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UNITED STATES SECURITIES AND EXCHANGE

COMMISSION
WASHINGTON, D.C. 20549

FORM 10-Q

[X] QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15 (d) OF THE SECURITIES
EXCHANGE ACT OF 1934

For the quarterly period ended September 27, 2003

Commission File Number 000-19914

COTT CORPORATION

(Exact name of registrant as specified in its @rart

CANADA None
(State or other jurisdiction of (I. R.S. Employer Identification
incorporation or organization) Number)

207 Queen's Quay West, Suite 340, Toronto, Ontarid5J 1A7
(Address of principal executive offices) (Postadép
(416) 203-3898

(Registrant's telephone number, including area)ode

Indicate by check mark whether the registrant ¢ filed all reports required to be filed by Seeti or 15(d) of the Securities Exchange
of 1934 during the preceding 12 months (or for sstobrter period that the registrant was requirdiilésuch reports), and (2) has been
subject to such filing requirements for the pastie@s. Yes X No

Indicate by check mark whether the registrant is@gelerated filer (as defined in Exchange Act RiZb-2). Yes X No
There were 70,162,093 shares of common stock owlisiz as of October 31, 2003.
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PART I -- FINANCIAL INFORMATION
ITEM 1. FINANCIAL STATEMENTS

COTT CORPORATION
CONSOLIDATED STATEMENTS OF INCOME

(in millions of U.S. dollars, except per share amtsy

The accompanying notes are an integral part oktheasolidated financial statements.
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Unaudited
For th e three months ended  For the nine months ended
SEPTEM BER 27, SEPTEMBER 28, SEPTEMBER 27, SEPTEMBER 28,
2003 2002 2003 2002
SALES $ 389.8 $ 3388 $ 10732 $ 9183
Cost of sales 314.7 272.1 864.8 738.4
GROSS PROFIT 75.1 66.7 208.4 179.9
Selling, general and administrative
expenses 29.1 27.6 93.2 83.6
Unusual items - - (0.8) -
OPERATING INCOME 46.0 39.1 116.0 96.3
Other expense (income), net -- note 3 (0.6) (0.3) 0.8 13.2
Interest expense, net 6.8 8.1 21.1 25.4
Minority interest 0.8 0.6 2.1 1.6
INCOME BEFORE INCOME TAXES AND EQUITY LOSS 39.0 30.7 92.0 56.1
Income taxes -- note 4 (13.3) (10.7) (31.1) (18.7)
Equity loss - (0.2) (0.1) (0.4)
INCOME FROM CONTINUING OPERATIONS 25.7 19.8 60.8 37.0
Cumulative effect of change in accounting
principle -- note 5 -- -- -- (44.8)
NET INCOME (LOSS) -- note 6 $ 257 $ 198 $ 608 $ (7.8)
PER SHARE DATA -- note 7
INCOME (LOSS) PER COMMON SHARE --
BASIC
Income from continuing operations $ 037 $ 029 $ 088 $ 058
Cumulative effect of change in
accounting principle $ - $ - 3 - $ (0.70)
Net income (loss) $ 037 $ 029 $ 088 $ (0.12)
INCOME (LOSS) PER COMMON SHARE --
DILUTED
Income from continuing operations $ 036 $ 028 $ 08 $ 052
Cumulative effect of change in
accounting principle - $ - 3 - $ (0.64)
Net income (loss) $ 036 $ 028 $ 086 $ (0.11)



COTT CORPORATION
CONSOLIDATED BALANCE SHEETS

(in millions of U.S. dollars)

ASSETS

CURRENT ASSETS

Cash $
Accounts receivable

Inventories -- note 8

Prepaid expenses and other

PROPERTY, PLANT AND EQUIPMENT -- note 9
GOODWILL -- note 10

INTANGIBLES AND OTHER ASSETS -- note 11

LIABILITIES

CURRENT LIABILITIES

Short-term borrowings $
Current maturities of long-term debt

Accounts payable and accrued liabilities

LONG-TERM DEBT

OTHER LIABILITIES

MINORITY INTEREST
SHAREOWNERS' EQUITY

CAPITAL STOCK
Common shares -- 69,517,893 shares issued

RETAINED EARNINGS

ACCUMULATED OTHER COMPREHENSIVE LOSS

The accompanying notes are an integral part oktheasolidated financial statements.
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COTT CORPORATION

CONSOLIDATED STATEMENTS OF SHAREOWNERS' EQUITY

(in millions of U.S. dollars)
Unaudited

NUMBER OF
COMMON
SHARES
(in thousands)
Balance at December 29, 2001 61,320
Options exercised, including tax
benefit of $2.8 million 853
Conversion of preferred shares into
common shares 6,286
Comprehensive loss -- note 6
Currency translation adjustment -

Net loss --
Balance at September 28, 2002 68,459
Balance at December 28, 2002 68,559

Options exercised, including tax
benefit of $3.0 million 959
Comprehensive income -- note 6
Currency translation adjustment -
Net income -

Balance at September 27, 2003 69,518

COMMON PREFERRED RETAINED ACCUMULATED
SHARES SHARES EARNINGS OTHER

(DEFICIT) COMPREHENSIV

LOSS
$ 199.4 $ 400 $ 20  $(43.7)
80 - - ~
40.0  (40.0) - -
- - - 5.0
) ~
$ 2474 $ - $(58) $(38.7)
$2481 $ - $ 59  $(358)
9.7 - - -
- - - 18.1
- -~ 608 -
$ 2578 $ - $667 $(17.7)

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

6

The accompanying notes are an integral part oktheasolidated financial statements.

Unaudited
F or the three months ended For the ni ne months ended
SEPTE MBER 27, SEPTEMBER 28, SEPTEMBER 27, SEPTEMBER 28,
2003 2002 2003 2002

OPERATING ACTIVITIES
Income from continuing operations $ 25.7 $ 19.8 $ 60.8 $ 37.0
Depreciation and amortization 13.0 115 37.9 32.3
Amortization of financing fees 0.2 0.4 1.5 1.3
Deferred income taxes 3.6 4.5 10.1 3.8
Minority interest 0.8 0.6 2.1 1.6
Equity loss - 0.2 0.1 0.4
Gain on disposal of investment - - - (1.3)
Other non-cash items 0.4 0.4 - 5.0
Net change in non-cash working capital

from continuing operations -- note 12 15.3 8.5 (4.5) (19.1)
Cash provided by operating activities 59.0 45.9 108.0 61.0
INVESTING ACTIVITIES
Additions to property, plant and

equipment -- note 9 (7.0) (8.5) (34.9) (27.1)
Acquisitions 1.0 0.4 0.5 (30.6)
Notes receivable (2.5) - (2.5) -
Other 0.3) 0.7 0.2) 21
Cash used in investing activities (8.8) (7.4) (37.1) (55.6)
FINANCING ACTIVITIES
Payments of long-term debt (38.5) (0.2) (88.2) (278.6)
Short-term borrowings (4.6) (34.5) 19.7 (17.6)
Issue of long-term debt - 0.5 -- 0.5
Decrease in cash in trust - - - 297.3
Distributions to subsidiary minority

shareowner 1.1) 1.7) (2.8) (3.4)
Issue of common shares 1.0 0.2 6.7 2
Other (0.1) - (0.3) --
Cash provided by (used in) financing

activities (43.3) (35.7) (64.9) 3.4
Effect of exchange rate changes on cash

and cash equivalents 0.2 (0.1) 0.1 0.5
NET INCREASE IN CASH 7.1 2.7 6.1 9.3
CASH, BEGINNING OF PERIOD 2.3 10.5 3.3 3.9
CASH, END OF PERIOD $ 94 $ 13.2 $ 94 $ 13.2



COTT CORPORATION

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

Unaudited
NOTE 1 -- BASIS OF PRESENTATION

The unaudited interim consolidated financial stasta have been prepared in accordance with UntedsS("U.S.") generally accepted
accounting principles ("GAAP") for interim finantiamformation. Accordingly, they do not include aiformation and notes presented in the
annual consolidated financial statements in conityrmith U.S. GAAP. In the opinion of managemeihig financial statements reflect all
adjustments that are necessary for a fair stateaighe results for the interim periods presenfdbisuch adjustments are of a normal
recurring nature.

These financial statements should be read in cotipmwith the most recent annual consolidatedrioia statements. The accounting poli
used in these interim consolidated financial stat@mare consistent with those used in the anrnsladidated financial statements, except as
described in Note 3.

Certain comparative amounts have been restatemhform to the financial statement presentation sstbm the current year.

Consolidated financial statements in accordance @#nadian GAAP, in U.S. dollars, are made avalablall shareowners and filed with
various Canadian regulatory authorities.

NOTE 2 -- BUSINESS SEASONALITY

Cott's results from continuing operations for theeé and nine month periods ended September 23,&@Mot necessarily indicative of the
results that may be expected for the full yeartdususiness seasonality. Operating results ardfisigmtly impacted by business seasonality,
which arises from higher sales in the second aind tjuarters versus the first and fourth quartéithe year in contrast to fixed costs such as
depreciation, amortization and interest which aresignificantly impacted by seasonal trends.

NOTE 3 -- OTHER EXPENSE (INCOME), NET

For the thre e months ended For the nine months ended
SEPTEMBER 27, SEPTEMBER 28, SEPTEMBER 27, SEP TEMBER 28,
2003 2002 2003 2002
(in millions of U.S. dollars) (in millions of U.S. dollars)
Foreign exchange loss (gain) $ (0.2) $ (0.3) $ 11 $ 04
Costs of extinguishment of
debt - -- - 14.1
Gain on disposal of
investment in Menu Foods Limited - - - (1.3)
Other (0.4) - (0.3) -
$ (0.6) $ (0.3) $ 08 $ 132




COTT CORPORATION
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

Unaudited
NOTE 3 -- OTHER EXPENSE (INCOME), NET (continued)

On January 22, 2002, Cott redeemed the $276.4Jomiltmaining balance of its senior unsecured notgsrring in 2005 and 2007 (2005 &
2007 Notes") and paid the related accrued intamstearly redemption penalties using the fundsgglae an irrevocable trust for this purpc
A loss of $14.1 million was recorded on the eatirgguishment of the 2005 & 2007 Notes. The loss a@mprised of the early redemption
penalty and the write off of the unamortized finagcfees.

In 2002, the Company recorded the $14.1 milliors los early extinguishment of the 2005 & 2007 Noteisof a deferred tax recovery of $4.5
million and classified it as an extraordinary itdmMay 2002, the Financial Accounting StandardsuBlassued SFAS 145 indicating that
certain debt extinguishment activities do not mbetcriteria for classification as extraordinagnits and should no longer be classified as
extraordinary items. Cott adopted the standardaetively in 2003 and reclassified the extinguishtremsts to other expense (income), net
and the related tax effect to income taxes. Ttagatement lowered income from continuing operationshe nine months ended September

28, 2002 by $9.6 million, or $0.15 per basic shkar@ $0.14 per diluted share, to $37.0 million o58Qer diluted share. The restatement had
no impact on any other reported periods.

NOTE 4 -- INCOME TAXES

The following table reconciles income taxes calmdaat the basic Canadian corporate rates witintteene tax provision:

For the thre e months ended For the nine months ended
SEPTEMBER 27, SEPTEMBER 28, SEPTEMBER 27, SEP TEMBER 28,
2003 2002 2003 2002
(in millions of U.S. dollars) (in millions of U.S. dollars)
Income tax provision based on
Canadian statutory rates $ (14.1) $ (11.8) $ (33.2) $ (21.5)
Foreign tax rate differential 0.5 0.1 1.8 (1.0)
Manufacturing and processing
deduction 0.1 0.1 0.2 0.4
Adjustment for change in enacted
rates - 0.1 -- 0.5
Realization of benefit on carry
back of capital loss - - -- 1.8
Other items 0.2 0.8 0.1 1.1
$ (13.3) $ (10.7) $ (31.1) $ (18.7)




COTT CORPORATION

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

Unaudited

NOTE 5 -- CHANGE IN ACCOUNTING PRINCIPLE

In the first quarter of 2002, Cott adopted SFAS MR, Goodwill and Other Intangible Assets, for d@dl and other intangibles acquired
prior to June 30, 2001. Cott adopted SFAS No. d4gybodwill and other intangible assets acquirdzsequent to June 30, 2001 in 2001.
Under this standard, goodwill and intangible asgétis indefinite lives are no longer amortized lng¢ subject to an annual impairment test.
Other intangible assets continue to be amortized their estimated useful lives and are also tefsteninpairment.

Cott completed a goodwill impairment test as ofadeption date for the standard and determineduti@tnortized goodwill of $44.8 million
relating to the United Kingdom and Europe reportimit was impaired under the new rules. The impairhwrite down has been recorded as
a change in accounting principle. No income taxvecy was recorded on the impairment write down.

NOTE 6 -- COMPREHENSIVE INCOME (LOSS)

For th
SEPTEMBER
2
(in mill
Net income (loss) $ 2
Foreign currency translation gain
(loss) (
$ 2

nths ended

SEPTEMBER 28,

e three months ended For the nine mo

27, SEPTEMBER 28, SEPTEMBER 27,

003 2002 2003 2002
i-c-)-ns of U.S. dollars) (in millions of U Sdollars)
57 % 19.8 $ 608 $ (7.8)
0.7) (2.9) 18.1 5.0
5.0 $ 16.9 $ 789 ; ------- ( 28)




COTT CORPORATION
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

Unaudited
NOTE 7 -- INCOME (LOSS) PER COMMON SHARE

Basic net income (loss) per common share is condgaedividing net income

(loss) by the weighted average number of commoreshautstanding during the period. Diluted net meqloss) per share is calculated using
the weighted average of common shares outstandjngtad to include the effect that would occunitihe-money stock options were
exercised and preferred shares were convertedimon shares.

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

For t he three months ended For the nine m onths ended
SEPTEMBE R 27, SEPTEMBER 28, SEPTEMBER 27, SEPTEMBER 28,
2003 2002 2003 2002
(in thousands) (in th ousands)
Weighted average number of shares
outstanding -- basic 69 ,501 68,445 69,109 64,180
Dilutive effect of stock options 1 ,638 1,994 1,671 2,224
Dilutive effect of second preferred
shares -- - - 4,099

Adjusted weighted average number
of shares outstanding -- diluted 71 ,139 70,439 70,780 70,503

As of September 27, 2003, Cott had 69,517,893 camshares and 4,834,592 common share options odistprOf the common share
options outstanding, 2,117,132 options were exaltésas of September 27, 2003.

NOTE 8 -- INVENTORIES

SEPTEMBER 27, DECEMBER 28,
2003 2002
(in millions of U.S. dollars)
Raw materials $ 37.8 $ 26.6
Finished goods 50.5 41.8
Other 10.1 9.6
$ 98.4 $ 78.0
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COTT CORPORATION

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

Unaudited

NOTE 9 -- PROPERTY, PLANT AND EQUIPMENT

Cost
Accumulated depreciation

$

SEPTEMBER 27,

2003
(in millions of U.S.
525.3 $
(223.3)
302.0 $

During 2003 Cott recorded $8.6 million of propeijant and equipment financed through capital Iease

NOTE 10 -- GOODWILL

(in mill
Balance at beginning of period $
Impairment write down on change in
accounting principle

Acquisitions
Foreign exchange (

Balance at end of period $

e three months ended

For the nine mo

27, SEPTEMBER 28, SEPTEMBER 27,
003 2002 2003

ions of U.S. dollars) (in millions of U

0.6 $ 78.5 $ 77.0

0.6 78.5 77.0

- 0.2) 0.7

0.1) 0.7) 2.8

0.5 $ 77.6 $ 80.5

11

DECEMBER 28,
2002

464.6

nths ended

SEPTEMBER 28,
2002

.S. dollars)
$ 1141



COTT CORPORATION
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

Unaudited

NOTE 11 -- INTANGIBLES AND OTHER ASSETS

SEPTEMBER 2 7, 2003 DECEMBER 28, 2 002
COST ACCUMULA TED NET COST ACCUMULATED NET
AMORTIZA TION AMORTIZATIO N
(in millions of U.S. dollars) (in millions of U.S. dollars)
INTANGIBLES
Not subject to
amortization
Rights $ 807 $ - $ 807 $ 804 $ - - $ 804
Subject to amortization
Customer lists 108.3 19.1 89.2 108.3 13. 5 94.8
Trademarks 25.8 5.0 20.8 25.7 3. 7 22.0
Other 2.9 0.2 2.7 2.9 0. 1 2.8
137.0 24.3 112.7 136.9 17. 3 119.6
217.7 24.3 193.4 217.3 17. 3 200.0
OTHER ASSETS
Financing costs 5.6 3.8 1.8 5.6 2. 3 3.3
Other 10.5 0.7 9.8 7.6 0. 2 7.4
16.1 4.5 11.6 13.2 2. 5 10.7
$ 2338 $ 288 $ 2050 $ 2305 ¢ 19. 8 $ 210.7

Amortization expense of intangible assets was $Wllilon for the period ended September 27, 20033 $6illion -- September 28, 2002). The
amortization expense for intangible assets is egéthat about $9 million per year for the next frears.

NOTE 12 -- NET CHANGE IN NON-CASH WORKING CAPITAL

The changes in non-cash working capital componeetspf effects of unrealized foreign exchange gaind losses, are as follows:

For the three months ended For the nine months ended
SEPTEMBE R 27, SEPTEMBER 28, SEPTEMBER 27, SEPTEMBER 28,
2003 2002 2003 2002
(in mi llions of U.S. dollars) (in millions o f U.S. dollars)
Decrease (increase) in accounts
receivable $ 13.3 $ 6.6 $  (19.0) $ (119
Decrease (increase) in inventories (5.3) (1.9) (17.2) (8.5)
Decrease (increase) in prepaid expenses (2.6) 0.6 (0.8) 0.7
Increase (decrease) in accounts
payable and accrued liabilities 9.9 3.2 325 0.6
$ 15.3 $ 85 $ (45) $  (19.1)
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COTT CORPORATION
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

Unaudited
NOTE 13 -- STOCK OPTION PLANS

Pursuant to the SFAS No. 123, Accounting for StBelsed Compensation, Cott has elected to accouitsfstock option plan under APB
opinion No. 25, Accounting for Stock Issued to Eaygles. Accordingly, no compensation expense has feeegnized for stock options

issued under these plans. Had compensation exfartbe plans been determined based on the faievat the grant date consistent with
SFAS No. 123, Cott's net income and income per comshare would have been as follows:

For the t hree months ended For the nine month s ended
SEPTEMBER 2 7, SEPTEMBER 28, SEPTEMBER 27, SEP TEMBER 28,
20 03 2002 2003 2002
(in million s of U.S. dollars, (in millions of U.S. dollars,
except pe r share amounts) except per share a mounts)
NET INCOME (LOSS)
As reported $ 25 7 $ 198 $ 608 $ (7.8)
Less: Compensation
expense 1 .6 1.6 4.5 3.8
Pro forma 24 1 18.2 56.3 (11.6)
NET INCOME (LOSS) PER SHARE --
BASIC
As reported 0. 37 0.29 0.88 (0.12)
Pro forma 0. 35 0.27 0.81 (0.18)
NET INCOME (LOSS) PER SHARE --
DILUTED
As reported 0. 36 0.28 0.86 (0.11)
Pro forma 0. 34 0.26 0.80 (0.16)

The pro forma compensation expense has been tagtadjto the extent it relates to stock optionstgain jurisdictions where the related
benefits are deductible for income tax purposes.

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

SEPTEMBER 27, SEPTEMB ER 28,
2003 2002
Risk-free interest rate 3.9% - 4.3% 3.8% - 4.7%
Average expected life (years) 4 4

Expected volatility 45.0% 45.0%
Expected dividend yield - -

NOTE 14 -- CONTINGENCIES

Cott is subject to various claims and legal prooagsiwith respect to matters such as governmeegailations, income taxes, and other
actions arising out of the normal course of businkfanagement believes that the resolution of thesgers will not have a material adverse
effect on Cott's financial position or results fromerations.
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COTT CORPORATION
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

Unaudited
NOTE 15 -- SEGMENT REPORTING

Cott produces, packages and distributes retailrcband branded bottled and canned soft drinksgiemal and national grocery, mass-
merchandise and wholesale chains in the Unite@@§t&tanada, the United Kingdom & Europe and Internal. The International segment
includes the Mexican acquisitions of June 2002thedRroyal Crown International business. The comaémtissets and related expenses have
been included in the Corporate & Other Segmenttfemine months ended September 27, 2003. For cathapurposes, the segmented
information for prior periods has been restatedaiform to the way Cott currently manages its bagerbusiness by geographic segments as
described below:

BUSINESS SEGMENTS

FOR THE THREE UNITED
MONTHS ENDED UNITED KINGDOM & CORPORATE
SEPTEMBER 27, 2003 STATES CANADA EUROPE INTERNATIONAL & OTHER TOTAL
(in millions of U.S. dollars)
External sales $ 2744 $ 553 $ 476 $ 120 $ 05 $ 3898
Intersegment sales -- 9.7 -- -- 9.7) -
Depreciation and
amortization 8.7 2.0 1.7 0.3 0.3 13.0
Operating income 34.6 6.2 3.9 1.3 - 46.0
Total assets 470.1 132.2 127.4 73.6 57.9 861.2
Additions to property,
plant and equipment 1.8 1.4 3.2 (2.8) 3.4 7.0
FOR THE THREE UNITED
MONTHS ENDED UNITED KINGDOM & CORPORATE
SEPTEMBER 28, 2002 STATES CANADA EUROPE INTERNATIONAL & OTHER TOTAL
(in millions of U.S. dollars)
External sales $ 2479 $ 461 $ 379 % 66 $ 03 $ 3388
Intersegment sales -- 9.3 -- -- (9.3) --
Depreciation and
amortization 7.7 1.6 1.7 - 0.5 115
Operating income (loss) 33.1 4.3 2.7 0.5 (1.5) 39.1

Total assets (as of
December 28, 2002) 452.8 107.9 101.6 61.7 61.4 785.4

Additions to property,
plant and equipment 5.0 0.9 0.9 -- 1.7 8.5
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COTT CORPORATION
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

Unaudited

NOTE 15 -- SEGMENT REPORTING (continued)

FOR THE NINE UNITED
MONTHS ENDED UNITED KINGDOM & CORPORATE
SEPTEMBER 27, 2003 STATES CANADA EUROPE INTERNATIONAL & OTHER
(in millions of U.S. dollars)
External sales $ 779.0 $ 1428 $ 1207 $ 297 $ 1.0
Intersegment sales 0.1 35.8 - - (35.9)
Depreciation and
amortization 25.2 6.1 5.2 0.4 1.0
Operating income (loss) 95.8 131 6.6 4.5 (4.0)
Total assets 470.1 132.2 127.4 73.6 57.9
Additions to property,
plant and equipment 11.0 7.4 5.7 6.5 4.3
FOR THE NINE UNITED
MONTHS ENDED UNITED KINGDOM & CORPORATE
SEPTEMBER 28, 2002 STATES CANADA EUROPE  INTERNATIONAL & OTHER
(in millions of U.S. dollars)
External sales $ 6751 $ 1283 $ 1007 $ 139 $ 0.3
Intersegment sales 0.8 20.4 -- -- (21.2)
Depreciation and
amortization 21.6 4.7 5.0 - 1.0
Operating income (loss) 86.4 12.9 0.1 2.3 (5.4)

Total assets (as of
December 28, 2002) 452.8 107.9 101.6 61.7 61.4

Additions to property,
plant and equipment 18.6 2.3 15 -- 4.7

37.9
116.0

861.2

32.3
96.3

785.4

Intersegment sales and total assets under the @bep® Other caption include the elimination ofdrgegment sales, receivables and

investments.

Sales to one major customer accounted for 41% tifSQotal sales for the three months ended Sepeih 2003 and 42% for the nine
month period then ended. Sales to two major cus®aecounted for 38% and 9%, respectively, of €tdtal sales for the three months

ended September 28, 2002 and 40% and 10%, resggdtiv the nine month period then ended.
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COTT CORPORATION
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

Unaudited

NOTE 15 -- SEGMENT REPORTING (continued)

United States
Canada

REVENUES FOR THE THREE MON

United Kingdom

Other

THS ENDED

REVENUES FOR THE NINE MONTH

SEPTEMBER 27, S EPTEMBER 28, SEPTEMBER 27, SEP
2003 2002 2003
(in millions of U.S. dollars) (in millions of U.S. do

$ 279.9 $ 251.0 $ 793.6 $
55.3 46.1 142.8
46.1 35.6 116.0

8.5 6.1 20.8
$ 389.8 $ 338.8 $ 1,073.2 $

Revenues are attributed to countries based orota¢ion of the plant.

PROPERTY, PLANT AND EQUI
AND INTANGIBLES AND

SEPTEMBER 27,

2003
(in millions of U.S.
United States $ 423.1
Canada 90.5
United Kingdom 63.4
Other 10.5
$ 587.5

16

PMENT, GOODWILL,
OTHER ASSETS

DECEMBER 28,

2002

dollars)

$ 426.9
70.3
61.3
2.2

$ 560.7

S ENDED

TEMBER 28,
2002



ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS

Cott Corporation is the world's largest retailearia soft drink supplier, with the leading take haraebonated soft drink shares in this segi
in its core markets of the U.S., Canada and the U.K

RESULTS OF OPERATIONS

Cott reported income from continuing operation$25%.7 million or $0.36 per diluted share for thedlguarter ended September 27, 2003
30% as compared with $19.8 million, or $0.28 péutdd share, for the third quarter of 2002. Forftrst nine months of 2003, income from
continuing operations increased 64% to $60.8 nmilbo $0.86 per diluted share, from $37.0 millior56r52 per diluted share in the same
period last year. Income from continuing operationthe first nine months of 2002, excluding onmasdicosts of the high yield debt
refinancing of $9.6 million net of income taxes,an#16.6 million or $0.66 per diluted share.

In the first quarter of 2002, a one time charg8®6 million, ($14.1 million less income taxes df% million) was recorded as penalties and
other costs associated with the early redemptiche®.375% and 8.5% senior notes maturing in 20@562007 ("2005 & 2007 Notes").
Under U.S. GAAP, this charge was recorded as aa@xdinary item in the first quarter of 2002. Howevn May 2002 the Financial
Accounting Standards Board issued SFAS 145, whiclomger allowed certain debt extinguishment atésito be recorded as extraordinary
items. Cott retroactively adopted this standarédf3 and, as a result, reclassified this one-tinagge to other expense.

Net income for the first nine months of 2003 wa6.8amillion, or $0.86 per diluted share, compareith\a net loss of $7.8 million or $0.:
per diluted share for the corresponding periodd@2 Cott adopted SFAS 142 in the first quarte2@d2. This change in the method of
valuing goodwill resulted in a $44.8 million nonstawrite down of the goodwill of the U.K. busineésshe first quarter of 2002.

SALES -- Sales were up 15% to a record $389.8anilin the third quarter of 2003 compared to $338il8on for the third quarter of 2002.
Excluding the impact of foreign exchange rategsaicreased by 13%. During the third quarter @3 @®otal volume in 80z case equivalents
was 293.0 million cases, up 26% from 231.7 millaases in 2002. Excluding the impact of concensates, volume was up 8% in the third
quarter of 2003.

Sales for the first nine months of 2003 increasedllt073.2 million, 17% higher than the same pelastiyear. Excluding the impact of
foreign exchange and the acquisitions of PremiuwveBege Packers, Inc. ("Wyomissing") and Cott's Maribusiness, Cott Embotelladores
de Mexico, S.A. de C.V. ("CEMSA"), sales were ugd During the first nine months of 2003, total wolkel in 80z case equivalents was 7t
million cases, up 23% from 623.0 million cases®2. Excluding the impact of the acquisitions aodaentrate sales, volume was up 10% in
the first nine months of 2003.

Sales in the U.S. during the third quarter of 2b0@3eased to $274.4 million, up 11% from $247.9iomlin 2002. In the first nine months of
2003, sales of $779.0 million grew by 15% comparél the first nine months of last year. The Wyositig acquisition, which occurred in
June of 2002 added $20.7 million to sales for tfe half of the year and excluding the acquisitibe nine month period sales increased 12%.
The increase in sales for both the quarter anditieemonth period was attributable to additionapotional activity by certain customers i
increased sales of purified drinking water.

17



Sales in Canada were $55.3 million for the quartpr20% from $46.1 million in 2002. Excluding tmegact of foreign exchange rates sales
were 6% higher than last year. For the first nirenths of the year, sales of $142.8 million were 1igher than $128.3 million for the same
period last year, but up 1% when the effect ofifprexchange rates is taken into account. The ingfabe strengthening of the Canadian
dollar was partially offset by poor sales in West€anada.

Sales in the U.K. and Europe of $47.6 million ie third quarter of 2003 increased 26% from $37 laniin the same period in 2002.
Excluding the impact of the strengthened U.K. pouades increased 21%. For the first nine montt2008, sales of $120.7 million were up
20% from the same period in 2002. Excluding thedotf foreign exchange rates, sales were up 108bifcrease in the third quarter and
the nine month period is primarily due to new basmand warmer than normal summer temperatures.

The International segment includes CEMSA and th& Rternational business. Sales of this segmend %&2.0 million for the third quarter
and $29.7 million for the first nine months of 208@mpared with $6.6 million and $13.9 million duithe same periods in 2002. CEMSA
accounted for $6.9 million of the third quarteresain 2003, up from $3.8 million in 2002. For tirstfnine months of 2003, CEMSA sales
were $16.0 million, an increase of $12.2 millionemcompared to the same period last year.

GROSS PROFIT -- Gross profit for the third quade2003 was $75.1 million, or 19.3% of sales, ddvam 19.7% in the third quarter of
2002. This was primarily a result of Cott incurriadditional freight costs during the busy summeasea. The Company increased the voli
of U.S. products made in its Canadian plants aagkased production by outside copackers in the EbSthe first nine months of 2003, gr
profit was $208.4 million, 19.4% of sales, compat@dross profit of $179.9 million, 19.6% of salesthe first nine months of 2002.
Increases in raw materials costs during the first months of 2003 were offset by improved opetgéfficiencies.

SELLING, GENERAL AND ADMINISTRATIVE EXPENSES ("SG&A) -- SG&A was $29.1 million for the third quartef 2003, an

increase of $1.5 million from $27.6 million for tkt@rd quarter of 2002, principally due to foreigrchange impacts in the U.K. and Canadian
business units. As a percentage of sales, SG&Amdetto 7.5% during the third quarter of 2003, ddvam 8.1% for the same period last
year. For the first nine months of 2003, SG&A oB&million was $9.6 million higher than the sansgipd in 2002. This increase was dut
the effect of foreign exchange (U.K. and Canade,itnpact of the Wyomissing (U.S.) and CEMSA (Mejiacquisitions and from an
increase in the number of employees to meet thésnefeCott's growing business.

OTHER EXPENSE (INCOME) -- Other income for the thquarter of 2003 was $0.6 million, up from $0.3liom in the third quarter of
2002. Other expense (income) consists primarifiprdign exchange losses. For the first nine moaftZ003 other expense was $0.8 million
compared to $13.2 million during the same periodd02. The difference is primarily due to debt egtishment costs of $14.1 million
recorded in the first quarter of 2002 partiallyseff by a gain on the sale of Cott's remaining éstein Menu Foods Limited recorded in the
second quarter of 2002.
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INTEREST EXPENSE -- Net interest expense was $6li&mfor the third quarter of 2003, down from $8nillion in the third quarter of
2002. The $1.3 million decrease in net intereseasp in the third quarter was primarily due to Iodebt as well as lower effective interest
rates on both the term debt and revolving creditifg. For the first nine months of 2003, net irgst expense totaled $21.1 million, down ¢
million from the same period last year. The ninenthqperiod decrease of $4.3 million as compare2Dta? is also due to Cott having had to
pay interest on both the 2011 Notes issued in Dbee@001 and the 2005 & 2007 Notes that were reddam January 22, 2002. This dot
interest payment resulted in an additional chafd&lat million in the first quarter of 2002.

INCOME TAXES -- Cott recorded an income tax prooisbf $13.3 million for the third quarter and $3nillion for the first nine months of
2003 as compared with $10.7 million and $18.7 onillirespectively for the same periods last yearth®first nine months of 2003, the
overall effective tax rate was 33.8% compared BRB% for the same period last year. The prior'géacome tax expense was impacted by
a $1.8 million tax recovery related to realizing thenefit of a capital loss.

CHANGE IN ACCOUNTING PRINCIPLE -- In the first quir of 2002, Cott adopted SFAS 142. Under thisdsieah goodwill and
intangible assets with indefinite lives are no lengmortized but are subject to annual impairmeststbased on fair values rather than net
recoverable amount. An impairment test of goodwdk required upon adoption of this standard. Cotigleted the impairment test of its
reporting units in the first quarter of 2002 unttex new rules and as a consequence recorded aasbrelarge of $44.8 million to write down
the entire goodwill of its U.K. business.

FINANCIAL CONDITION -- Cash provided by operatingtavities for the first nine months of 2003 was $/&illion, after capital
expenditures of $34.9 million. For the same penpA002 cash provided by operating activities wa3.$ million, after capital expenditures
of $27.1 million. Cott used cash from operatiorenglwith $19.7 million in additional short-term bowings to repay $86.6 million of the
term loan to take advantage of lower interest rateis revolving credit facilities.

INVESTING ACTIVITIES -- In January 2002, Cott matieo investments totaling $1.8 million to strengthisnposition in the spring water
segment across Canada. At that time, Cott acqairE®Pb interest in Iroquois West Bottling Limitedhieh operates a spring water bottling
facility in Revelstoke, British Columbia and a 308terest in Iroquois Water Ltd., which producestleotwater in Cornwall, Ontario. On
December 29, 2002, Cott acquired the remaining Bit&test in Iroquois West Bottling Limited and clhad its name to Cott Revelstoke Ltd.

CAPITAL EXPENDITURES -- Capital expenditures foetfirst nine months of 2003 were $34.9 million cargd with $27.1 million in the
same period last year. Major expenditures to dag9D3 included $6.3 million for improvements te BEMSA plant in Mexico that was
acquired in June 2002 and information technolog@ndmg of $8.9 million. During the year Cott alszorded $8.6 million of property, plant
and equipment, which was financed by capital leaSe#t expects capital expenditures for 2003 tapygroximately $50.0 million.

CAPITAL RESOURCES AND LONG-TERM DEBT -- Cott's saes of capital include operating cash flows, sterrh borrowings under
current credit facilities, issuance of public amiy@te debt and issuance of equity securities. Manment believes Cott has adequate financial
resources to meet its ongoing cash requiremengpiamations and capital expenditures, as wellsastiter financial obligations based on its
operating cash flows and currently available credit
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Cott's current credit facilities provide maximunedit of $99.9 million. At September 27, 2003, apgmately $44.8 million of the committed
revolving credit facility in the U.S. and Canada &20.0 million of the demand revolving credit féagiin the U.K. were available. The
weighted average interest rate on outstanding tamgs under the credit facilities was 3.83% as @bt®mber 27, 2003. The U.K. demand
facility was replaced effective February 27, 2008wa demand revolving credit facility providing rRiamum credit of (pound)15 million

($24.9 million U.S.) and expiring on March 31, 20@Verdraft borrowings under this facility bearargst at the bank's short term offered rate
plus 1.00% except for U.S. dollar borrowings whitiee margin is 0.20%. Term borrowings under thislitgdnclude a margin of 0.75%.

As of September 27, 2003, Cott's total long-teriot detaled $279.4 million as compared with $355iBion at the end of 2002. At the end of
the third quarter, debt consisted of $268.6 miliioi8% senior subordinated notes with a face vafu#275 million, and $10.8 million of oth
debt. In the third quarter of 2003 Cott repaidétsn loan.

CANADIAN GAAP -- Consolidated financial statemeimnsaccordance with Canadian GAAP are made availabdd! shareowners and are
filed with Canadian regulatory authorities. Unden@dian GAAP in the first nine months of 2003, Geftorted net income of $60.6 million
and total assets of $862.6 million compared tondtsincome and total assets under U.S. GAAP of@sgfllion and $861.2 million,
respectively. There are no material U.S./CanadiaAdifferences for the first nine months of 200Bere were two primary U.S./Canadian
GAAP differences in the first nine months of 2002.

Under Canadian GAAP, the 2005 & 2007 Notes wersiciened discharged on December 21, 2001 when tlusfio redeem the notes were
transferred to an irrevocable trust. As a resa@htaéxtinguishment costs were recorded in the fioguarter of 2001 under Canadian GAAP.
Under U.S. GAAP, the 2005 & 2007 Notes were considelischarged on January 22, 2002 and the exthment costs of $14.1 million,
$9.6 million after the deferred income tax recoyevgre recorded in the first quarter of 2002.

Under Canadian GAAP, the impairment loss of $44il8an relating to the change in the method foruragy goodwill is charged to opening
retained earnings for the first quarter of 2002deU.S. GAAP, the change in accounting principleecorded as a charge to net income for
the quarter ended March 30, 2002.

OUTLOOK -- At this point, Cott expects sales togrbetween 13% and 16% for 2003 and earnings petedilshare to be between $1.03 and
$1.07 for the year. Cott's ongoing focus is toéase sales, market share and profitability for @odt its customers. Overall the carbonated
soft drink industry in Cott's core markets contist@ show some growth, especially in the U.S. Fatitense competition from heavily
promoted global and regional brands, Cott's mgpmoctunity for growth depends on retailers' corgithigommitment to their retailer brand
soft drink programs. Cott continues to strive tpaxd the business through growth with key custontieespursuit of new customers and
channels and through new acquisitions and allianf®ddgitional financing may be required to fund figwacquisitions, and there can be no
assurance that such financing will be availabléamorable terms.

Management believes there are significant oppdrasifor growth in the U.S. market as retailer lorgenetration is not currently as high a
other markets. The Canadian division will focusmmovation and entry into new channels. The U.Ksibess is stabilizing and continued
efforts are expected to further improve earningsopmance. Cott believes that significant growtlpogunities exist in Mexico as, with a
population of approximately 100 million, it is sexbonly to the United States in per-capita consionpif soft drinks.
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RISKS AND UNCERTAINTIES -- Risks and uncertaintieslude national brand pricing strategies, committred major customers to
retailer brand programs, stability of procurementts for items such as sweetener, packaging miatarid other ingredients, the successful
integration of new acquisitions, seasonality oésathe ability to protect intellectual propertydhuctuations in interest rates and foreign
currencies versus the U.S. dollar. Recently, @att $ome spring water business in the U.S. Thagpvater was being copacked for Cott by
Iroquois Water Ltd. ("Iroquois Water"), a Canad@mpany in which Cott has invested $5.1 millionuidéng equity and cash advances. The
business was lost principally due to the rise ilneaf the Canadian dollar, which made it non-cotitipe. While this lost business has had a
significant adverse impact on Iroquois Water, mamagnt believes that the efforts of both Iroquoid @ett to find new customers to replace
it will be successful.

Sales to Cott's top customer accounted for 42%otf<total sales for the first nine months of 20B8r the first nine months of 2002 sales to
two major customers accounted for 40% and 10%esgely, of Cott's total sales. Sales to the apdustomers in the first nine months of
2003 and 2002 were about 71% of total sales. Td&dbany significant customer, or customers winidihe aggregate represent a significant
portion of Cott's sales, could have a material esb/effect on the Company's operating results ast flows.

FORWARD-LOOKING STATEMENTS -- In addition to histical information, this report and the reports anduments incorporated by
reference in this report contain statements rajatirfuture events and Cott's future results. Tltsements are "forward-looking" within the
meaning of the Private Securities Litigation Refdkot of 1995 and include, but are not limited t@tsments that relate to projections of
sales, earnings, earnings per share, cash flowiataxpenditures or other financial items, disioss of estimated future revenue
enhancements and cost savings. These statememtglale to Cott's business strategy, goals andaafions concerning its market position,
future operations, margins, profitability, liquigiand capital resources. Generally, words suclaasicipate”, "believe”, "continue", "could",
"estimate”, "expect”, "intend", "may", "plan", "mhet", "project”, "should", "will" and similar tersmand phrases are used to identify forward-
looking statements in this report and in the doaushecorporated in this report by reference. THessard-looking statements are made as

of the date of this report.

Although management believes the assumptions widgithese forward-looking statements are reasenaily of these assumptions could
prove to be inaccurate and, as a result, the falhaking statements based on those assumptiord beuncorrect. Cott's operations involve
risks and uncertainties, many of which are outsités control, and any one or any combinationhasie risks and uncertainties could also
affect whether the forward-looking statements utiely prove to be correct.

The following are some of the factors that couleetf Cott's financial performance, including but himited to sales, earnings and cash flo
or could cause actual results to differ materifiyn estimates contained in or underlying the faxk@oking statements:

o loss of key customers, particularly Wal-Mart, dhe commitment of retailer brand beverage custsritetheir own retailer brand beverage
programs;

0 increases in competitor consolidations and atiemket-place competition, particularly among brahdeverage products;

o Cott's ability to identify acquisition and alliea candidates and to integrate into its operatioadusinesses and product lines that are
acquired or allied with;

o fluctuations in the cost and availability of beage ingredients and packaging supplies, and Gditility to maintain favorable arrangements
and relationships with its suppliers. For examflett obtains its cans principally from one suppliéthile the Company believes that it could
replace its can supplier if the need arose, it@&adur higher prices and transportation costsimgl so. Thus, the loss or deterioration of its
relationship with its principal can supplier cotldve a material effect. The Company recently edtam® a new agreement with its can
supplier, a copy of which is filed as an Exhibithis Form 10-Q;
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0 unseasonably cold or wet weather, which couldecediemand for Cott's beverages;

o Cott's ability to protect the intellectual profyenherent in new and existing products;

o0 adverse rulings, judgments or settlements in'Cexisting litigation, and the possibility thatdiibnal litigation will be brought against Cc
o product recalls or changes in or increased eafent of the laws and regulations that affect €otisiness;

o currency fluctuations that adversely affect tkehange between the U.S. dollar on one hand anpahed sterling, the Canadian dollar and
other currencies on the other hand;

o changes in interest rates;

o changes in tax laws and interpretations of tasja

o changes in consumer tastes and preference akeétdamand for new and existing products;
o changes in general economic and business consgtitmd

o0 increased acts of terrorism or war.

Many of these factors are described in greateildet@ott's other filings with the U.S. Securitiand Exchange Commission. Cott undertakes
no obligation to update any information containedhis report or to publicly release the resultamy revisions to forward-looking statements
to reflect events or circumstances that Cott mayphbe aware of after the date of this report. Unaliance should not be placed on forward-

looking statements.

All future written and oral forward-looking statente attributable to management or other persoisgaoh Cott's behalf are expressly
qualified in their entirety by the foregoing.

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES AB OUT MARKET RISK

Reference is made to Item 7A: Quantitative and ifatade Disclosures about Market Risk describe@€@it's Annual Report on Form 10-K
for the fiscal year ended December 28, 2002.

ITEM 4. CONTROLS AND PROCEDURES

Cott's Management, including Cott's Chief Execuféicer and Chief Financial Officer, have conclddbat its disclosure controls and
procedures are effective, based on their evaluatidhese controls and procedures as of the etttegberiod covered by this report. There
have been no significant changes in Cott's intezaatrols or in other factors that could signifitigraffect these controls subsequent to the
date of their evaluation.
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PART Il -- OTHER INFORMATION

ITEM 1. LEGAL PROCEEDINGS

Reference is made to the legal proceedings descmib€ott's Form 10-K for the fiscal year ended &aber 28, 2002 and Cott's Form 10-Q

for the quarter ended March 29, 2003.

ITEM 6. FINANCIAL STATEMENT SCHEDULES, EXHIBITS AND REPORTS ON FORM 8-K

1. Financial Statement Schedules

2.

In accordance with SEC Release No. 33-8238, Exh81lt1 and 32.2 are to be treated as "accompanthiigyteport rather than "filed" as part

of the report.

3. Reports on Form 8-K

1. Cott filed a Current Report on Form 8-K, datextdber 16, 2003, furnishing a press release thaiurced its financial results for the three

Schedule Il -- Consolidating Financial Statements
Exhibits

Number Description

3.1 Atrticles of Incorporation of Co tt (incorporated by reference
to Exhibit 3.1 to Cott's Form 1 0-K dated March 31, 2000).

3.2 By-laws of Cott (incorporated b y reference to Exhibit 3.2 to
Cott's Form 10-K dated March 8, 2002).

10.14  (*) Supply Agreement executed N ovember 11, 2003 but
effective January 1, 2002 betwe en Crown Cork & Seal Company,
Inc. and Cott Corporation.

31.1 Certification of the chairman, and chief executive officer
pursuant to section 302 of the Sarbanes-Oxley Act of 2002
for the quarterly period ended September 27, 2003.

31.2 Certification of the executive vice-president and chief
financial officer pursuant to s ection 302 of the
Sarbanes-Oxley Act of 2002 for the quarterly period ended
September 27, 2003.

32.1 Certification of the chairman, and chief executive officer
pursuant to section 906 of the Sarbanes-Oxley Act of 2002
for the quarterly period ended September 27, 2003.

32.2 Certification of the executive vice-president and chief

)

financial officer pursuant to s
Sarbanes-Oxley Act of 2002 for
September 27, 2003.

Document is subject to a reques

and nine months ended September 27, 2003.
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SIGNATURES

Pursuant to the requirements of the Securities &xgl Act of 1934, the registrant has duly causisdréport to be signed on its behalf by the
undersigned thereunto duly authorized.

COTT CORPORATION

(Registrant)
Date: November 11, 2003 /sl Raymond P.Silcock
Raymond P. Silcock
Executive V ice President &
Chief Finan cial Officer
(On behalf of the Company)
Date: November 11, 2003 /sl Tina De II'Aquila
Tina Dell’'A quila
Vice Presid ent, Controller and Assistant
Secretary
(Principal accounting officer)
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SCHEDULE IIl -- CONSOLIDATING FINANCIAL STATEMENTS

Cott Beverages Inc., a wholly owned subsidiary oftChas entered into financing arrangements tleagjaaranteed by Cott and certain other
wholly owned subsidiaries of Cott (the "GuarantabSdiaries"). Such guarantees are full, uncona#i@nd joint and several.

The following supplemental financial informatiortséorth on an unconsolidated basis, balance sh&atements of income and cash flows
for Cott Corporation, Cott Beverages Inc., GuaraBtabsidiaries and Cott's other subsidiaries (M@n-guarantor Subsidiaries"). The
supplemental financial information reflects theastments of Cott and Cott Beverages Inc. in thesipective subsidiaries using the equity
method of accounting. Consolidating financial stegats for the nine month period ended Septembe2@®, have been restated to reflect
application of SFAS 145, which no longer allowsledebt redemption costs to be classified as exdinary items.

COTT CORPORATION
CONSOLIDATING STATEMENTS OF INCOME

(in millions of U.S. dollars, unaudited)

FOR THE THREE MONTHS ENDED SEPTEMBER 27, 2003

COTT
COTT BEVERAGES GUARANTOR NON-GUARANTOR ELIMINAT ION
CORPORATION INC. SUBSIDIARIES SUBSIDIARIES ENTR IES CONSOLIDATED

SALES $ 65.1 $ 253.3 $ 11.8 $ 722 $ (1 2.6) $ 389.8
Cost of sales 53.4 203.4 9.5 61.0 @ 2.6) 314.7
GROSS PROFIT 11.7 49.9 2.3 11.2 - 75.1
Selling, general and

administrative expenses 5.0 17.2 1.4 5.5 29.1
OPERATING INCOME 6.7 32.7 0.9 5.7 46.0
Other expense (income), net (0.6) (0.2) - 0.2 (0.6)
Interest expense (income), net (0.1) 7.9 1.2) 0.2 6.8
Minority interest - - - 0.8 0.8
INCOME BEFORE INCOME TAXES AND

EQUITY INCOME 7.4 25.0 2.1 4.5 39.0
Income taxes (2.5) (9.6) - 1.2) - (13.3)
Equity income 20.8 1.7 16.2 - 3 8.7) -
NET INCOME $ 257 $ 171 $ 183 $ 33 $ 3 8.7) $ 257




COTT CORPORATION
CONSOLIDATING STATEMENTS OF INCOME

(in millions of U.S. dollars, unaudited)

COTT BEV
CORPORATION

SALES $ 1787 $
Cost of sales 148.5
GROSS PROFIT 30.2
Selling, general and

administrative expenses 16.9

Unusual items --

OPERATING INCOME 13.3
Other expense (income), net 0.3
Interest expense (income), net (0.1)

Minority interest --

INCOME BEFORE INCOME TAXES AND

EQUITY INCOME (LOSS) 13.1
Income taxes (4.2)
Equity income (loss) 51.9
NET INCOME $ 608 $

FOR THE NINE MONTHS ENDED SEPTEMBER 27, 2003

COTT
ERAGES GUARANTOR NON-GUARANTOR ELIMINATION
INC. SUBSIDIARIES SUBSIDIARIES ENTRIES

7198 $ 325 $ 1853  $(43.1)
573.9 272 1583 (43.1)

(0.1) - 0.6 -
247  (34) (0.1) -
- - 21 -
65.9 46 8.4 -
(24.7) - (2.2) -
4 434 - (98.8)

446 $480 $ 62  $(98.8)
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COTT CORPORATION

CONSOLIDATING BALANCE SHEETS

(in millions of U.S. dollars, unaudited)

COTT

CORPORATION BEVERA

ASSETS

Current assets
Cash $ 24
Accounts receivable 41.1
Inventories 19.0

Prepaid expenses and other 1.3

63.8

Property, plant and equipment 59.0

Goodwill 20.2

Intangibles and other assets 9.4

Due from affiliates 45.7

Investments in subsidiaries 213.1

LIABILITIES
CURRENT LIABILITIES
Short-term borrowings $ -
Current maturities of
long-term debt --
Accounts payable and
accrued liabilities 37.6

Long-term debt -
Due to affiliates 52.1
Other liabilities 14.7

Minority interest --

SHAREOWNERS' EQUITY
Capital stock
Common shares 257.8
Retained earnings (deficit) 66.7
Accumulated other

comprehensive loss a7.7)

AS OF SEPTEMBER 27, 2003

ENTRIES

COTT  GUARANTOR NON-GUARANTOR ELIMINATION
GES INC. SUBSIDIARIES SUBSIDIARIES
$10 $ 01 $ 59 $ -

88.5 7.4 428  (19.0)

53.8 46 21.0 -

1.6 0.2 2.0 -

144.9 12.3 717 (19.0)
144.6 20.9 775 -

46.0 135 0.8 -

132.0 12.8 50.8 -

458 76.5 2751  (402.1)

76.7 1.8 ~  (291.6)
$549.0 $ 137.8  $475.9 $(712.7)
$$36.1 $ 06 $ 49 $ -

1.4 - 0.6 -

76.7 6.2 60.3  (18.9)
114.2 6.8 65.8  (18.9)
275.7 - 1.7 -

79.9 223.7 46.4  (402.1)
24.9 2.5 35 -

494.7 233.0 117.4  (421.0)

- - 25.9 -

275.8 127.7 4514  (854.9)
(221.5) (222.9)  (94.1) 5385

- - (24.7) 247

54.3 (95.2) 3326  (291.7)
$549.0 $ 137.8  $475.9 $(712.7)
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COTT CORPORATION
CONSOLIDATING STATEMENTS OF CASH FLOWS
(in millions of U.S. dollars, unaudited)

FOR THE NINE MONTHS ENDED SEPTEMBER 27, 2003

COTT COTT GUARANTOR NON-GUARANTOR ELIMINATION
CORPORATION BEVERA GES INC. SUBSIDIARIES SUBSIDIARIES  ENTRIES CONSOLIDATED

OPERATING ACTIVITIES
Net income $60.8 $ 446 $48.0 $ 6.2 $(98.8) $ 60.8
Depreciation and amortization 6.0 18.6 4.4 8.9 - 37.9
Amortization of financing fees - 15 - - - 15
Deferred income taxes 4.0 4.1 - 2.0 - 10.1
Minority interest - - - 2.1 - 2.1
Equity income (loss), net of

distributions (51.9) (0.5) (43.5) - 96.0 0.1
Other non-cash items 0.7 1.2) - 0.5 - -
Net change in non-cash

working capital from

continuing operations (6.1) 2.5 (4.9) 4.0 - (4.5)
Cash provided by operating

activities 135 69.6 4.0 23.7 (2.8) 108.0
INVESTING ACTIVITIES
Additions to property, plant

and equipment (8.3) (13.0) (1.1) (12.5) - (34.9)
Acquisitions - - - 0.5 - 0.5
Notes receivable (2.5) - - - - (2.5)
Advances to affiliates 2.9 0.2) (8.3) (6.0) 11.6 -
Investment in subsidiary (8.0) - - - 8.0 -
Other 0.2 (0.5) 0.1 - - (0.2)
Cash provided by (used in)

investing activities (15.7) (13.7) (9.3) (18.0) 19.6 (37.1)
FINANCING ACTIVITIES
Payments of long-term debt - (87.7) - (0.5) - (88.2)
Short-term borrowings (2.6) 19.5 0.6 2.2 - 19.7
Advances from affiliates 0.6 13.3 - (2.2) (11.7) -
Distributions to subsidiary

minority shareowner - - - (2.8) - (2.8)
Issue of common shares 6.7 - 5.0 3.0 (8.0) 7
Dividends paid - - - (2.9) 29 -
Other - - 0.3) - - (0.3)
Cash provided by (used in)

financing activities 4.7 (54.9) 5.3 3.2) (16.8) (64.9)
Effect of exchange rate

changes on cash (0.1) - - 0.2 - 0.1
NET INCREASE IN CASH 24 1.0 - 2.7 - 6.1
CASH, BEGINNING OF PERIOD - - 0.1 3.2 - 3.3
CASH, END OF PERIOD $ 24 $ 1.0 $ 0.1 $ 5.9 $ - $ 9.4




COTT CORPORATION
CONSOLIDATING STATEMENTS OF INCOME

(in millions of U.S. dollars, unaudited)

FOR THE THREE MONTHS ENDED SEPTEMBER 28, 2002

COTT
COTT BEVE RAGES GUARANTOR NON-GUARANTOR ELIMINATION
CORPORATION INC. SUBSIDIARIES SUBSIDIARIES ENTRIES CONSOLIDATED

SALES $554 % 2228 $ 324 $ 58.4 $(30.2) $338.8
Cost of sales 45.6 176.5 30.8 49.6 (30.4) 272.1
GROSS PROFIT 9.8 46.3 1.6 8.8 0.2 66.7
Selling, general and

administrative expenses 5.6 15.3 1.6 5.1 - 27.6
OPERATING INCOME 4.2 31.0 - 3.7 0.2 39.1
Other expense (income), net (0.2) - 66.8 (0.2) (66.7) (0.3)
Interest expense (income), net 1.8 8.6 (2.6) 0.3 -- 8.1
Minority interest -- - -- 0.6 -- 0.6
INCOME (LOSS) BEFORE INCOME

TAXES AND EQUITY INCOME

(LOSS) 2.6 22.4 (64.2) 3.0 66.9 30.7
Income taxes (0.8) (3.9) - (0.9) (5.1) (10.7)
Equity income (loss) 18.0 1.4 15.8 - (35.4) (0.2)
NET INCOME (LOSS) $ 198 $ 199 $484) $ 21 $ 26.4 $ 19.8
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COTT CORPORATION
CONSOLIDATING STATEMENTS OF INCOME

(in millions of U.S. dollars)

FOR THE NINE MONTHS ENDED SEPTEMBER 28, 2002

COTT
COTT BEV ERAGES GUARANTOR NON-GUARANTOR ELIMINATION
CORPORATION INC. SUBSIDIARIES SUBSIDIARIES  ENTRIES C ONSOLIDATED

SALES $ 148.7 $ 630.2 $ 324 $ 150.1 $(43.1) $ 918.3
Cost of sales 120.4 498.9 30.8 131.7 (43.4) 738.4
GROSS PROFIT 28.3 131.3 1.6 18.4 0.3 179.9
Selling, general and

administrative expenses 19.2 46.6 2.6 15.2 - 83.6
OPERATING INCOME (LOSS) 9.1 84.7 (2.0) 3.2 0.3 96.3
Other expense (income), net 14.5 - 66.8 (1.4) (66.7) 13.2
Interest expense (income), net 3.2) 24.4 3.5 0.7 -- 25.4
Minority interest -- -- -- 1.6 -- 1.6
INCOME (LOSS) BEFORE INCOME

TAXES AND EQUITY INCOME

(LOSS) (2.2) 60.3 (71.3) 2.3 67.0 56.1
Income taxes 3.2 (16.5) - (0.3) (5.1) (18.7)
Equity income (loss) 36.0 2.4 42.1 - (80.9) (0.4)
INCOME (LOSS) FROM CONTINUING

OPERATIONS 37.0 46.2 (29.2) 2.0 (19.0) 37.0
Cumulative effect of change in

accounting principle -- -- -- (44.8) -- (44.8)
Equity loss on cumulative

effect of change in

accounting principle (44.8) -- -- -- 44.8 --
NET INCOME (LOSS) $ (78) $ 46.2 $(29.2) $ (42.8) $ 25.8 $ (7.8)
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COTT CORPORATION
CONSOLIDATING BALANCE SHEETS

(in millions of U.S. dollars)

AS OF DECEMBER 28, 2002

COTT COTT GUARANTOR NON-GUARANTOR ELIMINATIO N
CORPORATION BEVER AGES INC. SUBSIDIARIES SUBSIDIARIES ENTRIE S CONSOLIDATED
ASSETS
Current assets
Cash $ - 3 -- $ 01 $ 32 - $ 33
Accounts receivable 36.7 84.3 4.4 32.7 (21.9) 136.2
Inventories 15.1 43.9 5.7 13.3 - 78.0
Prepaid expenses and other 1.4 1.3 0.7 3.8 - 7.2
53.2 129.5 10.9 53.0 (21.9) 224.7
Property, plant and equipment 49.7 138.3 23.7 61.3 - 273.0
Goodwill 17.5 46.0 135 - - 77.0
Intangibles and other assets 7.4 134.8 13.0 55.5 - 210.7
Due from affiliates 46.1 0.5 68.2 268.1 (382.9) -
Investments in subsidiaries 148.4 79.2 (41.6) - (186.0) -
$ 3223 $ 528.3 $ 877 $ 4379 $(590.8) $ 785.4
LIABILITIES
CURRENT LIABILITIES
Short-term borrowings $ 23 16.5 $ - $ 25 $ - $ 213
Current maturities of
long-term debt - 16.5 - - - 16.5
Accounts payable and
accrued liabilities 40.0 63.0 9.4 36.8 (21.9) 127.3
42.3 96.0 9.4 39.3 (21.9) 165.1
Long-term debt - 339.3 - - - 339.3
Due to affiliates 50.6 66.6 219.6 46.1 (382.9) -
Other liabilities 11.2 16.7 6.9 14 - 36.2
104.1 518.6 235.9 86.8 (404.8) 540.6
Minority interest - - - 26.6 - 26.6
SHAREOWNERS' EQUITY
Capital stock
Common shares 248.1 275.8 122.7 448.4 (846.9) 248.1
Retained earnings (deficit) 5.9 (266.1) (270.9) (97.4) 634.4 5.9
Accumulated other
comprehensive loss (35.8) -- -- (26.5) 26.5 (35.8)
218.2 9.7 (148.2) 324.5 (186.0) 218.2
$ 3223 % 528.3 $ 87.7 $ 4379 $(590.8) $ 785.4
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COTT CORPORATION

CONSOLIDATING STATEMENTS OF CASH FLOWS

(in millions of U.S. dollars, unaudited)

COTT
CORPORATION BEVER

OPERATING ACTIVITIES
Income (loss) from continuing

operations $ 37.0
Depreciation and amortization 5.0
Amortization of financing fees 0.1
Deferred income taxes (3.3)

Minority interest -
Equity income (loss), net of

distributions (35.6)
Gain on disposal of investment (1.3)
Other non-cash items 5.7

Net change in non-cash
working capital from
continuing operations (7.7)
Cash provided by (used in)
operating activities (0.2)
INVESTING ACTIVITIES
Additions to property, plant

and equipment (6.3)
Acquisitions (1.8)
Advances to affiliates 214.0
Investment in subsidiary (228.7)
Other 3.3

Cash provided by (used in)
investing activities (19.5)

FINANCING ACTIVITIES

Payments of long-term debt (276.4)
Short-term borrowings (1.6)
Issue of long-term debt --
Decrease in cash in trust 297.3
Advances from affiliates 0.5

Distributions to subsidiary

minority shareowner --
Issue of common shares 5.2
Dividends paid -
Cash provided by (used in)

financing activities 25.0
Effect of exchange rate

changes on cash and cash

equivalents 0.3
NET INCREASE (DECREASE) IN

CASH 5.7
CASH, BEGINNING OF PERIOD --

FOR THE NINE MONTHS ENDED SEPTEMBER 28, 2002

COTT

GUARANTOR NON-GUARANTOR ELIMINATIO

AGES INC. SUBSIDIARIES SUBSIDIARIES ENTRIE

$462 $(292) $ 20 $ (19.
16.4 3.2 7.7 -
1.2 - - -

7.1 - - -

- - 1.6 -

1.1 297.9 - (263.
((;8) 660 01 (66.
(12.0) (2.3) (1.3) 4.
59.2 335.6 10.1 (343.
(18.0) (1.2) (1.6) -

- (26.8) (2.0) -
283.5 (50.7) - (446.
(27.0) (76.0) - 331.
(1.5) 0.3 - -
237.0 (154.4) (36) (115
(2.2) - - -
(16.0) - - -

0.5 - - -

50.7 (;1-97.7) B (0.3) s,

- - (3.4) -

10.0 316.7 5.0 (331.
(339.9) (0.4) (3.5) 343.
(296.9)  (181.4) (2.2) 458.

- - 0.2 -

(0.7) 0.2) 45 -
0.7 - 3.2 -

$ - $ (02 $77 $ -

32

0) $ 37.0
- 32.3

- 1.3

- 3.8

- 1.6
0) 0.4
- (1.3)
0) 5.0
2 (19.1)
8) 61.0
- (27.1)
- (30.6)
8) -

7 _—

- 2.1
1)  (55.6)
- (278.6)
- (17.6)
- 0.5

- 297.3
8 -

- (3.4)
7) 5.2
8 -

9 3.4
- 0.5

- 9.3

- 3.9

- $ 132



EXHIBIT 10.14
SUPPLY AGREEMENT

This Supply Agreement (hereinafter "Agreement'8ffective as of the 1st day of January, 2002, iy lztween CROWN CORK & SEAL
COMPANY, INC., a Pennsylvania corporation, withlage of business at One Crown Way, PhiladelphialB264 (hereinafter the
"Supplier") and COTT CORPORATION, a Canada corporatwith a place of business at 333 Avro Avenusinte-Claire, Quebec H9R
5W3 (hereinafter "Buyer").

IN CONSIDERATION OF the sum of one dollar ($1.0@wnpaid by each of the parties hereto to the dtieerreceipt and sufficiency of
which are hereby acknowledged by each of the [salniéeeto), the mutual covenants contained herelrodrer good and valuable
consideration, the parties hereto agree as follows:

1. SCOPE; PRODUCTS; SPECIFICATIONS

(a) Supplier hereby agrees to supply to Buyer sndurrent and future affiliates world-wide (andyBucollectively with such affiliates, or
any such entity individually, will hereinafter sotimes be referred to as the "Buyer Group"), andéBagrees to purchase from Supplier,
except as otherwise provided in this Agreement%d.00 Buyer Group's requirements (as soon as pedggdollowing the expiration of any
pre-existing contractual commitments, and withekeeption of:

CONFIDENTIAL TREATMENT REQUESTED for the followingroducts (the "Products"), in accordance with amcgpant to the terms of
this Agreement:

Aluminum beverage cans, in sizes of 355ml, 330B0r@l, 200ml and 150ml, and ends, in sizes of 20@ @06 where required by Buyer)
and any other sizes required by Buyer Group, basdg8iuyer Group's current portfolio of beverage picid (collectively, the "Agreed
Can/End Sizes"). It is understood and agreed $ii@ject to the balance of this Section 1 and to

Section 3(h), for North America the can size wél35ml and the end size will be 202.

At Buyer's option where Supplier has the availagjeipment capability, Supplier will supply cansaimy other sizes that are less than 355ml
and ends in any other sizes in addition to the Adi@an/End Sizes. If Supplier is unable or unvgllia supply any such other can and/or end
sizes in addition to the Agreed Can/End Sizes wBergplier has the equipment capability, Supplielldie deemed to have failed to supply
Products in accordance with its obligations untier Agreement. For purposes of this Agreementte¢ha "equipment capability” shall mean
the Supplier having the installed equipment avéglab produce such Products in a plant alreadylgiqppsuch Products or substantially
equivalent products to Supplier's other custonfi#iiag locations located in the same country (dadsuch purposes Canada and the United
States shall be deemed to be a single countryjeaBuyer Group facility that Buyer proposes to begied by Supplier, whether or not
Supplier has any available capacity to run Prodoitsuch equipment and whether or not Supplieastps actually located in such country

in the future Buyer Group requires an end or cae &r which Supplier does
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not have equipment capability, Buyer shall firstegBupplier notice of its desire to source suclse@ard ends and a period of thirty (30) days
within which to reach agreement with Buyer, botitiga acting reasonably and in good faith, purst@mthich Supplier may supply such
cans and ends to Buyer Group. If no agreementishexl within such thirty (30) day period, Buyer Gyshall be free to purchase such ends
or cans from another supplier, without being coeied to be in default of its obligations under thggeement. If Supplier has the equipment
capability to produce any such other cans and batlaot the capacity to do so, Supplier will takeatever steps are necessary to add the
capacity such that it shall be able to begin prtidador Buyer Group within ninety (90) days of bgirequested to do so by Buyer, failing
which Supplier shall be deemed to be in defauitsodbligations to supply Products under this Agneat and in addition to all of Buyer's
other rights and remedies, Buyer shall be entitbesburce such cans and ends from other supplinswt being considered to be in defaul
its obligations under this Agreement.

Upon mutual agreement of Supplier and Buyer, botimg reasonably and in good faith, and where Sapphs the equipment capability,
Supplier will also supply steel cans and ends énabove sizes in accordance with this Agreemensanld cans and ends shall also be
considered to be "Products". If Supplier has théggent capability and does not commence supplyiegl cans and ends, as aforesaid,
within ninety (90) days of Buyer's request, Buykalsbe entitled to source such cans and ends éttver suppliers without either party being
considered to be in default of its obligations uritiées Agreement. If in the future Buyer Group regs a steel can and/or end for which
Supplier does not have equipment capability, Bl first give Supplier notice of its desire tmusce such cans and ends and a period of
thirty (30) days within which to reach agreementwBuyer, both parties acting reasonably and indgaith, pursuant to which Supplier may
supply such cans and ends to Buyer Group. If neeagent is reached within such thirty (30) day mkriBuyer Group shall be free to
purchase such cans or ends from another suppligiout either party being considered to be in difailits obligations under this
Agreement. For greater clarity, it is understood agreed that in no event can Buyer Group be reduo convert to steel cans and ends from
aluminum cans and ends. Notwithstanding the abowamything else in this Agreement to the contrémg, parties acknowledge that Supplier
Group shall have no obligation to supply Buyer Grauith aluminum cans and/or ends in a country wigerngplier Group is already supply!
the market with only steel cans and/or ends angaiticular, the parties acknowledge that the Petsdourrently being supplied and that shall
be supplied by Supplier Group to Buyer Group iniSghaall be steel cans and ends. CONFIDENTIAL TREAENT REQUESTED

(b.1) CONFIDENTIAL TREATMENT REQUESTED

(b.2) Any Buyer Group manufacturing facilities tlae currently under a supply agreement with amatbiedor will be supplied by Supplier
as soon as practicable following the terminatiote ad the contract(s).
CONFIDENTIAL TREATMENT REQUESTED

(c) Supplier and all of Supplier's current and fataffiliated companies world-wide (collectivelyethSupplier Group™) will be bound by this
Agreement. With respect only



to Buyer Group's requirements for Products for pmgsent or future Buyer Group manufacturing fae$itCONFIDENTIAL TREATMENT
REQUESTED located outside of North America, thetbithKingdom, Mexico and Spain (it being understand agreed, for greater clarity,
that Supplier has an absolute obligation pursuattid terms of this Agreement to supply ProducBuger Group CONFIDENTIAL
TREATMENT REQUESTED filling locations within NortAmerica, the United Kingdom, Mexico and Spain)the event that Supplier
Group (including for such purposes, controlled jai@nture entities in which any member of SuppBeoup is a member) has the equipment
capability but does not have the available capagign existing facility to support Buyer Grouptsjaisitions or expansion, Supplier shall add
capacity within a time period not to exceed twell/2) months in order to so supply, failing whichpBlier shall be deemed to have failed to
supply Products in accordance with its obligationder this Agreement.

(d) For purposes of this Agreement, "affiliate"asfy party means any entity that, directly or incliig controls, is under common control w
or is controlled by that party and "affiliated" hagsorresponding meaning. For purposes of thisidiefn and this agreement,

"control" (including, with correlative meaning, tkerms "controlled by" and "under common contrah#)i, as used with respect to any entity,
shall mean the possession, directly or indirectfymore than 50% of the voting securities of suatity

(e) Notwithstanding anything in this Agreementhe tontrary, Supplier shall have no obligationupmy Products to filling locations locat
in any countries outside North America, the Uniteédgdom, Spain CONFIDENTIAL TREATMENT REQUESTED akxico if Supplier
Group or controlled joint venture entities in whighy member of Supplier Group is a member doesineady have the equipment capability
within, or serving customers in, any such courdryd Buyer Group shall be free to purchase can®ads in respect of filling locations in
such countries from other suppliers without beingsidered to be in default under this Agreement.

(f) The specifications for the Products (includimaletizing, on a plant by plant basis) CONFIDENTIAREATMENT REQUESTED consi
of the specifications for those Products currebdling produced by Supplier for Buyer Group (theé@fications"). Supplier will provide
Buyer notice of any proposed future changes tatingent Specifications at any Designated Locatipais will obtain Buyer's written
approval thereto prior to implementation. CONFIDHNI TREATMENT REQUESTED Supplier will provide Buyavith all necessary
information and product samples required by Bugesrder for Buyer to make an informed determinatiarthe proposed changes.
CONFIDENTIAL TREATMENT REQUESTED Buyer will notiffBupplier of its acceptance or rejection of the pemul changes within
ninety (90) days of its receipt of all of the above

(9) If Supplier is required under this Agreemenirtake a new investment to add capacity in ordsupply Buyer Group in a country where
Supplier is not supplying Buyer Group at the tife tequest to supply is made by Buyer, Supplietti@®ption to require Buyer to enter i
a purchase commitment for that country ("AdditioBammitment")



for a term of up to five years (the exact term geah Supplier's sole discretion) with all of thente and conditions of this Agreement to apply
thereto except that pricing shall be CONFIDENTIAREATMENT REQUESTED.

CONFIDENTIAL TREATMENT REQUESTED

(h) Notwithstanding anything in this Agreementlie tontrary Supplier will not be obliged to suppiypducts to Buyer Group pursuant to the
terms of this Agreement in any countries other tGanada, United States, Mexico, United Kingdom @pdin until such time as the annual
volume of purchases by Buyer Group, CONFIDENTIALEARTMENT REQUESTED in the aggregate, reaches 4dmilitans, excluding any
future volume that is acquired by Buyer Group areteafter supplied by Supplier pursuant to thise&gnent where any such incremental
volume was already being supplied by Supplier imiatetyy before it becomes part of the requiremehts® Buyer Group, CONFIDENTIAL
TREATMENT REQUESTED.

2. TERM

This Agreement shall, subject to any early termamain accordance with the terms hereof, be inatffer a period of five (5) years
commencing on January 1, 2002 and expiring on Dbeeiil, 2006 (the "Term").

3. PRICING AND PAYMENT

(a) The prices (the "Prices") charged to Buyetttier Products are CONFIDENTIAL TREATMENT REQUESTEAN are subject to
adjustment CONFIDENTIAL TREATMENT REQUESTED. Othislan CONFIDENTIAL TREATMENT REQUESTED, the Pricdsadl not
be increased during the Term. Buyer shall haveitfe, upon written request from time to time, éguest an audit by Supplier's CPA
(currently PricewaterhouseCoopers) of the booksraodrds of Supplier relating to the Price charigesder to obtain a certification by
PricewaterhouseCoopers of compliance with thisi®&e&(a). The cost of the audit shall be paid by@uunless the audit discloses that
Supplier has not been in compliance with this $@c8i(a), in which case it shall be paid for by Sigop

(b) The Prices include CONFIDENTIAL TREATMENT REQBEED with title to and risk of loss in the Produptsssing to Buyer
CONFIDENTIAL TREATMENT REQUESTED, at such time d®tProducts are received at the Designated Location

(c) Pallets, tier sheets and top frames (collebtil@unnage") are the property of Supplier. Dunnagjenot be charged to Buyer and Supplier
will arrange pick up and loading of all dunnag&applier's own cost.

(d) Supplier shall produce and deliver the Prodastand when required by Buyer Group and in acooedavith the terms of this Agreement,
CONFIDENTIAL TREATMENT REQUESTED.

(e) CONFIDENTIAL TREATMENT REQUESTED



() CONFIDENTIAL TREATMENT REQUESTED
(g) CONFIDENTIAL TREATMENT REQUESTED
(h) CONFIDENTIAL TREATMENT REQUESTED
4. FREIGHT; FAILURE TO SUPPLY; CUSTOMER REFUSAL

(a) Set out CONFIDENTIAL TREATMENT REQUESTED isiatlof the current Designated Locations and Suppl@irrent actual freight
costs from its manufacturing facilities and wareterito each Designated Location. Supplier shaktgpithis list from time to time as freight
rates change and as Buyer adds or removes Desigoatations and as Supplier adds or removes matwufiag facilities and warehouses
(subject to this Agreement).

(b) Buyer will have the option to take responstpifor transportation of the Products at one orerDesignated Location(s), with at least
thirty (30) days prior notification to the Suppli@t Buyer's sole cost and expense from the afgiicaanufacturing facility or warehouse. If
Buyer assumes transportation responsibility:

(i) title and risk of loss to the Products will gas Buyer at Supplier's plant or warehouse ofioyigs the case may be; and

(i) Supplier will provide Buyer with pick up alloances of no less than Supplier's actual freightsdos the applicable Designated Location

(s).

(c) In the event Supplier closes a plant or praduadine, Supplier will supply Buyer Group from gher facility on the same terms, or will
compensate Buyer for any additional price, transpion, film and plate costs that Buyer Group iguieed to pay or incur in order to obtain
supply from any other supplier until Supplier hasumed supply to Buyer Group in accordance with Algireement, and in any case without
any disruption in supply of Products to Buyer GroBpyer shall use its best commercial efforts taimize such additional costs.

(d) Supplier will use back-up supply from other Bligr plants or purchase supply from other beveragevendors when there are supply
and/or quality problems that cannot be correcteh ®mough without affecting supply to Buyer, aricsapply shall be at the Prices and on
terms set out in this Agreement (with Supplier gaiesponsible for any other additional film andt@leosts).
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(e) CONFIDENTIAL TREATMENT REQUESTED

(f) If at any time during the Term of this Agreenhamy Products do not comply with the Specificagioncluding for such purposes the
requirements contained in Sections 7(a) and 7(§upplier is unable or unwilling to manufacturesapply the Buyer Group,
CONFIDENTIAL TREATMENT REQUESTED with its agreedmoly commitments in accordance with this Agreemesigther or not as a
result of Force Majeure, Supplier shall use its besymercial efforts to replace the non-conformitrgducts within a time period that is
acceptable to Buyer in Buyer's sole reasonableetiso. If the Supplier does not so replace the-cmmforming Products or fails to so supply
Products, unless caused by (A) a Force Majeureteéliahshuts down at least CONFIDENTIAL TREATMENERUESTED of Supplier
Group's production capability for Products withinim respect of a given country (and for such psgsoCanada and the United States shall be
deemed to be a single country) or (B) the faildrBuayer or any other member of Buyer Group CONFIDEAL TREATMENT

REQUESTED purchasing Products under this Agreettecomply with the terms of this Agreement, inchgliwithout limitation Section 5
(e) below, the following shall apply as Buyer'slest/e remedies, in addition to the remedies seth fim

Section 6(b) and Section 8 below:

(i) Supplier shall indemnify Buyer Group, CONFIDEML TREATMENT REQUESTED for all reasonable direaiteof-pocket losses,
costs, damages and expenses suffered or incurrégtbyas a result of a failure by Supplier to replar supply such Products, including
without limitation, additional costs incurred byeth to obtain Products or similar products from haosupplier.

(i) CONFIDENTIAL TREATMENT REQUESTED

(9) Buyer Group, CONFIDENTIAL TREATMENT REQUESTEDiWuse best commercial efforts to minimize anylsgosts, downtime and
any other monies for which it seeks reimbursememm fSupplier pursuant to this Section 4. Excepithsrwise explicitly set out in this
Agreement, Supplier Group shall in no event bedidbr lost profits or other consequential or iresithl damages

5. PRODUCTION AND INVENTORY

(a) Buyer shall provide Supplier on a monthly bagth a 3-month rolling forecast of requirementsigsignated Location. The Supplier
acknowledges that any forecast provided by Buyargsod faith estimate only, and is not a commitnoernthe part of Buyer or any other
member of the Buyer Group CONFIDENTIAL TREATMENT REJESTED to purchase any quantity of Products.

(b) Supplier shall supply each Designated Locatftiom its closest applicable manufacturing locat&)nfowever if the closest Supplier
manufacturing location is more than 500 miles frmmesignated Location or if the manufacturing lmrats across a body of water, Supplier
and Buyer will jointly determine a list of SKUs amdn/max inventory levels of at least thirty (3@ys supply for each SKU to store and ship
from a local



warehouse to be maintained by Supplier at itswiikin 50 miles from the relevant Designated Looati

(c) Whenever the inventory level of any SKU reaahefalls below the preletermined inventory amount equivalent of at |¢aisty (30) days
supply, Supplier will replenish its local warehouséahe predetermined levels within five (5) business dayse $ame procedure will apply
inventory of ends. The only exceptions to this pamg will be special order and/or cans intendedefgrort out of the country in which such
cans have been filled, which will be produced with8 hours written notice and delivered within @uts if required by Buyer.

(d) Supplier shall provide to Buyer a detailed imey report (including in-transit inventory) evamonth by the seventh (7th) day after the
end of each month for the prior month for each Wwaose and manufacturing location.

(e) Buyer shall fax its releases of requirementsfzh Designated Location for the following weglantity by SKU) no later than Thursday
noon. Releases will be in full truckload quantitréth date/time required to arrive at the Desigddtecation.

(f) Supplier shall assign an employee to revievemory levels and forecasts with Buyer on a monifalgis, to assure optimum levels are |
and to avoid any slow movers and obsolescence.

(9) Prior to every shipment, Supplier will inspaditcans and ends prior to shipment to or pick yBbyer to ensure they arrive at the
Designated Locations free of damage (but evenyifsaich inspection(s) disclose no damage Suppledt sbnetheless be responsible in
accordance with this Agreement for any damageadbeuirs prior to risk of loss shifting to Buyer).

(h) The Supplier will be responsible for maintagpinventory levels sufficient to service the Bu@noup's requirements in keeping with
Buyer's forecasts from time to time. The Suppliél be responsible for all freight, storage and dilarg charges associated with warehousing
finished goods inventory.

6. ADDITIONAL CLAUSES
(&) Super Ends

At Buyer's request, Supplier will begin supplyingp@r Ends at the following annual rate for productivithin 90 days following qualificatic
of such ends by Buyer at those Designated Locatidrese they are qualified:

"SUPER END" AVAILABILITY:

2002: 100% of requirements of Buyer Group, CONFIOEAL TREATMENT REQUESTED (North America)

2003: 100% of requirements of Buyer Group, CONFI DENTIAL
TREATMENT REQUESTED (North America, UK (by no later
than October 1, 2003, CONFIDENTIAL TREATME NT REQUESTED
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and, by mutually agreeable timing, in Mexi
CONFIDENTIAL TREATMENT REQUESTED and Europ
CONFIDENTIAL TREATMENT REQUESTED)

2004: 100% of requirements of Buyer Group, CONFI
TREATMENT REQUESTED (North America, Mexico
TREATMENT REQUESTED, UK CONFIDENTIAL TREAT
REQUESTED and Europe CONFIDENTIAL TREATMEN

2005: 100% of requirements of Buyer Group, CONFI
TREATMENT REQUESTED (North America, Mexico
TREATMENT REQUESTED, UK CONFIDENTIAL TREAT
REQUESTED and Europe CONFIDENTIAL TREATMEN

2006: 100% of requirements of Buyer Group, CONFI
TREATMENT REQUESTED (North America, Mexico
TREATMENT REQUESTED, UK CONFIDENTIAL TREAT
REQUESTED and Europe CONFIDENTIAL TREATMEN

DENTIAL
CONFIDENTIAL
MENT

T REQUESTED)

DENTIAL
CONFIDENTIAL
MENT

T REQUESTED)

DENTIAL
CONFIDENTIAL
MENT

T REQUESTED)

in each case subject to the limitations otherwéteosat in this
Agreement. CONFIDENTIAL TREATMENT REQUESTED

CONFIDENTIAL TREATMENT REQUESTED
(b) Missing and Damaged

(i) Supplier will take all necessary steps in orftgrcans and ends to arrive at Buyer's plantsdfetamage and according to quantities no less
than what is reported on Bill of Lading.

(i) Supplier and Buyer will jointly monitor Supjgli's performance with quarterly audits for incomiags and ends from each ship-from
location whether a Supplier manufacturing plantvarehouse location. CONFIDENTIAL TREATMENT REQUESDE

(c) Minimum Production Runs

Where required by Buyer Group, CONFIDENTIAL TREATME REQUESTED the minimum production run will be CEIRENTIAL
TREATMENT REQUESTED per SKU instead of the curr€@@NFIDENTIAL TREATMENT REQUESTED.

(d) Warehousing

(i) Supplier will ensure that strict hygiene anahtiing procedures are established and adheredaibwaarehouses whether these are Supplier
controlled or privately owned.



(i) Warehousing costs will be Supplier's respoilisyb
(e) Six Sigma Requirements

Supplier shall comply with Buyer's Six Sigma requiients set forth
CONFIDENTIAL TREATMENT REQUESTED.

(f) Qualification Procedure

Qualification procedures and requirements to cdrihese plants which do not produce finished prodsing Supplier's Products will be
supplied by Buyer within 60 days from the date thigeement is signed. Upon mutual agreement of Barpgnd Buyer, both acting
reasonably and in good faith, these will become EMMENTIAL TREATMENT REQUESTED.

(9) Local Technical Support (at Supplier's cost)
(i) Seamer Service:
A. Supplier will assign a local seamer service espntative at each filling location with calls madery week.

B. Supplier will establish specific programs atleatant to improve employee knowledge and skillsperating seamers and to improve
efficiency.

C. Supplier will also establish preventive maintereprograms at every location.
(i) Can line efficiency and package integrity:
A. Supplier will assign a local Technical Servicam&ger at each filling location with calls madeaoregular basis.

B. The Technical Service Managers will work closelth Buyer's Plant Managers to develop progranmmfrove filling line efficiencies an
diminish package damage during filling, storage distribution.

Supplier will, in addition, perform support sencat the rates CONFIDENTIAL TREATMENT REQUESTED fxtraordinary requiremer
in addition to the services described above. Sapplill not charge Buyer for any technical supportl expertise provided by Supplier's
technical center with respect to third party claims



(h) Plant Communication / Qualification

(i) The names, titles, phone numbers (during atet affice hours and weekends) and pager numbeall kéy plant and warehouse persor
including sales and technical services are list@dNEIDENTIAL TREATMENT REQUESTED.

(i) Supplier will update CONFIDENTIAL TREATMENT RQUESTED at a minimum every quarter or wheneverelage changes to the |

(iii) Supplier will establish adequate Customen&m Representation and lines of communicatiomatdcal level among Buyer Group's,
CONFIDENTIAL TREATMENT REQUESTED and Supplier's pta and warehouses.

(iv) Supplier and Buyer will agree on a mutuallgeptable date when Supplier will visit each fillilegation, it has been awarded in order to
establish contacts and mutually agree on a plaa f@amless transition. This will include, amoneothings; plant visits, qualification,
safety stock procedure, manufacturing and delileag times, trial run, warehousing, ordering praced QA/QC procedures, technical and
sales representation. The date of visit will bdater than 120 days prior to Supplier beginningpdyipg these locations.

(v) Supplier will do same as above whenever it planstart up a new beverage line or manufactyiagt to supply Products pursuant to this
Agreement.

(i) New Customer Support

When needed Supplier will provide Buyer Group, CODENTIAL TREATMENT REQUESTED all the necessary sopipto help secure
new business. This includes, Supplier and Buyeu@r@ONFIDENTIAL TREATMENT REQUESTED visiting poté&al customers to
present Supplier's capabilities, specifications/Q® procedures, producing sample runs, making piaits, etc.

(j) CONFIDENTIAL TREATMENT REQUESTED
(k) Graphic and Plate Changes

(i) Buyer will supply Supplier with camera readyvewrk for new designs and changes to existing aesi§upplier will pay for film and plate
costs.

(i ) Supplier will charge CONFIDENTIAL TREATMENT RQUESTED for designs that are "wet on wet", requie than 4 color printing
or white base coat, except that for any new SKWBuper's system for which Buyer requires
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white base coat Buyer and Seller must mutually@grequantity, location and upcharge if any, CONENIIAL TREATMENT
REQUESTED and failing agreement Buyer shall be foggurchase such cans (and corresponding ends)dnother supplier.

() Supplier shall provide Buyer with a detailedrsunary of its QA/QC procedures and allow Buyer taaee Supplier's QA/QC procedures in
full from time to time upon request (but not makies thereof).

7. REPRESENTATIONS; WARRANTIES; COVENANTS
(a) Supplier represents, warrants and covenants tha

(i) the Products will, at the time of receipt byy@u Group, CONFIDENTIAL TREATMENT REQUESTED compily all respects with all
laws, regulatory policies, rules and orders (caNety "Laws") and conform in all respects to thee8ifications and will be suitable and
useable as a commercially acceptable containdrefeerages intended for human consumption;

(i) the materials which Supplier uses in connettigth the manufacture of the Products (A) willfbee of defects in materials and
workmanship and (B) will neither contain unsafed@alditives nor be adulterated in any way (providedever in no event Supplier incur
any liability under this warranty or that set out(i) above where the containers are not packededtand distributed by Buyer in accordance
with good business practice, or where the allegadatje results from rust or outside corrosion ogugifter receipt of the Products by Bu
and not due to some defect with the Products,oon improper capping, closing, crimping, filling agdssing operations by Buyer);

(iii) each pallet of Products shall have attachestdto a slip indicating the date and shift wherhderoducts were produced and such other
information as is mutually acceptable to the partiereto;

(iv) Supplier has the necessary corporate autharitycapacity to enter into this Agreement, andtthmentering into by Supplier of this
Agreement and the performance of its obligatiorreineder will not contravene or violate or resulthie breach (with or without the giving of
notice or lapse of time, or both) or acceleratibary obligations of Supplier under the provisiafigny license, permit or agreement to wi
Supplier is a party or by which it (or its assétshound; and

(v) Supplier has, and will continue to have durihg Term of this Agreement, the necessary produetial operational capacities and abili
to fulfil its obligations under this Agreement.

(b) Notwithstanding anything to the contrary conéal in this Agreement, and in addition to the gt Buyer Group and the obligations of
Supplier set out in this Agreement, Supplier agtegsdemnify, defend and hold Buyer Group ancealployees, agents, directors, officers,
CONFIDENTIAL TREATMENT REQUESTED and third party stomers of, and who contract with, Buyer, any manab@&uyer Group,
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CONFIDENTIAL TREATMENT REQUESTED to produce beveesgor them (collectively, the "Buyer IndemnifiedrRes") harmless from
and against any and all direct and indirect thawdypclaims for personal injury or property damégéhe extent arising from any breach by
Supplier of any of the representations, warrardiesovenants set forth in this Agreement, provitted Buyer gives Supplier prompt notice
such claim, cooperates in the defense thereof twiilt include such matters as providing Buyer eoygles for interview, deposition and
testimony at trial and production of relevant doemts) and grants Supplier the right to handle,rd&f@ otherwise dispose of such claim as it
may determine at Supplier's sole cost and expense.

(c) In view of the warranties set forth above, Siggpnakes no other warranty, whether of merchalitgtfitness or otherwise, express or
implied in fact or by law.

8. TERMINATION AND DEFAULT

If the Supplier breaches this Agreement or any avyr, representation or covenant contained inAgigement, Buyer may notify the

Supplier in writing outlining the details of suctehch. A failure by Buyer to notify the Suppliemist a waiver by Buyer of any such breac

of any rights and remedies available to Buyer essalt of such breach, except for the right to teate this Agreement. If the breach is not
remedied by Supplier within thirty (30) days frohetdate of written notification to remedy the bieaar, if the breach cannot reasonably be
remedied within thirty (30) days, if substantiads$ to commence a cure are not initiated withit ghirty (30) day period, then Buyer may
addition to all of its other rights or remedies,attrer under this Agreement or in law or in equigyminate this Agreement by providing
written notification thereof to the Supplier. Indition, this Agreement may be terminated by eithemty upon the occurrence and continuance
of any of the following, such termination to beesffive immediately upon delivery of a written netio the other party:

(a) If a petition in bankruptcy or under a simidgoplicable law shall be filed by or consented tdt®y other party, or if the other party makes a
proposal to its creditors or seeks the appointroéattrustee, receiver, liquidator, custodian ¢reotsimilar official for its business or assets or
makes an assignment for the benefit of its creslitor

(b) If the other party becomes insolvent or ceas&arry on business, or takes action to liquidetsets, or stops making payments in the
course of business;

(c) If a petition in bankruptcy or under a similaw shall be filed against the other party andlsfemhain undismissed or unstayed for a period
of thirty (30) days; or

(d) If the other party's business or assets slegfilaced in the hands of a trustee, receiver,dafor, custodian or other similar official by any
court, governmental or public authority or agenayihg jurisdiction, or if an order shall be madeegolution passed for the winding-up or
the liquidation of the other party or if the othparty adopts or takes any corporate proceedingssfdissolution or liquidation (other than as
part of a bona fide corporate reorganization).
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9. FORCE MAJEURE

Neither party shall be liable for failure or delayperformance under this Agreement due in whole gart to causes beyond the reason
control of such party, including without limitatipacts of God, civil commotion, sabotage, firepflpexplosion, acts of any government,
unforeseen shortages or unavailability of fuel, povinability to obtain or delay in obtaining gomerental approvals, permits, licenses or
allocations, and any other causes which are ndéiivihe reasonable control of the party affecteletiver or not of the kind specifically
enumerated above; provided, however, such shakxmise Buyer or the Supplier from paying any an®dnoe the other hereunder. Either
party affected by any such circumstances shall ptyngive written notice thereof to the other paiyuring any such period of Force Maje
affecting the Supplier, the Supplier shall alloctgeavailable supply among its customers in thmesproportion as existed before the
occurrence of any such circumstances. PerformaiitesoAgreement shall be resumed as quickly asaeably possible after the party
affected by any such circumstances has notifieather party that the condition(s) is/are remediedhe event raw material supplies are
reduced by the Supplier's vendors, the Supplidi Bance such reductions proportionately tofal Supplier's customers of products similar
to the Products. Purchase and/or supply obligatiomdd be reduced only to the extent of the diedfect of the respective Force Majeure
circumstance. If the Buyer Group purchases prodsinigar to the Products as a result of a forceemna circumstance affecting the Supplier,
any such purchases shall count towards any voleimgtes or discounts and/or purchasing obligatibmsiger under this Agreement.

10. PATENTS, TRADEMARKS, COPYRIGHTS, AND UNFAIR CORETITION

The Supplier warrants to Buyer that the Productsufactured and the use thereof in the form furrddtyethe Supplier excluding any labels
or specifications supplied by Buyer will not infga any United States or Canadian patents, trademeasRyrights or other rights of third
parties. In the event of a claim of any such ifement and provided that the Supplier is notifleat¢of promptly upon Buyer becoming
aware of such infringements and provided furthat the Supplier is given the complete defense o sction at its sole cost and expense
Supplier agrees to defend, indemnify, and holdBhger Indemnified Parties harmless from and againstrds of claims against any or all of
the Buyer Indemnified Parties as the result of snfiimngement. Upon the institution of any suitamtion alleging infringement against any or
all of the Buyer Indemnified Parties, the Suppiiey (i) pay the amounts claimed, provided thatriacsuch payment the Supplier obtains a
full and final release of the claim in favour okthpplicable Buyer Indemnified Parties, in form anfistance satisfactory to Buyer, or (ii)
furnish non-infringing Products, provided they aceeptable to Buyer, or (iii) at the Supplier'sesgbtion, continue to supply the allegedly
infringing Products, provided that in such ever Supplier shall indemnify, defend and hold harsiBsyer Indemnified Parties in respec
any claims which any Buyer Indemnified Party isjsated to on account of infringement if in sucht swiaction it is held that the manufact
or use of such Products did infringe a United StareCanadian patent, trademark, copyright or atigét.

11. CONFIDENTIALITY

Neither party (in this clause, the "Covenantor'dlstisclose to any third party the price, termmmditions, purchasing patterns, forecast
provisions (other than the existence) of this Agrest or any information obtained from the otherty&n this clause, the "Covenantee™)
which would reasonably be considered confidentigdroprietary to the Covenantee without the expras#tsen consent of the
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Covenantee, unless disclosure is required by lagwlation, securities commission, or stock exchanljesuch disclosure is required, Buyer
and Supplier shall use their best commercial efftortobtain confidential treatment and redactiothefpricing terms of this Agreement and
related CONFIDENTIAL TREATMENT REQUESTED provision$ this Agreement. Buyer and Supplier agree thatcontents of this
Agreement are extremely confidential. CONFIDENTIAREATMENT REQUESTED Nothing in this Section 11 pitsits either party from
disclosing any information to members of the Bu@eoup or Supplier Group, as the case may be, threiio respective professional advisors.

12. NOTICES

Any notice or other communication required or dedito be given by this Agreement shall be in wgitamd delivered by facsimile
transmission, registered or certified mail, retteoeipt requested, or by personal or nationallpgazed courier delivery. Any notice or other
communication transmitted by facsimile shall berded to be received when sent so long as therdigswetten confirmation of receipt of
the entire transmission. If sent by registeredestifted malil, it shall be deemed received 3 bussngays after the mailing thereof. If a notice
or other communication is dispatched by personabtional recognized courier delivery, it shalldeemed to have been received upon the
delivery thereof to such address. Any notice oepttommunication shall be sent to the address diedéow of the party to be notified, unless
such party has previously notified the other ohange of address, in which case the notice or @itramunication shall be sent to such
changed address:

(a) the Supplier: Crown Cork & Seal Company, Inoe@rown Way Philadelphia, PA 19154 Attention: \AaJes - Beverage Division Fax
No.: (215) 69-5335

with (in the case of default notices), a copy to:

Crown Cork & Seal Company, Inc. One Crown Way Riglphia, PA 19154 Attention: General Counsel Fax K&15) 698-6061
(b) Buyer: Cott Corporation

333 Avro Avenue Pointe-Claire, Quebec HI9R 5W3 Attan VP, Global Procurement Fax No.: (514) 428®18

14



with (in the case of default notices), a copy to:
Cott - Legal Department 207 Queen's Quay Weste4i0 Toronto, Ontario M5J 1A7 Attention: General@sel Fax No.: (416) 203-5609

If any notice or other communication is transmittedielivered or deemed received after 4:00 PM (E)Obn any day or on a non-business
day, it shall be deemed received on the next besiday.

13. INTERPRETATION

When applicable, use of the singular form of anydsghall mean or apply to the plural, and the nefiaien shall mean or apply to the
feminine, masculine or plural. The captions in thggeement, including the heading to sections ardgraphs, are for convenience of
reference only and shall not affect its interpiietabr construction.

14. EXHIBITS

All exhibits and all schedules or attachments toileits or schedules referenced in this Agreememinagxed hereto are incorporated herein
by reference and made a part hereof. From timien®, any exhibit, schedule or attachment may bende. Once amended, the restated
exhibit, schedule or attachment incorporating sariendments shall be executed in accordance with

Section 15 hereof and then annexed to this Agreemen

15. AMENDMENTS

This Agreement may not be amended except in angréxecuted by authorized officers of both partddksuch revisions shall as of their
effective date automatically become a part of Agseement.

16. GENERAL

If any provision of this Agreement, whether a paapp, sentence or portion thereof, is determined bgurt of competent Jurisdiction to be
null and void or unenforceable, such provision shaldeemed to be severed, and the remaining fpoagisf this Agreement shall remain in
full force and effect. Neither party shall be dedn@have waived any right, power, privilege, anegly unless such waiver is in writing and
duly executed by it. No failure to exercise, dalagxercising or course of dealing respect to aglyty power, privilege or remedy shall
operate as a waiver thereof by either party omgf@ther right, power, privilege or remedy. No eige or partial exercise of any right, pow
privilege or remedy shall preclude any other oftfar exercise thereof by either party or the eserof any other right, power, privilege or
remedy by either party.

17. PRIOR AGREEMENTS AND MERGER

This Agreement contains the entire agreement op#nges and there are no agreements, represergatiainderstandings with respect to the
subject matter hereof other than those statedfemeel to herein or signed. This Agreement supeseatty and all other agreements,
representations or understandings,
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written or oral, between the parties to this Agreahwith respect to the subject matter hereof npaie to the date of execution of this
Agreement.

18. GOVERNING LAW

This Agreement shall be governed by and enforcedtaordance with the laws of the State of New Ywrikhout regard to conflicts of laws
principles. The parties hereby attorn to the nocltesive jurisdiction of the courts of the StateNsw York.

19. ASSIGNMENT

Neither this Agreement nor the rights or the oliliyzs of the Supplier under this Agreement shalagsigned or otherwise disposed of by
Supplier, except to a wholly owned subsidiary op@ier, without the prior written consent of Buyaihich consent shall not be unreasonably
withheld. An indirect or direct change of contréltibe Supplier in law or in fact shall be deemediasignment of this Agreement by the
Supplier; provided, however, that an internal reoigation involving the creation of a new publitigded holding company that owns 100%
of Supplier (for example the 2003 creation of Crdwaidings, Inc) shall not be deemed such a chafigerdrol. Subject to the foregoing
provisions of this Section 19, this Agreement shelbinding upon and enure to the benefit of thigmhereto and their respective succes
and assigns.

20. CURRENCY

Unless otherwise expressly indicated, all dollabants in this Agreement refer to lawful currencysfited States of America.
21. TIME OF THE ESSENCE

In this Agreement, time shall be of the essence.

IN WITNESS WHEREOF the parties have executed tlgse@ment on the 11th day of November, 2003, but @ffiect as of the 1st day of
January, 2002.

CROWN CORK & SEAL COMPANY, INC. COTT CORPORATION

BY /s/ William T. Gallagher BY /sl J ohn Sheppard
NAME: William T. Gallagher NAME: John S heppard
TITLE: Vice President TITLE: Presid ent & COO
BY /s/ | van Grimaldi
NAME: Ivan G rimaldi
TITLE: Vice P resident, Global Procurement
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SCHEDULE 1(a)

CONFIDENTIAL TREATMENT REQUESTED
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SCHEDULE 1(b.1)

CONFIDENTIAL TREATMENT REQUESTED
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SCHEDULE 1(b.2)

CONFIDENTIAL TREATMENT REQUESTED
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SCHEDULE 1(f)

CONFIDENTIAL TREATMENT REQUESTED
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SCHEDULE 3(a)
CONFIDENTIAL TREATMENT REQUESTED
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SCHEDULE 3(g)
CONFIDENTIAL TREATMENT REQUESTED
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SCHEDULE 4(a)
CONFIDENTIAL TREATMENT REQUESTED
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SCHEDULE 6(e)
CONFIDENTIAL TREATMENT REQUESTED
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SCHEDULE 6(f)
CONFIDENTIAL TREATMENT REQUESTED
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SCHEDULE 6(g)
CONFIDENTIAL TREATMENT REQUESTED
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SCHEDULE 6(h)
CONFIDENTIAL TREATMENT REQUESTED

27



EXHIBIT 31.1
CERTIFICATIONS PURSUANT TO SECTION 302 OF THE SARBA NES-OXLEY ACT OF 2002.
I, Frank E. Weise llI, certify that:
1. I have reviewed this quarterly report on ForraQ 06f Cott Corporation;

2. Based on my knowledge, this quarterly reporsdu# contain any untrue statement of a materéldaomit to state a material fact
necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not misleading with respect to
the period covered by this quarterly report;

3. Based on my knowledge, the financial statememid,other financial information included in thisagterly report, fairly presentin all
material respects, the financial condition, resoftsperations and cash flows of Cott Corporatisf and for, the periods presented in this
quarterly report;

4. The registrant's other certifying officer anaré responsible for establishing and maintainisgldsure controls and procedures (as defined
in Exchange Act Rules 13a-15(e) and 15d-15(e)fiit Corporation and we have:

(a) designed such disclosure controls and procedareaused such disclosure controls and procedaoitee designed under our supervision,
to ensure that material information relating to thgistrant, including its consolidated subsidigrie made known to us by others within those
entities, particularly during the period in whidtis quarterly report is being prepared;

(b) evaluated the effectiveness of the registralidslosure controls and procedures and presenttisi quarterly report our conclusions ak
the effectiveness of the disclosure controls andgatures, as of the end of the period coveredibydport based on such evaluation; and

(c) disclosed in this quarterly report any changthe registrant's internal control over financggorting that occurred during the registrant's
third fiscal quarter that has materially affectedis reasonably likely to materially affect, tlegistrant's internal control over financial
reporting; and

5. The registrant's other certifying officer anthlve disclosed, based on our most recent evaluatimernal control over financial reporting,
to the registrant's auditors and the audit commitiethe registrant's board of directors (or pesgeerforming the equivalent function):

(a) all significant deficiencies and material weesses in the design or operation of internal cootrer financial reporting which are
reasonably likely to adversely affect the registsaability to record, process, summarize and rtefpwaincial information; and

(b) any fraud, whether or not material, that inesmanagement or other employees who have a s@miifiole in the registrant's internal
control over financial reporting.

November 11, 2003 Isl Fra nk E. Weise Il
Frank E . Weise Il
Chairma n and Chief Executive Officer



EXHIBIT 31.2
CERTIFICATIONS PURSUANT TO SECTION 302 OF THE SARBA NES-OXLEY ACT OF 2002.
I, Raymond P. Silcock, certify that:
1. I have reviewed this quarterly report on ForraQ 06f Cott Corporation;

2. Based on my knowledge, this quarterly reporsdu# contain any untrue statement of a materéldaomit to state a material fact
necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not misleading with respect to
the period covered by this quarterly report;

3. Based on my knowledge, the financial statememid,other financial information included in thisagterly report, fairly presentin all
material respects, the financial condition, resoftsperations and cash flows of Cott Corporatisf and for, the periods presented in this
quarterly report;

4. The registrant's other certifying officer anaré responsible for establishing and maintainisgldsure controls and procedures (as defined
in Exchange Act Rules 13a-15(e) and 15d-15(e)fiit Corporation and we have:

(a) designed such disclosure controls and procedareaused such disclosure controls and procedaoitee designed under our supervision,
to ensure that material information relating to thgistrant, including its consolidated subsidigrie made known to us by others within those
entities, particularly during the period in whidtis quarterly report is being prepared;

(b) evaluated the effectiveness of the registralidslosure controls and procedures and presenttisi quarterly report our conclusions ak
the effectiveness of the disclosure controls andgatures, as of the end of the period coveredibydport based on such evaluation; and

(c) disclosed in this quarterly report any changthe registrant's internal control over financggorting that occurred during the registrant's
third fiscal quarter that has materially affectedis reasonably likely to materially affect, tlegistrant's internal control over financial
reporting; and

5. The registrant's other certifying officer anthlve disclosed, based on our most recent evaluatimernal control over financial reporting,
to the registrant's auditors and the audit commitiethe registrant's board of directors (or pesgeerforming the equivalent function):

(a) all significant deficiencies and material weesses in the design or operation of internal cootrer financial reporting which are
reasonably likely to adversely affect the registsaability to record, process, summarize and rtefpwaincial information; and

(b) any fraud, whether or not material, that inesmanagement or other employees who have a s@miifiole in the registrant's internal
control over financial reporting.

November 11, 2003 /sl Raymond P.Silcock
Raymond P. Silcock
Executive Vice-Presiden t and Chief Financial Officer



EXHIBIT 32.1
CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350 ASADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002.

The undersigned, Frank E. Weise Ill, Chairman ah@f{CExecutive Officer of Cott Corporation (the "@pany"), has executed this
certification in connection with the filing with éhSecurities and Exchange Commission of the Contp&uarterly Report on Form 10-Q for
the quarter ended September 27, 2003 (the "Report")

The undersigned hereby certifies that to the bielsisctknowledge:
(1) The Report fully complies with the requiremeatsSection 13(a) or 15(d) of the Securities Exg®Act of 1934; and

(2) The information contained in the Report faplgsents, in all material respects, the finanaaldition and results of operations of the
Company.

IN WITNESS WHEREOF, the undersigned has executisdctrtification as of the 11th day of NovemberQ20

/sl Frank E. Weise Il

Frank E. Weise Il
Chairman and Chief Executive Officer
November 11, 2003



EXHIBIT 32.2
CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350 ASADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002.

The undersigned, Raymond P. Silcock, Executive YAmesident and Chief Financial Officer of Cott Gangttion (the "Company"), has
executed this certification in connection with filieg with the Securities and Exchange Commisgbthe Company's Quarterly Report on
Form 10-Q for the quarter ended September 27, ab@3'Report™).

The undersigned hereby certifies that to the bielsisctknowledge:
(1) The Report fully complies with the requiremeatsSection 13(a) or 15(d) of the Securities Exg®Act of 1934; and

(2) The information contained in the Report faplgsents, in all material respects, the finana@aldition and results of operations of the
Company.

IN WITNESS WHEREOF, the undersigned has executisdctrtification as of the 11th day of NovemberQ20

/sl Raymond P. Silcock

Raymond P. Silcock
Executive Vice-President and Chief Financial Office r
November 11, 2003
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