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As filed with the Securities and Exchange Commission on 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 charter)  

 

5405 CYPRESS CENTER DRIVE, SUITE 100  
TAMPA, FLORIDA 33609  

(813) 342-2500  
(Address, including zip code, and telephone number, including 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 telephone number, 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 SALE TO THE PUBLIC: As soon as practicable following the 
effectiveness of this registration statement and satisfaction of all other conditions to the exchange offer described in the prospectus included 
herein.  

If the securities being registered on this form are being offered in connection with the formation of a holding company and there is compliance 
with General Instruction G, check the following box. [ ]  

If this form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, check the following box 
and list the Securities Act registration statement number of the earlier effective registration statement for the same offering. [ ]  

If this form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following box and list the 
Securities Act registration statement number of the earlier effective registration statement for the same offering. [ ]  

CALCULATION OF REGISTRATION FEE  

          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)  

                                          Proposed 



 

(1) The registration fee has been calculated pursuant to Rule 457(f)(2). The Proposed Maximum Aggregate Offering Price is estimated solely 
for the purpose of calculating the registration fee.  

(2) Represents the guarantees of the 8% Senior Subordinated Notes due 2011, Series B, to be issued by the Co-Registrants. Pursuant to Rule 
457(n) under the Act, no additional registration fee is being paid in respect of the guarantees. The guarantees are not traded separately.  

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

                                            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) 



TABLE OF CO-REGISTRANTS  

 

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

THE NAME, ADDRESS, INCLUDING ZIP CODE, AND TELEPHONE NUMBER, INCLUDING AREA CODE, OF THE AGENT FOR 
SERVICE OF EACH OF THE CO-REGISTRANTS IS MARK R. HALPERIN, ESQ., C/O COTT CORPORATION, 207 QUEEN'S QUAY 
WEST, SUITE 340, TORONTO, ONTARIO CANADA M5J 1A7.  

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 INFORMATION IN THIS PRELIMINARY PROSPECTUS IS NOT COMPLETE AND MAY BE CHANGED. WE MAY NOT SELL 
THESE SECURITIES UNTIL THE REGISTRATION STATEMENT FILED WITH THE SECURITIES AND EXCHANGE COMMISSION 
IS EFFECTIVE. THIS PROSPECTUS IS NOT AN OFFER TO SELL THESE SECURITIES, AND WE ARE NOT SOLICITING OFFERS 
TO BUY THESE SECURITIES, IN ANY STATE WHERE THE OFFER 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 York City time, on _______________, 2002, unless extended.  

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

All of the outstanding 8% notes tendered according to the procedures in this prospectus and not withdrawn will be exchanged for an equal 
principal amount of exchange notes.  

The exchange offer is not subject to any condition other than:  
- compliance of the exchange offer with securities laws;  
- proper tender of the outstanding 8% notes;  
- representation by the holders of the outstanding 8% notes that they are not our affiliates, that they are acquiring the exchange notes in the 
ordinary course of business and that at the time the exchange offer is completed the holders do not plan to participate in distributing the 
exchange notes; and  
- no judicial or administrative proceeding is pending or threatened that would limit us from proceeding with the exchange offer.  

THE EXCHANGE NOTES  

We previously issued $275,000,000 aggregate principal amount of the outstanding 8% notes. These securities were not registered under the 
Securities Act of 1933. We are now offering you the opportunity to exchange the outstanding 8% notes for an equal amount of registered 
exchange notes. The terms of the exchange notes are substantially identical to those of the outstanding 8% notes, except that we have registered 
the exchange notes with the SEC, meaning that they will not be subject to the transfer restrictions applicable to the outstanding 8% notes. We 
will not apply to list any of the exchange notes on any securities exchange or arrange for them to be quoted on any quotation system.  

The exchange notes will be our unsecured senior subordinated obligations and will be guaranteed on a senior subordinated basis by Cott 
Beverages Inc.'s ultimate parent company, Cott Corporation, and by certain of Cott Corporation's United States subsidiaries. The exchange 
notes will be subordinated in right of payment to all of Cott Beverages Inc.'s existing and future senior debt, and each guarantee will be 
subordinated in right of payment to all of the applicable guarantor's existing and future senior debt.  

Interest on the exchange notes will accrue from December 21, 2001, or from the most recent interest payment date that occurs before we 
complete the exchange offer, and is payable on June 15 and December 15 of each year, beginning on June 15, 2002. The notes will mature on 
December 15, 2011. We may redeem the notes on or after December 15, 2006. Until December 15, 2004, we may 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 NOR ANY STATE SECURITIES COMMISSION HAS APPROVED OR 
DISAPPROVED OF THESE SECURITIES OR DETERMINED IF THIS PROSPECTUS IS TRUTHFUL OR COMPLETE. ANY 
REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.  

The date of this prospectus is ______________, 2002.  



TABLE OF CONTENTS  

 

You should rely only on the information contained or incorporated by reference in this document. We have not authorized any other person to 
provide you with different information in connection with this exchange offer. If anyone provides you with different or inconsistent 
information, you should not rely on it. You should assume the information appearing in this document is accurate only as of the date on the 
front cover of this document. Our business, financial condition, results of operations and prospects may have changed since that date.  

This document is based on information provided by us and other sources we believe are reliable. We have summarized certain documents and 
other information in a manner we believe to be accurate, but we refer you to the actual documents for a more complete understanding of what 
we discuss in this document. In making an investment decision, you must rely on your own examination of our business and the terms of this 
offering and the notes, including the merits and risks involved. You should contact us with any questions about this exchange offer or if you 
require additional information to verify the information contained in this document. Any decision to participate in the exchange offer must be 
based on the information contained in this document.  

We are not making an offer to sell, or soliciting an offer to buy, the outstanding 8% notes or the exchange notes in any jurisdiction where, or to 
any person to or from whom, the offer or sale is not permitted. We are not making any representation to you regarding the legality of your 
investment in the exchange notes under any legal investment or similar laws or regulations. You should not consider any information in this 
document to be legal, business or tax advice. You should consult your own attorney, business advisor and tax advisor for legal, business and 
tax advice regarding an investment in the exchange notes.  

The federal securities laws prohibit trading in our securities while in possession of material non-public information with respect to us.  

Our consolidated financial statements are prepared in accordance with United States generally accepted accounting principals ("GAAP") in 
U.S. dollars. Unless otherwise indicated, all amounts in this report are in U.S. dollars and U.S. GAAP.  

-1-  

                                   Page                                     Page  
Forward-Looking Statements....       2    Descripti on of Other Indebtedness   42  
Prospectus Summary............       4    Descripti on of Notes.........       44  
Risk Factors..................      16    Certain F ederal Income Tax 
The Exchange Offer............      25       Consid erations............       93  
Use of Proceeds...............      38    Plan of D istribution.........       98  
Ratio of Earnings to Fixed Charges  38    Legal Mat ters................       99  
Capitalization................      39    Experts.. ....................       99  
Selected Historical Consolidated          Where You  Can Find More 
   Financial Data.............      40    Informati on..................       99  



FORWARD-LOOKING STATEMENTS  

In addition to historical information, this document and documents and reports incorporated by reference in this document contain statements 
relating to future events and Cott's future results. These statements are "forward-looking" within the meaning of the Private Securities 
Litigation Reform Act of 1995. These statements are included throughout this document, including in the sections entitled "Prospectus 
Summary" and "Risk Factors" and relate, but are not limited to projections of revenues, earnings, earnings per share, cash flows, capital 
expenditures or other financial items, discussions of estimated future revenue enhancements and cost savings. These statements also relate to 
our business strategy, goals and expectations concerning our market position, future operations, margins, profitability, liquidity and capital 
resources. We have used the words "anticipate," "believe," "continue," "could," "estimate," "expect," "intend," "may," "plan," "predict," 
"project," "should," "will" and similar terms and phrases to identify forward-looking statements in this document and in the documents 
incorporated by reference in this document.  

Although we believe the assumptions upon which these forward-looking statements are based are reasonable, any of these assumptions could 
prove to be inaccurate and, as a result, the forward-looking statements based on those assumptions could be incorrect. Our operations involve 
risks and uncertainties, many of which are outside our control, and any one or a combination of which could also affect whether the forward-
looking statements ultimately prove to be correct.  

Actual results and trends in the future may differ materially from our forward-looking statements depending on a variety of factors, and are 
qualified in their entirety by reference to the factors described in "Risk Factors" and elsewhere in this document including, but not limited to:  

- loss of key customers, particularly Wal-Mart, and the commitment of our private label beverage customers to their own private label beverage 
programs;  

- increases in competitor consolidations and other market-place competition, particularly among branded beverage products;  

- our ability to identify and acquire acquisition candidates and to integrate into our operations the businesses and product lines that we acquire;  

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

- unseasonably cold or wet weather, which could reduce demand for our beverages;  

- our ability to protect the intellectual property inherent in our new and existing products;  

- adverse rulings, judgments or settlements in our existing litigation, and the possibility that additional litigation will be brought against us for 
intellectual property infringement, product liability claims or otherwise;  

- product recalls or changes in or increased enforcement of the laws and regulations that affect our business;  

- currency fluctuations that adversely affect the exchange rate between the U.S. dollar and the pound sterling, the Canadian dollar and other 
currencies;  
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- changes in interest rates;  

- changes in consumer tastes and preference and market demand for new and existing products;  

- changes in general economic and business condition; and  

- increased acts of terrorism or war.  

Many of these factors are described in greater detail in our other filings with the SEC. All future written and oral forward-looking statements 
attributable to us or persons acting on our behalf are expressly qualified in their entirety by the previous statements. We undertake no 
obligation to update any information contained in this document or to publicly release the results of any revisions to any forward-looking 
statements that may be made to reflect events or circumstances that occur, or that we become aware of, after the date of this document. Undue 
reliance should not be placed on forward looking statements.  
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PROSPECTUS SUMMARY  

The exchange notes will be issued by Cott Beverages Inc., an indirect wholly-owned subsidiary of Cott Corporation, and will be guaranteed by 
Cott Corporation and certain of its U.S. subsidiaries. As used in the document, except where the context otherwise requires or as otherwise 
indicated, "we," "our," "ours," "us" and similar expressions refer to Cott Corporation, Cott Beverages Inc. and their direct and indirect 
subsidiaries. You may obtain the information incorporated by reference in this document as described under "Where You Can Find More 
Information." You should consider carefully the matters discussed under the caption "Risk Factors" before exchanging your outstanding 8% 
notes.  

BUSINESS  

Cott Beverages Inc. is the indirect United States operating subsidiary of Cott Corporation, which is the leading supplier of premium quality, 
retailer brand carbonated soft drinks in the United States, Canada and the United Kingdom. Cott Corporation operates its Canadian business 
through its Cott Beverages Canada division and its United Kingdom business through its wholly-owned indirect subsidiary, Cott Beverages 
Ltd. In addition to carbonated soft drinks, our product line includes clear, sparkling flavored beverages, juices and juice-based products, bottled 
water, organic and energy beverages and iced teas. Our products are sold principally under customer controlled private labels, but we also offer 
products under brand names that we either own or license from others.  

Cott Beverages Inc. was incorporated in Georgia in 1991, and its principal executive offices are located at 5405 Cypress Center Drive, Suite 
100, Tampa, Florida 33609. Cott Corporation was incorporated under the laws of Canada on July 25, 1955, and its principal executive offices 
are located at 207 Queen's Quay West, Suite 340, Toronto, Ontario, Canada M5J 1A7.  
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THE EXCHANGE OFFER  

Background of the Outstanding  

 
-5-  

8% Notes...................    We issued $275 milli on aggregate principal 
                               amount of our 8% Sen ior Subordinated Notes due 
                               2011 to Lehman Broth ers Inc., BMO Nesbitt Burns 
                               Corp. and CIBC World  Markets Corp., as the 
                               initial purchasers, on December 21, 2001.  The 
                               initial purchasers t hen sold the outstanding 8% 
                               notes to qualified i nstitutional buyers in 
                               reliance on Rule 144 A under the Securities Act 
                               and to non-U.S. pers ons outside the United 
                               States in reliance o n Regulation S under the 
                               Securities Act.  Bec ause they were sold under 
                               exemptions from regi stration rather than being 
                               registered, the outs tanding 8% notes are 
                               subject to transfer restrictions. 
 
                               In connection with i ssuing the outstanding 8% 
                               notes, we entered in to a registration rights 
                               agreement in which w e agreed to deliver to you 
                               this prospectus and to use our best efforts to 
                               file and cause to be come effective a registration  
                               statement offering t o exchange the outstanding 8%  
                               notes for publicly t radeable notes having 
                               substantially identi cal terms. 
 
The Exchange Offer.........    We are offering to e xchange up to $275 million 
                               principal amount of exchange notes for an 
                               identical principal amount of the outstanding 
                               8% notes.  You may o nly exchange the 
                               outstanding 8% notes  in $1,000 increments.  The 
                               terms of the exchang e notes are identical in 
                               all material respect s to the outstanding notes 
                               except that the exch ange notes have been 
                               registered under the  Securities Act.  Because 
                               we have registered t he exchange notes, the 
                               exchange notes will not be subject to transfer 
                               restrictions and hol ders of exchange notes will 
                               not have registratio n rights. 
 
Resale of Exchange Notes...    We believe that you may offer, sell or 
                               otherwise transfer t he exchange notes without 
                               complying with the r egistration and prospectus 
                               delivery provisions of the Securities Act if: 
 
                               -  you acquire the e xchange notes in 
                                  the exchange offe r in the ordinary course of 
                                  your business; 
 
                               -  you are not parti cipating and have no 
                                  understanding wit h any person to participate 
                                  in the distributi on of the exchange notes at 
                                  the time the exch ange notes are issued to you 
                                  in the exchange o ffer; and 
 
                               -  you are not an af filiate of ours. 



 

represent to us that, among other things:  
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                               Each broker-dealer t hat receives exchange notes 
                               for its own account in exchange for the 
                               outstanding 8% notes  that the broker-dealer 
                               acquired through mar ket-making or other trading 
                               activities must ackn owledge that it will deliver 
                               a prospectus meeting  the requirements of the 
                               Securities Act in co nnection with any resale of 
                               those exchange notes . A broker-dealer may use 
                               this prospectus for an offer to resell, resale 
                               or other retransfer of the exchange notes issued 
                               to it in the exchang e offer. 
 
Expiration Date............    The exchange offer w ill expire at 5:00 p.m., 
                               New York City time, on _________________, 2002, 
                               unless we extend the  exchange offer.  We may 
                               extend the exchange offer until all of the 
                               outstanding 8% notes  are tendered.  You may 
                               withdraw any outstan ding 8% notes that you 
                               tender at any time b efore 5:00 p.m., New York 
                               City time, on the ex piration date.  See "The 
                               Exchange Offer - Exp iration Date; Extensions; 
                               Amendments." 
 
Withdrawal Rights..........    You may withdraw any  outstanding 8% notes that 
                               you tender by furnis hing a notice of withdrawal 
                               to the exchange agen t or by complying with 
                               applicable Automated  Tender Offer Program 
                               (ATOP) procedures of  The Depository Trust 
                               Company at any time before 5:00 p.m., New York 
                               City time on the exp iration date.  See "The 
                               Exchange Offer - Wit hdrawal of Tenders." 
 
Accrued Interest on the 
Exchange Notes and 
Outstanding 8% Notes ......    The exchange notes w ill bear interest from 
                               December 21, 2001 or  from the most recent 
                               interest payment dat e that occurs before we 
                               complete the exchang e offer. 
 
Conditions to the 
Exchange Offer.............    The exchange offer i s subject only to the 
                               following conditions : 
 
                               -  compliance of the  exchange offer with 
                                  securities laws; 
 
                               -  proper tender of the outstanding 8% notes; 
 
                               -  representation by  the holders of the 
                                  outstanding 8% no tes that they are not our 
                                  affiliates, that they are acquiring the 
                                  exchange notes in  the ordinary course of 
                                  business and that  at the time the exchange 
                                  offer is complete d the holders do not plan to 
                                  participate in di stributing the exchange 
                                  notes; and 
 
                               -  no judicial or ad ministrative proceeding is 
                                  pending or threat ened that would limit us from  
                                  proceeding with t he exchange offer. 
 
 
Representations and 
Warranties                     By participating in the exchange offer, you 
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                               -  you will acquire the exchange notes 
                                  in the ordinary c ourse of your business; 
 
                               -  at the time the e xchange notes are issued 
                                  to you in the exc hange offer, you are not 
                                  participating in and have no understanding 
                                  with any person t o participate in the 
                                  distribution of t he exchange notes you 
                                  receive; and 
 
                               -  you are not an af filiate of ours or, if you 
                                  are an affiliate,  you will comply with the 
                                  registration and prospectus delivery 
                                  requirements of t he Securities Act to the 
                                  extent applicable . 
 
Procedures for Tendering 
Outstanding 8% Notes.......    To accept the exchan ge offer, you must send the 
                               exchange agent eithe r: 
 
                               -  a properly comple ted and executed letter of 
                                  transmittal; or 
 
                               -  a computer-genera ted message transmitted by 
                                  means of The Depo sitory Trust Company's ATOP 
                                  system that, when  received by the exchange 
                                  agent, will form a part of a confirmation of 
                                  book-entry transf er in which you acknowledge 
                                  and agree to be b ound by the terms of the 
                                  letter of transmi ttal; 
 
                               and either 
 
                               -  a timely confirma tion of book-entry transfer 
                                  of your outstandi ng 8% notes into the 
                                  exchange agent's account at The Depository 
                                  Trust Company; or  
 
                               -  the documents nec essary for compliance with 
                                  the guaranteed de livery procedures described 
                                  below. 
 
                               Other procedures may  apply to holders of 
                               certificated notes. For more information, see 
                               "The Exchange Offer - Procedures for Tendering."  
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Tenders by Beneficial 
Owners....................     If you beneficially own outstanding 8% notes that  
                               are registered in th e name of your broker, 
                               dealer, commercial b ank, trust company or other 
                               nominee and you wish  to tender them in the 
                               exchange offer, plea se contact the registered 
                               holder as soon as po ssible and instruct that 
                               holder to tender on your behalf in compliance 
                               with the instruction s in this prospectus. 
 
Guaranteed Delivery 
Procedures................     If you are unable to  comply with the procedures 
                               for tendering, you m ay tender your outstanding 
                               8% notes according t o the guaranteed delivery 
                               procedures described  in this prospectus under 
                               the heading "The Exc hange Offer - Guaranteed 
                               Delivery Procedures. " 
 
Acceptance of the Outstanding 
8% Notes and Delivery of 
Exchange Notes.............    If the conditions de scribed under "The Exchange 
                               Offer - Conditions" are satisfied, we will 
                               accept for exchange any and all outstanding 8% 
                               notes that are prope rly tendered before the 
                               expiration date. 
 
Effect of Not Tendering....    Because the outstand ing 8% notes have not been 
                               registered under the  federal securities laws, 
                               they bear a legend r estricting their transfer 
                               absent registration or the availability of an 
                               exemption from regis tration.  Any of the 
                               outstanding 8% notes  that are not tendered or 
                               that are tendered bu t not accepted will remain 
                               subject to restricti ons on transfer.  After we 
                               complete the exchang e offer, we will have no 
                               further obligation, except under limited 
                               circumstances, to pr ovide for registration of 
                               the outstanding 8% n otes under the federal 
                               securities laws. 
 
Federal Income Tax 
Considerations.............    See "Certain Federal  Income Tax Considerations" 
                               for a discussion of U.S. federal income tax 
                               considerations you s hould consider before 
                               tendering the outsta nding 8% notes in the 
                               exchange offer. 
 
Exchange Agent.............    HSBC Bank USA is ser ving as exchange agent for 
                               the exchange offer.  The address for the 
                               exchange agent is li sted under "The Exchange 
                               Offer - Exchange Age nt." 



THE EXCHANGE NOTES  

The form and terms of the exchange notes are the same as the form and terms of the outstanding 8% notes except that the exchange notes will 
be registered under the Securities Act and, accordingly, will not be subject to the same transfer restrictions. The exchange notes will evidence 
the same debt as the outstanding 8% notes, and both the exchange notes and the outstanding 8% notes are governed by the same indenture. The 
following terms are applicable to both the exchange notes and the outstanding 8% notes. In this document, the term "notes" refers to both the 
exchange notes and the outstanding 8% notes. We define certain capitalized terms used in this summary in the "Description of Notes - Certain 
Definitions" section of this prospectus.  

Issuer..................... Cott Beverages Inc., which we refer to as the  
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                              issuer. 
 
Securities Offered.........   $275,000,000 aggregat e principal amount of 8% 
                              Senior Subordinated N otes due 2011. 
 
Maturity Date..............   December 15, 2011. 
 
Interest Payment Dates.....   June 15 and December 15 of each year, 
                              commencing on June 15 , 2002. 
 
Mandatory Redemption.......   The issuer will not b e required to make 
                              mandatory redemption or sinking fund payments 
                              with respect to the n otes. 
 
Optional Redemption........   The issuer may redeem  the notes in whole or in 
                              part at any time on o r after December 15, 2006,  
                              at the redemption pri ces specified under 
                              "Description of Notes  - Optional Redemption." 
                              Prior to December 15,  2004, the issuer may 
                              redeem up to 35% of t he notes with the proceeds  
                              of an equity offering , at a price specified 
                              under "Description of  Notes - Optional 
                              Redemption." 
 
Guarantees.................   All payments with res pect to the notes will be 
                              fully and uncondition ally guaranteed, jointly 
                              and severally, on a s enior subordinated basis 
                              by our parent company , Cott Corporation, and by  
                              certain of its U.S. r estricted subsidiaries. 
                              The guarantees will r ank equally with all of 
                              the guarantors' exist ing and future senior 
                              subordinated debt.  T he guarantees will be 
                              subordinated to all o f the guarantors' existing  
                              and future senior deb t.  If we cannot make 
                              payments on the notes  when they are due, the 
                              guarantors must make them instead.  See 
                              "Description of Notes  - Guarantees." 
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Change of Control..........   If we experience a ch ange of control as 
                              described in the inde nture along with a ratings 
                              decline as described in the indenture, the 
                              issuer must offer to repurchase the notes at 
                              101% of the principal  amount of the notes, plus 
                              accrued and unpaid in terest and liquidated 
                              damages, if any, to t he date of repurchase. 
                              For more details, see  "Description of Notes - 
                              Repurchase at the Opt ion of Holders - Change of 
                              Control Triggering Ev ent." 
 
Ranking....................   The notes will be uns ecured senior subordinated 
                              obligations of the is suer.  The notes will rank: 
 
                              - subordinate in righ t of payment to 
                                all existing and fu ture senior 
                                indebtedness of the  issuer, including our 
                                senior secured cred it facility; 
 
                              - equal in right of p ayment with any 
                                future senior subor dinated indebtedness of 
                                the issuer; and 
 
                              - senior in right of payment to any future 
                                junior subordinated  indebtedness of the 
                                issuer. 
 
                              As of December 29, 20 01 and giving effect to the 
                              application of the ne t proceeds from the offering  
                              of the outstanding 8%  notes as described under 
                              "Use of Proceeds," th e notes were subordinated to  
                              approximately $123.7 million of the issuer's 
                              senior indebtedness. 
 
Certain Covenants..........   The issuer will issue  the notes under an 
                              indenture with HSBC B ank USA, as trustee.  The 
                              indenture contains li mitations on, among other 
                              things: 
 
                              - the payment of divi dends and other 
                                distributions with respect to our capital 
                                stock and the purch ase, redemption or 
                                retirement of our c apital stock or 
                                indebtedness subord inated to the notes; 
 
                              - the right of restri cted 
                                subsidiaries to mak e certain payments and 
                                distributions; 
 
                              - our ability to incu r additional 
                                debt or issue certa in preferred stock; 
 
                              - the incurrence of l iens on assets 
                                to secure certain d ebt; 
 
                              - asset sales; 



- transactions with affiliates;  

- sale and leaseback transactions;  

- engaging in certain business activities; and  

- certain mergers or consolidations and transfers of assets.  

These covenants are subject to exceptions. See "Description of Notes - Certain Covenants."  

Exchange Offer; Registration  
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Rights.....................   Under a registration rights agreement among the 
                              issuer, the guarantor s and the initial 
                              purchasers of the not es, the issuer and the 
                              guarantors have agree d to: 
 
                              - file with the SEC a  registration statement 
                                with respect to an offer to exchange the 
                                outstanding 8% note s for notes of the issuer 
                                having substantiall y identical terms as the 
                                outstanding 8% note s (except that the 
                                exchange notes will  not contain terms with 
                                respect to transfer  restrictions) within 90 
                                days after the date  of the original issuance 
                                of the notes; and 
 
                              - use their best effo rts to cause the 
                                registration statem ent to become effective 
                                under the Securitie s Act within 150 days 
                                after the date of t he original issuance of 
                                the notes. 
 
                              Under certain circums tances, in lieu of a 
                              registered exchange o ffer, the issuer and the 
                              guarantors have agree d to file a shelf 
                              registration statemen t with respect to the notes 
                              and to use their reas onable best efforts to keep 
                              the shelf registratio n statement effective for at  
                              least two years after  the date of the original 
                              issuance of the notes . Liquidated damages will be  
                              payable under certain  circumstances if the issuer  
                              and the guarantors do  not comply with their 
                              obligations under the  registration rights 
                              agreement. For more d etails, see "Description of 
                              Notes - Registration Rights; Liquidated Damages."  



 

refer to these notes below as the 2005 notes and the 2007 notes, respectively.  
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Use of Proceeds............   We will not receive a ny cash proceeds from the 
                              exchange offer.  We u sed the net proceeds from 
                              the December 21, 2001  issuance of the 
                              outstanding 8% notes,  together with additional 
                              borrowings of approxi mately $16.6 million under  
                              the senior secured cr edit facility and $13.3 
                              million of available cash, to redeem in full 
                              the 9.375% Senior Not es due 2005 and the 8.5% 
                              Senior Notes due 2007  of Cott Corporation.  We 

Risk Factors...............   You should consider c arefully the information 
                              provided in "Risk Fac tors" and all the other 
                              information provided to you in this document in  
                              deciding whether to e xchange your outstanding 
                              8% notes. 



SUMMARY HISTORICAL CONDENSED CONSOLIDATED AND OTHER  CONSOLIDATED PRO FORMA  
FINANCIAL DATA  

The following table shows certain of Cott Corporation and its subsidiaries' summary historical condensed consolidated financial data and other 
consolidated pro forma financial data. The summary historical financial information presented below as of and for the year ended December 
29, 2001, the year ended December 30, 2000, the year ended January 1, 2000, the 48-week period ended January 2, 1999 and the year ended 
January 31, 1998 was derived from the consolidated financial statements audited by PricewaterhouseCoopers LLP. The basis of preparation of 
the pro forma financial data is described in note 4 to the table. You should read the information in the table in conjunction with the consolidated 
financial statements and the "Management's Discussion and Analysis of Financial Condition and Results of Operations" sections of the reports 
that we have filed with the SEC and that are incorporated by reference into this document.  
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                               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)       (109.5)       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       133.5 
Ratio of fixed 
   charges to 
   earnings . . . . .         1.0x        (1.6)x        1.4x        2.3x        2.7x 
Interest expense . . . . . . . . . . . . . . . . . . .                         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: 
   Total assets . . . . . . . . . . . . . . . . . .       $1,065.4         $766.0 
   Total indebtedness . . . . . . . . . . . . . . .          692.3          415.9 
   Shareowners' equity . . . . . . . . . . . . . .          195.4          185.8 
                                                (fo otnotes on the following page)  



 

(1)The operating loss for the 48-week period ended January 2, 1999 reflected an unusual charge of $77.2 million. The operating income for the 
year ended January 31, 1998 included an unusual charge of $21.7 million. See note 5 to the Selected Historical Consolidated Financial Data on 
page 41 of this document for information.  

(2)EBITDA represents income before unusual items, other expense (income), interest expense, income taxes, and depreciation and amortization 
of property, plant and equipment, goodwill and intangible and other assets. EBITDA does not represent and should not be considered an 
alternative to net income or cash flow from operations as determined by generally accepted accounting principles. Further, EBITDA does not 
necessarily indicate whether cash flow will be sufficient for our working capital or capital expenditures, or to allow us to react to changes in 
our industry or economic changes generally. We believe that EBITDA is a frequently used measure that provides additional information for 
determining our ability to meet debt service requirements, and it is one of the indicators upon which we, our lenders, and certain investors 
assess our financial performance and our capacity to service debt. We therefore interpret the trend that EBITDA depicts as one measure of our 
operating performance. Because EBITDA is not calculated in the same fashion by all companies and analysts, the EBITDA measures presented 
by us may not necessarily be comparable to other similarly titled measures of other companies. Therefore, in evaluating EBITDA data, 
investors should consider, among other factors: the non-GAAP nature of EBITDA data; actual cash flows; and the actual availability of funds 
for similarly titled measures reported by other companies.  

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

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

(5)The consolidated pro forma financial data for the year ended December 29, 2001 has been derived from the historical financial statements of 
Cott Corporation and incorporates the assumptions described below. The pro forma financial data are not necessarily indicative of what the 
financial position, results of operations and cash flow would have been assuming the completion of the transactions and assumptions described 
below, nor do they purport to project results for any future periods. The pro forma data should also be read with the information and financial 
statements appearing in or incorporated by reference in the document.  
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                                                                      YEAR ENDED  
                                                               DECEMBER 29, 2001  
                                                                     (UNAUDITED)  
PRO FORMA FINANCIAL DATA (5): 
   Pro forma EBITDA . . . . . . . . . . . . . . . .  . . . . . .          $140.8 
   Pro forma interest expense . . . . . . . . . . .  . . . . . .            36.8 
   Pro forma ratio of EBITDA to interest expense . . . . . . . .            3.8x  
   Pro forma ratio of total indebtedness to EBITDA . . . . . . .            3.0x  



The pro forma financial data are based on the following assumptions:  

(a) the repayment of the 2005 and 2007 notes;  
(b) the write-off of the prepayment penalty and financing costs of $9.6 million, net of the related income tax benefit, related to the repayment of 
the 2005 and 2007 notes, has been excluded from the calculations because it would have represented a one-time charge against earnings;  
(c) the Royal Crown purchase and related financing which occurred in July 2001 occurred on December 31, 2000; and  
(d) no pro forma adjustments have been made for the business combination with Polar Corporation, which occurred in September 2001.  

The PricewaterhouseCoopers report incorporated by reference in this document, and the opinion of PricewaterhouseCoopers in that report, 
relate to our historical financial information. They do not extend to the pro forma financial information included in this offering memorandum 
and you should not read the report or opinion to do so.  
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RISK FACTORS  

Your investment in the exchange notes will involve risks. Before you decide to exchange the outstanding 8% notes, you should consider 
carefully the following risk factors and the other information included or incorporated by reference in this document. This section includes or 
refers to forward-looking statements. You should refer to the explanation of the qualifications and limitations 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 proceeds of the issuance of the notes, as described in "Use of Proceeds," our consolidated 
indebtedness as of December 29, 2001 was $415.9 million, and an additional $46.6 million was available under our senior secured credit 
facility.  

We are subject to the risks normally associated with this level of debt, including the risks that:  

- we may have difficulties obtaining additional or favorable financing for capital expenditures, working capital, acquisitions or other purposes;  

- a significant portion of our cash flow will be used to make debt service payments, which will reduce the funds that would otherwise be 
available to us for operations and future business opportunities;  

- our debt level could limit our flexibility in planning for, or reacting to, changes in our business and the industry in which we operate;  

- our debt level may place us at a competitive disadvantage relative to less leveraged competitors;  

- our debt level makes us vulnerable to the impact of economic downturns and adverse developments in our business; and  

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

Our ability to meet our expenses and debt obligations, to refinance our debt obligations and to fund capital expenditures will depend on our 
future performance, which will be affected by the risks discussed in " - Risks relating to our business," as well as general economic, financial 
and other factors beyond our control. Based upon current levels of operations, we believe cash flow from operations, amounts available under 
our senior secured credit facility and available cash will be adequate to meet our anticipated future requirements for working capital, capital 
expenditures and scheduled payments of principal and interest on our indebtedness, including the notes.  
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We cannot assure you, however, that our business will generate sufficient cash flow, or that we will be able to borrow funds under our senior 
secured credit facility in an amount sufficient to enable us to meet our working capital needs, to service our indebtedness, including the notes, 
or to make capital expenditures. If we are unable to generate sufficient cash flow from operations or to borrow sufficient funds to service our 
debt, we may be required to sell assets, reduce capital expenditures, refinance all or a portion of our existing debt (including the notes) or 
obtain additional financing, and we may not be able to do these things on terms acceptable to us, if at all. Additionally, our ability to incur 
additional debt will be restricted under the covenants contained in our senior secured credit facility and the indenture relating to the notes.  

IN THE EVENT OF OUR BANKRUPTCY OR LIQUIDATION, YOU WILL BE PAID ONLY FROM ANY ASSETS REMAINING AFTER 
PAYMENTS TO HOLDERS OF SENIOR DEBT; AND IF THERE IS A DEFAULT UNDER THE SENIOR DEBT YOU MAY NOT BE 
PAID.  

The notes and the guarantees are general unsecured obligations, subordinate in right of payment to all of Cott Beverages Inc.'s and the 
guarantors' existing and future senior debt, including all indebtedness under our senior secured credit facility. In the event of insolvency, 
liquidation, reorganization or a similar proceeding relating to Cott Beverages Inc. or any of the guarantors, the senior debt of that entity must be 
paid in full before the principal of, and premium, if any, and interest on the notes or the obligations under any guarantee of the notes may be 
paid. In the event of a bankruptcy, liquidation or reorganization of Cott Beverages Inc. or any of the guarantors, you will participate in the 
remaining assets of Cott Beverages Inc. or any of the guarantors ratably (based upon respective amounts owed to each holder or creditor) with 
all holders of subordinated indebtedness of Cott Beverages Inc. or any of the guarantors that is of the same ranking as the notes. If any of these 
events occur, we cannot assure you that there would be sufficient assets to pay amounts due on the notes or the guarantees. In addition, the 
indenture provides that no payment with respect to the notes or any guarantee may be made if a payment default or, after certain notice, a non-
payment default occurs with respect to certain designated senior debt under certain circumstances. Giving effect to the application of the net 
proceeds of the offering of the outstanding 8% notes , as of December 29, 2001 Cott Beverages Inc. had $123.7 million of senior debt and the 
guarantors had $0.5 million of senior debt (excluding their guarantees of borrowings under our senior secured credit facility). See "Description 
of Notes - Subordination."  

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

Because the notes and the guarantees are general unsecured senior subordinated obligations of Cott Beverages Inc. and the guarantors, they are 
effectively junior to any secured debt that the issuer and the guarantors have and may have in the future to the extent of the value of the assets 
securing that debt. In the event of liquidation, dissolution, reorganization, bankruptcy or any similar proceeding regarding Cott Beverages Inc.'s 
assets or the assets of the guarantors, whether voluntarily or involuntarily instituted, the holders of the issuer's and the guarantors' secured debt 
will be entitled to be paid from the assets of Cott Beverages Inc. or the guarantor, as applicable, before any payment may be made with respect 
to the notes or the guarantees. Our senior secured credit facility, as amended, is secured by substantially all of our personal property. As of 
December 29, 2001, giving effect to the application of the net proceeds of the offering of the outstanding 8% notes, Cott Beverages Inc. and the 
guarantors had total secured debt of $124.2 million. The notes are also structurally subordinated to the debt obligations of those subsidiaries of 
Cott Corporation that are not guarantors. As of December 29, 2001, our non-guarantor subsidiaries had total assets of $246.5 million and had 
total indebtedness of $16.9 million. In the event of a bankruptcy, liquidation or similar events with respect to  
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Cott Corporation, the assets held in each of our non-guarantor subsidiaries will be available to pay the issuer's obligations on the notes or the 
guarantors' obligations under their guarantees only after the debt obligations of those non-guarantor subsidiaries are satisfied in full. If any of 
the foregoing events occurs, we cannot assure you that Cott Beverages Inc. or the guarantors will have sufficient assets to pay amounts due on 
its and the guarantors' secured debt and the notes or the guarantees. As a result, you may receive less, ratably, than the holders of secured debt 
in the event of Cott Beverages Inc.'s or any of the guarantors' liquidation, dissolution, reorganization, bankruptcy 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 covenants that restrict or limit, among other things, our ability to:  

- pay dividends and other distributions with respect to our capital stock and purchase, redeem or retire our capital stock or indebtedness 
subordinated to the notes;  

- incur additional indebtedness or issue certain preferred 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 and transfers of assets.  

In addition, our senior secured credit facility contains other and sometimes more restrictive covenants, including the prohibition on making 
voluntary or optional prepayments of certain of our indebtedness, including the notes. Under our senior secured credit facility, we are required 
to comply with specified financial covenants, including maintaining specified levels of consolidated leverage and interest and fixed charge 
coverages. These financial ratios become more restrictive over the life of our senior secured credit facility. Our ability to comply with these 
covenants may be affected by many events beyond our control and we cannot assure you that our future operating results will be sufficient to 
comply with the covenants, or in the event of a default, to remedy that default. Our failure to comply with those financial covenants or to 
comply with the other restrictions contained in our senior secured credit facility could result in a default, which could cause that indebtedness 
(and by reason of cross-acceleration or cross-default provisions, indebtedness under our indentures and other indebtedness) to become 
immediately due and payable. If we are unable to repay those amounts, the lenders under our senior secured credit facility could proceed 
against the collateral granted to them to secure that indebtedness. If those lenders accelerate the payment of the senior secured credit facility, 
we cannot assure you that our assets would be sufficient to pay that indebtedness and our other indebtedness, including the notes.  
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THE GUARANTEES OF CERTAIN AFFILIATES OF THE ISSUER COULD BE DEEMED FRAUDULENT CONVEYANCES UNDER 
CERTAIN CIRCUMSTANCES, AND A COURT MAY TRY TO SUBORDINATE OR AVOID SUCH GUARANTEES.  

The issuer's obligations under the notes are guaranteed on a general unsecured senior subordinated basis by certain of its affiliates. Various 
preference or fraudulent conveyance laws have been enacted for the protection of creditors and may be used by a court to subordinate or avoid 
guarantees. Under certain circumstances, a court could hold that other obligations of a guarantor could be superior to the obligations under its 
guarantee.  

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

- the guarantee was incurred with the intent to hinder, delay or defraud any present or future creditor or that a guarantor contemplated 
insolvency with a design to favor one or more creditors to the exclusion in whole or in part of others; or  

- the guarantor did not receive fair consideration or reasonably equivalent value for issuing the guarantee and, at the time it issued the 
guarantee, the guarantor  

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

(b) was engaged or about to engage in a business or transaction for which the guarantor's remaining assets constituted unreasonably small 
capital or  

(c) intended to incur, or believed that it would incur, debts beyond its ability to pay debts as they matured, the court could avoid or subordinate 
the guarantee in favor of the guarantor's other creditors.  

In this case, among other things, a legal challenge of one of the guarantees on fraudulent conveyance grounds may focus on the benefits, if any, 
realized by the guarantor as a result of the issuance of the notes. To the extent a guarantee is avoided as a fraudulent conveyance or held 
unenforceable for any other reason, you would cease to have any claim in respect of that guarantor.  

We cannot assure you that a court would conclude that the notes and the guarantees were incurred for proper purposes and in good faith. We 
also cannot assure you that a court would conclude that, after giving effect to the indebtedness incurred in connection with the issuance of the 
notes and the issuance of the guarantees, the guarantors are solvent and will continue to be solvent, will have sufficient capital for carrying on 
their respective businesses and will be able to pay their 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 that also results in a ratings downgrade, the issuer will be required to offer to repurchase all of the 
notes then outstanding at 101% of the principal amount, plus accrued and unpaid interest and liquidated damages, if any, to the repurchase date. 
Before repurchasing any of the notes, the issuer must either repay all of its senior debt (including debt under our senior secured credit facility) 
or obtain required consents, if any, from holders of senior debt to allow it to repurchase the notes. If a change of control and rating decline were 
to occur today, the issuer would not have the financial resources immediately available to repay all of its senior debt and any other debt that 
would become payable and to repurchase all of the notes, and would have to seek to raise additional  
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financing. If this were to occur, we cannot assure you that we would be able to obtain such additional financing.  

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

Any of the outstanding 8% notes that are not exchanged for exchange notes will not be registered with the SEC or in any state. Unless the 
outstanding 8% notes are registered, they only may be offered and sold pursuant to an exemption from, or in a transaction that is not subject to, 
the registration requirements of the Securities Act. Depending upon the percentage of the outstanding 8% notes exchanged for exchange notes, 
the liquidity of the outstanding 8% notes may be adversely 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 national securities exchange or to seek the admission of the notes for trading on the Nasdaq National 
Market. The initial purchasers are not obligated to make a market in the notes and any market-making activities with respect to the notes may 
be discontinued at any time without notice. In addition, any market-making activity will be subject to the limits imposed by the Securities Act 
and the Exchange Act and may be limited during the registered exchange offer and the pendency of any shelf registration statement. 
Accordingly, we cannot assure you that an active public or other market will develop for the notes or provide you with assurances as to the 
liquidity of the trading market for the notes. If a trading market does not develop or is not maintained, you may experience difficulty in 
reselling the notes or may be unable to sell them at all and their illiquidity may reduce the price a purchaser is willing to pay. If a market for the 
notes develops, that market may be discontinued at any time. If a public trading market develops for the notes, future trading prices of the notes 
will depend on many factors, including, among other things, prevailing interest rates, our financial condition and results of operations and the 
market for similar notes. Depending on those and other factors, the notes may trade at a discount from their principal amount.  

RISKS RELATING TO OUR BUSINESS  

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

Our customers include many large national and regional grocery, mass-merchandise, drugstore, wholesale and convenience store chains in our 
core markets of the United States, Canada and the United Kingdom. For the year ended December 29, 2001, sales to Wal-Mart Stores, Inc. and 
Safeway, Inc. accounted for approximately 39% and 11%, respectively, of our total consolidated net sales. For the same period, our top ten 
customers accounted for approximately 72% of our total consolidated net sales. We expect that sales of our products to a limited number of 
customers will continue to account for a high percentage of our sales for the foreseeable future. The loss of Wal-Mart would, and the loss of 
one of our other significant customers could, have a material adverse effect on our business, financial condition 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 competitive. Competition in our various markets could cause us to lose market share, reduce 
pricing or increase capital and other expenditures. The companies that produce and sell the major, national-brand beverages located in our core 
geographic markets possess significantly greater financial and marketing resources than we possess. Private label beverages that we supply to 
our customers compete for access to shelf space with branded beverage products on the basis of  
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quality and price. Even though shelf space is primarily controlled by our private label customers, we have no assurance that they will allocate 
space to the private label products that we supply to them. In addition, entry of any of the national-brand companies into the private label 
segment of the beverage market could have a material adverse effect on our business, financial condition and results of operations. We also 
face competition from other private label beverage manufacturers in the United States and the United Kingdom, some of which possess 
substantial bottling facilities.  

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

In recent years, we have grown our business and beverage offerings primarily through acquisitions of other companies and product lines. A part 
of our strategy is to continue to expand our business through acquisitions. To succeed in this strategy, we must identify appropriate acquisition 
or strategic alliance candidates. Increased competition for acquisition candidates may result in a combination of fewer acquisition opportunities 
and less advantageous acquisition terms. The success of this strategy also depends in significant part on our ability to manage and integrate 
acquisitions and other alliances at a pace consistent with the growth of our business. This may also divert our management's attention from 
other aspects of our business.  

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

- the need to add additional management and other critical personnel;  

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

- the need to add additional equipment and capacity;  

- the risk of failing to predict shifts in consumer preferences and to match our acquisition strategy to these shifts;  

- risks associated with increasing the scope, geographic diversity and complexity of our operations; and  

- the risk that our acquisitions will not result in the revenues, operating efficiencies or other benefits that we anticipate.  

We cannot assure you that acquisition opportunities will be available, that we will have access to the capital required to finance potential 
acquisitions, that we will continue to acquire businesses and product lines or that any of the businesses or product lines that we acquire will be 
integrated successfully into our business or prove profitable.  

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 produce our products are concentrate, sweeteners and carbon dioxide. We make most of the 
concentrates we need ourselves using ingredients from third parties and source the remaining concentrates and other ingredients from outside 
vendors. We also purchase our  
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primary packaging supplies, including polyethylene terephthalate (PET) bottles, caps and preforms, cans and lids, labels, cartons and trays, 
from outside vendors.  

We have a variety of suppliers for many of our materials, and we maintain long-standing relationships with many of these suppliers. We 
typically enter into annual supply arrangements rather than long-term contracts with suppliers, but we have long-term agreements with respect 
to some of our key packaging supplies, such as aluminum cans and lids and PET bottles, and some of our key ingredients, such as artificial 
sweeteners. If we are forced to replace one or more of these key suppliers, our ingredient and packaging supply costs may increase.  

None of the ingredients or packaging supplies that we use to produce or package our products are currently in short supply, although the supply 
of specific ingredients and packaging supplies could be adversely affected by economic factors such as industry consolidation, energy 
shortages, ability to access raw materials, governmental controls, labor disputes, weather conditions and other factors.  

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

The underlying commodity costs of our ingredients and packaging supplies, such as resin for PET, aluminum for cans, and high fructose corn 
syrup, are cyclical and historically have been subject to price volatility. The majority of our contracts allow our suppliers to alter the costs they 
charge us for ingredients and packaging supplies based on changes in these commodity costs at certain predetermined times and subject to 
defined guidelines, meaning that we bear the risk of shifts in the market costs of these commodities. A portion of our ingredients and packaging 
supplies are subject to fixed prices for one-year terms, after which we typically negotiate new terms based upon prevailing market conditions. 
If the cost of these ingredients or packaging supplies increase, we may be unable to pass these costs along to our customers through 
corresponding or contemporaneous adjustments to the prices we charge.  

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

Sales of beverages are seasonal, with the highest sales volumes generally occurring in the second and third fiscal quarters, which correspond to 
the warmer months of the year. Accordingly, our sales volume tends to decrease during cold and wet weather months, and can be affected by 
unseasonably cold or wet weather conditions in our core markets. On the other hand, when the weather is unseasonably warm, we may not 
have access to adequate production capacity to meet seasonal sales demands. The inability to match our production to changes in the weather 
could have a material adverse effect on our business, financial 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 intellectual property. To protect this intellectual property, we rely principally on contractual restrictions, 
such as nondisclosure and confidentiality agreements, in our agreements with employees, consultants and customers, and on the common law 
of trade secrets and proprietary "know-how." We also rely on trademark protection.  

We may not be successful in protecting our intellectual property for a number of reasons, including:  
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- our competitors may independently develop intellectual property that is similar to or better than ours;  

- employees, consultants and customers may not abide by their contractual agreements, and the cost of enforcing those agreements may be 
prohibitive, or those agreements may prove to be unenforceable or more limited than we anticipate;  

- foreign intellectual property laws may not adequately protect our intellectual property rights; and  

- our trademarks may be challenged, invalidated or circumvented.  

If we are unable to protect our intellectual property, it would weaken our competitive position, and we could 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 EXPENSES, OR PREVENT US FROM SELLING SOME OF OUR 
PRODUCTS.  

If we are found to infringe on the intellectual property rights of others, we could incur significant damages, be enjoined from continuing to 
manufacture, market or use the affected product, or be required to obtain a license to continue manufacturing or using the affected product. A 
license could be very expensive to obtain or may not be available at all. Similarly, changing our products or processes to avoid infringing the 
rights of others may be costly or impracticable.  

Occasionally, third parties assert that we are, or may be, infringing on or misappropriating their intellectual property rights. In these cases, we 
will defend against claims or negotiate licenses where we consider these actions appropriate. Intellectual property cases are uncertain and 
involve complex legal and factual questions. If we become involved in this type of litigation, it could consume 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 our products causes injury, illness or death. We also may be required to recall some of our 
products if they become contaminated or are damaged or mislabeled. A significant product liability judgment against us or a widespread 
product recall could have a material adverse effect on our business, financial condition and results of operations. We are insured against 
product liability claims with a limitation of $65 million. We are insured against product recalls with a limitation of $10 million, a $2 million 
deductible, and a 20% coinsurance provision. However, we cannot assure you that our insurance coverage will be adequate to protect us or will 
remain available on terms that are economically reasonable.  

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

Our operations and properties are subject to regulation by various federal, state and local government entities and agencies as well as foreign 
government entities. We cannot assure you that we have been or will at all times be in compliance with all regulatory requirements or that we 
will not incur material costs or liabilities in connection with regulatory requirements.  
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As a producer of beverages, we are subject to production, packaging, quality, labeling and distribution standards in each of the countries where 
we have operations, including, in the United States, those of the federal Food, Drug and Cosmetic Act. The operations of our production and 
distribution facilities are subject to various federal, state and local environmental laws and workplace regulations. These laws and regulations 
include, in the United States, the Occupational Safety and Health Act, the Unfair Labor Standards Act, the Clean Air Act, the Clean Water Act 
and laws relating to the maintenance of fuel storage tanks. Compliance with, or any violation of, current and future laws or regulations could 
require material expenditures by us or otherwise have a material adverse effect on our business, financial condition and results of operations.  

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

The Ontario Environmental Protection Act provides that a minimum percentage of a bottler's soft drink sales within specified areas in Ontario 
must be made in refillable containers. Currently, we are not in compliance with the requirements of the Ontario Act. To comply with these 
requirements, we and many other industry participants would have to significantly increase our sales in refillable containers.  

Ontario is not enforcing the Ontario Act at this time, but if they choose to enforce it in the future we could incur fines for non-compliance and 
the possible prohibition of sales of soft drinks in non-refillable containers in Ontario, while compliance with the Ontario Act could result in 
reduced margins. Although we are working with industry groups to review possible alternatives to the provisions of the Ontario Act to propose 
to the Ontario government, we cannot assure you that we will succeed in these efforts.  

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

Fluctuations in the exchange rate between the U.S. dollar and the Canadian dollar, the pound sterling and other currencies may affect our 
reported results and competitive position. We do not generally manage our exposure to foreign currency risk by hedging the currency of our net 
assets in non-U.S. subsidiaries through foreign exchange contracts. Accordingly, we are exposed to currency fluctuations in respect of our 
outstanding non-U.S. dollar denominated net asset balances.  

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 conditions and fluctuations in consumer confidence and spending, which can decline as a result 
of numerous factors outside of our control, such as terrorist attacks and acts of war. Recent terrorist attacks in the United States, as well as 
events occurring in response to or in connection with them, including future terrorist attacks against U.S. targets, rumors or threats of war, 
actual conflicts involving the United States or its allies, or military or trade disruptions impacting our suppliers or our customers, may 
adversely impact our operations. As a result, there could be delays or losses in the delivery of ingredients and packaging supplies to us, 
decreased sales of our products and extension of time for payment of accounts receivable from our customers. Any or a combination of these 
occurrences could have a material adverse effect on our business, financial condition and results of operations.  
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THE EXCHANGE OFFER  

PURPOSE AND EFFECT OF THE EXCHANGE OFFER  

We issued $275 million aggregate principal amount of the outstanding 8% notes to the initial purchasers on December 21, 2001 in transactions 
not registered under the Securities Act of 1933 in reliance on exemptions from registration under that act. The initial purchasers then sold the 
outstanding 8% notes to qualified institutional buyers in reliance on Rule 144A under the Securities Act and to non-United States persons 
outside the United States in reliance on Regulation S under the Securities Act. Because they have been sold pursuant to exemptions from 
registration rather than being registered, the outstanding 8% notes are subject to transfer restrictions.  

In connection with the issuance of the outstanding 8% notes, we agreed with the initial purchasers that promptly following the issuance of the 
outstanding 8% notes, we would:  

- file with the SEC a registration statement related to the exchange notes;  

- use our best efforts to cause the registration statement to become effective under the Securities Act; and  

- offer to the holders of the outstanding 8% notes the opportunity to exchange the outstanding 8% notes for a like principal amount of exchange 
notes upon the effectiveness of the registration statement.  

Our failure to comply with these agreements within certain time periods would result in additional interest being due on the outstanding 8% 
notes. We filed a copy of the registration rights agreement with the initial purchasers as an exhibit to the registration statement of which this 
prospectus is a part.  

As a result of the filing and effectiveness of the registration statement of which this prospectus is a part, we will not be required to pay an 
increased interest rate on the outstanding 8% notes unless we either fail to timely consummate the exchange offer or fail to maintain the 
effectiveness of the registration statement to the extent we agreed to do so. Following the closing of the exchange offer, holders of the 
outstanding 8% notes not tendered will not have any further registration rights except in limited circumstances requiring the filing of a shelf 
registration statement, and the outstanding 8% notes will continue to be subject to restrictions on transfer. Accordingly, the liquidity of the 
market for the outstanding 8% notes that are not tendered in the exchange offer will be adversely affected.  

You may not participate in the exchange offer unless you will acquire the exchange notes you receive in the ordinary course of your business 
and, at the time you receive the exchange notes, you are not participating in and have no understanding with any person to participate in 
distributing the exchange notes. Based on existing interpretations of the Securities Act by the staff of the SEC described in several no-action 
letters to third parties, we believe that if you meet the preceding requirements and you are neither a broker-dealer nor our affiliate, then you 
may offer for resale, resell or otherwise transfer the exchange notes that you receive in the exchange offer without further compliance with the 
registration and prospectus delivery provisions of the Securities Act. We do not intend to seek our own no-action letter, and we cannot assure 
you that, if we were to seek our own no-action letter, the staff of the SEC  
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would make a similar determination regarding the exchange notes as it has in the no-action letters referenced above.  

TERMS OF THE EXCHANGE OFFER  

Upon the terms and subject to the conditions stated in this prospectus and in the letter of transmittal, we will accept all outstanding 8% notes 
properly tendered and not withdrawn before 5:00 p.m., New York City time, on the expiration date. After authentication of exchange notes by 
the trustee or an authenticating agent, we will issue $1,000 principal amount of the exchange notes in exchange for each $1,000 principal 
amount of the outstanding 8% notes accepted in the exchange offer.  

By tendering the outstanding 8% notes for exchange notes in the exchange offer and signing or agreeing to be bound by the letter of transmittal, 
you will represent to us that:  

- you will acquire the exchange notes you receive in the exchange offer in the ordinary course of your business;  

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

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

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

Each broker-dealer that receives exchange notes for its own account under the exchange offer in exchange for outstanding 8% notes that it 
acquired as a result of market-making or other trading activities must acknowledge that it will deliver a prospectus in connection with any 
resale of the exchange notes. The letter of transmittal states that, by so acknowledging and by delivering a prospectus, a broker-dealer will not 
be admitting that it is an "underwriter" within the meaning of the Securities Act. During the ninety day period following the exchange offer, to 
the extent required by applicable securities laws, we will promptly comply with any such broker dealer's written request for copies of this 
prospectus and any amendment or supplement to this prospectus for use in connection with resales of exchange notes. See "Plan of 
Distribution."  

The exchange notes will evidence the same debt as the outstanding 8% notes and will be issued under and entitled to the benefits of the same 
indenture. The form and terms of the exchange notes are identical in all material respects to the form and terms of the outstanding 8% notes 
except that:  

- the exchange notes will be issued in the exchange offer, which is registered under the Securities Act;  
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- the exchange notes will not be subject to the same transfer restrictions that the outstanding 8% notes are subject to as a result of not being 
issued in a registered transaction; and  

- provisions for an increase in the stated interest rate on the outstanding 8% notes will not apply to the exchange notes with respect to 
registration requirements.  

As of the date of this prospectus, $275 million aggregate principal amount of the outstanding 8% notes was outstanding. In connection with the 
issuance of the outstanding 8% notes, we arranged for the outstanding 8% notes to be issued and transferable in book-entry form through the 
facilities of The Depository Trust Company, acting as depositary. The exchange notes will also be issuable and transferable in book-entry form 
through The Depository Trust Company.  

This prospectus, together with the accompanying letter of transmittal, initially is being sent to all registered holders as of the close of business 
on _____________, 2002. We intend to conduct the exchange offer as required by the Exchange Act, and the rules and regulations of the SEC 
under the Exchange Act, including Rule 14e-1, to the extent applicable.  

Rule 14e-1 describes unlawful tender offer practices under the Exchange Act. This rule requires us, among other things:  

- to hold our exchange offer open for 20 business days;  

- to give ten business days notice of any change in the terms of this exchange offer; and  

- to issue a press release if we extend the exchange offer.  

The exchange offer is not conditioned upon any minimum aggregate principal amount of the outstanding 8% notes being tendered, and holders 
of the outstanding 8% notes do not have any appraisal or dissenters' rights under applicable corporate law or under the indenture in connection 
with the exchange offer. We will be considered to have accepted the outstanding 8% notes tendered according to the procedures in this 
prospectus when, as and if we have given oral or written notice of acceptance to the exchange agent. See "-- Exchange Agent." The exchange 
agent will act as agent for the tendering holders for the purpose of receiving exchange notes from us and delivering exchange notes to those 
holders.  

If any tendered outstanding 8% notes are not accepted for exchange because of an invalid tender or the occurrence of other events described in 
this prospectus, certificates for these unaccepted outstanding 8% notes will be returned, at our cost, to the tendering holder of outstanding 8% 
notes or, in the case of outstanding 8% notes tendered by book-entry transfer, into the holder's account at The Depository Trust Company 
according to the procedures described below, as promptly as practicable after the expiration date.  

Holders who tender outstanding 8% notes in the exchange offer will not be required to pay brokerage commissions or fees or, subject to the 
instructions in the letter of transmittal, transfer taxes related to the exchange of the outstanding 8% notes in the exchange offer. We will pay all 
charges and expenses, other than applicable taxes, in connection with the exchange offer. See " - Solicitation of Tenders; Fees and Expenses."  
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NEITHER WE NOR OUR BOARD OF DIRECTORS MAKE ANY RECOMMENDATION TO YOU AS TO WHETHER TO TENDER OR 
REFRAIN FROM TENDERING ALL OR ANY PORTION OF YOUR OUTSTANDING 8% NOTES IN THE EXCHANGE OFFER. 
MOREOVER, NO ONE HAS BEEN AUTHORIZED TO MAKE ANY SUCH RECOMMENDATION ON OUR BEHALF. YOU MUST 
MAKE YOUR OWN DECISION  

WHETHER TO TENDER IN THE EXCHANGE OFFER AND, IF YOU DECIDE TO TENDER, THE AMOUNT OF THE OUTSTANDING 
8% NOTES TO TENDER, AFTER READING THIS PROSPECTUS AND THE LETTER OF TRANSMITTAL AND CONSULTING WITH 
YOUR ADVISORS, IF ANY, BASED ON YOUR OWN FINANCIAL POSITION AND REQUIREMENTS.  

EXPIRATION DATE; EXTENSIONS; AMENDMENTS  

The term "expiration date" means 5:00 p.m., New York City time, on _______________, 2002, unless we, in our sole discretion, extend the 
exchange offer, in which case the term "expiration date" means the latest date to which we extend the exchange offer.  

We expressly reserve the right, in our reasonable discretion:  

- to delay acceptance of any outstanding 8% notes or to terminate the exchange offer and to refuse to accept outstanding 8% notes not 
previously accepted, if any of the conditions described under "-- Conditions" have occurred and have not been waived by us;  

- to extend the expiration date of the exchange offer;  

- to amend the terms of the exchange offer;  

- to purchase or make offers for any outstanding 8% notes that remain outstanding subsequent to the expiration date; or  

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

The terms of the purchases or offers described in the fourth and fifth clauses above may differ from the terms of the exchange offer.  

We will follow any delay in acceptance, termination, extension or amendment as promptly as practicable by oral or written notice to the 
exchange agent and by making a public announcement. If the exchange offer is amended in a manner we determine to constitute a material 
change, we will promptly disclose the amendment in a manner reasonably calculated to inform you of the amendment.  

Without limiting the manner in which we may choose to make public announcements of any delay in acceptance, termination, extension or 
amendment of the exchange offer, we will not be obligated to publish, advise, or otherwise communicate any public announcement, other than 
by making a timely press release.  

You should note that, although we are not obligated to do so, if some of the holders of the outstanding 8% notes do not tender on a timely basis, 
we may extend the exchange offer to allow them to  
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participate in the exchange and to avoid the significant reduction in liquidity associated with holding an unexchanged note.  

INTEREST ON THE EXCHANGE NOTES  

The exchange notes will bear interest from December 21, 2001, or from the most recent interest payment date that occurs before we complete 
the exchange offer. Accordingly, holders of outstanding 8% notes that are accepted for exchange will not necessarily receive interest that is 
accrued but unpaid on the outstanding 8% notes at the time of tender. Interest on the exchange notes will be payable semi-annually on each 
June 15 and December 15, beginning on June 15, 2002.  

PROCEDURES FOR TENDERING  

Only a registered holder of record may tender its outstanding 8% notes in the exchange offer. If you are a beneficial owner of outstanding 8% 
notes that are registered in the name of your broker, dealer, commercial bank, trust company or other nominee or if you hold them in book-
entry form and you wish to tender, then you should contact the registered holder promptly and instruct the registered holder to tender on your 
behalf. If you are a beneficial owner and you wish to tender on your own behalf, then you must, before completing and executing the letter of 
transmittal and delivering your outstanding 8% notes, either make appropriate arrangements to register ownership of your outstanding 8% notes 
in your name or obtain a properly completed bond power from the registered holder. Transferring record ownership may take considerable 
time.  

Your decision to tender will constitute an agreement among you, us and the exchange agent according to the terms and subject to the conditions 
described in this prospectus and in the letter of transmittal.  

If you wish to tender outstanding 8% notes, but you cannot comply with the procedures described above on a timely basis or your outstanding 
8% notes are not immediately available, then you must comply with the procedures for guaranteed delivery described below.  

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

ACTUALLY RECEIVED BY THE EXCHANGE AGENT OR DEEMED RECEIVED UNDER THE DEPOSITORY TRUST COMPANY'S 
AUTOMATED TENDER OFFER PROGRAM PROCEDURES DESCRIBED BELOW. IN ALL CASES, YOU SHOULD ALLOW 
SUFFICIENT TIME TO ASSURE DELIVERY TO THE EXCHANGE AGENT BEFORE THE EXPIRATION DATE. DO NOT SEND 
YOUR LETTER OF TRANSMITTAL OR OUTSTANDING 8% NOTES TO US. YOU MAY ALSO REQUEST THAT YOUR BROKER, 
DEALER, COMMERCIAL BANKER, TRUST COMPANY OR NOMINEE EFFECT 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 you hold in physical form, the exchange agent must receive, before 5:00 p.m., New York City 
time, on the expiration date, at its address set forth in this prospectus:  
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- a properly completed and validly executed letter of transmittal, or a manually signed facsimile thereof, together with any signature guarantees 
and any other documents required by the instructions to the 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 make a request promptly after the date of this prospectus to establish accounts for the outstanding 
8% notes at The Depository Trust Company to facilitate the exchange offer, and subject to their establishment, any financial institution that is a 
participant in The Depository Trust Company may make book-entry delivery of the outstanding 8% notes by causing The Depository Trust 
Company to transfer the outstanding 8% notes into the exchange agent's account for the 8% notes using The Depository Trust Company's 
procedures for transfer.  

If you desire to transfer outstanding 8% notes held in book-entry form with The Depository Trust Company, the exchange agent must receive, 
before 5:00  
p.m., New York City time, on the expiration date, at its address set forth in this prospectus, a confirmation of book-entry transfer of outstanding 
8% notes into the exchange agent's account at The Depository Trust Company, which is referred to in this prospectus as a "book-entry 
confirmation," and:  

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

- an agent's message transmitted pursuant to The Depository Trust Company's Automated Tender Offer Program.  

Tender of Outstanding 8% Notes Using The Depository Trust Company's Automated Tender Offer Program (ATOP)  

The exchange agent and The Depository Trust Company have confirmed that the exchange offer is eligible for ATOP. Accordingly, The 
Depository Trust Company participants may electronically transmit their acceptance of the exchange offer by causing The Depository Trust 
Company to transfer outstanding 8% notes held in book-entry form to the exchange agent in accordance with The Depository Trust Company's 
ATOP procedures for transfer. The Depository Trust Company will then send a book-entry confirmation, including an agent's message, to the 
exchange agent.  

The term "agent's message" means a message transmitted by The Depository Trust Company, received by the exchange agent and forming part 
of the book-entry confirmation, stating that The Depository Trust Company has received an express acknowledgment from the participant that 
it has received and agrees to be bound by the terms of the letter of transmittal, and that we may enforce this agreement against the participant. If 
you use ATOP procedures to tender outstanding 8% notes, you will not be required to sign and deliver a letter of transmittal to the exchange 
agent, but you will be bound by its terms as if you had done so.  
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SIGNATURES  

Signatures on a letter of transmittal or a notice of withdrawal, as the case may be, must be guaranteed by a member firm of a registered national 
securities exchange or of the National Association of Securities Dealers, Inc. or a commercial bank or trust company having an office or 
correspondent in the United States or an "eligible guarantor institution" within the meaning of Rule 17Ad-15 under the Exchange Act, unless 
outstanding 8% notes tendered with the letter of transmittal are tendered:  

- by a registered holder who has not completed the box entitled "Special Registration Instructions" or "Special Delivery Instructions" in the 
letter of transmittal; or  

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

If the letter of transmittal is signed by a person other than the registered holder or The Depository Trust Company participant who is listed as 
the owner, the outstanding 8% notes must be endorsed or accompanied by appropriate bond powers that authorize the person to tender the 
outstanding 8% notes on behalf of the registered holder or The Depository Trust Company participant who is listed as the owner, in either case 
signed in the name of the registered holder(s) who appears on the outstanding 8% notes or the The Depository Trust Company participant who 
is listed as the owner. If the letter of transmittal or any of the outstanding 8% notes or bond powers are signed or endorsed by trustees, 
executors, administrators, guardians, attorneys-in-fact, officers of corporations or others acting in a fiduciary or representative capacity, those 
persons should so indicate when signing, and unless waived by us, evidence satisfactory to us of their authority to so act must be submitted 
with the letter of transmittal.  

If you tender your notes through ATOP, signatures and signature guarantees are not required.  

DETERMINATIONS OF VALIDITY  

All questions as to the validity, form, eligibility, including time of receipt, acceptance and withdrawal of the tendered outstanding 8% notes 
will be determined by us in our reasonable discretion. We reserve the right, in our reasonable discretion, to reject any and all outstanding 8% 
notes not properly tendered or any outstanding 8% notes our acceptance of which would, in the opinion of our counsel, be unlawful. We also 
reserve the right, in our reasonable discretion, to waive any irregularities or conditions of tender as to particular outstanding 8% notes. Unless 
waived, any defects or irregularities in connection with tenders of outstanding 8% notes must be cured within the time that we reasonably 
determine. Although we intend to notify holders of defects or irregularities related to tenders of outstanding 8% notes, neither we, the exchange 
agent nor any other person is obligated to notify you of defects or irregularities related to your tender of outstanding 8% notes, nor shall we or 
any of them incur liability for failing to so notify you. Tenders of outstanding 8% notes will not be considered to have been made until the 
irregularities have been cured or waived. Any outstanding 8% notes received by the exchange agent that we determine are not properly 
tendered or that we otherwise reject, and as to which the defects or irregularities have not been cured or waived by us will be returned by the 
exchange agent to the tendering holder, unless otherwise provided in the letter of transmittal, as soon as 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 immediately available;  

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

- you cannot deliver your outstanding 8% notes, the letter of transmittal or any other required documents to the exchange agent before the 
expiration date; or  

- you cannot complete a tender of outstanding 8% notes held in book-entry form using The Depository Trust Company's ATOP procedures on a 
timely basis;  

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

We will accept a tender of outstanding 8% notes made by or through an eligible institution if:  

- before 5:00 p.m., New York City time, on the expiration date, the exchange agent receives from an eligible institution a properly completed 
and duly executed notice of guaranteed delivery, by facsimile transmittal, mail or hand delivery, that: (1) gives the name and address of the 
holder, the certificate number or numbers of the holder's outstanding 8% notes and the principal amount of the outstanding 8% notes tendered, 
(2) states that the tender is being made, and (3) guarantees that, within five business days after the expiration date, a properly completed and 
validly executed letter of transmittal or facsimile, together with a certificate(s) representing the outstanding 8% notes to be tendered in proper 
form for transfer, or a confirmation of book-entry transfer into the exchange agent's account at The Depository Trust Company of the 
outstanding 8% notes delivered electronically, and any other documents required by the letter of transmittal will be deposited by the eligible 
institution with the exchange agent; and  

- the properly completed and executed letter of transmittal or a facsimile, together with the certificate(s) representing all tendered outstanding 
8% notes in proper form for transfer, or a book-entry confirmation, and all other documents required by the letter of transmittal are received by 
the exchange agent within five business days after the expiration date.  

We will accept a tender made through ATOP if:  

- before 5:00 p.m., New York City time, on the expiration date, the exchange agent receives an agent's message from The Depository Trust 
Company stating that The Depository Trust Company has received an express acknowledgement from the participant in The Depository Trust 
Company tendering the outstanding 8% notes that they have received and agree to be bound by the notice of guaranteed delivery; and  

- the exchange agent receives, within five business days after the expiration date, either: (1) a book-entry confirmation, including an agent's 
message, transmitted via ATOP procedures; or (2) a properly completed and executed letter of transmittal or a facsimile, together with the 
certificate(s) representing all tendered outstanding 8% notes in proper form for transfer, or a book-entry confirmation, and all other documents 
required by the letter of transmittal.  
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Upon request to the exchange agent, a notice of guaranteed delivery will be sent to holders who wish to tender their outstanding 8% notes 
according to the guaranteed delivery procedures described above.  

WITHDRAWAL OF TENDERS  

Except as otherwise provided in this prospectus, you may withdraw your tender of outstanding 8% notes at any time before 5:00 p.m., New 
York City time, on the expiration date. To withdraw a tender of outstanding 8% notes in the exchange offer:  

- the exchange agent must receive a written or facsimile transmission of a notice of withdrawal at its address listed below before 5:00 p.m., 
New York City time, on the expiration date; or  

- you must comply with the appropriate procedures of ATOP.  

Any notice of withdrawal must:  

- specify the name of the person having deposited the outstanding 8% notes to be withdrawn;  

- identify the outstanding 8% notes to be withdrawn, including the certificate number or numbers and principal amount of the outstanding 8% 
notes or, in the case of outstanding 8% notes transferred by book-entry transfer, the name and number of the account at the depositary to be 
credited;  

- be signed by the same person and in the same manner as the original signature on the letter of transmittal by which the outstanding 8% notes 
were tendered, including any required signature guarantee, or be accompanied by documents of transfer sufficient to permit the trustee for the 
outstanding 8% notes to register the transfer of the outstanding 8% notes into the name of the person withdrawing the tender; and  

- specify the name in which any of these outstanding 8% notes are to be registered, if different from that of the person who deposited the 
outstanding 8% notes to be withdrawn.  

We will determine all questions as to the validity, form and eligibility, including time of receipt, of the withdrawal notices in our reasonable 
discretion. Any outstanding 8% notes that are withdrawn will be judged not to have been tendered according to the procedures in this 
prospectus for purposes of the exchange offer, and no exchange notes will be issued in exchange for those outstanding 8% notes unless the 
outstanding 8% notes so withdrawn are validly retendered. Any outstanding 8% notes that have been tendered but are not accepted for 
exchange will be returned to the holder of the outstanding 8% notes without cost to the holder or, in the case of outstanding 8% notes tendered 
by book-entry transfer, into the holder's account at The Depository Trust Company according to the procedures described above. This return or 
crediting will take place as soon as practicable after withdrawal, rejection of tender or termination of the exchange offer. Properly withdrawn 
outstanding 8% notes may be retendered by following one of the procedures described above under "-- Procedures for Tendering" at any time 
before the expiration date.  
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CONDITIONS  

The exchange offer is subject only to the following conditions:  

- compliance of the exchange offer with securities laws;  

- proper tender of the outstanding 8% notes;  

- representation by the holders of the outstanding 8% notes that they are not our affiliates, that they are acquiring the exchange notes in the 
ordinary course of business and that at the time the exchange offer is completed the holders do not plan to participate in distributing the 
exchange notes; and  

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

EXCHANGE AGENT  

HSBC Bank USA, the trustee under the indenture, has been appointed as exchange agent for the exchange offer. In this capacity, the exchange 
agent has no fiduciary duties and will be acting solely on the basis of our directions. Requests for assistance and requests for additional copies 
of this prospectus or of the letter of transmittal should be directed to the exchange agent. You should send certificates for outstanding 8% notes, 
letters of transmittal and any other required documents to the exchange agent addressed as follows:  

By Mail, Overnight Courier or Hand Delivery:  

 

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 signatures. If a signature on the Letter of Transmittal is required to be guaranteed by an "Eligible 
Institution" under the instructions thereto, such signature guaranteed must appear in the applicable space provided in the signature box of the 
Letter of Transmittal.  
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                         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 



SOLICITATION OF TENDERS; FEES AND EXPENSES  

We will bear the expenses of soliciting the holders of outstanding 8% notes to determine if they wish to tender them for exchange notes. The 
principal solicitation under the exchange offer is being made by mail. Additional solicitations may be made by our officers and regular 
employees and our affiliates in person, by telegraph, telephone or fax.  

We have not retained any dealer-manager in connection with the exchange offer and will not make any payments to brokers, dealers or other 
persons soliciting acceptances of the exchange offer. We will pay the exchange agent reasonable and customary fees for its services and will 
reimburse the exchange agent for its reasonably out-of-pocket costs and expenses in connection with the exchange offer, and will indemnify the 
exchange agent for all losses and claims incurred by it as a result of the exchange offer. We may also pay out-of-pocket expenses that the 
exchange agent incurs in forwarding copies of this prospectus, letters of transmittal and related documents to the beneficial owners of the 
outstanding 8% notes and in handling or forwarding tenders for exchange. We will pay other expenses to be incurred in connection with the 
exchange offer, including fees and expenses of the trustee, accounting and legal fees and printing costs.  

You will not be obligated to pay any transfer tax in connection with the exchange, unless you instruct us to register exchange notes in the name 
of, or request that notes not tendered or not accepted in the exchange offer be returned to, a person other than yourself, in which event you will 
be responsible for the payment of any applicable transfer tax.  

ACCOUNTING TREATMENT  

We will record the exchange notes at the same carrying value as we have recorded the outstanding 8% notes, as reflected in our accounting 
records on the date of the exchange. Accordingly, we will not recognize any gain or loss for accounting purposes upon the closing of the 
exchange offer. We will amortize the expenses of the exchange offer over the term of the exchange notes.  

PARTICIPATION IN THE EXCHANGE OFFER; UNTENDERED NOT ES  

Participation in the exchange offer is voluntary. You should consult your financial and tax advisors in deciding what action to take.  

As a result of the making of, and upon acceptance for exchange of all of the outstanding 8% notes tendered under the terms of, this exchange 
offer, we will have fulfilled a covenant contained in the terms of the registration rights agreement. If you do not tender in the exchange offer, 
you will continue to hold your outstanding 8% notes and will be entitled to the rights, and subject to the limitations, applicable to the 
outstanding 8% notes under the indenture. In this event, however, you will no longer be entitled to any rights under the registration rights 
agreement that by their terms terminate or cease to have further effect as a result of the making of this exchange offer. See "Description of 
Notes." All untendered outstanding 8% notes will continue to be subject to the restrictions on transfer described in the indenture. To the extent 
the outstanding 8% notes are tendered and accepted, there will be fewer outstanding 8% notes remaining following the exchange, which could 
significantly reduce the liquidity of the untendered notes.  

In the future, although we are not obligated to do so, we may seek to acquire untendered outstanding 8% notes in the open market or through 
privately negotiated transactions, through subsequent  
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exchange offers or otherwise. We intend to do so, if at all, in compliance with the applicable requirements of the Exchange Act, and the rules 
and regulations of the SEC under the Exchange Act, including Rule 14e-1, to the extent applicable. We have no present plan to acquire any 
outstanding 8% notes that are not tendered in the exchange offer or to file a registration statement to permit resales of any outstanding 8% notes 
that are not tendered in the exchange offer, except in those circumstances in which we may be obligated to file a shelf registration statement.  

REGISTRATION RIGHTS AGREEMENT  

The following summary of the material provisions of the registration rights agreement does not restate the agreement in its entirety. We urge 
you to read the registration rights agreement in its entirety because it, and not this description, defines your registration rights. See "Where You 
Can Find More Information."  

Under the registration rights agreement, we agreed to file under the Securities Act the exchange offer registration statement of which this 
prospectus is a part. Once the SEC declares the registration statement effective, we will offer to the holders of the outstanding 8% notes who 
are able to make certain representations the opportunity to exchange their outstanding 8% notes for exchange notes.  

We will file with the SEC a shelf registration statement to cover resales of the outstanding 8% notes by the holders who satisfy certain 
conditions relating to the provision of information in connection with the shelf registration statement if any of the following apply:  

(1) we are not required to file the exchange offer registration statement or permitted to consummate the exchange offer because the exchange 
offer is not permitted by applicable law or SEC policy; or  

(2) you notify us before the 20th day following consummation of the exchange offer that:  

(a) you are prohibited by law or SEC policy from participating in the exchange offer;  

(b) you may not resell the exchange notes you acquired in the exchange offer to the public without delivering a prospectus, and the prospectus 
contained in the exchange offer registration statement is not appropriate or available for such resales; or  

(c) you are a broker-dealer and you own notes that you acquired directly from us or an affiliate of ours.  

We are required by the registration rights agreement:  

(1) to use our best efforts to cause the SEC to declare the applicable registration statement effective as promptly as possible;  

(2) to file the exchange offer registration statement with the SEC on or before 90 days after December 21, 2001;  

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

(4) unless the exchange offer would not be permitted by 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 before 30 business days or longer if required by the federal securities laws after the date on which the 
SEC declares the exchange offer registration statement effective, exchange notes for all outstanding 8% notes tendered before then in the 
exchange offer; and  

(4) if obligated to file the shelf registration statement, to use our best efforts to do so on or before 30 days after the filing obligation arises and 
to cause the SEC to declare the shelf registration statement effective on or before 90 days after the obligation arises.  

We will be required to pay liquidated damages, in an amount equal to $0.05 per week per $1,000 principal amount of notes, to each holder of 
notes with respect to the first 90-day period immediately following the occurrence of any of the following:  

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

(2) the SEC's failure to declare the applicable registration statement effective on or before the required date; or  

(3) our failure to complete the exchange offer within 30 business days after the required date for effectiveness of the exchange offer registration 
statement; or  

(4) after the SEC declares the applicable registration statement effective, the registration statement subsequently ceases to be effective or usable 
in connection with resales of during the periods specified in the registration rights agreement.  

The amount of the liquidated damages will increase by an additional $0.05 per week per $1,000 principal amount of notes with respect to each 
subsequent 90-day period until we have cured the registration defaults described in (1) through (4) above, up to a maximum amount of 
liquidated damages for all registration defaults of $0.50 per week per $1,000 principal amount of notes.  

We will pay all accrued liquidated damages on the dates and in the manner specified in the registration rights agreement.  

You will be required to make certain representations to us, as described in the registration rights agreement, in order to participate in the 
exchange offer. For your notes to be included in the shelf registration statement, if applicable, and for you to benefit from the provisions 
regarding Liquidated Damages set forth above, you will be required to deliver certain information to be used in connection with the shelf 
registration statement and to provide comments on the shelf registration statement within the time periods described in the registration rights 
agreement. You will be deemed to have agreed to indemnify us against certain losses arising out of written information that you furnish to us 
for inclusion in any shelf registration statement. You will also be required to cease using the prospectus included in the shelf registration 
statement under certain circumstances if we notify you to that effect.  
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USE OF PROCEEDS  

We will not receive any cash proceeds from the exchange offer. We used the $267.4 million in net proceeds from the offering of the 
outstanding 8% notes, after deducting the initial purchasers' discounts, together with additional borrowings of approximately $16.6 million 
under our senior secured credit facility and available cash of $13.3 million, to redeem the 9.375% Senior Notes due 2005 and 8.5% Senior 
Notes due 2007 of Cott Corporation.  

RATIO OF EARNINGS TO FIXED CHARGES  

We have computed the ratio of earnings to fixed charges for each of the following periods on a consolidated basis. You should read the ratio of 
earnings to fixed charges in conjunction with our audited consolidated financial statements that are incorporated by reference into this 
document.  

 

* In the period ended January 2, 1999, earnings were insufficient to cover fixed charges by $39.0 million.  

For purposes of computing the ratio of earnings to fixed charges, "earnings" consist of adding pre-tax income from continuing operations 
before minority interests and equity income (loss) and fixed charges, and deducting the minority interest of subsidiaries that have not incurred 
fixed charges. "Fixed charges" represent the sum of interest expense, interest included in discontinued operations, amortized premiums, 
discounts and financing fees and an estimate of interest within rental expense.  
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                         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  



CAPITALIZATION  

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

 

(1) For further details, see note 17 of our audited consolidated financial statements for the year ended December 29, 2001, incorporated by 
reference herein.  

(2) The $7.6 million discount from the face amount of the notes has been recorded as a reduction in the related liability.  

(3) For further details, see note 20 of our audited consolidated financial statements for the year ended December 29, 2001, incorporated by 
reference herein.  

(4) Includes the after tax impact of the write-off of the prepayment penalty and financing fees of $9.6 million related to the redemption of the 9 
3/8% Senior Notes due 2005 and the 8 1/2% Senior Notes due 2007.  

(5) Includes the cumulative currency translation adjustment account.  
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                                                                 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 ...............................           297.3               -- 
Short-term bank indebtedness ................            34.2             34.2 
Long-term debt (including current portion)(1) 
   Term Bank Loans ..........................            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 ....................................             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) .........................           237.1            237.1 
   Retained earnings (deficit)(4) ...........             2.0             (7.6) 
   Accumulated other comprehensive income(5)            (43.7)           (43.7) 
                                                       ------           ------ 
      Total shareowners' equity .............           195.4            185.8 
                                                       ------           ------ 
          Total capitalization ..............           586.5            597.8 
                                                       ======           ====== 



SELECTED HISTORICAL CONSOLIDATED FINANCIAL DATA  

The following table shows, for the periods and dates indicated, Cott Corporation's and its subsidiaries' selected historical consolidated financial 
information. The selected historical consolidated financial information as of and for the year ended December 29, 2001, the year ended 
December 30, 2000, the year January 1, 2000, the 48-week period ended January 2, 1999 and the year ended January 31, 1998 was derived 
from the consolidated financial statements audited by PricewaterhouseCoopers LLP.  

You should read the information in the table in conjunction with the audited consolidated financial statements, other financial information and 
"Management's Discussion and Analysis of Financial Condition and Results of Operations" section of the reports that we have filed with the 
SEC and incorporated by reference into this document.  
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                                                                                                                          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)                           21.7             77.2             (1.2)            (2.1)              --              -- 
                                      ---------        ---------        ----------       ----------       ---------       --------- 
OPERATING INCOME (LOSS)                    27.3            (69.0)            46.2             75.9             93.3           102.7 
                                      ---------        ---------        ---------        ---------        ---------       --------- 
INCOME (LOSS) FROM CONTINUING 
   OPERATIONS                               0.4            (95.8)            21.4             26.6             39.9            44.5 
Cumulative effect of changes in 
   accounting principles(6)                  --             (9.9)            (2.1)              --               --              -- 
Discontinued operations(7)                 (5.1)            (3.8)            (0.8)              --               --              -- 
Extraordinary item                           --               --               --             (1.2)              --              -- 
                                      ---------        ---------        ---------        ---------        ---------       --------- 
NET INCOME (LOSS)                     $    (4.7)       $  (109.5)       $    18.5        $    25.4        $    39.9       $    44.5 
                                      =========        =========        =========        =========        =========       ========= 
 
INCOME (LOSS) PER SHARE - BASIC 
  Income (loss) from continuing 
   operations                         $    0.10        $   (1.53)       $    0.35        $    0.44        $    0.66       $    0.73 
  Cumulative effect of changes 
   in accounting principles           $      --        $   (0.16)       $   (0.03)       $      --        $      --       $      -- 
  Discontinued operations             $   (0.08)       $   (0.05)       $   (0.01)       $      --        $      --       $      -- 
  Extraordinary item                  $      --        $      --        $      --        $   (0.02)       $      --       $      -- 
  Net income (loss)                   $   (0.07)       $   (1.74)       $    0.31        $    0.42        $    0.66       $    0.73 
                                      =========        =========        =========        =========        =========       ========= 
 
INCOME (LOSS) PER SHARE - 
   DILUTED 
  Income (loss) from continuing 
   operations                         $    0.10        $   (1.53)       $    0.35        $    0.44        $    0.66       $    0.73 
  Cumulative effect of changes 
   in accounting principles           $      --        $   (0.16)       $   (0.03)       $      --        $      --       $      -- 
  Discontinued operations             $   (0.08)       $   (0.05)       $   (0.01)       $      --        $      --       $      -- 
  Extraordinary item                  $      --        $      --        $      --        $   (0.02)       $      --       $      -- 
  Net income (loss)                   $   (0.07)       $   (1.74)       $    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 



(1) During the year, Cott completed a series of planned divestitures of non-core businesses.  

(2) During the year, Cott acquired the assets of the private label beverage and the Vintage(TM) brand seltzer water businesses of Concord 
Beverage Company and completed the divestiture of its polyethylene terephthalate preform blow-molding operations.  

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

(4) The pro forma balance sheet data gives effect to the application of the net cash proceeds of the notes to repay in full the 2005 notes and the 
2007 notes, including interest, the prepayment penalty relating to the 2005 notes and 2007 notes and the write off the unamortized portion of 
the financing fees relating to these notes. The pro forma income statement information has been derived as discussed in note 4 to the Summary 
Historical Condensed Consolidated and Other Consolidated Pro Forma Financial Data on page 13 of this document.  

(5) Unusual item for the 48-week period ended January 2, 1999 includes a $25.3 million restructuring charge, a $28.3 million write down of 
impaired assets, a $17.8 million write down of businesses held for sale and a $5.3 million loss on disposal of our bottling operations in Norway. 
The restructuring charge was for a restructuring program undertaken by Cott to focus on businesses in core markets, fix its cost structure and 
strengthen the management team. The restructuring charge represented expected cash payments and included severance covering 
approximately 110 employees, termination costs relating to leases, and other contractual obligations. The $28.3 million write down of assets to 
net realizable value is in connection with manufacturing rationalization, discontinued products or customers, and expected divestitures of 
certain investments and manufacturing facilities.  

The unusual item for the year ended January 31, 1998 included a charge of $19.6 million for the regionalization of operations and related 
termination costs of co-packers' agreements in the United States, termination of distributors' agreements in the United Kingdom, and severance 
for streamlining operations and elimination of senior management positions in Canadian and corporate offices. Unusual items for the year also 
included $1.9 million to settle employment obligations with the estate of the late Gerald N. Pencer, the former Chairman, President and Chief 
Executive Officer of Cott.  

(6) The change in accounting principle related to costs of start-up activities for the year ended January 1, 2000. Starting in January 1999, costs 
of start-up activities and organization costs were expensed as incurred. The initial adoption resulted in a charge of $2.1 million, net of a 
deferred tax recovery of $1.2 million. For the year ended January 2, 1999, the charge for the change in accounting principle relates to 
development costs for new packaging and prepaid contract costs. These costs were expensed as incurred starting in October 1998. Previously, 
development costs for packaging were amortized over three years and prepaid contract costs were amortized over the term of the related 
contract. The $9.9 million charge for the initial adoption was net of a tax recovery of $1.1 million.  

(7) During the year ended January 31, 1998, Cott decided to dispose of its food business and recorded a loss from discontinued operations of 
$3.1 million, net of a deferred tax recovery of $1.2 million, for Destination Products International, Inc. ("DPI"). The loss to the measurement 
date was $2.0 million, net of income taxes of $1.3 million. During the period ended January 2, 1999, Cott recorded an additional loss of $3.8 
million, net of a deferred tax recovery of $0.4 million, reflecting a revision in the estimated proceeds on disposition. The assets of DPI were 
sold in May 1999 for cash proceeds of $6.9 million (C$10.1 million) and Cott recorded a loss on disposal of $0.8 million, net of a deferred tax 
recovery of $0.5 million. For the year ended January 31, 1998, the 48-week period ended January 2, 1999 and the year ended January 1, 2000, 
discontinued operations included an allocation of interest relating to debt attributable to DPI of $1.8 million, $0.9 million and $0.3 million, 
respectively. Sales of discontinued operations for each of these years were $28.5 million, $28.5 million and $14.4 million, respectively.  

(8) Capital expenditures exclude the cost of acquisitions and proceeds from divestitures.  
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DESCRIPTION OF OTHER INDEBTEDNESS  

SENIOR SECURED CREDIT FACILITY  

On July 19, 2001, Cott Corporation and Cott Beverages Inc. entered into a $150 million senior secured credit facility provided by a syndicate 
of lenders led by Lehman Brothers Inc., as arranger, First Union National Bank, as syndication agent and working capital facility agent, Bank 
of Montreal, as Canadian administrative agent and Lehman Commercial Paper Inc., as general administrative agent. The facility was 
subsequently amended as of December 13, 2001 and further amended as of December 19, 2001 to authorized Cott to increase the facility by 
$25 million. Cott Corporation's and Cott Beverages Inc.'s obligations under the senior secured credit facility are secured by a lien on 
substantially all personal property assets of Cott Corporation and its restricted U.S. and Canadian subsidiaries and are guaranteed by certain of 
Cott Corporation's subsidiaries. Guarantors of the senior secured credit facility include, among others, guarantors of the notes. The following 
summary of the material provisions of the senior secured credit facility is not complete and is subject to all the provisions of the senior secured 
credit facility.  

Cott Beverages Inc. is required to make mandatory prepayments under the senior secured credit facility under certain circumstances, including 
receipt of excess cash flow. Cott Beverages Inc. must apply 0% to 50% of Cott Corporation's excess cash flow - the percentage depends on 
Cott Corporation's ratio of total debt to EBITDA - from each fiscal year to repay outstanding loans starting 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 loan facility, of which $96.5 million was outstanding as of December 29, 2001. The facility has 
scheduled payments which can be accelerated by the prepayments for excess cash flows.  

- a $75 million revolving credit facility expiring in December 2005, of which $46.6 million was available as of December 29, 2001. The 
amount of the revolving credit facility can be increased by up to an additional $50 million at the request of Cott Beverages Inc. if existing 
lenders or other entities willing to commit to such additional amount are identified. Five million dollars of the revolving credit facility may be 
borrowed directly by Cott Corporation from the Bank of Montreal.  

Borrowings under the senior secured credit facility bear interest at either a base rate or a eurodollar rate, plus an applicable margin. The 
applicable margin for the term loan facility is 1.75% for U.S. bank rate loans and 3.00% for eurodollar loans. The applicable margins for the 
revolving credit facility will vary in relation to the ratio of Cott Corporation's consolidated total debt to consolidated EBITDA, as determined 
under our senior secured credit facility. In addition to paying interest on the outstanding principal, we pay a facility fee to the lenders in respect 
of the revolving credit commitments, whether used or unused, at a rate ranging from 0.375% to 0.50% per annum depending on Cott 
Corporation's consolidated ratio of total debt to EBITDA.  

The senior secured credit facility contains negative covenants limiting the ability of Cott Corporation, Cott Beverages Inc. and certain of their 
subsidiaries to, among other things, incur debt, make payments on subordinated indebtedness, create liens, engage in fundamental changes, 
make distributions or stock repurchases, make loans and advances, engage in sales and leasebacks, change fiscal year, agree to  
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negative pledge clauses, make investments, engage in transactions with affiliates, sell assets, engage in mergers and acquisitions and enter into 
hedge agreements.  

The senior secured credit facility requires Cott Corporation to maintain certain consolidated financial ratios, including: maximum total debt to 
EBITDA, decreasing from a ratio of 3.25 to 1.00 to a ratio of 2.00 to 1.00; minimum EBITDA to fixed charges, increasing from a ratio of 1.00 
to 1.00 to a ratio of 1.25 to 1.00; and minimum EBITDA to interest expense, increasing from a ratio of 3.25 to 1.00 to 4.00 to 1.00. The change 
in financial ratios is over the four-year period ending on December 31, 2005. Capital expenditures are limited to $50 million with a 50% 
unspent carry forward. Failure to satisfy any of these financial covenants constitutes an event of default under the senior secured credit facility. 
The senior secured credit facility also includes other customary events of default, including certain changes of control.  

SENIOR SECURED UK CREDIT FACILITY  

Effective November 30, 2000, Cott Beverages Ltd., a wholly-owned UK-based subsidiary of Cott Corporation, entered into a L10.0 million 
demand bank credit facility with Lloyds TSB Bank plc, expiring on June 30, 2002. Obligations under the credit facility are secured by a lien on 
all of the assets of Cott Beverages Ltd. Borrowings under the senior secured UK credit facility bear interest either at the base rate plus 1.0% or 
LIBOR plus 0.75%. As of December 29, 2001, no debt was outstanding under the UK credit facility.  
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DESCRIPTION OF NOTES  

You can find the definitions of certain terms used in this description below under the subheading " - Certain Definitions." In this description, 
the word "Cott" refers only to Cott Corporation and not to any of its subsidiaries.  

Cott Beverages Inc. (formerly known as BCB USA Corp.), which we refer to as the "Issuer," issued the outstanding 8% notes and will issue the 
exchange notes under an indenture among itself, the Guarantors and HSBC Bank USA, as trustee. The terms of the notes include those stated in 
the indenture and those made part of the indenture by reference to the Trust Indenture Act of 1939.  

The following summary of the material provisions of the indenture does not restate the indenture in its entirety. We urge you to read the 
indenture because it, and not this description, defines your rights as a holder of notes. To obtain a copy of the indenture, refer to the caption 
"Where You Can Find More Information." Certain defined terms used in this description but not defined below 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 existing and future Senior Debt of the Issuer;  

- are pari passu in right of payment with any future senior subordinated indebtedness of the Issuer; and  

- are unconditionally guaranteed by the Guarantors on a senior subordinated basis.  

THE GUARANTEES  

The notes are guaranteed by Cott and all of Cott's Domestic Subsidiaries.  

Each guarantee of the notes:  

- is a general unsecured obligation of that Guarantor;  

- is subordinated in right of payment to all existing and future Senior Debt of that Guarantor; and  

- is pari passu in right of payment with any future senior subordinated indebtedness of that Guarantor.  
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As of December 29, 2001 and giving effect to the application of the net proceeds from the offering of the outstanding 8% notes as described 
under "Use of Proceeds," the notes were subordinated to approximately $123.7 million of the issuer's senior indebtedness. As indicated above 
and as discussed in detail below under the caption " - Subordination," payments on the notes and under these guarantees will be subordinated to 
the payment of the applicable Senior Debt. The indenture permits us, the Issuer and the other Guarantors to incur additional Senior Debt.  

Not all of Cott's subsidiaries will guarantee the notes. In the event of a bankruptcy, liquidation or reorganization of any of these non-guarantor 
subsidiaries, the non-guarantor subsidiaries will pay the holders of their debt and their trade creditors before they will be able to distribute any 
of their assets to us. The Issuer, Cott and the other Guarantors generated 86% of Cott's consolidated revenues in the year ended December 29, 
2001 and held approximately 81% of Cott's consolidated assets as of December 29, 2001.  

As of the date of the indenture, all of our subsidiaries other than Northeast Finco Inc. and its Subsidiaries will be "Restricted Subsidiaries." 
However, under the circumstances described below under the subheading " - Certain Covenants - Designation of Restricted and Unrestricted 
Subsidiaries," we will be permitted to designate certain of our other subsidiaries as "Unrestricted Subsidiaries." Our Unrestricted Subsidiaries 
will not be subject to many of the restrictive covenants in the indenture. Our Unrestricted Subsidiaries will not guarantee the notes. As of 
December 29, 2001, Cott and its Restricted Subsidiaries have invested approximately $29.5 million, excluding acquisition costs, in Northeast 
Finco Inc.  

PRINCIPAL, MATURITY AND INTEREST  

The Issuer issued the outstanding 8% notes with an initial maximum aggregate principal amount of $275.0 million. The Issuer may issue 
additional notes under the indenture from time to time after this offering. Any offering of such additional notes is subject to the covenant 
described below under the caption " - Certain Covenants - Incurrence of Indebtedness and Issuance of Preferred Stock." The notes and any 
additional notes subsequently issued under the indenture will be treated as a single class for all purposes under the indenture, including, without 
limitation, waivers, amendments, redemptions and offers to purchase. The Issuer will issue notes only in denominations of $1,000 and integral 
multiples of $1,000. The 8% notes will mature on December 15, 2011.  

Interest on the notes will accrue at the rate of 8% per annum and will be payable semi-annually in arrears on June 15 and December 15, 
commencing on June 15, 2002. The Issuer will make each interest payment to the trustee (for the benefit of the Holders of record on the 
immediately preceding June 1 and December 1).  

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

METHODS OF RECEIVING PAYMENTS ON THE NOTES  

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

The trustee will initially act as paying agent and registrar. The Issuer may change the paying agent or registrar without prior notice to the 
Holders of the notes, and the Issuer or any of its wholly-owned Subsidiaries may act as paying agent or registrar.  

TRANSFER AND EXCHANGE  

A Holder may transfer or exchange notes in accordance with the indenture. The registrar and the trustee may require a Holder to furnish 
appropriate endorsements and transfer documents in connection with a transfer of notes. Holders will be required to pay all taxes due on 
transfer. The Issuer is not required to transfer or exchange any note selected for redemption. Also, the Issuer is not required to transfer or 
exchange any note for a period of 15 days before a selection of notes to be redeemed.  

GUARANTEES  

The notes will be guaranteed by Cott and by each of Cott's current and future Domestic Subsidiaries. These Guarantees will be joint and several 
obligations of the Guarantors. Each Guarantee will be subordinated to the prior payment in full of all Senior Debt of that Guarantor. The 
obligations of each Guarantor under its Guarantee will be limited as necessary to prevent that Guarantee from constituting a fraudulent 
conveyance under applicable law. See "Risk Factors - Risks related to the notes - The guarantees of certain affiliates of the issuer could be 
deemed fraudulent conveyances under certain circumstances, and a court may try to subordinate or avoid such guarantees."  

A Guarantor that is a Subsidiary of Cott may not sell or otherwise dispose of all or substantially all of its assets to, or consolidate with or merge 
with or into (whether or not such Guarantor is the surviving Person), another Person, other than the Issuer or another Guarantor, unless:  

(1) immediately after giving effect to that transaction, no Default or Event of Default exists; and  

(2) either:  

(a) the Person acquiring the property in any such sale or disposition or the Person formed by or surviving any such consolidation or merger 
assumes all the obligations of that Guarantor pursuant to a supplemental indenture satisfactory to the trustee; or  

(b) the Net Proceeds of such sale or other disposition are applied in accordance with the applicable provisions of the indenture.  

The Guarantee of a Guarantor that is a Subsidiary of Cott will be released:  

(1) in connection with any sale or other disposition of all or substantially all of the assets of that Guarantor (including by way of merger or 
consolidation) to a Person that is not (either before or after giving effect to such transaction) a Subsidiary of Cott, if the sale or other disposition 
complies with the "Asset Sale" provisions of the indenture;  
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(2) in connection with any sale of all of the Capital Stock of that Guarantor to a Person that is not (either before or after giving effect to such 
transaction) a Subsidiary of Cott, if the sale complies with the "Asset Sale" provisions of the indenture;  

(3) upon legal defeasance or covenant defeasance; or  

(4) if Cott designates any Restricted Subsidiary that is a Guarantor as an Unrestricted Subsidiary in accordance with the applicable provisions 
of the indenture.  

See " - Repurchase at the Option of Holders - Asset Sales."  

SUBORDINATION  

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

The holders of Senior Debt will be entitled to receive payment in full of all Obligations due in respect of Senior Debt (including interest after 
the commencement of any bankruptcy proceeding at the rate specified in the applicable Senior Debt) before the Holders of notes will be 
entitled to receive any payment with respect to the notes (except that Holders of notes may receive and retain Permitted Junior Securities and 
payments made from the trust described under " - Legal Defeasance and Covenant Defeasance"), in the event of any distribution to creditors of 
the Issuer:  

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

(2) in a bankruptcy, reorganization, insolvency, receivership or similar proceeding relating to the Issuer or its property;  

(3) in an assignment for the benefit of creditors; or  

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

The Issuer also may not make any payment in respect of the notes (except in Permitted Junior Securities or from the trust described under " - 
Legal Defeasance and Covenant Defeasance") if:  

(1) a payment default on Designated Senior Debt occurs and is continuing beyond any applicable grace period; or  

(2) any other default occurs and is continuing on any series of Designated Senior Debt that permits holders of that series of Designated Senior 
Debt to accelerate its maturity and the trustee receives a notice of such default (a "Payment Blockage Notice") 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 date on which such default is cured or waived; and  
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(2) in the case of a nonpayment default, upon the earlier of the date on which such nonpayment default is cured or waived or 179 days after the 
date on which the applicable Payment Blockage Notice is received, unless the maturity of any Designated Senior Debt has been accelerated.  

No new Payment Blockage Notice may be delivered unless and until:  

(1) 360 days have elapsed since the delivery of the immediately prior Payment Blockage Notice; and  

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

No nonpayment default that existed or was continuing on the date of delivery of any Payment Blockage Notice to the trustee will be, or be 
made, the basis for a subsequent Payment Blockage Notice unless such default has been cured or waived for a period of not less than 90 days.  

If the trustee or any Holder of the notes receives a payment in respect of the notes (except in Permitted Junior Securities or from the trust 
described under " - Legal Defeasance and Covenant Defeasance") when:  

(1) the payment is prohibited by these subordination provisions; and  

(2) the trustee or the Holder has actual knowledge that the payment is prohibited;  

the trustee or the Holder, as the case may be, will hold the payment in trust for the benefit of the holders of Senior Debt. Upon the proper 
written request of the holders of Senior Debt, the trustee or the Holder, as the case may be, will deliver the amounts in trust to the holders of 
Senior Debt or their proper representative.  

The Issuer must promptly notify holders of Senior Debt if payment of the notes is accelerated because of an Event of Default.  

As a result of the subordination provisions described above, in the event of a bankruptcy, liquidation or reorganization of the Issuer or a 
Guarantor, Holders of notes may recover less, ratably, than creditors of the Issuer or a Guarantor who are holders of Senior Debt. See "Risk 
Factors - Risks relating to the notes - Your right to receive payments on the notes and guarantees is unsecured and will be effectively 
subordinated to the issuer's and the guarantors' existing and future secured indebtedness and the indebtedness of the non-guarantor 
subsidiaries."  

"Designated Senior Debt" means:  

(1) any Indebtedness outstanding from time to time under the Credit Agreement; and  

(2) any other Senior Debt permitted under the indenture the principal amount of which is $25.0 million or more and that has been designated by 
the Issuer as "Designated Senior Debt."  

"Permitted Junior Securities" means:  

(1) Equity Interests in the Issuer or any Guarantor; or  
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(2) debt securities that are subordinated to all Senior Debt and any debt securities issued in exchange for Senior Debt to substantially the same 
extent as, or to a greater extent than, the notes and the Guarantees are subordinated to Senior Debt under the indenture.  

"Senior Debt" means:  

(1) all Indebtedness of the Issuer or any Guarantor outstanding from time to time under Credit Facilities and all Hedging Obligations with 
respect thereto;  

(2) any other Indebtedness of the Issuer or any Guarantor permitted to be incurred under the terms of the indenture, unless the instrument under 
which such Indebtedness is incurred expressly provides that it is on a parity with or subordinated in right of payment to the notes or any 
Guarantee; and  

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

Notwithstanding anything to the contrary in the preceding three clauses, Senior Debt will not include:  

(1) any liability for federal, state, local or other taxes owed or owing by Cott, the Issuer or any other Guarantor;  

(2) any intercompany Indebtedness of Cott, the Issuer or any other Guarantor to any Subsidiary or any of its Affiliates;  

(3) any trade payables; or  

(4) the portion of any Indebtedness that is incurred in violation of the indenture; provided that Indebtedness under the Credit Agreement will 
not cease to be Senior Debt if borrowed based on a written certification (which can be included in a borrowing request) from an officer of the 
borrower to the effect that such Indebtedness was permitted by the indenture to be incurred.  

OPTIONAL REDEMPTION  

At any time prior to December 15, 2004, the Issuer may on any one or more occasions redeem up to 35% of the aggregate principal amount of 
notes issued under the indenture at a redemption price of 108% of the principal amount, plus accrued and unpaid interest and Liquidated 
Damages, if any, to the redemption date, with the net cash proceeds of one or more Equity Offerings by the Issuer or with the net cash proceeds 
of one or more Equity Offerings by Cott that are contributed to the Issuer as common equity capital, provided that:  

(1) at least 65% of the aggregate principal amount of notes issued under the indenture remains outstanding immediately after the occurrence of 
such redemption (excluding notes held by Cott and its Subsidiaries); and  

(2) the redemption occurs within 45 days of the date of the closing of such Equity Offering.  
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Except pursuant to the preceding paragraph, the notes will not be redeemable at the Issuer's option prior to December 15, 2006.  

On or after December 15, 2006, the Issuer may redeem all or a part of the notes upon not less than 30 nor more than 60 days' notice, at the 
redemption prices (expressed as percentages of principal amount) set forth below plus accrued and unpaid interest and Liquidated Damages, if 
any, on the notes redeemed, to the applicable redemption date, if redeemed during the twelve-month period beginning on December 15 of the 
years indicated below:  

 

MANDATORY REDEMPTION  

The Issuer is not required to make mandatory redemption or sinking fund payments with respect to the notes.  

REPURCHASE AT THE OPTION OF HOLDERS  

CHANGE OF CONTROL TRIGGERING EVENT  

If a Change of Control Triggering Event occurs, each Holder of notes will have the right to require the Issuer to repurchase all or any part 
(equal to $1,000 or an integral multiple of $1,000) of that Holder's notes pursuant to a Change of Control Offer on the terms set forth in the 
indenture. In the Change of Control Offer, the Issuer will offer a Change of Control Payment in cash equal to 101% of the aggregate principal 
amount of notes repurchased plus accrued and unpaid interest and Liquidated Damages, if any, on the notes repurchased, to the date of 
purchase. Within ten days following any Change of Control Triggering Event, the Issuer will mail a notice to each Holder describing the 
transaction or transactions that constitute the Change of Control Triggering Event and offering to repurchase notes on the Change of Control 
Payment Date specified in the notice, which date will be no earlier than 30 days and no later than 60 days from the date such notice is mailed, 
pursuant to the procedures required by the indenture and described in such notice. The Issuer will comply with the requirements of Rule 14e-1 
under the Exchange Act and any other securities laws and regulations thereunder to the extent those laws and regulations are applicable in 
connection with the repurchase of the notes as a result of a Change of Control Triggering Event. To the extent that the provisions of any 
securities laws or regulations conflict with the Change of Control Triggering Event provisions of the indenture, the Issuer will comply with the 
applicable securities laws and regulations and will not be deemed to have breached its obligations under the Change of Control Triggering 
Event provisions of the indenture by virtue of such conflict.  

On the Change of Control Payment Date, the Issuer will, to the extent lawful:  

(1) accept for payment all notes or portions of notes properly tendered pursuant to the Change of Control Offer;  
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(2) deposit with the paying agent an amount equal to the Change of Control Payment in respect of all notes or portions of notes properly 
tendered; and  

(3) deliver or cause to be delivered to the trustee the notes properly accepted together with an officers' certificate stating the aggregate principal 
amount of notes or portions of notes being purchased by the Issuer.  

The paying agent will promptly mail to each Holder of notes properly tendered the Change of Control Payment for such notes, and the trustee 
will promptly authenticate and mail (or cause to be transferred by book entry) to each Holder a new note equal in principal amount to any 
unpurchased portion of the notes surrendered, if any; provided that each new note will be in a principal amount of $1,000 or an integral 
multiple of $1,000.  

Prior to complying with any of the provisions of this "Change of Control Triggering Event" covenant, but in any event within 90 days 
following a Change of Control Triggering Event, Cott, the Issuer and the other Guarantors will either repay all outstanding Senior Debt or 
obtain the requisite consents, if any, under all agreements governing outstanding Senior Debt to permit the repurchase of notes required by this 
covenant. The Issuer will publicly announce the results of the Change of Control Offer on or as soon as practicable after the Change of Control 
Payment Date.  

The provisions described above that require the Issuer to make a Change of Control Offer following a Change of Control Triggering Event will 
be applicable whether or not any other provisions of the indenture are applicable. Except as described above with respect to a Change of 
Control, the indenture does not contain provisions that permit the Holders of the notes to require that the Issuer repurchase or redeem the notes 
in the event of a takeover, recapitalization or similar transaction.  

The Issuer will not be required to make a Change of Control Offer upon a Change of Control Triggering Event if a third party makes the 
Change of Control Offer in the manner, at the times and otherwise in compliance with the requirements set forth in the indenture applicable to a 
Change of Control Offer made by the Issuer and purchases all notes properly tendered and not withdrawn under the Change of Control Offer.  

The definition of Change of Control Triggering Event includes a phrase relating to the direct or indirect sale, lease, transfer, conveyance or 
other disposition of "all or substantially all" of the properties or assets of Cott and its Subsidiaries taken as a whole. Although there is a limited 
body of case law interpreting the phrase "substantially all," there is no precise established definition of the phrase under applicable law. 
Accordingly, the ability of a Holder of notes to require the Issuer to repurchase its notes as a result of a sale, lease, transfer, conveyance or 
other disposition of less than all of the assets of Cott and its Subsidiaries taken as a whole to another Person or group may be uncertain.  

ASSET SALES  

Cott will not, and will not permit any of its Restricted Subsidiaries to, consummate an Asset Sale unless:  

(1) Cott (or the Restricted Subsidiary, as the case may be) receives consideration at the time of the Asset Sale at least equal to the fair market 
value of the assets or Equity Interests issued or sold or otherwise disposed of;  
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(2) for each Asset Sale where consideration exceeds $7.5 million, such Asset Sale is approved by Cott's Board of Directors and evidenced by a 
resolution of the Board of Directors; and  

(3) at least 75% of the consideration received in the Asset Sale by Cott or such Restricted Subsidiary is in the form of cash. For purposes of this 
provision, each of the following will be deemed to be cash:  

(a) any liabilities, as shown on Cott's or such Restricted Subsidiary's most recent balance sheet, of Cott or such Restricted Subsidiary (other 
than contingent liabilities and liabilities that are by their terms subordinated to the notes or any Guarantee) that are assumed by the transferee of 
any such assets pursuant to a customary novation agreement that releases Cott or such Restricted Subsidiary from further liability; and  

(b) any securities, notes or other obligations received by Cott or any such Restricted Subsidiary from such transferee that are 
contemporaneously, subject to ordinary settlement periods, converted by Cott or such Restricted Subsidiary into cash, to the extent of the cash 
received in that conversion.  

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

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

(2) to acquire all or substantially all of the assets of, or a majority of the Voting Stock of, another Permitted Business;  

(3) to make a capital expenditure; or  

(4) to acquire other long-term assets that are used or useful in a Permitted Business;  

provided, that Cott or the Restricted Subsidiary will have complied with clauses  
(2), (3) or (4) if, within 360 days of such Asset Sale, Cott or the Restricted Subsidiary shall have commenced the expenditure or acquisition, or 
entered into a binding agreement with respect to the expenditure or acquisition in compliance with clauses (2), (3) or (4), and that expenditure 
or acquisition is completed within a date one year and six months after the date of the Asset Sale; and provided further that if any such 
expenditure or acquisition is abandoned after the date that is one year after the Asset Sale, Cott or the Restricted Subsidiary will immediately 
apply the Net Proceeds in accordance with clause (1) above.  

Pending the final application of any Net Proceeds, Cott may temporarily reduce revolving credit borrowings or otherwise invest the Net 
Proceeds in any manner that is not prohibited by the indenture.  

Any Net Proceeds from Asset Sales that are not applied or invested as provided in the second preceding paragraph will constitute "Excess 
Proceeds." When the aggregate amount of Excess Proceeds exceeds $15.0 million, the Issuer will make an Asset Sale Offer to all Holders of 
notes and all holders of other Indebtedness that is pari passu with the notes containing provisions similar to those set forth in the indenture with 
respect to offers to purchase or redeem with the proceeds of sales of assets to purchase the maximum principal amount of notes and such other 
pari passu Indebtedness that may be purchased out of the Excess Proceeds. The offer price in any Asset Sale Offer will be equal to 100% of 
principal amount  
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plus accrued and unpaid interest and Liquidated Damages, if any, to the date of purchase, and will be payable in cash. If any Excess Proceeds 
remain after consummation of an Asset Sale Offer, Cott may use those Excess Proceeds for any purpose not otherwise prohibited by the 
indenture. If the aggregate principal amount of notes and other pari passu Indebtedness tendered into such Asset Sale Offer exceeds the amount 
of Excess Proceeds, the trustee will select the notes and such other pari passu Indebtedness to be purchased on a pro rata basis. Upon 
completion of each Asset Sale Offer, the amount of Excess Proceeds will be reset at zero.  

The Issuer will comply with the requirements of Rule 14e-1 under the Exchange Act and any other securities laws and regulations thereunder to 
the extent those laws and regulations are applicable in connection with each repurchase of notes pursuant to an Asset Sale Offer. To the extent 
that the provisions of any securities laws or regulations conflict with the Asset Sale provisions of the indenture, the Issuer will comply with the 
applicable securities laws and regulations and will not be deemed to have breached its obligations under the Asset Sale provisions of the 
indenture by virtue of such conflict.  

The agreements governing Cott's and the Issuer's outstanding Senior Debt currently prohibit Cott or the Issuer from purchasing any notes, and 
also provide that certain change of control or asset sale events with respect to Cott would constitute a default under these agreements. Any 
future credit agreements or other agreements relating to Senior Debt to which Cott or the Issuer becomes a party may contain similar 
restrictions and provisions. In the event a Change of Control or Asset Sale occurs at a time when Cott or the Issuer is prohibited from 
purchasing notes, Cott or the Issuer could seek the consent of its senior lenders to the purchase of notes or could attempt to refinance the 
borrowings that contain such prohibition. If Cott or the Issuer does not obtain such a consent or repay such borrowings, the Issuer will remain 
prohibited from purchasing notes. In such case, the Issuer's failure to purchase tendered notes would constitute an Event of Default under the 
indenture which would, in turn, constitute a default under such Senior Debt. In such circumstances, the subordination provisions in the 
indenture would likely restrict payments to the Holders of notes.  

SELECTION AND NOTICE  

If less than all of the notes are to be redeemed at any time, the trustee will select notes for redemption as follows:  

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

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

No notes of $1,000 or less can be redeemed in part. Notices of redemption will be mailed by first class mail at least 30 but not more than 60 
days before the redemption date to each Holder of notes to be redeemed at its registered address, except that redemption notices may be mailed 
more than 60 days prior to a redemption date if the notice is issued in connection with a defeasance of the notes or a satisfaction and discharge 
of the indenture. Notices of redemption may not be conditional.  

If any note is to be redeemed in part only, the notice of redemption that relates to that note will state the portion of the principal amount of that 
note that is to be redeemed. A new note in principal amount equal to the unredeemed portion of the original note will be issued in the name of 
the Holder of notes upon cancellation of the original note. Notes called for redemption become due on the date fixed for redemption. On and 
after the redemption date, interest ceases to accrue on notes or portions of them called for redemption.  
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On and after the redemption date, interest ceases to accrue on notes or portions of them called for redemption.  

CERTAIN COVENANTS  

RESTRICTED PAYMENTS  

Cott will not, and will not permit any of its Restricted Subsidiaries to, directly or indirectly:  

(1) declare or pay any dividend or make any other payment or distribution on account of Cott's or any of its Restricted Subsidiaries' Equity 
Interests (including, without limitation, any payment in connection with any merger or consolidation involving Cott or any of its Restricted 
Subsidiaries) or to the direct or indirect holders of Cott's or any of its Restricted Subsidiaries' Equity Interests in their capacity as such (other 
than dividends or distributions payable in Equity Interests (other than Disqualified Stock) of Cott or to Cott or a Restricted Subsidiary of Cott);  

(2) purchase, redeem or otherwise acquire or retire for value (including, without limitation, in connection with any merger or consolidation 
involving Cott) any Equity Interests of Cott or any direct or indirect parent of Cott;  

(3) make any voluntary or optional payment on or with respect to, or purchase, redeem, defease or otherwise acquire or retire for value any 
Indebtedness that is subordinated to the notes or the Guarantees; or  

(4) make any Restricted Investment (all such payments and other actions set forth in these clauses (1) through (4) above being collectively 
referred to as "Restricted Payments"),  

unless, at the time of and after giving effect to such Restricted Payment:  

(1) no Default or Event of Default has occurred and is continuing or would occur as a consequence of such Restricted Payment; and  

(2) Cott would, at the time of such Restricted Payment and after giving pro forma effect thereto as if such Restricted Payment had been made at 
the beginning of the applicable four-quarter period, have been permitted to incur at least $1.00 of additional Indebtedness pursuant to the Fixed 
Charge Coverage Ratio test set forth in the first paragraph of the covenant described below under the caption " - Incurrence of Indebtedness and 
Issuance of Preferred Stock;" and  

(3) such Restricted Payment, together with the aggregate amount of all other Restricted Payments made by Cott and its Restricted Subsidiaries 
after the date of the indenture (excluding Restricted Payments permitted by clauses (2) through (7) and (9) of the next succeeding paragraph), is 
less than the sum, without duplication, of:  

(a) 50% of the Consolidated Net Income of Cott for the period (taken as one accounting period) from October 1, 2001 to the end of Cott's most 
recently ended fiscal quarter for which internal financial statements are available at the time of such Restricted Payment (or, if such 
Consolidated Net Income for such period is a deficit, less 100% of such deficit), plus  
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(b) 100% of the aggregate net cash proceeds received by Cott or a Restricted Subsidiary since the date of the indenture as a contribution to its 
common equity capital or from the issue or sale of Equity Interests of Cott (other than Disqualified Stock) or from the issue or sale of 
convertible or exchangeable Disqualified Stock or convertible or exchangeable debt securities of Cott or a Restricted Subsidiary that have been 
converted into or exchanged for such Equity Interests of Cott (other than Equity Interests (or Disqualified Stock or debt securities) sold to a 
Subsidiary of Cott), plus  

(c) to the extent that any Restricted Investment that was made after the date of the indenture is sold for cash or otherwise liquidated or any loan 
or advance is repaid for cash, the cash return of capital (including cash dividends to the extent not included in the Consolidated Net Income) 
with respect to such Restricted Investment (less the cost of disposition, if any), plus  

(d) to the extent that an entity in which Cott or a Restricted Subsidiary has made an Investment using amounts under this clause (3) thereafter 
becomes a Restricted Subsidiary, the fair market value of Cott's Investment in such entity as of the date it becomes a Restricted Subsidiary, plus 

(e) to the extent that any Unrestricted Subsidiary of Cott is redesignated as a Restricted Subsidiary after the date of the indenture, the lesser of 
(i) the fair market value of Cott's Investment in such Subsidiary as of the date of such redesignation or (ii) such fair market value as of the date 
on which such Subsidiary was originally designated as an Unrestricted Subsidiary.  

So long as no Default or Event of Default (except with respect to clauses (2), (5), (7) and (8) below) has occurred and is continuing or would be 
caused thereby, the preceding provisions will not prohibit:  

(1) The payment of any dividend within 60 days after the date of declaration of the dividend, if at the date of declaration the dividend payment 
would have complied with the provisions of the indenture;  

(2) the redemption, repurchase, retirement, defeasance or other acquisition of any subordinated Indebtedness of Cott, the Issuer or any other 
Guarantor or of any Equity Interests of Cott in exchange for, or out of the net cash proceeds of the substantially concurrent sale (other than to a 
Subsidiary of Cott) of, Equity Interests of Cott (other than Disqualified Stock); provided that the amount of any such net cash proceeds that are 
utilized for any such redemption, repurchase, retirement, defeasance or other acquisition will be excluded from clause (3) (b) of the preceding 
paragraph;  

(3) the defeasance, redemption, repurchase or other acquisition of subordinated Indebtedness of Cott, the Issuer or any other Guarantor with the 
net cash proceeds from an incurrence of Permitted Refinancing Indebtedness;  

(4) the payment of any dividend or other distribution by a Restricted Subsidiary of Cott to the holders of its Equity Interests on a pro rata basis;  

(5) the repurchase, redemption or other acquisition or retirement for value of any Equity Interests of Cott 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 management equity subscription agreement, stock option agreement or similar agreement or 
program or other employee benefit plan; provided that the aggregate price paid for all such repurchased, redeemed, acquired or retired Equity 
Interests may not exceed $2.5 million in any calendar year (with unused amounts in any calendar year being carried over to succeeding 
calendar years subject to a maximum of $3.5 million in any calendar year);  

(6) the designation of a Restricted Subsidiary as an Unrestricted Subsidiary; provided that (x) the assets of such Restricted Subsidiary 
immediately prior to such designation consists only of operations in the United Kingdom, (y) the total assets of such Restricted Subsidiary less 
all liabilities of such Restricted Subsidiary (other than liabilities for which Cott, the Issuer or any Restricted Subsidiary will be liable 
immediately after such designation) is less than 15% of Cott's total consolidated assets less total consolidated liabilities (on the most recently 
available quarterly or annual consolidated balance sheet of Cott prepared in conformity with GAAP), provided further, that the net assets of 
such Restricted Subsidiary may exceed 15% of Cott's net assets to the extent that Cott would be permitted to make a Restricted Payment in an 
amount equal to such excess and (z) immediately prior to and after giving effect to such designation, Cott could incur at least $1 of additional 
Indebtedness under the first paragraph set forth under the caption " - Incurrence of Indebtedness and Issuance of Preferred Stock" as if the 
Fixed Charge Coverage Ratio were 2.75 to 1;  

(7) the conversion of any preferred stock of Cott into common Equity Interests of Cott;  

(8) cash dividends on the Convertible Participating Voting Second Preferred Shares Series 1 of Cott paid in accordance with terms thereof on 
the date of the indenture in the event the maximum number of shares of common stock that may be issued upon conversion thereof is reached, 
in an amount not to exceed $6.0 million in any one year; and  

(9) other Restricted Payments in an aggregate amount since the date of the indenture not to exceed $25.0 million.  

The amount of all Restricted Payments (other than cash) will be the fair market value on the date of the Restricted Payment of the asset(s) or 
securities proposed to be transferred or issued by Cott or such Restricted Subsidiary, as the case may be, pursuant to the Restricted Payment. If 
the fair market value of any assets or securities that are required to be valued by this covenant exceeds $15.0 million, such transaction will be 
approved by the Board of Directors whose resolution with respect thereto will be delivered to the trustee; provided that the Board of Directors' 
approval in the event of a Restricted Payment that is not an Investment must be based upon an opinion or appraisal issued by an accounting, 
appraisal or investment banking firm of national standing if the fair market value exceeds $15.0 million. Not later than the date of making any 
Restricted Payment, Cott will deliver to the trustee an officers' certificate stating that such Restricted Payment is permitted and setting forth the 
basis upon which the calculations required by this "Restricted Payments" covenant were computed, together with 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 Restricted Subsidiaries to, directly or indirectly, create, incur, issue, assume, guarantee or otherwise 
become directly or indirectly liable, contingently or otherwise, with respect to (collectively, "incur") any Indebtedness (including Acquired 
Debt), and Cott and the Issuer  
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will not issue any Disqualified Stock and will not permit any of their Restricted Subsidiaries to issue any shares of preferred stock; provided, 
however, that Cott, the Issuer and any Restricted Subsidiary may incur Indebtedness (including Acquired Debt), Cott and the Issuer may issue 
Disqualified Stock and Restricted Subsidiaries of Cott that are Guarantors may issue preferred stock, if the Fixed Charge Coverage Ratio for 
Cott's most recently ended four full fiscal quarters for which internal financial statements are available immediately preceding the date on 
which such additional Indebtedness is incurred or such Disqualified Stock or preferred stock is issued would have been at least 2.0 to 1, 
determined on a pro forma basis (including a pro forma application of the net proceeds therefrom), as if the additional Indebtedness had been 
incurred or the Disqualified Stock or preferred stock had been issued, as the case may be, at the beginning of such four quarter period; provided 
further that no more than $50.0 million of Indebtedness under this paragraph may be incurred by Restricted Subsidiaries that are not Guarantors 
so long as such Restricted Subsidiaries are Foreign Restricted Subsidiaries.  

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

(1) the incurrence by Cott, the Issuer and any Restricted Subsidiary of additional Indebtedness and letters of credit under one or more Credit 
Facilities in an aggregate principal amount at any one time outstanding under this clause (1) (with letters of credit being deemed to have a 
principal amount equal to the face amount thereunder) not to exceed the greater of (A) $225.0 million and (B) the sum of (x) 80% of the net 
book value of the non-Affiliate accounts receivable of the Person incurring such Indebtedness and its Restricted Subsidiaries and (y) 50% of 
the total Eligible Inventory of the Person incurring such Indebtedness and its Restricted Subsidiaries, in each case determined in accordance 
with GAAP, less in either case, the aggregate amount of commitment reductions resulting from the application of proceeds from Asset Sales 
since the date of the indenture; provided, however, that no more than $50.0 million of Indebtedness under this clause (1) may be incurred by 
Restricted Subsidiaries that are not Guarantors so long as such Restricted Subsidiaries are Foreign Restricted Subsidiaries;  

(2) the incurrence by Cott and its Restricted Subsidiaries of Existing Indebtedness;  

(3) the incurrence by Cott, the Issuer and the Guarantors of Indebtedness represented by the notes and the related Guarantees;  

(4) the incurrence by Cott, the Issuer and any Restricted Subsidiary of Indebtedness represented by Capital Lease Obligations, mortgage 
financings or purchase money obligations, in each case, incurred for the purpose of financing all or any part of the purchase price or cost of 
construction or improvement of property, plant or equipment or other assets used in or acquired in connection with the business of Cott, the 
Issuer or any Restricted Subsidiary, in an aggregate principal amount not to exceed $75.0 million at any time outstanding; provided, however, 
that no more than $50.0 million of Indebtedness under this clause (4) may be incurred by Restricted Subsidiaries that are not Guarantors so 
long as such Restricted Subsidiaries are Foreign Restricted Subsidiaries;  

(5) the incurrence by Cott or any of its Restricted Subsidiaries of Permitted Refinancing Indebtedness in exchange for, or the net proceeds of 
which are used to refund, refinance or replace Indebtedness (other than intercompany Indebtedness) that was permitted by the indenture to be 
incurred under the first paragraph of this covenant or clauses (2), (3), (4), (5), or (10) of this paragraph;  
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(6) the incurrence by Cott or any of its Restricted Subsidiaries of intercompany Indebtedness or issuance of Disqualified Stock or preferred 
stock between or among Cott and any of its Restricted Subsidiaries; provided, however, that:  

(a) if Cott, the Issuer or any Guarantor is the obligor on such Indebtedness, such Indebtedness must be expressly subordinated to the prior 
payment in full in cash of all Obligations with respect to the notes, in the case of the Issuer, or the Guarantees, in the case of a Guarantor; and  

(b) (i) any subsequent issuance or transfer of Equity Interests that results in any such Indebtedness being held by a Person other than Cott or a 
Restricted Subsidiary of Cott and (ii) any sale or other transfer of any such Indebtedness to a Person that is not either Cott or a Restricted 
Subsidiary of Cott, will be deemed, in each case, to constitute an incurrence of such Indebtedness by Cott or such Restricted Subsidiary, as the 
case may be, that was not permitted by this clause (6);  

(7) the incurrence by Cott or any of its Restricted Subsidiaries of (A) Hedging Obligations, (B) Indebtedness in respect of performance, surety 
or appeal bonds in the ordinary course of business or (C) Indebtedness arising from agreements providing for indemnification, adjustment of 
purchase price or similar obligations, or from Guarantees or letters of credit, surety bonds or performance bonds securing any obligations of 
Cott or any of its Restricted Subsidiaries pursuant to such agreements, in any case Incurred in connection with the disposition of any business, 
assets or Restricted Subsidiary of Cott (other than Guarantees of Indebtedness Incurred by any Person acquiring all or any portion of such 
business, assets or Restricted Subsidiary for the purpose of financing such acquisition), in a principal amount not to exceed the gross proceeds 
actually received by Cott or any Restricted Subsidiary in connection with such disposition;  

(8) the guarantee by Cott, the Issuer or any of the Guarantors of Indebtedness of Cott or any Restricted Subsidiary that was permitted to be 
incurred by another provision of this covenant;  

(9) the accrual of interest, the accretion or amortization of original issue discount, the payment of interest on any Indebtedness in the form of 
additional Indebtedness with the same terms, and the payment of dividends on Disqualified Stock in the form of additional shares of the same 
class of Disqualified Stock will not be deemed to be an incurrence of Indebtedness or an issuance of Disqualified Stock for purposes of this 
covenant; provided, in each such case, that the amount thereof is included in Fixed Charges of Cott as accrued; and  

(10) the incurrence by Cott or any of its Restricted Subsidiaries of additional Indebtedness in an aggregate principal amount (or accreted value, 
as applicable) at any time outstanding, including all Permitted Refinancing Indebtedness incurred to refund, refinance or replace any 
Indebtedness incurred pursuant to this clause  
(10), not to exceed $50.0 million.  

For purposes of determining compliance with this "Incurrence of Indebtedness and Issuance of Preferred Stock" covenant, in the event that an 
item of proposed Indebtedness (including Acquired Debt) meets the criteria of more than one of the categories of Permitted Debt described in 
clauses (1) through (10) above, or is entitled to be incurred pursuant to the first paragraph of this covenant, Cott will be permitted to classify or 
later classify (or reclassify in whole or in part in its sole discretion) such item of Indebtedness in any manner that complies with this covenant.  
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NO SENIOR SUBORDINATED DEBT  

The Issuer will not incur, create, issue, assume, guarantee or otherwise become liable for any Indebtedness that is contractually subordinate or 
junior in right of payment to any Senior Debt of the Issuer and senior in any respect in right of payment to the notes. No Guarantor will incur, 
create, issue, assume, guarantee or otherwise become liable for any Indebtedness that is contractually subordinate or junior in right of payment 
to the Senior Debt of such Guarantor and senior in any respect in right of payment to such Guarantor's Guarantee.  

LIENS  

The indenture provides that Cott will not, and will not permit any of its Restricted Subsidiaries to, directly or indirectly, create, incur, assume 
or suffer to exist any Lien (other than Liens securing obligations among Cott or any of its Restricted Subsidiaries) that secures obligations 
under any Indebtedness which is pari passu with or subordinated to the notes or the Guarantees, unless the notes and the Guarantees are equally 
and ratably secured with the obligations so secured or until such time as such obligations are no longer secured by a Lien.  

DIVIDEND AND OTHER PAYMENT RESTRICTIONS AFFECTING S UBSIDIARIES  

Cott will not, and will not permit any of its Restricted Subsidiaries to, directly or indirectly, create or permit to exist or become effective any 
consensual encumbrance or restriction on the ability of any Restricted Subsidiary to:  

(1) pay dividends or make any other distributions on its Capital Stock to Cott or any of its Restricted Subsidiaries, or with respect to any other 
interest or participation in, or measured by, its profits, or pay any indebtedness owed to Cott or any of its Restricted Subsidiaries;  

(2) make loans or advances to Cott or any of its Restricted Subsidiaries; or  

(3) transfer any of its properties or assets to Cott or any of its Restricted Subsidiaries.  

However, the preceding restrictions will not apply to encumbrances or restrictions existing under or by reason of:  

(1) agreements governing Existing Indebtedness and Credit Facilities as in effect on the date of the indenture and any amendments, 
modifications, restatements, renewals, increases, supplements, refundings, replacements or refinancings of those agreements, provided that the 
amendments, modifications, restatements, renewals, increases, supplements, refundings, replacement or refinancings are no more restrictive, 
taken as a whole, with respect to such dividend and other payment restrictions than those contained in those 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 Capital Stock of a Person acquired by Cott or any of its Restricted Subsidiaries as in effect at the 
time of such acquisition (except to the extent such Indebtedness or Capital Stock was incurred in connection with or in contemplation of such 
acquisition), which encumbrance or restriction is not applicable to any Person, or the properties or assets of any Person, other than the Person, 
or the property or assets of the Person, so acquired, provided that, in the case of Indebtedness, such Indebtedness was permitted by the terms of 
the indenture to be incurred;  

(5) customary non-assignment provisions in leases entered into in the ordinary course of business and consistent with past practices;  

(6) purchase money obligations for property (real or personal, tangible and intangible) acquired in the ordinary course of business that impose 
restrictions on that property of the nature described in clause (3) of the preceding paragraph;  

(7) any agreement for the sale or other disposition of a Restricted Subsidiary that restricts distributions by that Restricted Subsidiary pending its 
sale or other disposition;  

(8) Permitted Refinancing Indebtedness, provided that the restrictions contained in the agreements governing such Permitted Refinancing 
Indebtedness are no more restrictive, taken as a whole, than those contained in the agreements governing the Indebtedness being refinanced;  

(9) Liens securing Indebtedness otherwise permitted to be incurred under the provisions of the covenant described above under the caption " - 
Liens" that limit the right of the debtor to dispose of the assets subject to such Liens;  

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

(11) restrictions on cash or other deposits or net worth imposed by customers under contracts entered into in the ordinary course of business;  

(12) Indebtedness permitted to be incurred by foreign Restricted Subsidiaries under the caption " - Incurrence of Indebtedness and Issuance of 
Preferred Stock"; provided that all such restrictions in the aggregate restrict no more than 10% of the Consolidated Cash Flow of Cott and its 
Restricted Subsidiaries; and  

(13) any Credit Facilities of Cott, the Issuer or a Guarantor in effect after the date of the indenture that are permitted to be incurred by the 
indenture, to the extent its provisions are substantially no more restrictive with respect to such dividend, distribution or other payment 
restriction and loan or investment restriction than those contained in the Credit Agreement as in effect on the date of the indenture.  

MERGER, CONSOLIDATION OR SALE OF ASSETS  

Neither Cott nor the Issuer will, directly or indirectly: (1) consolidate or merge with or into another Person (whether or not Cott or the Issuer, as 
the case may be, is the surviving corporation); or (2) sell, assign, transfer, convey or otherwise dispose 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 respective Restricted Subsidiaries taken as a whole, in one or more related transactions, to another 
Person; unless:  

(1) either: (a) Cott or the Issuer, as the case may be, is the surviving corporation; or (b) the Person formed by or surviving any such 
consolidation or merger (if other than Cott or the Issuer, as the case may be) or to which such sale, assignment, transfer, conveyance or other 
disposition has been made is a Person organized or existing under the laws of the United States, any state of the United States or the District of 
Columbia or, in the case of Cott, Canada or any province thereof;  

(2) the Person formed by or surviving any such consolidation or merger (if other than Cott or the Issuer, as the case may be) or the Person to 
which such sale, assignment, transfer, conveyance or other disposition has been made assumes all the obligations of Cott or the Issuer, as the 
case may be, under the notes, the indenture and the registration rights agreement pursuant to agreements reasonably satisfactory to the trustee;  

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

(4) Cott or the Issuer, as the case may be, or the Person formed by or surviving any such consolidation or merger (if other than Cott or the 
Issuer, as the case may be), or to which such sale, assignment, transfer, conveyance or other disposition has been made will, on the date of such 
transaction after giving pro forma effect thereto and any related financing transactions as if the same had occurred at the beginning of the 
applicable four-quarter period, be permitted to incur at least $1.00 of additional Indebtedness pursuant to the Fixed Charge Coverage Ratio test 
set forth in the first paragraph of the covenant described above under the caption " - Incurrence of Indebtedness and Issuance of Preferred 
Stock."  

In addition, neither Cott nor the Issuer will, directly or indirectly, lease all or substantially all of its 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 Restricted Subsidiaries to, make any payment to, or sell, lease, transfer or otherwise dispose of any 
of its properties or assets to, or purchase any property or assets from, or enter into or make or amend any transaction, contract, agreement, 
understanding, loan, advance or guarantee with, or for the benefit of, any Affiliate (each, an "Affiliate Transaction"), unless:  

(1) the Affiliate Transaction is on terms that are no less favorable to Cott or the relevant Restricted Subsidiary than those that would have been 
obtained in a comparable transaction by Cott or such Restricted Subsidiary with an unrelated Person; and  

(2) Cott delivers to the trustee:  

(a) with respect to any Affiliate Transaction or series of related Affiliate Transactions involving aggregate consideration in excess of $5.0 
million, a resolution of the Board of Directors set forth in an officers' certificate certifying that such Affiliate Transaction complies with this 
covenant and that such Affiliate Transaction has been approved by a majority of the disinterested members of the Board of Directors; and  
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(b) with respect to any Affiliate Transaction or series of related Affiliate Transactions involving aggregate consideration in excess of $10.0 
million, an opinion as to the fairness to the holders of such Affiliate Transaction from a financial point of view issued by an accounting, 
appraisal or investment banking firm of national standing.  

The following items will not be deemed to be Affiliate Transactions and, therefore, will not be subject to the provisions of the prior paragraph:  

(1) any employment agreement entered into by Cott or any of its Restricted Subsidiaries in the ordinary course of business;  

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

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

(4) payment of reasonable directors fees;  

(5) sales of Equity Interests (other than Disqualified Stock) of Cott;  

(6) Restricted Payments that are permitted by the provisions of the indenture described above under the caption " - Restricted Payments";  

(7) any payments or other transactions pursuant to any tax-sharing agreement between Cott and any other Person with which Cott files a 
consolidated tax return or with which Cott is part of a consolidated group for tax purposes;  

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

(9) agreements entered into with Permitted Holders in existence as of the date of the indenture.  

DESIGNATION OF RESTRICTED AND UNRESTRICTED SUBSIDIA RIES  

The Board of Directors of Cott may designate any Restricted Subsidiary other than the Issuer to be an Unrestricted Subsidiary if that 
designation would not cause a Default. If a Restricted Subsidiary is designated as an Unrestricted Subsidiary, the aggregate fair market value of 
all outstanding Investments owned by Cott and its Restricted Subsidiaries in the Subsidiary properly designated will be deemed to be an 
Investment made as of the time of the designation and will reduce the amount available for Restricted Payments under the covenant described 
above under the caption " - Restricted Payments" or Permitted Investments, as determined by Cott. That designation will only be permitted if 
the Investment would be permitted at that time and if the Restricted Subsidiary otherwise meets the definition of an Unrestricted Subsidiary. 
The Board of Directors of Cott may redesignate any Unrestricted Subsidiary to be a Restricted Subsidiary if the redesignation would not cause 
a Default.  

- 62 -  



ADDITIONAL SUBSIDIARY GUARANTEES  

If Cott or any of its Restricted Subsidiaries acquires or creates another Domestic Subsidiary after the date of the indenture, then that newly 
acquired or created Domestic Subsidiary will become a Guarantor and execute a supplemental indenture; provided, however, that the foregoing 
shall not apply to subsidiaries that have properly been designated as Unrestricted Subsidiaries in accordance with the indenture for so long as 
they continue to constitute Unrestricted Subsidiaries.  

SALE AND LEASEBACK TRANSACTIONS  

Cott will not, and will not permit any of its Restricted Subsidiaries to, enter into any sale and leaseback transaction involving any of its assets 
or properties whether now owned or hereafter acquired, whereby Cott or a Restricted Subsidiary sells or transfers such assets or properties and 
then or thereafter leases such assets or properties or any part thereof or any other assets or properties which Cott or such Restricted Subsidiary, 
as the case may be, intends to use for substantially the same purpose or purposes as the assets or properties sold or transferred.  

The foregoing restriction does not apply to any sale-leaseback transaction if (i) the lease secures or relates to industrial revenue or pollution 
control bonds; (ii) the transaction is between Cott and a Restricted Subsidiary or between Restricted Subsidiaries; or (iii) such sale and 
leaseback transaction complied with the covenant set forth under the caption " - Repurchase at the Option of Holders - Asset Sales."  

BUSINESS ACTIVITIES  

Cott and its Restricted Subsidiaries, taken as a whole, will not, as a primary business line, engage in any business other than Permitted 
Businesses.  

PAYMENTS FOR CONSENT  

Cott will not, and will not permit any of its Subsidiaries to, directly or indirectly, pay or cause to be paid any consideration to or for the benefit 
of any Holder of notes for or as an inducement to any consent, waiver or amendment of any of the terms or provisions of the indenture or the 
notes unless such consideration is offered to be paid and is paid to all Holders of the notes that consent, waive or agree to amend in the time 
frame set forth in the solicitation documents relating to such consent, waiver or agreement.  

REPORTS  

Whether or not required by the Commission, so long as any notes are outstanding, Cott will furnish to the Holders of notes, within the time 
periods specified in the Commission's rules and regulations:  

(1) all quarterly and annual financial reports on Forms 10-Q and 10-K, including a "Management's Discussion and Analysis of Financial 
Condition and Results of Operations" and, with respect to the annual information only, a report on the annual financial statements by Cott's 
certified independent accountants; and  

(2) all current reports required to be filed with the Commission on Form 8-K.  
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If Cott has designated any of its Subsidiaries as Unrestricted Subsidiaries with combined net assets exceeding 5% of Cott's consolidated net 
assets, then the quarterly and annual financial information required by the preceding paragraph will include or be accompanied by a reasonably 
detailed presentation of the financial condition and results of operations of Cott and its Restricted Subsidiaries separate from the financial 
condition and results of operations of the Unrestricted Subsidiaries of Cott.  

In addition, following the consummation of the exchange offer contemplated by the registration rights agreement, whether or not required by 
the Commission, Cott will file a copy of all of the information and reports referred to in clauses (1) and (2) above with the Commission for 
public availability within the time periods specified in the Commission's rules and regulations (unless the Commission will not accept such a 
filing) and make such information available to securities analysts and prospective investors upon request. In addition, Cott, the Issuer and the 
other Guarantors have agreed that, for so long as any notes remain outstanding, they will furnish to the Holders and to securities analysts and 
prospective investors, upon their request, the information required to be delivered pursuant to Rule 144A(d)(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 due of interest on, or Liquidated Damages with respect to, the notes whether or not prohibited by 
the subordination provisions of the indenture;  

(2) default in payment when due of the principal of, or premium, if any, on the notes, whether or not prohibited by the subordination provisions 
of the indenture;  

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

(4) failure by Cott or any of its Restricted Subsidiaries for 30 days after notice to comply with the provisions described under the captions " - 
Repurchase at the Option of Holders - Asset Sales" or " - Certain Covenants - Incurrence of Indebtedness and Issuance of Preferred Stock";  

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

(6) default under any mortgage, indenture or instrument under which there may be issued or by which there may be secured or evidenced any 
Indebtedness for money borrowed by Cott or any of its Restricted Subsidiaries (or the payment of which is guaranteed by Cott or any of its 
Restricted Subsidiaries) whether such Indebtedness or guarantee now exists, or is created after the date of the indenture, if that default:  

(a) is caused by a failure to pay principal of, or interest or premium, if any, on such Indebtedness after the expiration of the grace period 
provided in such Indebtedness on the date of such default (a "Payment Default"); or  
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(b) results in the acceleration of such Indebtedness prior to its express maturity,  

and, in each case, the principal amount of any such Indebtedness, together with the principal amount of any other such Indebtedness under 
which there has been a Payment Default or the maturity of which has been so accelerated, aggregates $10.0 million or more;  

(7) failure by Cott or any of its Restricted Subsidiaries to pay final judgments aggregating in excess of $10.0 million, which judgments are not 
paid, discharged or stayed for a period of 60 days;  

(8) except as permitted by the indenture, any Guarantee of the notes shall be held in any judicial proceeding to be unenforceable or invalid or 
shall cease for any reason to be in full force and effect or any Guarantor, or any Person acting on behalf of any Guarantor, shall deny or 
disaffirm its obligations under such Guarantee; and  

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

In the case of an Event of Default arising from certain events of bankruptcy or insolvency, with respect to Cott, the Issuer, any Subsidiary that 
is a Significant Subsidiary or any group of Subsidiaries that, taken together, would constitute a Significant Subsidiary, all outstanding notes 
will become due and payable immediately without further action or notice. If any other Event of Default occurs and is continuing, the trustee or 
the Holders of at least 25% in principal amount of the then outstanding notes may declare all the notes to be due and payable immediately by 
giving written notice of the same to the Issuer.  

Holders of the notes may not enforce the indenture or the notes except as provided in the indenture. Subject to certain limitations, Holders of a 
majority in principal amount of the then outstanding notes may direct the trustee in its exercise of any trust or power. The trustee may withhold 
from Holders of the notes notice of any continuing Default or Event of Default if it determines that withholding notes is in their interest, except 
a Default or Event of Default relating to the payment of principal or interest or Liquidated Damages.  

The Holders of a majority in aggregate principal amount of the notes then outstanding by notice to the trustee may on behalf of the Holders of 
all of the notes waive any existing Default or Event of Default and its consequences under the indenture except a continuing Default or Event 
of Default in the payment of interest or Liquidated Damages on, or the principal of, the notes.  

In the case of any Event of Default occurring by reason of any willful action or inaction taken or not taken by or on behalf of the Issuer with the 
intention of avoiding payment of the premium that the Issuer would have had to pay if the Issuer then had elected to redeem the notes pursuant 
to the optional redemption provisions of the indenture, an equivalent premium will also become and be immediately due and payable to the 
extent permitted by law upon the acceleration of the notes. If an Event of Default occurs prior to December 15, 2006, by reason of any willful 
action (or inaction) taken (or not taken) by or on behalf of the Issuer with the intention of avoiding the prohibition on redemption of the notes 
prior to December 15, 2006, then the premium specified in the indenture will also become immediately due and 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 trustee annually a statement regarding compliance with the indenture. Upon becoming aware of any 
Default or Event of Default, the Issuer is required to deliver to the trustee a statement specifying such Default or Event of Default.  

CONSENT TO JURISDICTION AND SERVICE  

Cott will expressly submit to the nonexclusive jurisdiction of New York State and the United States federal courts sitting in The City of New 
York for the purposes of any suit, action or proceeding with respect to the indenture or the notes and for actions brought under federal or state 
securities laws.  

ENFORCEABILITY OF JUDGMENTS  

Because a substantial portion of Cott's assets are outside the United States, any judgment obtained in the United States against Cott, including 
judgments with respect to payments under its guarantee may not be entirely collectible within the United States.  

Cott has been informed by Canadian counsel that the laws of the Province of Ontario permit an action to be brought in a court of competent 
jurisdiction in the Province of Ontario on any final and conclusive judgment in personam of any federal or state court in the State of New York 
(a "New York Court") that is not impeachable as void or voidable or otherwise ineffective under the internal laws of the State of New York for 
a sum certain if: (i) the court rendering such judgment has jurisdiction over the judgment debtor, as recognized by the courts of the Province of 
Ontario (and submission by Cott in the indenture to the jurisdiction of the New York Court will be sufficient for such purpose), (ii) such 
judgment was not obtained by fraud or in a manner contrary to natural justice and the enforcement thereof would not be inconsistent with 
public policy, as such term is understood under the laws of the Province of Ontario, (iii) the enforcement of such judgment does not constitute, 
directly or indirectly, the enforcement of foreign revenue, expropriatory or penal laws in the Province of Ontario, (iv) no new admissible 
evidence relevant to the action is discovered prior to the rendering of judgment by the court in the Province of Ontario, (v) the action to enforce 
such judgment is commenced in the Province of Ontario within six years of the date of such judgment and (vi) in the case of a judgment 
obtained by default, there has been no manifest error in the granting of such judgment.  

Cott has also been informed that, pursuant to the Currency Act (Canada), a judgment by a court in any province of Canada may only be 
awarded in Canadian currency. However, pursuant to the provisions of the Courts of Justice Act (Ontario), a court in the Province of Ontario 
shall give effect to the manner of conversion to Canadian currency of an amount in a foreign currency, where such manner of conversion is 
provided for in an obligation enforceable in Ontario. Accordingly, in Ontario, the amount of the Canadian currency payable in respect of Cott's 
guarantee of the notes will be determined (as provided for in the indenture and the notes) on the basis of the exchange rate in existence on the 
business day immediately preceding the date of the collection of a judgment in Ontario in respect of the notes.  

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

No director, officer, employee, incorporator or stockholder of the Issuer or any Guarantor, as such, will have any liability for any obligations of 
the Issuer or the Guarantors under the notes, the indenture, the Guarantees, or for any claim based on, in respect of, or by reason of, such 
obligations or their creation. Each Holder of notes by accepting a note waives and releases all such liability. The waiver and release are part of 
the consideration for issuance of the notes. The waiver may not be effective to waive liabilities under the federal securities laws.  
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LEGAL DEFEASANCE AND COVENANT DEFEASANCE  

The Issuer may, at its option and at any time, elect to have all of its obligations discharged with respect to the outstanding notes and all 
obligations of the Guarantors discharged with respect to their Guarantees ("Legal Defeasance") except for:  

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

(2) The Issuer's obligations with respect to the notes concerning issuing temporary notes, registration of notes, mutilated, destroyed, lost or 
stolen notes and the maintenance of an office or agency for payment and money for security payments held in trust;  

(3) the rights, powers, trusts, duties and immunities of the trustee, and the Issuer's and the Guarantors' obligations in connection therewith; and  

(4) the Legal Defeasance provisions of the indenture.  

In addition, the Issuer may, at its option and at any time, elect to have the obligations of the Issuer and the Guarantors released with respect to 
certain covenants that are described in the indenture ("Covenant Defeasance") and thereafter any omission to comply with those covenants will 
not constitute a Default or Event of Default with respect to the notes. In the event Covenant Defeasance occurs, certain events (not including 
non-payment, bankruptcy, receivership, rehabilitation and insolvency events) described under " - Events of Default and Remedies" will no 
longer constitute an Event of Default with respect to the notes.  

In order to exercise either Legal Defeasance or Covenant Defeasance:  

(1) the Issuer must irrevocably deposit with the trustee, in trust, for the benefit of the Holders of the notes, cash in U.S. dollars, non-callable 
Government Securities, or a combination of cash in U.S. dollars and non-callable Government Securities, in amounts as will be sufficient, in 
the opinion of a nationally recognized firm of independent public accountants, to pay the principal of, or interest and premium and Liquidated 
Damages, if any, on the outstanding notes on the stated maturity or on the applicable redemption date, as the case may be, and the Issuer must 
specify whether the notes are being defeased to maturity or to a particular redemption date;  

(2) in the case of Legal Defeasance, the Issuer has delivered to the trustee an opinion of counsel reasonably acceptable to the trustee confirming 
that (a) the Issuer has received from, or there has been published by, the Internal Revenue Service a ruling or (b) since the date of the indenture, 
there has been a change in the applicable federal income tax law, in either case to the effect that, and based thereon such opinion of counsel will 
confirm that, the Holders of the outstanding notes will not recognize income, gain or loss for federal income tax purposes as a result of such 
Legal Defeasance and will be subject to federal income tax on the same amounts, in the same manner and at the same times as would have been 
the case if such Legal Defeasance had not occurred;  

(3) in the case of Covenant Defeasance, the Issuer has delivered to the trustee an opinion of counsel reasonably acceptable to the trustee 
confirming that the Holders of the outstanding notes  
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will not recognize income, gain or loss for federal income tax purposes as a result of such Covenant Defeasance and will be subject to federal 
income tax on the same amounts, in the same manner and at the same times as would have been the case if such Covenant Defeasance had not 
occurred;  

(4) no Default or Event of Default has occurred and is continuing on the date of such deposit (other than a Default or Event of Default resulting 
from the borrowing of funds to be applied to such deposit);  

(5) such Legal Defeasance or Covenant Defeasance will not result in a breach or violation of, or constitute a default under any material 
agreement or instrument (other than the indenture) to which Cott or any of its Subsidiaries is a party or by which Cott or any of its Subsidiaries 
is bound;  

(6) the Issuer must deliver to the trustee an officers' certificate stating that the deposit was not made by the Issuer with the intent of preferring 
the Holders of notes over the other creditors of the Issuer with the intent of defeating, hindering, delaying or defrauding creditors of the Issuer 
or others; and  

(7) the Issuer must deliver to the trustee an officers' certificate and an opinion of counsel, each stating that all conditions precedent relating to 
the Legal Defeasance or the Covenant Defeasance have been complied with.  

AMENDMENT, SUPPLEMENT AND WAIVER  

Except as provided in the next two succeeding paragraphs, the indenture or the notes may be amended or supplemented with the consent of the 
Holders of at least a majority in principal amount of the notes then outstanding (including, without limitation, consents obtained in connection 
with a purchase of, or tender offer or exchange offer for, notes), and any existing default or compliance with any provision of the indenture or 
the notes may be waived with the consent of the Holders of a majority in principal amount of the then outstanding notes (including, without 
limitation, consents obtained in connection with a purchase of, or tender offer or exchange offer for, notes).  

Without the consent of each Holder affected, an amendment or waiver may not (with respect to any notes held by a non-consenting Holder):  

(1) reduce the principal amount of notes whose Holders must consent to an amendment, supplement or waiver;  

(2) reduce the principal of or change the fixed maturity of any note or alter the provisions with respect to the redemption of the notes (other 
than provisions relating to the covenants described above under the caption " - Repurchase at the Option of Holders");  

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

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

(5) make any note payable in money other than that stated in the notes;  
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(6) make any change in the provisions of the indenture relating to waivers of past Defaults or the rights of Holders of notes to receive payments 
of principal of, or interest or premium or Liquidated Damages, if any, on the notes;  

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

(8) release any Guarantor from any of its obligations under its Guarantee or the indenture, except in accordance with the terms of the indenture; 
or  

(9) make any change in the preceding amendment and waiver provisions.  

In addition, any amendment to, or waiver of, the provisions of the indenture relating to subordination that adversely affects the rights of the 
Holders of the notes will require the consent of the Holders of at least 75% in aggregate principal amount of notes then outstanding.  

Notwithstanding the preceding, without the consent of any Holder of notes, the Issuer, the Guarantors and the trustee may amend or 
supplement the indenture or the notes:  

(1) to cure any ambiguity, defect or inconsistency;  

(2) to provide for uncertificated notes in addition to or in place of certificated notes;  

(3) to provide for the assumption of the obligations of the Issuer, Cott or any other Guarantor to Holders of notes in the case of a merger or 
consolidation or sale of all or substantially all of the assets of the Issuer, Cott or any other Guarantor;  

(4) to provide for the guarantee of the notes by any additional Guarantor;  

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

(6) to comply with requirements of the Commission in order to effect or maintain the qualification of the indenture under the Trust Indenture 
Act.  

SATISFACTION AND DISCHARGE  

The indenture will be discharged and will cease to be of further effect as to all notes issued thereunder, when:  

(1) either:  

(a) all notes that have been authenticated, except lost, stolen or destroyed notes that have been replaced or paid and notes for whose payment 
money has been deposited in trust and thereafter repaid to the Issuer, have been delivered to the trustee for cancellation; or  
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(b) all notes that have not been delivered to the trustee for cancellation have become due and payable by reason of the mailing of a notice of 
redemption or otherwise or will become due and payable within one year and the Issuer or any Guarantor has irrevocably deposited or caused 
to be deposited with the trustee as trust funds in trust solely for the benefit of the Holders, cash in U.S. dollars, non-callable Government 
Securities, or a combination of cash in U.S. dollars and non-callable Government Securities, in amounts as will be sufficient without 
consideration of any reinvestment of interest, to pay and discharge the entire indebtedness on the notes not delivered to the trustee for 
cancellation for principal, premium and Liquidated Damages, if any, and accrued interest to the date of maturity or redemption;  

(2) no Default or Event of Default has occurred and is continuing on the date of the deposit or will occur as a result of the deposit and the 
deposit will not result in a breach or violation of, or constitute a default under, any other instrument to which the Issuer or any Guarantor is a 
party or by which the Issuer or any Guarantor is bound;  

(3) the Issuer or any Guarantor has paid or caused to be paid all sums payable by it under the indenture; and  

(4) the Issuer has delivered irrevocable instructions to the trustee under the indenture to apply the deposited money toward the payment of the 
notes at maturity or the redemption date, as the case may be.  

In addition, the Issuer must deliver an officers' certificate and an opinion of counsel to the trustee stating that all conditions precedent to 
satisfaction and discharge have been satisfied.  

CONCERNING THE TRUSTEE  

If the trustee becomes a creditor of the Issuer or any Guarantor, the indenture limits its right to obtain payment of claims in certain cases, or to 
realize on certain property received in respect of any such claim as security or otherwise. The trustee will be permitted to engage in other 
transactions; however, if it acquires any conflicting interest it must eliminate such conflict within 90 days, apply to the Commission for 
permission to continue or resign.  

The Holders of a majority in principal amount of the then outstanding notes will have the right to direct the time, method and place of 
conducting any proceeding for exercising any remedy available to the trustee, subject to certain exceptions. The indenture provides that in case 
an Event of Default occurs and is continuing, the trustee will be required, in the exercise of its power, to use the degree of care of a prudent 
man in the conduct of his own affairs. Subject to such provisions, the trustee will be under no obligation to exercise any of its rights or powers 
under the indenture at the request of any Holder of notes, unless such Holder has offered to the trustee security and indemnity satisfactory to it 
against any loss, liability or expense.  

BOOK-ENTRY, DELIVERY AND FORM  

The outstanding 8% notes offered and sold to qualified institutional buyers are represented by one or more global notes in registered, global 
form without interest coupons (collectively, the "Rule 144A Global Note"). The Rule 144A Global Note was initially deposited upon issuance 
with the trustee as custodian for The Depository Trust Company, in New York, New York, and Cede & Co., as nominee of  
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The Depository Trust Company, in each case for credit to an account of a direct or indirect participant as described below.  

The outstanding 8% notes sold in offshore transactions in reliance on Regulation S under the Securities Act were initially represented by one or 
more temporary global notes in registered, global form without interest coupons (collectively, the "Regulation S Temporary Global Note"). The 
Regulation S Temporary Global Note was registered in the name of Euroclear Bank S.A./N.V., ("Euroclear") and Clearstream Banking N.A. 
("Clearstream"). Beneficial interests in the Regulation S Temporary Global Note during the Restricted Period may be held only through 
Euroclear or Clearstream.  

Within a reasonable time period after the expiration of the period of 40 days commencing on the commencement of the notes offering (such 
period through and including such 40th day, the "Restricted Period"), the Regulation S Temporary Global Note will be exchanged for one or 
more permanent global notes (collectively, the Regulation S Permanent Global Note" and, together with the Regulation S Global Note and the 
144A Global Note collectively being the "Global Notes") upon delivery to the Depositary of certification of compliance with the transfer 
restrictions applicable to the note pursuant to Regulation S as provided in the indenture. During the Restricted Period, beneficial interests in the 
Regulation S Temporary Global Note may be held only through Euroclear or Clearstream (as indirect participants in the Depository). See " -- 
Depositary Procedures - Exchanges between Regulation S Notes and the Rule 144A Global Note". Beneficial interests in the Rule 144A Global 
Note may not be exchanged for beneficial interests in the Regulation S Global Note at any time except in the limited circumstances described 
below. See " -- Depositary Procedures - Exchanges between Regulation S Notes and the Rule 144A Notes".  

Notes that are issued as described below under " - Certificated Notes" will be issued in the form of registered definitive certificates (the 
"Certificated Notes"). Upon the transfer of Certificated Notes, Certificated Notes may, unless all Global Notes have previously been exchanged 
for Certificated Notes, be exchanged for an interest in the Global Note representing the principal amount of notes being transferred, subject to 
the transfer restrictions set forth in the indenture.  

Prospective purchasers are advised that the laws of some states require that certain Persons take physical delivery in definitive form of 
securities that they own. Consequently, the ability to transfer beneficial interests in a Global Note to such Persons will be limited to such 
extent.  

So long as Cede & Co., as nominee of The Depository Trust Company (such nominee referred to herein as the "Global Note Holder") is the 
registered owner of any notes, the Global Note Holder will be considered the sole Holder under the indenture of any notes evidenced by the 
Global Notes. Beneficial owners of notes evidenced by the Global Notes will not be considered the owners or Holders of the notes under the 
indenture for any purpose, including with respect to the giving of any directions, instructions or approvals to the trustee thereunder. Neither the 
Issuer nor the trustee will have any responsibility or liability for any aspect of the records of The Depository Trust Company or for 
maintaining, supervising or reviewing any records of The Depository Trust Company relating to the notes.  

Payments in respect of the principal of, and interest and premium and Liquidated Damages, if any, on a Global Note registered in the name of 
the Global Note Holder on the applicable record date will be payable by the trustee to or at the direction of the Global Note Holder in its 
capacity as the registered Holder under the indenture. Under the terms of the indenture, the Issuer and the trustee will treat the Persons in whose 
names the notes, including the Global Notes, are registered as the owners of the notes for the purpose of receiving payments and for all other 
purposes. Consequently, neither the Issuer, the trustee nor any agent of the Issuer or the trustee has or will have any responsibility or liability 
for:  
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(1) any aspect of The Depository Trust Company's records or any Participant's or Indirect Participant's records relating to or payments made on 
account of beneficial ownership interest in the Global Notes or for maintaining, supervising or reviewing any of The Depository Trust 
Company's records or any Participant's or Indirect Participant's records relating to the beneficial ownership interests in the Global Notes; or  

(2) any other matter relating to the actions and practices of The Depository Trust Company or any of its Participants or Indirect Participants.  

The Depository Trust Company has advised the Issuer that its current practice, upon receipt of any payment in respect of securities such as the 
notes (including principal and interest), is to credit the accounts of the relevant Participants with the payment on the payment date unless The 
Depository Trust Company has reason to believe it will not receive payment on such payment date. Each relevant Participant is credited with 
an amount proportionate to its beneficial ownership of an interest in the principal amount of the relevant security as shown on the records of 
The Depository Trust Company. Payments by the Participants and the Indirect Participants to the beneficial owners of notes will be governed 
by standing instructions and customary practices and will be the responsibility of the Participants or the Indirect Participants and will not be the 
responsibility of The Depository Trust Company, the trustee or the Issuer. Neither the Issuer nor the trustee will be liable for any delay by The 
Depository Trust Company or any of its Participants in identifying the beneficial owners of the notes, and the Issuer and the trustee may 
conclusively rely on and will be protected in relying on instructions from The Depository Trust Company or its nominee for all purposes.  

CERTIFICATED NOTES  

Subject to certain conditions, any Person having a beneficial interest in a Global Note may, upon prior written request to the trustee, exchange 
such beneficial interest for notes in the form of Certificated Notes. Upon any such issuance, the trustee is required to register such Certificated 
Notes in the name of, and cause the same to be delivered to, such Person or Persons (or their nominee). All Certificated Notes would be subject 
to the legend requirements applicable to the outstanding notes. In addition, if:  

(1) The Depository Trust Company (a) notifies the Issuer that it is unwilling or unable to continue as depositary for the Global Notes and the 
Issuer fails to appoint a successor depositary or (b) has ceased to be a clearing agency registered under the Exchange Act;  

(2) the Issuer, at its option, notifies the trustee in writing that it elects to cause the issuance of the Certificated Notes; or  

(3) there has occurred and is continuing a Default or Event of Default with respect to the notes;  

then, upon surrender by the Global Note Holder of its Global Note, notes in such form will be issued to each person that the Global Note 
Holder and The Depository Trust Company identify as being the beneficial owner of the related notes.  

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

DEPOSITORY PROCEDURES  

The following description of the operations and procedures of The Depository Trust Company, Euroclear and Clearstream are provided solely 
as a matter of convenience. These operations and procedures are solely within the control of the respective settlement systems and are subject 
to changes by them. The Issuer takes no responsibility for these operations and procedures and urges investors to contact the system or their 
participants directly to discuss these matters.  

The Depository Trust Company has advised the Issuer that The Depository Trust Company is a limited-purpose trust company created to hold 
securities for its participating organizations (collectively, the "Participants") and to facilitate the clearance and settlement of transactions in 
those securities between Participants through electronic book-entry changes in accounts of its Participants. The Participants include securities 
brokers and dealers (including the Initial Purchasers), banks, trust companies, clearing corporations and certain other organizations. Access to 
The Depository Trust Company's system is also available to other entities such as banks, brokers, dealers and trust companies that clear through 
or maintain a custodial relationship with a Participant, either directly or indirectly (collectively, the "Indirect Participants"). Persons who are 
not Participants may beneficially own securities held by or on behalf of The Depository Trust Company only through the Participants or the 
Indirect Participants. The ownership interests in, and transfers of ownership interests in, each security held by or on behalf of The Depository 
Trust Company are recorded on the records of the Participants and Indirect Participants.  

The Depository Trust Company has also advised the Issuer that, pursuant to procedures established by it:  

(1) upon deposit of the Global Notes, The Depository Trust Company will credit the accounts of Participants designated by the Initial 
Purchasers with portions of the principal amount of the Global Notes; and  

(2) ownership of these interests in the Global Notes will be shown on, and the transfer of ownership of these interests will be effected only 
through, records maintained by The Depository Trust Company (with respect to the Participants) or by the Participants and the Indirect 
Participants (with respect to other owners of beneficial interest in the Global Notes).  

Investors in the Rule 144A Global Notes who are Participants in The Depository Trust Company's system may hold their interests therein 
directly through The Depository Trust Company. Investors in the Rule 144A Global Notes who are not Participants may hold their interests 
therein indirectly through organizations (including Euroclear and Clearstream) which are Participants in such system. Investors in the 
Regulation S Global Notes must initially hold their interests therein through Euroclear or Clearstream, if they are participants in such systems, 
or indirectly through organizations that are participants in such systems. After the expiration of the Restricted Period (but not earlier), investors 
may also hold interests in the Regulation S Global Notes through Participants in the The Depository Trust Company system other than 
Euroclear and Clearstream. Euroclear and Clearstream will hold interests in the Regulation S Global Notes on behalf of their participants 
through customers' securities accounts in their respective names on the books of their respective depositories, which are Euroclear Bank 
S.A./N.V., as operator of Euroclear, and Citibank, N.A., as operator of Clearstream. All interests in a Global Note, including those held through 
Euroclear or Clearstream, may be subject to the procedures and requirements of The Depository Trust  
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Company. Those interests held through Euroclear or Clearstream may also be subject to the procedures and requirements of such systems. The 
laws of some states require that certain Persons take physical delivery in definitive form of securities that they own. Consequently, the ability 
to transfer beneficial interests in a Global Note to such Persons will be limited to that extent. Because The Depository Trust Company can act 
only on behalf of Participants, which in turn act on behalf of Indirect Participants, the ability of a Person having beneficial interests in a Global 
Note to pledge such interests to Persons that do not participate in the The Depository Trust Company system, or otherwise take actions in 
respect of such interests, may be affected by the lack of a physical certificate evidencing such interests.  

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

Payments in respect of the principal of, and interest and premium and Liquidated Damages, if any, on a Global Note registered in the name of 
The Depository Trust Company or its nominee will be payable to The Depository Trust Company in its capacity as the registered Holder under 
the indenture. Under the terms of the indenture, the Issuer and the trustee will treat the Persons in whose names the notes, including the Global 
Notes, are registered as the owners of the notes for the purpose of receiving payments and for all other purposes. Consequently, neither the 
Issuer, the trustee nor any agent of the Issuer or the trustee has or will have any responsibility or liability for:  

(1) any aspect of The Depository Trust Company's records or any Participant's or Indirect Participant's records relating to or payments made on 
account of beneficial ownership interest in the Global Notes or for maintaining, supervising or reviewing any of The Depository Trust 
Company's records or any Participant's or Indirect Participant's records relating to the beneficial ownership interests in the Global Notes; or  

(2) any other matter relating to the actions and practices of The Depository Trust Company or any of its Participants or Indirect Participants.  

The Depository Trust Company has advised the Issuer that its current practice, upon receipt of any payment in respect of securities such as the 
notes (including principal and interest), is to credit the accounts of the relevant Participants with the payment on the payment date unless The 
Depository Trust Company has reason to believe it will not receive payment on such payment date. Each relevant Participant is credited with 
an amount proportionate to its beneficial ownership of an interest in the principal amount of the relevant security as shown on the records of 
The Depository Trust Company. Payments by the Participants and the Indirect Participants to the beneficial owners of notes will be governed 
by standing instructions and customary practices and will be the responsibility of the Participants or the Indirect Participants and will not be the 
responsibility of The Depository Trust Company, the trustee or the Issuer. Neither the Issuer nor the trustee will be liable for any delay by The 
Depository Trust Company or any of its Participants in identifying the beneficial owners of the notes, and the Issuer and the trustee may 
conclusively rely on and will be protected in relying on instructions from The Depository Trust Company or its nominee for all purposes.  

Subject to the transfer restrictions applicable to the outstanding 8% notes, transfers between Participants in The Depository Trust Company will 
be effected in accordance with The Depository Trust Company's procedures, and will be settled in same-day funds, and transfers between 
participants in Euroclear and Clearstream will be effected in accordance with their respective rules and operating procedures.  
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Subject to compliance with the transfer restrictions applicable to the notes described herein, cross-market transfers between the Participants in 
The Depository Trust Company, on the one hand, and Euroclear or Clearstream Participants, on the other hand, will be effected through The 
Depository Trust Company in accordance with The Depository Trust Company's rules on behalf of Euroclear or Clearstream, as the case may 
be, by its respective depositary; however, such cross-market transactions will require delivery of instructions to Euroclear or Clearstream, as 
the case may be, by the counterparty in such system in accordance with the rules and procedures and within the established deadlines (Brussels 
time) of such system. Euroclear or Clearstream, as the case may be, will, if the transaction meets its settlement requirements, deliver 
instructions to its respective depositary to take action to effect final settlement on its behalf by delivering or receiving interests in the relevant 
Global Note in The Depository Trust Company, and making or receiving payment in accordance with normal procedures for same-day funds 
settlement applicable to The Depository Trust Company. Euroclear participants and Clearstream participants may not deliver instructions 
directly to the depositories for Euroclear or Clearstream.  

The Depository Trust Company has advised the Issuer that it will take any action permitted to be taken by a Holder of notes only at the 
direction of one or more Participants to whose account The Depository Trust Company has credited the interests in the Global Notes and only 
in respect of such portion of the aggregate principal amount of the notes as to which such Participant or Participants has or have given such 
direction. However, if there is an Event of Default under the notes, The Depository Trust Company reserves the right to exchange the Global 
Notes for legended notes in certificated form, and to distribute such notes to its Participants.  

Although The Depository Trust Company, Euroclear and Clearstream have agreed to the foregoing procedures to facilitate transfers of interests 
in the Rule 144A Global Notes and the Regulation S Global Notes among participants in The Depository Trust Company, Euroclear and 
Clearstream, they are under no obligation to perform or to continue to perform such procedures, and may discontinue such procedures at any 
time. Neither the Issuer nor the trustee nor any of their respective agents will have any responsibility for the performance by The Depository 
Trust Company, Euroclear or Clearstream or their respective participants or indirect participants of their respective obligations under the rules 
and procedures governing their operations.  

EXCHANGE OF GLOBAL NOTES FOR CERTIFICATED NOTES  

A Global Note is exchangeable for definitive notes in registered certificated form if:  

(1) The Depository Trust Company (a) notifies the Issuer that it is unwilling or unable to continue as depositary for the Global Notes and the 
Issuer fails to appoint a successor depositary or (b) has ceased to be a clearing agency registered under the Exchange Act;  

(2) the Issuer, at its option, notifies the trustee in writing that it elects to cause the issuance of the Certificated Notes; or  

(3) there has occurred and is continuing a Default or Event of Default with respect to the notes.  

In addition, beneficial interests in a Global Note may be exchanged for Certificated Notes upon prior written notice given to the trustee by or 
on behalf of The Depository Trust Company in accordance with the indenture. In all cases, Certificated Notes delivered in exchange for any 
Global Note or beneficial interests  
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in Global Notes will be registered in the names, and issued in any approved denominations, requested by or on behalf of the depositary (in 
accordance with its customary procedures) and will bear the applicable restrictive legend referred to in 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 beneficial interests in any Global Note unless the transferor first delivers to the trustee a written 
certificate (in the form provided in the indenture) to the effect that such transfer will comply with the appropriate transfer restrictions applicable 
to such notes.  

EXCHANGES BETWEEN REGULATION S NOTES AND RULE 144A NOTES  

Prior to the expiration of the Restricted Period, beneficial interests in the Regulation S Global Note may be exchanged for beneficial interests in 
the Rule 144A Global Note only if:  

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

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

(a) who the transferor reasonably believes to be a qualified institutional buyer within the meaning of Rule 144A;  

(b) purchasing for its own account or the account of a qualified institutional buyer in a transaction meeting the requirements of Rule 144A; and  

(c) in accordance with all applicable securities laws of the states of the United States and other jurisdictions.  

Beneficial interest in a Rule 144A Global Note may be transferred to a Person who takes delivery in the form of an interest in the Regulation S 
Global Note, whether before or after the expiration of the Restricted Period, only if the transferor first delivers to the trustee a written certificate 
(in the form provided in the indenture) to the effect that such transfer is being made in accordance with Rule 903 or 904 of Regulation S or 
Rule 144 (if available) and that, if such transfer occurs prior to the expiration of the Restricted Period, the interest transferred will be held 
immediately thereafter through Euroclear or Clearstream.  

Transfers involving exchanges of beneficial interests between the Regulation S Global Notes and the Rule 144A Global Notes will be effected 
in The Depository Trust Company by means of an instruction originated by the trustee through the The Depository Trust Company 
Deposit/Withdraw at Custodian system. Accordingly, in connection with any such transfer, appropriate adjustments will be made to reflect a 
decrease in the principal amount of the Regulation S Global Note and a corresponding increase in the principal amount of the Rule 144A 
Global Note or vice versa, as applicable. Any beneficial interest in one of the Global Notes that is transferred to a Person who takes delivery in 
the form of an interest in the other Global Note will, upon transfer, cease to be an interest in such Global Note and will become an interest in 
the other Global Note and, accordingly, will thereafter be subject to all transfer restrictions and other procedures applicable to beneficial 
interest in such other Global Note for so long as it remains such an  
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interest. The policies and practices of The Depository Trust Company may prohibit transfers of beneficial interests in the Regulation S Global 
Note prior to the expiration of the Restricted Period.  

SAME DAY SETTLEMENT AND PAYMENT  

The Issuer will make payments in respect of the notes represented by the Global Notes (including principal, premium, if any, interest and 
Liquidated Damages, if any) by wire transfer of immediately available funds to the accounts specified by the Global Note Holder. The Issuer 
will make all payments of principal, interest and premium and Liquidated Damages, if any, with respect to Certificated Notes by wire transfer 
of immediately available funds to the accounts specified by the Holders of the Certificated Notes or, if no such account is specified, by mailing 
a check to each such Holder's registered address. The notes represented by the Global Notes will be eligible to trade in the PORTAL(SM) 
Market and to trade in The Depository Trust Company's Same-Day Funds Settlement System, and any permitted secondary market trading 
activity in such notes will, therefore, be required by The Depository Trust Company to be settled in immediately available funds. The Issuer 
expects that secondary trading in any Certificated Notes will also be settled in immediately available funds.  

Because of time zone differences, the securities account of a Euroclear or Clearstream participant purchasing an interest in a Global Note from 
a Participant in The Depository Trust Company will be credited, and any such crediting will be reported to the relevant Euroclear or 
Clearstream participant, during the securities settlement processing day (which must be a business day for Euroclear and Clearstream) 
immediately following the settlement date of The Depository Trust Company. The Depository Trust Company has advised the Issuer that cash 
received in Euroclear or Clearstream as a result of sales of interests in a Global Note by or through a Euroclear or Clearstream participant to a 
Participant in The Depository Trust Company will be received with value on the settlement date of The Depository Trust Company but will be 
available in the relevant Euroclear or Clearstream cash account only as of the business day for Euroclear or Clearstream following The 
Depository Trust Company's settlement date.  

CERTAIN DEFINITIONS  

Set forth below are certain defined terms used in the indenture. Reference is made to the indenture for a full disclosure of all such terms, as well 
as any other capitalized terms used herein for which no definition is provided.  

"Acquired Debt" means, with respect to any specified Person:  

(1) Indebtedness of any other Person existing at the time such other Person is merged with or into or became a Subsidiary of such specified 
Person, whether or not such Indebtedness is incurred in connection with, or in contemplation of, such other Person merging with or into, or 
becoming a Subsidiary of, such specified Person; and  

(2) Indebtedness secured by a Lien encumbering any asset acquired by such specified Person.  

"Affiliate" of any specified Person means any other Person directly or indirectly controlling or controlled by or under direct or indirect 
common control with such specified Person. For purposes of this definition, "control," as used with respect to any Person, means the 
possession, directly or indirectly, of the power to direct or cause the direction of the management or policies of such Person, whether through 
the ownership of voting securities, by agreement or otherwise; provided that beneficial ownership of 10% or  
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more of the Voting Stock of a Person will be deemed to be control. For purposes of this definition, the terms "controlling," "controlled by" and 
"under common control with" have correlative meanings.  

"Asset Sale" means:  

(1) the sale, lease, conveyance or other disposition of any assets or rights, other than sales of inventory in the ordinary course of business 
consistent with past practices; provided that the sale, conveyance or other disposition of all or substantially all of the assets of Cott and its 
Restricted Subsidiaries taken as a whole will be governed by the provisions of the indenture described above under the caption " - Repurchase 
at the Option of Holders - Change of Control Triggering Event" and/or the provisions described above under the caption " - Certain Covenants 
- Merger, Consolidation or Sale of Assets" and not by the provisions of the Asset Sale covenant; and  

(2) the issuance of Equity Interests in any of Cott's Restricted Subsidiaries or the sale of Equity Interests in any of its Subsidiaries.  

Notwithstanding the preceding, the following items will not be deemed to be Asset Sales:  

(1) any single transaction or series of related transactions that involves assets having a fair market value of less than $5.0 million;  

(2) a transfer of assets between or among Cott and its Restricted Subsidiaries;  

(3) an issuance of Equity Interests by a Restricted Subsidiary to Cott or to another Restricted Subsidiary;  

(4) the sale or lease of equipment, inventory, accounts receivable or other assets in the ordinary course of business or that is worn out, obsolete 
or damaged or no longer used or useful in the business;  

(5) the sale or other disposition of cash or Cash Equivalents and other current assets;  

(6) a Restricted Payment or Permitted Investment that is permitted by the covenant described above under the caption " - Certain Covenants - 
Restricted Payments";  

(7) any disposition of assets in exchange for assets of comparable fair market value that are used or usable in any Permitted Business, provided 
that (x) if the fair market value of the assets so disposed of, in a single transaction or in a series of related transactions, is in excess of $10.0 
million, such transaction shall be approved by the Board of Directors, (y) if the fair market value of the assets so disposed of, in a single 
transaction or in a series of related transactions, is in excess of $25.0 million, Cott shall obtain an opinion or report from an independent 
financial advisor confirming that the assets received by Cott and the Restricted Subsidiaries in such exchange have a fair market value of at 
least the fair market value of the assets so disposed and (z) any cash or Cash Equivalents received by Cott or a Restricted Subsidiary in 
connection with such exchange (net of any transaction costs of the type deducted under the definition of "Net Proceeds") shall be treated as Net 
Proceeds of an Asset Sale and shall be applied in the manner set forth in the covenant described under the caption " - Repurchase at the Option 
of Holders - Asset Sales";  
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(8) Licenses of intellectual property that are in furtherance of, or integral to, other business transactions entered into by Cott or a Restricted 
Subsidiary entered into in the ordinary course of business; and  

(9) Like-kind property exchanges pursuant to Section 1031 of the Internal Revenue Code.  

"Attributable Debt" in respect of a sale and leaseback transaction means, at the time of determination, the present value of the obligation of the 
lessee for net rental payments during the remaining term of the lease included in such sale and leaseback transaction including any period for 
which such lease has been extended or may, at the option of the lessor, be extended. Such present value shall be calculated using a discount rate 
equal to the rate of interest implicit in such transaction, determined in accordance with GAAP.  

"Beneficial Owner" has the meaning assigned to such term in Rule 13d-3 and Rule 13d-5 under the Exchange Act, except that in calculating the 
beneficial ownership of any particular "person" (as that term is used in Section 13(d)(3) of the Exchange Act), such "person" will be deemed to 
have beneficial ownership of all securities that such "person" has the right to acquire by conversion or exercise of other securities, whether such 
right is currently exercisable or is exercisable only upon the occurrence of a subsequent condition. The terms "Beneficially Owns" and 
"Beneficially Owned" have a corresponding meaning.  

"Board of Directors" means:  

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

(2) with respect to a partnership, the Board of Directors of the general partner of the partnership; and  

(3) with respect to any other Person, the board or committee of such Person serving a similar function.  

"Capital Lease Obligation" means, at the time any determination is to be made, the amount of the liability in respect of a capital lease that 
would at that time be required to be capitalized on a balance 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 business entity, any and all shares, interests, participations, rights or other equivalents (however designated) 
of corporate stock;  

(3) in the case of a partnership or limited liability company, partnership or membership interests (whether general or limited); and  

(4) any other interest or participation that confers on a Person the right to receive a share of the profits and 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 guaranteed or insured by the United States government or any agency or instrumentality of the United 
States government (provided that the full faith and credit of the United States is pledged in support of those securities) having maturities of not 
more than six months from the date of acquisition;  

(3) certificates of deposit and eurodollar time deposits with maturities of six months or less from the date of acquisition, bankers' acceptances 
with maturities not exceeding six months and overnight bank deposits, in each case, with any lender party to the Credit Agreement or with any 
domestic commercial bank having capital and surplus in excess of $500.0 million and at least a rating of "A" 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 more than seven days for underlying securities of the types described in clauses (2) and (3) above 
entered into with any financial institution meeting the qualifications specified in clause (3) above;  

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

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

(7) investments of a nature similar to the foregoing in countries other than the United States where Cott or its Restricted Subsidiaries are then 
doing business; provided that references to the U.S. Government shall be deemed to mean foreign countries having a sovereign rating of "A" or 
better from either Moody's or S&P.  

"Change of Control" means the occurrence of any of the following:  

(1) the direct or indirect sale, transfer, conveyance or other disposition (other than by way of merger or consolidation), in one or a series of 
related transactions, of all or substantially all of the properties or assets of Cott and its Subsidiaries taken as a whole to any "person" (as that 
term is used in Section 13(d)(3) of the Exchange Act);  

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

(3) the consummation of any transaction (including, without limitation, any merger or consolidation) the result of which is that (A) any 
"person" (as defined above) other than the Permitted Holders, becomes the Beneficial Owner, directly or indirectly, of more than 35% of the 
Voting Stock of Cott, measured by voting power rather than number of shares and (B) the Permitted Holders Beneficially Own, directly or 
indirectly, in the aggregate, a lesser percentage of the Voting Stock of Cott, measured by voting power rather than number of shares, than such 
other person;  

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

(5) Cott consolidates with, or merges with or into, any Person, or any Person consolidates with, or merges with 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 Person is converted into or exchanged for cash, securities or other property, other than any such 
transaction where the Voting Stock of Cott outstanding immediately prior to such transaction is converted into or exchanged for Voting Stock 
(other than Disqualified Stock) of the surviving or transferee Person or a Person of which the surviving or transferee Person is a wholly-owned 
Subsidiary constituting a majority of the outstanding shares of such Voting Stock of such surviving or transferee Person or a Person of which 
the surviving or transferee Person is a wholly-owned Subsidiary (immediately after giving effect to such issuance).  

"Change of Control Triggering Event" means both the occurrence of a Change of Control and a Rating Decline.  

"Commission" means the United States Securities and Exchange Commission.  

"Consolidated Cash Flow" means, with respect to any specified Person for any period, the Consolidated Net Income of such Person for such 
period plus:  

(1) an amount equal to any extraordinary loss plus any net loss realized by such Person or any of its Subsidiaries in connection with an Asset 
Sale, to the extent such losses were deducted in computing such Consolidated Net Income; plus  

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

(3) consolidated interest expense of such Person and its Restricted Subsidiaries for such period, whether paid or accrued and whether or not 
capitalized (including, without limitation, amortization of debt issuance costs and original issue discount, non-cash interest payments, the 
interest component of any deferred payment obligations, the interest component of all payments associated with Capital Lease Obligations, 
imputed interest with respect to Attributable Debt, commissions, discounts and other fees and charges incurred in respect of letter of credit 
(excluding charges included in cost of goods sold or selling, general and administrative expenses in connection with worker's compensation or 
the export of products) or bankers' acceptance financings, and net of the effect of all payments made or received pursuant to Hedging 
Obligations), to the extent that any such expense was deducted in computing such Consolidated Net Income; plus  

(4) depreciation, amortization (including amortization of goodwill and other intangibles but excluding amortization of prepaid cash expenses 
that were paid in a prior period) and other non-cash expenses (excluding any such non-cash expense to the extent that it represents an accrual of 
or reserve for cash expenses in any future period or amortization of a prepaid cash expense that was paid in a prior period) of such Person and 
its Subsidiaries for such period to the extent that such depreciation, amortization and other non-cash expenses were deducted in computing such 
Consolidated Net Income; minus  

(5) non-cash items increasing such Consolidated Net Income for such period, other than the accrual of revenue in the ordinary course of 
business,  

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

- 81 -  



"Consolidated Net Income" means, with respect to any specified Person for any period, the aggregate of the Net Income of such Person and its 
Restricted Subsidiaries for such period, on a consolidated basis, determined in accordance with GAAP; provided that:  

(1) the Net Income (but not loss) of any Person that is not a Restricted Subsidiary or that is accounted for by the equity method of accounting 
will be included only to the extent of the amount of dividends or distributions paid in cash to the specified Person or a Restricted Subsidiary of 
the Person;  

(2) the Net Income of any Restricted Subsidiary of Cott other than the Issuer will be excluded to the extent that the declaration or payment of 
dividends or similar distributions by that Restricted Subsidiary of that Net Income is not at the date of determination permitted without any 
prior governmental approval (that has not been obtained) or, directly or indirectly, by operation of the terms of its charter or any agreement, 
instrument, judgment, decree, order, statute, rule or governmental regulation applicable to that Restricted Subsidiary or its stockholders (other 
than due to restrictions contained in Credit Facilities of any such Restricted Subsidiary permitted under clause (13) of the covenant " - Certain 
Covenants - Dividend and Other Payment Restrictions Affecting Subsidiaries" that limit but do not absolutely prohibit the payment of 
dividends or similar distributions);  

(3) the Net Income of any Person acquired in a pooling of interests transaction for any period prior to the date of such acquisition will be 
excluded;  

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

(5) any non-cash write-up or non-cash write-down of assets (including deferred assets and excluding any such non-cash write-up or non-cash 
write-down to the extent that it represents an accrual of or reserve for cash expenses in any future period or amortization or a prepaid cash 
expense that was paid in a prior period) will be excluded (but solely to the extent that this adjustment to Consolidated Net Income is used to 
determine whether Cott or a Restricted Subsidiary may make Investments pursuant to clause (3) of the first paragraph of the covenant 
captioned "Restricted Payments"); and  

(6) any redemption premiums paid on the Refinanced Notes will be excluded.  

"Continuing Directors" means, as of any date of determination, any member of the Board of Directors of Cott who:  

(1) was a member of such Board of Directors on the date of the indenture; or  

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

"Credit Agreement" means that certain Credit Agreement, dated as of July 19, 2001 as amended as of December 13, 2001 and as further 
amended as of December 19, 2001, by and among Cott, the Issuer and Lehman Brothers Inc., First Union National Bank, Bank of Montreal and 
Lehman Commercial Paper Inc., providing for up to $175.0 million of borrowings, including any related notes, guarantees, collateral 
documents, instruments and agreements executed in connection therewith, and in each case as amended,  
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modified, renewed, refunded, replaced or refinanced from time to time including any amendment, modification, renewal, refinancing, that 
increases the amount of credit available thereunder.  

"Credit Facilities" means, one or more debt facilities (including, without limitation, the Credit Agreement) or commercial paper facilities, in 
each case with banks or other institutional lenders providing for revolving credit loans, term loans, receivables financing (including through the 
sale of receivables to such lenders or to special purpose entities formed to borrow from such lenders against such receivables) or letters of 
credit, in each case, as amended, restated, modified, renewed, refunded, replaced or refinanced in whole or in part from time to time.  

"Default" means any event that is, or with the passage of time or the giving of notice or both would be, an Event of Default.  

"Disqualified Stock" means any Capital Stock that, by its terms (or by the terms of any security into which it is convertible, or for which it is 
exchangeable, in each case at the option of the holder of the Capital Stock), or upon the happening of any event, matures or is mandatorily 
redeemable, pursuant to a sinking fund obligation or otherwise, or redeemable at the option of the holder of the Capital Stock, in whole or in 
part, on or prior to the date that is 91 days after the date on which the notes mature. Notwithstanding the preceding sentence, any Capital Stock 
that would constitute Disqualified Stock solely because the holders of the Capital Stock have the right to require Cott or the Issuer to 
repurchase such Capital Stock upon the occurrence of a change of control or an asset sale will not constitute Disqualified Stock if the terms of 
such Capital Stock provide that Cott or the Issuer may not repurchase or redeem any such Capital Stock pursuant to such provisions unless such 
repurchase or redemption complies with the covenant described above under the caption " - Certain Covenants - Restricted Payments."  

"Domestic Subsidiary" means any Restricted Subsidiary of Cott other than Cott Investments LLC that was formed under the laws of the United 
States or any state of the United States or the District of Columbia.  

"Eligible Inventory" means, with respect to any Person, Inventory (net of reserves for slow moving inventory) consisting of finished goods held 
for sale in the ordinary course of such Person's business, that are located at such Person's premises and replacement parts and accessories 
inventory located at such Person's premises. Eligible Inventory shall not include obsolete items, work-in-process, spare parts, supplies used or 
consumed in such Person's business, Inventory subject to a security interest or lien in favor of any non-Affiliate other than the administrative 
agent under the Credit Agreement, bill and hold goods, defective goods, if non-salable, "seconds," and Inventory acquired on consignment.  

"Equity Interests" means Capital Stock and all warrants, options or other rights to acquire Capital Stock (but excluding any debt security that is 
convertible into, or exchangeable for, Capital Stock).  

"Equity Offering" means any public or private sale of Capital Stock (other than Disqualified Stock) made for cash on a primary basis by Cott or 
the Issuer after the date of the indenture.  

"Existing Indebtedness" means Indebtedness of Cott and its Restricted Subsidiaries (other than Indebtedness under the Credit Agreement) in 
existence on the date of the indenture, until such amounts are repaid.  

"Fixed Charges" means, with respect to any specified Person for any period, the sum, without duplication, of:  
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(1) the consolidated interest expense of such Person and its Restricted Subsidiaries for such period, whether paid or accrued, including, without 
limitation, amortization of debt issuance costs and original issue discount, non-cash interest payments, the interest component of any deferred 
payment obligations, the interest component of all payments associated with Capital Lease Obligations, imputed interest with respect to 
Attributable Debt, commissions, discounts and other fees and charges incurred in respect of letter of credit (excluding charges included in the 
cost of goods sold or selling, general and administrative expenses other than in connection with worker's compensation or the export of 
products) or bankers' acceptance financings, and net of the effect of all payments made or received pursuant to Hedging Obligations; plus  

(2) the consolidated interest of such Person and its Restricted Subsidiaries that was capitalized during such period; plus  

(3) any interest expense on Indebtedness of another Person that is Guaranteed by such Person or one of its Restricted Subsidiaries or secured by 
a Lien on assets of such Person or one of its Restricted Subsidiaries, whether or not such Guarantee or Lien is called upon; plus  

(4) the product of (a) all dividends, whether paid or accrued, on any series of preferred stock of such Person or any of its Restricted 
Subsidiaries, other than dividends on Equity Interests payable solely in Equity Interests of such Person (other than Disqualified Stock) or to 
Cott or a Restricted Subsidiary, times (b) a fraction, the numerator of which is one and the denominator of which is one minus the then current 
combined federal, state and local statutory tax rate of such Person, expressed as a decimal, in each case, on a consolidated basis and in 
accordance with GAAP.  

Fixed Charges shall exclude, however, any premiums, penalties, fees and expenses (and any amortization thereof) payable in connection with 
the offering of the notes, or the prepayment of the Refinanced Notes. In addition, any payments of interest or related expenses relating to the 
Refinanced Notes once the same have been discharged shall be excluded.  

"Fixed Charge Coverage Ratio" means with respect to any specified Person for any period, the ratio of the Consolidated Cash Flow of such 
Person for such period to the Fixed Charges of such Person for such period. In the event that the specified Person or any of its Subsidiaries 
incurs, assumes, Guarantees, repays, repurchases or redeems any Indebtedness (other than ordinary working capital borrowings) or issues, 
repurchases or redeems preferred stock subsequent to the commencement of the period for which the Fixed Charge Coverage Ratio is being 
calculated and on or prior to the date on which the event for which the calculation of the Fixed Charge Coverage Ratio is made (the 
"Calculation Date"), then the Fixed Charge Coverage Ratio will be calculated giving pro forma effect to such incurrence, assumption, 
Guarantee, repayment, repurchase or redemption of Indebtedness, or such issuance, repurchase or redemption of preferred stock, and the use of 
the proceeds therefrom as if the same had occurred at the beginning of the applicable four-quarter reference period.  

In addition, for purposes of calculating the Fixed Charge Coverage Ratio:  

(1) acquisitions that have been made by the specified Person or any of its Restricted Subsidiaries, including through mergers or consolidations 
and including any related financing transactions, during the four-quarter reference period or subsequent to such reference period and on or prior 
to the Calculation Date will be given pro forma effect as if they had occurred on the first  

- 84 -  



day of the four-quarter reference period and Consolidated Cash Flow for such reference period will be calculated on a pro forma basis in 
accordance with Regulation S-X under the Securities Act, but without giving effect to clause (3) of the proviso set forth in the definition of 
Consolidated Net Income;  

(2) the Consolidated Cash Flow attributable to discontinued operations, as determined in accordance with GAAP, and operations or businesses 
disposed of prior to the Calculation Date, will be excluded; and  

(3) the Fixed Charges attributable to discontinued operations, as determined in accordance with GAAP, and operations or businesses disposed 
of prior to the Calculation Date, will be excluded, but only to the extent that the obligations giving rise to such Fixed Charges will not be 
obligations of the specified Person or any of its Restricted Subsidiaries following the Calculation Date.  

"Foreign Restricted Subsidiaries" means any Restricted Subsidiary of Cott other than a Domestic Subsidiary.  

"GAAP" means generally accepted accounting principles set forth in the opinions and pronouncements of the Accounting Principles Board of 
the American Institute of Certified Public Accountants and statements and pronouncements of the Financial Accounting Standards Board or in 
such other statements by such other entity as have been approved by a significant segment of the accounting profession, which are in effect on 
the date of the indenture.  

"Guarantee" means a guarantee other than by endorsement of negotiable instruments for collection in the ordinary course of business, direct or 
indirect, in any manner including, without limitation, by way of a pledge of assets or through letters of credit or reimbursement agreements in 
respect thereof, of all or any part of any Indebtedness.  

"Guarantors" means each of:  

(1) Cott;  

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

(3) any other Subsidiary of Cott that executes a Guarantee in accordance with the provisions of the indenture;  

and their respective successors and assigns.  

"Hedging Obligations" means, with respect to any specified Person, the obligations of such Person incurred in the normal course of business 
and consistent with past practices and not for speculative purposes under:  

(1) interest rate swap agreements, interest rate cap agreements and interest rate collar agreements;  

(2) foreign exchange contracts and currency protection agreements entered into with one of more financial institutions is designed to protect the 
person or entity entering into the agreement  
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against fluctuations in interest rates or currency exchanges rates with respect to Indebtedness incurred and not for purposes of speculation;  

(3) any commodity futures contract, commodity option or other similar agreement or arrangement designed to protect against fluctuations in the 
price of commodities used by that entity at the time; and  

(4) other agreements or arrangements designed to protect such person against fluctuations in interest rates or currency exchange rates.  

"Indebtedness" means, with respect to any specified Person, any indebtedness of such Person, whether or not contingent:  

(1) in respect of borrowed money;  

(2) evidenced by bonds, notes, debentures or similar instruments or letters of credit (or reimbursement agreements in respect thereof);  

(3) in respect of banker's acceptances;  

(4) representing Capital Lease Obligations;  

(5) representing the balance deferred and unpaid of the purchase price of any property which is due more than 6 months after the date of 
placing such property in service or taking delivery and title thereto, except any such balance that constitutes an accrued expense or trade 
payable arising in the ordinary course of business; or  

(6) representing any Hedging Obligations,  

if and to the extent any of the preceding items (other than letters of credit and Hedging Obligations) would appear as a liability upon a balance 
sheet of the specified Person prepared in accordance with GAAP. In addition, the term "Indebtedness" includes all Indebtedness of others 
secured by a Lien on any asset of the specified Person (whether or not such Indebtedness is assumed by the specified Person) and, to the extent 
not otherwise included, the Guarantee by the specified Person of any Indebtedness of any other Person.  

The amount of any Indebtedness outstanding as of any date will be:  

(1) the accreted value of the Indebtedness, in the case of any Indebtedness issued with original issue discount; and  

(2) the principal amount of the Indebtedness, together with any interest on the Indebtedness that is more than 30 days past due, in the case of 
any other Indebtedness.  

"Inventory" means, with respect to any Person, all inventory in which such Person has any interest, including goods held for sale and all of 
such Person's raw materials (but excluding any hazardous materials), work in process, finished goods, packing and shipping materials, and raw 
and packaging materials, wherever located, and any documents of title representing any of the above.  
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"Investments" means, with respect to any Person, all direct or indirect investments by such Person in other Persons (including Affiliates) in the 
forms of loans (including Guarantees or other obligations), advances or capital contributions (excluding commission, travel and similar 
advances to officers and employees made in the ordinary course of business), purchases or other acquisitions for consideration of Indebtedness, 
Equity Interests or other securities, together with all items that are or would be classified as investments on a balance sheet prepared in 
accordance with GAAP. If Cott or any Restricted Subsidiary of Cott sells or otherwise disposes of any Equity Interests of any direct or indirect 
Restricted Subsidiary of Cott such that, after giving effect to any such sale or disposition, such Person is no longer a Subsidiary of Cott, Cott 
will be deemed to have made an Investment on the date of any such sale or disposition equal to the fair market value of the Equity Interests of 
such Restricted Subsidiary not sold or disposed of in an amount determined as provided in the final paragraph of the covenant described above 
under the caption " - Certain Covenants - Restricted Payments." The acquisition by Cott or any Restricted Subsidiary of Cott of a Person that 
holds an Investment in a third Person will be deemed to be an Investment by Cott or such Restricted Subsidiary in such third Person in an 
amount equal to the fair market value of the Investment held by the acquired Person in such third Person in an amount determined as provided 
in the final paragraph of the covenant described above under the caption " - Certain Covenants - Restricted Payments."  

"Lien" means, with respect to any asset, any mortgage, lien, pledge, charge, security interest or encumbrance of any kind in respect of such 
asset, whether or not filed, recorded or otherwise perfected under applicable law, including any conditional sale or other title retention 
agreement, any lease in the nature thereof, any option or other agreement to sell or give a security interest in and any filing of or agreement to 
give any financing statement under the Uniform Commercial Code (or equivalent statutes of any jurisdiction).  

"Moody's" means Moody's Investors Service, Inc. and its successors.  

"Net Income" means, with respect to any specified Person, the net income (loss) of such Person, determined in accordance with GAAP and 
before any reduction in respect of preferred stock dividends, excluding, however:  

(1) any gain (or loss), together with any related provision for taxes on such gain (or loss), realized in connection with: (a) any Asset Sale; or (b) 
the disposition of any securities by such Person or any of its Subsidiaries or the extinguishment of any Indebtedness of such Person or any of its 
Subsidiaries; and  

(2) any extraordinary gain (or loss), together with any related provision for taxes on such extraordinary gain (or loss).  

"Net Proceeds" means the aggregate cash proceeds received by Cott or any of its Restricted Subsidiaries in respect of any Asset Sale 
(including, without limitation, any cash received upon the sale or other disposition of any non-cash consideration received in any Asset Sale), 
net of the direct costs relating to such Asset Sale, including, without limitation, legal, accounting and investment banking fees, and sales 
commissions, and any relocation expenses incurred as a result of the Asset Sale, taxes paid or payable as a result of the Asset Sale, in each case, 
after taking into account any available tax credits or deductions and any tax sharing arrangements, and amounts required to be applied to the 
repayment of Indebtedness, other than Senior Debt secured by a Lien on the asset or assets that were the subject of such Asset Sale and any 
reserve for adjustment in respect of the sale price of such asset or assets established in accordance with GAAP.  
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"Non-Recourse Debt" means Indebtedness:  

(1) as to which neither Cott nor any of its Restricted Subsidiaries (a) provides credit support of any kind (including any undertaking, agreement 
or instrument that would constitute Indebtedness), (b) is directly or indirectly liable as a guarantor or otherwise, or (c) constitutes the lender;  

(2) no default with respect to which (including any rights that the holders of the Indebtedness may have to take enforcement action against an 
Unrestricted Subsidiary) would permit upon notice, lapse of time or both any holder of any other Indebtedness (other than the notes) of Cott or 
any of its Restricted Subsidiaries to declare a default on such other Indebtedness or cause the payment of the Indebtedness to be accelerated or 
payable prior to its stated maturity; and  

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

"Obligations" means any principal, interest, penalties, fees, indemnifications, reimbursements, damages and other liabilities payable under the 
documentation governing any Indebtedness.  

"Permitted Business" means the lines of business conducted by us and our Restricted Subsidiaries on the date hereof and any business 
incidental or reasonably related thereto including, without limitation, all beverage businesses or which is a reasonable extension thereof as 
determined in good faith by our Board of Directors and set forth in an officer's certificate delivered to the trustee.  

"Permitted Holders" means (i) any or all of THL Equity Advisors IV, LLC, Thomas H. Lee Equity Fund IV, L.P., Thomas H. Lee Foreign 
Fund IV, L.P., Thomas H. Lee Foreign Fund IV-B, L.P., 1997 Thomas H. Lee Nominee Trust, THL Coinvestors III-A, LLC, THL Coinvestors 
III-B, LLC, Thomas H. Lee Charitable Investment Partnership, L.P., Thomas H. Lee Company and THL-CCI Limited Partnership or any 
Affiliates of any of the foregoing, any beneficiaries of the 1997 Thomas H. Lee Nominee Trust and Paine Webber Capital and PW Partners 
1997 L.P. and (ii) the estate of Gerald N. Pencer, Nancy Pencer, any one or more of the lineal descendants of Nancy Pencer and/or or their 
spouses, any trust established solely for the benefit of any one or more of such persons, or a partnership in which all of the equity interests are 
owned by any one or more of such persons or a corporation wholly owned by any one or more of such persons, and each of their respective 
Affiliates and Associates (as such term is defined in Rule 405 under the Securities Act) and any charitable 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 Subsidiary of Cott;  

(2) any Investment in Cash Equivalents;  

(3) any Investment by Cott or any Subsidiary of Cott in a Person, if as a result of such Investment:  

(a) such Person becomes a Restricted Subsidiary of Cott; or  
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(b) such Person is merged, consolidated or amalgamated with or into, or transfers or conveys substantially all of its assets to, or is liquidated 
into, Cott or a Restricted Subsidiary of Cott;  

(4) any Investment made as a result of the receipt of non-cash consideration from an Asset Sale that was made pursuant to and in compliance 
with the covenant described above under the caption " - Repurchase at the Option of Holders - Asset Sales";  

(5) any acquisition of assets solely in exchange for the issuance of Equity Interests (other than Disqualified Stock) of Cott;  

(6) any Investments received in compromise of obligations of such persons incurred in the ordinary course of trade creditors or customers that 
were incurred in the ordinary course of business, including pursuant to any plan of reorganization or similar arrangement upon the bankruptcy 
or insolvency of any trade creditor or customer;  

(7) Hedging Obligations permitted to be incurred under the " - Certain Covenants - Incurrence of Indebtedness and Issuance of Preferred 
Stock" covenant;  

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

(9) other Investments in any Person having an aggregate fair market value (measured on the date each such Investment was made and without 
giving effect to subsequent changes in value), when taken together with all other Investments made pursuant 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 favor of co-packers and other suppliers to assist them, by making plant improvements or 
purchasing materials or equipment or otherwise, in meeting production requirements of Cott or its Subsidiaries in an amount not to exceed 
$20.0 million outstanding at any one time.  

"Permitted Refinancing Indebtedness" means any Indebtedness of Cott or any of its Subsidiaries issued in exchange for, or the net proceeds of 
which are used to extend, refinance, renew, replace, defease or refund other Indebtedness of Cott or any of its Subsidiaries (other than 
intercompany Indebtedness); provided that:  

(1) the principal amount (or accreted value, if applicable) of such Permitted Refinancing Indebtedness does not exceed the principal amount (or 
accreted value, if applicable) of the Indebtedness extended, refinanced, renewed, replaced, defeased or refunded (plus all accrued interest on the 
Indebtedness and the amount of all expenses and premiums incurred in connection therewith);  

(2) such Permitted Refinancing Indebtedness has a final maturity date later than the final maturity date of, and has a Weighted Average Life to 
Maturity equal to or greater than the Weighted Average Life to Maturity of, the Indebtedness being extended, refinanced, renewed, replaced, 
defeased or refunded;  

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

(4) such Indebtedness is incurred either by Cott, the Issuer, a Guarantor or by the Subsidiary who is the obligor on the Indebtedness being 
extended, refinanced, renewed, replaced, defeased or refunded.  

"Person" means any individual, corporation, partnership, joint venture, association, joint-stock company, trust, unincorporated organization, 
limited liability company or government or other entity.  

"Rating Agencies" means (i) S&P and (ii) Moody's and (iii) if S&P or Moody's or both shall not make a rating of the notes publicly available, a 
nationally recognized United States securities rating agency or agencies, as the case may be, selected by Cott, 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&P, any of the following categories: A, BBB, BB, B, CCC, CC, C and D (or equivalent successor 
categories); (ii) with respect to Moody's, any of the following categories: A, Baa, Ba, B, Caa, Ca, C and D (or equivalent successor categories); 
and (iii) the equivalent of any such category of S&P or Moody's used by another Rating Agency. In determining whether the rating of the notes 
has decreased by one or more gradations, gradations with Rating Categories (+ and -, for S&P; 1, 2 and 3 for Moody's; or the equivalent 
gradations for another Rating Agency) shall be taken into account (e.g., with respect to S&P, a decline in a rating from BB+ to BB, as well as 
from BB- to B+, will constitute a decrease of one gradation).  

"Rating Date" means the date which is 90 days prior to the earlier of  
(x) a Change of Control and (y) public notice of the occurrence of a Change of Control or of the intention by the Company or any Person to 
effect a Change of Control.  

"Rating Decline" means the decrease (as compared with the Rating Date) by one or more gradations (including gradations within Rating 
Categories) of the rating of the notes by either Rating Agency on, or within six months after, the date of public notice of the occurrence of a 
Change of Control or of the intention by the company or any Person to effect a Change of Control (which period shall be extended for so long 
as the rating of the notes is under publicly announced consideration for possible downgrade by any of the Rating Agencies); provided, 
however, that in the event the notes are not rated by two Rating Agencies at the time a Change of Control occurs, a Rating Decline shall be 
deemed to have occurred.  

"Refinanced Notes" means the outstanding 9 3/8% Senior Notes Due 2005 issued pursuant to an indenture, dated as of June 27, 1995, between 
Cott and The Bank of New York, as trustee, and 8-1/2% Senior Notes Due 2007 issued pursuant to an indenture, dated as of June 16, 1997, 
between Cott and Marine Midland Bank, as trustee.  

"Restricted Investment" means an Investment other than a Permitted Investment.  

"Restricted Subsidiary" of a Person means any Subsidiary of the referent Person that is not an Unrestricted Subsidiary.  
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"Significant Subsidiary" means any Subsidiary that would be a "significant subsidiary" as defined in Article 1, Rule 1-02 of Regulation S-X, 
promulgated pursuant to the Securities Act, as such Regulation is in effect on the date hereof.  

"S&P" means Standard & Poor's Ratings Service and its successors.  

"Stated Maturity" means, with respect to any installment of interest or principal on any series of Indebtedness, the date on which the payment 
of interest or principal was scheduled to be paid in the original documentation governing such Indebtedness, and will not include any 
contingent obligations to repay, redeem or repurchase any such interest or principal prior to the date originally scheduled for the payment 
thereof.  

"Subsidiary" means, with respect to any specified Person:  

(1) any corporation, association or other business entity of which more than 50% of the total voting power of shares of Capital Stock entitled 
(without regard to the occurrence of any contingency) to vote in the election of directors, managers or trustees of the corporation, association or 
other business entity is at the time owned or controlled, directly or indirectly, by that Person or one or more of the other Subsidiaries of that 
Person (or a combination thereof); and  

(2) any partnership (a) the sole general partner or the managing general partner of which is such Person or a Subsidiary of such Person or (b) 
the only general partners of which are that Person or one or more Subsidiaries of that Person (or any combination thereof).  

"Unrestricted Subsidiary" means (a) Northeast Finco Inc., (b) any Subsidiary of an Unrestricted Subsidiary and (c) any Subsidiary of Cott 
(other than the Issuer or any successor to the Issuer) that is designated by the Board of Directors as an Unrestricted Subsidiary pursuant to a 
Board Resolution, but only to the extent that such Subsidiary:  

(1) has no Indebtedness other than Non-Recourse Debt;  

(2) is not party to any agreement, contract, arrangement or understanding with Cott or any Restricted Subsidiary of Cott unless the terms of any 
such agreement, contract, arrangement or understanding are no less favorable to Cott or such Restricted Subsidiary than those that might be 
obtained at the time from Persons who are not Affiliates of Cott;  

(3) is a Person with respect to which neither Cott nor any of its Restricted Subsidiaries has any direct or indirect obligation to maintain or 
preserve such Person's financial condition or to cause such Person to achieve any specified levels of operating results;  

(4) has not guaranteed or otherwise directly or indirectly provided credit support for any Indebtedness of Cott or any of its Restricted 
Subsidiaries; and  

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

Any designation of a Subsidiary of Cott as an Unrestricted Subsidiary will be evidenced to the trustee by filing with the trustee a certified copy 
of the Board Resolution giving effect to such designation  
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and an officers' certificate certifying that such designation complied with the preceding conditions and was permitted by the covenant described 
above under the caption " - Certain Covenants - Restricted Payments." If, at any time, any Unrestricted Subsidiary (other than Northeast Finco 
Inc. or any of its Subsidiaries) would fail to meet the preceding requirements as an Unrestricted Subsidiary, it will thereafter cease to be an 
Unrestricted Subsidiary for purposes of the indenture. Any Indebtedness of any such Restricted Subsidiary that has ceased to be an Unrestricted 
Subsidiary pursuant to the preceding sentence will be deemed to be incurred by a Restricted Subsidiary of Cott as of such date and, if such 
Indebtedness is not permitted to be incurred as of such date under the covenant described under the caption " - Certain Covenants - Incurrence 
of Indebtedness and Issuance of Preferred Stock," Cott will be in default of such covenant. In addition, in the event Cott or any of its Restricted 
Subsidiaries enters into a transaction with Northeast Finco Inc. such that holders of Indebtedness of Northeast Finco Inc. have recourse to Cott 
and its Restricted Subsidiaries as a result of such transaction, Cott and its Restricted Subsidiaries will be deemed to be in default of the 
covenant described under the caption " - Certain Covenants - Incurrence of Indebtedness and Issuance of Preferred Stock." The Board of 
Directors of Cott may at any time designate any Unrestricted Subsidiary to be a Restricted Subsidiary; provided that such designation will be 
deemed to be an incurrence of Indebtedness by a Restricted Subsidiary of Cott of any outstanding Indebtedness of such Unrestricted Subsidiary 
and such designation will only be permitted if (1) such Indebtedness is permitted under the covenant described under the caption " - Certain 
Covenants - Incurrence of Indebtedness and Issuance of Preferred Stock," calculated on a pro forma basis as if such designation had occurred at 
the beginning of the four-quarter reference period; and (2) no Default or Event of Default would be in existence following such designation.  

"Voting Stock" of any Person as of any date means the Capital Stock of such Person that is at the time entitled to vote in the election of the 
Board of Directors of such Person.  

"Weighted Average Life to Maturity" means, when applied to any Indebtedness at any date, the number of years obtained by dividing:  

(1) the sum of the products obtained by multiplying (a) the amount of each then remaining installment, sinking fund, serial maturity or other 
required payments of principal, including payment at final maturity, in respect of the Indebtedness, by (b) the number of years (calculated to 
the nearest one-twelfth) that will elapse between such date and the making of such payment; by  

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

The following is a summary of certain United States federal income tax considerations relevant to the exchange of outstanding 8% notes for the 
exchange notes in the exchange offer. This summary is based on currently existing provisions of the Internal Revenue Code of 1986, as 
amended (the "Code"), existing and temporary Treasury regulations promulgated thereunder, and administrative and judicial interpretations 
thereof, all as in effect on the date hereof and all of which are subject to change, possibly with retroactive effect, or different interpretations. 
This discussion does not address the tax consequences to subsequent purchasers of notes and is limited to purchasers who hold the notes as 
capital assets, within the meaning of Section 1221 of the Code. Moreover, this discussion is for general information only and does not address 
all of the tax consequences that may be relevant to particular purchasers in light of their personal circumstances or to certain types of 
purchasers (such as certain financial institutions, insurance companies, tax-exempt entities, dealers in securities or currencies, persons holding 
notes as part of a hedging, integrated, conversion or constructive sale transaction or a straddle, traders in securities that elect to use a mark-to-
market method of accounting for their securities holdings, persons liable for alternative minimum tax, or holders of notes whose "functional 
currency" is not the U.S. dollar) or the effect of any applicable state, local or foreign tax law.  

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

HOLDERS OF THE NOTES ARE URGED TO CONSULT THEIR OWN TAX ADVISORS AS TO THE PARTICULAR TAX 
CONSEQUENCES TO THEM OF THE PURCHASE, OWNERSHIP AND DISPOSITION 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 INTERPRETATIONS THEREOF.  

As used herein, the term "U.S. Holder" means a beneficial owner of a note who is an individual citizen or resident of the United States 
(including certain former citizens and former long-term residents), a corporation, partnership or other entity created or organized in or under the 
laws of the United States or any political subdivision thereof, an estate, the income of which is subject to United States federal income taxation 
regardless of its source, or a trust if (1) a U.S. court is able to exercise primary supervision over the administration of the trust and one or more 
United States persons have authority to control all substantial decisions of the trust, or (2) the trust has a valid election in effect under 
applicable United States Treasury regulations to be treated as a United States person. A "Non-U.S. Holder" is a beneficial owner who is not a 
U.S. Holder.  

PAYMENT OF INTEREST ON NOTES  

Interest paid or payable on a note will be taxable to a U.S. Holder as ordinary interest income from domestic sources, generally at the time it is 
received or accrued, in accordance with such U.S. Holder's regular method of accounting for United States federal income tax purposes. Our 
failure to consummate the Registered Exchange Offer or to file or cause to be declared effective the shelf registration statement as described 
under "Description of Notes - Registration Rights; Liquidated Damages" will cause a U.S. Holder to recognize as ordinary income the 
additional interest payable as a result of such failure when that amount is accrued or paid, in accordance with such U.S. Holder's regular 
method of accounting. According to United States Treasury regulations, the possibility of a change in the interest rate will not affect the amount 
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of interest income recognized by a U.S. Holder (or the timing of such recognition) if the likelihood of the change, as of the date the notes are 
issued, is remote. We believe that the likelihood of a change in the interest rate on the notes, as of the date the notes were issued, was remote 
and do not intend to treat the possibility of a change in the interest rate as affecting the yield to maturity of any note.  

Because the stated principal amount of the notes exceeds their issue price by more than a de minimus amount, there will be original issue 
discount with respect to the notes and U.S. Holders will be required for federal income tax purposes to accrue such original issue discount into 
income in advance of the receipt of cash with respect thereto using a constant yield method under the provisions of the Internal Revenue Code 
and Treasury regulations relating to original issue discount.  

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

The exchange of outstanding 8% notes for exchange notes pursuant to the exchange offer will not be a taxable event for United States federal 
income tax purposes. You will not recognize gain or loss upon the receipt of exchange notes. The basis and holding period of the exchange 
notes will be the same as the basis and holding period of the corresponding outstanding 8% notes.  

SALE, EXCHANGE OR RETIREMENT OF THE NOTES  

Upon the sale, exchange, redemption, retirement at maturity or other disposition of a note, the U.S. Holder generally will recognize capital gain 
or loss equal to the difference between the sum of cash plus the fair market value of all other property received on such disposition (except to 
the extent such cash or property is attributable to accrued but unpaid interest, which will be taxable as ordinary income) and such U.S. Holder's 
adjusted tax basis in the note. A U.S. Holder's adjusted tax basis in a note generally will equal the cost of the note to such holder increased by 
original issue discount if any included in income through the date of disposition, less any principal payments received by such U.S. Holder.  

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

BACKUP WITHHOLDING AND INFORMATION REPORTING  

Backup withholding may apply to certain payments ("reportable payments") of principal, interest and original issue discount on a note to a U.S. 
Holder, and to proceeds paid to a U.S. Holder from the sale or redemption of a note before maturity. We, our agent, a broker, the Trustee or any 
paying agent, as the case may be, will be required to deduct and withhold the applicable tax from any reportable payment that is subject to 
backup withholding tax, if, among other things, a U.S. Holder fails to furnish his taxpayer identification number (social security or employer 
identification number), certify that such number is correct, certify that such holder is not subject to backup withholding or otherwise comply 
with the applicable requirements of the backup withholding rules. Certain holders, including all corporations and financial institutions, are not 
subject to backup withholding and reporting requirements. Any amounts withheld under the backup withholding rules from a reportable 
payment to a U.S. Holder will be allowed as a credit against such U.S. Holder's United States federal income tax and may entitle the U.S. 
Holder to a refund, provided that the required information is furnished to the Internal Revenue Service.  

- 94 -  



The amount of any reportable payments, including interest and original issue discount, made to the record U.S. Holders of notes (other than to 
holders that are exempt recipients) and the amount of tax withheld, if any, with respect to such payments will be reported to such U.S. Holders 
and to the Internal Revenue Service for each calendar year.  

NON-U.S. HOLDERS  

The following discussion is a summary of certain United States federal income tax and estate tax consequences to a Non-U.S. Holder that holds 
a note. No United States federal withholding tax under Sections 1441 and 1442 of the Code will be imposed with respect to the payment by us 
or our paying agent of principal or interest (including original issue discount) on a note owned by an Non-U.S. Holder (the "Portfolio Interest 
Exception"), provided that:  

- the Non-U.S. Holder or the Financial Institution holding the note on behalf of the Non-U.S. Holder provides a statement, which may be 
provided on IRS Form W-8BEN, IRS Form W-8EXP, or IRS Form W-8IMY, as applicable (an "Owner's Statement"), to us, our paying agent 
or the person who would otherwise be required to withhold tax, certifying, under penalties of perjury, that such Non-U.S. Holder is not a 
United States person and providing the name and address of the Non-U.S. Holder;  

- such interest is treated as not effectively connected with the Non-U.S. Holder's United States trade or business;  

- such interest payments are not made to a Non-U.S. Holder within a foreign country that the Internal Revenue Service has listed on a list of 
countries having provisions inadequate to prevent United States tax evasion;  

- interest payable with respect to the notes is not deemed contingent interest within the meaning of the portfolio debt provisions;  

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

- such Non-U.S. Holder is not a controlled foreign corporation within the meaning of Section 957 of the Code 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 receipt of interest on a note is described in Section 881(c)(3)(A) of the Code.  

As used herein, the term "Financial Institution" means a securities clearing organization, bank or other financial institution that holds 
customers' securities in the ordinary course of its trade or business that holds a note on behalf of the owner of the note. A Non-U.S. Holder who 
does not qualify for the Portfolio Interest Exception would, under current law, generally be subject to United States federal withholding tax at a 
flat rate of 30% (or lower applicable treaty rate) on interest payments. However, a Non-U.S. Holder will not be subject to the 30% withholding 
tax if such Non-U.S. Holder provides us with a properly executed:  

- IRS Form W-8BEN (or other applicable form) claiming an exemption from or reduction in withholding under the benefit of a tax treaty; or  
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- IRS Form W-8ECI (or other applicable form) stating that the interest paid on the notes is not subject to withholding tax because it is 
effectively connected with the beneficial owner's conduct of a trade or business in the United States. The 30% United States federal 
withholding tax will generally not apply to any gain that a Non-U.S. Holder recognizes upon the redemption, retirement, sale, exchange or 
other disposition of a note.  

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

If a Non-U.S. Holder is engaged in a trade or business in the United States and if interest (including original issue discount) on a note is 
effectively connected with the conduct of such trade or business, the Non-U.S. Holder, although exempt from United States federal withholding 
tax as discussed above, will be subject to United States federal income tax on such interest on a net income basis in the same manner as if the 
holder were a U.S. Holder. In addition, if such holder is a foreign corporation, it may be subject to a branch profits tax equal to 30%, or 
applicable lower tax treaty rate, of its effectively connected earnings and profits for the taxable year, subject to adjustments. For this purpose, 
interest (including original issue discount) on a note will be included in such foreign corporation's effectively connected earnings and profits.  

BACKUP WITHHOLDING AND INFORMATION REPORTING  

Backup withholding and information reporting requirements generally do not apply to payments of principal and interest (including original 
issue discount) made by us or a paying agent to a Non-U.S. Holder if the Owner's Statement described above is received, provided that the 
payor does not have actual knowledge that the holder is a U.S. Holder. If any payments of principal and interest (including original issue 
discount) are made to the beneficial owner of a note by or through the foreign office of a foreign custodian, foreign nominee, broker (as defined 
in applicable Treasury regulations), or other foreign agent of such beneficial owner, backup withholding and information reporting also will not 
apply, assuming the applicable Owner's Statement described above is received (and the payor does not have actual knowledge that the 
beneficial owner is a United States person) or the beneficial owner otherwise establishes an exemption. Information reporting requirements (but 
not backup withholding) may apply, however, to a payment by a foreign office of such a custodian, nominee, broker or agent that is:  

- a United States person;  

- a foreign person that derives 50% or more of its gross income for certain periods from the conduct of a trade or business in the United States;  

- a foreign partnership in which one or more United States persons, in the aggregate, own more than 50% of the income or capital interests in 
the partnership or a foreign partnership that is engaged in a trade or business in the United States; or  

- 96 -  



- a controlled foreign corporation within the meaning of Section 957 of the Code unless the holder is a Non-U.S. Holder and certain other 
conditions are met or the holder otherwise establishes an exemption.  

Payment of principal and interest (including original issue discount) on a note to a Non-U.S. Holder by a United States office of a custodian, 
nominee or agent, or the payment by the United States office of a broker of the proceeds of sale of a note, will be subject to both backup 
withholding and information reporting unless the beneficial owner provides the Owner's Statement described above (and the payor does not 
have actual knowledge that the beneficial owner is a United States person) or otherwise establishes an exemption.  

U.S. FEDERAL ESTATE TAX  

Subject to applicable estate tax treaty provisions, notes beneficially owned by an individual Non-U.S. Holder at the time of death will not be 
included in such Non-U.S. Holder's gross estate for United States federal estate tax purposes provided that:  

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

- the interest payments with respect to such note would not have been, if received at the time of such individual's death, effectively connected 
with the conduct of a United States trade or business by such individual Non-U.S. Holder.  
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PLAN OF DISTRIBUTION  

Broker-dealers that receive exchange notes in exchange for outstanding 8% notes that the broker-dealer acquired as a result of market-making 
activities or other trading activities will be required to deliver a copy of this prospectus, as amended or supplemented, in connection with the 
resale of exchange notes. Each broker-dealer that receives exchange notes for its own account in the exchange offer will be required to 
acknowledge that it will deliver a prospectus in connection with any resale of the exchange notes. During the ninety day period following the 
exchange offer, to the extent required by applicable securities laws, we will promptly comply with any broker-dealer's written request for 
copies of this prospectus and any amendment or supplement to this prospectus for use in connection with resales of exchange notes.  

We will not receive any proceeds from any sale of exchange notes by broker-dealers. Exchange notes received by broker-dealers for their own 
account in the exchange offer may be sold from time to time in one or more transactions in the over-the-counter market, in negotiated 
transactions, through the writing of options on the exchange notes or in a combination of these methods of resale, at market prices prevailing at 
the time of resale, at prices related to those prevailing market prices or at negotiated prices. Any resale may be made directly to purchasers or to 
or through broker-dealers who may receive compensation in the form of commissions or concessions from any broker-dealers or the purchasers 
of any exchange notes. Any broker-dealer that resells exchange notes that it received for its own account in the exchange offer and any broker-
dealer that participates in a distribution of the exchange notes may be deemed to be an "underwriter" within the meaning of the Securities Act, 
and any profit on any resale of exchange notes and any commission or concessions received by such person may be considered underwriting 
compensation under the Securities Act. The letter of transmittal states that a broker-dealer's acknowledgment that it will deliver a prospectus 
will not be regarded as an admission that the broker-dealer is an "underwriter" within the meaning of the Securities Act.  

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

The validity of the notes and the guarantees will be passed upon for the issuer and the guarantors, respectively, by Drinker Biddle & Reath 
LLP, Philadelphia, Pennsylvania, U.S. counsel for the issuer and the guarantors.  

EXPERTS  

The consolidated financial statements incorporated in this document by reference to the Annual Report on Form 10-K of Cott Corporation for 
the year ended December 29, 2001 have been so incorporated in reliance on the report of PricewaterhouseCoopers LLP, independent 
accountants, given on the authority of said firm as experts in auditing and accounting.  

WHERE YOU CAN FIND MORE INFORMATION  

Cott Corporation files annual, quarterly and special reports, proxy statements and other information with the SEC. Cott Corporation's SEC 
filings are available to the public over the Internet at the SEC's web site at http://www.sec.gov. You also may read and copy any document we 
file at the SEC's public reference room at 450 Fifth Street, N.W., Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for further 
information on the public reference room. Cott Corporation's common stock is listed and traded on the Toronto Stock Exchange under the 
ticker symbol "BCB," and on Nasdaq under the ticker symbol "COTT."  

This document "incorporates by reference" the information Cott Corporation files with the SEC, which means that we can disclose important 
information to you by referring you to those documents. The information incorporated by reference is considered to be part of this document, 
and information that we file later with the SEC will automatically update and supersede the information in this document. We incorporate by 
reference the documents listed below and any future filings we make with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Securities 
Exchange Act of 1934, as amended, until the exchange offer is completed:  

- Our Annual Report on Form 10-K for the year ended December 30, 2001, except that our Annual Report to Shareowners for the year ended 
December 30, 2001 filed as Exhibit 13 thereto and our Proxy Circular for the 2002 Annual and Special Meeting of Shareowners are not 
incorporated into this document by reference other than the sections of those documents that are specifically incorporated into our Annual 
Report on Form 10-K by reference.  

You may request a copy of each of these filings at no cost, by writing or telephoning us at the following address or telephone number:  

Cott Beverages Inc. c/o Cott Corporation 207 Queen's Quay West, Suite 340 Toronto, Ontario M5J 1A7 Attention: Vice President - Treasurer 
(416) 203-3898  
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PART II INFORMATION NOT REQUIRED IN PROSPECTUS  

ITEM 20. INDEMNIFICATION OF DIRECTORS AND OFFICERS  

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

Article IX of the bylaws of both Cott Beverages Inc. and Cott USA Corp. provide that each respective company will indemnify and otherwise 
protect its officers, directors, employees and agents under the circumstances described in and to the extent permitted by the corporate laws of 
the State of Georgia. Moreover, Article 8 of the Articles of Incorporation of Cott USA Corp. provides that, to extent permitted under Georgia 
Business Corporation Code (the "GBCC"), no director shall be personally liable for monetary damages for any breach of the duty of care or 
other duty as a director.  

Section 14-2-202(b)(4) of the GBCC provides that a corporation's articles of incorporation may include a provision that eliminates or limits the 
personal liability of directors for monetary damages to the corporation or its shareholders for any action taken, or any failure to take any action, 
as a director; provided, however, that the Section does not permit a corporation to eliminate or limit the liability of a director for appropriating, 
in violation of his or her duties, any business opportunity of the corporation, for  

- acts or omissions including intentional misconduct or a knowing violation of law,  

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

- receiving from any transaction an improper personal benefit.  

Section 14-2-202(b)(4) also does not eliminate or limit the rights of the corporation or any shareholder to seek an injunction or other 
nonmonetary relief in the event of a breach of a director's duty to the corporation and its shareholders. Additionally, Section 14-2-202(b)(4) 
applies only to claims against a director arising out of his or her role as a director, and does not relieve 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 the GBCC govern the indemnification of directors, officers, employees, and agents. Section 14-2-
851 of the GBCC permits indemnification of an individual for liability incurred by him or her in connection with any threatened, pending or 
completed action, suit or proceeding, whether civil, criminal, administrative, arbitrative or investigative and whether formal or informal 
(including, subject to certain limitations, civil actions brought as derivative actions by or in the right of the corporation) in which he or she is 
made a party by reason of being a director of the corporation and a director who, at the request of the corporation, acts as a director, officer, 
partner, trustee, employee or agent of another foreign or domestic corporation, partnership, joint venture, trust, employee benefit plan or other 
entity. This section permits indemnification if the director acted in good faith and reasonably believed (1) in the case of conduct in his or her 
official capacity, that such conduct was in the best interests of the corporation, (2) in all other cases other than a criminal proceeding, that  



such conduct was at least not opposed to the best interests of the corporation, and (3) in the case of a criminal proceeding, that he or she had no 
reasonable cause to believe his or her conduct was unlawful. If the required standard of conduct is met, indemnification may include 
judgments, settlements, penalties, fines or reasonable expenses (including attorneys' fees) incurred with respect to a proceeding.  

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

- in connection with a proceeding by or in the right of the corporation, except for reasonable expenses incurred by such director in connection 
with the proceeding provided it is determined that such director met the relevant standard of conduct set forth above, or  

- in connection with any proceeding with respect to conduct for which such director was adjudged liable on the basis that he or she received an 
improper personal benefit. Prior to indemnifying a director under  
Section 14-2-851 of the GBCC, a determination must be made that the director has met the relevant standard of conduct. Such determination 
must be made by: (1) a majority vote of a quorum consisting of disinterested directors, (2) a majority vote of a duly designated committee of 
disinterested directors, (3) duly selected special legal counsel, or (4) a vote of the shareholders, excluding shares owned by or voted under the 
control of directors who do not qualify as disinterested directors.  

Section 14-2-853 of the GBCC provides that a Georgia corporation may, before final disposition of a proceeding, advance funds to pay for or 
reimburse the reasonable expenses incurred by a director who is a party to a proceeding because he or she is a director, provided that such 
director delivers to the corporation a written affirmation of his or her good faith belief that he or she met the relevant standard of conduct 
described in Section 14-2-851 of the GBCC or that the proceeding involves conduct for which liability has been eliminated under a provision 
of the articles of incorporation as authorized by Section 14-2-202(b)(4), and a written undertaking by the director to repay any funds advanced 
if it is ultimately determined that such director was not entitled to such indemnification. Section 14-2-852 of the GBCC provides that directors 
who are successful with respect to any claim brought against them, which claim is brought because they are or were directors of the 
corporation, are entitled to mandatory indemnification against reasonable expenses incurred in connection therewith.  

The GBCC also allows a Georgia corporation to indemnify directors made a party to a proceeding without regard to the above-referenced 
limitations, if authorized by the articles of incorporation or a bylaw, contract, or resolution duly adopted by a vote of the shareholders of the 
corporation by a majority of votes entitled to be cast, excluding shares owned or voted under the control of the director or directors who are not 
disinterested, and to advance funds to pay for or reimburse reasonable expenses incurred in the defense thereof, subject to restrictions similar to 
the restrictions described in the preceding paragraph; provided, however, that the corporation may not indemnify a director adjudged liable (1) 
for any appropriation, in violation of his or her duties, of any business opportunity of the corporation, (2) for acts or omissions which involve 
intentional misconduct or a knowing violation of law, (3) for unlawful distributions under Section 14-2-832 of the GBCC (discussed above) or 
(4) for any transaction in which the director obtained an improper personal benefit.  

Section 14-2-857 of the GBCC provides that an officer of a corporation (but not an employee or agent generally) who is not a director has the 
mandatory right of indemnification granted to directors under Section 14-2-852, subject to the same limitations as described above. In addition, 
a corporation  



may, as provided by either (1) the articles of incorporation, (2) the bylaws,  
(3) or by general or specific actions by the board of directors or (4) contract, indemnify and advance expenses to (a) an officer who is not a 
director (unless such officer who is also a director is made party to a proceeding if the sole basis on which he or she is made a party is an act or 
omission solely as an officer) for appropriating, in violation of his or her duties, any business opportunity of the corporation, for acts or 
omissions including intentional misconduct or a knowing violation of law, for voting for or assenting to an unlawful distribution (whether as a 
dividend, stock repurchase or redemption, or otherwise) as provided in Section 14-2-832 (discussed above) of the GBCC, or for receiving from 
any transaction an improper personal benefit, and (b) to an employee or agent who is not a director to the extent that such indemnification is 
consistent with public policy.  

Certain provisions addressing the liability of officers and directors apply in the case of Cott Corporation ("Cott") as well. Under the Canada 
Business Corporations Act, a corporation may indemnify certain persons associated with the corporation against all costs, charges and expenses 
(including an amount paid to settle an action or satisfy a judgment) reasonably incurred by him or her in respect of any civil, criminal, 
administrative, investigative or other proceeding in which he or she is involved because of that association with the corporation or other entity. 
Indemnifiable persons are current and former directors or officers or other individual who acts or acted at the corporation's request as a director 
or officer, or an individual acting in a similar capacity.  

The law permits indemnification only if the indemnifiable person acted honestly and in good faith with a view to the best interests of the 
corporation or, as the case may be, to the best interest of the other entity for which the individual acted as a director or officer in a similar 
capacity at the corporations request and, in the case of a criminal or administrative action or proceeding that is enforced by a monetary penalty, 
he or she had reasonable grounds for believing his or her conduct was lawful and he or she was not judged by a court or other competent 
authority to have committed any fault or omitted to do anything he or she ought to have done. With the approval of the court, a corporation 
may also indemnify an indemnifiable person in respect of an action by or on behalf of the corporation.  

Section 7.02 of Cott's by-laws provide that, without in any manner derogating from or limiting the mandatory provisions of the Canada 
Business Corporations Act but subject to the conditions contained in the by-laws, Cott shall indemnify any of its directors or officers, former 
directors or officers, and each individual who acts or acted at Cott's request as a director or officer, or each individual acting in a similar 
capacity of another entity, against all costs, charges and expenses, including an amount paid to settle an action or satisfy a judgement, 
reasonably incurred by the individual in respect of any civil, criminal, administrative, investigative or other proceeding in which the individual 
is involved because of that association with Cott or other entity to the extent that the individual seeking the indemnity:  

- acted honestly and in good faith with a view to the best interests of Cott or, as the case may be, to the best interest of the other entity for 
which the individual acted as a director or officer or in a similar capacity at the request of Cott; and  

- in the case of a criminal or administrative action or proceeding that is enforced by a monetary penalty, the individual had reasonable grounds 
for believing that the individual's conduct was lawful.  

Both the Canada Business Corporations Act and Cott's by-laws expressly provide for Cott to advance moneys to a director, officer or other 
individual for the costs, charges and expenses of a proceeding referenced above. The individual is required to repay the moneys if he or she 
does not fulfill  



the aforementioned conditions. Section 7.05 of the Cott's by-laws states that subject to the limitations contained in the Canada Business 
Corporations Act, Cott may purchase and maintain insurance for the benefit of its directors and officers as such, as the board may from time to 
time determine.  

In addition to the provisions found in its charter and bylaws, Cott has entered into an indemnification agreement with its President and Chief 
Executive Officer (the "Executive ") by way of an employment agreement. Under the employment agreement, if the Executive is made a party, 
or is threatened to be made a party, to any action, suit or proceeding, whether civil, criminal, administrative or investigative, by reason of the 
fact that he is or was a director, officer or employee of Cott or is or was serving at the request of Cott as a director, officer, member, employee 
or agent of another corporation, partnership, joint venture, trust or other enterprise, including service with respect to employee benefit plans, 
whether or not the basis of such proceeding is the Executive's alleged action in an official capacity while serving as a director, officer, member, 
employee or agent, Cott shall indemnify and hold harmless the Executive to the fullest extent legally permitted or authorized by Cott's 
certificate of incorporation or bylaws or resolutions of Cott's board of directors or, if greater, by the laws of the Province of Ontario, and the 
Federal Laws of Canada applicable to the Cott, against all cost, expense, liability, and loss (including, without limitation, attorney's fees, 
judgments, fines, ERISA excise taxes or penalties and amounts paid or to be paid in settlement) reasonably incurred or suffered by the 
Executive in connection therewith, and such indemnification shall continue as to the Executive even if he has ceased to be a director, member, 
employee or agent of Cott or other entity and shall inure to the benefit of the Executive's heirs, executors and administrators. Cott shall advance 
to the Executive all reasonable costs and expenses incurred by him in connection with a proceeding within 20 days after receipt by Cott of a 
written request for such advance. Such request shall include an undertaking by the Executive to repay the amount of such advance if it shall 
ultimately be determined that he is not entitled to be indemnified against such costs and expenses.  

The Memorandum of Association (Nova Scotia) and Amended and Restated Certificate of Incorporation of another of the Guarantors, Cott 
Holdings Inc. ("Cott Holdings") provides that, to the extent permitted by the laws of Delaware and Nova Scotia, no director shall be personally 
liable for monetary damages for breach of a fiduciary duty as a director. Furthermore, under the Memorandum of Association (Nova Scotia) 
and Amended and Restated Certificate of Incorporation, the liability of a director shall be limited or eliminated to the fullest extent authorized 
by the laws of the General Corporation Law of Delaware (the "GCL") and the Companies Act of Nova Scotia. The Articles of Association and 
Bylaws of Cott Holdings provide terms consistent with the Memorandum of Association (Nova Scotia) and Amended and Restated Certificate 
of Incorporation. Under the Articles of Association and Bylaws, Cott Holdings indemnifies any current or former director and officer, and one 
who acts or acted at the company's request as a director or officer of a body corporate of which the company is or was a shareholder or creditor 
(or a person who undertakes or has undertaken any liability on behalf of Cott Holdings or any such body corporate) and his heir or legal 
representative, against all costs, charges and expenses incurred in respect of any civil, criminal or administrative action or proceeding to which 
one is made a party by reason of being or having been a director or officer of Cott Holdings or such body corporate (including an amount paid 
to settle an action or satisfy a judgement) incurred by him or her in respect of any such action or proceeding for the recovery of claims of 
employees or former employees of Cott Holdings or such body corporate (including, without limitation, claims for wages, salaries and other 
remuneration or benefits) or in respect of any claim based upon the failure of Cott Holdings to deduct, withhold, remit or pay any amount for 
taxes, assessments and other charges of any nature whatsoever as required by law if (i) such person acted honestly and in good faith with a 
view to the best interests of the company, and (ii) in the case of a criminal or administrative action or proceeding that is enforced by a  



monetary penalty, the individual has reasonable grounds for believing that his or her conduct was lawful. Subject to limitations of the GCL and 
the Companies Act of Nova Scotia, Cott Holdings may purchase and maintain insurance for the benefit of its officers and directors as such, as 
the board may from time to time determine.  

The Companies Act (Nova Scotia) does not restrict a company from indemnifying directors and provides that in any proceeding against a 
director or person occupying the position of director for negligence or breach of trust in which it appears to the court hearing the case that the 
director or other such person is or may be liable in respect of the negligence or breach of trust, but has acted honestly and reasonably and ought 
fairly to be excused for the negligence or breach of trust, the court may relieve the individual, either wholly or partly, from liability on such 
terms as the court may think proper.  

Section 145 of the GCL provides that a corporation may indemnify directors and officers as well as other employees and individuals against 
expenses (including attorneys' fees), judgments, fines, and amounts paid in settlement in connection with specified actions, rules, or 
proceedings, whether civil, criminal, administrative, or investigative (other than action by or in the right of the corporation (a "derivative 
action"), if they acted in good faith and in a manner they reasonably believed to be in or not opposed to the best interests of the corporation and, 
with respect to any criminal action or proceeding, had no reasonable cause to believe their conduct was unlawful. A similar standard is 
applicable in the case of derivative actions, except that indemnification extends only to expenses (including attorneys' fees) incurred in 
connection with the defense or settlement of such action, and the statute requires court approval for any indemnification where the person 
seeking indemnification has been found liable to the corporation. The statute further provides that it is not exclusive of other rights to 
indemnification provided in a corporation's charter or by-laws, or by agreement, disinterested director or stockholder vote, or otherwise.  

In addition, under Section 102(b)(7) of the GCL, a corporation may provide in its certificate of incorporation that a director may not be 
personally liable to the corporation or its stockholders for monetary damages for breach of fiduciary duty as a director, except for liability for  

- any breach of the director's duty of loyalty to the corporation or its stockholders,  

- acts or omissions not in good faith or which involve intentional misconduct or a knowing violation of law,  

- payment of unlawful dividends or unlawful stock purchases or redemptions, or  

- any transaction from which the director derived an improper personal benefit.  

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

The charter and bylaws of Cott Vending Inc. ("Cott Vending") contain provisions with respect to liability and indemnification consistent with 
the provisions of the GCL discussed above. Under the Seventh Article to Cott Vending's certificate of incorporation, a director has no personal 
liability to the corporation or its stockholders for monetary damages for breach of fiduciary duty as a director except to  



the extent that Section 102(b)(7) of the GCL expressly provides that such liability may not be eliminated or limited. Under Article Six of the 
bylaws, any director or officer who is a party or is threatened to be made a party to any threatened, pending or completed action, suit or 
proceeding, whether, criminal, administrative or investigative, by reason of the fact that such person is or was a director or officer of Cott 
Vending or served as a representative of another enterprise at the request of Cott Vending shall be indemnified against all expenses, judgments, 
fines, excise taxes and amounts paid in settlement actually and reasonable incurred in connection with such action, suit or proceeding to the 
extent permissible under Delaware law. Officers and directors are entitled to advances for defending such actions from Cott Vending for 
payment of expenses in defending the action to the extent permissible under Delaware law. Upon the request of a person for indemnification 
under Article Six of the bylaws, a determination as to whether indemnification is permissible is made by the board of directors or a committee 
thereof, or by independent legal counsel if the board or committee so directs or is not empowered by statute to make such decision.  

Another of the Guarantors organized under the law of the State of Delaware, Interim BCB, LLC ("Interim BCB") provides for indemnification 
of its managers and members in its amended and restated operating agreement. Section 18-108 of the Delaware Limited Liability Company Act 
("DLLCA") provides that a limited liability company has the power to indemnify and hold harmless any member or manager or other person 
from and against any and all claims and demands whatsoever, subject to the standards and restrictions, if any, as set forth in the limited liability 
company agreement. Under Article 4.6 of the Amended and Restated Operating Agreement of Interim BCB, Interim BCB must indemnify each 
of its managers and members and make advances for expenses to each arising from any loss, cost, expense, damage, claim or demand, in 
connection with Interim BCB, the manager's or member's status as a manager or member of Interim BCB, the manger's or member's 
participation in the management, business and affairs of Interim BCB or such manager's or member's activities on behalf of Interim BCB to the 
fullest extent permitted by Section 18-108 of the DLLCA. In addition, no manager is liable to Interim BCB, any of its members, or other 
manager for an action taken in the managing of the business or affairs of Interim BCB if he or she performs the duty of his or her office (1) in a 
manner he or she believes in good faith to be in the best interest of Interim BCB and  
(2) with such care as an ordinarily prudent person in a like position under similar circumstances. Furthermore, no manager is liable to Interim 
BCB or any members for any loss or damage except loss or damage resulting from intentional misconduct or knowing violation of law or a 
transaction for which a manager received a personal benefit in violation or breach of the amended and restated 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 
                  Schedule 1 to the Agreement relat ing to the 



 

                  acquisition of Hero Drinks Group (U.K.) Limited (incorporated 
                  by reference to Exhibit 10.2 to C ott Corporation's Form 10-K 
                  dated March 31, 2000). 
 
2.4               (*) Asset Acquisition and Facilit y Use Agreement, dated April 
                  13, 2000, between BCB USA Corp. ( since renamed "Cott Beverages  
                  Inc.") and Schmalbach-Lubeca Plas tic Containers USA, Inc. 
                  relating to the sale of the PET p erform blow molding operation  
                  (incorporated by reference to Exh ibit 10.1 to Cott 
                  Corporation's Form 10-Q dated May  16, 2000). 
 
2.5+              (*) Asset Purchase Agreement by a nd among Royal Crown Company,  
                  Inc., Cott Corporation and BCB US A Corp. dated as of June 13, 
                  2001 (incorporated by reference t o Exhibit 2.1 to Cott 
                  Corporation's Form 8-K dated July  19, 2001). 
 
3.1               Articles of Incorporation of Cott  Corporation (incorporated by  
                  reference to Exhibit 3.1 to Cott Corporation's Form 10-K dated  
                  March 31, 2000). 
 
3.2               By-laws of Cott Corporation (inco rporated by reference to 
                  Exhibit 3.2 to Cott Corporation's  Form 10-K dated March 8, 
                  2002). 
 
3.3               Articles of Incorporation Cott Be verages Inc. (filed 
                  herewith). 
 
3.4               Bylaws of Cott Beverages Inc. (fo rmerly BCB USA Corp. and 
                  prior to that Cott Beverages USA Inc.) (filed herewith). 
 
3.5               Amended and Restated Certificate of Incorporation Cott 
                  Holdings Inc. (filed herewith). 
 
3.6               Memorandum of Association and Ame nded and Restated Certificate  
                  of Incorporation of Cott Holdings  Inc. (filed herewith) 
 
3.7               Articles of Association and Bylaw s of Cott Holdings Inc., 
                  (filed herewith). 
 
3.8               Articles of Incorporation of Cott  USA Corp., as amended 
                  (filed herewith). 
 
3.9               Bylaws of Cott USA Corp. (filed h erewith). 
 
3.10              Certificate of Incorporation of C ott Vending Inc. (filed 
                  herewith). 
 
3.11              Bylaws of Cott Vending Inc. (file d herewith). 
 
3.12              Certificate of Formation of Inter im BCB, LLC (filed herewith).  
 
3.13              Amended and Restated Operating Ag reement of Interim BCB, LLC 
                  (formerly Destination Products In ternational, LLC) (filed 
                  herewith). 
 
4.1               Subscription Agreement dated as o f June 12, 1998 for 
                  Convertible Participating Voting Second Preferred Shares, 
                  Series 1 of Cott Corporation (as issuer) (incorporated by 
                  reference to Exhibit 4.2 to Cott Corporation's Form 10-K dated  
                  March 31, 2000). 



 

4.2               Letter Agreement dated as of Nove mber 3, 1999, regarding 
                  standstill provisions between Cot t Corporation and the Thomas 
                  H. Lee Company (incorporated by r eference to Exhibit 4.3 to 
                  Cott Corporation's Form 10-K date d March 31, 2000). 
 
4.3               Indenture dated as of December 21 , 2001, between Cott 
                  Beverages Inc. (as issuer) and HS BC Bank USA (as trustee) 
                  (incorporated by reference to Exh ibit 10.5 to Cott 
                  Corporation's Form 10-K dated Mar ch 8, 2002). 
 
4.4               Registration Rights Agreement dat ed as of December 21, 2001, 
                  among Cott Beverages Inc., the Gu arantors named therein and 
                  Lehman Brothers Inc., BMO Nesbitt  Burns Corp. and CIBC World 
                  Markets Corp. (incorporated by re ference to Exhibit 10.5 to 
                  Cott Corporation's Form 10-K date d March 8, 2002). 
 
5.1               Opinion of Drinker Biddle & Reath  LLP (filed herewith). 
 
10.1              (*) Termination Agreement, dated November 1, 1999, among Cott 
                  Beverages USA, Inc. (now "Cott Be verages Inc.") and Premium 
                  Beverages Packers, Inc, (incorpor ated by reference to Exhibit 
                  10. 1 to Cott Corporation's Form 10-K dated March 31, 2000). 
 
10.2              (*) Supply Agreement, dated Decem ber 21, 1998, among Wal-Mart 
                  Stores, Inc. and Cott Beverages U SA, Inc. (now "Cott Beverages  
                  Inc.") (incorporated by reference  to Exhibit 10. 3 to Cott 
                  Corporation's Form 10-K dated Mar ch 31, 2000). 
 
10.3              (**) Employment Agreement of Fran k E. Weise III dated June 11,  
                  1998 (incorporated by reference t o Exhibit 10.5 to Cott 
                  Corporation's Form 10-K dated Mar ch 31, 2000), as amended July  
                  3, 2001 (incorporated by referenc e to Exhibit 10.2 of Cott 
                  Corporation's Form 10-Q for the p eriod ended June 30, 2001). 
 
10.4              (**) Employment Agreement of Mark  Benadiba dated October 7, 
                  1997, as amended December 19, 199 7 (incorporated by reference 
                  to Exhibit 10. 7 to Cott Corporat ion's Form 10-K dated March 
                  31, 2000), and as further amended  September 25, 2000 
                  (incorporated by reference to Exh ibit 10.6 to Cott 
                  Corporation's Form 10-K dated Mar ch 7, 2001). 
 
10.5              (**) Employment Agreement of Paul  R. Richardson dated August 
                  23, 1999 (incorporated by referen ce to Exhibit 10. 8 to Cott 
                  Corporation's Form 10-K dated Mar ch 31, 2000), as amended 
                  February 18, 2002 (incorporated b y reference to Exhibit 10.5 
                  to Cott Corporation's Form 10-K d ated March 8, 2002). 
 
10.6              (**) Employment Agreement of Raym ond P. Silcock dated August 
                  17, 1998 (incorporated by referen ce to Exhibit 10.9 to Cott 
                  Corporation's Form 10-K dated Mar ch 31, 2000). 
 
10.7              (**) Employment Agreement of Mark  R. Halperin dated July 14, 
                  2000 (incorporated to Exhibit 10. 10 to Cott Corporation's Form  
                  10-K dated March 8, 2002). 
 
10.8              (**) Amended 1999 Executive Incen tive Share Compensation Plan 
                  effective January 3, 1999 (incorp orated by reference to 
                  Exhibit 10.8 to Cott Corporation' s Form 10-K for the year 
                  ended December 30, 2000). 



 

+ In accordance with Item 601(b)(2) of Regulation S-K, the exhibits to this Exhibit have been omitted and a list briefly describing those 
exhibits is contained in the Exhibit. The Registrant will furnish a copy of any omitted exhibit to the Commission upon request.  

(*) Document is subject to request for confidential treatment.  

(**) Indicates a management contract or compensatory plan.  

ITEM 22. UNDERTAKINGS  

A. Each of the undersigned registrants hereby undertakes to deliver or cause to be delivered with the prospectus, to each person to whom the 
prospectus is sent or given, the latest annual report, to security  

10.9              (**) 2000 Executive Incentive Sha re Compensation Plan 
                  effective January 2, 2001 (incorp orated by reference to 
                  Exhibit 10.9 to Cott Corporation' s Form 10-K for the year 
                  ended December 30, 2000). 
 
10.10             (**) 2001 Executive Incentive Sha re Compensation Plan 
                  effective January 2, 2002 (incorp orated to Exhibit 10.10 to 
                  Cott Corporation's Form 10-K date d March 8, 2002). 
 
10.11             (**) Second Canadian Employee Sha re Purchase Plan effective 
                  January 2, 2001 (incorporated by reference to Exhibit 10.11 to  
                  Cott Corporation's Form 10-K for the year ended December 30, 
                  2000). 
 
10.12             Share Plan for Non-Employee Direc tors effective January 2, 
                  2002 (incorporated to Exhibit 10. 12 to Cott Corporation's Form  
                  10-K dated March 8, 2002). 
 
10.13             (*) Credit Agreement dated as of July 19, 2001 between BCB USA  
                  Corp. (since renamed "Cott Bevera ges Inc."), Cott Corporation 
                  and the Several Lenders, Lehman B rothers Inc., First Union 
                  National Bank, Bank of Montreal a nd Lehman Commercial Paper, 
                  Inc. (incorporated by reference t o Exhibit 10.1 to Cott 
                  Corporation's Form 8-K dated July  19, 2001), as amended 
                  December 13, 2001 and December 19 , 2001 (incorporated to 
                  Exhibit 10.13 to Cott Corporation 's Form 10-K dated March 8, 
                  2002). 
 
10.14             Services Agreement among Cott Cor poration, Deuteronomy Inc. 
                  and Don Watt consulting agreement  dated June 1, 1999 
                  (incorporated to Exhibit 10.14 to  Cott Corporation's Form 10-K  
                  dated March 8, 2002). 
 
12.1              Computation of Ratios of Earnings  to Fixed Charges (filed 
                  herewith). 
 
21.1              List of Subsidiaries of Cott Corp oration and Cott Beverages 
                  Inc. (filed herewith). 
 
23.1              Consent of Independent Accountant s (filed herewith). 
 
23.2              Consent of Drinker, Riddle & Reat h LLP (included in Exhibit 
                  5.1 above) 
 
25.1              Form T-1, Statement of Eligibilit y under the Trust Indenture 
                  Act of 1939 of HSBC Bank USA (fil ed herewith). 
 
99.1              Form of Letter of Transmittal (fi led herewith). 



holders that is incorporated by reference in the prospectus and furnished pursuant to and meeting the requirements of Rule 14a-3 or Rule 14c-3 
under the Securities Exchange Act of 1934; and where interim financial information required to be presented by Article 3 of Regulation S-X is 
not set forth in the prospectus, to deliver, or cause to be delivered to each person to whom the prospectus is sent or given, the latest quarterly 
report that is specifically incorporated by reference in the prospectus to provide such interim financial information.  

B. Each of the undersigned registrants hereby undertakes to respond to requests for information that is incorporated by reference into the 
prospectus pursuant to item 4, 10(b), 11, or 13 of this form, within one business day of receipt of such request, and to send the incorporated 
documents by first class mail or other equally prompt means. This includes information contained in documents filed subsequent to the 
effective date of the registration statement through the date of responding to the request.  

C. Each of the undersigned registrants hereby undertakes to supply by means of a post-effective amendment all information concerning a 
transaction, and the company being acquired involved therein, that was not the subject of and included in the registration statement when it 
became effective.  



SIGNATURES  

Pursuant to the requirements of the Securities Act, the Registrants have duly caused this Registration Statement to be signed on its behalf by 
the undersigned, thereunto duly authorized, in Toronto, Canada on March 8, 2002.  

COTT BEVERAGES INC.  
COTT CORPORATION  

COTT USA CORP.  
COTT VENDING INC.  
INTERIM BCB, LLC  

 

COTT HOLDINGS INC.  

 

Pursuant to the requirements of Section 13 or 15(d) the Securities Exchange Act of 1934, the Registrants have duly caused this Registration 
Statement to be signed on its behalf by the undersigned, thereunto duly authorized.  

With respect to Cott Beverages Inc. and Cott USA Corp.:  

 

By:  /s/ Frank E. Weise III 
-----------------------------------  
     Frank E. Weise III 
     President 

By:  /s/ Colin D. Walker 
-----------------------------------  
     Colin D. Walker 
     President 

  /s/ Frank E. Weise III                   Presiden t and Chief Executive           Date:  March 8, 200 2 
------------------------------------       Officer and Director 
      Frank E. Weise III                   (Princip al Executive Officer) 
 
 
  /s/ Raymond P. Silcock                   Executiv e Vice President and            Date:  March 8, 200 2 
---------------------------                Director  
      Raymond P. Silcock                   (Princip al Financial Officer) 
 
 
  /s/ Mark R. Halperin                     Senior V ice President, Secretary        Date:  March 8, 200 2 
------------------------------------       and Dire ctor 
      Mark R. Halperin 



With respect to Cott Holdings Inc.:  

 

With respect to Interim BCB, LLC:  

 

With respect to Cott Vending Inc.:  

 

  /s/ Colin D. Walker                      Presiden t                               Date:  March 8, 200 2 
------------------------------------       (Princip al Executive Officer) 
      Colin D. Walker 
 
 
  /s/ Raymond P. Silcock                   Executiv e Vice President                Date:  March 8, 200 2 
---------------------------                (Princip al Financial Officer) 
      Raymond P. Silcock 
 
 
  /s/ Mark R. Halperin                     Senior V ice President, Secretary        Date:  March 8, 200 2 
------------------------------------       and Dire ctor 
      Mark R. Halperin 
 
 
  /s/ Tina Dell'Aquila                     Vice Pre sident, Controller,             Date:  March 8, 200 2 
------------------------------------       Assistan t Secretary and Director 
      Tina Dell'Aquila 
 
 
  /s/ Catherine Brennan                    Vice Pre sident, Treasurer and           Date:  March 8, 200 2 
---------------------------                Director  
      Catherine Brennan 

  /s/ Frank E. Weise III                   Presiden t and Chief Executive           Date:  March 8, 200 2 
---------------------------------          Officer and Manager 
      Frank E. Weise III                   (Princip al Executive Officer) 
 
 
  /s/ Raymond P. Silcock                   Executiv e Vice President and            Date:  March 8, 200 2 
------------------------                   Manager 
      Raymond P. Silcock                   (Princip al Financial Officer) 
 
 
  /s/ Colin D. Walker                      Senior V ice President and               Date:  March 8, 200 2 
---------------------------------          Manager 
      Colin D. Walker 

  /s/ Frank E. Weise III                   Presiden t and Director                  Date:  March 8, 200 2 
---------------------------------          (Princip al Executive Officer) 
      Frank E. Weise III 
 
 
  /s/ Raymond P. Silcock                   Executiv e Vice President and            Date:  March 8, 200 2 
------------------------                   Director  
      Raymond P. Silcock                   (Princip al Financial Officer) 
 
 
  /s/ Colin D. Walker                      Senior V ice President and Director      Date:  March 8, 200 2 
--------------------------------- 
      Colin D. Walker 



With respect to Cott Corporation:  

 

  /s/ Frank E. Weise III                   Chairman , President and Chief           Date:  March 8, 200 2 
---------------------------------          Executiv e Officer, Director 
      Frank E. Weise III                   (Princip al Executive Officer) 
 
 
  /s/ Raymond P. Silcock                   Executiv e Vice-President and            Date:  March 8, 200 2 
------------------------                   Chief Fi nancial Officer 
      Raymond P. Silcock                   (Princip al Financial Officer) 
 
 
  /s/ Serge Gouin                          Director                                 Date:  March 8, 200 2 
------------------------------------ 
      Serge Gouin 
 
 
  /s/ Colin J. Adair                       Director                                 Date:  March 8, 200 2 
------------------------------------ 
      Colin J. Adair 
 
 
  /s/ W. John Bennett                      Director                                 Date:  March 8, 200 2 
------------------------------------ 
      W. John Bennett 
 
 
  /s/ C. Hunter Boll                       Director                                 Date:  March 8, 200 2 
------------------------------------ 
      C. Hunter Boll 
 
 
  /s/ Thomas M. Hagerty                    Director                                 Date:  March 8, 200 2 
--------------------------- 
      Thomas M. Hagerty 
 
 
  /s/ Stephen H. Halperin                  Director                                 Date:  March 8, 200 2 
------------------------------------ 
      Stephen H. Halperin 
 
 
  /s/ David V. Harkins                     Director                                 Date:  March 8, 200 2 
--------------------------------- 
      David V. Harkins 
 
 
  /s/ True H. Knowles                      Director                                 Date:  March 8, 200 2 
------------------------------------ 
      True H. Knowles 
 
 
  /s/ Donald G. Watt                       Director                                 Date:  March 8, 200 2 
------------------------------------ 
      Donald G. Watt 



INDEX TO EXHIBITS  

 

Number            Description 
------            ----------- 
2.1+              Asset Purchase Agreement by and b etween Concord Beverage Company and Concord Beverag e LP, dated as 
                  of October 18, 2000 (incorporated  by reference to Exhibit 2.1 to Cott Corporation's Form 8-K dated 
                  as of October 18, 2000). 
 
2.2+              Agreement of Sale by and between Concord Beverage Company and Concord Beverage LP, d ated as of 
                  October 18, 2000 (incorporated by  reference to Exhibit 2.2 to Cott Corporation's For m 8-K dated as 
                  of October 18, 2000). 
 
2.3               Acquisition Agreement, dated Nove mber 20, 1997, among Cott UK Limited, Cott Corporat ion and the 
                  several persons listed in Schedul e 1 to the Agreement relating to the acquisition of  Hero Drinks 
                  Group (U.K.) Limited (incorporate d by reference to Exhibit 10.2 to Cott Corporation' s Form 10-K 
                  dated March 31, 2000). 
 
2.4               (*) Asset Acquisition and Facilit y Use Agreement, dated April 13, 2000, between BCB USA Corp. (since 
                  renamed "Cott Beverages Inc.") an d Schmalbach-Lubeca Plastic Containers USA, Inc. re lating to the 
                  sale of the PET perform blow mold ing operation (incorporated by reference to Exhibit  10.1 to Cott 
                  Corporation's Form 10-Q dated May  16, 2000). 
 
2.5+              (*) Asset Purchase Agreement by a nd among Royal Crown Company, Inc., Cott Corporatio n and BCB USA 
                  Corp. dated as of June 13, 2001 ( incorporated by reference to Exhibit 2.1 to Cott Co rporation's Form 
                  8-K dated July 19, 2001). 
 
3.1               Articles of Incorporation of Cott  Corporation (incorporated by reference to Exhibit 3.1 to Cott 
                  Corporation's Form 10-K dated Mar ch 31, 2000). 
 
3.2               By-laws of Cott Corporation (inco rporated by reference to Exhibit 3.2 to Cott Corpor ation's Form 
                  10-K dated March 8, 2002). 
 
3.3               Articles of Incorporation Cott Be verages Inc. (filed herewith). 
 
3.4               Bylaws of Cott Beverages Inc. (fo rmerly BCB USA Corp. and prior to that Cott Beverag es USA Inc.) 
                  (filed herewith). 
 
3.5               Amended and Restated Certificate of Incorporation Cott Holdings Inc. (filed herewith ). 
 
3.6               Memorandum of Association and Ame nded and Restated Certificate of Incorporation of C ott Holdings Inc.  
                  (filed herewith) 
 
3.7               Articles of Association and Bylaw s of Cott Holdings Inc. (filed herewith). 
 
3.8               Articles of Incorporation of Cott  USA Corp., as amended (filed herewith). 



 

3.9               Bylaws of Cott USA Corp. (filed h erewith). 
 
3.10              Certificate of Incorporation of C ott Vending Inc. (filed herewith). 
 
3.11              Bylaws of Cott Vending Inc. (file d herewith). 
 
3.12              Certificate of Formation of Inter im BCB, LLC (filed herewith). 
 
3.13              Amended and Restated Operating Ag reement of Interim BCB, LLC (formerly Destination P roducts 
                  International, LLC) (filed herewi th). 
 
4.1               Subscription Agreement dated as o f June 12, 1998 for Convertible Participating Votin g Second 
                  Preferred Shares, Series 1 of Cot t Corporation (as issuer) (incorporated by referenc e to Exhibit 4.2  
                  to Cott Corporation's Form 10-K d ated March 31, 2000). 
 
4.2               Letter Agreement dated as of Nove mber 3, 1999, regarding standstill provisions betwe en Cott 
                  Corporation and the Thomas H.  Le e Company (incorporated by reference to Exhibit 4.3  to Cott 
                  Corporation's Form 10-K dated Mar ch 31, 2000). 
 
4.3               Indenture dated as of December 21 , 2001, between Cott Beverages Inc. (as issuer) and  HSBC Bank USA 
                  (as trustee) (incorporated by ref erence to Exhibit 10.5 to Cott Corporation's Form 1 0-K dated March 
                  8, 2002). 
 
4.4               Registration Rights Agreement dat ed as of December 21, 2001, among Cott Beverages In c., the 
                  Guarantors named therein and Lehm an Brothers Inc., BMO Nesbitt Burns Corp. and CIBC World Markets 
                  Corp. (incorporated by reference to Exhibit 10.5 to Cott Corporation's Form 10-K dat ed March 8, 
                  2002). 
 
5.1               Opinion of Drinker Biddle & Reath  LLP (filed herewith). 
 
10.1              (*) Termination Agreement, dated November 1, 1999, among Cott Beverages USA, Inc. (n ow "Cott 
                  Beverages Inc.") and Premium Beve rages Packers, Inc, (incorporated by reference to E xhibit 10. 1 to 
                  Cott Corporation's Form 10-K date d March 31, 2000). 
 
10.2              (*) Supply Agreement, dated Decem ber 21, 1998, among Wal-Mart Stores, Inc.  and Cott  Beverages USA, 
                  Inc. (now "Cott Beverages Inc.") (incorporated by reference to Exhibit 10. 3 to Cott  Corporation's 
                  Form 10-K dated March 31, 2000). 
 
10.3              (**) Employment Agreement of Fran k E. Weise III dated June 11, 1998 (incorporated by  reference to 
                  Exhibit 10.5 to Cott Corporation' s Form 10-K dated March 31, 2000), as amended July 3, 2001 
                  (incorporated by reference to Exh ibit 10.2 of Cott Corporation's Form 10-Q for the p eriod ended June  
                  30, 2001). 
 
10.4              (**) Employment Agreement of Mark  Benadiba dated October 7, 1997, as amended Decembe r 19, 1997 
                  (incorporated by reference to Exh ibit 10. 7 to Cott Corporation's Form 10-K dated Ma rch 31, 2000), 
                  and as further amended September 25, 2000 (incorporated by reference to Exhibit 10.6  to Cott 
                  Corporation's Form 10-K dated Mar ch 7, 2001). 



 

10.5              (**) Employment Agreement of Paul  R. Richardson dated August 23, 1999 (incorporated by reference to  
                  Exhibit 10. 8 to Cott Corporation 's Form 10-K dated March 31, 2000), as amended Febr uary 18, 2002 
                  (incorporated by reference to Exh ibit 10.5 to Cott Corporation's Form 10-K dated Mar ch 8, 2002). 
 
10.6              (**) Employment Agreement of Raym ond P. Silcock dated August 17, 1998 (incorporated by reference to  
                  Exhibit 10.9 to Cott Corporation' s Form 10-K dated March 31, 2000). 
 
10.7              (**) Employment Agreement of Mark  R. Halperin dated July 14, 2000 (incorporated to E xhibit 10.10 to  
                  Cott Corporation's Form 10-K date d March 8, 2002). 
 
10.8              (**) Amended 1999 Executive Incen tive Share Compensation Plan effective January 3, 1 999 
                  (incorporated by reference to Exh ibit 10.8 to Cott Corporation's Form 10-K for the y ear ended 
                  December 30, 2000). 
 
10.9              (**) 2000 Executive Incentive Sha re Compensation Plan effective January 2, 2001 (inc orporated by 
                  reference to Exhibit 10.9 to Cott  Corporation's Form 10-K for the year ended Decembe r 30, 2000). 
 
10.10             (**) 2001 Executive Incentive Sha re Compensation Plan effective January 2, 2002 (inc orporated to 
                  Exhibit 10.10 to Cott Corporation 's Form 10-K dated March 8, 2002). 
 
10.11             (**) Second Canadian Employee Sha re Purchase Plan effective January 2, 2001 (incorpo rated by 
                  reference to Exhibit 10.11 to Cot t Corporation's Form 10-K for the year ended Decemb er 30, 2000). 
 
10.12             Share Plan for Non-Employee Direc tors effective January 2, 2002 (incorporated to Exh ibit 10.12 to 
                  Cott Corporation's Form 10-K date d March 8, 2002). 
 
10.13             (*) Credit Agreement dated as of July 19, 2001 between BCB USA Corp. (since renamed "Cott Beverages  
                  Inc."), Cott Corporation and the Several Lenders, Lehman Brothers Inc., First Union National Bank, 
                  Bank of Montreal and Lehman Comme rcial Paper, Inc. (incorporated by reference to Exh ibit 10.1 to 
                  Cott Corporation's Form 8-K dated  July 19, 2001), as amended December 13, 2001 and D ecember 19, 
                  2001 (incorporated to Exhibit 10. 13 to Cott Corporation's Form 10-K dated March 8, 2 002). 
 
10.15             Services Agreement among Cott Cor poration, Deuteronomy Inc. and Don Watt consulting agreement dated  
                  June 1, 1999 (incorporated to Exh ibit 10.14 to Cott Corporation's Form 10-K dated Ma rch 8, 2002). 
 
12.1              Computation of Ratios of Earnings  to Fixed Charges (filed herewith). 
 
21.1              List of Subsidiaries of Cott Corp oration and Cott Beverages Inc. (filed herewith). 
 
23.1              Consent of Independent Accountant s (filed herewith). 
 
23.2              Consent of Drinker Biddle & Reath  LLP (included in Exhibit 5.1 above). 



 

Number            Description 
------            ----------- 
25.1              Form T-1, Statement of Eligibilit y under the Trust Indenture Act of 1939 of HSBC Ban k USA (filed  
                  herewith). 
 
99.1              Form of Letter of Transmittal (fi led herewith). 



Exhibit 3.3  

ARTICLES OF INCORPORATION  
OF  

COTT BEVERAGES USA, INC.  

1. The name of the corporation is COTT BEVERAGES USA, INC.  

2. The corporation shall have perpetual duration.  

3. The corporation is organized pursuant to the provisions of the Georgia Business Corporation Code.  

4. The object of the corporation is pecuniary gain, and the general nature of the business to be transacted is:  

(a) To engage directly or indirectly in any lawful businesses, enterprises, ventures and other activities as the Board of Directors of the 
Corporation may from time to time deem to be profitable or advantageous to the corporation;  

(b) To organize or promote or facilitate the organization of, and participate in the operation of, any corporation, association, partnership, 
syndicate or other entity formed for the purpose of transacting, promoting or carrying on any lawful business;  

(c) To merge, consolidate, dissolve, wind up or liquidate any corporation, association or other entity which this corporation may organize, 
purchase or otherwise acquire or have an interest in, or to cause the same to be merged, consolidated, dissolved, wound up or liquidated;  

(d) To do all things necessary, suitable or proper for the accomplishment of any such purpose or objective of the corporation aforesaid; and,  

(e) The corporation shall have all of the powers and shall enjoy all of the rights, privileges and immunities as provided for under the Georgia 
Business Corporation Code.  

5. The maximum number of shares of capital stock that the corporation shall be authorized to have outstanding at any time shall be 1,000,000 
shares of voting common stock of no par value. The amount of capital with which the corporation shall begin business shall not be less than 
$500.00.  

6. No shareholder of the corporation shall have any preemptive right to purchase, subscribe for or otherwise acquire any shares of stock of any 
class of the corporation, or any series  



of any class, or any options, rights or warrants to purchase shares of any class, or any series of any class, or any other securities of the 
corporation convertible into or carrying an option to purchase shares of any class, or any series of any class, whether now or hereafter 
authorized, and the Board of Directors of the corporation may authorize the issuance of shares of stock of any class, and series of the same 
class, or options, rights, or warrants to purchase shares of any class, or any series of any class, or any securities convertible into or carrying an 
option to purchase shares of any class, or any series of any class, without offering such issue of shares, options, rights, warrants or other 
securities, either in whole or in part, to the shareholders of the corporation.  

7. The Board of Directors of the corporation may authorize the issuance of bonds, debentures and other evidences of indebtedness of the 
corporation and may fix all the terms thereof, including, without limitation, the convertibility thereof into shares of stock of the corporation of 
any class, or and series of the same class.  

8. No director of the corporation shall be personally liable to the corporation or its shareholders for monetary damages for any breach of his 
duty of care or other duty as a director; provided that this provision shall eliminate or limit the liability of a director only to the extent permitted 
from time to time by the Georgia Business Corporation Code or any successor law or laws.  

9. The initial registered office of the corporation shall be 828 Broadway, Columbus, Muscogee County, Georgia 31901, and the initial 
registered agent of the corporation at said address shall be Marcus B. Calhoun, Jr. same class, or options, rights, or warrants to purchase shares 
of any class, or any series of any class, or any securities convertible into or carrying an option to purchase shares of any class, or any series of 
any class, without offering such issue of shares, options, rights, warrants or other securities, either in whole or in part, to the shareholders of the 
corporation.  

10. The initial Board of Directors of the corporation shall consist of three (3) members, whose name and address is as follows:  

 

11. The name and address of the incorporator is Marcus B. Calhoun, Jr., 828 Broadway, Columbus, Georgia 31901.  

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 



12. The initial mailing address of the corporation is 1000 Tenth Avenue, Columbus, Georgia 31901.  

IN WITNESS WHEREOF, I have hereunto executed these Articles of Incorporation, this 30th day of April, 1991.  

 

/s/  Marcus B. Calhoun, Jr. 
--------------------------------  
Incorporator 



ARTICLES OF AMENDMENT  
TO  

ARTICLES OF INCORPORATION  
OF  

COTT BEVERAGES USA, INC.  

ARTICLE I  

The name of the corporation is COTT BEVERAGES USA, INC. (the "Corporation").  

ARTICLE II  

The following amendments (the "Amendment") to the Articles of Incorporation of the Corporation has been adopted as follows:  

A. The text of Article 1 of the Articles of Incorporation of Cott Beverages USA, Inc. ("Articles") is hereby 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 hereby deleted in its entirety and the following is substituted in lieu thereof:  

The maximum number of shares of capital stock that the Corporation should be authorized to have outstanding at anytime shall be 1,000,000 
shares of voting common capital stock of no par value. The amount of capital with which the Corporation shall begin business shall not be less 
than $500.  

The shares of capital stock are not subject  
to redemption by the Corporation.  

ARTICLE III  

The Amendment was adopted on the 24th day of January, 2000, by the unanimous written consent of the Board of Directors and the sole 
Shareholder of the Corporation.  



IN WITNESS WHEREOF, the undersigned has duly executed these Articles of Amendment this 24th day of January, 2000.  

COTT BEVERAGES USA, INC.  

 

By:       /s/ 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. (the "Corporation").  

SECOND  

The following amendment (the "Amendment") to the Articles of Incorporation of the Corporation has been adopted as follows:  

The text of Article 1 of the Articles of Incorporation of BCB USA Corp. ("Articles") is hereby deleted in its entirety and the following 
substituted in lieu thereof:  

"ARTICLE I  

The name of the corporation is "COTT Beverages INC."  

THIRD  

The Amendment was adopted on the 15th day of August, 2001 by the unanimous written consent of the Board of Directors of the Corporation 
without shareholder action under authority of Section 14-2-1002 of the Georgia Business Corporation Code which provides that shareholder 
action is not required.  

FOURTH  

The Corporation undertakes to publish a Notice of the filing of the Articles of Amendment noting the change 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 executed these Articles of Amendment this 16th day of August, 2001.  

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 Office for the transaction of the business of the corporation shall be located in Muscogee County, 
Georgia.  

Section 2. Other Offices. Branch offices and places of business may be established at any time by the Board of Directors at any place or places 
where the corporation is qualified to do business, whether within or without the State of Georgia.  

ARTICLE II.  
SHAREHOLDERS' MEETINGS  

Section 1. Meetings, Where Held. Any meeting of the shareholders of the corporation, whether an annual meeting or a special meeting, may be 
held either at the principal office of the corporation or at any place in the United States within or without the State of Georgia.  

Section 2 Annual Meeting. The annual meeting of the shareholders of the corporation shall be held on the third Tuesday in May of each year; 
provided, that if said day shall fall upon a legal holiday, then such annual meeting shall be held on the next day thereafter ensuing which is not 
a legal holiday.  

Section 3. Special Meetings. A special meeting of the shareholders, for any purpose or purposes whatsoever, may be called at any time by the 
Chairman of the Board, Vice-Chairman of the Board, or the President or by the Board of Directors; and shall be called by the President or 
Board of Directors whenever the calling of such special meeting is requested in writing by shareholders representing a majority of the common 
stock of the corporation.  

Section 4. Notice of Meetings. Unless waived, written notice of each annual meeting and of each special meeting of the shareholders shall be 
given to each shareholder of record entitled to vote, either personally or by first class mail (postage prepaid) addressed to such shareholder at 
his address as it appears on the Stock Register of the corporation, not less than 10 days nor more than 30 days prior to said meeting. Such 
written notice shall specify the place, day and hour of the meeting; and in the case of a special meeting, it shall specify also the purpose or 
purposes for which the meeting is called.  



Section 5. Waiver of Notice. Notice of any annual or special meeting may be waived by any shareholder, either before or after the meeting; and 
the attendance of a shareholder at a meeting, either in person or by proxy, shall of itself constitute waiver of notice and waiver of any and all 
objections to the place or time of the meeting, or to the manner in which it has been called or convened, except when a shareholder attends 
solely for the purpose of stating, at the beginning of the meeting, an objection or objections to the transaction of business at such meeting.  

Section 6. Quorum, Voting and Proxy. Shareholders representing a majority of the common stock issued and outstanding shall constitute a 
quorum at a shareholders' meeting. Each common shareholder shall be entitled to one vote for each share of common stock owned. Any 
shareholder may be represented and vote at any shareholders' meeting by written proxy filed with the Secretary of the corporation on or before 
the date of such meeting; provided, however, that no proxy shall be valid for more than 11 months after the date thereof unless otherwise 
specified in such proxy. Every proxy shall be revocable at the pleasure of the person executing it, except as otherwise provided by the Georgia 
Business Corporation Code. If a proxy expressly provides, any proxy holder may appoint in writing a substitute to act in his place. If a quorum 
is present, the affirmative vote of the majority of the shares represented at the meeting and entitled to vote on the subject matter shall be the 
acts of the shareholders, unless the vote of a greater number of voting by classes or series is required by the Articles of Incorporation or by the 
Georgia Business Corporation Code. Each common shareholder shall be entitled to one vote for each share of common stock owned.  

Section 7. No Meeting Necessary, When. Any action required by law or permitted to be taken at any shareholders' meeting may be taken 
without a meeting if written consent, setting forth the action so taken, shall be signed by all shareholders entitled to vote with respect to the 
subject matter thereof. Such consent shall have the same force and effect as a unanimous vote of the shareholders and shall be filed with the 
Secretary and recorded in the Minute Book of the corporation.  

ARTICLE III.  
BOARD OF DIRECTORS  

Section 1. Number. The Board of Directors of the corporation shall consist of not less than 3 nor more than 15 directors. The number may vary 
between said minimum and maximum, and within said limits, the shareholders from time to time by resolution may fix the number of directors 
to comprise said Board.  

Section 2. Election and Tenure. The shareholders at each annual meeting shall elect directors for the ensuing year, and each director shall hold 
office until the next succeeding annual meeting and until his successor is elected and qualified, or until his earlier resignation, removal from 
office, or death. At the first annual meeting of the shareholders and at each annual meeting thereafter, directors shall be elected, and each shall 
hold office until the next annual meeting of shareholders and until their successors are elected and qualified, or until their earlier resignation, 
removal from office, or death. In such elections, the person having a plurality of votes shall be elected.  

-2-  



Section 3. Powers. The Board of Directors shall have authority to manage the affairs and exercise the powers, privileges and franchises of the 
corporation as they may deem expedient for the interests of the corporation, subject to the terms of the Articles of Incorporation, bylaws, any 
valid Shareholders' agreement, and such policies and directions as may be prescribed from time to time by the shareholders.  

Section 4. Meetings. The annual meeting of the Board of Directors shall be held without notice immediately following the annual meeting of 
the shareholders, on the same date and at the same place as said annual meeting of the shareholders. The Board by resolution may provide for 
regular meetings, which may be held without notice as and when scheduled in such resolution. Special meetings of the Board may be called at 
any time by the Chairman of the Board, the Vice-Chairman of the Board, the President, or by any two or more directors. The Board of 
Directors, or any committee designated by the Board of Directors, may participate in a meeting of such Board or committee by means of 
conference telephone or similar communications equipment in which all persons participating in the meeting can hear each other; and 
participation in such a meeting pursuant to this Section 4 shall constitute presence in person at such meeting.  

Section 5. Notice and Waiver; Quorum. Notice of any special meeting of the Board of Directors shall be given to each director personally or by 
mail, telegram or cablegram addressed to him at his last known address, at least one day prior to the meeting. Such notice may be waived, 
either before or after the meeting; and the attendance of a director at any special meeting shall of itself constitute a waiver of notice of such 
meeting and of any and all objections to the place or time of the meeting, or to the manner in which it has been called or convened, except 
where a director states, at the beginning of the meeting, any such objection or objections to the transaction of business. A majority of the Board 
of Directors shall constitute a quorum at any directors' meeting.  

Section 6. No Meeting Necessary, When. Any action required by law or permitted to be taken at any meeting of the Board of Directors may be 
taken without a meeting if written consent, setting forth the action so taken, shall be signed by all the directors. Such consent shall have the 
same force and effect as a unanimous vote of the Board of Directors and shall be filed with the Secretary and recorded in the Minute Book of 
the corporation.  

Section 7. Removal. Any one or more directors of the entire Board of Directors may be removed from office, with or without cause, by the 
affirmative vote of the holders of a majority of the shares entitled to vote at any shareholders' meeting with respect to which notice of such 
purpose has been given.  

Section 8. Vacancies. Any vacancy occurring in the Board of Directors shall be filled by the affirmative vote of a majority of the remaining 
directors, even though less than a quorum, or by the sole remaining director, as the case may be, or by the shareholders if the vacancy is not so 
filled or if no director remains, and when so filled such appointee shall serve for the unexpired term of the director to whose place he succeeds.  

ARTICLE IV.  
COMMITTEES  
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Section 1. Executive Committee. The Board of Directors at each annual meeting shall elect or appoint, from its own members, an Executive 
Committee consisting of three or more directors, each to serve on said committee for the ensuing year and until his successor is selected and 
qualified, or until his earlier resignation, removal from office, or death. Subject to the limitations imposed by law and such limitations as the 
Board of Directors from time to time may impose, the Executive Committee shall have and may exercise all of the authority and powers of the 
Board of Directors, except those conferred upon said Board by this Article IV and by Article XI of these by-laws. The Board of Directors alone 
shall have the power to fill vacancies in, to change the membership or composition of, or to dissolve the Executive Committee. The Executive 
Committee shall act only with the concurrence of a majority of its members, may fix the time and place of its own meetings, and may act 
without a meeting if written consent setting forth the action so taken shall be signed by all of its members and filed with the minutes of its 
proceedings.  

Section 2. Other Committees. In the discretion of the Board of Directors, said Board from time to time may designate from among its members 
one or more other committees, each consisting of three or more directors, and each of which shall have and may exercise such authority and 
perform such functions as the Board by resolutions may prescribe without the limitations imposed by law.  

ARTICLE V.  
OFFICERS  

Section 1. Selection. The Board of Directors at each annual meeting shall elect or appoint a Chairman of the Board, Vice-Chairman of the 
Board, President (who shall be a director), Vice-President, a Secretary and a Treasurer, each to serve for the ensuing year and until his 
successor is elected and qualified, or until his earlier resignation, removal from office, or death. The Board of Directors, at such meeting, may 
elect or appoint one or more Assistant Vice-Presidents and/or one or more Assistant Secretaries and/or one or more Assistant Treasurers. Any 
person may hold two or more offices except that the President shall not also serve as the Secretary.  

Section 2. Removal, Vacancies. Any officers of the Corporation may be removed from office at any time by the Board of Directors, with or 
without cause. Any vacancy occurring in any office of the corporation may be filled by the Board of Directors.  

Section 3. Salaries, Bonds. The Board of Directors shall fix the compensation of all officers of the corporation. In its discretion, the Board may 
or may not require bonds from any or all of the officers and employees of the corporation for the faithful performance of their duties and good 
conduct while in office.  

Section 4. Chairman of the Board. The Chairman of the Board of Directors, and in his absence the Vice-Chairman of the Board, shall preside at 
all meetings of the Board of Directors and at all meetings of the shareholders and he may vote at any such meeting as any other shareholder or 
director. The Chairman of the Board of Directors shall have all the powers  
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of the President in the event of his absence or inability to act, or in the event of a vacancy in the office of the President. The Chairman of the 
Board of Directors shall confer with the President on matters of general policy affecting the business of the corporation and shall have, in his 
discretion, power and authority to generally supervise all the affairs of the corporation and the acts and conduct of all the officers of the 
corporation, and shall have such other duties as may be conferred upon the Chairman of the Board by the Board of Directors.  

Section 5. Vice-Chairman of the Board. The Vice-Chairman of the Board shall perform the duties of the chairman of the Board in the absence, 
disability or vacancy in office of the Chairman of the Board, and in such event shall be vested with all of the powers and authority of the 
chairman of the Board. He shall perform such other duties and have such other responsibilities as may be prescribed by the Board of Directors 
or the Chairman of the Board.  

Section 6. President. In the absence of the Chairman and Vice-Chairman of the Board, the President shall preside at all meetings of the Board 
of Directors and at all meetings of the shareholders. The immediate supervision of the affairs of the corporation shall be vested in the President. 
It shall be his duty to attend constantly to the business of the corporation and maintain strict supervision over all of its affairs and interests. He 
shall keep the Board of Directors fully advised of the affairs and condition of the corporation, and shall manage and operate the business of the 
corporation pursuant to such policies as may be prescribed from time to time by the Board of Directors. The President shall, subject to approval 
of the Board, hire and fix the compensation of all employees and agents of the corporation other than officers, and any person thus hired shall 
be removable at his pleasure.  

Section 7. Vice-President. The Vice-President shall perform the duties of the President in the absence, disability or vacancy in office of the 
President, the Chairman of the Board and the Vice-Chairman of the Board, and in such event shall be vested with all of the powers and 
authority of the President; and the Vice-President, shall perform such other duties and have such other responsibilities as may be prescribed 
from time to time by the President, by the Chairman of the Board, by the Vice-Chairman of the Board or by the Board of Directors.  

Section 8. Secretary. It shall be the duty of the Secretary to keep a record of the proceedings of all meetings of the shareholders and Board of 
Directors; to keep the stock records of the corporation; to notify the shareholders and directors of meetings as provided by these bylaws; and to 
perform such other duties as may be prescribed by the Chairman of the Board, Vice-Chairman of the Board, President or Board of Directors. 
Any Assistant Secretary, if elected, shall perform the duties of the Secretary during the absence or disability of the Secretary and shall perform 
such other duties as may be prescribed by the Chairman of the Board, Vice-Chairman of the Board, President, Secretary or Board of Directors.  

Section 9. Treasurer. The Treasurer shall keep, or cause to be kept, the financial books and records of the corporation, and shall faithfully 
account for its funds. He shall make such reports as may be necessary to keep the Chairman of the Board, the Vice-Chairman of the Board, the 
President and Board of Directors fully informed at all times as to the financial condition of the corporation, and shall perform such other duties 
as may be prescribed by the Chairman of the Board, President or Board of Directors. Any Assistant Treasurer, if elected, shall  
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perform the duties of the Treasurer during the absence or disability of the Treasurer, and shall perform such other duties as may be prescribed 
by the Chairman of the Board, Vice-Chairman of the Board, President, Treasurer or Board of Directors.  

ARTICLE VI.  
CONTRACTS, ETC.  

Section 1. Contracts, Deed and Loans. All contracts, deeds, mortgages, pledges, transfers and other written instruments binding upon the 
corporation shall be executed on behalf of the corporation by the Chairman of the Board, the Vice-Chairman of the Board, the President or the 
Vice-President, or by such other officers or agents as the Board of Directors from time to time may designate; provided, however, that any 
instruments to be executed on behalf of the corporation which involves the conveyance or encumbering of any capital asset of the corporation 
shall, in the absence of express authority conveyed by the Board of Directors, be executed by any two of the following officers: the Chairman 
of the Board, Vice-Chairman of the Board, President and Vice-President. Any instrument required to be given under the seal of the corporation 
shall be attested by the Secretary or Assistant Secretary.  

Section 2. Proxies. The Chairman of the Board, the Vice-Chairman of the Board, or the President shall have full power and authority on behalf 
of the corporation, to attend and to act and to vote at any meetings of the shareholders, bond holders or other security holders of any 
corporation, trust or association in which this corporation may hold securities, and at any such meeting shall possess and may exercise any and 
all of the rights and powers incident to the ownership of such securities and which as owner thereof the corporation might have possessed and 
exercised if present, including the power and authority to delegate such power and authority to a proxy selected by him. The Board of Directors 
may, by resolution, from time to time, confer like powers upon any other person or persons.  

ARTICLE VII.  
CHECKS AND DRAFTS  

Checks and drafts of the corporation shall be signed by such officer or officers or such other employees or persons as the Board of Directors 
may from time to time designate. In its discretion the Board of Directors may authorize the use of facsimile signatures.  

ARTICLE VIII.  
STOCK  

Section 1.Certificates of Stock. The certificates for shares of capital stock of the corporation shall be in such form as shall be determined by the 
Board of Directors. They shall be numbered consecutively and entered into the stock book of the corporation as they are issued. Each certificate 
shall state on its face the fact that the corporation is a Georgia corporation, the name of the person to whom the shares are issued, the number 
and class of shares (and series, if any) represented by the certificate and their par value, or a statement that they are without par value. In 
addition, when and if more than one class of shares shall be outstanding, all share certificates of whatever class shall state that the corporation 
will furnish to any shareholder upon  
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request and without charge a full statement of the designations, relative rights, preferences and limitations of the shares of each class authorized 
to be issued by the corporation.  

Section 2. Signature; Transfer Agent; Registrar. Share certificates shall be signed by the Chairman of the Board, Vice-Chairman of the Board, 
President or Vice-President and by the Secretary or any Assistant Secretary of the corporation, and shall bear the seal of the corporation or a 
facsimile thereof. The Board of Directors may from time to time appoint transfer agents and registrars for the shares of capital stock of the 
corporation or any class thereof, and when any share certificate is countersigned by a transfer agent or registered by a registrar, the signature of 
any officer of the corporation appearing thereon may be a facsimile signature. In case any officer who signed, or whose facsimile signature was 
placed upon, any such certificate shall have died or ceased to be such officer before such certificate is issued, it may nevertheless be issued with 
the same effect as if he continued to be such officer on the date of issue.  

Section 3. Stock Book. The Secretary of the corporation shall keep at its principal office, or at the office of its transfer agent, wherever located, 
with a copy at the principal office of the corporation, a book, to be known as the stock book of the corporation, containing in alphabetical order 
the name of each shareholder of record, together with his address, the number of shares of each kind, class or series of stock held by him and 
his social security number. The stock book shall be maintained in current condition. The stock book, including the share register, or the 
duplicate copy thereof maintained at the principal office of the corporation, shall be available for inspection and copying by any shareholder at 
any meeting of the shareholders upon request, or at other times upon the written request of any shareholder or holder of a voting trust 
certificate. The stock book may be inspected and copies made either by a shareholder or a holder of a voting trust certificate in person, or by 
their duly authorized attorney or agent. The information contained in the stock book and share register may be stored on punch card, magnetic 
tape, or any other approved information storage devices related to electronic data processing equipment, provided that any such method, 
device, or system employed shall first be approved by the Board of Directors, and provided further that the same is capable of reproducing all 
information contained therein, in legible and understandable form, for inspection by shareholders or for any other proper corporate purpose.  

Section 4. Transfer of Stock; Registration of Transfer. The stock of the corporation shall be transferred only by surrender of the certificate and 
transfer upon the stock book of the corporation. Upon surrender to the corporation, or to any transfer agent or registrar for the class of shares 
represented by the certificate surrendered, of a certificate properly endorsed for transfer, accompanied by such assurances as the corporation, or 
such transfer agent or registrar, may require as to the genuineness and effectiveness of each necessary endorsement and satisfactory evidence of 
compliance with all applicable laws relating to securities transfer and the collection of taxes, it shall be the duty of the corporation, or such 
transfer agent or registrar, to issue a new certificate, cancel the old certificate and record the transactions upon the stock book of the 
corporation.  

Section 5. Registered Shareholders. Except as otherwise required by law, the corporation shall be entitled to treat the person registered on its 
stock book as the owner of shares of capital stock of the corporation as the person exclusively entitled to receive notification,  
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dividends or other distributions, to vote and to otherwise exercise all the rights and powers of ownership and shall not be bound to recognize an 
adverse claim.  

Section 6. Record Date. Shareholders entitled to receive dividends declared by the Board of Directors shall be those of record on the books of 
the corporation at the close of the 15th day prior to the date fixed for the payment of such dividend, unless the Board by resolution shall fix 
some other date for determining such eligibility. For the purpose of determining shareholders entitled to notice of or to vote at any meeting of 
shareholders or any adjournment thereof, or to express consent to or dissent from any proposal without a meeting, or for the purpose of any 
other action affecting the interests of shareholders, the Board of Directors may fix, in advance, a record date. Such date shall not be more than 
thirty (30) nor less than ten (10) days before the date of any such meeting nor more than thirty (30) days prior to any other action. In each case, 
except as otherwise provided by law, only such persons as shall be entitled to notice of and to vote at such meeting and any adjournment 
thereof, to express such consent or dissent, or to otherwise be recognized as shareholders for any other related purpose, notwithstanding any 
registration of a transfer of shares on the stock book of the corporation after any such record date so fixed.  

Section 7. Lost Certificates. When a person to whom a certificate of stock has been issued alleges it to have been lost, destroyed or wrongfully 
taken, and if the corporation, transfer agent or registrar is not on notice that such certificate has been acquired by bona fide purchase, a new 
certificate may be issued upon such owner's compliance with all of the following conditions, to-wit: (a) He shall file with the Secretary of the 
corporation, and the transfer agent or the registrar, his request for the issuance of a new certificate, with an affidavit setting forth the time, 
place, and circumstances of the loss; (b) He shall also file with the Secretary, and the transfer agent or the registrar, a bond with good and 
sufficient security acceptable to the corporation and the transfer agent or the registrar, conditioned to indemnify and save harmless the 
corporation and the transfer agent or the registrar from any and all damage, liability and expense of every nature whatsoever resulting from the 
corporation's or the transfer agent's or the registrar's issuing a new certificate in place of the one alleged to have been lost; and (c) He shall 
comply with such other reasonable requirements as the Board of Directors, the Chairman of the Board or the President of the Corporation and 
the transfer agent or the registrar shall deem appropriate under the circumstances.  

Section 8. Replacement of Mutilated Certificates. A new certificate may be issued in lieu of any certificate previously issued that may be 
defaced or mutilated upon surrender for cancellation of a part of the old certificate sufficient in the opinion of the Secretary and the transfer 
agent or the registrar to duly identify the defaced or mutilated certificate and to protect the corporation and the transfer agent or the registrar 
against loss or liability. Where sufficient identification is lacking, a new certificate may be issued upon 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 the extent permitted by the corporate laws of the State of Georgia as heretofore and hereafter 
amended, the corporation shall fully indemnify and otherwise protect its officers, directors, employees and agents.  

ARTICLE X.  
REIMBURSEMENT BY CORPORATE EMPLOYEES  

Any payments made to an employee of the corporation in the form of a salary or bonus payment which shall be disallowed, in whole or in part, 
as a deductible expense to the corporation for Federal or State income tax purposes by the Internal Revenue Service, or by the State Revenue 
Department, shall be reimbursed by such employee to the corporation to the full extent of such disallowance within six (6) months after the 
date on which the corporation pays the deficiency with respect to such disallowance. It shall be the duty of the Board of Directors of the 
corporation to enforce payment to the corporation for the amount disallowed any such employee. The corporation shall not be required to 
legally defend any proposed disallowance by the Internal Revenue Service or by the State Revenue Department, and the amount required to be 
reimbursed by such employee shall be the amount, as finally determined by agreement or otherwise, which is actually disallowed as a 
deduction. In lieu of payment to the corporation by any such employee, the Board of Directors may, in the discretion of the Board, withhold 
amounts from such employee's future compensation payments until the amount owed to the corporation has been fully recovered.  

ARTICLE XI.  
AMENDMENT  

The Board of Directors shall have the power to alter, amend or repeal the bylaws or adopt new bylaws unless such power is reserved 
exclusively to the shareholders by the Articles of Incorporation or in bylaws previously adopted by shareholders, but any bylaws adopted by 
the Board of Directors may be altered, amended or repealed, and new bylaws adopted, by the shareholders. The shareholders may prescribe that 
any bylaw or bylaws adopted by them shall not be altered, amended or repealed by the Board of Directors.  
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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 corporation organized and existing under the General Corporation Law of the State of Delaware, does 
hereby certify as follows:  

(1) The name of the Company is Cott Holdings Inc. The original certificate of incorporation of the Company was filed with the office of the 
Secretary of State of the State of Delaware on January 24, 2000.  

(2) This Amended and Restated Certificate of Incorporation was duly adopted by the Board of Directors of the Company (the "Board of 
Directors") and by the sole stockholder of the Company in accordance with Sections 228, 242 and 245 of the GCL.  

(3) This Amended and Restated Certificate of Incorporation restates and integrates and further amends the certificate of incorporation of the 
Company, as heretofore amended or supplemented.  

(4) This Amended and Restated Certificate of Incorporation is being filed in connection with the continuance of the Company in Nova Scotia.  

(5) The text of the Certificate of Incorporation is amended 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 any lawful act or activity for which bodies corporate may be organized under the General 
Corporation Law of Delaware (the "GCL") and the Companies Act of Nova Scotia (the "Nova Scotia Act"), respectively, and there are no other 
restrictions on the objects and powers of the Company. In furtherance of and not in limitation of the foregoing, the Company shall expressly 
have the following powers:  



(1) to sell or dispose of its assets and undertaking, or a substantial part thereof;  

(2) to distribute any of its property in specie among its members; and  

(3) to amalgamate or merge with any company or other body of persons.  

3. The authorized capital of the Company, and the total number of shares which the Company shall have authority to issue, shall consist of 
1,000 common shares, no par value.  

4. The address of the registered office of the Company in the State of Delaware is 1209 Orange Street, in the City of Wilmington, County of 
New Castle. The name of its registered agent at such address is The Corporation Trust Company.  

5. The liability of the members (stockholders) is limited.  

6. In furtherance and not in limitation of the powers conferred by statute, the members (stockholders) and directors of the Company are 
expressly authorized to make, alter or repeal instruments which shall constitute by-laws of the Company for the purpose of the GCL (and are 
enacted as such) and articles of association of the Company for the purpose of the Nova Scotia Act (and are enacted as such) and no such 
instrument shall be effective until enacted as so described in accordance with the GCL and the Nova Scotia Act.  

7. Meetings of the members (stockholders) may be held within or without the State of Delaware or the Province of Nova Scotia, as the Articles 
of Association/By-laws may provide. Subject to the GCL and the Nova Scotia Act, the Company's books may be kept at such place or places, 
within or without the State of Delaware or the Province of Nova Scotia, as may be designated by the Board of Directors from time to time or in 
the Articles of Association/By-laws. Elections of directors need not be by written ballot.  

8. The Company reserves the right to amend, alter, change or repeal this Amended and Restated Certificate of Incorporation or any provision 
thereof, in the manner and to the extent prescribed and permitted by the GCL and the Nova Scotia Act, and all rights of members (stockholders) 
are granted subject to this reservation.  

9. No director shall be personally liable to the Company or any of its members (stockholders) for monetary damages for breach of fiduciary 
duty as a director, except to the extent such exemption from liability or limitation thereof is not permitted under the GCL or the Nova Scotia 
Act as the same exists or may hereafter be amended. If the GCL or the Nova Scotia Act is amended hereafter to authorize the further 
elimination or limitation of the liability of directors, then the liability of a director of the Company shall be eliminated or limited to the fullest 
extent authorized by the GCL and the Nova Scotia Act, as so amended. Any repeal or modification of this provision by the stockholders of the 
Company shall not adversely affect any right or protection of a director of the Company existing at the time of such repeal or modification with 
respect to acts or omissions occurring prior to such repeal or modification.  
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IN WITNESS WHEREOF, the Company has caused this Amended and Restated Certificate of Incorporation to be executed on its behalf this 
24th day of January, 2000.  

COTT HOLDINGS INC.  
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By:       /s/ Mark R. Halperin 
   ------------------------------------  
          Name:      Mark R. Halperin 
          Title:     SVP and Secretary 



CERTIFICATE OF CONTINUANCE  
OF  

COTT HOLDINGS INC.  

Pursuant to Section 390 of  
the Delaware General Corporation Law  

Colt Holdings Inc. (the "Company"), a Delaware corporation, does hereby certify as follows:  

FIRST: The name of the Company is Cott Holdings Inc.  

SECOND: The date of the filing of the original certificate of incorporation of the Company is January 24, 2000.  

 

with the provisions of Section 39 of the DGCL.  

FIFTH: The Company will continue to exist as a corporation of the State of Delaware after this certificate of continuance becomes effective.  

[SIGNATURE PAGE FOLLOWS]  

         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  



IN WITNESS WHEREOF, Cott Holdings Inc. has caused this certificate to be executed by the officer below as of the 24th day of January, 
2000.  

COTT HOLDINGS INC.  
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By:       /s/ Mark R. Halperin 
   ------------------------------------  
          Name:      Mark R. Halperin 
          Title:     SVP and Secretary 



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 any lawful act or activity for which bodies corporate may be organized under the General 
Corporation Law of Delaware (the "GCL") and the Companies Act of Nova Scotia (the "NOVA SCOTIA ACT") respectively and there are no 
other restrictions on the objects and powers of the Company. In furtherance of and not in limitation of the foregoing, the Company shall 
expressly have the following powers:  

(1) to sell or dispose of its asset and undertaking, or a substantial part thereof;  
(2) to distribute any of its property in specie among its members; and  
(3) to amalgamate or merge with any company or other body of persons.  

3. The authorised capital of the company, and the total number of shares which the Company shall have authority to issue, shall consist of 
1,000 common shares , no par value.  

4. The address of the registered office of the Company in the State of Delaware is 1209 Orange Street, in the City of Wilmington, County of 
New Castle. The name of its registered agent at that address is The Corporation Trust Company.  

5. The liability of the members (stockholders) is limited.  

6. In furtherance and not in limitation of the powers conferred by statute, the members (stockholders) and directors of the Company are 
expressly authorized to make, alter or repeal instruments which shall constitute by-laws of the Company for the purpose of the GCL (and are 
enacted as such) and articles of association of the Company for the purpose of the Nova Scotia Act (and are enacted as such) and no such 
instrument shall be effective until enacted as so described in accordance with the GCL and the Nova Scotia Act.  

7. Meetings of the members (stockholders) may be held within or without the State of Delaware or the Province of Nova Scotia, as the Articles 
of Association/By-laws may provide. Subject to the GCL and the Nova Scotia Act the Company's books may be kept at such place or places, 
within or without the State of Delaware or the Province of Nova Scotia, as may be designated by the Board of Directors from time to time or in 
the Articles of Association/By-laws. Elections of directors need not be by written ballot.  



8. The Company reserves the right to amend, alter, change or repeal this Memorandum of Association and Amended and Restated Certificate of 
Incorporation or any provision thereof, in the manner and to the extent prescribed and permitted by the GCL and the Nova Scotia Act, and all 
rights of members (stockholders) are granted subject to this reservation.  

9. No director shall be personally liable to the Company or any of its members (stockholders) for monetary damages for breach of fiduciary 
duty as a director, except to the extent such exemption from liability or limitation thereof is not permitted under the GCL or the Nova Scotia 
Act as the same exists or may hereafter be amended. If the GCL or the Nova Scotia Act is amended hereafter to authorize the further 
elimination or limitation of the liability of directors, then the liability of a director of the Company shall be eliminated or limited to the fullest 
extent authorized by the GCL and the Nova Scotia Act, as so amended. Any repeal or modification of this provision by the stockholders of the 
Company shall not adversely affect any right or protection of a director of the Company existing at the time of such repeal or modification with 
respect to acts or omissions occurring prior to such repeal or modification.  



Exhibit 3.7  

ARTICLES OF ASSOCIATION AND BYLAWS  
OF  

COTT HOLDINGS INC.  

INTERPRETATION  

1. In these Articles, unless there be something in the subject or context inconsistent therewith:  

(1) "ACTS" means the Companies Act (Nova Scotia) (the "NOVA SCOTIA ACT") and the General Corporation Law of Delaware (the 
"GCL"), in either case as amended from time to time, and "ACT" means either of them as context requires;  

(2) "ARTICLES" means these Articles of Association and Bylaws and all amendments hereto which may be properly enacted in accordance 
with the requirements of the GCL for the enactment of bylaws and the requirements of the Nova Scotia Act for the enactment of articles of 
association;  

(3) "BOARD OF DIRECTORS" means the board of directors of the Company;  

(4) "COMPANY" means the company named above;  

(5) "DIRECTOR" means a director of the Company;  

(6) "MEMORANDUM" means the Memorandum of Association and Certificate of Incorporation of the Company and all amendments thereto;  

(7) "MONTH" means calendar month;  

(8) "NOVA SCOTIA OFFICE" means the registered office of the Company in the Province of Nova Scotia;  

(9) "PERSON" includes a body corporate;  

(10) "PROXYHOLDER" includes an alternate proxyholder;  

(11) "REGISTER" means the register of members or stock holders and where the context permits includes a branch register of members;  

(12) "NOVA SCOTIA REGISTRAR" means the Registrar as defined in the Nova Scotia Act;  

(13) "SECRETARY" includes any person appointed to perform the duties of the Secretary temporarily;  

(14) "SHAREHOLDER" means a member as that term is used in the Nova Scotia Act in connection with a company limited by shares and 
means a stockholder as that term is used in the GCL;  



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 the provisions of the Georgia Business Corporation Code.  

4. The object of the corporation is pecuniary gain, and the general nature of the business to be transacted is:  

(a) To engage directly or indirectly in any lawful businesses, enterprises, ventures and other activities as the Board of Directors of the 
Corporation may from time to time deem to be profitable or advantageous to the corporation;  

(b) To organize or promote or facilitate the organization of, and participate in the operation of, any corporation, association, partnership, 
syndicate or other entity formed for the purpose of transacting, promoting or carrying on any lawful business;  

(c) To merge, consolidate, dissolve, wind up or liquidate any corporation, association or other entity which this corporation may organize, 
purchase or otherwise acquire or have an interest in, or to cause the same to be merged, consolidated, dissolved, wound up or liquidated;  

(d) To do all things necessary, suitable or proper for the accomplishment of any such purpose or objective of the corporation aforesaid; and,  

(e) The corporation shall have all of the powers and shall enjoy all of the rights, privileges and immunities as provided for under the Georgia 
Business Corporation Code.  

5. The maximum number of shares of capital stock that the corporation shall be authorized to have outstanding at any time shall be 10,000,000 
shares of voting common stock of no par value. The amount of capital with which the corporation shall begin business shall not be less than 
$500.00.  

6. No shareholder of the corporation shall have any preemptive right to purchase, subscribe for or otherwise acquire any shares of stock of any 
class of the corporation, or any  



series of any class, or any options, rights or warrants to purchase shares of any class, or any series of any class, or any other securities of the 
corporation convertible into or carrying an option to purchase shares of any class, or any series of any class, whether now or hereafter 
authorized, and the Board of Directors of the corporation may authorize the issuance of shares of stock or any class, and series of the same 
class, or options, rights, or warrants to purchase shares of any class, or any series of any class, or any securities convertible into or carrying an 
option to purchase shares of any class, or any series of any class, without offering such issue of shares, options, rights, warrants or other 
securities, either in whole or in part, to the shareholders of the corporation.  

7. The Board of Directors of the corporation may authorize the issuance of bonds, debentures and other evidences of indebtedness of the 
corporation and may fix all the terms thereof, including, without limitation, the convertibility thereof into shares of stock of the corporation of 
any class, or any series of the same class.  

8. No director of the corporation shall be personally liable to the corporation or its shareholders for monetary damages for any breach of his 
duty of care or other duty as a director; provided that this provision shall eliminate or limit the liability of a director only to the extent permitted 
from time to time by the Georgia Business Corporation Code or any successor law or laws.  

9. The initial registered office of the corporation shall be 828 Broadway, Columbus, Muscogee County, Georgia 31901, and the initial 
registered agent of the corporation at said address shall be Marcus B. Calhoun, Jr.  

10. The initial Board of Directors of the corporation shall consist of three (3) members, whose name and address is as follows:  

 

11. The name and address of the incorporator is Marcus B. Calhoun, Jr., 828 Broadway, Columbus, Georgia 31901.  

12. The initial mailing address of the corporation is 1000 Tenth Avenue, Columbus, Georgia 31901.  

Name                               Address 
----                               ------- 
Gerald N. Pencer                   16 Old Forest Hi ll Road  
                                   Toronto, Canada 
 
Paul Henderson                     83 Belvedere Cre sc 
                                   Richmond Hill, C anada 
 
Fraser D. Latta                    46 Plymbridge Ro ad 
                                   Willowdale, Cana da 



IN WITNESS WHEREOF, I have hereunto executed these Articles of Incorporation, this 30th day of April, 1991.  

 

    /s/ Marcus B. Calhoun, Jr.  
------------------------------  
Incorporator 



ARTICLES OF AMENDMENT  
TO  

ARTICLES OF INCORPORATION  
OF  

COTT USA CORP.  

ARTICLE I  

The name of the corporation is COTT USA CORP. (the "Corporation").  

ARTICLE II  

The following amendment (the "Amendment") to the Articles of Incorporation of the Corporation has been adopted as follows:  

The text of Article 5 of the Articles is hereby deleted in its entirety and the following is substituted in lieu thereof:  

The maximum number of shares of capital stock that the Corporation should be authorized to have outstanding at anytime shall be 10,000,000 
shares of voting common capital stock of no par value. The amount of capital with which the Corporation shall begin business shall not be less 
than $500. The shares of capital stock are not subject to redemption by the Corporation.  

ARTICLE III  

The Amendment was adopted on the 24th day of January, 2000, by the unanimous written consent of the Board of Directors and the sole 
Shareholder of the Corporation.  

IN WITNESS WHEREOF, the undersigned has duly executed these Articles of Amendment this 24th day of January, 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 Office for the transaction of the business of the corporation shall be located in Muscogee County, 
Georgia.  

Section 2. Other Offices. Branch offices and places of business may be established at any time by the Board of Directors at any place or places 
where the corporation is qualified to do business, whether within or without the State of Georgia.  

ARTICLE II.  
SHAREHOLDERS' MEETINGS  

Section 1. Meetings, Where Held. Any meeting of the shareholders of the corporation, whether an annual meeting or a special meeting, may be 
held either at the principal office of the corporation or at any place in the United States within or without the State of Georgia.  

Section 2. Annual Meeting. The annual meeting of the shareholders of the corporation shall be held on the third Tuesday in May of each year; 
provided, that if said day shall fall upon a legal holiday, then such annual meeting shall be held on the next day thereafter ensuing which is not 
a legal holiday.  

Section 3. Special Meetings. A special meeting of the shareholders, for any purpose or purposes whatsoever, may be called at any time by the 
Chairman of the Board, Vice-Chairman of the Board, or the President or by the Board of Directors; and shall be called by the President or 
Board of Directors whenever the calling of such special meeting is requested in writing by shareholders representing a majority of the common 
stock of the corporation.  

Section 4. Notice of Meetings. Unless waived, written notice of each annual meeting and of each special meeting of the shareholders shall be 
given to each shareholder of record entitled to vote, either personally or by first class mail (postage prepaid) addressed to such shareholder at 
his address as it appears on the Stock Register of the corporation, not less than 10 days nor more than 30 days prior to said meeting. Such 
written notice shall specify the place, day and hour of the meeting; and in the case of a special meeting, it shall specify also the purpose or 
purposes for which the meeting is called.  

Section 5. Waiver of Notice. Notice of any annual or special meeting may be waived  



by any shareholder, either before or after the meeting; and the attendance of a shareholder at a meeting, either in person or by proxy, shall of 
itself constitute waiver of notice and waiver of any and all objections to the place or time of the meeting, or to the manner in which it has been 
called or convened, except when a shareholder attends solely for the purpose of stating, at the beginning of the meeting, an objection or 
objections to the transaction of business at such meeting.  

Section 6. Quorum, Voting and Proxy. Shareholders representing a majority of the common stock issued and outstanding shall constitute a 
quorum at a shareholders' meeting. Each common shareholder shall be entitled to one vote for each share of common stock owned. Any 
shareholder may be represented and vote at any shareholders' meeting by written proxy filed with the Secretary of the corporation on or before 
the date of such meeting; provided, however, that no proxy shall be valid for more than 11 months after the date thereof unless otherwise 
specified in such proxy. Every proxy shall be revocable at the pleasure of the person executing it, except as otherwise provided by the Georgia 
Business Corporation Code. If a proxy expressly provides, any proxy holder may appoint in writing a substitute to act in his place. If a quorum 
is present, the affirmative vote of the majority of the shares represented at the meeting and entitled to vote on the subject matter shall be the 
acts of the shareholders, unless the vote of a greater number of voting by classes or series is required by the Articles of Incorporation or by the 
Georgia Business Corporation Code. Each common shareholder shall be entitled to one vote for each share of common stock owned.  

Section 7. No Meeting Necessary, When. Any action required by law or permitted to be taken at any shareholders' meeting may be taken 
without a meeting if written consent, setting forth the action so taken, shall be signed by all shareholders entitled to vote with respect to the 
subject matter thereof. Such consent shall have the same force and effect as a unanimous vote of the shareholders and shall be filed with the 
Secretary and recorded in the Minute Book of the corporation.  

ARTICLE III.  
BOARD OF DIRECTORS  

Section 1. Number. The Board of Directors of the corporation shall consist of not less than 3 nor more than 15 directors. The number may vary 
between said minimum and maximum, and within said limits, the shareholders from time to time by resolution may fix the number of directors 
to comprise said Board.  

Section 2. Election and Tenure. The shareholders at each annual meeting shall elect directors for the ensuing year, and each director shall hold 
office until the next succeeding annual meeting and until his successor is elected and qualified, or until his earlier resignation, removal from 
office, or death. At the first annual meeting of the shareholders and at each annual meeting thereafter, directors shall be elected, and each shall 
hold office until the next annual meeting of shareholders and until their successors are elected and qualified, or until their earlier resignation, 
removal from office, or death. In such elections, the person having a plurality of votes shall be elected.  

Section 3. Powers. The Board of Directors shall have authority to manage the affairs  
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and exercise the powers, privileges and franchises of the corporation as they may deem expedient for the interests of the corporation, subject to 
the terms of the Articles of Incorporation, bylaws, any valid Shareholders' agreement, and such policies and directions as may be prescribed 
from time to time by the shareholders.  

Section 4. Meetings. The annual meeting of the Board of Directors shall be held without notice immediately following the annual meeting of 
the shareholders, on the same date and at the same place as said annual meeting of the shareholders. The Board by resolution may provide for 
regular meetings, which may be held without notice as and when scheduled in such resolution. Special meetings of the Board may be called at 
any time by the Chairman of the Board, the Vice-Chairman of the Board, the President, or by any two or more directors. The Board of 
Directors, or any committee designated by the Board of Directors, may participate in a meeting of such Board or committee by means of 
conference telephone or similar communications equipment in which all persons participating in the meeting can hear each other; and 
participation in such a meeting pursuant to this Section 4 shall constitute presence in person at such meeting.  

Section 5. Notice and Waiver; Quorum. Notice of any special meeting of the Board of Directors shall be given to each director personally or by 
mail, telegram or cablegram addressed to him at his last known address, at least one day prior to the meeting. Such notice may be waived, 
either before or after the meeting; and the attendance of a director at any special meeting shall of itself constitute a waiver of notice of such 
meeting and of any and all objections to the place or time of the meeting, or to the manner in which it has been called or convened, except 
where a director states, at the beginning of the meeting, any such objection or objections to the transaction of business. A majority of the Board 
of Directors shall constitute a quorum at any directors' meeting.  

Section 6. No Meeting Necessary, When. Any action required by law or permitted to be taken at any meeting of the Board of Directors may be 
taken without a meeting if written consent, setting forth the action so taken, shall be signed by all the directors. Such consent shall have the 
same force and effect as a unanimous vote of the Board of Directors and shall be filed with the Secretary and recorded in the Minute Book of 
the corporation.  

Section 7. Removal. Any one or more directors of the entire Board of Directors may be removed from office, with or without cause, by the 
affirmative vote of the holders of a majority of the shares entitled to vote at any shareholders' meeting with respect to which notice of such 
purpose has been given.  

Section 8. Vacancies. Any vacancy occurring in the Board of Directors shall be filled by the affirmative vote of a majority of the remaining 
directors, even though less than a quorum, or by the sole remaining director, as the case may be, or by the shareholders if the vacancy is not so 
filled or if no director remains, and when so filled such appointee shall serve for the unexpired term of the director to whose place he succeeds.  
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ARTICLE IV.  
COMMITTEES  

Section 1. Executive Committee. The Board of Directors at each annual meeting shall elect or appoint, from its own members, an Executive 
Committee consisting of three or more directors, each to serve on said committee for the ensuing year and until his successor is selected and 
qualified, or until his earlier resignation, removal from office, or death. Subject to the limitations imposed by law and such limitations as the 
Board of Directors from time to time may impose, the Executive Committee shall have and may exercise all of the authority and powers of the 
Board of Directors, except those conferred upon said Board by this Article IV and by Article XI of these by-laws. The Board of Directors alone 
shall have the power to fill vacancies in, to change the membership or composition of, or to dissolve the Executive Committee. The Executive 
Committee shall act only with the concurrence of a majority of its members, may fix the time and place of its own meetings, and may act 
without a meeting if written consent setting forth the action so taken shall be signed by all of its members and filed with the minutes of its 
proceedings.  

Section 2. Other Committees. In the discretion of the Board of Directors, said Board from time to time may designate from among its members 
one or more other committees, each consisting of three or more directors, and each of which shall have and may exercise such authority and 
perform such functions as the Board by resolutions may prescribe without the limitations imposed by law.  

ARTICLE V.  
OFFICERS  

Section 1. Selection. The Board of Directors at each annual meeting shall elect or appoint a Chairman of the Board, Vice-Chairman of the 
Board, President (who shall be a director), Vice-President, a Secretary and a Treasurer, each to serve for the ensuing year and until his 
successor is elected and qualified, or until his earlier resignation, removal from office, or death. The Board of Directors, at such meeting, may 
elect or appoint one or more Assistant Vice-Presidents and/or one or more Assistant Secretaries and/or one or more Assistant Treasurers. Any 
person may hold two or more offices except that the President shall not also serve as the Secretary.  

Section 2. Removal, Vacancies. Any officers of the Corporation may be removed from office at any time by the Board of Directors, with or 
without cause. Any vacancy occurring in any office of the corporation may be filled by the Board of Directors.  

Section 3. Salaries, Bonds. The Board of Directors shall fix the compensation of all officers of the corporation. In its discretion, the Board may 
or may not require bonds from any or all of the officers and employees of the corporation for the faithful performance of their duties and good 
conduct while in office.  

Section 4. Chairman of the Board. The Chairman of the Board of Directors, and in his absence the Vice-Chairman of the Board, shall preside at 
all meetings of the Board of  
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Directors and at all meetings of the shareholders and he may vote at any such meeting as any other shareholder or director. The Chairman of 
the Board of Directors shall have all the powers of the President in the event of his absence or inability to act, or in the event of a vacancy in 
the office of the President. The Chairman of the Board of Directors shall confer with the President on matters of general policy affecting the 
business of the corporation and shall have, in his discretion, power and authority to generally supervise all the affairs of the corporation and the 
acts and conduct of all the officers of the corporation, and shall have such other duties as may be conferred upon the Chairman of the Board by 
the Board of Directors.  

Section 5. Vice-Chairman of the Board. The Vice-Chairman of the Board shall perform the duties of the chairman of the Board in the absence, 
disability or vacancy in office of the Chairman of the Board, and in such event shall be vested with all of the powers and authority of the 
chairman of the Board. He shall perform such other duties and have such other responsibilities as may be prescribed by the Board of Directors 
or the Chairman of the Board.  

Section 6. President. In the absence of the Chairman and Vice-Chairman of the Board, the President shall preside at all meetings of the Board 
of Directors and at all meetings of the shareholders. The immediate supervision of the affairs of the corporation shall be vested in the President. 
It shall be his duty to attend constantly to the business of the corporation and maintain strict supervision over all of its affairs and interests. He 
shall keep the Board of Directors fully advised of the affairs and condition of the corporation, and shall manage and operate the business of the 
corporation pursuant to such policies as may be prescribed from time to time by the Board of Directors. The President shall, subject to approval 
of the Board, hire and fix the compensation of all employees and agents of the corporation other than officers, and any person thus hired shall 
be removable at his pleasure.  

Section 7. Vice-President. The Vice-President shall perform the duties of the President in the absence, disability or vacancy in office of the 
President, the Chairman of the Board and the Vice-Chairman of the Board, and in such event shall be vested with all of the powers and 
authority of the President; and the Vice-President, shall perform such other duties and have such other responsibilities as may be prescribed 
from time to time by the President, by the Chairman of the Board, by the Vice-Chairman of the Board or by the Board of Directors.  

Section 8. Secretary. It shall be the duty of the Secretary to keep a record of the proceedings of all meetings of the shareholders and Board of 
Directors; to keep the stock records of the corporation; to notify the shareholders and directors of meetings as provided by these bylaws; and to 
perform such other duties as may be prescribed by the Chairman of the Board, Vice-Chairman of the Board, President or Board of Directors. 
Any Assistant Secretary, if elected, shall perform the duties of the Secretary during the absence or disability of the Secretary and shall perform 
such other duties as may be prescribed by the Chairman of the Board, Vice-Chairman of the Board, President, Secretary or Board of Directors.  

Section 9. Treasurer. The Treasurer shall keep, or cause to be kept, the financial books and records of the corporation, and shall faithfully 
account for its funds. He shall make such reports as may be necessary to keep the Chairman of the Board, the Vice-Chairman of the Board, the 
President and Board of Directors fully informed at all times as to the financial  
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condition of the corporation, and shall perform such other duties as may be prescribed by the Chairman of the Board, President or Board of 
Directors. Any Assistant Treasurer, if elected, shall perform the duties of the Treasurer during the absence or disability of the Treasurer, and 
shall perform such other duties as may be prescribed by the Chairman of the Board, Vice-Chairman of the Board, President, Treasurer or Board 
of Directors.  

ARTICLE VI.  
CONTRACTS, ETC.  

Section 1. Contracts, Deed and Loans. All contracts, deeds, mortgages, pledges, transfers and other written instruments binding upon the 
corporation shall be executed on behalf of the corporation by the Chairman of the Board, the Vice-Chairman of the Board, the President or the 
Vice-President, or by such other officers or agents as the Board of Directors from time to time may designate; provided, however, that any 
instruments to be executed on behalf of the corporation which involves the conveyance or encumbering of any capital asset of the corporation 
shall, in the absence of express authority conveyed by the Board of Directors, be executed by any two of the following officers: the Chairman 
of the Board, Vice-Chairman of the Board, President and Vice-President. Any instrument required to be given under the seal of the corporation 
shall be attested by the Secretary or Assistant Secretary.  

Section 2. Proxies. The Chairman of the Board, the Vice-Chairman of the Board, or the President shall have full power and authority on behalf 
of the corporation, to attend and to act and to vote at any meetings of the shareholders, bond holders or other security holders of any 
corporation, trust or association in which this corporation may hold securities, and at any such meeting shall possess and may exercise any and 
all of the rights and powers incident to the ownership of such securities and which as owner thereof the corporation might have possessed and 
exercised if present, including the power and authority to delegate such power and authority to a proxy selected by him. The Board of Directors 
may, by resolution, from time to time, confer like powers upon any other person or persons.  

ARTICLE VII.  
CHECKS AND DRAFTS  

Checks and drafts of the corporation shall be signed by such officer or officers or such other employees or persons as the Board of Directors 
may from time to time designate. In its discretion the Board of Directors may authorize the use of facsimile signatures.  

ARTICLE VIII.  
STOCK  

Section 1. Certificates of Stock. The certificates for shares of capital stock of the corporation shall be in such form as shall be determined by 
the Board of Directors. They shall be numbered consecutively and entered into the stock book of the corporation as they are issued. Each 
certificate shall state on its face the fact that the corporation is a Georgia corporation, the name of the person to whom the shares are issued, the 
number and class of shares (and series, if any) represented by the certificate and their par value, or a statement that they are without par  

-6-  



value. In addition, when and if more than one class of shares shall be outstanding, all share certificates of whatever class shall state that the 
corporation will furnish to any shareholder upon request and without charge a full statement of the designations, relative rights, preferences and 
limitations of the shares of each class authorized to be issued by the corporation.  

Section 2. Signature; Transfer Agent; Registrar. Share certificates shall be signed by the Chairman of the Board, Vice-Chairman of the Board, 
President or Vice-President and by the Secretary or any Assistant Secretary of the corporation, and shall bear the seal of the corporation or a 
facsimile thereof. The Board of Directors may from time to time appoint transfer agents and registrars for the shares of capital stock of the 
corporation or any class thereof, and when any share certificate is countersigned by a transfer agent or registered by a registrar, the signature of 
any officer of the corporation appearing thereon may be a facsimile signature. In case any officer who signed, or whose facsimile signature was 
placed upon, any such certificate shall have died or ceased to be such officer before such certificate is issued, it may nevertheless be issued with 
the same effect as if he continued to be such officer on the date of issue.  

Section 3. Stock Book. The Secretary of the corporation shall keep at its principal office, or at the office of its transfer agent, wherever located, 
with a copy at the principal office of the corporation, a book, to be known as the stock book of the corporation, containing in alphabetical order 
the name of each shareholder of record, together with his address, the number of shares of each kind, class or series of stock held by him and 
his social security number. The stock book shall be maintained in current condition. The stock book, including the share register, or the 
duplicate copy thereof maintained at the principal office of the corporation, shall be available for inspection and copying by any shareholder at 
any meeting of the shareholders upon request, or at other times upon the written request of any shareholder or holder of a voting trust 
certificate. The stock book may be inspected and copies made either by a shareholder or a holder of a voting trust certificate in person, or by 
their duly authorized attorney or agent. The information contained in the stock book and share register may be stored on punch card, magnetic 
tape, or any other approved information storage devices related to electronic data processing equipment, provided that any such method, 
device, or system employed shall first be approved by the Board of Directors, and provided further that the same is capable of reproducing all 
information contained therein, in legible and understandable form, for inspection by shareholders or for any other proper corporate purpose.  

Section 4. Transfer of Stock; Registration of Transfer. The stock of the corporation shall be transferred only by surrender of the certificate and 
transfer upon the stock book of the corporation. Upon surrender to the corporation, or to any transfer agent or registrar for the class of shares 
represented by the certificate surrendered, of a certificate properly endorsed for transfer, accompanied by such assurances as the corporation, or 
such transfer agent or registrar, may require as to the genuineness and effectiveness of each necessary endorsement and satisfactory evidence of 
compliance with all applicable laws relating to securities transfer and the collection of taxes, it shall be the duty of the corporation, or such 
transfer agent or registrar, to issue a new certificate, cancel the old certificate and record the transactions upon the stock book of the 
corporation.  
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Section 5. Registered Shareholders. Except as otherwise required by law, the corporation shall be entitled to treat the person registered on its 
stock book as the owner of shares of capital stock of the corporation as the person exclusively entitled to receive notification, dividends or other 
distributions, to vote and to otherwise exercise all the rights and powers of ownership and shall not be bound to recognize an adverse claim.  

Section 6. Record Date. Shareholders entitled to receive dividends declared by the Board of Directors shall be those of record on the books of 
the corporation at the close of the 15th day prior to the date fixed for the payment of such dividend, unless the Board by resolution shall fix 
some other date for determining such eligibility. For the purpose of determining shareholders entitled to notice of or to vote at any meeting of 
shareholders or any adjournment thereof, or to express consent to or dissent from any proposal without a meeting, or for the purpose of any 
other action affecting the interests of shareholders, the Board of Directors may fix, in advance, a record date. Such date shall not be more than 
thirty (30) nor less than ten (10) days before the date of any such meeting nor more than thirty (30) days prior to any other action. In each case, 
except as otherwise provided by law, only such persons as shall be entitled to notice of and to vote at such meeting and any adjournment 
thereof, to express such consent or dissent, or to otherwise be recognized as shareholders for any other related purpose, notwithstanding any 
registration of a transfer of shares on the stock book of the corporation after any such record date so fixed.  

Section 7. Lost Certificates. When a person to whom a certificate of stock has been issued alleges it to have been lost, destroyed or wrongfully 
taken, and if the corporation, transfer agent or registrar is not on notice that such certificate has been acquired by bona fide purchase, a new 
certificate may be issued upon such owner's compliance with all of the following conditions, to-wit: (a) He shall file with the Secretary of the 
corporation, and the transfer agent or the registrar, his request for the issuance of a new certificate, with an affidavit setting forth the time, 
place, and circumstances of the loss; (b) He shall also file with the Secretary, and the transfer agent or the registrar, a bond with good and 
sufficient security acceptable to the corporation and the transfer agent or the registrar, conditioned to indemnify and save harmless the 
corporation and the transfer agent or the registrar from any and all damage, liability and expense of every nature whatsoever resulting from the 
corporation's or the transfer agent's or the registrar's issuing a new certificate in place of the one alleged to have been lost; and (c) He shall 
comply with such other reasonable requirements as the Board of Directors, the Chairman of the Board or the President of the Corporation and 
the transfer agent or the registrar shall deem appropriate under the circumstances.  

Section 8. Replacement of Mutilated Certificates. A new certificate may be issued in lieu of any certificate previously issued that may be 
defaced or mutilated upon surrender for cancellation of a part of the old certificate sufficient in the opinion of the Secretary and the transfer 
agent or the registrar to duly identify the defaced or mutilated certificate and to protect the corporation and the transfer agent or the registrar 
against loss or liability. Where sufficient identification is lacking, a new certificate may be issued upon 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 the extent permitted by the corporate laws of the State of Georgia as heretofore and hereafter 
amended, the corporation shall fully indemnify and otherwise protect its officers, directors, employees and agents.  

ARTICLE X.  
REIMBURSEMENT BY CORPORATE EMPLOYEES  

Any payments made to an employee of the corporation in the form of a salary or bonus payment which shall be disallowed, in whole or in part, 
as a deductible expense to the corporation for Federal or State income tax purposes by the Internal Revenue Service, or by the State Revenue 
Department, shall be reimbursed by such employee to the corporation to the full extent of such disallowance within six (6) months after the 
date on which the corporation pays the deficiency with respect to such disallowance. It shall be the duty of the Board of Directors of the 
corporation to enforce payment to the corporation for the amount disallowed any such employee. The corporation shall not be required to 
legally defend any proposed disallowance by the Internal Revenue Service or by the State Revenue Department, and the amount required to be 
reimbursed by such employee shall be the amount, as finally determined by agreement or otherwise, which is actually disallowed as a 
deduction. In lieu of payment to the corporation by any such employee, the Board of Directors may, in the discretion of the Board, withhold 
amounts from such employee's future compensation payments until the amount owed to the corporation has been fully recovered.  

ARTICLE XI.  
AMENDMENT  

The Board of Directors shall have the power to alter, amend or repeal the bylaws or adopt new bylaws unless such power is reserved 
exclusively to the shareholders by the Articles of Incorporation or in bylaws previously adopted by shareholders, but any bylaws adopted by 
the Board of Directors may be altered, amended or repealed, and new bylaws adopted, by the shareholders. The shareholders may prescribe that 
any bylaw or bylaws adopted by them shall not be altered, amended or repealed by the Board of Directors.  
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Exhibit 3.10  

CERTIFICATE OF INCORPORATION  

OF  

COTT VENDING INC.  

THE UNDERSIGNED, for the purpose of forming a corporation pursuant to the provisions of the Delaware General Corporation Law, does 
hereby certify as follows:  

FIRST: The name of the Corporation is Cott Vending Inc.  

SECOND: The address of the Corporation's registered office in the State of Delaware is c/o The Corporation Trust Company, 1209 Orange 
Street, Wilmington, Delaware 19801, in the County of New Castle. The name of the Corporation's registered agent at such address is The 
Corporation Trust Company.  

THIRD: The purpose of the Corporation is to engage in any lawful act or activity for which corporations may be organized under the Delaware 
General Corporation Law.  

FOURTH: The total number of shares of stock which the Corporation shall have authority to issue is one thousand (1,000) shares, par value 
$0.01 per share, all of which are of one class and are designated as Common Stock.  

FIFTH: The name and mailing address of the incorporator are as follows:  

 

SIXTH: In furtherance and not in limitation of the general powers conferred by the laws of the State of Delaware, the Board of Directors is 
expressly authorized to make, alter or repeal the Bylaws of the Corporation, except as specifically otherwise provided therein.  

    Name                     Mailing Address 
 
Scott H. Chun           c/o Drinker Biddle & Reath LLP 
                        One Logan Square 
                        18th & Cherry Streets 
                        Philadelphia, PA  19103-699 6 



SEVENTH: A director of the Corporation shall have no personal liability to the Corporation or its stockholders for monetary damages for 
breach of fiduciary duty as a director except to the extent that  
Section 102(b)(7) (or any successor provision) of the Delaware General Corporation Law, as amended from time to time, expressly provides 
that the liability of a director may not be eliminated or limited. No amendment or repeal of this paragraph SEVENTH shall apply to or have any 
effect on the liability or alleged liability of any director of the Corporation for or with respect to any acts or omissions of such director 
occurring prior to such amendment or repeal.  

IN WITNESS WHEREOF, the undersigned, being the incorporator hereinabove named, does hereby execute this Certificate of Incorporation 
this 18th day of December, 2001.  
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      /s/ Scott H. Chun 
---------------------------------------  
Scott H. Chun, Incorporator 



Exhibit 3.11  
BY LAWS  

OF  

COTT VENDING INC.  
(a Delaware corporation)  

ARTICLE 1  
OFFICES  

Section 1.01 Offices. The Corporation may have offices at such places both within and without the State of Delaware as the Board of Directors 
may from time to time determine or the business of the Corporation may require.  

ARTICLE 2  
MEETINGS OF STOCKHOLDERS  

Section 2.01 Place of Meeting. Meetings of the stockholders shall be held at such place, within the State of Delaware or elsewhere, as may be 
fixed from time to time by the Board of Directors. If no place is so fixed for a meeting, it shall be held at the Corporation's then principal 
executive office.  

Section 2.02 Annual Meeting. The annual meeting of stockholders shall be held, unless the Board of Directors shall fix some other hour or date 
therefor, on the third Tuesday of May in each year, if not a legal holiday under the laws of Delaware, and, if a legal holiday, then on the next 
succeeding secular day not a legal holiday under the laws of Delaware, at which the stockholders shall elect by plurality vote a Board of 
Directors, and transact such other business as may properly be brought before the meeting.  

Section 2.03 Notice of Annual Meetings. Written notice of the annual meeting stating the place, date and hour of the meeting shall be given to 
each stockholder entitled to vote at such meeting not less than 10 days nor more than 60 days before the date of the meeting.  

Section 2.04 List of Stockholders. The officer who has charge of the stock ledger of the Corporation shall prepare and make, at least 10 days 
before every meeting of stockholders, a complete list of stockholders entitled to vote at the meeting, arranged in alphabetical order, and 
showing the address of each stockholder and the number of shares registered in the name of each stockholder. Such list shall be open to the 
examination of any stockholder, for any purpose germane to the meeting, during ordinary business hours, for a period of at least 10 days prior 
to the meeting, either at a place within the city where the meeting is to be held, which place shall be so specified in the notice of the meeting, 
or, if not so specified, at the place where the meeting is to be held. The list shall also be produced and kept at the time and place of the meeting 
during the whole time thereof, and may be inspected by any stockholder who is present.  



Section 2.05 Special Meetings. Special meetings of the stockholders, for any purpose or purposes, unless otherwise prescribed by statute or by 
the Certificate of Incorporation, may be called by the Chairman of the Board, Vice-Chairman of the Board, the President, or by the Board of 
Directors and shall be called by the President or Secretary or Board of Directors at the request in writing of a majority of the Board of Directors 
or by the stockholders representing a majority of common stock of the Corporation. Such request shall state the purpose or purposes of the 
proposed meeting. Business transacted at any special meeting of stockholders shall be limited to the purposes stated in the notice.  

Section 2.06 Notice of Special Meetings. Unless waived, written notice of a special meeting stating the place, date and hour of the meeting and 
the purpose or purposes for which the meeting is called, shall be given to each stockholder entitled to vote at such meeting not less than 10 days 
nor more than 60 days before the date of the meeting.  

Section 2.07 Quorum; Voting. The holders of a majority of the stock issued and outstanding and entitled to vote thereat, present in person or 
represented by proxy, shall constitute a quorum at all meetings of the stockholders for the transaction of business except as otherwise provided 
by statute or by the Certificate of Incorporation. If, however, such quorum shall not be present or represented at any meeting of the 
stockholders, the stockholders entitled to vote thereat, present in person or represented by proxy, shall have power to adjourn the meeting from 
time to time, without notice other than announcement at the meeting, until a quorum shall be present or represented. At such adjourned meeting 
at which a quorum shall be present or represented any business may be transacted which might have been transacted at the meeting as 
originally notified. If the adjournment is for more than thirty days, or if after the adjournment a new record date is fixed for the adjourned 
meeting, a notice of the adjourned meeting shall be given to each stockholder of record entitled to vote at the meeting. When a quorum is 
present at any meeting, except for elections of directors, which shall be decided by plurality vote, the vote of the holders of a majority of the 
stock having voting power present in person or represented by proxy shall decide any question brought before such meeting, unless the 
question is one upon which by express provision of statute or of the Certificate of Incorporation, a different vote is required, in which case such 
express provision shall govern and control the decision of such question. Unless otherwise provided in the Certificate of Incorporation, each 
stockholder shall at every meeting of stockholders be entitled to one vote in person or by proxy for each share of the capital stock having voting 
power held by such stockholder, but no shares shall be voted pursuant to a proxy more than three years after the date of the proxy unless the 
proxy provides for a longer period. If a proxy expressly provides, any proxy holder may appoint in writing a substitute to act in his place.  

Section 2.08 Action Without a Meeting. Unless otherwise restricted by the Certificate of Incorporation, any action required or permitted to be 
taken at any annual or special meeting of stockholders may be taken without a meeting, without prior notice and without a vote, if a consent or 
consents in writing setting forth the action so taken shall be signed by the holders of outstanding stock having not less than the minimum 
number of votes that would be necessary to authorize or take such action at a meeting at which all shares entitled to vote thereon were present 
and voted and shall be delivered to the Corporation by delivery to its registered office in the State, its 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 meetings of stockholders are recorded. Delivery made to the Corporation's registered office shall 
be by hand or by certified or registered mail, return receipt requested. Every written consent shall bear the date of signature of each stockholder 
who signs the consent and no written consent shall be effective to take the corporate action referred to therein unless, within sixty days after the 
earliest dated consent delivered in the manner required by this Section to the Corporation, written consents signed by a sufficient number of 
stockholders to take action are delivered in the manner required by this Section to the Corporation. Prompt notice of the taking of the corporate 
action without a meeting by less than unanimous written consent shall be given to those stockholders who have not consented in writing and 
who, if the action had been taken at a meeting, would have been entitled to notice of the meeting if the record date for such meeting had been 
the date that written consents signed by a sufficient number of stockholders to take the action were delivered to the Corporation.  

ARTICLE 3  
DIRECTORS  

Section 3.01 Number and Term of Office. The number of directors of the Corporation shall be such number as shall be designated from time to 
time by resolution of the Board of Directors or the stockholders of the Corporation and initially shall be three (3). The directors shall be elected 
at the annual meeting of the stockholders, except as provided in Section 3.02 hereof. Each director elected shall hold office for a term of one 
year and shall serve until his successor is elected and qualified or until his earlier death, resignation or removal. Directors need not be 
stockholders.  

Section 3.02 Vacancies. Vacancies and newly created directorships resulting from any increase in the authorized number of directors may be 
filled by a majority of the directors then in office, though less than a quorum, or by a sole remaining director, and the directors so chosen shall 
hold office until the next annual election and until their successors are duly elected and shall qualify, unless sooner displaced. If there are no 
directors in office, then an election of directors may be held in the manner provided by statute. If, at the time of filling any vacancy or any 
newly created directorship, the directors then in office shall constitute less than a majority of the whole board (as constituted immediately prior 
to any such increase), the Court of Chancery may, upon application of any stockholder or stockholders holding at least 10 percent of the total 
number of the shares at the time outstanding having the right to vote for such directors, summarily order an election to be held to fill any such 
vacancies or newly created directorships, or to replace the directors chosen by the directors then in office.  

Section 3.03 Resignations. Any director may resign at any time by giving written notice to the Board of Directors, the Chairman of the Board, 
if there is one, the President, or the Secretary. Such resignation shall take effect at the time of receipt thereof or at any later time specified 
therein; and, unless otherwise specified therein, the acceptance of such resignation shall not be necessary to make it effective.  

Section 3.04 Direction of Management. The business of the Corporation shall be managed under the direction of its Board of Directors, which 
may exercise all such powers of the Corporation and do all such lawful acts and things as are not by statute or by the Certificate  
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of Incorporation or by these Bylaws directed or required to be exercised or done by the stockholders. Such policies and directions may be 
prescribed from time to time by the stockholders.  

Section 3.05 Place of Meetings. The Board of Directors of the Corporation may hold meetings, both regular and special, either within or 
without the State of Delaware.  

Section 3.06 Annual Meeting. Immediately after each annual election of directors, the Board of Directors shall meet for the purpose of 
organization, election of officers, and the transaction of other business, at the place where such election of directors was held or, if notice of 
such meeting is given, at the place specified in such notice. Notice of such meeting need not be given. In the absence of a quorum at said 
meeting, the same may be held at any other time and place which shall be specified in a notice given as hereinafter provided for special 
meetings of the Board of Directors, or as shall be specified in a written waiver signed by the directors, if any, not attending and participating in 
the meeting.  

Section 3.07 Regular Meetings. Regular meetings of the Board of Directors may be held without notice at such time and place as shall from 
time to time be determined by the Board.  

Section 3.08 Special Meetings. Special meetings of the Board of Directors may be called by the Chairman of the Board, if there is one, the 
Vice-Chairman of the Board, if there is one, or the President on two (2) days notice to each director; either personally (including telephone), or 
in the manner specified in Section 4.01; special meetings shall be called by the Chairman of the Board, if there is one, or the President or the 
Secretary in like manner and on like notice on the written request of two directors.  

Section 3.09 Quorum; Voting. At all meetings of the Board, a majority of the directors shall constitute a quorum for the transaction of business; 
and at all meetings of any committee of the Board, a majority of the members of such committee shall constitute a quorum for the transaction 
of business. The act of a majority of the directors present at any meeting of the Board of Directors or any committee thereof at which there is a 
quorum present shall be the act of the Board of Directors or such committee, as the case may be, except as may be otherwise specifically 
provided by statute or by the Certificate of Incorporation. If a quorum shall not be present at any meeting of the Board of Directors or 
committee thereof, the directors present thereat may adjourn the meeting from time to time, without notice other than announcement at the 
meeting, until a quorum shall be present.  

Section 3.10 Action Without a Meeting. Any action required or permitted to be taken at any meeting of the Board of Directors or of any 
committee thereof may be taken without a meeting, if all members of the Board or committee, as the case may be, consent thereto in writing, 
and the writing or writings are filed with the minutes of proceedings of the Board or committee.  
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Section 3.11 Participation in Meetings. One or more directors may participate in any meeting of the Board or committee thereof by means of 
conference telephone or similar communications equipment by which all persons participating can hear each other.  

Section 3.12 Committees of Directors. The Board of Directors may designate one or more committees, each committee to consist of one or 
more of the directors of the Corporation. The Board may designate one or more directors as alternate members of any committee, who may 
replace any absent or disqualified member at any meeting of the committee. Any such committee, to the extent provided in the resolution of the 
Board of Directors or in these bylaws, shall have and may exercise all of the powers and authority of the Board of Directors and may authorize 
the seal of the Corporation to be affixed to all papers which may require it, but no such committee shall have the power or authority in 
reference to the following matters: (i) approving or adopting, or recommending to the stockholders, any action or matter expressly required by 
the Delaware General Corporation Law to be submitted to stockholders for approval or  
(ii) adopting, amending or repealing any bylaw of the Corporation. Such committee or committees shall have such name or names as may be 
determined from time to time by resolution adopted by the Board of Directors. Each committee shall keep regular minutes of its meetings and 
report the same to the Board of Directors when requested.  

Section 3.13 Compensation of Directors. Each director shall be entitled to receive such compensation, if any, as may from time to time be fixed 
by the Board of Directors. Members of special or standing committees may be allowed like compensation for attending committee meetings. 
Directors may also be reimbursed by the Corporation for all reasonable expenses incurred in traveling to and from the place of each meeting of 
the Board or of any such committee or otherwise incurred in the performance of their duties as directors. No payment referred to herein shall 
preclude any director from serving the Corporation in any other capacity and receiving compensation therefor.  

ARTICLE 4  
NOTICES  

Section 4.01 Notices. Whenever, under the provisions of law or of the Certificate of Incorporation or of these Bylaws, notice is required to be 
given to any director or stockholder, such requirement shall not be construed to necessitate personal notice. Such notice may in every instance 
be effectively given by depositing a writing in a post office or letter box, in a postpaid, sealed wrapper, or by dispatching a prepaid telegram, 
cable, telecopy or telex or by delivering a writing in a sealed wrapper prepaid to a courier service guaranteeing delivery within two (2) business 
days, in each case addressed to such director or stockholder, at his address as it appears on the records of the Corporation in the case of a 
stockholder and at his business address (unless he shall have filed a written request with the Secretary that notices be directed to a different 
address) in the case of a director. Such notice shall be deemed to be given at the time it is so dispatched.  

Section 4.02 Waiver of Notice. Whenever, under the provisions of law or of the Certificate of Incorporation or of these Bylaws, notice is 
required to be given, a waiver thereof in writing, signed by the person or persons entitled to said notice, whether before or after the time  
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of the event for which notice is to be given, shall be deemed equivalent thereto. Neither the business nor the purpose of any meeting need be 
specified in such a waiver. The attendance of a stockholder or director at the event for which notice is to be given, either in person or by proxy, 
shall of itself constitute waiver of notice and waiver of any and all objections to the place or time of the event, or to the manner in which it has 
been called or convened, except, in the case of a stockholder, when the stockholder attends solely for the purpose of stating, at the beginning of 
the meeting, an objection or objections to the transaction of the business at such meeting.  

ARTICLE 5  
OFFICERS  

Section 5.01 Number. The officers of the Corporation shall be a President, a Secretary and a Treasurer, and may also include a Chairman of the 
Board, a Vice-Chairman of the Board, one or more Vice-Presidents, one or more Assistant Secretaries and Assistant Treasurers, and such other 
officers as may be elected by the Board of Directors. Any number of offices may be held by the same person.  

Section 5.02 Election and Term of Office. The officers of the Corporation shall be elected by the Board of Directors. Officers shall hold office 
at the pleasure of the Board.  

Section 5.03 Removal. Any officer may be removed at any time by the Board of Directors, with or without cause. Any vacancy occurring in 
any office of the Corporation may be filled by the Board of Directors.  

Section 5.04 Chairman of the Board. The Chairman of the Board, if there is one, and in his absence, the Vice-Chairman of the Board, shall 
preside at all meetings of the Board of Directors and shall perform such other duties, if any, as may be specified by the Board from time to 
time. The Chairman of the Board of Directors shall have all the powers of the President in the event of his absence or inability to act, or in the 
event of a vacancy in the office of the President. The Chairman of the Board of Directors shall confer with the President on matters of general 
policy affecting the business of the Corporation and shall have, in his discretion, power and authority to generally supervise all the affairs of the 
Corporation and the acts and conduct of all the officers of the Corporation, and shall have such other duties as may be conferred upon the 
Chairman of the Board by the Board of Directors.  

Section 5.05 Vice-Chairman of the Board. The Vice-Chairman of the Board, if there is one, shall perform the duties of the Chairman of the 
Board in the absence, disability or vacancy in office of the Chairman of the Board, and in such event shall be vested with all of the powers and 
authority of the Chairman of the Board. He shall perform such other duties and have such other responsibilities as may be prescribed by the 
Board of Directors or the Chairman of the Board.  

Section 5.06 President. The President shall be the chief executive officer of the Corporation and shall have overall responsibility for the 
management of the business and operations of the Corporation and shall see that all orders and resolutions of the Board are carried into effect. 
In the absence of the Chairman of the Board and the Vice-Chairman of the Board, he  
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shall preside over meetings of the Board of Directors. The President may, subject to approval of the Board, hire and fix the compensation of all 
employees and agents of the Corporation other than officers, and any person thus hired shall be removable at his pleasure. In general, he shall 
perform all duties incident to the office of President, and such other duties as from time to time may be assigned to him by the Board.  

Section 5.07 Vice-Presidents. The Vice-Presidents, if there is one, shall perform such duties and have such authority as may be specified in 
these Bylaws or by the Board of Directors, the President, the Chairman of the Board, or Vice-Chairman of the Board. In the absence or 
disability of the President, the Chairman of the Board, if there is one, and Vice-Chairman of the Board, if there is one, the Vice-Presidents, in 
order of seniority established by the Board of Directors or the President, shall perform the duties and exercise the powers of the President.  

Section 5.08 Secretary. The Secretary shall attend all meetings of the Board of Directors and all meetings of the stockholders and record all the 
proceedings of the meetings of the stockholders and of the Board of Directors in a book to be kept for that purpose and shall perform like duties 
for the standing committees when required. He shall give, or cause to be given, notice of all meetings of the stockholders and special meetings 
of the Board of Directors, and shall perform such other duties as may be prescribed by the Board of Directors or the President, Chairman of the 
Board, or Vice-Chairman of the Board. He shall have custody of the corporate seal of the Corporation and he, or an Assistant Secretary, shall 
have authority to affix the same to any instrument, and when so affixed it may be attested by his signature or by the signature of such Assistant 
Secretary. The Board of Directors may give general authority to any other officer to affix the seal of the Corporation and to attest the affixing 
by his signature.  

Section 5.09 Assistant Secretaries. The Assistant Secretary or Secretaries, if there is one, shall, in the absence or disability of the Secretary, 
perform the duties and exercise the authority of the Secretary and shall perform such other duties and have such other authority as the Board of 
Directors, the President, the Chairman, or Vice-Chairman may from time to time prescribe.  

Section 5.10 Treasurer. The Treasurer shall have the custody of the corporate funds and securities and shall keep full and accurate accounts of 
receipts and disbursements in books belonging to the Corporation and shall deposit all monies and other valuable effects in the name and to the 
credit of the Corporation in such depositories as may be designated by the Board of Directors. He shall disburse the funds of the Corporation as 
may be ordered by the Board of Directors or the President or the Chief Financial Officer, taking proper vouchers for such disbursements, and 
shall render to the Board of Directors when the Board so requires, an account of all his transactions as Treasurer and of the financial condition 
of the Corporation.  

Section 5.11 Assistant Treasurers. The Assistant Treasurer or Treasurers, if there is one, shall, in the absence or disability of the Treasurer, 
perform the duties and exercise the authority of the Treasurer and shall perform such other duties and have 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 Directors may fix the compensation of all officers of the Corporation. In its discretion, the Board 
may or may not require bonds from any or all of the officers and employees of the Corporation for the faithful performance of their duties and 
good conduct while in office.  

ARTICLE 6  
INDEMNIFICATION OF DIRECTORS AND OFFICERS  

Section 6.01 Indemnification. Any person who was or is a party or is threatened to be made a party to any threatened, pending or completed 
action, suit or proceeding, whether civil, criminal, administrative or investigative, by reason of the fact that such person is or was a director or 
officer of the Corporation, or is or was serving while a director or officer of the Corporation at the request of the Corporation as a director, 
officer, employee, agent, fiduciary or other representative of another corporation, partnership, joint venture, trust, employee benefit plan or 
other enterprise, shall be indemnified by the Corporation against expenses (including attorneys' fees), judgments, fines, excise taxes and 
amounts paid in settlement actually and reasonably incurred by such person in connection with such action, suit or proceeding to the full extent 
permissible under Delaware law.  

Section 6.02 Advances. Any person claiming indemnification within the scope of Section 6.01 shall be entitled to advances from the 
Corporation for payment of the expenses of defending actions against such person in the manner and to the full extent permissible under 
Delaware law.  

Section 6.03 Procedure. On the request of any person requesting indemnification under Section 6.01, the Board of Directors or a committee 
thereof shall determine whether such indemnification is permissible or such determination shall be made by independent legal counsel if the 
Board or committee so directs or if the Board or committee is not empowered by statute to make such determination.  

Section 6.04 Other Rights. The indemnification and advancement of expenses provided by this Article 6 shall not be deemed exclusive of any 
other rights to which those seeking indemnification or advancement of expenses may be entitled under any insurance or other agreement, vote 
of shareholders or disinterested directors or otherwise, both as to actions in their official capacity and as to actions in another capacity while 
holding an office, and shall continue as to a person who has ceased to be a director or officer and shall inure to the benefit of the heirs, 
executors and administrators of such person.  

Section 6.05 Insurance. The Corporation shall have power to purchase and maintain insurance on behalf of any person who is or was a director, 
officer, employee or agent of the Corporation or is or was serving at the request of the Corporation as a director, officer, employee, agent, 
fiduciary or other representative of another corporation, partnership, joint venture, trust, employee benefit plan or other enterprise, against any 
liability asserted against him and incurred by him in any such capacity, or arising out of his status as such, whether or not the Corporation 
would have the power to indemnify him against such liability under the provisions of these Bylaws.  
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Section 6.06 Modification. The duties of the Corporation to indemnify and to advance expenses to a director or officer provided in this Article 
6 shall be in the nature of a contract between the Corporation and each such director or officer, and no amendment or repeal of any provision of 
this Article 6 shall alter, to the detriment of such director or officer, the right of such person to the advancement of expenses or indemnification 
related to a claim based on an act or failure to act which took place prior to such amendment, repeal or termination.  

ARTICLE 7  
CERTIFICATES OF STOCK  

Section 7.01 Stock Certificates. Every holder of stock in the Corporation shall be entitled to have a certificate in the form prescribed by the 
Board of Directors signed on behalf of the Corporation by the Chairman of the Board or the Vice-Chairman of the Board, or the President or a 
Vice President and by the Treasurer or an Assistant Treasurer, or the Secretary or an Assistant Secretary of the Corporation, representing the 
number of shares owned by him in the Corporation. Any or all signatures on the certificate may be a facsimile. In case any officer, transfer 
agent or registrar who has signed or whose facsimile signature has been placed upon a certificate shall have ceased to be such officer, transfer 
agent or registrar before such certificate is issued, it may be issued by the Corporation with the same effect as if such person were such officer, 
transfer agent, or registrar at the date of issue.  

Section 7.02 Lost Certificates. The Board of Directors may direct a new certificate or certificates to be issued in place of any certificate or 
certificates theretofore issued by the Corporation alleged to have been lost, stolen or destroyed, upon the making of an affidavit of that fact by 
the person claiming the certificate of stock to be lost, stolen or destroyed. When authorizing such issue of a new certificate or certificates, the 
Board of Directors may, in its discretion and as a condition precedent to the issuance thereof, require the owner of such lost, stolen or destroyed 
certificate or certificates, or his legal representative, to advertise the same in such manner as it shall require and/or to give the Corporation a 
bond in such sum as it may direct as indemnity against any claim that may be made against the Corporation with respect to the certificate 
alleged to have been lost, stolen or destroyed.  

Section 7.03 Transfers of Stock. Upon surrender to the Corporation or the transfer agent of the Corporation of a certificate for shares duly 
endorsed or accompanied by proper evidence of succession, assignment or authority to transfer, it shall be the duty of the Corporation to issue a 
new certificate to the person entitled thereto, cancel the old certificate and record the transaction upon its books.  

Section 7.04 Fixing Record Date. The Board of Directors of the Corporation may fix a record date for the purpose of determining the 
stockholders entitled to notice of, or to vote at, any meeting of stockholders or any adjournment thereof, or to consent to corporate action in 
writing without a meeting, or to receive payment of any dividend or other distribution or allotment of any rights, or to exercise any rights in 
respect of any change, conversion or exchange of stock or for the purpose of any other lawful action. Such record date shall not precede the 
date upon which the resolution fixing the record date is adopted by the Board of  
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Directors and such record date shall not be (i) in the case of such a meeting of stockholders, more than 60 nor less than 10 days before the date 
of the meeting of stockholders, or (ii) in the case of consents in writing without a meeting, more than 10 days after the date upon which the 
resolution fixing the record date is adopted by the Board of Directors, or (iii) in other cases, more than 60 days prior to the payment or 
allotment or change, conversion or exchange or other action. A determination of stockholders of record entitled to notice of or to vote at a 
meeting of stockholders shall apply to any adjournment of the meeting unless the Board of Directors fixes a new record date for the adjourned 
meeting.  

Section 7.05 Registered Stockholders. The Corporation shall be entitled to recognize the exclusive right of a person registered on its books as 
the owner of stock to receive dividends and to vote as such owner, and shall be entitled to hold liable for calls and assessments a person 
registered on its books as the owner of stock, and shall not be bound to recognize any equitable or other claim to, or interest in, such stock on 
the part of any other person, whether or not it shall have express or other notice thereof, except as otherwise provided by the laws of Delaware.  

ARTICLE 8  
AMENDMENTS  

Section 8.01 Amendments. These Bylaws may be altered, amended or repealed, and new Bylaws may be adopted, by the stockholders or by the 
Board of Directors at any regular meeting of the stockholders or of the Board of Directors or at any special meeting of the stockholders or of 
the Board of Directors if notice of such alteration, amendment, repeal or adoption of new Bylaws be contained in the notice of such special 
meeting.  

ARTICLE 9  
REIMBURSEMENT BY CORPORATE EMPLOYEES  

Section 9.01 Reimbursement by Corporate Employees. Any payments made to an employee of the Corporation in the form of a salary or bonus 
payment which shall be disallowed, in whole or in part, as a deductible expense to the Corporation for Federal or state income tax purposes by 
the Internal Revenue Service, or by any State Revenue Department, shall be reimbursed by such employee to the Corporation to the full extent 
of such disallowance within six  
(6) months after the date on which the Corporation pays the deficiency with respect to such disallowance. It shall be the duty of the Board of 
Directors of the Corporation to enforce payment to the Corporation for the amount disallowed from any such employee. The Corporation shall 
not be required to legally defend any proposed disallowance by the Internal Revenue Service or by any State Revenue Department, and the 
amount required to be reimbursed by such employee shall be the amount, as finally determined by agreement or otherwise, which is actually 
disallowed as a deduction. In lieu of payment to the Corporation by any such employee, the Board of Directors may, in the discretion of the 
Board, withhold amounts from such employee's future compensation payments until the amount owed to the Corporation has been fully 
recovered.  
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Exhibit 3.12  
STATE OF DELAWARE  

LIMITED LIABILITY COMPANY  
CERTIFICATE OF FORMATION  

I.  

The name of the limited liability company is INTERIM DESTINATION, LLC.  

II.  

The name and address of its registered agent in the State of Delaware is: Corporation Trust Company, Corporation Trust Center, 1209 Orange 
Street, Wilmington, Delaware, New Castle County.  

IN WITNESS WHEREOF, the undersigned has caused this Certificate of Formation to be executed by its duly authorized officers and its 
corporate seal to be affixed hereto this 10th day of December, 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  

I.  

The name of the limited liability company is INTERIM DESTINATION, LLC (the "Company").  

II.  

The following amendment (the "Amendment") to the Certificate of Formation of the Company has been adopted:  

Article I of the Certificate of Formation of the Company is hereby deleted in its entirety and the following substituted in lieu thereof:  

"The name of the limited liability company is `Destination Products International, LLC.'"  

IN WITNESS WHEREOF, the undersigned has caused this Certificate of Amendment to Certificate of Formation to be executed by its duly 
authorized officers and its corporate seal to be affixed hereto this 4th day of January, 1998.  

COTT BEVERAGES USA, INC.,  
Sole Member  

 

(Seal)  

By:  /s/ David Langille 
   -----------------------------------------  
         David Langille, Vice Pres. & Treas.  
 
Attest:  /s/ Mark Halperin 
        ------------------------------------  
         Mark Halperin, Vice Pres. & Sec. 



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 DESTINATION PRODUCTS INTERNATIONAL, LLC (the "Company").  

II. The following amendment (the "Amendment") to the Certificate of Formation of the Company has been adopted:  

Article I of the Certificate of Formation of the Company is hereby deleted in its entirety and the following substituted in lieu thereof:  

"The name of the limited liability company is INTERIM BCB, LLC."  

IN WITNESS WHEREOF, the undersigned has caused this Certificate of Amendment to Certificate of Formation to be executed by its duly 
authorized officers and its corporate seal to be affixed 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 made and entered into by COTT BEVERAGES USA, INC., effective as of the date 
set out on the signature page hereof.  

ARTICLE I  

DEFINITIONS  

The following terms used in this Agreement shall have the following meanings (unless otherwise expressly provided herein);  

"Affiliate." With respect to any Person, (i) in the case of an individual, any relative of such Person, (ii) any officer, director, trustee, partner, 
member, manager, employee or holder of ten percent (10%) or more of any class of the voting securities of or equity interest in such Person; 
(iii) any corporation, partnership, limited liability company, trust or other entity controlling, controlled by or under common control with such 
Person; or (iv) any officer, director, trustee, partner, member, manager, employee or holder of ten percent (10%) or more of the outstanding 
voting securities of any corporation, partnership, limited liability company, trust or other entity controlling, controlled by or under common 
control with such Person.  

"Articles of Organization." The Articles of Organization of DESTINATION PRODUCTS INTERNATIONAL, LLC., as filed with the 
Secretary of State of Delaware, as the same may be amended from time to time.  

"Capital Account." A capital account maintained for each Member in accordance with the rules set forth in Section l.704-l(b)(2)(iv) of the 
Regulations.  

"Code." The internal Revenue Code of 1986 as it may be amended from time to time, or any provision of succeeding law.  

"Company" means DESTINATION PRODUCTS INTERNATIONAL,  LLC.  

"Delaware Act." The Delaware Limited Liability Company Act as amended from time to time.  



"Manager." One or more managers designated pursuant to this Agreement. A Manager need not be a Member of the Company.  

"Majority Vote." The written consent of Members owning more than fifty percent (50%) of the Ownership Percentages.  

"Member." Any individual or other legal entity executing this Agreement.  

"Officer." Any one or more persons appointed by this Agreement or the Managers appointed to an official position pursuant to Article IV.  

"Ownership Percentages." The percentage determined for each Member by dividing such Member's capital contributions by the capital 
contributions of all Members.  

"Regulations." The Federal Income Tax Regulations, including temporary regulations, promulgated under the Code, as such regulations may be 
amended from time to time (including corresponding provisions of succeeding regulations).  

ARTICLE II  

FORMATION OF COMPANY  

2.1. Formation. The Company was formed as a Delaware limited liability company by the filing of Certificate of Formation with the Secretary 
of State of Delaware.  

2.2. Principal Place of Business. The principal place of business of the Company is the address set out on the signature page to this Agreement.  

2.3. Registered Office and Registered Agent. The Company's initial registered office in Delaware shall be Corporation Trust Center, 1209 
Orange Street, Wilmington, Delaware, New Castle County. The initial registered agent is Corporation Trust Company.  

2.4. Term. The Company shall continue until dissolved.  

ARTICLE III  

BUSINESS OF COMPANY  

The business of the Company shall be to engage in any lawful activity. In furtherance thereof, the Company may exercise all powers necessary 
to or reasonably connected with the Company's business which may be legally exercised by limited liability companies under the Delaware 
Act, and may engage in all activities necessary, customary, convenient, or incident to any of the foregoing.  



ARTICLE IV  

MANAGEMENT OF THE COMPANY  

A. RIGHTS AND DUTIES OF MANAGERS  

4.1. Management. The business and affairs of the Company shall be managed by its Managers. Subject to Article V, the Managers shall have 
full and complete authority, power and discretion to manage and control the business, affairs and properties of the Company, to make all 
decisions regarding those matters and to perform any and all other acts or activities customary or incident to the management of the Company's 
business.  

4.2. Number, Tenure and Qualifications. The number of Managers of the Company shall be fixed from time to time by Majority Vote, but in no 
instance shall there be less than one Manager. The Company shall initially have three (3) Managers. Each Manager shall hold office until his or 
her successor shall have been elected and qualified or until his or her earlier death, resignation or removal. Each Manager shall be elected by 
Majority Vote. As of the date hereof, the initial Managers shall be Frank E. Weise, III, Mark Halperin, and David Langille.  

4.3. Certain Powers of Managers. Without limiting the generality of  
Section 4.1, and subject to the requirements of Article V for approval by a Majority Vote and to any other provision of this Agreement 
establishing greater requirements, the Managers shall have power and authority, on behalf of the Company:  

(i) To acquire property from any Person as the Managers may determine.  

(ii) To borrow money for the Company from banks, other lending institutions, the Manager, Members, or affiliates of the Manager or Members 
on such terms as the Managers deem appropriate, and in connection therewith, to hypothecate, encumber and grant security interests in the 
assets of the Company, to secure repayment of the borrowed sums. No debt shall be contracted or liability incurred by or on behalf of the 
Company except by the Managers, or to the extent permitted under the Delaware Act, by agents or employees of the Company expressly 
authorized to contract such debt or incur such liability by the Managers.  

(iii) To purchase liability and other insurance to protect the Company's property and business.  

(iv) To hold and own any Company real and/or personal properties in the name of the Company.  

(v) To invest any Company funds temporarily (by way of example and not limitation) in time deposits, short-term governmental obligations, 
commercial paper or other investments.  

(vi) To execute on behalf of the Company all instruments and documents, including, without limitation, checks; drafts; notes and other 
negotiable instruments; mortgages or deeds of trust; security agreements; financing statements; documents providing for the acquisition,  



mortgage or disposition of the Company's property; assignments; bills of sale; leases; partnership agreements, operating agreements of other 
limited liability companies; and any other instruments or documents necessary, in the opinion of the Managers, to the business of the Company. 

(vii) To employ accountants, legal counsel, managing agents or other experts to perform services for the Company and to compensate them 
from Company funds.  

(viii) To enter into any and all other agreements on behalf of the Company, with any other Person for any purpose, in such forms as the 
Managers may approve.  

(ix) Notwithstanding Section 4.3(vi) to designate a bank as depository for Company funds and to authorize the execution of such resolutions a 
said depository bank any reasonably require designating such person or persons whose signatures shall be required on any checks, drafts, notes, 
bonds or other instruments withdrawing funds from or incurring obligations to such depository bank and covering related matters.  

(x) To do and perform all other acts as may be necessary or appropriate to the conduct of the Company's business. Unless authorized to do so 
by this Operating Agreement or by the Managers of the Company, no officer, attorney-in-fact, employee or other agent of the Company shall 
have any power or authority to bind the Company in any way, to pledge its credit or to render it liable pecuniary for any purpose.  

4.4. Liability for Certain Acts. Each Manager shall act in a manner he or she believes in good faith to be in the best interest of the Company 
and with such care as an ordinarily prudent person in a like position would use under similar circumstances. A Manager is not liable to the 
Company, its Members, or other Managers for any action taken in managing the business or affairs of the Company if he or she performs the 
duty of his or her office in compliance with the standard contained in this Section. No Manager has guaranteed nor shall have any obligation 
with respect to the return of a Member's capital contributions or profits from the operation of the Company. No Manager shall be liable to the 
Company or to any Member for any loss or damage sustained by the Company or any Member except loss or damage resulting from intentional 
misconduct or knowing violation of law or a transaction for which such Manager received a personal benefit in violation or breach of the 
provisions of this Operating Agreement.  

4.5. Managers Have No Exclusive Duty to Company. A Manager shall not be required to manage the Company as his or her sole and exclusive 
function and he or she may have other business interests and may engage in other activities in addition to those relating to the Company. 
Neither the Company nor any Member shall have any right, by virtue of this Operating Agreement, to share or participate in such other 
investments or activities of the Manager or to the income or proceeds derived therefrom. The Manager shall incur no liability to the Company 
or to any of the Members as a result of engaging in any other business or venture.  

4.6. Indemnity of the Managers. Members. Employees and Other Agents. To the fullest extent permitted by Section 18-108 of the Delaware 
Act, the Company shall indemnify each Manager and Member and make advances for expenses to each Manager and Member arising from any 
loss, cost, expense, damage, claim or demand, in connection with the Company,  



the Manager's or Member's status as a Manager or Member of the Company, the Manager's or Member's participation in the management, 
business and affairs of the Company or such Manager's or Member's activities on behalf of the Company.  

4.7. Resignation. Any Manager of the Company may resign at any time by giving written notice to the Members of the Company. The 
resignation of any Manager shall take effect upon receipt of notice thereof or at such later time as shall be specified in such notice; and, unless 
otherwise specified therein, the acceptance of such resignation shall not be necessary to make it effective. The resignation of a Manager as a 
Manager shall not affect the Manager's rights as a Member and shall not constitute a withdrawal of the Manager as a Member.  

4.8. Removal. A Manager may be removed at any time, with or without cause, by Majority Vote. The removal of a Manager as a Manager shall 
not affect the Manager's rights as a Member and shall not constitute a withdrawal by such Manager as a Member.  

4.9. Vacancies. Any vacancy occurring for any reason in the office of Manager shall be filled by Majority Vote.  

4.10. Salary. The salaries and other compensation of the Managers shall be fixed from time to time by Majority Vote.  

4.11. Actions of Managers. No action shall be taken by the Managers with respect to the business and affairs of the Company unless such 
action has been approved by a majority of the Managers.  

4.12. Meetings of Managers. The Managers shall meet annually, without notice, following the annual meeting of the Members. The Managers 
may set any number of regular meetings by resolution. No notice need be given for any annual or regular meeting of the Managers. Special 
meetings of the Managers may be called at any time by the Chief Operating Officer or by any two Managers, on two days' written notice to 
each Manager, which notice shall specify the time and place of the meeting. Notice of any such meeting may be waived by an instrument in 
writing executed before or after the meeting. Managers may attend and participate in meetings either in person or by means of conference 
telephones or similar communications equipment by means of which all persons participating in the meeting can hear each other, and 
participation in a meeting by means of such communication equipment shall constitute presence in person at such meeting. Attendance in 
person at such meeting shall constitute a waiver of notice thereof.  

4.13. Action in Lieu of Meeting. Any action to be taken at a meeting of the Managers, or any action that may be taken at a meeting of the 
Managers, may be taken without a meeting if a consent in writing, setting forth the action so taken, shall be signed by all of the Managers and 
any further requirements of law pertaining to such consents have been complied with.  

B. OFFICERS  



4.14. General Provisions. The Officers of the Company shall consist of a Chief Operating Officer, a Treasurer, and a Secretary, who shall be 
elected by the Managers, and such other officers as may be elected by the Managers or appointed as provided in this Agreement. Each Officer 
shall be elected or appointed for a term of office running until the meeting of the Managers following the next annual meeting of the Members, 
or such other term as provided by resolution of the Managers or the appointment to office. Each Officer shall serve for the term of office for 
which he or she is elected or appointed and until his or her successor has been elected or appointed and has qualified or his or her earlier 
resignation, removal from office, or death. Any two or more offices may be held by the same person, except that the Chief Operating Officer 
and the Secretary shall not be the same person.  

4.15. Chief Operating Officer. The Chief Operating Officer shall be responsible for the general and active management of the operation of the 
Company subject to the authority of the Managers. The Chief Operating Officer shall be responsible for the administration of the Company, 
including general supervision of the policies of the Company and general and active management of the financial affairs of the Company. The 
initial Chief Operating Officer shall be Frank Galati.  

4.16. Vice Presidents. The Company may have one or more Vice Presidents, elected by the Managers who shall perform such duties and have 
such powers as may be delegated by the Managers.  

4.17. Secretary. The Secretary shall keep minutes of all meetings of the Members and the Managers and have charge of the company records 
and shall perform such other duties and have such other powers as may from time to time be delegated to him or her by the Chief Operating 
Officer or the Managers. The initial Secretary shall be Mark Halperin.  

4.18. Treasurer. The Treasurer shall be charged with the management of the financial affairs of the Company, shall have the power to 
recommend action concerning the Company's affairs to the Chief Operating Officer, and shall perform such other duties and have such other 
powers as may from time to time be delegated to him or her by the Chief Operating Officer or the Managers. The initial Treasurer shall be 
David Langille.  

4.19. Assistant Secretaries and Treasurers. Assistants to the Secretary and Treasurer and such other officers as may be designated from time to 
time may be appointed by the Chief Operating Officer or elected by the Managers and shall perform such duties and have such powers as shall 
be delegated to them by the Chief Operating Officer or the Managers.  

ARTICLE V.  

RIGHTS AND OBLIGATIONS OF MEMBERS  

If the Company has more than one Member, or if the Company's sole Member is not the sole Manager, then the following actions shall require 
prior written approval by Majority Vote:  



(i) the sale, exchange or other disposition of all or any part of the Company's assets;  

(ii) the merger of the Company into another entity;  

(iii) the borrowing of any funds exceeding such amount of as may be approved by the sole Member;  

(iv) the entering into any contract with, consummating any transaction with, or paying any compensation to, a Manager, a Member, or any 
Affiliate of the Manager or any Member;  

(v) the confession of any judgment against the Company or the voluntary declaration of bankruptcy by the Company;  

(vi) the admission of additional Members;  

(vii) the acquisition of any real property or an ownership interest in another entity; or  

(viii) any request for additional capital from the Members.  

ARTICLE VI  

ACTION BY MEMBERS  

Each Member shall have the right to one vote. Members shall act by Majority Vote.  

ARTICLE VII  

CONTRIBUTIONS  

Each Member shall contribute property as an initial capital contribution.  

ARTICLE VIII.  

DISTRIBUTIONS  

8.1. Distributions. All distributions shall be made to the Members in proportion to their respective Ownership Percentages at the time of the 
distribution; provided, that following the dissolution of the Company as provided in Section 12.1 hereof, distributions shall be made in 
accordance with  
Section 12.2 hereof.  

8.2. Limitation Upon Distributions. No distribution shall be made to Members if prohibited by Section 18-607 of the Delaware Act.  



8.3. Interest On and Return of Capital Contributions. No Member shall be entitled to interest on such Member's Capital Contribution or to a 
return of its Capital Contribution, except as otherwise specifically provided for herein.  

8.4. Priority and Return of Capital. No Member shall have priority over any other Member, either as to the return of capital contributions or as 
to profits, losses or distributions. This Section shall not apply to loans (as distinguished from capital contributions) which a Member has made 
to the Company.  

ARTICLE IX.  

ALLOCATIONS OF NET PROFITS AND NET LOSSES  

9.1. General Allocations. Profits and losses shall be allocated for each fiscal year first to the Members to the extent (and in the least amount) 
necessary to cause their Capital Account balances to be in the same proportion as their respective Ownership Percentages and the balance shall 
be allocated to the Members in proportion to their respective Ownership Percentages.  

9.2. Built-In-Gain or Loss. In the event that the capital accounts of the Members are adjusted to reflect the fair market value of the Company's 
property and assets, either upon contribution of property to the Company or otherwise, the Members' distributive shares of depreciation, 
depletion, amortization, and gain or loss, as computed for tax purposes, with respect to such property, shall be determined pursuant to 1.704-1
(b)(4)(i) of the Regulations so as to take account of the variation between the adjusted tax basis and book value of such property in the same 
manner as under 704(c) of the Code. Any deductions, income, gain or loss specially allocated pursuant to this subsection 9.2 shall not be taken 
into account for purposes of adjusting a Member's Capital Account.  

ARTICLE X.  

BOOKS AND RECORDS  

10.1. Accounting Period. The Company's accounting period shall be the calendar year.  

10.2. Records and Reports. At the expense of the Company, the Manager shall maintain records and accounts of all operations and expenditures 
of the Company. The Company shall keep at its principal place of business the following records:  

(a) A current list of the full name and last known address of each Member and Manager;  

(b) Copies of records to enable a Member to determine the relative voting rights, if any, of the Members;  

(c) A copy of the Certificate of Formation of the Company and all amendments thereto;  



(d) Copies of the Company's federal, state, and local income tax returns and reports, if any, for the three most recent years;  

(e) Copies of this Operating Agreement, together with any amendments thereto; and  

(f) Copies of any financial statements of the Company for the three most recent years.  

The books and records shall be at all times maintained at the principal office of the Company and shall be open to the reasonable inspection and 
examination of the Members or their duly authorized representatives during reasonable business hours.  

10.3. Tax Returns. At the expense of the Company, the Manager shall cause the preparation and timely filing of all tax returns required to be 
filed by the Company pursuant to the Code and all other tax returns deemed necessary and required in each jurisdiction in which the Company 
does business. Copies of such returns, or pertinent information therefrom, shall be furnished to the Members 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 become a Member only if the transferor, his legal representative or authorized agent has executed 
a written instrument of transfer of such interest in form and substance satisfactory to the Manager, and the Members, by Majority Vote, 
approve the proposed transfer.  

Any individual or other entity approved by Majority Vote may become a Member in the Company for such consideration as the Members by 
Majority Vote shall determine.  

ARTICLE XII.  

DISSOLUTION AND TERMINATION  

12.1. Dissolution. The Company shall be dissolved only upon a Majority Vote of the Members or upon the dissolution or death of all Members. 
No other event shall cause the Company to dissolve. Upon dissolution, the Company shall cease to carry on its business, except as permitted by 
the Delaware Act.  

12.2. Winding Up Liquidation and Distribution of assets.  

(a) Upon dissolution, if there is more than one Member, then an accounting shall be made by the Company's accountants of the accounts of the 
Company and of the Company's assets, liabilities and operations, from the date of the last previous accounting until the date of  



dissolution. The Manager(s), or if none, the person or entity selected by Majority Vote of the Members (the "Liquidator") shall immediately 
proceed to wind up the affairs of the Company as provided by the Delaware Act.  

(b) If the Company is dissolved and its affairs are to be wound up, the Manager(s) or Liquidator shall:  

(1) Sell or otherwise liquidate all of the Company's assets as promptly as practicable (except to the extent the Manager(s) or Liquidator may 
determine to distribute any assets to the Members in kind);  

(2) Allocate any profit or loss resulting from such sales to the Members in accordance with Article IX hereof;  

(3) Discharge all liabilities of the Company, including liabilities to Members who are creditors, to the extent otherwise permitted by law, other 
than liabilities to Members for distributions, and establish such reserves as may be reasonably necessary to provide for contingencies or 
liabilities of the Company;  

(4) Distribute the remaining assets to the Members, either in cash or in kind, in accordance with the positive balance (if any) in each Member's 
Capital Account (as determined after taking into account all Capital Account adjustments for the Company's calendar year during which the 
liquidation occurs), with any balance in excess thereof being distributed in proportion to the Members' respective Ownership Percentages. Any 
such distributions in respect to Capital Accounts shall, to the extent practicable, be made in accordance with the time requirements set forth in 
Section 1.704-1(b)(2)(ii)(b)(2) of the Regulations; and  

(5) If any assets of the Company are to be distributed in kind, the net fair market value of such assets shall be determined by independent 
appraisal or by agreement of the Members. Such assets shall be deemed to have been sold as of the date of dissolution for their fair market 
value, and the capital accounts of the Members shall be adjusted pursuant to the provisions of this Operating Agreement to reflect such deemed 
sale.  

(c) Notwithstanding anything to the contrary in this Agreement, a Member shall have no obligation to make any capital contribution to reduce 
or eliminate the negative balance of such Member's capital account.  

12.3. Return of Contribution Nonrecourse to Other Members. Each Member shall look solely to the assets of the Company for the return of the 
Member's capital contribution. If the Company property remaining after the payment or discharge of the debts and liabilities of the Company is 
insufficient to return the capital contribution of one or more Members, then such Member or Members shall have no recourse against any other 
Member or any Manager.  



ARTICLE XIII.  

MISCELLANEOUS PROVISIONS  

13.1. Creditors. None of the provisions of this Agreement shall be for the benefit of or enforceable by any creditor of the Company or by any 
person not a party hereto.  

13.2. Federal Income Tax Elections: Tax Status. All elections required or permitted to be made by the Company under the Code shall be made 
by Majority Vote. As long as the Company has a single Member, the Company shall be taxed as a division of the sole Member if the Member 
is an entity other than an individual, trust, or estate and, if the sole member is an individual, estate, or trust, then as a sole proprietorship or as 
directly owned assets of the sole Member.  

13.3. Amendments. Any amendment to this Agreement shall be made by Majority Vote.  

IN WITNESS WHEREOF, the undersigned, as the sole Member and a Manager of the Company, has set his or her hand and seal and has set 
out below his or her signature, his or her address, the address of the principal place of business of the Company, 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 Inc., a Georgia corporation (the "Company"), Cott Corporation, a Canada corporation ("Cott"), and 
certain of Cott's direct and indirect subsidiaries, Cott Holdings Inc., a Delaware and Nova Scotia corporation ("Cott Holdings"), Cott USA 
Corp., a Georgia corporation ("Cott USA"), Cott Vending Inc., a Delaware corporation ("Cott Vending"), and Interim BCB, LLC, a Delaware 
limited liability company ("Interim" and together with Cott, Cott Holdings, Cott USA and Cott Vending, the "Guarantors"), in connection with 
the preparation and filing of a Registration Statement on Form S-4 (the "Registration Statement"), filed with the Securities and Exchange 
Commission under the Securities Act of 1933, as amended (the "Act"), and relating to $275,000,000 principal amount of the Company's 8% 
Senior Subordinated Notes due 2011, Series B (the "Exchange Notes"), to be issued by the Company in exchange for $275,000,000 principal 
amount of the Company's 8% Senior Subordinated Notes due 2011, Series A (the "Outstanding Notes") and the guarantees (the "Guarantees") 
of the Exchange Notes. The Exchange Notes and Guarantees will be issued pursuant to the indenture, dated as of December 21, 2001 (the 
"Indenture"), by and among the Company, the Guarantors and HSBC Bank USA, as Trustee. The terms of the Guarantees are set forth in 
Article XI of the Indenture.  

In this connection, we have examined the originals or copies, certified or otherwise identified to our satisfaction, of the certificates of 
incorporation and bylaws and certificate of formation and operating agreement, as amended, of each of the Company and the Guarantors, as 
applicable, minutes and resolutions of the board of directors of the Company and the Guarantors, as applicable, and such other documents  

1  



and corporate records relating to the Company and the Guarantors and the issuance of the Exchange Notes as we have deemed appropriate.  

In all cases, we have assumed the genuineness of signatures, the authenticity of documents submitted as originals, the conformity to authentic 
original documents of documents submitted to us as copies and the accuracy and completeness of all corporate records and information made 
available to us by the Company and the Guarantors. We have further assumed that the documents set forth in the first sentence of this 
paragraph have been duly authorized, executed and delivered by and are the legal, valid and binding obligations of all parties thereto other than 
the Company or the Guarantors.  

As to questions of fact material to this opinion, we have relied upon the accuracy of the certificates and other comparable documents of officers 
and representatives of the Company and the Guarantors, upon statements made to us in discussions with the Company's and Guarantor's 
management and upon certificates of public officials. Except as otherwise expressly indicated, we have not undertaken any independent 
investigation of factual matters.  

Insofar as the opinions below relate to (i) the laws of the State of Georgia, we have relied upon the opinion of Page, Scrantom, Sprouse, Tucker 
& Ford, P.C.,(ii) the laws of Canada and Ontario, we have relied upon the opinion of Goodmans LLP, and (iii) the laws of the State of New 
York, we have relied upon the opinion of Howe & Addington LLP, in each case dated the date hereof and addressed to us.  

Based on the foregoing, and subject to the qualifications, limitations and assumptions stated herein, in our opinion:  

1. The Exchange Notes and the Guarantees have been validly authorized for issuance; and  

2. When the Exchange Notes have been issued pursuant to the terms of the Indenture on the terms provided for in the Registration Statement, 
the Exchange Notes and the Guarantees will have been legally issued and will constitute binding obligations of the Company and the 
Guarantors, respectively.  
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Our opinion set forth above is qualified to the extent that enforcement of the Exchange Notes and the Guarantees may be limited by the 
application of equitable principles (whether considered in a proceeding at law or in equity, including, without limitation, concepts of 
materiality, reasonableness, good faith and fair dealing) and by bankruptcy, insolvency, reorganization, moratorium and other laws now or 
hereafter in effect affecting the enforcement of creditors' rights and remedies (including those relating to fraudulent conveyances and transfers); 

We hereby consent to the filing of this opinion as an exhibit to the Company's Registration Statement and to the use of our name under the 
heading "Legal Matters" in the Prospectus included within the Registration Statement. In consenting to such filing and to such references to our 
firm, we do not admit that our consent establishes that we come within the categories of persons whose consent is required under Section 7 of 
the Act or the Rules and Regulations of the Commission thereunder.  

Very truly yours,  

 
3  

/s/ Drinker Biddle & Reath LLP  
 
DRINKER BIDDLE & REATH LLP 



EXHIBIT 12.1  

Computation of Ratios of Earnings to Fixed Charges  
(unaudited)  

 

(1) Includes amortization of deferred debt financing fees and original issue discount.  

                                                  J anuary 31,      January 2,    January 1,    Decembe r 30,       December 29,  
                                                       1998             1999          2000            2000              2000 
                                                  ( 53 weeks)       (48 weeks)      (52 weeks)    (52 w eeks)         (52 weeks)  
                                                  - ---------       ----------      ----------    ----- -----         ----------  
                                                          (in millions of United States dollars, excep t ratios) 
Earnings available for fixed charges 
   Income before income taxes, minority interest 
      and equity income                             0.5             (101.2)         16.7             4 7.2               63.5 
   Fixed charges                                    33.3            39.0            38.9             3 5.4               37.0 
   Minority interest in pre-tax income of 
      subsidiaries that have not incurred fixed 
      charges                                       (0.2)           0.1             -                -                   (0.4) 
                                                    -------------------------------------------------- ---------------------- 
                                                    33.6            (62.1)          55.6             8 2.6              100.1 
                                                    -------------------------------------------------- ---------------------- 
 
Fixed charges 
   Interest expense (1)                             28.9            35.1            35.8             3 2.1               33.8 
   Interest allocated to discontinued operations    1.8             0.9             0.3              -                   - 
   Interest portion of lease expense                2.6             3.0             2.8              3 .3                3.2 
                                                    -------------------------------------------------- ---------------------- 
                                                    33.3            39.0            38.9             3 5.4               37.0 
                                                    -------------------------------------------------- ---------------------- 
 
Ratio of earnings to fixed charges                  1.0x            (1.6)x          1.4x              2.3x               2.7x 
                                                    -------------------------------------------------- ---------------------- 



EXHIBIT 21.1  

List of Subsidiaries of Cott Corporation  

 

List of Subsidiaries of Cott Beverages Inc.*  

 

Certain subsidiaries are omitted; such subsidiaries, even if combined into one subsidiary, would not constitute a "significant subsidiary" within 
the meaning of Regulation S-X.  

* This entity also does business as Cott Beverages USA, a division of Cott Beverages Inc., Cott International, Cott Concentrates and RC Cola 
International.  

                                              Juris diction of Incorporation   Direct or Indirect Perce ntage 
    Name of Subsidiary                        or Or ganization                 Ownership 
--------------------------------------------------- --------------------------------------------------- -------------  
1.  Cott Holdings Inc.                        Delaw are & Nova Scotia          100% 
 
2.  Cott USA Corp.                            Georg ia                         100% 
 
3.  Cott Beverages Inc.*                      Georg ia                         100% 
 
4.  Northeast Retailer Brands LLC             Delaw are                         51% 
 
5.  Cott Vending Inc.                         Delaw are                        100% 
 
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% 

                                              Juris diction of Incorporation   Direct or Indirect Perce ntage 
    Name of Subsidiary                        or Or ganization                 Ownership 
--------------------------------------------------- --------------------------------------------------- ------  
1.  Cott Vending Inc.                         Delaw are                        100% 
 
2.  Northeast Retailer Brands LLC             Delaw are                         51% 
 
3.  Interim BCB, LLC                          Delaw are                        100% 



EXHIBIT 23.1  

CONSENT OF INDEPENDENT ACCOUNTANTS  

We hereby consent to the incorporation by reference in this Registration Statement on Form S-4 of Cott Corporation of our report dated 
January 30, 2002 relating to the consolidated financial statements, which appears in the 2001 Annual Report to Shareowners, which is 
incorporated in the Annual Report on Form 10-K for the year ended December 29, 2001. We also consent to the incorporation by reference of 
our report dated January 30, 2002 relating to the financial statement schedules, which is incorporated in the Annual Report Form 10-K. We also 
consent to the references to us under the headings "Experts" and "Selected Historical Consolidated Financial Data" in such Registration 
Statement.  

 

/s/ 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.R. 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 B Guarantees of 8.% Senior Subordinated Notes due 2011,series B  

 
(Title of Indenture Securities)  

Table of Co-Registrants  

 

Exact Name of registrant      State of other Jurisd iction of   Primary standard Industrial   IRS Emplo yer 
as specified in its charter   Incorporation or Orga nization    Classification Number         Identific ation Number  
--------------------------------------------------- --------------------------------------------------- ------------  
Cott Corporation              Canada                           2086                          None 
Cott Holdings Inc             Delaware & Nova Scoti a           2086                          None 
Cott USA Corp                 Georgia                          2086                          None 
Cott Vending Inc              Delaware                         2086                          None 
Interim BCB,LLC               Delaware                         2086                          None 



General  

Item 1. General Information.  

Furnish the following information as to the trustee:  

(a) Name and address of each examining or supervisory authority to which it is subject.  

State of New York Banking Department.  

Federal Deposit Insurance Corporation, Washington, D.C.  

Board of Governors of the Federal Reserve System, Washington, D.C.  

(b) Whether it is authorized to exercise corporate trust powers.  

Yes.  

Item 2. Affiliations with Obligor.  

If the obligor is an affiliate of the trustee, describe each such affiliation.  

None  



Item 16. List of Exhibits  

 

(1) Exhibits previously filed with the Securities and Exchange Commission with registration No. 022-22429 and incorporated herein by 
reference thereto.  

(2) Exhibit previously filed with the Securities and Exchange Commission with Registration No. 33-53693 and incorporated herein by 
reference thereto.  

Exhibit 
 
T1A(i)            (1)   Copy of the Organization Ce rtificate of HSBC Bank USA. 
 
T1A(ii)           (1)   Certificate of the State of  New York Banking Department 
                        dated December 31, 1993 as to the authority of HSBC Bank  
                        USA to commence business as  amended effective on March 
                        29, 1999. 
 
T1A(iii)                Not applicable. 
 
T1A(iv)           (1)   Copy of the existing By-Law s of HSBC Bank USA as adopted  
                        on January 20, 1994 as amen ded on October 23, 1997. 
 
T1A(v)                  Not applicable. 
 
T1A(vi)           (2)   Consent of HSBC Bank USA re quired by Section 321(b) of 
                        the Trust Indenture Act of 1939. 
 
T1A(vii)                Copy of the latest report o f condition of the trustee 
                        (September 30, 2001), publi shed pursuant to law or the 
                        requirement of its supervis ory or examining authority. 
 
T1A(viii)               Not applicable. 
 
T1A(ix)                 Not applicable. 



SIGNATURE  

Pursuant to the requirements of the Trust Indenture Act of 1939, the Trustee, HSBC Bank USA, a banking corporation and trust company 
organized under the laws of the State of New York, has duly caused this statement of eligibility to be signed on its behalf by the undersigned, 
thereunto duly authorized, all in the City of New York and State of New York on the 11th day of February, 2002.  

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 12      t erritories and possessions, Edge or Agreement 
U.S.C. Section 161 (National banks).              s ubsidiaries, foreign branches, consolidated 
                                                  f 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) 
 
   /s/ 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://WWW.BANKING.US.HSBC.COM                    H SBC Bank USA 
-----------------------------------------------   - ---------------------------------------------- 
  Primary Internet Web Address of Bank            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  

 

in the state of New York, at the close of business September 30, 2001  

 

Consolidated domestic subsidiaries 
HSBC Bank USA                                                of  Buffalo 
--------------------------------------------------- ----------------------  
  Name of Bank                                                  City 

ASSETS 
                                                                                                 Thous ands of dollars  
Cash and balances due from depository institutions:  
   Non-interest-bearing balances currency and coin                                                    $ 2,076,815 
   Interest-bearing balances                                                                            3,538,811 
   Held-to-maturity securities                                                                          4,326,937 
   Available-for-sale securities                                                                       13,928,573 
   Federal funds sold and securities purchased unde r agreements to resell                               3,360,544 
Loans and lease financing receivables: 
   Loans and leases held for sale                                                                     $ 2,692,063 
   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                                    $39,568,982 
   Trading assets                                                                                       8,560,359 
   Premises and fixed assets                                                                              790,000 
Other real estate owned                                                                                    16,302 
Investments in unconsolidated subsidiaries                                                                239,678 
Customers' liability to this bank on acceptances ou tstanding                                              105,958 
Intangible assets: Goodwill                                                                             2,273,993 
Intangible assets: Other intangible assets                                                                328,866 
Other assets                                                                                            2,913,433 
Total assets                                                                                           84,721,314 



 

LIABILITIES 
 
Deposits: 
   In domestic offices                                                                                 36,862,579  
   Non-interest-bearing                                                            4,595,441 
   Interest-bearing                                                               32,267,138 
In foreign offices                                                                                     20,975,215  
   Non-interest-bearing                                                              334,236 
   Interest-bearing                                                               20,640,979 
 
Federal funds purchased and securities sold under a greements to repurchase                              1,939,148  
 
Trading Liabilities                                                                                     4,048,651  
Other borrowed money                                                                                    7,823,352  
Bank's liability on acceptances                                                                           105,958  
Subordinated notes and debentures                                                                       1,539,985  
Other liabilities                                                                                       4,435,368  
Total liabilities                                                                                      77,730,256  
Minority Interests in consolidated Subsidiaries                                                               172  
 
EQUITY CAPITAL 
 
Perpetual preferred stock and related surplus                                                                -- 
Common Stock                                                                                              205,000  
Surplus                                                                                                 6,427,110  
Retained earnings                                                                                         315,433  
Accumulated other comprehensive income                                                                     38,451  
Other equity capital components                                                                              -- 
Total equity capital                                                                                    6,990,886  
Total liabilities, minority interests and equity ca 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 _____ __, 2002  

THE EXCHANGE OFFER WILL EXPIRE AT 5:00 P.M., NEW YORK CITY TIME, ON ________, 2002, UNLESS FURTHER 
EXTENDED (THE "EXCHANGE OFFER EXPIRATION DATE"). HOLDERS OF OUTSTANDING NOTES (AS DEFINED HEREIN) 
MUST TENDER THEIR OUTSTANDING NOTES PRIOR TO THE EXCHANGE OFFER EXPIRATION DATE IN ORDER TO RECEIVE 
EXCHANGE NOTES (AS DEFINED HEREIN). TENDERS MAY BE WITHDRAWN AT ANY TIME PRIOR TO THE EXCHANGE  

OFFER EXPIRATION DATE, BUT NOT THEREAFTER (EXCEPT UNDER CERTAIN LIMITED CIRCUMSTANCES DESCRIBED 
MORE FULLY HEREIN).  

THE EXCHANGE AGENT IS:  

HSBC BANK USA  

 

DELIVERY OF THIS INSTRUMENT TO AN ADDRESS OTHER THAN AS SET FORTH ABOVE OR TRANSMISSION OF 
INSTRUCTIONS VIA A FACSIMILE NUMBER OTHER THAN THE ONE LISTED ABOVE WILL NOT CONSTITUTE A VALID 
DELIVERY. THE INSTRUCTIONS SET FORTH IN THIS LETTER OF TRANSMITTAL SHOULD BE READ CAREFULLY BEFORE 
THIS LETTER OF TRANSMITTAL IS COMPLETED.  

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 



The undersigned acknowledges receipt of the Prospectus dated _____ __, 2002 (the "Prospectus"), of Cott Beverages Inc., a Georgia 
corporation (the "Company"), and this Letter of Transmittal (the "Letter of Transmittal"), which, together with the Prospectus, constitutes the 
Company's offer to exchange (the "Exchange Offer") each $1,000 principal amount of its 8% Senior Subordinated Notes due 2011, Series B 
(the "Exchange Notes") for each $1,000 principal amount of its outstanding 8% Senior Subordinated Notes due 2011, Series A (the 
"Outstanding Notes"). Recipients of the Prospectus should read the requirements described in such Prospectus with respect to eligibility to 
participate in the Exchange Offer. Capitalized terms used but not defined herein have the meaning given to them in the Prospectus.  

Subject to the terms and conditions of the Exchange Offer, the undersigned hereby tenders to the Company the principal amount of 
Outstanding Notes described in the box entitled "Description of Notes Tendered Hereby" below pursuant to the terms and conditions described 
in the Prospectus and this Letter of Transmittal. The undersigned is the registered owner of all the Outstanding Notes and the undersigned 
represents that it has received from each beneficial owner of Outstanding Notes ("Beneficial Owners") a duly completed and executed form of 
"Instruction to Registered Holder from Beneficial Owner" accompanying this Letter of Transmittal, instructing the undersigned to take the 
action described in this Letter of Transmittal.  

This Letter of Transmittal is to be used only by a holder of Outstanding Notes (i) if certificates representing Outstanding Notes are to be 
forwarded herewith or (ii) if delivery of Outstanding Notes is to be made by book-entry transfer to the Exchange Agent's account at The 
Depository Trust Company ("Depositary"), pursuant to the procedures set forth in the section of the Prospectus entitled "The Exchange Offer -- 
Procedures for Tendering." If delivery of the Outstanding Notes is to be made by book-entry transfer to the account maintained by the 
Exchange Agent at the Depositary, this Letter of Transmittal need not be manually executed; provided, however, that tenders of the 
Outstanding Notes must be effected in accordance with the procedures mandated by the Depositary's Automated Tender Offer Program and the 
procedures set forth in the Prospectus under the caption "The Exchange Offer -- Book-Entry Transfer."  

The undersigned hereby represents and warrants that the information set forth in the box entitled "Beneficial Owner(s)" is true and correct.  

Any beneficial owner whose Outstanding Notes are registered in the name of a broker, dealer, commercial bank, trust company or other 
nominee and who wishes to tender should contact such registered holder of Outstanding Notes promptly and instruct such registered holder of 
Outstanding Notes to tender on behalf of the beneficial owner. If such beneficial owner wishes to tender on its own behalf, such beneficial 
owner must, prior to completing and executing this Letter of Transmittal and delivering its Outstanding Notes, either make appropriate 
arrangements to register ownership of the Outstanding Notes in such beneficial owner's name or obtain a properly completed bond power from 
the registered holder of Outstanding Notes. The transfer of record ownership may take considerable time.  

In order to properly complete this Letter of Transmittal, a holder of Outstanding Notes must (i) complete the box entitled "Description of 
Outstanding Notes," (ii) if appropriate, check and complete the boxes relating to book-entry transfer, guaranteed delivery, Special Issuance 
Instructions and Special Delivery Instructions, (iii) sign the Letter of Transmittal by completing the box entitled "Sign Here" and (iv) complete 
the Substitute Form W-9. Each holder of Outstanding Notes should carefully read the detailed instructions below prior to completing the Letter 
of Transmittal.  

Holders of Outstanding Notes who desire to tender their Outstanding Notes for exchange and (i) whose Outstanding Notes are not immediately 
available, (ii) who cannot deliver their Outstanding Notes and all other documents required hereby to the Exchange Agent on or prior to the 
Expiration Date or (iii) who are unable to complete the procedure for book-entry transfer on a timely basis, must tender the Outstanding Notes 
pursuant to the guaranteed delivery procedures set forth in the section of the Prospectus entitled "The Exchange Offer -- Guaranteed Delivery 
Procedures." See Instruction 2.  

- 2 -  



Holders of Outstanding Notes who wish to tender their Outstanding Notes for exchange must, at a minimum, complete columns (1) through (3) 
in the box below entitled "Description of Outstanding Notes" and sign the box below entitled "Sign Here." If only those columns are 
completed, such holder of Outstanding Notes will have tendered for exchange all Outstanding Notes listed in column (3) below. If the holder of 
Outstanding Notes wishes to tender for exchange less than all of such Outstanding Notes, column (4) must be completed in full. In such case, 
such holder of Outstanding Notes should refer to Instruction 5.  

- 3 -  



DESCRIPTION OF NOTES TENDERED HEREBY  

 

1 Column (2) need not be completed by holders of Outstanding Notes tendering Outstanding Notes for exchange by book-entry transfer. Please 
check the appropriate box below and provide the requested information.  

2 Column (4) need not be completed by holders of Outstanding Notes who wish to tender for exchange the principal amount of Outstanding 
Notes listed in Column (3). Completion of column (4) will indicate that the holder of Outstanding Notes wishes to tender for exchange only the 
principal amount of Outstanding Notes indicated in column (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 MAINTAINED BY THE EXCHANGE AGENT WITH THE DEPOSITARY 
AND COMPLETE THE FOLLOWING (FOR USE BY ELIGIBLE INSTITUTIONS (AS HEREINAFTER DEFINED) ONLY):  

- 4 -  

                         (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  
--------------------------------------------------- -         ----------          ------          ----- ------  



Name of Tendering Institution  
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(s) Date of Execution of Notice of Guaranteed Delivery Window Ticket Number (if available) 
Name of Institution which Guaranteed Delivery Account Number (if delivered by book-entry transfer)  

SPECIAL ISSUANCE INSTRUCTIONS  
(See Instructions 1, 6, 7 and 8)  

To be completed ONLY (i) if the Exchange Notes issued in exchange for Outstanding Notes, certificates for Outstanding Notes in a principal 
amount not exchanged for Exchange Notes or Outstanding Notes (if any) not tendered for exchange, are to be issued in the name of someone 
other than the undersigned, or  
(ii) if Outstanding Notes tendered by book-entry transfer which are not exchanged are to be returned by credit 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 delivered by book-entry transfer to the Depositary account set forth below:  

(Account Number)  

SPECIAL DELIVERY INSTRUCTIONS  
(See Instructions 1, 6, 7 and 8)  

To be completed ONLY (i) if the Exchange Notes issued in exchange for Outstanding Notes, certificates for Outstanding Notes in a principal 
amount not exchanged for Exchange Notes or Outstanding Notes (if any) not tendered for exchange, are to be mailed or delivered to someone 
other than the undersigned, or to the undersigned at an address other than the address shown below the undersigned'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 by book-entry transfer to the account maintained by the Exchange Agent at the Depositary, then 
tenders of Outstanding Notes must be effected in accordance with the procedures mandated by the Depositary's Automated Tender Offer 
Program and the procedures set forth in the Prospectus under the caption "The Exchange Offer -- Book-Entry Transfer."  

- 6 -  



SIGNATURES MUST BE PROVIDED BELOW  
PLEASE READ THE ACCOMPANYING INSTRUCTIONS CAREFULLY   

LADIES AND GENTLEMEN:  

Pursuant to the offer by Cott Beverages Inc. (the "Company"), upon the terms and subject to the conditions set forth in the Prospectus dated 
_____ ___, 2002 (the "Prospectus") and this Letter of Transmittal (the "Letter of Transmittal"), which together with the Prospectus constitutes 
the Company's offer to exchange (the "Exchange Offer") each $1,000 principal amount of its 8% Senior Subordinated Notes due 2011, Series B 
(the "Exchange Notes") for each $1,000 principal amount of its outstanding 8% Senior Subordinated Notes due 2011, Series A (the 
"Outstanding Notes"). The undersigned hereby tenders to HSBC Bank USA for exchange the Outstanding Notes indicated above.  

By executing this Letter of Transmittal and subject to and effective upon acceptance for exchange of the Outstanding Notes tendered for 
exchange herewith, the undersigned will have irrevocably sold, assigned, transferred and exchanged, to the Company, all right, title and interest 
in, to and under all of the Outstanding Notes tendered for exchange hereby, and hereby appoints the Exchange Agent as the true and lawful 
agent and attorney-in-fact (with full knowledge that the Exchange Agent also acts as agent of the Company) of such holder of Outstanding 
Notes with respect to such Outstanding Notes, with full power of substitution to (i) deliver certificates representing such Outstanding Notes, or 
transfer ownership of such Outstanding Notes on the account books maintained by the Depositary (together, in any such case, with all 
accompanying evidences of transfer and authenticity), to the Company, (ii) present and deliver such Outstanding Notes for transfer on the 
books of the Company and  
(iii) receive all benefits and otherwise exercise all rights and incidents of beneficial ownership with respect to such Outstanding Notes, all in 
accordance with the terms of the Exchange Offer. The power of attorney granted in this paragraph shall be deemed to be irrevocable and 
coupled with an interest.  

The undersigned hereby represents and warrants that (i) the undersigned is the owner; (ii) has a net long position within the meaning of Rule 
14e-4 under the Securities Exchange Act as amended ("Rule 14e-4") equal to or greater than the principal amount of Outstanding Notes 
tendered hereby; (iii) the tender of such Outstanding Notes complies with Rule 14e-4 (to the extent that Rule 14e-4 is applicable to such 
exchange), (iv) the undersigned has full power and authority to tender, exchange, assign and transfer the Outstanding Notes and (v) that when 
such Outstanding Notes are accepted for exchange by the Company, the Company will acquire good and marketable title thereto, free and clear 
of all liens, restrictions, charges and encumbrances and not subject to any adverse claims. The undersigned will, upon receipt, execute and 
deliver any additional documents deemed by the Exchange Agent or the Company to be necessary or desirable to complete the exchange, 
assignment and transfer of the Outstanding Notes tendered for exchange hereby.  

The undersigned hereby further represents to the Company that (i) the Exchange Notes to be acquired by the undersigned in exchange for the 
Outstanding Notes tendered hereby and any beneficial owner(s) of such Outstanding Notes in connection with the Exchange Offer will be 
acquired by the undersigned and such beneficial owner(s) in the ordinary course of business of the undersigned, (ii) the undersigned (if not a 
broker-dealer referred to in the last sentence of this paragraph) are not participating and do not intend to participate in the distribution of the 
Exchange Notes, (iii) the undersigned has no arrangement or understanding with any person to participate in the distribution of the Exchange 
Notes, (iv) the undersigned and each beneficial owner acknowledge and agree that any person participating in the Exchange Offer for the 
purpose of distributing the Exchange Notes must comply with the registration and prospectus delivery requirements of the Securities Act of 
1933 (the "Securities Act") in connection with a secondary resale transaction of the Exchange Notes acquired by such person and cannot rely 
on the position of the Staff of the Securities & Exchange Commission (the "SEC") set forth in certain no-action letters, (v) the undersigned and 
each beneficial owner understand that a secondary resale transaction described in clause (iv) above should be covered by an effective 
registration statement containing the selling security holder information required by Item 507 or Item 508, as applicable, of Regulation S-K of 
the SEC and (vi) neither the undersigned nor any beneficial owner is an "affiliate" of the Company, as defined under Rule 405 under the 
Securities Act. If the undersigned is a broker-dealer that will receive Exchange Notes for its own account in exchange for Outstanding Notes 
that were acquired as a result of market making activities or other trading activities, it acknowledges that it will deliver a prospectus meeting 
the requirements of the Securities Act in connection with any resale of any such Exchange Notes received in respect of such Outstanding Notes 
pursuant to the Exchange Offer; however, by so acknowledging and by delivering a prospectus, the undersigned will not be deemed to admit 
that it is an "underwriter" within the meaning of the Securities Act.  
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For purposes of the Exchange Offer, the Company will be deemed to have accepted for exchange, and to have exchanged, validly tendered 
Outstanding Notes, if, as and when the Company gives oral or written notice thereof to the Exchange Agent. Tenders of Outstanding Notes for 
exchange may be withdrawn at any time prior to 5:00 p.m., New York City time, on the Expiration Date. See "The Exchange Offer -- 
Withdrawal of Tenders" in the Prospectus. Any Outstanding Notes tendered by the undersigned and not accepted for exchange will be returned 
to the undersigned at the address set forth above unless otherwise indicated in the box above entitled "Special Delivery Instructions."  

The undersigned acknowledges that the Company's acceptance of Outstanding Notes validly tendered for exchange pursuant to any one of the 
procedures described in the section of the Prospectus entitled "The Exchange Offer" and in the instructions hereto will constitute a binding 
agreement between the undersigned and the Company upon the terms and subject to the conditions of the Exchange Offer.  

Unless otherwise indicated in the box entitled "Special Issuance Instructions," please return any Outstanding Notes not tendered for exchange 
in the name(s) of the undersigned. Similarly, unless otherwise indicated in the box entitled "Special Delivery Instructions," please mail any 
certificates for Outstanding Notes not tendered or exchanged (and accompanying documents, as appropriate) to the undersigned at the address 
shown below the undersigned's signature(s). In the event that both "Special Issuance Instructions" and "Special Delivery Instructions" are 
completed, please issue the certificates representing the Exchange Notes issued in exchange for the Outstanding Notes accepted for exchange in 
the name(s) of, and return any Outstanding Notes not tendered for exchange or not exchanged to, the person(s) so indicated. The undersigned 
recognizes that the Company has no obligation pursuant to the "Special Issuance Instructions" and "Special Delivery Instructions" to transfer 
any Outstanding Notes from the name of the holder of Outstanding Note(s) thereof if the Company does not accept for exchange any of the 
Outstanding Notes so tendered for exchange or if such transfer would not be in compliance with any transfer restrictions applicable to such 
Outstanding Note(s).  

IN ORDER TO VALIDLY TENDER OUTSTANDING NOTES FOR EXCHANGE, HOLDERS OF OUTSTANDING NOTES MUST 
COMPLETE, EXECUTE, AND DELIVER THIS LETTER OF TRANSMITTAL.  

Except as stated in the Prospectus, all authority herein conferred or agreed to be conferred shall survive the death or incapacity of the 
undersigned, and any obligation of the undersigned hereunder shall be binding upon the heirs, personal representatives, successors and assigns 
of the undersigned. Except as otherwise stated in the Prospectus, this tender for exchange of Outstanding Notes is irrevocable.  

SIGN HERE  

X __________________________ X _______________________________  

(Signature(s) of Owner(s))  

Date: _______________, 2001  

Must be signed by the registered holder(s) of Outstanding Notes exactly as name(s) appear(s) on certificate(s) representing the Outstanding 
Notes or on a security position listing or by person(s) authorized to become registered Outstanding Note holder(s) by certificates and 
documents transmitted herewith. If signature is by trustees, executors, administrators, guardians, attorneys-in-fact, officers of corporations or 
others acting in a fiduciary or representative capacity, please provide the following information. (See Instruction 6).  

Name(s) ___________________________________________  

(Please Print)  

Capacity (full title) _____________________________  
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(Include Zip Code)  

Area Code and Telephone No. (__)_______________________  

Tax Identification or Social Security Nos._____________ Please complete Substitute Form W-9  

GUARANTEE OF SIGNATURE(S)  
(Signature(s) must be guaranteed if required by Instruction 1)  

Authorized Signature __________________________________  

Dated _________________________________________________  

Name and Title ________________________________________  

(Please Print)  

Name of Firm __________________________________________  
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INSTRUCTIONS  

FORMING PART OF THE TERMS AND CONDITIONS OF THE EXC HANGE OFFER  

1. GUARANTEE OF SIGNATURES. Except as otherwise provided below, all signatures on this Letter of Transmittal must be guaranteed by 
an institution which is a member of a registered national securities exchange or a member of the National Association of Securities Dealers, 
Inc. or is a commercial bank or trust company having an office or correspondence in the United States or an "eligible guarantor institution" 
within the meaning of Rule 17Ad-15 under the Securities Exchange Act of 1934 which is a member of one of the following recognized 
Signature Guarantee Programs (an "Eligible Institution"):  

a. The Securities Transfer Agents Medallion Program (STAMP)  
b. The New York Stock Exchange Medallion Signature Program  
(MSP)  
c. The Stock Exchange Medallion Program (SEMP)  

Signatures on this Letter of Transmittal need not be guaranteed (i) if this Letter of Transmittal is signed by the registered holder(s) of the 
Outstanding Notes tendered herewith and such registered holder(s) have not completed the box entitled "Special Issuance Instructions" or the 
box entitled "Special Delivery Instructions" on this Letter of Transmittal or (ii) if such Outstanding Notes are tendered for the account of an 
Eligible Institution. IN ALL OTHER CASES, ALL SIGNATURES MUST BE GUARANTEED BY AN ELIGIBLE INSTITUTION.  

2. DELIVERY OF THIS LETTER OF TRANSMITTAL AND OUTSTANDING NOTES; GUARANTEED DELIVERY PROCEDURE. This 
Letter of Transmittal is to be completed by holders of Outstanding Notes (i) if certificates are to be forwarded herewith or (ii) if tenders are to 
be made pursuant to the procedures for tender by book-entry transfer or guaranteed delivery set forth in the section of the Prospectus entitled 
"The Exchange Offer." Certificates for all physically tendered Outstanding Notes or any confirmation of a book-entry transfer (a "Book-Entry 
Confirmation"), as well as a properly completed and duly executed copy of this Letter of Transmittal or facsimile hereof, and any other 
documents required by this Letter of Transmittal, must be received by the Exchange Agent at its address set forth on the cover of this Letter of 
Transmittal prior to 5:00 p.m., New York City time, on the Expiration Date. Holders of Outstanding Notes who elect to tender Outstanding 
Notes and (i) whose Outstanding Notes are not immediately available, (ii) who cannot deliver the Outstanding Notes or other required 
documents to the Exchange Agent prior to 5:00 p.m., New York City time on the Expiration Date or (iii) who are unable to complete the 
procedure for book-entry transfer on a timely basis, may have such tender effected if (a) such tender is made by or through an Eligible 
Institution; and (b) prior to 5:00 p.m., New York City time, on the Expiration Date, the Exchange Agent has received from such Eligible 
Institution a properly completed and duly executed Letter of Transmittal (or a facsimile hereof) and Notice of Guaranteed Delivery (by 
telegram, telex, facsimile transmission, mail or hand delivery) setting forth the name and address of the holder of such Outstanding Notes, the 
certificate number(s) of such Outstanding Notes and the principal amount of Outstanding Notes tendered for exchange, stating that tender is 
being made thereby and guaranteeing that, within five New York Stock Exchange trading days after the Expiration Date, the certificates 
representing such Outstanding Notes (or a Book-Entry Confirmation), in proper form for transfer, and any other documents required by this 
Letter of Transmittal, will be deposited by such Eligible Institution with the Exchange Agent; and (c) certificates for all tendered Outstanding 
Notes, or a Book-Entry Confirmation, together with a copy of the previously executed Letter of Transmittal (or facsimile thereof) and any other 
documents required by this Letter of Transmittal are received by the Exchange Agent within five New York Stock Exchange trading days after 
the Expiration Date.  

THE METHOD OF DELIVERY OF OUTSTANDING NOTES, THIS LETTER OF TRANSMITTAL AND ALL OTHER REQUIRED 
DOCUMENTS IS AT THE ELECTION AND RISK OF THE TENDERING HOLDER OF OUTSTANDING NOTES. EXCEPT AS 
OTHERWISE PROVIDED BELOW, THE DELIVERY WILL BE DEEMED MADE ONLY WHEN ACTUALLY RECEIVED OR 
CONFIRMED BY THE EXCHANGE AGENT. IF DELIVERY IS BY MAIL, REGISTERED MAIL WITH RETURN RECEIPT 
REQUESTED, PROPERLY INSURED, IS RECOMMENDED. NEITHER THIS LETTER OF TRANSMITTAL NOR ANY 
OUTSTANDING NOTES SHOULD BE SENT TO THE COMPANY OR THE TRUSTEE.  
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No alternative, conditional or contingent tenders will be accepted. All tendering holders of Outstanding Notes, by execution of this Letter of 
Transmittal (or facsimile hereof, if applicable), waive any right to receive notice of the acceptance of their Outstanding Notes for exchange.  

3. INADEQUATE SPACE. If the space provided in the box entitled "Description of Outstanding Notes" above is inadequate, the certificate 
numbers and principal amounts of the Outstanding Notes being tendered should be listed on a separate signed schedule affixed hereto.  

4. WITHDRAWALS. A tender of Outstanding Notes may be withdrawn at any time prior to 5:00 p.m., New York City time, on the Expiration 
Date by delivery of written notice of withdrawal to the Exchange Agent at the address set forth on the cover of this Letter of Transmittal. To be 
effective, a notice of withdrawal of Outstanding Notes must (i) specify the name of the person who tendered the Outstanding Notes to be 
withdrawn (the "Depositor"), (ii) identify the Outstanding Notes to be withdrawn (including the certificate number or numbers and aggregate 
principal amount of such Outstanding Notes), (iii) be signed by the holder of Outstanding Notes in the same manner as the original signature on 
the Letter of Transmittal by which such Outstanding Notes were tendered (including any required signature guarantees) or be accompanied by 
documents of transfer sufficient to have the applicable transfer agent register the transfer of such Outstanding Notes into the name of the person 
withdrawing the tender. Withdrawals of tenders of Outstanding Notes may not be rescinded, and any Outstanding Notes withdrawn will 
thereafter be deemed not validly tendered for purposes of the Exchange Offer and no Exchange Notes will be issued with respect thereto unless 
the Outstanding Notes so withdrawn are validly retendered. Properly withdrawn Outstanding Notes may be retendered by following one of the 
procedures described in the section of the Prospectus entitled "The Exchange Offer -- Procedures for Tendering" at any time prior to 5:00 p.m., 
New York City time, on the Expiration Date.  

5. PARTIAL TENDERS. (Not applicable to holders of Outstanding Notes who tender Outstanding Notes by book-entry transfer). Tenders of 
Outstanding Notes will be accepted only in integral multiples of $1,000 principal amount. If a tender for exchange is to be made with respect to 
less than the entire principal amount of any Outstanding Notes, fill in the principal amount of Outstanding Notes which are tendered for 
exchange in column (4) of the box entitled "Description of Outstanding Notes," as more fully described in the footnotes thereto. In case of a 
partial tender for exchange, a new certificate, in fully registered form, for the remainder of the principal amount of the Outstanding Notes, will 
be sent to the holders of such Outstanding Notes unless otherwise indicated in the appropriate box on this Letter of Transmittal as promptly as 
practicable after the expiration or termination of the Exchange Offer.  

6. SIGNATURES ON THIS LETTER OF TRANSMITTAL, POWERS OF ATTORNEY AND ENDORSEMENTS.  

(a) The signature(s) of the holder of Outstanding Notes on this Letter of Transmittal must correspond with the name(s) as written on the face of 
the Outstanding Notes without alternation, enlargement or any change whatsoever.  

(b) If tendered Outstanding Notes are owned of record by two or more joint owners, all such owners must sign this Letter of Transmittal.  

(c) If any tendered Outstanding Notes are registered in different names on several certificates, it will be necessary to complete, sign and submit 
as many separate copies of this Letter of Transmittal and any necessary or required documents as there are different registrations or certificates. 

(d) When this Letter of Transmittal is signed by the holder of the Outstanding Notes listed and transmitted hereby, no endorsements of 
Outstanding Notes or separate powers of attorney are required. If, however, Outstanding Notes not tendered or not accepted, are to be issued or 
returned in the name of a person other than the holder of Outstanding Notes, then the Outstanding Notes transmitted hereby must be endorsed 
or accompanied by appropriate powers of attorney in a form satisfactory to the Company, in either case signed exactly as the name(s) of the 
holder of Outstanding Notes appear(s) on the Outstanding Notes. Signatures on such Outstanding Notes or powers of attorney must be 
guaranteed by an Eligible Institution (unless signed by an Eligible Institution).  

(e) If this Letter of Transmittal or Outstanding Notes or powers of attorney are signed by trustees, executors, administrators, guardians, 
attorneys-in-fact, officers of corporations or others acting in a fiduciary or  
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representative capacity, such persons should so indicate when signing, and proper evidence satisfactory to the Company of their authority so to 
act must be submitted.  

(f) If this Letter of Transmittal is signed by a person other than the registered holder of Outstanding Notes listed, the Outstanding Notes must 
be endorsed or accompanied by appropriate powers of attorney, in either case signed exactly as the name(s) of the registered holder of 
Outstanding Notes appear(s) on the certificates. Signatures on such Outstanding Notes or powers of attorney must be guaranteed by an Eligible 
Institution (unless signed by an Eligible Institution).  

7. TRANSFER TAXES. Holders tendering pursuant to the Exchange Offer will not be obligated to pay brokerage commissions or fees to pay 
transfer taxes with respect to their exchange under the Exchange Offer unless the box entitled "Special Issuance Instructions" in this Letter of 
Transmittal has been completed, or unless the securities to be received upon exchange are to be issued to any person other than the holder of 
the Outstanding Notes tendered for exchange. The Company will pay all other charges or expenses in connection with the Exchange Offer. If 
holders tender Outstanding Notes for exchange and the Exchange Offer is not consummated, certificates representing the Outstanding Notes 
will be returned to the holders at the Company's expense.  

Except as provided in this Instruction 7, it will not be necessary for transfer tax stamps to be affixed to the certificate(s) specified in this Letter 
of Transmittal.  

8. SPECIAL ISSUANCE AND DELIVERY INSTRUCTIONS. If the Exchange Notes are to be issued, or if any Outstanding Notes not 
tendered for exchange are to be issued or sent to someone other than the holder of Outstanding Notes or to an address or other than that shown 
above, the appropriate boxes on this Letter of Transmittal should be completed. Holders of Outstanding Notes tendering Outstanding Notes by 
book-entry transfer may request that Outstanding Notes not accepted be credited to such account maintained at the Depositary as such holder of 
Outstanding Notes may designate.  

9. IRREGULARITIES. All questions as to the form of documents and the validity, eligibility (including time or receipt), acceptance and 
withdrawal of Outstanding Notes will be determined by the Company, in its sole discretion, whose determination shall be final and binding. 
The Company reserves the absolute right to reject any or all tenders for exchange of any particular Outstanding Notes that are not in proper 
form, or the acceptance of which would, in the opinion of the Company or its counsel, be unlawful. The Company reserves the absolute right to 
waive any defect, irregularity or condition of tender for exchange with regard to any particular Outstanding Notes. The Company's 
interpretation of the term of, and conditions to, the Exchange Offer (including the instructions herein) will be final and binding. Unless waived, 
any defects or irregularities in connection with the Exchange Offer must be cured within such time as the Company shall determine. Neither the 
Company, the Exchange Agent nor any other person shall be under any duty to give notice of any defects or irregularities in Outstanding Notes 
tendered for exchange, nor shall any of them incur any liability for failure to give such notice. A tender of Outstanding Notes will not be 
deemed to have been made until all defects and irregularities with respect to such tender have been cured or waived. Any Outstanding Notes 
received by the Exchange Agent that are not properly tendered and as to which the defects or irregularities have not been cured or waived will 
be returned by the Exchange Agent to the tendering holders, unless otherwise provided in this Letter of Transmittal, as soon as practicable 
following the Expiration Date.  

10. WAIVER OF CONDITIONS. The Company reserves the absolute right to waive, amend or modify certain of the specified conditions as 
described under "The Exchange Offer - Conditions" in the Prospectus in the case of any Outstanding Notes tendered (except as otherwise 
provided in the Prospectus).  

11. MUTILATED, LOST, STOLEN OR DESTROYED OUTSTANDING NOTES. If a holder of Outstanding Notes desires to tender 
Outstanding Notes pursuant to the Exchange Offer, but any of such Outstanding Notes has been mutilated, lost, stolen or destroyed, such holder 
of Outstanding Notes should write to or telephone the Trustee at the address listed below, concerning the procedures for obtaining replacement 
certificates for such Outstanding Notes, arranging for indemnification or any other matter that requires handling 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 COPIES. Requests for information or for additional copies of the Prospectus and 
this Letter of Transmittal may be directed to the Exchange Agent at the address or telephone number set forth on the cover of this Letter of 
Transmittal.  

IMPORTANT: THIS LETTER OF TRANSMITTAL (OR A FACSIMILE THEREOF, IF APPLICABLE) TOGETHER WITH 
CERTIFICATES, OR CONFIRMATION OF BOOK-ENTRY OR THE NOTICE OF GUARANTEED DELIVERY, AND ALL OTHER 
REQUIRED DOCUMENTS MUST BE RECEIVED BY THE EXCHANGE AGENT 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 of Outstanding Notes whose tendered Outstanding Notes are accepted for exchange may be 
subject to backup withholding unless the holder provides the Company (as payer), through the Exchange Agent, with either (i) such holder's 
correct taxpayer identification number ("TIN") on Substitute Form W-9 attached hereto, certifying that the TIN provided on Substitute Form 
W-9 is correct (or that such holder of Outstanding Notes is awaiting a TIN) and that (A) the holder of Outstanding Notes has not been notified 
by the Internal Revenue Service that he or she is subject to backup withholding as a result of a failure to report all interest or dividends or (B) 
the Internal Revenue Service has notified the holder of Outstanding Notes that he or she is no longer subject to backup withholding; or  
(ii) an adequate basis for exemption from backup withholding. If such holder of Outstanding Notes is an individual, the TIN is such holder's 
social security number. If the Exchange Agent is not provided with the correct taxpayer identification number, the holder of Outstanding Notes 
may be subject to certain penalties imposed by the Internal Revenue Service. See the enclosed Guidelines for Certification of Taxpayer 
Identification Number on Substitute Form W-9 (the "Guidelines") for additional instructions.  

Certain other holders of Outstanding Notes (including, among others, certain foreign entities and certain foreign individuals) are not subject to 
these backup withholding and reporting requirements (a "non U.S. Holder"). A non U.S. Holder is not subject to withholding if the non U.S. 
holder submits to the Exchange Agent a properly completed Internal Revenue Service Form W-8BEN, IRS Form W-8EXP or IRS Form W-
8IMY, as applicable (which the Exchange Agent will provide upon request) signed under penalty of perjury, attesting to the holder's exempt 
status.  

If backup withholding applies, the Company is required to withhold 31% of any payment made to the holder of Outstanding Notes or other 
payee. Backup withholding is not an additional federal income tax. Rather, the federal income tax liability of persons subject to backup 
withholding will be reduced by the amount of tax withheld. If withholding results in an overpayment of taxes, a refund may be obtained from 
the Internal Revenue Service.  

The holder of Outstanding Notes is required to give the Exchange Agent the TIN (e.g., social security number or employer identification 
number) of the record owner of the Outstanding Notes. If the Outstanding Notes are held in more than one name or are not held in the name of 
the actual owner, consult the enclosed Guidelines for additional guidance regarding which number to report.  

Certificate of Awaiting Taxpayer Identification Number  

If the tendering holder has not been issued a TIN and has applied for a number or intends to apply for a number in the near future, write 
"Applied For" in the space for the TIN on Substitute Form W-9, sign and date the form and the Certificate of Awaiting Taxpayer Identification 
Number and return them to the Exchange Agent. If such certificate is completed and the Exchange Agent is not provided with the TIN within 
60 days, the Exchange Agent will withhold 31% of all payments made thereafter until a TIN is provided to the Exchange Agent.  
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PAYER'S NAME: COTT BEVERAGES INC.  

 

NOTE: FAILURE TO COMPLETE AND RETURN THIS FORM MAY RESULT IN BACKUP  

WITHHOLDING OF 31% OF ANY PAYMENT MADE TO YOU PURSUANT TO THE EXCHANGE OFFER. PLEASE REVIEW THE 
ENCLOSED GUIDELINES FOR CERTIFICATION OF TAXPAYER IDENTIFICATION 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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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                                            __________________________________  
                                                                    Employer Identification Number 
Payer's Request for Taxpayer 
Identification Number (TIN) 
 
                                   PART 2 -                                         PART 3 - 
                                   Certification Un der Penalties of Perjury, I 
                                   certify that:                                    Awaiting 
 
                                                                                    TIN [ ] 
 
                                   (1)       The nu mber shown on this form is my 
                                             curren t taxpayer identification 
                                             number  (or I am waiting for a number 
                                             to be issued to me) and 
 
                                   (2)       I am n ot subject to backup 
                                             withho lding because:  (i) I am 
                                             exempt  from backup withholding, (ii) 
                                             I have  not been notified by the 
                                             Intern al Revenue Service (the "IRS") 
                                             that I  am subject to backup 
                                             withho lding as a result of a failure 
                                             to rep ort all interest or dividends, 
                                             or (ii i) the IRS has notified me 
                                             that I  am no longer subject to 
                                             backup  withholding and 
 
                                   (3)       I am a  U.S. person (including a U.S. 
                                             reside nt alien). 
 
                                   Certificate inst ructions - You must cross out 
                                   item (2) in Part  2 above if you have been 
                                   notified by the IRS that you are currently 
                                   subject to backu p withholding because of 
                                   failing to repor t or under reporting interest 
                                   or dividends on your tax return. However, if 
                                   after being noti fied by the IRS that you are 
                                   subject to backu p withholding you receive 
                                   another notifica tion from the IRS stating 
                                   that you are no longer subject to backup 
                                   withholding, do not cross out item (2). 
 
                                   SIGNATURE ______ ____________________________________ DATE _________ ________  
                                   NAME ___________ ___________________________________________________ ________  
                                   ADDRESS ________ ___________________________________________________ ________  
                                   CITY ___________ ___________ STATE_______________ ZIP CODE _________ ________  



PAYER'S NAME: COTT BEVERAGES INC.  

CERTIFICATE OF AWAITING TAXPAYER IDENTIFICATION NUM BER  

I certify under penalties of perjury that a taxpayer identification number has not been issued to me, and either (a) I have mailed or delivered an 
application to receive a taxpayer identification number to the appropriate Internal Revenue Service Center or Social Security Administration 
Office or (b) I intend to mail or deliver such an application in the near future. I understand that if I do not provide a taxpayer identification 
number with sixty (60) days, 31% of all reportable payments made to me thereafter will be withheld until I provide 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 of the Prospectus dated _____ __, 2001 (the "Prospectus") of Cott Beverages Inc., a Georgia 
corporation (the "Company") and the accompanying Letter of Transmittal (the "Letter of Transmittal"), that together constitute the Company's 
offer (the "Exchange Offer"). Capitalized terms used but not defined herein have the meanings ascribed to them in the Prospectus.  

This will instruct you, the registered holder, as to the action to be taken by you relating to the Exchange Offer with respect to the 8% Senior 
Subordinated Notes due 2011, Series A (the "Outstanding Notes") held by you for the account of the undersigned.  

The aggregate face amount of the Outstanding Notes held by you for the account of the undersigned is (fill in amount):  

$__________ of the Outstanding Notes.  

With respect to the Exchange Offer, the undersigned hereby instructs you (check appropriate box):  

[ ] To TENDER the following Outstanding Notes held by your for the account of the undersigned (insert principal amount of Outstanding 
Notes to be tendered, if any):  

$__________ of the Outstanding Notes.  

[ ] NOT to TENDER any Outstanding Notes held by you for the account of the undersigned.  

If the undersigned instructs you to tender the Outstanding Notes held by you for the account of the undersigned, it is understood that you are 
authorized (a) to make, on behalf of the undersigned (and the undersigned, by its signature below, hereby makes to you), the representations 
and warranties contained in the Letter of Transmittal that are to be made with respect to the undersigned as a beneficial owner of the 
Outstanding Notes, including but not limited to the representations that (i) the undersigned's principal residence is in the state of (fill in state) 
____________________, (ii) the undersigned is acquiring the 8% Senior Subordinated Notes due 2011, Series B (the "Exchange Notes") in the 
ordinary course of business of the undersigned, (iii) the undersigned is not participating, does not intend to participate, and has no arrangement 
or understanding with any person to participate, in the distribution of Exchange Notes, (iv) the undersigned acknowledges that any person 
participating in the Exchange Offer for the purpose of distributing the Exchange Notes must comply with the registration and prospectus 
delivery requirements of the Securities Act of 1933 (the "Securities Act"), as amended, in connection with any resale transaction of the 
Exchange Notes acquired by such person and cannot rely on the position of the Staff of the Securities and Exchange Commission set forth in 
certain no-action letters (see the section of the Prospectus entitled "The Exchange Offer -- Resale of the Exchange Notes"), (v) the undersigned 
understands that a secondary resale transaction described in clause (iv) above should be covered by an effective registration statement 
containing the selling securityholder information required by Item 507 or Item 508, if applicable, of Regulation S-K of the Securities & 
Exchange Commission,  
(vi) the undersigned is not an "affiliate," as defined in Rule 405 under the Securities Act, of the Company, (vii) if the undersigned is not a 
broker-dealer, that it is not engaged in, and does not intend to engage in, a distribution of Exchange Notes; and (viii) if the undersigned is a 
broker-dealer that will receive Exchange Notes for its own account in exchange for Outstanding Notes that were acquired as a result of market-
making activities or other trading activities, it acknowledges that it will deliver a prospectus meeting the requirements of the Securities Act in 
connection with any resale of such Exchange Notes received in respect of such Outstanding Notes pursuant to the Exchange Offer; however, by 
so acknowledging and by delivering a prospectus, the undersigned will not be deemed to admit that it is an "underwriter" within the meaning of 
the Securities Act; (b) to agree, on behalf of the undersigned, as set forth in the Letter of Transmittal; and (c) to take such other action as 
necessary under the Prospectus or the Letter of Transmittal to effect the valid tender of Outstanding Notes.  

SIGN HERE  

Name of Beneficial Owner(s): ___________________________________________________ Signature(s): 
_________________________________________________________________ Name(s) (please print): 
_______________________________________________________ Address: 
______________________________________________________________________ Telephone Number: 
_____________________________________________________________ Taxpayer Identification or Social Security Number: 
____________________________ Date: _________________________________________________________________________  
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