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

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

[x]

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

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

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

CALCULATION OF REGISTRATION FEE

Title of Each Class Amount Proposed Maximum Amount Of
Of Securities To To Be Offering Price Proposed Maximum Registration
Be Registered Registered (1) Per Share Aggregate Offering Price Fee
Common Shares without nominal or par v 2,268,38: $28.67(2) $65,034,540.61(Z $5,261.29(3
Common Shares without nominal or par v 6,722,131 $32.77(4) $220,284,232.87(¢ $27,910.0C

(1) Inthe event of a share split, share dividendimilar transaction involving the Registrant®ees, in order to prevent dilution, the number
of shares registered automatically shall be inea@as cover the additional shares in accordande Ritle 416(a) under the Securities Act of
1933.

(2) Estimated pursuant to Rule 457(c) solely far purpose of calculating the registration fee. piiee and fee are based on the average of
the highest and lowest selling prices of the Regigts common shares on January 16, 2004 on theY¢elv Stock Exchange.

(3) Previously paid.

(4) Estimated pursuant to Rule 457(c) solely far purpose of calculating the registration fee. piiee and fee are based on the average of
the highest and lowest selling prices of the Regigts common shares on June 15, 2004 on the NeWw Stock Exchange.

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

SUBJECT TO COMPLETION, DATED JUNE 18, 2004

Catl

Cott Corporation

8,990,514 Common Shares

PROSPECTUS

This prospectus relates to the offer and, $alen time to time, of up to 8,990,514 common sisary the selling security holders listed on
pages 8 and 9 of this prospectus. Of the commaresttavered by this prospectus, 2,268,383 wereirchy certain of the selling security
holders from Thomas H. Lee Equity Fund IV, L.P.[m@cember 17, 2003 in private transactions, and%1&4 shares are being offered for
sale, from time to time, by Thomas H. Lee EquitnéulV, L.P., Thomas H. Lee Foreign Fund IV, L.Phomas H. Lee Foreign Fund IV-B,
L.P. THL Coinvestors IlI-A, LLC, THL CoinvestorsliB, LLC, and Thomas H. Lee Charitable Investmeimiited Partnership.

The offer and sale of the common shares ealviy this prospectus will be made by the selligusity holders listed in this prospectus or
by those holders’ pledgees, donees, transfereegher successors in interest, in accordance wighav more of the methods described in the
plan of distribution, which begins on page 10 6f firospectus. We will not receive any of the pestsefrom the sale of any common shares
by the selling security holders, but we have agtedgkar certain expenses of registering the resalee common shares under federal and
state securities laws.

Our common shares are listed and tradedeiNégw York Stock Exchange under the symbol “COTd an the Toronto Stock Exchange
under the symbol “BCB.” On June 17, 2004, the lepbrted sales price of our common shares on theYek Stock Exchange was $33.15
per share and on the Toronto Stock Exchange wa$45d52 per share.

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

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

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

This prospectus is part of a registratiotesteent that we filed with the Securities and Exg@a@ommission (the “SEC”) using a “shelf”
registration process. Under this shelf registrafioocess, the selling security holders may, frometto time, offer and sell the common shares
covered by this prospectus. Each time a sellingrigcholder offers common shares under this prog® it will provide a prospectus
supplement that will contain specific informatidmoart the terms of that offering. The prospectugpment may also add, update, or change
information contained in this prospectus. You staelad both this prospectus and any prospectudesuppt together with the additional
information described in the section of this pratps entitled “Where You Can Find More Informatiowhich begins on page 12 of this
prospectus.

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

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

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

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

COTT CORPORATION

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

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

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

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

Risk Factors Relating to Our Business

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

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

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

The markets for our products are extremempetitive. In comparison to the major, nationalfatdeverage manufacturers, we are a
relatively small participant in the industry. Weéacompetition from the nationbland beverage manufacturers in all of our markatsfrom
other retailer-brand beverage manufacturers iruthieed States, Canada and the United Kingdom. ifcompetitors reduce their selling
prices or increase the frequency of their promati@ttivities in our core markets or if our custameo not allocate adequate shelf space for
beverages supplied by us, we could lose markeegirare forced to reduce pricing or increase chapitd other expenditures, any of which
could adversely affect our profitability.

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

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

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

We purchase a significant portion of the @dients we need to produce our products, inclusimgeteners and carbon dioxide, and our
primary packaging supplies, including polyethylémephthalate (PET) bottles, caps and preforms aad lids, labels, cartons and trays,
from outside vendors. We have a variety of supplier many of our materials, and we maintain lotagiding relationships with many of
these suppliers. We typically enter into annual$yiprrangements rather than long-term contractis stippliers, which means that our
suppliers are only obligated to continue to supyvith our materials for one year periods, atethe of which the contracts must be reney
With respect to some of our key packaging supptiash as aluminum cans and lids and PET bottlessame of our key ingredients, such as
artificial
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sweeteners, we have entered into long-term sugpbements, the terms of which range from one ® ywars, which means that we are
assured of a supply of these key packaging supatidingredients for a longer period of time. Weergly entered into a new agreement with
our principal aluminum can supplier, which will ésgon December 31, 2006. However, as with our ahsupply contracts, we must renew
these long-term supply agreements or enter intooreag when they expire.

We rely upon our ongoing relationships withr key suppliers to support our operations. Upqguiration of contracts with our suppliers,
we may be forced to negotiate new contracts witheaisting suppliers at higher prices or we maybable to negotiate contracts on
acceptable terms with our existing suppliers. thegicase, we could incur higher ingredient andkaging supply costs or, if we have to
replace a supplier, we could experience temporitgahtions in our ability to deliver products torc&ustomers, either of which could have a
material adverse effect on our results of operation

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

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

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

We possess certain intellectual property that ggartant to our business. This intellectual propérgiudes trade secrets, in the form of
concentrate formulae for the beverages that weym®dnd the intangible assets associated withatheentrates, and trademarks for the
names of the beverages that we sell, which tradeswvee either own or license from others. Our suedepends, in part, on our ability (as
well as the ability of our licensors, as the casg ipe) to protect this intellectual property.

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

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

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

If we or our licensors are unable to protect thiasallectual property rights, it would weaken oontpetitive position, and we could face
significant expense to protect or enforce thesallattual property rights.

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

Certain regulations under the Ontario Envinental Protection Act provide that a minimum petage of a bottler’s soft drink sales
within specified areas in Ontario must be madefillable containers. The penalty for non-compliaig a fine, which for companies ranges
from $50,000 per day on which the offense occursontinues for the first conviction to $100,000 pay for each subsequent conviction,
although such fines may be increased to equalrttraiat of monetary benefit acquired by the offerakea result of the commission of the
offense. We, and we believe other industry pardictp, are currently not in compliance with the fegaents of the Ontario Act. Ontario is
enforcing the Ontario Act at this time, but if iase to enforce the Act in the future, we couldiirfines for non-compliance and the possible
prohibition of sales of soft drinks in non-refillabcontainers in Ontario. We estimate that appraxaly 4% of our sales would be affected by
the possible limitation on sales of soft drinkswon-refillable containers in Ontario if the Ontakitinistry of the Environment initiated an
action to enforce the provisions of the Ontario Against us.

In April of 2003, the Ontario Ministry of tHenvironment proposed to revoke these regulatiotiavior of new mechanisms under the
Ontario Waste Diversion Act to enhance diversiamfrdisposal of carbonated soft drink containersD@oember 22, 2003, the Ontario
provincial government approved the implementatibthe Blue Box Program plan under the Ministry evitonment Waste Diversion Act.
The Program requires those parties who are bramgi®nor licensees of rights to brands which areufsured, packaged or distributed for
sale in Ontario to contribute to the net cost ef Blue Box Program. The Company generally manufastipackages and distributes products
for and on behalf of third party customers. Theref@€ott does not believe that it will be respolesibr direct costs of the Program. However,
Cott’s customers may attempt to pass these casasportion of them, onto the Company. We do ndielse that the costs for which Cott may
ultimately be responsible under this Program walé a material adverse effect on our results ofatjps; however, we cannot guarantee
outcome. The Blue Box Program does not revoke atlyeoregulations mentioned above under the Enuikemtal Protection Act regarding
refillable containers, although the industry aptates that they will be reversed in the near future

Our geographic diversity subjects usto therisk of currency fluctuations.

We are exposed to changes in foreign curreschange rates, including those between the Wifardon the one hand, and the Canadian
dollar and the pound sterling, on the other hand. dperations outside of the United States accaolfiateapproximately 27% of our 2003
sales. Accordingly, currency fluctuations in redpgfcour outstanding non-U.S. dollar denominatetasset balances may affect our reported
results and competitive position.

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

Our credit facilities subject us to interege risk. We have a secured revolving credit itgciinder which we borrow from time to time
for various purposes, including to fund our daydt&y operations and to finance additional acquisétid he maximum amount that we may
borrow under this facility was increased from $00@illion to $120.0 million on March 18, 2004. Abrrowings under this facility must be
repaid by the expiration date of December 31, 20@50f April 3, 2004, our total borrowings undeistfacility were $66.2 million.
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The interest rate applicable to our revolvingdit facility is variable, meaning that the ratevhich we pay interest on amounts borrowed
under the facility fluctuates with changes in ietrrates generally. Accordingly, with respectrig amounts from time to time outstanding
under this facility, we are exposed to changesterest rates. We do not currently use derivatigeriments to hedge interest rate exposure.
However, we do regularly review the structure of imadlebtedness and consider changes to the propartivariable versus fixed rate debt
through refinancing, interest rate swaps or otheasuares in response to the changing economic emvaot. We cannot assure you that we
will be able to continue to refinance our indebteskon terms that are favorable to us. If we aablento refinance our indebtedness or
otherwise adequately manage our debt structuresiponse to changes in the market, our interesherpeuld increase, which would
negatively impact our financial condition and réswlf operations.

Risk Factors Relating to the Market for Our CommonShares

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

The market price of our common shares has bektile from time to time in the past and magiehe rapidly in the future. Since
January 1, 2003, the price of our common shardgh@hlew York Stock Exchange has ranged from $1@&B3.22. The following factors,
among others, may cause significant volatilityhie price of our common shares:

« announcements by us, our competitors or our cusgme

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

e actual or anticipated fluctuations in our operatiegults; and

« general market or economic conditions.

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

Sales of a substantial number of our comnhames into the public market, or the perception tihase sales could occur, could adversely
affect the price of our common shares or could impar ability to obtain capital through an offeginf equity securities. As of May 31, 2004,
we had 71,033,578 common shares issued and outaja@f these shares, most are freely transfenalthout restriction under securities
legislation and a substantial portion of the rermgjrshares may be sold subject to the volume o#istns, manner-o$ale provisions and oth
conditions of Rule 144 under the Securities Act1@33.

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

As of May 31, 2004, Thomas H. Lee and centaiated entities were deemed beneficially to oppraximately 9.5% of our outstanding
common shares, and our directors, executive offiaad their affiliates (including the Thomas H. lesdities described above) collectively
were deemed beneficially to own approximately 12@&%ur outstanding common shares (including otiexercisable within 60 days of
May 31, 2004). As a result, these shareholders, patentially have interests that may differ fromgh of our other shareholders, are able to
exercise significant influence over matters requgjrshareholder approval, including the electiodicgctors and approval of significant
corporate transactions. This concentration of osmprmay also have the effect of delaying, prevendr discouraging a change in control of
our company.

Exercise of optionsto purchase our common shares could adversely affect the price of our common shares and will be dilutive.

Shares issued pursuant to the exercise afrgptould dilute the holdings of existing stockders. As of January 3, 2004, there were
outstanding options to purchase a total of 4,06% dfSour common shares at a
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weighted average exercise price of $17.75 (Cdn$228r share. Holders of options to purchase ommeon shares will probably exercise
them only at a time when the price of our commamrss is higher than the respective exercise orarsion prices of those options.
Accordingly, we may be required to issue commoneshat a price substantially lower than the mapkiee of our common shares. This cc
adversely affect the price of our common shareaduition, if and when these shares are issuegatmentage of our common shares that
existing shareholders own will be diluted.

FORWARD LOOKING STATEMENTS

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

prospectus.

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

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

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

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

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

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

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

« our ability to protect the intellectual propertharent in new and existing products;

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

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

 changes in interest rates;

« changes in tax laws and interpretations of tax jaws
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« changes in consumer tastes and preference andtrdarkend for new and existing products; and
« changes in general economic and business conditions

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

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

USE OF PROCEEDS

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

SELLING SECURITY HOLDERS
Background

In July of 1998, Thomas H. Lee Equity Fund IMP., Thomas H. Lee Foreign Fund 1V, L.P., THLi@estors IlI-A, LLC, THL
Coinvestors 1lI-B, LLC, and Thomas H. Lee Charitablvestment Limited Partnership (together with flas H. Lee Foreign Fund IV-B,
L.P., the “THL Entities”) acquired (a) 4,000,000amfr Convertible Participating Voting Second PrefdrShares, Series | (the “Preferred
Shares”) from us, and (b) 10,000,000 of our comstwares with an option to purchase an addition@l(0 common shares from certain
members of the family of the late Gerald N. Pencar,former chairman, president and chief executifieer, and entities controlled by such
individuals. Subsequently, Thomas H. Lee ForeigndH¥, L.P. transferred an amount of our commortlstihat it owned to Thomas H. Lee
Foreign Fund IV-B, L.P. The Preferred Shares wereverted to 6,286,453 aggregate common sharesiaafi2002. In July of 2002, the
THL Entities exercised the option to acquire thdiidnal 5,000,000 common shares. The 6,722,13lnommshares covered by this
prospectus being offered, from time to time, by Th#. Entities were acquired in the transactiongadésed above. In connection with the
THL Entities’ acquisition of our common shares, erdgered into a registration rights agreement withTHL Entities that, among other
things, provides the THL Entities with certain demaegistration rights with respect to our commbarss owned by them. We have agreed
to prepare and file with the SEC the registratitesnent, of which this prospectus is a part, tegizg the resale of those common shares by
the THL Entities pursuant to this registration tgghgreement. We understand that Thomas H. LeayHeguind IV, L.P. and Thomas H. Lee
Foreign Fund IV-B, L.P. distributed approximatel$®5,867 of our common shares owned by them to tespective general and limited
partners in May of 2004. These common shares dreavered by this prospectus.

Thomas H. Lee Equity Fund IV, L.P. sold 2,388 of the common shares covered by this prospéactthe selling security holders
identified below in private transactions consumrdaie December 17, 2003. In connection with thesstitan Thomas H. Lee Equity Fund
IV, L.P. to these the selling security holders,ageeed to prepare and file with the SEC the reggisin statement, of which this prospectus
part, registering the resale of those shares bgdliag security holders.
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Beneficial Ownership
The table below provides the following infation:
« the names of the selling security holders as ofitite of this prospectus;
« the number of common shares that each such holdgoffer and sell from time to time under this grestus; and

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

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

This table is prepared based upon informatiguplied to us by the listed selling security leod However, since the date on which the
information in this table is presented, the sellsegurity holders listed in this table may havel swltransferred, in transactions exempt from
registration requirements of the Securities Acts®r all of their shares or may have acquiredtanidil shares. The shares covered by this
prospectus may be offered from time to time bystbiing security holders named below or by the@dglees, donees, transferees, or other
successors in interest. Information concerningstiiing security holders may change from time nieetiand changed information will be
presented in a supplement to this prospectus ifrddreh necessary or required.

The applicable percentages of ownership are basem aggregate of 71,033,578 common shares issukouistanding on May 31, 20(

Shares Beneficially

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

Fidelity Contrafundt(1 2,235,501 779,50! 1,456,001 2.C%
Fidelity Contrafund: Fidelity Advisor New Insights

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

Portfoliot(1) 632,20( 220,50( 411,70( *
T. Rowe Price Mi-Cap Growth Fund, Inc.T(: 3,000,001 500,00t 2,500,001 3.5%
T. Rowe Price Institutional Mid-Cap Equity Growth

Fund, Inc.T(2 120,00( 18,00( 102,00(
T. Rowe Price Mi-Cap Growth Portfolio, Inc.T(z 152,001 25,00( 127,00(
St. Gobain Corporatio— Mid-Cap Growtht(2 6,30( 90C 5,40(
Maxim Series Fund, Inc. — Maxim T. Rowe Price

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

Growth Portfoliot(2] 102,00( 16,00( 86,00( *
TD Mutual Funds — TD U.S. Mid-Cap Growth Fundt

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

Growth Fundt(2 113,00( 19,00( 94,00( *
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Number of Shares

Shares Beneficially
Owned After Offering

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

MassMutual Institutional Funds — MassMutual Mid

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

Appreciation Fundt(2 86,00( 17,00( 69,00( *
Marriott International Mid Cap Growth Portfoliot( 31,10( 5,10 26,00( *
Pensionsinves— U.S. Mid Cap Growtht(2 12,50( 2,00 10,50( *
Neuberger Berman Genesis Fund 1,327,401 600,00( 727,40( 1.C%
Caxton Equity Growth LLC1(4 12,99( 10,48 2,501
Thomas H. Lee Equity Fund IV, L.P.( 5,682,05. 5,682,05: 0 *
Thomas H. Lee Foreign Fund-B, L.P.(5) 553,14! 553,14! 0 *
Thomas H. Lee Foreign Fund IV, L.P.i 196,81 196,81 0 *
THL Coinvestors II-A, LLC(6) 99,24 99,24: 0 *
THL Coinvestors II-B, LLC(6) 153,85! 153,85! 0 *
Thomas H. Lee Charitable Investment Limited

Partnership(7 37,02: 37,02: 0 *
TOTAL 8,990,51.

* Less than 1%

t  The selling security holder purchased the comsiames that it is offering under this prospectasifThomas H. Lee Equity Fund IV,
L.P., in private transactions consummated on DeeerhB, 2003

(1) This selling security holder is either an istraent company or a portfolio of an investment camypregistered under Section 8 of the
Investment Company Act of 1940, or a private inwesit account advised by Fidelity Management & Rete@ompany (“FM&RC").
FM&RC exercises voting and investment control abershares held by this holder and, accordinglyldibe deemed to have
beneficial ownership of such shares. The sellimgiss holder is an affiliate of a broker deal

(2) T. Rowe Price Associates, Inc. acts as investradvisor to this selling security holder anaaadingly, would be deemed to have

(3)

(4)

(5)

(6)

beneficial ownership of the shares held by suchdrlas well as shares held by the other sellingrig holders for which it serves as
investment advisor and any other advisory clientr evhich it has investment authority. The sellssgurity holder is an affiliate of a
broker-dealer.

The selling security holder is an investment conypagistered under Section 8 of the Investment Gomct of 1940, and is manac
by Neuberger Berman Management Inc. (“NBMI”). NBbXercises voting and investment control over tlereshheld by this holder,
and would be deemed a beneficial owner of thoseest

Caxton Associates, L.L.C. is the manager oft@aEquity Growth LLC. Mr. Bruce S. Kovner is tldairman of Caxton Associates,
L.L.C. and the sole shareholder of Caxton Corponatihe manager and majority owner of Caxton Asgesi L.L.C. Mr. Kovner may
be deemed to beneficially own the securities ot Carporation owned by Caxton Equity Growth LL

THL Equity Advisors IV, LLC exercises votingd investment control over the shares held byhbider and therefore would be
deemed to have beneficial ownership of such shatesnas H. Lee serves indirectly as general diremftd HL Equity Advisors IV,
LLC. Thomas H. Lee disclaims beneficial ownersHiphese shares except to the extent of his peguiitarest thereir

Thomas H. Lee, as managing member of thigyemtxercises voting and investment control overshares held by this holder and
therefore would be deemed to have beneficial ovimgisf such shares. Thomas H. Lee disclaims beagfievnership of these shares
except to the extent of his pecuniary interestdime
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(7) Thomas H. Lee, as general partner of thidyergkercises voting and investment control overghares held by this holder and therefore
would be deemed to have beneficial ownership ofi sihares. Thomas H. Lee disclaims beneficial ovimgisf these shares except to
the extent of his pecuniary interest ther

According to information supplied to us by tloregoing entities, none of the selling secunibjders listed above is a broker-dealer and
each such selling security holder that is an affiliof a broker-dealer purchased the common shavesed by this prospectus in the ordinary
course of business and, at the time of such puechiid not have any agreements or understandiregthyi or indirectly, with any person to
distribute those shares.

Three of our directors, C. Hunter Boll, Tha™A. Hagerty, and David V. Harkins also serve asgpal managing directors of Thomas H.
Partners, L.P., an affiliate of each of the THLif#$, and Mr. Harkins serves as its presidentepkas provided in the foregoing sentence, to
our knowledge, none of the selling security holdesany of their affiliates, officers, directors, principal equity holders has held any
position or office or has had any material relagidp with us within the past three years.

PLAN OF DISTRIBUTION

This prospectus relates to the offer and fsafa time to time of up to 8,990,514 common shédmethe selling security holders, which
includes the holders listed above under the capefiing Security Holdersand any of their respective pledgees, donees fér@es, or othe
successors in interest (including successors bypgftnership distribution or other non-sale-redatransfer effected after the date of this
prospectus). Any selling security holders othenttiese listed above will be identified in a suppést to this prospectus, which will include
all required information regarding such sellingwsétg holders. The selling security holders wilt #amdependently of us and one another in
making decisions with respect to the timing, manaad size of each sale of common shares coveréudpgrospectus.

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

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

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

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

« in the over-the-counter market; or

« in privately negotiated transactions.

These sales may be effected at:

« fixed prices;

« prevailing market prices at the time of sale;

« varying prices determined at the time of sale; or
* negotiated prices.

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

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

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

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

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

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

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

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

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

« any combination of any of these methods of sale.

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

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

From time to time, the selling security hoklmay pledge, hypothecate or grant a securityeéatén some or all of the shares owned by
them. The pledges, secured parties or personsaowtthe shares have been hypothecated will, upatlwsure in the event of default, be
deemed to be selling security holders. The numbarselling security holder’'s shares offered urtties prospectus will decrease as and when
it takes such actions, but the plan of distribufimnthat selling security holder will otherwisewain unchanged. In addition, a selling security
holder may, from time to time, sell the shares shcluding in connection with hedging transactiom those instances, this prospectus may
be delivered in connection with the short salesthrdshares offered under this prospectus may dxtoscover those short sal
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The selling security holders are not oblidate and there is no assurance that the selliogrisg holders will, sell any or all of the shares
covered by this prospectus. In addition, the shraisqualify for sale under Rule 144 of the Sd@siAct may be sold under Rule 144 rather
than under this prospectus. The selling securitgidre also may transfer, devise, or gift the shhyesther means not described in this
prospectus.

Pursuant to a registration rights agreendated as of July 6, 1998, among us, Thomas H. lgeityfeFund 1V, L.P., Thomas H. Lee
Foreign Fund 1V, L.P., THL Coinvestors IlI-A, LLOHL Coinvestors IlIB, LLC, Thomas H. Lee Charitable Investment Limifartnershig
Paine Webber Capital and PW Partners, 1997 L.H.ijrmoonnection with the sales by Thomas H. Leeitydtund 1V, L.P. of 2,268,383 of
the common shares covered by this prospectus teetlieg security holders identified in the lists#lling security holders on pages 8 and 9,
we agreed to prepare and file with the SEC thestegion statement of which this prospectus isranegistering the resale of those shares by
the selling security holders, including the paymamur costs of such filing.

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

LEGAL MATTERS

The legality of the shares offered hereby kel passed upon for us by Drinker Biddle & Realtf| Philadelphia, Pennsylvania, our U.S.
counsel, and Goodmans LLP, Toronto, Ontario, CanautaCanadian counsel. One of our directors, Steph Halperin, is a partner with
Goodmans LLP.

EXPERTS

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

WHERE YOU CAN FIND MORE INFORMATION

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

The SEC allows us to “incorporate by refeegribe information in documents we file with the GEvhich means that we can disclose
important information to you by referring you tm#e documents. The information we incorporate bgreace is considered to be part of this
prospectus, and information in documents that \eedfiter the date of this prospectus will autonalycupdate and supersede the information
in this prospectus.
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We incorporate by reference the documentsdibelow and all documents filed after the datthisf prospectus under Sections 13(a), 13
(c), 14 or 15(d) of the Securities Exchange Act:

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

2. Quarterly Report on Form 10-Q, filed May2004.

3. Current Reports on Form 8-K filed April Z04, March 18, 2004 and January 29, 2004.

4. Registration Statement on Form 8-A/12(B¢dfion July 25, 2002, setting forth the descriptibour common shares.

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

Cott Corporation
207 Queen’s Quay West, Suite 340
Toronto, Ontario M5J 1A7
Attention: Senior Vice President, General Couns&e&retary
Telephone: (416) 203-3898
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PART Il
INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14. Other Expenses of Issuance and Distributio

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

Securities and Exchange Commission Registratior $ 33,17:
Legal Fees and Expens 60,00(
Accounting Fees and Expens 30,00(
Miscellaneous Expens: 5,00(
Total $128,17:

Item 15. Indemnification of Directors and Officers.

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

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

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

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

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

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

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

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

Exhibit

Number Description

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

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

5.1 Opinion of Goodmans LLP (filed herewitt

5.2 Opinion of Drinker Biddle & Reath LLP (previouslifed).

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

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

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

10.4 (*) Employment Agreement, made as of March 11, 2@@ween Cott Corporation and John K. Sheppalet(fierewith)

10.5 (*) Letter Agreement, dated as of April 28, 200dtvieeen Cott Corporation and Frank E. Weise lleffiherewith)

23.1 Consent of PricewaterhouseCoopers LLP (Indeperfeigioiic Accountants of the Registrant) (filed hetivi

23.2 Consent of Drinker Biddle & Reath LLP (includedimhibit 5.2).

24 Powers of Attorney (previously filed

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

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

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

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

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

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

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

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

-4
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SIGNATURES

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

COTT CORPORATION

By: /sl Raymond P. Silcoc

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

Frank E. Weise Il

*

Raymond P. Silcoc

*

Tina Del’ Aquila

Chairman and Chief Executi
Officer
(Principal Executive Officer

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

Vice President, Controlle
and Assistant Secretary
(Principal Accounting Officer

Date: June 18, 20C

Date: June 18, 20C

Date: June 18, 20C
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John K. Sheppar

*

Serge Gouit

*

Colin J. Adair

*

W. John Benne!

*

C. Hunter Boll

*

Thomas M. Hagert

*

Stephen H. Halperi

*

David V. Harkins

*

Philip B. Livingston

*

Christine A. Mage:!

*

Donald G. Wat

President, Chief Operatir

Officer and Director

Director

Director

Director

Director

Director

Director

Director

Director

Director

Director

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

Raymond P. Silcoc

Executive Vic-President and Chief Financial Offic

Date:

Date:

Date:

Date:

Date:

Date:

Date:

Date:

Date:

Date:

Date:

June 18, 20C

June 18, 20C

June 18, 20C

June 18, 20C

June 18, 20C

June 18, 20C

June 18, 20C

June 18, 20C

June 18, 20C
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Exhibit

Number Description

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

3.2 By-Laws of Cott Corporation (incorporated by refere to Exhibit 3.2 to Cott Corporation’s Form 1diléd on March 8,
2002 for the fiscal year ended December 29, 2(

5.1 Opinion of Goodmans LLP (filed herewitt

5.2 Opinion of Drinker Biddle & Reath LLP (previouslifefd).

10.1 (*) Employment Agreement of Mark Benadiba datedddet 15, 2003 (previously filec

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

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

10.4 (*) Employment Agreement, made as of March 11, 2@@dween Cott Corporation and John K. Sheppalet(fierewith)

10.5 (*) Letter Agreement, dated as of April 28, 200dtvieeen Cott Corporation and Frank E. Weise lleffiherewith)

23.1 Consent of PricewaterhouseCoopers LLP (Indeperféigolic Accountants of the Registrant) (filed hetévi

23.2 Consent of Drinker Biddle & Reath LLP (includedgmxhibit 5.2).

24 Powers of Attorney (previously filed

(*) Indicates a management contract or compensatony



Exhibit 5.1

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

June 17, 2004

Drinker Biddle & Reath LLP
One Logan Square

18th & Cherry Streets
Philadelphia, PA 19103

Ladies and Gentlemen:
RE: COTT CORPORATION

We have acted as Canadian counsel to Cott CorporatiCanada corporation (the "Company"), in cotimeavith the preparation and filing
of a Registration Statement on Form S-3 (the "Regdien Statement"), filed with the Securities ahathange Commission under the
Securities Act of 1933, as amended (the "Secuit), and relating to the public offering frommte to time of up to 8,990,514 common
shares of the Company (the "Shares") by holdergtifted under the caption "Selling Security Holdeirsthe Prospectus included in the
Registration Statement.

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

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

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

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

This opinion is being delivered in connection wiitle transaction described herein and may not beedudoom or referred to in any other
documents, or furnished (either in its originalnfoor by copy) to any other party without our pranitten consent.

Yours very truly,

/'s/ Goodmans LLP
GOCDVANS LLP



Exhibit 10.4
EMPLOYMENT AGREEMENT
THIS AGREEMENT made as of this 11th day of Marcb2,
BETWEEN:

COTT CORPORATION, a corporation incorporated urttier
laws of Canada

(hereinafter referred to as the "Corporation™)
OF THE FIRST PART
-and -

JOHN K. SHEPPARD, of the City of Tampa, in the Staf
Florida

(hereinafter referred to as the "Executive")
OF THE SECOND PART

WHEREAS the Executive commenced employment withGbgporation in January 2002 as Executive Vice+iBess of the Corporation and
President of the Corporation's U.S. division;

AND WHEREAS the Executive became the President@mdf Operating Officer of the Corporation in J2§03;

AND WHEREAS the Corporation has determined to appthie Executive as Chief Executive Officer of @erporation effective as of
September 1, 2004;

AND WHEREAS the Corporation and the Executive hageeed to enter into this Employment Agreemenotmélize in writing the terms
and conditions reached between them governing xeeuEive's employment;

NOW THEREFORE in consideration of the covenantsagréements herein contained and for other goodalndble consideration, tl
receipt and sufficiency of which are hereby ackremlgled by the parties, the parties hereto agrealas/$é:

ARTICLE 1 - COMMENCEMENT AND TERM

1.1 TERM. Subject to earlier termination in accarcawith this Section 1.1 or Article 5 hereof, team of the Executive's employment under
this Agreement commences on September 1, 2004rediccentinue for an indefinite term (the "Term'ftil one party gives no less than
thirty (30) days notice to the other that he avighes to terminate the Executive's employment
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(a "Notice of Termination"). In the event that atide of Termination is delivered, the employmenthad Executive shall end at the date
specified in the Notice of Termination.

1.2 EFFECT. Notwithstanding the date on which #yseement is entered into, the terms of this Agergrshall not take effect until
September 1, 2004, except that the (i) provisidreation 3.2(a) shall have effect from JanuargQ04, and (ii) the provisions of Section 1.1
and Article 5 (and those Sections necessary tertf@cement thereof) shall have immediate effeciuiding any references therein to the
retiree medical benefits provided under

Section 3.3(e). Notwithstanding the foregoingpiipr to or on September 1, 2004, the Corporatigteitnines to appoint another person tc
office of Chief Executive Officer of the Corporatior fails to appoint the Executive to the offideGhief Executive Officer of the
Corporation, the Corporation shall be deemed t@heasminated the Executive for a reason other thiadust Cause, Disability, or death of
the Executive for the purposes of Section 5.2 Heard the Executive will be entitled to receive gayments and benefits contemplated by
Section 5.2, provided that the Corporation mayppent its current Chief Executive Officer to selagChief Executive Officer of the
Corporation until September 1, 2004.

ARTICLE 2 - EMPLOYMENT

2.1 POSITION. Subiject to the terms and conditiom®bf, the Executive shall be employed by the Cagan in the office of President and
Chief Executive Officer of the Corporation effeaias of September 1, 2004 and shall perform suttbsdand exercise such powers and
responsibilities of such office as are set fortthia Statement of Responsibilities - Chief Exeautfficer attached hereto which has been
approved by the board of directors, as are corddiméhe by-laws of the Corporation and as arersilse prescribed or specified from time to
time by the board of directors of the Corporatidhe Corporation agrees to submit the Executivaisentor election to the board of directors
of the Corporation at each annual meeting of thgp@mation throughout the Term.

2.2 RESPONSIBILITIES. The Executive agrees to dewibstantially all of his business time and aitberto the business and affairs of the
Corporation, to discharge the responsibilitiesgrssil to the Executive, and to use the Executivess éfforts to perform faithfully and
efficiently such responsibilities. The Executivalibe entitled to serve as a director on exteloalrds of directors only upon the prior writ
approval of the Corporation. Anything herein to toatrary notwithstanding, nothing shall preclude Executive from (i) serving on the
boards of directors of a reasonable number of teadeciations and/or charitable organizationsg(igaging in charitable activities and
community affairs, and (iii) managing his personakestments and affairs, provided that any or fithe foregoing activities do not materially
interfere with the proper performance of his dutied responsibilities as the Corporation's Presided Chief Executive Officer.

ARTICLE 3 - REMUNERATION

3.1 SALARY. During the Term, the Corporation shadly the Executive a base salary (the "Base Saltnyi§ fixed by the board of directors
of the Corporation from time to time, payable mdyth arrears. The Base Salary shall not be less $550,000 per annum and shall be
reviewed no less frequently than annually for iaseein the discretion of the board of directors.



3.2 INCENTIVES.

(a) ANNUAL BONUSES. The Executive shall be entitkedan annual performance-based bonus (the "Bomdigi) amount equal to up to
one hundred percent (100%) of a bonus target dd $60, such Bonus to be based on the achievemeapecffic objectives to be established
and mutually agreed upon on an annual basis. Bersisdl be earned and payable only upon complefitime relevant fiscal year and
provided the Executive shall continue to be acyivaid continuously employed for the full duratibeiteof, unless otherwise provided in
Article 5.

(b) EXECUTIVE INCENTIVE PLAN. The Executive shalktentitled to participate each year in the Corpona Executive Incentive Share
Compensation Plan under terms substantially thee sethose applicable under the Executive Sharegp€asation Plan in effect on January
4, 2004 or any successor plan thereto (all suahspleferred to in the aggregate as the "EISCPthda@xtent that the Executive's performance
exceeds 100% of the annual performance objectstabkshed for him.

(c) LONG-TERM INCENTIVES. The Executive shall betided to participate in the long-term incentivaps and programs of the
Corporation as made available from time to timéhtoexecutive officers of the Corporation.

3.3 BENEFITS AND PERQUISITES.

(a) The Executive shall be entitled to participatall of the Corporation's group insurance bengfins, currently including basic medical,
extended health, dental, long term disability, élaand accident insurance. All plans are governethéir terms.

(b) The Corporation shall provide the Executivehwgitipplemental disability benefits which would plag Executive, in the event of
termination of his employment for Disability (adfided in Section 5.1(b)), an amount equal to thma s 60% of his Base Salary less the
amount of any disability benefits provided under @orporation's long-term disability plans. In thent that the Executive is totally or
partially disabled and his employment is not temtéa for Disability, the Corporation shall ensuratthe continue to receive all remuneration
provided for under this Article 3.

(c) The Executive shall have the use of a leas&shaabile or an automobile allowance, provided tbst ¢o the Corporation shall not excee
monthly amount to be mutually agreed upon on amnahpasis.

(d) The Executive is not entitled to any other Bigre perquisite other than as specifically set iouthis Agreement or agreed to in writing by
the Corporation.

(e) If the Executive's employment is terminateddoy cause (other than for Just Cause or volumésignation other than for Good Reason
prior to the Executive's 55th birthday), in additim the other benefits the Executive shall recajpen such a termination, commencing or
later of the date of such termination or the dateExecutive attains 55 years of age, the Execatinehis spouse shall, as long as either of
them shall live, and the Executive's daughter shalil her 21st birthday, be entitled to healthurance benefits (medical, dental, and vision
care, including prescriptions) ("Health Insuran@ngfits") equal to
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the greater of (i) all Health Insurance Benefitsviled from time to time to the Chief Executive iOéfr of the Corporation or any successor
corporation or, in the absence of such Chief Exeefficer, the highest paid officer of the Corption or any successor corporation and (ii)
the Health Insurance Benefits provided to the Etreeimmediately prior to the termination of his pimyment. Health Insurance Benefits
shall include the benefits provided to the Exeautig well as terms relating to the provision ohsloeenefits. In the event the Corporation or
successor corporation does not provide such Headtirance Benefits, the Corporation shall reimbtingeeExecutive for any expenses the
Executive incurs to replace such Health Insuraneeefits. The benefits provided by this paragragilshs to any one or more of the
Executive, his spouse, and his daughter (eacheaéfiary"), be suspended during any period sueheficiary is eligible for substantially
comparable benefits in connection with alternat@legyment.

The Executive understands and acknowledges thaiaifipiisites contemplated by this Section 3.3 dielecorded as taxable benefits within
the meaning of the Income Tax Act (Canada) and naag comparable treatment under the United Statemkl Revenue Code.

3.4 VACATION. The Executive shall be entitled tadiweeks' vacation with pay annually. Such vacadtwadl be taken at a time or times
acceptable to the Corporation having regard toperations. Accumulated vacation may be not caeiexpt with the written approval of the
Corporation.

3.5 EXPENSES.

(a) Consistent with its corporate policies as disthéd from time-to-time, the Corporation agreesdimburse the Executive for all expenses
reasonably incurred in connection with the perfarogaof his duties upon being provided with propmuchers or receipts.

(b) The Corporation agrees to reimburse to the ke for all reasonable legal and accounting egpsrincurred in the negotiation and
documentation of this Agreement in an amount upli®,000.

(c) The Executive shall be under no obligationdiocate his personal residence to the Toronto ateaCorporation shall provide and
maintain for the Executive suitable rental accomatimahs in the Toronto area mutually acceptabl&éoQorporation and the Executive,
acting reasonably, and pay any costs associatbédhétExecutive's travel between Toronto and Tarjmaida. In addition, the Executive's
spouse shall be entitled to make a reasonable nuofitéps per year from her residence in Tamp&doonto and the Corporation shall
reimburse the Executive for the incurred cost ahstavel upon presentation of proper receipts.

3.6 SHARE OPTIONS.

(a) The Corporation shall, at the next grant ofa, but no later than September 1, 2004, granEttecutive an irrevocable option (the
"Option") to purchase 400,000 common shares irc#pital of the Corporation (the "Optioned Shares'a price equal to the closing share
price on The Toronto Stock Exchange on the date poithe date of the grant of such Option. Thei@pshall become exercisable on a
cumulative basis in respect of 30% of the totali@yd Shares commencing on the first anniversatii@fiate of grant, 30% of the total
Optioned Shares commencing on the second anniyes&ére date of grant, and 40% of the
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total Optioned unvested Option Shares commencirth®third anniversary of the date of grant. Thei@pshall expire in respect of
Optioned Shares not theretofore acquired thereumdarrespect of which rights shall not otherwhssre terminated on the seventh annual
anniversary of the date of grant. The Executivanaskedges and agrees that no further options beajranted to him until after January
2006.

(b) The Executive agrees to acquire by no latan tha third anniversary of the date of his appoamitas Chief Executive Officer, and to
thereafter maintain for the duration of his empleyrnwith the Corporation, not less than that nundb@ommon shares in the Corporation as
is equal in value to his Base Salary multipliedfilkg and shall provide evidence of the shares bgldim as may be required by the
Corporation from time to time. Shares acquired ehdlf of the Executive pursuant to the EISCP, wéetin not vested (Executive's "EISCP
Shares"), shall be counted toward this requireraatgss and until the Executive shall have dispasedich shares.

(c) The Executive will comply with all applicableaurities laws and the Corporation's Insider Trgditolicy and Insider Reporting
Procedures (copies of which have been providelddekecutive) in respect of the Optioned Sharesidso the Executive and other share
the Corporation acquired by the Executive.

(d) All of the Executive's rights in respect of fBetion in the Optioned Shares shall be governethéyerms and conditions set out in the
Restated 1986 Common Share Option Plan (the "Optian") of the Corporation as amended, as it magrbended from time to time, a cc
of which has been provided to the Executive, tlwvigions of which are incorporated into this Agresmnby reference.

ARTICLE 4 - COVENANTS OF THE PARTIES
4.1 CONFIDENTIALITY.

(a) The Executive acknowledges that in the coufsauwying out, performing and fulfilling his obkdgions to the Corporation hereunder, the
Executive will have access to and will be entrustitth information that would reasonably be consadeconfidential to the Corporation or its
Affiliates, the disclosure of which to competitafthe Corporation or its Affiliates or to the gealepublic, will be highly detrimental to the
best interests of the Corporation or its Affiliat8sich information includes, without limitationatte secrets, know-how, marketing plans and
techniques, cost figures, client lists, softwared amformation relating to employees, supplierstomers and persons in contractual
relationship with the Corporation. Except as maydwgiired in the course of carrying our his dutieseunder, the Executive covenants and
agrees that he will not disclose, for the duratibthis Agreement or at any time thereafter, arghsnformation to any person, other than to
the directors, officers, employees or agents ofGbgporation that have a need to know such infaonanor shall the Executive use or
exploit, directly or indirectly, such informationrfany purpose other than for the purposes of ip@ation (subject to his rights and
obligations under Section 3.6), nor will he disele®r use for any purpose, other than for thogheCorporation or its Affiliates or any ot
information which he may acquire during his empl@ytwith respect to the business and affairs oftbioration or its Affiliates.
Notwithstanding all of the foregoing, the Executshall be entitled to disclose such informatioretjuired pursuant to a subpoena or o
issued
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by a court, arbitrator or governmental body, agenrcyfficial, provided that the Executive shalkfihave:
(i) notified the Corporation;
(i) consulted with the Corporation on the advisiabof taking steps to resist such requirements;

(iii) if the disclosure is required or deemed adbi®, cooperate with the Corporation in an attetmpibtain an order or other assurance that
such information will be accorded confidential treant.

(b) For the purposes of this Agreement, "Affiliagdall mean, with respect to any person or entigydin the "“first party"), any other persot
entity that directs or indirectly controls, or isrtrolled by, or is under common control with, sdicst party. The term "control" as used hel
(including the terms "controlled by" and "under gopn control with") means the possession, direatlyndirectly, of the power to: (i) vote
50% or more of the outstanding voting securitiesuafh person or entity, or (ii) otherwise direcsmnificantly influence the management or
policies of such person or entity by contract drestvise.

4.2 INVENTIONS. The Executive acknowledges and agthat all right, title and interest in and to amfprmation, trade secrets, advances,
discoveries, improvements, research materials atallthses made or conceived by the Executive forior during his employment relating
the business or affairs of the Corporation, shelibibg to the Corporation. In connection with theefing, the Executive agrees to execute
any assignments and/or acknowledgements as magghbested by the board of directors from time t@tim

4.3 CORPORATE OPPORTUNITIES. Any business oppotiesielated to the business of the Corporatiorclvbiecome known to the
Executive during his employment hereunder musubg flisclosed and made available to the Corpondtip the Executive, and the Execut
agrees not to take or attempt to take any actitmeifesult would be to divert from the Corporatsoty opportunity which is within the scope
of its business.

4.4 RESTRICTIVE COVENANTS.

(a) The Executive will not at any time, without gior written consent of the Corporation, durihg fTerm of this Agreement or for a period
of 24 months after the termination of the Execusivanployment (regardless of the reason for suchiti@tion), either individually or in
partnership, jointly or in conjunction with any pen or persons, firm, association, syndicate, compa corporation, whether as agent,
shareholder, employee, consultant, or in any mawhetsoever, directly or indirectly:

(i) anywhere in the Territory, engage in, carryasrotherwise have any interest in, advise, lendeywdn, guarantee the debts or obligation:
permit the Executive's name to be used in conneetith any business which is competitive to theiBess or which provides the same or
substantially similar services as the Business;
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(i) for the purpose of competing with any businesthe Corporation, solicit, interfere with, actepy business from or render any services
to anyone who is a client or a prospective clidrihe Corporation or any Affiliate at the time tBgecutive ceased to be employed by the
Corporation or who was a client during the 12 merithmediately preceding such time;

(iii) solicit or offer employment to any person elmyed or engaged by the Corporation or any Affdiat the time the Executive ceased to be
employed by the Corporation or who was an emplayeturing the 12 month period immediately precedingh time.

(b) For the purposes of the Agreement:
(i) "Territory" shall mean the countries in whidietCorporation and its subsidiaries conduct therigss;
(i) "Business" shall mean the business of manufég, selling and distributing non-alcoholic bexges.

(c) Nothing in this Agreement shall prohibit or tréget the Executive from holding or becoming benidily interested in up to one (1%)
percent of any class of securities in any corporagirovided that such class of securities aredistea recognized stock exchange in Canada
or the United States.

4.5 GENERAL PROVISIONS.

(a) The Executive acknowledges and agrees thatievent of a breach of the covenants, provisiodgestrictions in this Article 4, the
Corporation's remedy in the form of monetary darsagiél be inadequate and that the Corporation dteknd is hereby authorized and
entitled, in addition to all other rights and renesdavailable to it, to apply for and obtain fromaurt of competent jurisdiction interim and
permanent injunctive relief and an accounting bpedfits and benefits arising out of such breach.

(b) The parties acknowledge that the restrictionthis Article 4 are reasonable in all of the cimstances and the Executive acknowledges
that the operation of restrictions contained iis #iticle 4 may seriously constrain his freedonseéek other remunerative employment. If any
of the restrictions are determined to be unenfdrieeas going beyond what is reasonable in the wistances for the protection of the inter

of the Corporation but would be valid, for examplehe scope of their time periods or geographéaa were limited, the parties consent to
the court making such modifications as may be reguand such restrictions shall apply with such ifications as may be necessary to make
them valid and effective.

(c) Each and every provision of these Sections42,,4.3, 4.4 and 4.5 hereunder shall survivedhaination of this Agreement or the
Executive's employment hereunder (regardless afgagon or such termination).



ARTICLE 5 - TERMINATION OF EMPLOYMENT
5.1 TERMINATION BY THE CORPORATION FOR JUST CAUSBJSABILITY OR DEATH OR NOTICE OF TERMINATION.

(a) The Corporation may terminate this Agreementthe Executive's employment hereunder without gatrof any compensation either by
way of anticipated earnings or damages of any &irahy time for Just Cause, Disability or deatthefExecutive, or by delivery of a Notice
of Termination by the Executive.

(b) "Just Cause" shall mean:

(i) gross misconduct or dishonesty in the dischafgas duties hereunder;

(i) theft, misappropriation or fraud against theroration or its property;

(iiif) alcoholism or addiction to a substance whimhterially impairs the Executive's ability to perfohis duties hereunder;
(iv) wilful breach of fiduciary duties;

(v) gross negligence in the performance of the Httee's duties; or

(vi) the Executive commits a wilful and materiaebch of this Agreement,

unless, in the case of an act or omission desciibelhuse (iv) or (v) above, the Executive remediame, after notice from the Corporation,
within a period which is reasonable in the circuanses.

For the purposes of his Agreement, "Disability"lshave occurred if the Executive has been unabketd illness, disease, or mental or
physical disability (in the opinion of a qualifi@dedical practitioner who is satisfactory to the &xéve and the Corporation acting
reasonably), to fulfill his obligations hereundé&her for any consecutive six (6) month periodardny period of 9 months (whether or not
consecutive) in any consecutive 12 month periodheExecutive has been declared by a court of etenp jurisdiction to be mentally
incompetent or incapable of managing his affairs.

If the Executive and the Corporation cannot agrea qualified medical practitioner, each party kbalect a medical practitioner, and the
practitioners shall select a third who shall beahproved medical practitioner for this purpose.

In the event of a termination of the Executive'plryment on account of death or Disability, the &xeve (if living) and his spouse and
daughter shall be entitled to the retiree healtieliedescribed in Section 3.3(e) above.

5.2 TERMINATION BY THE EMPLOYER WITHOUT CAUSE.

(a) If the Executive's employment is terminatedtms Corporation, including delivery by the Corparatof a Notice of Termination, for any
reason other than for Just Cause,
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Disability, death of the Executive, then the Cogtimm shall pay forthwith to the Executive or asiay direct, a lump sum amount equal to:

(i) 24 months' of (A) Base Salary, (B) Bonus (bagedany termination of employment prior to Jaryuay 2006, on the target Bonus as
described in Section 3.2(a), and for any termimatieereafter on the average of the Bonus paid yalga to the Executive in respect of the
most recent two completed fiscal years),

(i) a pro rated Bonus for the year in which Ex@gels termination occurs (based on the averagheoBbnuses paid or payable to the
Executive in respect of the most recent two coneplédiscal years); plus

(iii) the amount contributed to the EISCP on the&ixive's behalf for the fiscal year immediatelgqaeding the Executive's termination, s
contributions for any termination of employmentgorio January 1, 2006, to be deemed to be $600,000.

(b) In the event of the termination of the Execetvemployment under this Section 5.2, the Corjmrathall, to the extent it may do so
legally and in compliance with the Corporation'sdfi plans in existence from time to time, conérall group insurance benefits at a level
equivalent to those provided to the Executive imiaiedly prior to the termination for a period uritie date which is 24 months following the
date of termination, provided that, (a) the beseaftintemplated by this sub-paragraph shall termioatthe date the Executive obtains
alternate employment providing comparable bendditst (b) if the Corporation cannot continue anytipalar group insurance benefit, the
Corporation shall reimburse the Executive for axgemses incurred by the Executive to replace sumhpginsurance benefit.

(c) In the event of the termination of the ExeceBvemployment under this Section 5.2, the Cormvathall provide Health Insurance
Benefits to the Executive, his spouse, and his lak@ugn accordance with Section 3.3(e).

5.3 TERMINATION BY THE EXECUTIVE FOR GOOD REASON.

(a) The Executive may terminate his employmenngttame for Good Reason upon the occurrence, withmiexpress written consent of the
Executive, of any of the following:

(i) a reduction in the Executive's then currentd38alary or target award opportunity under the G@fon's annual Bonus plan;

(i) the termination or material reduction of anyp@oyee benefit or perquisite enjoyed by him (otifkan as part of an across-the-board
reduction applicable to all executive officers o {Corporation);

(iii) the Executive is not elected (or appointedyeelected (or reappointed) to any of the exeeutifficer positions described in Section 2.:
is removed from any such position;
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(iv) a material diminution in the Executive's dstigr the assignment to the Executive of duties whie materially inconsistent with his
duties or which materially impair the Executiveslity to function as the President and Chief Exe@iOfficer of the Corporation;

(v) the failure to continue the Executive's pap#tion in any incentive compensation plan (inclgdiior greater certainty the EISCP) unless a
plan providing a substantially similar opportunigysubstituted;

(vi) the failure of the Corporation to obtain thesamption in writing of its obligation to performis Agreement by any successor to all or
substantially all of the business or assets ofQbwooration on or before the date of such successiuess the Executive shall have persor
received the opinion of counsel to the Corporati@t such transaction does not have an adverskdget on the rights of the Executive
hereunder;

(vii) any relocation of the Executive's principddpe of employment that would require the Executiveelocate his principal place of
residence to any location more than thirty milesrfiTampa, Florida, unless the Executive consergsc¢b relocation; or

(viii) as provided in Section 5.4(a) below;

which, in any of the foregoing events, has not breemedied or cured by the Corporation within a oeable period after notice from the
Executive.

(b) In the event the Executive terminates this &grent for Good Reason, he shall be entitled teéinee payments and benefits provided in
Section 5.2 above.

(c) Notwithstanding any other provision in this @t 5.3, prior to the date the Executive becomieeiExecutive Officer, clause (iii) of
Section 5.3(a) shall not apply, and clause (ivdettion 5.3(a) shall be read to refer to the fumstiof Chief Operating Officer and President.
This Section 5.3(c) shall not limit the applicatiohSection 1.2 above.

5.4 TERMINATION UPON A CHANGE OF CONTROL.

(a) If, following a Change in Control, the Execaiy employment is terminated without Just CaugbeExecutive terminates his
employment for Good Reason, the Executive shadriiitled to the payments and benefits providednis $ection 5.4. Also, immediately
following a Change in Control, all amounts, entitents or benefits in which the Executive is notegshall become fully vested. Following
a Change of Control the Executive may terminateehiployment at any time for Good Reason by progadimitten notice to the Corporation
within six months of the occurrence of such Chasig€ontrol, in which case the effective date oftstermination and the termination of the
Executive's employment shall be 30 days from the dasuch written notice.

(b) For the purposes of this Agreement, a "Charigeoatrol” shall mean: (i) the occurrence, at amyetduring the Term of any person or
group of persons acting jointly or in
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concert acquiring more than 50% of the outstandoting shares in the Corporation, whether by wata&éover bid, merger, amalgamation
or otherwise;

(i) a sale by the Corporation of all or substalitiall of the Corporation's undertaking and assetgiii) the voluntary liquidation, dissolution
or winding-up of the Corporation, in connectionlwthich a distribution is made to the holders & @orporation's common shares.

(c) In the event of termination of the Executiversployment pursuant to this Section 5.4, then ¢lleviiing provisions shall apply:

(i) The Corporation shall pay forthwith to the Exége or as he may direct, a lump sum amount egud6 months of (A) Base Salary, (B)
Bonus (based, for any termination of employmeramio January 1, 2006, on the target Bonus as ithestcin

Section 3.2(a), and for any termination thereadtethe average of the Bonuses paid or payablest&xiecutive in respect of the most recent
two completed fiscal years), and

(C) past contributions to the EISCP on the Exeetgibehalf, such contributions to be calculatedafy termination of employment prior to
January 1, 2006, as $600,000 per year and foreanyirtation thereafter as the average contributiorise EISCP on the Executive's behall
the most recent two completed fiscal years;

(i) The Corporation shall continue, to the extiégmhay do so legally and in compliance with the @woation's benefit plans in existence from
time to time, all group and insurance benefits latval equivalent to those provided to the Exeaitmmmediately prior to the termination for a
period of 36 months following the date of termipati provided that, if the Corporation cannot camtirany particular group insurance benefit,
the Corporation shall reimburse the Executive for expenses incurred by the Executive to replach gwup insurance benefit.

(iii) The Corporation shall provide Health Insurari8enefits to the Executive, his spouse, and higlat@r in accordance with
Section 3.3(e).

(iv) In the event that any payment or other amdariPayment) is determined to constitute a parachayment, as such term is defined in
Section 280G(b)(2) of the United States Internalddeie Code of 1986 as amended (a "Parachute PaynibatCorporation shall pay to the
Executive, prior to the time any excise tax impokgEection 4999 of the Internal Code ("Excise Jax'payable with respect to the
Payment, an additional amount which, after the isitimn of all income and excise taxes thereongisatto the aggregate of all Excise Taxes
on all Payments such that the Executive is in &mesposition as if no Excise Taxes had been impa#tbdespect to any Payments. The
determination of whether the Payment constitutearachute Payment and, if so, the amount to betpaite Executive and the time of
payment pursuant to this 5.4(c)(iv) shall be maglamindependent auditor (the "Auditor”) jointlyleseted by the Corporation and the
Executive and paid by the Corporation. The Audsfoall be a nationally recognized United States
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public accounting firm which has not, during thetyears preceding the date of its selection, actedy way on behalf of the Corporation or
any Affiliate thereof. If the Executive and the @oration cannot agree on the firm to serve as titdr, then the Executive and the
Corporation shall each select one accounting finchthose two firms shall jointly select the accaugfirm to serve as the Auditor. Each of
the Corporation and the Executive agree that ifthditor determines that the Payments constituteye likely to constitute, a Parachute
Payment, each of the Corporation and the Executillén good faith consider any reasonable recomdagion of the Auditor, to structure the
Payments such that the Payments do not constiteseachute Payment.

(v) Such termination shall otherwise be treatedbasleemed to be, a "retirement" under Sectionil6ithe Option Plan with respect to all
Options, and such termination shall be considerettemed to be a "Normal Retirement” for purpodeb@EISCP.

5.5 VOLUNTARY RESIGNATION; RETIREMENT. In the evethe Executive wishes to resign his employmentwally, he shall provid
at least one hundred and twenty (120) days' notiegiting to the Corporation. The Corporation magive such notice in whole or in part by
paying the Executive's Base Salary and continuiagytoup benefits and perquisites to the effediate of resignation.

5.6 SHARE OPTIONS; INCENTIVE SHARES.

(a) Upon any termination of the Executive's emplegtrunder this Agreement (other than for Just Qeausé provided that the Executive is
least 55 years of age, such termination shall ofiserbe treated as, or deemed to be, a "retirenvma®r Section 16(iii) of the Option Plan
with respect to all Options.

(b) Any termination of the Executive's employmentler this Agreement (other than for Just Causd), gitavided that the Executive is at
least 55 years of age, be considered or deemesl ad'lHormal Retirement” for purposes of the EISCP.

5.7 PAYMENT TO DATE OF TERMINATION. Regardless dfd reasons for the termination, the Corporatioti steke payment to the
Executive to the effective date of termination ddirBase Salary, any accrued but unpaid vacatitditiements, any earned but unpaid Bonus
and, other than in the event of a termination tmt Lause, any other amounts earned, accrueddinglBonus and EISCP entitlements for
the year in which the termination occurs) or owioghe Executive but not yet paid as well as otivaadditional benefits in accordance with
applicable plans or programs of the Corporation.

5.8 RETURN OF PROPERTY. Upon any termination ofdngployment, the Executive shall forthwith deliegrcause to be delivered to the
Corporation all books, documents, computer diskd,diskettes and other electronic data, effectsyapposecurities, or other property
belonging to the Corporation or for which the Cagimn is liable to others, which are in the pos&ss charge, control or custody of the
Executive.
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5.9 RELEASE. The Executive acknowledges and aghegshe payments pursuant to this Article shalinbill satisfaction of all terms of
termination of his employment, including terminatipay and severance pay pursuant to the Employ8tantards Act (Ontario) as amended
from time to time. Except as otherwise providethiis Article, the Executive shall not be entitledainy further termination payments,
damages or compensation whatsoever. As conditieceplent to any payment pursuant to this Article ERecutive agrees to deliver to the
Corporation prior to any such payment, a full aindlifrelease from all actions or claims in connactiherewith in favour of the Corporation,
its affiliates, subsidiaries, directors, officeemployees and agents, in the form satisfactoriigdorporation, acting reasonably.

5.10 NO MITIGATION; SET-OFF; NATURE OF PAYMENTS. lime event of any termination of employment untiés Article 5, the
Executive shall be under no obligation to seek ogémeployment and there shall be no offset agaimsients due to the Executive under this
Agreement on account of any remuneration attridatadbany subsequent employment that he may obtaiapt as specifically provided in
this Agreement; provided, however, the Executivimatizes the Corporation to deduct from any paynaeetto him pursuant to this
Agreement, any amounts owed by him to the Corpamaiy reason of purchases, advances, loans, ar@thiar contractual obligations to
pay money. This provision shall be applied so agmoonflict with any applicable legislation. Amynounts due under this Article 5 are in the
nature of severance payments considered to berraalgaby the Corporation and are not in the natfieepenalty.

5.11 PROVINCIAL LEGISLATION. All payments made andtice given pursuant to this Article 5 shall imrddunotice of termination and
severance pay as defined in the Employment Stasdat(Ontario) as it may from time to time be auhed, the provisions of which are
deemed to be incorporated into this Agreement &ad prevail to the extent greater.

ARTICLE 6 - DIRECTORS AND OFFICERS

6.1 RESIGNATION. If the Executive is a directorafficer at the relevant time, the Executive agrbes after termination of his employment
with the Corporation he will tender his resignatfoem any position he may hold as an officer oedior of the Corporation or any of its
affiliated or related companies.

6.2 INSURANCE. The Corporation shall maintain sdatectors' and officers' liability insurance foetbenefit of the Executive in accordal
with corporate policies and as generally providethe directors of the Corporation.

6.3 INDEMNIFICATION. The Corporation agrees thdtthe Executive is made a party, or is threatendabtmade a party, to any action, suit
or proceeding, whether civil, criminal, adminisivator investigative (a "Proceeding"), by reasomhaf fact that he is or was a director, officer
or employee of the Corporation or is or was sendghthe request of the Corporation as a direcffices, member, employee or agent of
another corporation, partnership, joint ventunesttior other enterprise, including service withpexs to employee benefit plans, whether or
not the basis of such Proceeding is the Executaligged action in an official capacity while senyias a director, officer, member employee
or agent, the Executive shall be indemnified arld harmless by the Corporation to the fullest ektegally permitted or authorized by the
Corporation's certificate of incorporation or bykar resolutions of the Corporation's Board of Btioes or, if greater, by the laws of the
Province of Ontario, and the federal Laws of Canada
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applicable to the Corporation, against all cospemse, liability, and loss (including, without ltatiion, attorney's fees, judgments, fines,
ERISA excise taxes or penalties and amounts pdid loe paid in settlement) reasonably incurrecduffesed by the Executive in connection
therewith, and such indemnification shall contimgeto the Executive even if he has ceased to Ireeta, member, employee or agent of the
Corporation or other entity and shall inure to ltlemefit of the Executive's heirs, executors andiaidtnators. The Corporation shall advance
to the Executive all reasonable costs and expansesed by him in connection with a Proceedinghit20 days after receipt by the
Corporation of a written request for such advaseeh request shall include an undertaking by thecktve to repay the amount of such
advance if it shall ultimately be determined thatsinot entitled to be indemnified against sucst emd expenses.

ARTICLE 7 - ARBITRATION

7.1 All matters in difference between the partresalation to this Agreement, shall be referrethmarbitration of a single arbitrator, if the
parties agree upon one, otherwise to three arbigabne to be appointed by the Corporation andaie appointed by the Executive and a
third to be chosen by the first two arbitrators edrbefore they enter upon the business of arlditralihe arbitration shall be conducted in
accordance with the Arbitrations Act (Ontario) eshay from time to time be amended. The award atdrahination of the arbitrator or
arbitrators or any of two of three arbitrators shal binding upon the parties and their respediiies, executors, administrators and assigns.

ARTICLE 8 - CONTRACT PROVISIONS

8.1 HEADINGS. The headings of the Articles and geaphs herein are inserted for convenience ofeafsr only and shall not affect the
meaning or construction hereof.

8.2 INDEPENDENT ADVICE. The Corporation and the Extve acknowledge and agree that they have edelined independent legal
advice in connection with this Agreement and thaytfer acknowledge and agree that they have remtgrstand and agree with all of the
terms hereof and that they are executing this Agese voluntarily and in good faith.

8.3 GENDER. Words denoting any gender include lgetiders.

8.4 GOVERNING LAW. This Agreement shall be consttaend interpreted in accordance with the laws efRlovince of Ontario and the
federal laws of Canada applicable therein. Each@parties hereby irrevocably attorns to the dicison of the court of the Province of
Ontario with respect to any matters arising ouhdf Agreement.

8.5 ENTIRE AGREEMENT. This Agreement, together wiitle plans and documents referred to herein, datestiand expresses the whole
agreement of the parties hereto with referenceyoofthe matters or things herein provided foherein before discussed or mentioned with
reference to such employments for the Executivesaipersedes and replaces all prior agreements d&etilve parties hereto in respect of the
matters or things herein provided for, includinffeetive September 1, 2004, the employment agreebwtween the Executive and the
Corporation dated December 21, 2001, as amendégrakhises, representation, collateral agreemerdsuadertakings not expressly
incorporated in this Agreement are hereby supetsbgéhis Agreement.
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8.6 SEVERABILITY. If any provision contained herasdetermined to be void or unenforceable in wlusl@a part, it shall not be deemed to
affect or impair the validity of any other provisibierein and each such provision is deemed tofmrate and distinct.

8.7 NOTICE. Any notice required or permitted togdeen under this Agreement shall be in writing ahdll be properly given if personally
delivered, delivered by facsimile transmission fwabnfirmation of receipt) or mailed by prepaidistgred mail addressed as follows:

(a) in the case of the Corporation:

Cott Corporation

207 Queen's Quay West
Suite 340

Toronto, Ontario

M5J 1A7

Facsimile:(416) 203-5609
Attention: Chairman
-and-
Attention: General Counsel
(b) in the case of the Executive:
to the last address of the Executive in the recofdse Corporation and its subsidiaries

or to such other address as the parties may from tid time specify by notice given in accordanceWweéh. Any notice so given shall be
conclusively deemed to have been given or madaéenday of delivery, if personally delivered, odélivered by facsimile transmission or
mailed as aforesaid, upon the date shown on tlsinfidle confirmation of receipt or on the postauretreceipt as the date upon which the
envelope containing such notice was actually recklwy the addressee.

8.8 SUCCESSORS. This Agreement shall enure toehefii of and be binding upon the parties heretbtarir respective personal or legal
representatives, heirs, executors, administrasoi;essors and assigns. The Executive's spouskagtter are intended third party
beneficiaries with regard to their benefits as dbsd in Section 3.3(e) above.

8.9 SURVIVORSHIP. Upon the termination of Executsvemployment, the respective rights and obligatiofithe parties shall survive such
termination to the extent necessary to carry oifritended preservation of such rights and oblbgati

8.10 TAXES. All payments under this Agreement shalsubject to withholding of such amounts, if aijating to tax or other payroll
deductions as the Corporation may reasonably dateramd should withhold pursuant to any applicddoleor regulation.
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8.11 CURRENCY. All dollar amounts set forth or meéal to in this Agreement refer to U.S. currency.

8.12 COUNTERPARTS. This Agreement may be executemunterparts, each of which shall be deemed tmbariginal but all of which
together shall constitute one and the same instiime

IN WITNESS WHEREOF, the parties have executedAlgieement as of the day and year first above writte
COTT CORPORATION

Per : /sl Frank E. Weise

Frank E. Weise

| have authority to bind the Corporation

Per : /sl Serge Gouin

Serge Gouin

| have authority to bind the Corporation

S| GNED, SEALED & DEL| VERED
in the presence of

——

/s/ Dale Wellhofer /'s/ John K Sheppard I'/s

JOHN K. SHEPPARD



COTT CORPORATION
STATEMENT OF RESPONSIBILITIES
- CHIEF EXECUTIVE OFFICER -

The Chief Executive Officer of Cott CorporationdttCorporation") shall be responsible for directthg Corporation with the objective of
providing maximum profit and return on investeditalpestablishing short-term and long-term obje=di plans, performance standards and
policies subject to the approval of the Board afebiors. To that end, the Chief Executive Officdt be ultimately responsible for:

- Preparing, at least annually, a statement ofatibjes, plans, performance standards and policiethe Corporation, which shall be reviewed
by the Human Resources, Compensation and Corp@aternance Committee and shall be approved by ¢iaedBof Directors.

- Ensuring that the Corporation's material opegagitans, performance standards and policies aferumy understood and properly
interpreted and administered by subordinates.

- Presenting proposed operating and capital expaedbudgets for review and approval by the Bodidirectors.
- Directing all investigations and negotiation péming to material acquisitions or dispositions rgees and joint ventures.

- Representing the Corporation as appropriatesireifationship with major customers, suppliers, petitors, commercial and investment
bankers, investment analysts, the media, secuitiehs, government agencies, professional assoeftunions, employees and the public
generally.

- Analyzing the operating results of the Corponatmd its principal divisions relative to estabdidhobjectives and taking appropriate steps to
correct unsatisfactory conditions.

- Making recommendations to the Human Resourcesypgéasation and Corporate Governance Committeegasd® Senior Officer
succession planning and compensation.

- Insuring the adequacy and soundness of the Catipals financial structure and reviewing projesi®f working capital requirements.

- Delegating any or all of the above-noted respiilitses and maintaining ultimate supervisory resgibility to ensure that they are
performed.



Exhibit 10.5
April 28, 2004

Mr Frank E. Weise Il
VIA FACSIMILE

Dear Mr Weise:
RE: EMPLOYMENT ARRANGEMENTS

While we are sorry to see you leave your posit®Chief Executive Officer of Cott Corporation ("€t we are pleased that you intend to
continue with your role as chairman of its boardlioéctors. This agreement sets forth the termscanditions upon which you agree to
continue to act as chairman of Cott's board ofotiires.

CHAIRMAN

1. During the Term of this agreement (as describgrhragraph 7 hereof), Cott agrees to submit yaune for election to the board of
directors of Cott at each annual meeting of Cett@areowners and to recommend to the board of dineair any appropriate committee
thereof, your continued appointment as a chairnfa@ott's board of directors provided that (a) yoe aot disqualified by applicable law frc
acting as a director of Cott, (b) you are not othise in breach of this agreement, (c) you wereteteto Cott's board of directors by
shareowners at the most recent meeting held foptirpose and (d) Cott has not otherwise deterniinatit is not in the best interests of C
to make such submissions or recommendations.

2. You will devote such time and attention as Gditard of directors deems necessary to perforrduties of chairman of the board of
directors of Cott, such duties to be consistenh wiur commitment to be an active chairman withipalar involvement with customers,
investors and strategic planning.

3. Commencing in January 2005 and for so long asrgmain chairman of Cott's board of directors, wallibe entitled to receive an annual
fee of $250,000, payable in bi-weekly instalments.

TERMINATION OF EMPLOYMENT

4. This agreement confirms the termination of yemployment with Cott and the employment agreemetwéen you and Cott made as of
the 10th day of December, 2002 (the "Employmenteagrent") effective as of September 1, 2004 (thertiireation Date™). You will, of
course, be entitled to your base salary, bonusdandfits earned to the Termination Date. Effecis®f September 1, 2004 this agreement
supersedes all prior agreements and arrangemematsdreyou and Cott, whether written or verbal, Hreparties hereto agree that all such
prior agreements and arrangements, including the
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Employment Agreement, are hereby terminated witlfutlther obligation by either Cott or you. Notwitaading the foregoing:

(a) Sections 4.1 - Confidentiality, 4.2 - Inventiod.3 - Corporate Opportunities, 4.4 - Restric®mvenants and 4.5 - General Provisions of
the Employment Agreement are hereby incorporatetference into this agreement and shall contiouzetin full force and effect and
binding upon the parties hereto during the terrthizf agreement and for such period of time follayvihis agreement as they would have t
in effect following the termination of the EmploynteAgreement; and

(b) Cott confirms that you will be entitled to thenefits prescribed by Subsection 3.3(e) of the I[Bympent Agreement for the period of time
prescribed by such section during the Term ofdlgieement and upon termination of this agreement.

5. Notwithstanding anything to the contrary in Eraployment Agreement, all options for common shaféSott which have been granted to
you by Cott prior to September 1, 2004 shall vestdcordance with the terms of such options pralfde at the date of grar

6. The payments, benefits and entitlements sehdhis letter shall constitute your complete datitent and Cott's complete obligation to you
regarding the cessation of your employment andetreination of the Employment Agreement. Thererer®ther payments, benefits,
perquisities, allowances and entitlements exceptlarwise set out in this letter. The amount maigayable to you by Cott pursuant to this
agreement shall be deemed to include amounts gwirgpant to the Employment Standards Act, 2000.

TERM

7. This agreement is effective as of Septembe0@4 2ind will terminate on the earlier of (i) theedan which shareowners of Cott fail to e
you as a director of Caott; (ii) the directors oftC@r any applicable committee thereof) fail tgpajmt you as chairman of Cott's boarc
directors; and (iii) upon receipt of 120 days neftiy either of party hereto that such party inteloderminate this agreement. Unless
otherwise agreed in writing between Cott and y@aoruexpiry of the period set out herein, this Agneat shall be terminated without further
requirement of notice and without further obligatian the part of Cott to you.

GENERAL

8. This Agreement shall be governed by and condtiiaccordance with the laws of the Province ofdio and the laws of Canada
applicable therein and shall be treated in alleetpas an Ontario contract.

9. This Agreement shall enure to the benefit of stmall be binding upon the parties hereto and tlesjpective administrators, successors and
assigns.
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10. Cott and you each acknowledge and agree tegthiive each obtained independent legal advicerinection with this agreement and
their further acknowledge and agree that they hasd, understood and agree with all of the terniseoéof and that they are executing this
agreement voluntarily and in good faith.

We are very pleased that you plan to continue asrolan of Cott's board of directors. Please indigatur acceptance of this offer by signing
the acknowledgement below.

Yours truly,

COTT CORPORATION

Per : /sl Serge Gouin
Serge Gouin
Per : /'s/ David Harkins

Davi d Har ki ns

Acknowledged, agreed and accepted:

/sl Frank E. Weise

Frank E. Weise |11



Exhibit 23.1
CONSENT OF INDEPENDENT ACCOUNTANTS

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

/sl Pricewat erhouseCoopers LLP
PRI CEWATERHOUSECOOPERS LLP
Chartered Accountants

Toronto, Ontario, Canada

June 14, 2004



