directors (trustees),

member and National Banks. a ttest to the correctness of this Report of

C ondition (including the supporting schedules)

I, Gerald A. Ronning, Executive VP & Controller a nd declare that it has been examined by us and
Name and Title of Officer Authorized to t o the best of our knowledge and belief has
Sign Report b een prepared in conformance with the

i nstructions issued by the appropriate Federal

Of the named bank do hereby declare that these r egulatory authority and is true and correct.

Reports of Condition and Income (including the
supporting schedules) have been prepared in
conformance with the instructions issued by
the appropriate Federal regulatory authority

and are true to the best of my knowledge / s/ Youssef Nasr
and believe. -
D irector (Trustee)
/sl Gerald A. Ronning / s/ Bernard J. Kennedy
Signature of Officer Authorized to Sign Report D irector (Trustee)
11/13/01 / s/ Sal H. Alfieri
Date of Signature D irector (Trustee)

SUBMISSION OF REPORTS

Each Bank must prepare its Reports of Condition F or electronic filing assistance, contact EDS
and Income either: C all report Services, 2150 N. Prospect Ave.,
M ilwaukee, WI 53202, telephone (800) 255-1571.
(a) in electronic form and then file the T o fulfill the signature and attestation
computer data file directly with the r equirement for the Reports of Condition and
banking agencies' collection agent, I ncome for this report date, attach this
Electronic Data System Corporation (EDS), s ignature page to the hard-copy f the completed

by modem or computer diskette; or r eport that the bank places in its files.



(b) in hard-copy (paper) form and arrange for
another party to convert the paper report
to automated for. That party (if other than
EDS) must transmit the bank's computer data
file to EDS.

FDIC Certificate Number 0 0 5 8 9

(RCRI 9030)
http://IWWW.BANKING.US.HSBC.COM H SBC Bank USA
Primary Internet Web Address of Ba;1k L egal Title of Bank (TEXT 9010)
(Home Page), if any (TEXT 4087)
(Example: www.examplebank.com) B uffalo
c ity (TEXT 9130)
N Y. 14203
s tate Abbrev.(TEXT 9200)  ZIP Code(TEXT 9220)
Board of Governors of the Federal Reserve System, Federal Deposit Insurance Corporation,

Office of the Comptroller of the Currency



REPORT OF CONDITION

Consolidated domestic subsidiaries
HSBC Bank USA of Buffalo

Name of Bank City

in the state of New York, at the close of busirfesptember 30, 2001

ASSETS
Thous

Cash and balances due from depository institutions:

Non-interest-bearing balances currency and coin

Interest-bearing balances

Held-to-maturity securities

Available-for-sale securities

Federal funds sold and securities purchased unde r agreements to resell
Loans and lease financing receivables:

Loans and leases held for sale

Loans and leases net of unearned income $40,083,134

LESS: Allowance for loan and lease losses 514,152

Loans and lease, net of unearned income, allowan ce, and reserve
Trading assets
Premises and fixed assets
Other real estate owned
Investments in unconsolidated subsidiaries
Customers' liability to this bank on acceptances ou tstanding
Intangible assets: Goodwill
Intangible assets: Other intangible assets
Other assets
Total assets

ands of dollars

$ 2,076,815
3,538,811
4,326,937
13,928,573
3,360,544

$ 2,692,063

$39,568,982
8,560,359
790,000

16,302

239,678
105,958
2,273,993
328,866
2,913,433

84,721,314



LIABILITIES

Deposits:
In domestic offices
Non-interest-bearing
Interest-bearing

In foreign offices
Non-interest-bearing
Interest-bearing

Federal funds purchased and securities sold under a

Trading Liabilities

Other borrowed money

Bank's liability on acceptances

Subordinated notes and debentures

Other liabilities

Total liabilities

Minority Interests in consolidated Subsidiaries

EQUITY CAPITAL

Perpetual preferred stock and related surplus
Common Stock

Surplus

Retained earnings

Accumulated other comprehensive income
Other equity capital components

Total equity capital

Total liabilities, minority interests and equity ca

36,862,579
4,595,441
32,267,138
20,975,215
334,236
20,640,979

greements to repurchase 1,939,148

4,048,651
7,823,352
105,958
1,539,985
4,435,368
77,730,256

172

205,000
6,427,110
315,433
38,451

6,990,886
pital 84,721,314



Exhibit 99.1
LETTER OF TRANSMITTAL

COTT BEVERAGES INC.
OFFER TO EXCHANGE
ITS 8% SENIOR SUBORDINATED NOTES DUE 2011, SERIES B
FOR ANY AND ALL OF ITS OUTSTANDING

8% SENIOR SUBORDINATED NOTES DUE 2011, SERIES A

CUSIP NO. 221643 AA 7 (RULE 144A HOLDERS)
CUSIP NO. 221643 AB 5 (REGULATION S HOLDERS)

PURSUANT TO THE PROSPECTUS DATED AS OF _.m

THE EXCHANGE OFFER WILL EXPIRE AT 5:00 P.M., NEW YRK CITY TIME, ON , 2002, UNLESS FURTHER
EXTENDED (THE "EXCHANGE OFFER EXPIRATION DATE"). HODERS OF OUTSTANDING NOTES (AS DEFINED HEREIN)
MUST TENDER THEIR OUTSTANDING NOTES PRIOR TO THE EEXIANGE OFFER EXPIRATION DATE IN ORDER TO RECEIVE
EXCHANGE NOTES (AS DEFINED HEREIN). TENDERS MAY B®ITHDRAWN AT ANY TIME PRIOR TO THE EXCHANGE

OFFER EXPIRATION DATE, BUT NOT THEREAFTER (EXCEPTNIDER CERTAIN LIMITED CIRCUMSTANCES DESCRIBED
MORE FULLY HEREIN).

THE EXCHANGE AGENT IS:

HSBC BANK USA

By Mail, Overnight Courier or Hand Delivery: By Facsimile:
HSBC Bank USA 212-525-1300

425 Fifth Avenue

New York, New York 10018 To confirm receipt:
Attn: Issuer Services 212-525-1404

DELIVERY OF THIS INSTRUMENT TO AN ADDRESS OTHER THRA AS SET FORTH ABOVE OR TRANSMISSION OF
INSTRUCTIONS VIA A FACSIMILE NUMBER OTHER THAN THEONE LISTED ABOVE WILL NOT CONSTITUTE A VALID
DELIVERY. THE INSTRUCTIONS SET FORTH IN THIS LETTERF TRANSMITTAL SHOULD BE READ CAREFULLY BEFORE
THIS LETTER OF TRANSMITTAL IS COMPLETED



The undersigned acknowledges receipt of the Prospeated __, 2002 (the "Prospectus"), of Beterages Inc., a Georgia
corporation (the "Company"), and this Letter of Agmittal (the "Letter of Transmittal"), which, tdper with the Prospectus, constitutes the
Company's offer to exchange (the "Exchange Offeath $1,000 principal amount of its 8% Senior Sdipated Notes due 2011, Series B
(the "Exchange Notes") for each $1,000 principaban of its outstanding 8% Senior Subordinated bldige 2011, Series A (the
"Outstanding Notes"). Recipients of the Prospeshmild read the requirements described in suctpBetiss with respect to eligibility to
participate in the Exchange Offer. Capitalized t®used but not defined herein have the meaningqhdivéhem in the Prospectus.

Subject to the terms and conditions of the Exchddifer, the undersigned hereby tenders to the Cosnfiee principal amount of
Outstanding Notes described in the box entitledstiDiption of Notes Tendered Hereby" below purstarthe terms and conditions described
in the Prospectus and this Letter of Transmitthk Tindersigned is the registered owner of all thiestanding Notes and the undersigned
represents that it has received from each benkfisiner of Outstanding Notes ("Beneficial Ownera'guly completed and executed form of
"Instruction to Registered Holder from Beneficiak@er" accompanying this Letter of Transmittal, fasting the undersigned to take the
action described in this Letter of Transmittal.

This Letter of Transmittal is to be used only biyodder of Outstanding Notes (i) if certificates megenting Outstanding Notes are to be
forwarded herewith or (ii) if delivery of Outstamdj Notes is to be made by book-entry transfer édfkchange Agent's account at The
Depository Trust Company ("Depositary"), pursuanthie procedures set forth in the section of tlespectus entitled "The Exchange Offer --
Procedures for Tendering." If delivery of the Oatgting Notes is to be made by book-entry transféhe account maintained by the
Exchange Agent at the Depositary, this Letter @inBmittal need not be manually executed; providediever, that tenders of the
Outstanding Notes must be effected in accordanttethe procedures mandated by the Depositary'smatied Tender Offer Program and
procedures set forth in the Prospectus under thigoca' The Exchange Offer -- Book-Entry Transfer."

The undersigned hereby represents and warrantththatformation set forth in the box entitled "Bdicial Owner(s)" is true and correct.

Any beneficial owner whose Outstanding Notes agéstered in the name of a broker, dealer, commidoaiak, trust company or other
nominee and who wishes to tender should contatt mgistered holder of Outstanding Notes promptly imstruct such registered holder of
Outstanding Notes to tender on behalf of the berfowner. If such beneficial owner wishes to ®ndn its own behalf, such beneficial
owner must, prior to completing and executing tlégter of Transmittal and delivering its Outstargidotes, either make appropriate
arrangements to register ownership of the Outstandobtes in such beneficial owner's name or otgginoperly completed bond power from
the registered holder of Outstanding Notes. Thesfex of record ownership may take considerable.tim

In order to properly complete this Letter of Traiisah a holder of Outstanding Notes must (i) coetplthe box entitled "Description of
Outstanding Notes," (i) if appropriate, check aathplete the boxes relating to book-entry trangfegranteed delivery, Special Issuance
Instructions and Special Delivery Instructions) €ign the Letter of Transmittal by completing thax entitled "Sign Here" and (iv) complete
the Substitute Form W-9. Each holder of Outstan@intes should carefully read the detailed instongibelow prior to completing the Letter
of Transmittal.

Holders of Outstanding Notes who desire to tenldeir tOutstanding Notes for exchange and (i) whoststanding Notes are not immediately
available, (i) who cannot deliver their Outstarglidotes and all other documents required herellyetd=xchange Agent on or prior to the
Expiration Date or (iii) who are unable to compl#ie procedure for book-entry transfer on a tintelgis, must tender the Outstanding Notes
pursuant to the guaranteed delivery proceduref@datin the section of the Prospectus entitledé"Bxchange Offer -- Guaranteed Delivery
Procedures.” See Instruction 2.

-2.



Holders of Outstanding Notes who wish to tendeir tBaitstanding Notes for exchange must, at a minigneomplete columns (1) through (3)
in the box below entitled "Description of OutstamgiiNotes" and sign the box below entitled "Signedelf only those columns are
completed, such holder of Outstanding Notes willehiendered for exchange all Outstanding Notesdigt column (3) below. If the holder
Outstanding Notes wishes to tender for exchangethem all of such Outstanding Notes, column (43tbe completed in full. In such case,
such holder of Outstanding Notes should refer srirction 5.

-3-



DESCRIPTION OF NOTES TENDERED HEREBY

1) 2) (3) ( 4)

Prin cipal
Amo unt
Tend ered
F or
Exch ange
(onl y if
diff erent
amo unt
Outstanding fr om
Note col umn
Number(s)1 3) (must
Name(s) and Address(es) of Registered (Attach be in
Holder(s) of Outstanding Note(s), exactly as name(s ) signed List Aggregate inte gral
Appear(s) on Outstanding Note Certificate(s) if Principal mult iples
(Please fill in, if blank) necessary) Amount of $1 ,000)2

1 Column (2) need not be completed by holders dstanding Notes tendering Outstanding Notes fohamrge by book-entry transfer. Please
check the appropriate box below and provide theestpd information.

2 Column (4) need not be completed by holders détanding Notes who wish to tender for exchangeptireipal amount of Outstanding
Notes listed in Column (3). Completion of column 4l indicate that the holder of Outstanding Netgishes to tender for exchange only
principal amount of Outstanding Notes indicatedatumn (4).

[] CHECK HERE IF TENDERED OUTSTANDING NOTES ARE EN CLOSED HEREWITH.

[] CHECK HERE IF TENDERED OUTSTANDING NOTES ARE BE ING DELIVERED BY
BOOK-ENTRY TRANSFER MADE TO THE ACCOUNT MAINTAINEEBY THE EXCHANGE AGENT WITH THE DEPOSITARY
AND COMPLETE THE FOLLOWING (FOR USE BY ELIGIBLE INBTUTIONS (AS HEREINAFTER DEFINED) ONLY):

-4-



Name of Tendering Institutic
Account Number
Transaction Code Number

[] CHECK HERE IF TENDERED OUTSTANDING NOTES ARE BE ING DELIVERED PURSUANT TO A NOTICE OF
GUARANTEED DELIVERY ENCLOSED HEREWITH AND COMPLETE THE FOLLOWING (FOR USE BY ELIGIBLE
INSTITUTIONS ONLY):

Name of Registered Holder of Outstanding Note(de@& Execution of Notice of Guaranteed Deliveryndbw Ticket Number (if available
Name of Institution which Guaranteed Delivery AcabNumber (if delivered by bow-entry transfer)

SPECIAL ISSUANCE INSTRUCTIONS
(See Instructions 1, 6, 7 and 8)

To be completed ONLY (i) if the Exchange Notes &kin exchange for Outstanding Notes, certifickde®utstanding Notes in a principal
amount not exchanged for Exchange Notes or Outisigitbtes (if any) not tendered for exchange, areetissued in the name of someone
other than the undersigned, or

(i) if Outstanding Notes tendered by book-entgnsfer which are not exchanged are to be retumenddlit to an account maintained at the
Depositary.

Issue to:

Name

(Please Print)

Address

(Include Zip Code)

(Tax Identification or Social Security No.)

Credit Outstanding Notes not exchanged and deliveyebook-entry transfer to the Depositary accaatiforth below:

(Account Number)

SPECIAL DELIVERY INSTRUCTIONS
(See Instructions 1, 6, 7 and 8)

To be completed ONLY (i) if the Exchange Notes &bin exchange for Outstanding Notes, certificbde®utstanding Notes in a principal
amount not exchanged for Exchange Notes or Outisigitbtes (if any) not tendered for exchange, areet mailed or delivered to someone
other than the undersigned, or to the undersighad address other than the address shown belowntersigned's signature.

Mail or delivered to:

Name

(Please Print)

Address

(Include Zip Code)

(Tax Identification or Social Security No.)

BENEFICIAL OWNER(S)



STATE OF PRINCIPAL RESIDENCE OF EACH PRINCIPAL AMOU NT OF OUTSTANDING NOTES
BENEFICIAL OWNER OF OUTSTANDING NOTES HELD FOR ACCO UNT OF BENEFICIAL OWNER(S)

-5-



If delivery of Outstanding Notes is to be made bylo-entry transfer to the account maintained byiEkehange Agent at the Depositary, then
tenders of Outstanding Notes must be effectedénrdance with the procedures mandated by the Diapg'si Automated Tender Offer
Program and the procedures set forth in the Praspender the caption "The Exchange Offer -- BookrgTransfer."

-6-



SIGNATURES MUST BE PROVIDED BELOW
PLEASE READ THE ACCOMPANYING INSTRUCTIONS CAREFULLY

LADIES AND GENTLEMEN:

Pursuant to the offer by Cott Beverages Inc. (fberipany"), upon the terms and subject to the cmmditset forth in the Prospectus dated
___, 2002 (the "Prospectus") and this Lettdransmittal (the "Letter of Transmittal"), whi¢hgether with the Prospectus constitt
the Company's offer to exchange (the "ExchangerQféach $1,000 principal amount of its 8% Seniob&dinated Notes due 2011, Seri¢
(the "Exchange Notes") for each $1,000 principaban of its outstanding 8% Senior Subordinated bldige 2011, Series A (the
"Outstanding Notes"). The undersigned hereby tentteHSBC Bank USA for exchange the Outstandingeblatdicated above.

By executing this Letter of Transmittal and subjecand effective upon acceptance for exchangbeo@Qutstanding Notes tendered for
exchange herewith, the undersigned will have ircatdy sold, assigned, transferred and exchangeldet@ompany, all right, title and inter
in, to and under all of the Outstanding Notes teadiéor exchange hereby, and hereby appoints tbbdige Agent as the true and lawful
agent and attorney-in-fact (with full knowledgettttee Exchange Agent also acts as agent of the @oymf such holder of Outstanding
Notes with respect to such Outstanding Notes, fuittpower of substitution to (i) deliver certifitas representing such Outstanding Note:
transfer ownership of such Outstanding Notes orativeunt books maintained by the Depositary (tageih any such case, with all
accompanying evidences of transfer and authentj¢aythe Company, (ii) present and deliver sucls@umding Notes for transfer on the
books of the Company and

(iii) receive all benefits and otherwise exerciieights and incidents of beneficial ownershiplmwespect to such Outstanding Notes, all in
accordance with the terms of the Exchange Offee. fdwer of attorney granted in this paragraph sfetleemed to be irrevocable and
coupled with an interest.

The undersigned hereby represents and warrant§)tttae undersigned is the owner; (ii) has a paglposition within the meaning of Rule
14e-4 under the Securities Exchange Act as amefiBede 14e-4") equal to or greater than the priatgmount of Outstanding Notes
tendered hereby; (iii) the tender of such OutstagdNotes complies with Rule 14e-4 (to the exteat Rule 14e-4 is applicable to such
exchange), (iv) the undersigned has full poweraurttiority to tender, exchange, assign and tratisée®utstanding Notes and (v) that when
such Outstanding Notes are accepted for exchangfeeb@ompany, the Company will acquire good andketable title thereto, free and clear
of all liens, restrictions, charges and encumbramaca not subject to any adverse claims. The uigthed will, upon receipt, execute and
deliver any additional documents deemed by the &xgh Agent or the Company to be necessary or tésii@complete the exchange,
assignment and transfer of the Outstanding Notedeted for exchange hereby.

The undersigned hereby further represents to tmep@ay that (i) the Exchange Notes to be acquirethéyindersigned in exchange for the
Outstanding Notes tendered hereby and any berlgiwiger(s) of such Outstanding Notes in connectitth the Exchange Offer will be
acquired by the undersigned and such beneficiakoghin the ordinary course of business of thesusigned, (ii) the undersigned (if not a
broker-dealer referred to in the last sentencéisfgaragraph) are not participating and do nenidtto participate in the distribution of the
Exchange Notes, (iii) the undersigned has no asaegt or understanding with any person to partieipathe distribution of the Exchange
Notes, (iv) the undersigned and each beneficialemmcknowledge and agree that any person pariiogpat the Exchange Offer for t
purpose of distributing the Exchange Notes mustpipwith the registration and prospectus delivaguirements of the Securities Act of
1933 (the "Securities Act") in connection with @sedary resale transaction of the Exchange Notgsii@d by such person and cannot rely
on the position of the Staff of the Securities &Bange Commission (the "SEC") set forth in certairaction letters, (v) the undersigned and
each beneficial owner understand that a seconéasnfea transaction described in clause (iv) abowaldibe covered by an effective
registration statement containing the selling séctwolder information required by Item 507 or It&@8, as applicable, of Regulation S-K of
the SEC and (vi) neither the undersigned nor amgfigial owner is an "affiliate" of the Company, @efined under Rule 405 under the
Securities Act. If the undersigned is a broker-éetiiat will receive Exchange Notes for its ownaot in exchange for Outstanding Notes
that were acquired as a result of market makinigities or other trading activities, it acknowledgghat it will deliver a prospectus meeting
the requirements of the Securities Act in connectiith any resale of any such Exchange Notes reddivrespect of such Outstanding Nc
pursuant to the Exchange Offer; however, by so eeledging and by delivering a prospectus, the wigeed will not be deemed to admit
that it is an "underwriter" within the meaning bétSecurities Act.

-7-



For purposes of the Exchange Offer, the Companiybeideemed to have accepted for exchange, aral/eddxchanged, validly tendered
Outstanding Notes, if, as and when the Companysgival or written notice thereof to the Exchangetg Tenders of Outstanding Notes for
exchange may be withdrawn at any time prior to Ja®0., New York City time, on the Expiration Dag&ee "The Exchange Offer --
Withdrawal of Tenders" in the Prospectus. Any Cartding Notes tendered by the undersigned and eepsed for exchange will be returned
to the undersigned at the address set forth abhalessiotherwise indicated in the box above entltgkcial Delivery Instructions.”

The undersigned acknowledges that the Companyéptartce of Outstanding Notes validly tendered xehange pursuant to any one of the
procedures described in the section of the Progpegttitied "The Exchange Offer" and in the indiares hereto will constitute a binding
agreement between the undersigned and the Compamythie terms and subject to the conditions okehange Offer.

Unless otherwise indicated in the box entitled tS@ldssuance Instructions,” please return any @nting Notes not tendered for exchange
in the name(s) of the undersigned. Similarly, unletherwise indicated in the box entitled "SpebBialivery Instructions,” please mail any
certificates for Outstanding Notes not tenderedxa@hanged (and accompanying documents, as appgepoahe undersigned at the address
shown below the undersigned's signature(s). Iretleait that both "Special Issuance Instructions""&mkcial Delivery Instructions” are
completed, please issue the certificates repreggtite Exchange Notes issued in exchange for thst&®wling Notes accepted for exchang
the name(s) of, and return any Outstanding Noteésemolered for exchange or not exchanged to, treopés) so indicated. The undersigned
recognizes that the Company has no obligation jautsio the "Special Issuance Instructions" and ¢gp®elivery Instructions” to transfer
any Outstanding Notes from the name of the holfl@uistanding Note(s) thereof if the Company doatsatcept for exchange any of the
Outstanding Notes so tendered for exchange och siansfer would not be in compliance with anysfer restrictions applicable to such
Outstanding Note(s).

IN ORDER TO VALIDLY TENDER OUTSTANDING NOTES FOR EGHANGE, HOLDERS OF OUTSTANDING NOTES MUST
COMPLETE, EXECUTE, AND DELIVER THIS LETTER OF TRANGITTAL.

Except as stated in the Prospectus, all authoeitgih conferred or agreed to be conferred shaliweithe death or incapacity of the
undersigned, and any obligation of the undersidredunder shall be binding upon the heirs, persa@pabsentatives, successors and assigns
of the undersigned. Except as otherwise statddkeiiPtospectus, this tender for exchange of Outstgridbtes is irrevocable.

SIGN HERE

(Signature(s) of Owner(s))

Date: , 2001

Must be signed by the registered holder(s) of @utiihg Notes exactly as nhame(s) appear(s) onicatéfs) representing the Outstanding
Notes or on a security position listing or by pexs) authorized to become registered Outstandirtg Nolder(s) by certificates al
documents transmitted herewith. If signature i¢rhgtees, executors, administrators, guardiare;retys-in-fact, officers of corporations or
others acting in a fiduciary or representative ci#tgaplease provide the following information. (Skastruction 6).

Name(s)

(Please Print)

Capacity (full title)




(Include Zip Code)

Area Code and Telephone No. (_)

Tax ldentification or Social Security Nos. Please complete Substitute Form W-9

GUARANTEE OF SIGNATURE(S)
(Signature(s) must be guaranteed if required biuogon 1)

Authorized Signature

Dated

Name and Title

(Please Print)

Name of Firm




INSTRUCTIONS
FORMING PART OF THE TERMS AND CONDITIONS OF THE EXC HANGE OFFER

1. GUARANTEE OF SIGNATURES. Except as otherwisevided below, all signatures on this Letter of Tmait&al must be guaranteed by
an institution which is a member of a registeretiomal securities exchange or a member of the Natidssociation of Securities Dealers,
Inc. or is a commercial bank or trust company hgwan office or correspondence in the United Statem "eligible guarantor institution”
within the meaning of Rule 17Ad-15 under the SemsiExchange Act of 1934 which is a member of ainae following recognized
Signature Guarantee Programs (an "Eligible Inssitcl}:

a. The Securities Transfer Agents Medallion Progf8mAMP)
b. The New York Stock Exchange Medallion Signafregram
(MSP)

c. The Stock Exchange Medallion Program (SEMP)

Signatures on this Letter of Transmittal need mogbaranteed (i) if this Letter of Transmittaligred by the registered holder(s) of the
Outstanding Notes tendered herewith and such ezgisholder(s) have not completed the box entitBgcial Issuance Instructions” or the
box entitled "Special Delivery Instructions" onghietter of Transmittal or (ii) if such OutstandiNgtes are tendered for the account of an
Eligible Institution. IN ALL OTHER CASES, ALL SIGNAURES MUST BE GUARANTEED BY AN ELIGIBLE INSTITUTION

2. DELIVERY OF THIS LETTER OF TRANSMITTAL AND OUTSANDING NOTES; GUARANTEED DELIVERY PROCEDURE. This
Letter of Transmittal is to be completed by holder©utstanding Notes (i) if certificates are toforvarded herewith or (i) if tenders are to
be made pursuant to the procedures for tender bly-botry transfer or guaranteed delivery set fartthe section of the Prospectus entitled
"The Exchange Offer." Certificates for all physlgabndered Outstanding Notes or any confirmatiba book-entry transfer (a "Book-Entry
Confirmation"), as well as a properly completed dnty executed copy of this Letter of Transmittafacsimile hereof, and any other
documents required by this Letter of Transmittalistrbe received by the Exchange Agent at its addretsforth on the cover of this Letter of
Transmittal prior to 5:00 p.m., New York City timen the Expiration Date. Holders of Outstandingéd$owho elect to tender Outstanding
Notes and (i) whose Outstanding Notes are not ineelgt available, (i) who cannot deliver the Oatsding Notes or other requir
documents to the Exchange Agent prior to 5:00 pNaw York City time on the Expiration Date or (ii)ho are unable to complete the
procedure for book-entry transfer on a timely basiay have such tender effected if (a) such teisd@ade by or through an Eligible
Institution; and (b) prior to 5:00 p.m., New Yorkt{time, on the Expiration Date, the Exchange Adwas received from such Eligible
Institution a properly completed and duly executetter of Transmittal (or a facsimile hereof) andtide of Guaranteed Delivery (by
telegram, telex, facsimile transmission, mail ondhaelivery) setting forth the name and addresh@holder of such Outstanding Notes, the
certificate number(s) of such Outstanding Notesthedorincipal amount of Outstanding Notes tendéoe@xchange, stating that tender is
being made thereby and guaranteeing that, witkienKlew York Stock Exchange trading days after thgifation Date, the certificates
representing such Outstanding Notes (or a BookyEDémfirmation), in proper form for transfer, amlysother documents required by this
Letter of Transmittal, will be deposited by sucligitile Institution with the Exchange Agent; and ¢eYtificates for all tendered Outstanding
Notes, or a Boc-Entry Confirmation, together with a copy of the\poeisly executed Letter of Transmittal (or facsienihereof) and any oth
documents required by this Letter of Transmittal mceived by the Exchange Agent within five NewRk8tock Exchange trading days after
the Expiration Date.

THE METHOD OF DELIVERY OF OUTSTANDING NOTES, THISETTER OF TRANSMITTAL AND ALL OTHER REQUIRED
DOCUMENTS IS AT THE ELECTION AND RISK OF THE TENDHRG HOLDER OF OUTSTANDING NOTES. EXCEPT AS
OTHERWISE PROVIDED BELOW, THE DELIVERY WILL BE DEE®MD MADE ONLY WHEN ACTUALLY RECEIVED OR
CONFIRMED BY THE EXCHANGE AGENT. IF DELIVERY IS BWAIL, REGISTERED MAIL WITH RETURN RECEIPT
REQUESTED, PROPERLY INSURED, IS RECOMMENDED. NEITREHIS LETTER OF TRANSMITTAL NOR ANY
OUTSTANDING NOTES SHOULD BE SENT TO THE COMPANY ORHE TRUSTEE.
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No alternative, conditional or contingent tendeit lve accepted. All tendering holders of OutstangdNotes, by execution of this Letter
Transmittal (or facsimile hereof, if applicable)ame any right to receive notice of the acceptasfabeir Outstanding Notes for exchange.

3. INADEQUATE SPACE. If the space provided in thextentitled "Description of Outstanding Notes" abas inadequate, the certificate
numbers and principal amounts of the Outstanding&lbeing tendered should be listed on a sepagatedsschedule affixed hereto.

4. WITHDRAWALS. A tender of Outstanding Notes may Wwithdrawn at any time prior to 5:00 p.m., New K @ity time, on the Expiration
Date by delivery of written notice of withdrawal ttee Exchange Agent at the address set forth ondber of this Letter of Transmittal. To be
effective, a notice of withdrawal of OutstandingtBsomust (i) specify the name of the person whddssd the Outstanding Notes to be
withdrawn (the "Depositor"), (ii) identify the Ouwénding Notes to be withdrawn (including the cééife number or numbers and aggregate
principal amount of such Outstanding Notes), (ig)signed by the holder of Outstanding Notes irsirae manner as the original signatur
the Letter of Transmittal by which such Outstandiwes were tendered (including any required signeajuarantees) or be accompanied by
documents of transfer sufficient to have the aplie transfer agent register the transfer of suafst@nding Notes into the name of the pe
withdrawing the tender. Withdrawals of tenders otsdanding Notes may not be rescinded, and anyt@ui®mg Notes withdrawn will
thereafter be deemed not validly tendered for psgpmf the Exchange Offer and no Exchange Notébavissued with respect thereto unl
the Outstanding Notes so withdrawn are validlyndéged. Properly withdrawn Outstanding Notes magebendered by following one of the
procedures described in the section of the Progpesttitied "The Exchange Offer -- Procedures femdering" at any time prior to 5:00 p.m.,
New York City time, on the Expiration Dal

5. PARTIAL TENDERS. (Not applicable to holders ofitStanding Notes who tender Outstanding Notes lok{smtry transfer). Tenders of
Outstanding Notes will be accepted only in integnaltiples of $1,000 principal amount. If a tenfarexchange is to be made with respe«
less than the entire principal amount of any Outditeg Notes, fill in the principal amount of Outsténg Notes which are tendered for
exchange in column (4) of the box entitled "Dedwip of Outstanding Notes," as more fully descrilrethe footnotes thereto. In case of a
partial tender for exchange, a new certificatdully registered form, for the remainder of thermipal amount of the Outstanding Notes, will
be sent to the holders of such Outstanding NoteEssmtherwise indicated in the appropriate boxhaLetter of Transmittal as promptly as
practicable after the expiration or terminatiortted Exchange Offer.

6. SIGNATURES ON THIS LETTER OF TRANSMITTAL, POWERSF ATTORNEY AND ENDORSEMENTS.

(&) The signature(s) of the holder of Outstandirge on this Letter of Transmittal must correspaitti the name(s) as written on the face of
the Outstanding Notes without alternation, enlargehor any change whatsoever.

(b) If tendered Outstanding Notes are owned ofneby two or more joint owners, all such owners t®ign this Letter of Transmittal.

(c) If any tendered Outstanding Notes are regidtaralifferent names on several certificates, It aé necessary to complete, sign and submit
as many separate copies of this Letter of Tranahatid any necessary or required documents asdhedifferent registrations or certificat

(d) When this Letter of Transmittal is signed bg tiolder of the Outstanding Notes listed and trattsthhereby, no endorsements of
Outstanding Notes or separate powers of attorreyesuired. If, however, Outstanding Notes not éead or not accepted, are to be issued or
returned in the name of a person other than theéehalf Outstanding Notes, then the Outstanding Nwtmsmitted hereby must be endorsed
or accompanied by appropriate powers of attorneyform satisfactory to the Company, in either cagaed exactly as the name(s) of the
holder of Outstanding Notes appear(s) on the Oudétg Notes. Signatures on such Outstanding Notpswers of attorney must be
guaranteed by an Eligible Institution (unless sijbg an Eligible Institution).

(e) If this Letter of Transmittal or Outstandingtis or powers of attorney are signed by trustees;ugors, administrators, guardians,
attorneys-in-fact, officers of corporations or athacting in a fiduciary or
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representative capacity, such persons should $catedwvhen signing, and proper evidence satisfadtothe Company of their authority so to
act must be submitted.

(f) If this Letter of Transmittal is signed by arpen other than the registered holder of Outstanhliotes listed, the Outstanding Notes must
be endorsed or accompanied by appropriate powextarhey, in either case signed exactly as theefghof the registered holder of
Outstanding Notes appear(s) on the certificatemaures on such Outstanding Notes or powers afrety must be guaranteed by an Eligible
Institution (unless signed by an Eligible Institur).

7. TRANSFER TAXES. Holders tendering pursuant ® Exchange Offer will not be obligated to pay brmakg commissions or fees to pay
transfer taxes with respect to their exchange utideExchange Offer unless the box entitled "Spéssamance Instructions" in this Letter of
Transmittal has been completed, or unless the isiesuo be received upon exchange are to be issuady person other than the holder of
the Outstanding Notes tendered for exchange. Timep@oy will pay all other charges or expenses imeaction with the Exchange Offer. If
holders tender Outstanding Notes for exchange lam@&xchange Offer is not consummated, certificegpeesenting the Outstanding Notes
will be returned to the holders at the Companyfsese.

Except as provided in this Instruction 7, it wibtrbe necessary for transfer tax stamps to beeaffia the certificate(s) specified in this Letter
of Transmittal.

8. SPECIAL ISSUANCE AND DELIVERY INSTRUCTIONS. Ihe Exchange Notes are to be issued, or if any @dsig Notes not
tendered for exchange are to be issued or sentieane other than the holder of Outstanding Natés an address or other than that shown
above, the appropriate boxes on this Letter of diratial should be completed. Holders of Outstandiotes tendering Outstanding Notes by
book-entry transfer may request that Outstanding Not¢ésiccepted be credited to such account maintaih#te Depositary as such holde
Outstanding Notes may designate.

9. IRREGULARITIES. All questions as to the formddcuments and the validity, eligibility (includitigne or receipt), acceptance and
withdrawal of Outstanding Notes will be determirgdthe Company, in its sole discretion, whose aeiteation shall be final and binding.
The Company reserves the absolute right to rejgcbaall tenders for exchange of any particulatstanding Notes that are not in proper
form, or the acceptance of which would, in the apirof the Company or its counsel, be unlawful. Qmpany reserves the absolute rigt
waive any defect, irregularity or condition of temdor exchange with regard to any particular Gutding Notes. The Company's
interpretation of the term of, and conditions te Exchange Offer (including the instructions he@reiill be final and binding. Unless waived,
any defects or irregularities in connection wite tExchange Offer must be cured within such timthasCompany shall determine. Neither
Company, the Exchange Agent nor any other persaih kst under any duty to give notice of any defectsregularities in Outstanding Notes
tendered for exchange, nor shall any of them iacwyrliability for failure to give such notice. Artder of Outstanding Notes will not be
deemed to have been made until all defects anguilagties with respect to such tender have beeedcar waived. Any Outstanding Notes
received by the Exchange Agent that are not prgpendered and as to which the defects or irregidarave not been cured or waived will
be returned by the Exchange Agent to the tendéraders, unless otherwise provided in this LetfeFransmittal, as soon as practicable
following the Expiration Date.

10. WAIVER OF CONDITIONS. The Company reservesahsolute right to waive, amend or modify certaitthef specified conditions as
described under "The Exchange Offer - Conditionghie Prospectus in the case of any OutstandingsNendered (except as otherwise
provided in the Prospectus).

11. MUTILATED, LOST, STOLEN OR DESTROYED OUTSTANDIBINOTES. If a holder of Outstanding Notes desioetender
Outstanding Notes pursuant to the Exchange Ofteéraby of such Outstanding Notes has been mutjlédst stolen or destroyed, such ho

of Outstanding Notes should write to or telephdreTrustee at the address listed below, concethimgrocedures for obtaining replacement
certificates for such Outstanding Notes, arrangimgndemnification or any other matter that regsihandling by the Trustee:
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HSBC Bank USA
452 Fifth Avenue
New York, New York 10018
Attn: Issuer Services

12. REQUESTS FOR INFORMATION OR ADDITIONAL COPIERequests for information or for additional copiéshe Prospectus and
this Letter of Transmittal may be directed to thelange Agent at the address or telephone numbtardeon the cover of this Letter of
Transmittal.

IMPORTANT: THIS LETTER OF TRANSMITTAL (OR A FACSIMLE THEREOF, IF APPLICABLE) TOGETHER WITH
CERTIFICATES, OR CONFIRMATION OF BOOK-ENTRY OR THHOTICE OF GUARANTEED DELIVERY, AND ALL OTHER
REQUIRED DOCUMENTS MUST BE RECEIVED BY THE EXCHANGEAGENT PRIOR TO 5:00 P.M., NEW YORK CITY TIME, ON
THE EXPIRATION DATE.

IMPORTANT TAX INFORMATION

Under current federal income tax law, a holder ofstanding Notes whose tendered Outstanding Nogeacazepted for exchange may be
subject to backup withholding unless the holderjges the Company (as payer), through the Exchaggat, with either (i) such holder's
correct taxpayer identification number ("TIN") onltitute Form W-9 attached hereto, certifying that TIN provided on Substitute Form
W-9 is correct (or that such holder of Outstandiaes is awaiting a TIN) and that (A) the holdeinftstanding Notes has not been notified
by the Internal Revenue Service that he or sheligest to backup withholding as a result of a falto report all interest or dividends or (B)
the Internal Revenue Service has notified the hradfl©utstanding Notes that he or she is no losgeéiect to backup withholding; or

(il) an adequate basis for exemption from backuphalding. If such holder of Outstanding Notesnsiradividual, the TIN is such holder's
social security number. If the Exchange Agent isprovided with the correct taxpayer identificatiommber, the holder of Outstanding Notes
may be subject to certain penalties imposed byritegnal Revenue Service. See the enclosed Guétefor Certification of Taxpayer
Identification Number on Substitute Form W-9 (tii&uidelines") for additional instructions.

Certain other holders of Outstanding Notes (ineigdamong others, certain foreign entities andageforeign individuals) are not subject to
these backup withholding and reporting requireméat%ion U.S. Holder"). A non U.S. Holder is nobgact to withholding if the non U.S.
holder submits to the Exchange Agent a properlyatetad Internal Revenue Service Form W-8BEN, IRB/W@/-8EXP or IRS Form W-
8IMY, as applicable (which the Exchange Agent wilbvide upon request) signed under penalty of pgrpttesting to the holder's exempt
status.

If backup withholding applies, the Company is regdito withhold 31% of any payment made to the d&otf Outstanding Notes or other
payee. Backup withholding is not an additional fatlamcome tax. Rather, the federal income taxilitgtof persons subject to backup
withholding will be reduced by the amount of taxthhield. If withholding results in an overpaymentafes, a refund may be obtained from
the Internal Revenue Service.

The holder of Outstanding Notes is required to giveeExchange Agent the TIN (e.qg., social secumitsnber or employer identification
number) of the record owner of the Outstanding Bldfiethe Outstanding Notes are held in more thasmame or are not held in the name of
the actual owner, consult the enclosed Guidelioeadditional guidance regarding which number fmore

Certificate of Awaiting Taxpayer ldentification Num ber

If the tendering holder has not been issued a TidNleas applied for a number or intends to applhafoumber in the near future, write
"Applied For" in the space for the TIN on Substtiorm W-9, sign and date the form and the Ceatdiof Awaiting Taxpayer Identification
Number and return them to the Exchange Agent.dhsertificate is completed and the Exchange Agenbt provided with the TIN withi

60 days, the Exchange Agent will withhold 31% dfpalyments made thereafter until a TIN is provitiethe Exchange Agent.
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PAYER'S NAME: COTT BEVERAGES INC.

SUBSTITUTE PART 1 - PLEASE PROVIDE YOUR

TIN IN THE BOX A T RIGHT AND  Social Security Number
FORM W-9 CERTIFY BY SIGNI NG AND DATING

BELOW OR

Department of the Treasury

Internal Revenue Service

Payer's Request for Taxpayer
Identification Number (TIN)

PART 2 -
Certification Un
certify that:

Q) The nu
curren
number
to be

2) lamn
withho
exempt
I have
Intern
that |
withho
to rep
or (ii
that |
backup

3) lam a
reside

Certificate inst
item (2) in Part
notified by the
subject to backu
failing to repor
or dividends on
after being noti
subject to backu
another notifica
that you are no
withholding, do

SIGNATURE

NAME
ADDRESS
CITY

Employer Identification Number

PART 3 -
der Penalties of Perjury, |
Awaiting

TIN[]

mber shown on this form is my
t taxpayer identification

(or I am waiting for a number
issued to me) and

ot subject to backup

Iding because: (i) | am

from backup withholding, (ii)
not been notified by the

al Revenue Service (the "IRS")
am subject to backup

Iding as a result of a failure
ort all interest or dividends,
i) the IRS has notified me
am no longer subject to
withholding and

U.S. person (including a U.S.
nt alien).

ructions - You must cross out
2 above if you have been
IRS that you are currently
p withholding because of

t or under reporting interest
your tax return. However, if
fied by the IRS that you are
p withholding you receive
tion from the IRS stating
longer subject to backup
not cross out item (2).

DATE

STATE

ZIP CODE

NOTE: FAILURE TO COMPLETE AND RETURN THIS FORM MAY RESULT IN BACKUP

WITHHOLDING OF 31% OF ANY PAYMENT MADE TO YOU PURSANT TO THE EXCHANGE OFFER. PLEASE REVIEW THE
ENCLOSED GUIDELINES FOR CERTIFICATION OF TAXPAYERDENTIFICATION NUMBER ON SUBSTITUTE FORM W-9 FOR
ADDITIONAL DETAILS.

YOU MUST COMPLETE THE FOLLOWING CERTIFICATE IF YOU
CHECK THE BOX IN PART 3 OF SUBSTITUTE FORM W -9
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PAYER'S NAME: COTT BEVERAGES INC.
CERTIFICATE OF AWAITING TAXPAYER IDENTIFICATION NUM  BER

| certify under penalties of perjury that a taxpaigentification number has not been issued toand, either (a) | have mailed or delivered an
application to receive a taxpayer identificationmer to the appropriate Internal Revenue ServicgeZ@r Social Security Administration
Office or (b) | intend to mail or deliver such gopdication in the near future. | understand thatdb not provide a taxpayer identification
number with sixty (60) days, 31% of all reportap&yments made to me thereafter will be withheldl uptovide such a number.

Signature Date
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INSTRUCTION TO REGISTERED HOLDER
FROM BENEFICIAL OWNER
OF
COTT BEVERAGES INC.

8% SENIOR SUBORDINATED NOTES DUE 2011, SERIES A

The undersigned hereby acknowledges receipt dPtbspectus dated __, 2001 (the "Prospedifi€dtt Beverages Inc., a Georgia
corporation (the "Company") and the accompanyingekef Transmittal (the "Letter of Transmittalthat together constitute the Company's
offer (the "Exchange Offer"). Capitalized termsdibait not defined herein have the meanings asctib#tem in the Prospectus.

This will instruct you, the registered holder, aghe action to be taken by you relating to thetaxge Offer with respect to the 8% Senior
Subordinated Notes due 2011, Series A (the "OudstgriNotes") held by you for the account of the ensijned.

The aggregate face amount of the Outstanding Natiesby you for the account of the undersignedilisrf amount):
$ of the Outstanding Notes.
With respect to the Exchange Offer, the undersidrezdby instructs you (check appropriate box):

[]1 To TENDER the following Outstanding Notes hdlg your for the account of the undersigned (inpartcipal amount of Outstanding
Notes to be tendered, if an

$ of the Outstanding Notes.
[1NOT to TENDER any Outstanding Notes held by youthe account of the undersigned.

If the undersigned instructs you to tender the @ntling Notes held by you for the account of thearsigned, it is understood that you are
authorized (a) to make, on behalf of the undergigaed the undersigned, by its signature belowelhyemakes to you), the representations
and warranties contained in the Letter of Tranahittat are to be made with respect to the undeesigs a beneficial owner of the
Outstanding Notes, including but not limited to tepresentations that (i) the undersigned's praicgsidence is in the state of (fill in state)

, (i) the undersigned is aitguihe 8% Senior Subordinated Notes due 201ie$8r (the "Exchange Notes") in t
ordinary course of business of the undersigneji{tfie undersigned is not participating, does ntend to participate, and has no arrangement
or understanding with any person to participatehendistribution of Exchange Notes, (iv) the ursilgmed acknowledges that any person
participating in the Exchange Offer for the purpo$distributing the Exchange Notes must complhyhvtfite registration and prospectus
delivery requirements of the Securities Act of 198@® "Securities Act"), as amended, in connecivith any resale transaction of the
Exchange Notes acquired by such person and caelyain the position of the Staff of the Securitesl Exchange Commission set forth in
certain no-action letters (see the section of tlesectus entitled "The Exchange Offer -- Resakh®fExchange Notes"), (v) the undersigned
understands that a secondary resale transactiariloks$ in clause (iv) above should be covered bgffective registration statement
containing the selling securityholder informati@guired by Iltem 507 or Item 508, if applicable Refgulation S-K of the Securities &
Exchange Commission,

(vi) the undersigned is not an "affiliate,” as defil in Rule 405 under the Securities Act, of thenBany, (vii) if the undersigned is not a
broker-dealer, that it is not engaged in, and damtsntend to engage in, a distribution of ExchaNgees; and (viii) if the undersigned is a
broker-dealer that will receive Exchange Notestiown account in exchange for Outstanding Ndiaswere acquired as a result of market-
making activities or other trading activities, ékaowledges that it will deliver a prospectus magthe requirements of the Securities Act in
connection with any resale of such Exchange Na&esived in respect of such Outstanding Notes potdoahe Exchange Offer; however,

so acknowledging and by delivering a prospectuesutidersigned will not be deemed to admit that &ri "underwriter" within the meaning
the Securities Act; (b) to agree, on behalf ofuhdersigned, as set forth in the Letter of Tranwmiand (c) to take such other action as
necessary under the Prospectus or the Letter osmital to effect the valid tender of Outstandiates.

SIGN HERE

Name of Beneficial Owner(s): Signatur
Name(s) (please pri

Address

Telephone Num
Taxpayer Identification or Social Sagudiumber:

Date:

-16 -

End of Filing



Pmudﬂym J A ‘m

© 2005 | EDGAR Online, Inc.



