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PROSPECTUS SUPPLEMENT

(To Prospectus dated June 19, 2009)

Cott Corporation
9,435,000 COMMON SHARES

We are offering 9,435,000 common shares. Our common shares are listed on the New York Stock Exchange (�NYSE�) under the symbol �COT� and
on the Toronto Stock Exchange (�TSX�) under the symbol �BCB.� On August 3, 2009 and July 31, 2009, the last reported sale price of our common
shares on the NYSE and the TSX, respectively, was $5.60 and Cdn$5.98, respectively.

INVESTING IN OUR COMMON SHARES INVOLVES RISKS. SEE �RISK FACTORS� BEGINNING ON PAGE 3 OF THIS
PROSPECTUS SUPPLEMENT.

Per
Share Total

Public offering price $ 5.30 $ 50,005,500
Underwriting commission $ 0.21 $ 2,000,220
Proceeds, before expenses, to us $ 5.09 $ 48,005,280

The underwriters expect to deliver the common shares to purchasers on or about August 11, 2009 through the book-entry facilities of The
Depository Trust Company.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
determined if this prospectus supplement is truthful or complete. Any representation to the contrary is a criminal offense.

TD Securities Inc.

CIBC World Markets Inc.

BMO Nesbitt Burns Inc.

The date of this prospectus supplement is August 4, 2009.
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You should rely only on the information contained or incorporated by reference in this prospectus supplement and the accompanying prospectus.
We have not authorized anyone else to provide you with different information. If anyone provides you with different information, you should
not rely on it. The securities are not being offered in any jurisdiction where the offer or sale is not permitted. You should not assume that the
information contained in this prospectus supplement and the accompanying prospectus is accurate on any date subsequent to the date set forth on
the front cover page of this prospectus supplement or that any information we have incorporated by reference is correct on any date subsequent
to the date of the document incorporated by reference, even though this prospectus supplement and the accompanying prospectus is delivered or
common shares are sold on a later date.

Unless the context otherwise requires or otherwise as expressly stated, the terms �we,� �our,� �us,� �Cott� and the �Company� refer to Cott Corporation
and its consolidated subsidiaries. In this prospectus supplement, unless otherwise specified or the context otherwise requires, all dollar amounts
are expressed in United States (�U.S.�) dollars.

CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

This prospectus supplement and the accompanying prospectus and the documents incorporated by reference herein and therein include
�forward-looking information� and �forward-looking statements� within the meaning of securities laws, including the �safe harbour� provisions of the
Securities Act (Ontario), the United States Private Securities Litigation Reform Act of 1995, Section 21E of the United States Securities
Exchange Act of 1934, as amended (the �Exchange Act�), and Section 27A of the United States Securities Act of 1933, as amended. All
forward-looking information and forward-looking statements are based on the current beliefs of Cott Corporation (the �Company�) as well as
assumptions made by and information currently available to the Company and relate to, among other things, anticipated financial performance,
business prospects, strategies, regulatory developments, new products and economic conditions. Forward-looking information and
forward-looking statements may be identified by the use of words like �believes,� �expects,� �plans,� �intends,� �estimates� or �anticipates� and similar
expressions, as well as future or conditional verbs such as �will,� �should,� �would,� and �could.� While we believe these forward-looking statements are
reasonable, any of these assumptions could prove to be inaccurate and, as a result, the forward-looking statements based on those assumptions
could be incorrect. These statements are subject to certain risks and uncertainties that could cause actual results to differ materially from those
included in the forward-looking statements. In addition, actual results could differ materially from those projected or suggested in any
forward-looking statements as a result of a variety of factors and conditions which include, but are not limited to:

� our ability to compete successfully;

� changes in consumer tastes and preferences for existing products and our ability to develop and timely launch new products that
appeal to such changing consumer tastes and preferences;

� loss of or a reduction in business with key customers, particularly Wal-Mart, and the commitment of our customers to their own
Cott-supplied beverage programs;

� our substantial debt levels and our ability to service and reduce our debt;

� our ability to maintain compliance with the covenants and conditions under our debt agreements;

� fluctuations in interest rates;

� further credit downgrades;

� further deterioration of the capital markets;
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� currency fluctuations that adversely affect the exchange rate between the U.S. dollar and the pound sterling, the Euro, the Canadian
dollar, the Mexican peso and other currencies;
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� fluctuations in commodity prices and our ability to pass on increased costs to our customers, and the impact of those increased prices
on our volumes;

� our ability to maintain favorable arrangements and relationships with our suppliers;

� our exposure to intangible asset risk;

� our ability to manage our operations successfully;

� our ability to fully realize the expected cost savings and/or operating efficiencies from our restructuring activities;

� any disruption to production at our beverage concentrates or other manufacturing facilities;

� our ability to protect our intellectual property;

� the impact of regulation and regulatory, investigative and legal actions;

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

� the impact of national, regional and global events, including those of a political, economic, business and competitive nature;

� our ability to recruit, retain, and integrate new management and a new management structure;

� volatility of our stock price;

� disruptions in our information systems; or

� interruption in transportation systems, labor strikes, work stoppages and other interruptions or difficulties in the employment of labor
or transportation in our markets.

Consequently, all of the forward-looking statements included or incorporated by reference in this prospectus are qualified by these cautionary
statements, and actual results or anticipated developments by the Company may not be realized, and even if substantially realized, may not have
the expected consequences with respect to, or effects on, the Company. We urge you to review carefully the section entitled �Risk Factors� in this
prospectus supplement for additional details about risks that may affect these forward-looking statements. These forward-looking statements are
only made as of the date hereof and, except as required by law, we undertake no obligation to update or otherwise revise any forward-looking
information, whether as a result of new information, future events or otherwise.

ABOUT THIS PROSPECTUS SUPPLEMENT
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This prospectus supplement relates to a prospectus which is part of a registration statement that we have filed with the Securities and Exchange
Commission (�SEC�) utilizing a shelf registration process. Under this shelf registration process, we may sell the securities described in the
accompanying prospectus in one or more offerings. The accompanying prospectus provides you with a general description of the securities we
may offer. This prospectus supplement contains specific information about the terms of the offering. This prospectus supplement may add,
update or change information contained in the accompanying prospectus. Please carefully read both this prospectus supplement and the
accompanying prospectus, including the information described in the section of this prospectus supplement entitled �Where You Can Find More
Information.�

If the description of this offering varies between this prospectus supplement and the accompanying prospectus, you should rely on the
information in this prospectus supplement. In various places in this prospectus supplement and the accompanying prospectus, we refer you to
sections of other documents for additional information by indicating the caption heading of the other sections. All cross-references in this
prospectus supplement are to captions contained in this prospectus supplement and not in the accompanying prospectus, unless otherwise
indicated.

iii
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SUMMARY

This summary is not complete and does not contain all of the information that you should consider before buying our common shares. You
should read the entire prospectus supplement and accompanying prospectus carefully including, in particular, the section entitled �Risk
Factors� beginning on page 3 and the more detailed information and financial statements and related notes appearing elsewhere or
incorporated by reference in this prospectus supplement before making an investment decision. Unless otherwise indicated, all �$� amounts are
in U.S. dollars.

Cott Corporation

We are one of the world�s largest non-alcoholic beverage companies and the world�s largest retailer brand soft drink provider. In addition to
carbonated soft drinks (�CSDs�), our product lines include clear, still and sparkling flavored waters, juice-based products, bottled water, energy
drinks and ready-to-drink teas.

We operate in five operating segments�North America (which includes the U.S. reporting unit and Canada reporting unit), United Kingdom
(which includes the United Kingdom reporting unit and the Continental European reporting unit) (�U.K.�), Mexico, Royal Crown International and
All Other (which includes the Asia reporting unit and international corporate expenses). We closed our active Asian operations at the end of
fiscal year 2008.

We incorporated in 1955 and are governed by the Canada Business Corporations Act. Our registered Canadian office is located at 333 Avro
Avenue, Pointe-Claire, Quebec, Canada H9R 5W3 and our principal executive offices are located at 5519 W. Idlewild Avenue, Tampa, Florida,
United States 33634 and 6525 Viscount Road, Mississauga, Ontario, Canada L4V 1H6.

S-1
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THE OFFERING

Common shares offered by us 9,435,000 shares

Common shares estimated to be outstanding
immediately after this offering

81,306,330 shares

Use of proceeds We estimate that the net proceeds to us from this offering after commissions and
expenses will be approximately $47,490,280. We intend to use the net proceeds from the
sale of our common shares offered by this prospectus supplement to either repay a certain
portion of our outstanding 8% senior subordinated notes due 2011 (the �Notes�) or to repay
indebtedness under our outstanding asset based lending (�ABL�) facility. See �Use of
Proceeds.�

Toronto Stock Exchange Symbol BCB

New York Stock Exchange symbol COT

Risk Factors See �Risk Factors� beginning on page 3 of this prospectus supplement for a discussion of
factors you should carefully consider before deciding to invest in our common shares.

The number of our common shares outstanding after this offering is estimated based on approximately 71,871,330 common shares outstanding
on July 1, 2009. Unless otherwise indicated, the number of common shares outstanding presented in this prospectus supplement excludes:

� 7,383,905 common shares reserved for future stock option grants under our equity compensation plans as of July 1, 2009; and

� 919,650 common shares issuable upon exercise of outstanding stock options as of July 1, 2009 at a weighted average exercise price
of $19.51 per share.

S-2
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RISK FACTORS

Any investment in our common shares involves a high degree of risk. Prior to making a decision about investing in our common shares, you
should carefully consider the risks described below and in the Company�s Annual Report on Form 10-K for the fiscal year ended December 27,
2008 filed with the SEC, as amended or supplemented by subsequent Quarterly Reports on Form 10-Q. The occurrence of any of these risks
could materially adversely affect our business, operating results and financial condition. As a result, the trading price of our common shares
may decline, and you might lose part or all of your investment.

The risks and uncertainties we describe are not the only ones facing our Company. Additional risks and uncertainties not presently known to us
or that we currently deem immaterial may also impair our business or operations. Any adverse effect on our business, financial condition or
operating results could result in a decline in the value of our common shares and the loss of all or part of your investment.

RISKS RELATED TO THE COMPANY�S COMMON SHARES AND THE OFFERING

Our stock price may be volatile.

Our common stock is traded on the NYSE and TSX. The market price of our common shares has fluctuated substantially in the past and could
fluctuate substantially in the future, based on a variety of factors, including future announcements covering us or our key customers or
competitors, government regulations, litigation, changes in earnings estimates by analysts, fluctuations in quarterly operating results or general
conditions in our industry. Furthermore, stock prices for many companies fluctuate widely for reasons that may be unrelated to their operating
results. Those fluctuations and general economic, political and market conditions, such as recessions, including the recent economic downturn,
or international currency fluctuations and demand for our services, may adversely affect the market price of our common stock.

There may be future sales or other dilution of the Company�s equity, which may adversely affect the market price of our common
shares.

We are not generally restricted from issuing additional common shares, or any securities that are convertible into or exchangeable for, or that
represent the right to receive, common shares. The issuance of any additional common shares or preferred shares or securities convertible into,
exchangeable for or that represent the right to receive common shares or the exercise of such securities could be substantially dilutive to holders
of our common shares. The market price of our common shares could decline as a result of this offering as well as sales of our common shares
made after this offering or the perception that such sales could occur. Because our decision to issue securities in any future offering will depend
on market conditions and other factors beyond our control, we cannot predict or estimate the amount, timing or nature of future offerings. Thus,
our shareholders bear the risk of future offerings reducing the market price of our common shares and diluting their shareholdings in the
Company.

The issuance of the Company�s common shares could result in the loss of the Company�s ability to use certain of the Company�s net
operating losses.

As of December 27, 2008, we had approximately $60.2 million of consolidated or separate U.S. federal tax and state tax net operating loss
carryforwards as well as approximately $102.2 million of U.S. federal branch return loss carryforwards. Realization of any benefit from these
U.S. tax net operating losses is dependent on: 1) the Company�s ability to generate future taxable income and 2) the absence of certain future
�ownership changes� of the Company�s common shares. An �ownership change,� as defined in the applicable federal income tax rules, would place
significant limitations, on an annual basis, on the use of such net operating losses to offset any future taxable income that we may generate. Such
limitations, in conjunction with the net operating loss expiration provisions, could significantly reduce or effectively eliminate our ability to use
our U.S. net operating

S-3
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losses to offset any future taxable income. The issuance of common shares in the offering could cause an �ownership change.� Such transactions
also include the issuance of common shares upon future conversion or exercise of outstanding options, warrants and convertible preferred stock.

We do not anticipate paying cash dividends on our common shares. Investors in this offering may never obtain a return on their
investment.

You should not rely on an investment in our common shares to provide dividend income, as we have not paid any cash dividends on our
common shares and do not plan to pay any in the foreseeable future. Accordingly, investors must rely on sales of their common shares after price
appreciation, which may never occur, as the only way to realize any return on their investment.

The Company�s board of directors may issue, without shareholder approval, special shares with rights and preferences superior to those
applicable to our common shares.

The Company�s Articles of Amalgamation includes a provision for the issuance of special shares, which may be issued in one or more series,
with each series containing such rights and preferences as the board of directors may determine from time to time, without prior notice to or
approval of shareholders. Among others, such rights and preferences might include the rights to dividends, superior voting rights, liquidation
preferences and rights to convert into common shares. The rights and preferences of any such series of special shares, if issued, may be superior
to the rights and preferences applicable to the common shares and might result in a decrease in the price of our common shares.

You will incur immediate and substantial dilution in the net tangible book value of your shares.

If you purchase shares in the offering, the value of your shares based on the Company�s actual book value will immediately be less than the price
you paid. This reduction in the value of your equity is known as dilution. This dilution occurs in large part because our earlier investors paid less
than the price you will pay when you purchase our common shares. For more information, see �Dilution.�

We will have broad discretion in applying the net proceeds of the offering and may not use those proceeds in ways that will enhance the
market value of our common shares.

Subject to certain restrictions imposed by our ABL facility, we have significant flexibility in applying the net proceeds we will receive in the
offering. We intend to use some of the proceeds to repay outstanding indebtedness, and intend to use the remainder to pay the expenses of the
offering and for general corporate purposes. For more information, see �Use of Proceeds.� As part of your investment decision, you will not be
able to assess or direct how we apply these net proceeds. If we do not apply these funds effectively, we may lose significant business
opportunities. Furthermore, the price of our common shares could decline if the market does not view the Company�s use of the net proceeds
from the offering favorably.

S-4
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USE OF PROCEEDS

We estimate that the net proceeds to us from this offering after commissions and expenses will be approximately $47,490,280 million. We
intend to use the net proceeds from the sale of our common shares offered by this prospectus supplement to either repay a certain portion of our
outstanding Notes or to repay indebtedness under our outstanding ABL facility. If we do not use the net proceeds for the repayment of our Notes
within three business days of our receipt of such proceeds, we must use the proceeds to repay indebtedness outstanding under our ABL facility.
In such event of a repayment under our ABL facility, we may thereafter draw down the ABL facility, subject to the terms thereof, in an amount
equal to the proceeds used to pay down the ABL facility for the purpose of repurchasing the Notes from time to time. Following the completion
of this offering, the amendment to the ABL facility entered into on July 22, 2009 will become fully effective. We will determine the appropriate
use of proceeds based upon market conditions.

The ABL facility is generally used for working capital needs and general corporate purposes, including, without limitation, capital expenditures
and permitted acquisitions and investments. The interest rate for the ABL facility as of March 28, 2009 was 3.1%, and the ABL facility matures
in 2013, subject to refinancing of the Notes six months prior to maturity. The Notes bear interest at a rate of 8% and mature in 2011. The Notes
may be repaid via open market purchases or pursuant to their terms. Our business objective for repayment of indebtedness is to de-leverage the
Company�s current capital structure.

Pending application of the net proceeds, we may temporarily invest the proceeds in U.S. or Canadian government or agency obligations,
commercial paper, money market funds, taxable and tax-exempt notes and bonds, variable-rate demand obligations, bank certificates of deposits
or repurchase agreements collateralized by U.S. or Canadian government or agency obligations or we may also deposit the proceeds with banks.

CAPITALIZATION

There have been no material changes in the share and loan capital of the Company on a consolidated basis from June 27, 2009 to the date of this
prospectus supplement. After giving effect to the offering, the shareholders� equity of the Company will increase by the amount of the net
proceeds of the offering and the issued and outstanding common shares will increase by 9,435,000 shares. See �Use of Proceeds.�

S-5
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MARKET PRICE OF COMMON SHARES

Our common shares are listed on the NYSE under the symbol �COT� and on the TSX under the symbol �BCB.� On July 31, 2009 and August 3,
2009, the last reported sale price of our common shares on the TSX and the NYSE, respectively, was Cdn$5.98 and $5.60, respectively. The
following tables present quarterly information on the price range of our common shares. This information indicates the high and low sale prices
reported by the NYSE and the TSX, respectively. As of July 1, 2009, there were approximately 71,871,330 holders of record of our common
shares.

NYSE:

U.S. Dollars
High Low

Fiscal year ended December 26, 2009
July 1�August 3, 2009 $ 8.26 $ 5.19
Second Quarter 6.80 0.87
First Quarter 1.59 0.65
Fiscal year ended December 27, 2008
Fourth quarter $ 1.55 $ 0.59
Third quarter $ 3.57 $ 1.00
Second quarter $ 3.69 $ 2.34
First quarter $ 7.48 $ 1.76
Fiscal year ended December 29, 2007
Fourth quarter $ 8.36 $ 5.40
Third quarter $ 16.12 $ 7.39
Second quarter $ 17.33 $ 12.64
First quarter $ 15.22 $ 13.17
TSX:

Cdn Dollars
High Low

Fiscal year ended December 26, 2009
July 1�31, 2009 $ 8.96 $ 5.51
Second Quarter 7.37 1.08
First Quarter 1.88 0.65
Fiscal year ended December 27, 2008
Fourth quarter $ 1.74 $ 0.74
Third quarter $ 3.60 $ 1.04
Second quarter $ 3.77 $ 2.38
First quarter $ 7.50 $ 1.74
Fiscal year ended December 29, 2007
Fourth quarter $ 8.19 $ 5.14
Third quarter $ 16.79 $ 7.42
Second quarter $ 19.70 $ 14.57
First quarter $ 17.80 $ 15.23

S-6
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DIVIDEND POLICY

We have never paid cash dividends and have no current plans to pay any dividends on our common shares. The payment of dividends is subject
to restrictions under the terms of our indebtedness. The payment of any future dividends will be determined by our board of directors in light of
conditions then existing, including our financial condition and requirements, future prospects, restrictions in financing agreements, business
conditions and other factors deemed relevant by our board of directors.

DILUTION

If you invest in our common shares, you will experience dilution to the extent of the difference between the public offering price per share you
pay in this offering and the pro forma net tangible book value per common share immediately after this offering. Pro forma net tangible book
value represents the amount of our total tangible assets reduced by our total liabilities. Our net tangible book value as of June 27, 2009 was
approximately $132.9 million or $1.85 per common share. After deducting the estimated underwriters� commission and estimated offering
expenses paid by us, our pro forma net tangible book value, as adjusted for the offering, as of June 27, 2009, would have been $180.4 million, or
$2.22 per common share. Had the offering occurred on June 27, 2009, this would represent an immediate increase in net tangible book value of
$0.37 per common share to our existing shareholders and an immediate dilution of $3.08 per common share to new investors purchasing our
common shares in this offering.

The following table illustrates the estimated per share dilution:

Public offering price per common share $ 5.30
Net tangible book value per common share as of June 27, 2009 $ 1.85
Increase per share attributable to the offering 0.37

As adjusted net tangible book value per share after the offering 2.22

Dilution to new investors purchasing common shares in the offering $ 3.08

The exercise of outstanding options and warrants having an exercise price less than the public offering price will increase dilution to new
investors.

S-7
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OUR DIRECTORS

Set forth below is certain information concerning the current directors of the Company.

Committee Membership
Mark Benadiba 55, of Toronto, Ontario, Canada, served as our executive Vice-President, North
American Operations from 1996 until 2006. Mr. Benadiba held several roles during his tenure at
the Company from 1990 through 2006, including Executive Vice President and Chief Executive
Officer of Cott Canada from 1990 to 1998. Previously, Mr. Benadiba was a Senior Executive of
Pepsi/Seven-Up, Toronto/Canada. He has served on our board since June 2008.

George A. Burnett 54, of Cherry Hills Village, Colorado, U.S.A., is Chief Executive Officer of
Alta Colleges, Inc., of Denver, Colorado, a national provider of post-secondary education
services, and has held the position since August 2006. Mr. Burnett was Chairman of R.H.
Donnelley, a Yellow Pages publisher, in 2006 and Chief Executive Officer of Dex Media, Inc.
from 2001 to 2005. Mr. Burnett has served on our board since 2006.

Chairman, Human Resources and
Compensation Committee; Audit

Committee

Jerry Fowden, 53, of Tampa, Florida, U.S.A., was appointed as our Chief Executive Officer on
February 18, 2009. Prior to this appointment, he served as President of our international operating
segments and Interim President, North America from May 2008 to February 2009, and as Interim
President of our United Kingdom operating segment from September 2007 to May 2008. He
served as Chief Executive Officer of Trader Media Group Ltd., a media company, and as a
member of its parent Guardian Media Group plc�s Board of Directors from 2005 until 2007. From
2001 until 2004, he served in a variety of roles with ABInBev S.A. Belgium, an alcoholic
beverage company, including President, European Zone, Western, Central and Eastern Europe
from 2003 to 2004, Global Chief Operating Officer from 2002 to 2003 and Chief Executive
Officer of Bass Brewers Ltd., a subsidiary of ABInBev S.A. Belgium, from 2001 to 2002.
Mr. Fowden was a director of Chesapeake Corporation (now known as Canal Corporation) when
it filed a voluntary Chapter 11 petition in the United States on December 29, 2008. On May 12,
2009, Chesapeake�s operating businesses were sold to a group of investors and Mr. Fowden
resigned from his position as a director. Mr. Fowden has served on our board since March 2009.

David T. Gibbons 65, of Naples, Florida, U.S.A., was our Interim Chief Executive Officer from
March 2008 to February 2009. Prior to joining the Company, he was President and Chief
Executive Officer of Perrigo Company, a manufacturer of retailer brand over-the-counter
pharmaceutical and nutritional products, from 2000 to 2006, and from 2003 to 2007, he also held
the role of Chairman. Mr. Gibbons also serves on the board of directors of Robbins & Myers, Inc.,
a manufacturer of fluid management products. He has served on our board since March 2007.

Corporate Governance Committee

Stephen H. Halperin, 59, of Toronto, Ontario, Canada, is a partner at the law firm of Goodmans
LLP and a member of that firm�s Executive Committee. He has been a partner with Goodmans
since 1987 and a member of the Executive Committee since 1993. Mr. Halperin was a director of
AT&T Canada Inc. (now known as Allstream Inc.) when it filed

S-8
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Committee Membership
for bankruptcy protection in Canada and the United States in late 2002. That company emerged
from bankruptcy protection in early 2003, at which point Mr. Halperin ceased to be one of its
directors. Mr. Halperin is the brother of Mark Halperin, our former Chief Legal & Ethics Officer
and Secretary. He has served on our board since 1992.

Betty Jane Hess, 61, of Hingham, Massachusetts, U.S.A., was Senior Vice President, Office of
the President, of Arrow Electronics, Inc., an electronics distributor, for five years prior to her
retirement in mid-2004. She has served on our board since 2004.

Human Resources and
Compensation Committee

Gregory Monahan, 35, of Darien, Connecticut, U.S.A., has been a Managing Director of
Crescendo Partners, L.P., a New York based investment firm, since December 2008 and he has
held various positions at Crescendo Partners since May 2005. Prior to Crescendo Partners, he was
the founder of Bind Network Solutions, a consulting firm focused on network infrastructure and
security. Mr. Monahan also serves on the board of directors of O�Charley�s Inc., a multi-concept
restaurant company that operates or franchises 364 restaurants. Mr. Monahan is currently a Board
Observer to DALSA Corp., a Toronto Stock Exchange listed digital imaging and semiconductor
firm. Mr. Monahan has served on our board since June 2008.

Audit Committee

Mario Pilozzi, 62, of Oakville, Ontario, Canada, was, until January 31, 2008, President and CEO
of Wal-Mart Canada. He joined Wal-Mart Canada in 1994 as Vice-President of Hardline
Merchandise and was promoted to Senior Vice-President of Merchandise and Sales, and later
Chief Operating Officer, before serving as President and CEO. Prior to joining Wal-Mart Canada,
Mr. Pilozzi held a broad range of positions with Woolworth Canada spanning more than 30 years.
Positions included Vice-President of Hardline Merchandise; Administrator of Store Openings;
District Manager; Store Manager; and several other key roles in Woolworth�s variety and
discount-store divisions. Mr. Pilozzi has served on our board since June 2008.

Human Resources and
Compensation Committee

Andrew Prozes, 63, of Greenwich, Connecticut, U.S.A., has served as Global Chief Executive
Officer of LexisNexis Group, a provider of legal, news, risk and business information in New
York City, since 2003. Mr. Prozes serves on the board of directors of Reed Elsevier plc and Reed
Elsevier NV. He has served on our board since January 2005.

Corporate Governance Committee

Eric Rosenfeld, 52, of Harrison, New York, U.S.A., has been the President and Chief Executive
Officer of Crescendo Partners, L.P., a New York based investment firm, since its formation in
November 1998. Prior to forming Crescendo Partners, he held the position of Managing Director
at CIBC Oppenheimer and its predecessor company Oppenheimer & Co., Inc. for 14 years.
Mr. Rosenfeld currently serves as a director for numerous companies, including CPI
Aerostructures Inc. (Chairman), a company engaged in the contract production of structural
aircraft parts, Computer Horizons Corp. (Chairman), an IT services company, Hill International, a
construction management firm, Matrikon Inc, a company that provides industrial intelligence
solutions, DALSA Corp., a digital imaging and semiconductor firm, and Primoris Services
Corporation, a specialty construction company. Mr. Rosenfeld has served on our board since June
2008 and is our Lead Independent Director.

Chairman, Corporate

Governance Committee

S-9
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Committee Membership
Graham Savage, 59, of Toronto, Ontario, Canada, has served as the Chairman of Callisto Capital
LP, a Toronto-based private equity firm since 2002. Prior to this, since 1998, Mr. Savage was
Managing Director at Savage Walker Capital Inc., Callisto Capital LP�s predecessor. Between
1975 and 1996, Mr. Savage was with Rogers Communications Inc. in various positions
culminating in being appointed the Senior Vice President, Finance and Chief Financial Officer, a
position he held for seven years. In addition to Callisto Capital LP, Savage also serves on the
Boards of Sun-Times Media Group, Inc. and Canadian Tire Corporation. He has also served on
the boards of other well-known companies such as AT&T Long Distance Co., Alias Corp., Lions
Gate Entertainment Corp. and Royal Group Technologies Limited. Mr. Savage was a director of
Microcell Inc. when it filed for protection under the Companies� Creditors Arrangement Act n
2003. Mr. Savage has served on our board since February 2008.

Chairman, Audit Committee
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CERTAIN MATERIAL TAX CONSEQUENCES FOR UNITED STATES HOLDERS OF THE

COMMON SHARES

Certain Canadian Federal Income Tax Considerations

The following section summarizes the principal Canadian federal income tax considerations generally applicable under the Income Tax Act
(Canada) (the �Tax Act�) to a purchaser who acquires common shares pursuant to this Offering and who, for purposes of the Tax Act and at all
relevant times: (i) deals at arm�s length and is not affiliated with the Company and holds the common shares as capital property; (ii) is not
resident or deemed to be resident in Canada; (iii) does not use or hold and is not deemed to use or hold the common shares in connection with a
business carried on in Canada and does not carry on an insurance business in Canada and elsewhere; and (iv) whose shares do not constitute
�taxable Canadian property� for purposes of the Tax Act (a �Non-Resident Holder�).

Provided that the common shares are listed on a designated stock exchange (which includes the NYSE and the TSX) at a particular time, the
common shares generally will not constitute taxable Canadian property to a Non-Resident Holder at that time unless, at any time during the
sixty-month period immediately preceding that time, 25% or more of the issued shares of any class or series of the Company�s capital stock were
owned by the Non-Resident Holder, by persons with whom the Non-Resident Holder did not deal at arm�s length or by the Non-Resident Holder
and any such persons. A Non-Resident Holder�s common shares can also be deemed to be taxable Canadian property in certain circumstances set
out in the Tax Act.

Taxation of Dividends

Dividends on the common shares paid or credited or deemed under the Tax Act to be paid or credited to the Non-Resident Holder generally will
be subject to Canadian withholding tax at the rate of 25%, subject to any applicable reduction in the rate of such withholding under an income
tax treaty between Canada and the country where the Non-Resident Holder is resident. Under the Canada-United States Income Tax Convention
(1980) (the �Treaty�), the withholding tax rate in respect of a dividend paid or credited to a person who is the beneficial owner of the dividend and
is resident in the United States for purposes of, and entitled to full benefits under, the Treaty, is generally reduced to 15%. Non-Resident Holders
should consult their own tax advisors.

Disposition of Common Shares

A Non-Resident Holder will not be subject to tax under the Tax Act in respect of any capital gain realized on the disposition of common shares.

Certain United States Federal Income Tax Considerations

The following summary describes the material United States federal income tax consequences generally applicable to a United States holder (as
defined below) with respect to the ownership and disposition of common shares. It addresses only United States holders that hold common
shares as capital assets within the meaning of Section 1221 of the United States Internal Revenue Code of 1986, as amended (the �Code�)
(generally, property held for investment). This summary does not purport to address all United States federal income tax consequences that may
be relevant to a particular United States holder in light of its particular circumstances, nor does it address any tax consequences arising out of the
laws of any state, local or non-United States jurisdiction or any aspect of United States federal tax law other than income taxation. This summary
does not address tax considerations applicable to United States holders that are subject to special tax rules such as:

� insurance companies;

� regulated investment companies and real estate investment trusts;

� tax-exempt organizations;
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� broker-dealers;

� traders in securities that elect mark-to-market accounting;

� banks or other financial institutions;

� investors whose functional currency is not the United States dollar;

� United States expatriates;

� United States holders holding common shares as part of a hedge, straddle or conversion transaction or as part of synthetic
security or other integrated transaction;

� holders that own, directly, indirectly or constructively, 10% or more of the Company�s total combined voting stock;

� partnerships (or entities treated as partnerships for United States federal income tax purposes) and other pass-through entities;

� United States holders subject to the alternative minimum tax; and

� United States holders that acquired common shares in a compensation transaction.
If a partnership holds common shares, then the tax treatment of a partner in the partnership generally will depend on the tax status of the partner
and the activities of the partnership. If you are a partner in a partnership that holds common shares, then you should consult your own tax
advisor.

This summary is based on the Code, the Treasury regulations promulgated thereunder, and administrative rulings and court decisions, in each
case as in effect on the date hereof, all of which are subject to change, possibly with retroactive effect. The Company has not sought and does
not intend to seek a ruling from the United States Internal Revenue Service (the �IRS�) with respect to the statements made and the conclusions
reached in the following summary, and there can be no assurance that the IRS will agree with our statements and conclusions or that a court will
not sustain any challenge by the IRS in the event of litigation.

This summary is for informational purposes only and is not a substitute for careful tax planning and advice. Investors considering the purchase
of common shares should consult their own tax advisors with respect to the application of the United States federal income tax laws to their
particular situations, as well as any tax consequences arising under the estate or gift tax laws or the laws of any state, local or non-United States
taxing jurisdiction, or under any applicable tax treaty.

As used herein, the term �United States holder� means a beneficial owner of common shares that is, for United States federal income tax purposes:

� an individual citizen or resident of the United States;

� a corporation, or any other entity taxable as a corporation, created or organized in or under the laws of the United States or any state
thereof, including the District of Columbia;
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� an estate, the income of which is subject to United States federal income tax regardless of its source; or

� a trust, if a court within the United States is able to exercise primary supervision over its administration and one or more United
States persons have the authority to control all substantial decisions of the trust, or if the trust has made a valid election to be treated
as a United States person.

Distributions with Respect to Common Shares

Assuming that the Company is not and does not become a passive foreign investment company (as discussed below), distributions paid by the
Company to a United States holder with respect to common shares
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(including amounts withheld in respect of any Canadian withholding taxes) generally will be taxable to such United States holder as dividend
income, to the extent paid out of the Company�s current or accumulated earnings and profits (as determined for United States federal income tax
purposes). Assuming that the Company is not and does not become a passive foreign investment company (as discussed below), dividends paid
by the Company to non-corporate United States holders generally are expected to be eligible for the reduced rates of United States federal
income tax available with respect to certain dividends received in taxable years beginning before January 1, 2011. Dividends paid by the
Company generally will not be eligible for the dividends-received deduction available to certain United States corporate shareholders.

Distributions in excess of the Company�s current and accumulated earnings and profits will be treated first as a non-taxable return of capital
reducing such United States holder�s tax basis in its common shares. Any distribution in excess of such tax basis will be treated as capital gain
and will be either long-term or short-term capital gain depending upon whether the United States holder has held its common shares for more
than one year.

If any distributions are paid in Canadian dollars, the amount includible in gross income by a United States holder will be the United States dollar
value of such distribution, calculated by reference to the exchange rate in effect on the date of actual or constructive receipt of the payment,
regardless of whether the payment is actually converted into United States dollars on such date. If any Canadian dollars actually or
constructively received by a United States holder are later converted into United States dollars, such United States holder may recognize gain or
loss on the conversion. Such foreign currency gain or loss, if any, will be United States-source ordinary income or loss.

Subject to certain limitations, a United States holder may be entitled to deduct, or to claim a credit against its United States federal income taxes
for, the amount of any Canadian taxes that are withheld from dividends paid to such United States holder. For foreign tax credit purposes, if 50%
or more of the stock of the Company, by voting power or value, is owned, directly, indirectly or by attribution, by United States persons, then
dividends paid by the Company in each taxable year will be treated partly as foreign-source income and partly as United States-source income,
depending upon the ratio for such taxable year of the Company�s United States-source earnings and profits to its total earnings and profits.
However, if the Company has less than 10% United States-source earnings and profits for any taxable year, then dividends paid out of the
Company�s earnings and profits for such year will be entirely foreign-source income. Further, in general, a United States holder that qualifies for
the benefits of the Treaty may elect to treat as foreign-source income any portion of a dividend that otherwise would be treated as United
States-source income under these rules, although the amount so treated will be subject to certain special limitations in the computation of the
foreign tax credit. If less than 50% of the stock of the Company, by voting power and value, is owned by United States persons, then dividends
paid by the Company generally will be treated as foreign-source income for foreign tax credit purposes. Dividends paid by the Company
generally will be classified as passive income for foreign tax credit purposes, and therefore will be subject to the separate limitation for passive
income, unless the dividends are treated as so-called �high-taxed income� in the hands of the United States holder. The rules governing the foreign
tax credit are complex and the availability of the credit is subject to various limitations. United States holders should consult their own tax
advisors as to the availability of the foreign tax credit in their particular circumstances.

Sale, Exchange or Other Disposition of Common Shares

Assuming that the Company is not and does not become a passive foreign investment company (as discussed below), a United States holder
generally will recognize capital gain or loss upon the sale, exchange or other disposition of common shares measured by the difference between
the amount received and the United States holder�s tax basis in such common shares. Any gain or loss will be long-term capital gain or loss if the
United States holder has held such common shares for more than one year, and generally will be United States- source gain or loss. Long-term
capital gains of non-corporate United States holders generally are expected to be eligible for reduced rates of United States federal income tax in
taxable years beginning before January 1, 2011. A United States holder�s ability to deduct capital losses is subject to limitations.
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The amount realized by a cash-basis United States holder that receives foreign currency in connection with a sale, exchange or other disposition
of common shares will be based upon the United States dollar value of the foreign currency received with respect to such common shares as
determined on the settlement date of such sale, exchange or other disposition. An accrual-basis United States holder may elect the same
treatment required of a cash-basis taxpayer (pursuant to the Treasury regulations applicable to foreign currency transactions) with respect to a
sale, exchange or other disposition of common shares, provided that the election is applied consistently from year to year. Such election cannot
be changed without the consent of the IRS. An accrual-basis United States holder that does not elect to be treated as a cash-basis taxpayer for
this purpose may recognize a foreign currency gain or loss for United States federal income tax purposes because of differences between the
United States dollar value of the foreign currency received prevailing on the date of such sale, exchange or other disposition and the value
prevailing on the date of payment. Any such currency gain or loss generally will be treated as ordinary income or loss and as United
States-source income or loss.

Passive Foreign Investment Company Rules

United States holders generally will be subject to a special, adverse tax regime that would differ in certain respects from the tax treatment
described above if the Company is, or were to become, a passive foreign investment company (�PFIC�) for United States federal income tax
purposes. Although the determination of whether a Company is a PFIC is made annually based on the composition of the assets and income of
the Company in existence at such time and consequently may be subject to change, the Company does not believe that it is, nor does the
Company expect to become, a PFIC for United States federal income tax purposes. The Company urges holders to consult their own tax advisors
regarding the adverse tax consequences of owning the common shares were the Company to be or become a PFIC and the possibility of making
certain elections designed to lessen those adverse consequences.

Backup Withholding Tax and Information Reporting

In general, we must report certain information to the IRS with respect to payments of dividends on common shares, and payments of the
proceeds of the sale of common shares, to certain non-corporate United States holders. The payor (which may be us or an intermediate payor)
will be required to impose backup withholding tax, currently at a rate of 28%, if (i) the payee fails to furnish a taxpayer identification number
(�TIN�) to the payor or to establish an exemption from backup withholding tax; (ii) the IRS notifies the payor that the TIN furnished by the payee
is incorrect; (iii) there has been a notified payee underreporting described in Section 3406(c) of the Code; or (iv) the payee has not certified
under penalties of perjury that it has furnished a correct TIN and that the IRS has not notified the payee that it is subject to backup withholding
tax under the Code. Backup withholding tax is not an additional tax. Any amounts withheld under the backup withholding tax rules from a
payment to a United States holder will be allowed as a credit against that holder�s United States federal income tax liability and may entitle the
holder to a refund, provided that the required information is furnished to the IRS in a timely manner.
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UNDERWRITING

We have entered into an underwriting agreement with TD Securities Inc., CIBC World Markets Inc. and BMO Nesbitt Burns Inc. (collectively,
the �Underwriters�) with respect to the common shares subject to this offering. Subject to certain conditions, we have agreed to sell an aggregate
of 9,435,000 common shares to the Underwriters, and the Underwriters have agreed to purchase from us, all such common shares on the closing
date of the offering. The Underwriting Agreement provides that we will pay the Underwriters a fee of $0.21 per common share issued and sold
by us, for an aggregate fee payable by us of $2,000,220, in consideration of their services in connection with the offering. The Underwriters� fee
is payable on the closing date of the offering.

The underwriting agreement provides that the obligation of the Underwriters to purchase the shares offered hereby is subject to certain
conditions and that the Underwriters are obligated to purchase all of the common shares offered hereby if any of the shares are purchased. The
following table shows the per share and total offering price, underwriters� commission to be paid by us to the Underwriters and proceeds before
expenses to us.

Per Share Total
Public offering price $ 5.30 $ 50,005,500
Underwriters� commission $ 0.21 $ 2,000,220
Proceeds to us, before expenses $ 5.09 $ 48,005,280

We estimate that total expenses payable by us with respect to this offering, excluding underwriting commissions, will be approximately
$515,000.

The Underwriters and their respective affiliates have provided, and may in the future provide, various investment banking, commercial banking
and other financial services for us for which services they have received, and may receive in the future, customary fees. Concurrently with this
offering in the United States and pursuant to the terms of the underwriting agreement, we have agreed to issue and sell our common shares in
certain provinces of Canada, including British Columbia, Alberta, Saskatchewan, Manitoba, Ontario, New Brunswick, Nova Scotia, Prince
Edward Island and Newfoundland and Labrador. U.S. broker/dealer affiliates or Canadian securities dealer affiliates of the Underwriters may
sell our common shares in the United States and Canada, as the case may be, in each case in accordance with applicable law.

The obligations of the Underwriters under the underwriting agreement are several, and not joint nor joint and several, and the underwriting
agreement provides that the Underwriters may, at their discretion, terminate their obligations under the underwriting agreement on the basis of
their assessment of the financial markets and upon the occurrence of certain stated events. The Underwriters are, however, severally (and not
jointly, nor joint and severally) obligated to take up and pay for all of the common shares if any of the common shares are purchased under the
Underwriting Agreement.

We have applied to list the common shares offered under this prospectus supplement on the NYSE and the TSX. Listing of the common shares
on the NYSE and the TSX will be subject to our fulfilling all of the listing requirements of each respective stock exchange on or before the
closing of this offering.

We have agreed to indemnify the Underwriters and their respective directors, officers, employees and agents against certain liabilities in respect
of the offering, and to contribute to payments that the Underwriters may be required to make in respect thereof.

We have agreed with the Underwriters not to issue or announce the issuance of any common shares or any securities convertible into, or
exchangeable for or exercisable to acquire, our common shares, other than in certain circumstances, in each case for a period of 90 days
commencing on the closing of this offering, without the prior written consent of TD Securities Inc., on behalf of the Underwriters This
agreement is subject to certain limitations which include our ability to issue common shares pursuant to outstanding options or in connection
with our existing incentive and compensation plans.
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In connection with the offering, the Underwriters may purchase and sell shares of our common stock in the open market. These transactions may
include short sales, purchases to cover positions created by short sales and stabilizing transactions.

Short sales involve the sale by the Underwriters of a greater number of shares than they are required to purchase in the offering. The
Underwriters may close out any short position by purchasing shares in the open market.

Stabilizing transactions consist of various bids for or purchases of our common stock made by the Underwriters in the open market prior to the
completion of the offering.

Purchases to cover a short position and stabilizing transactions may have the effect of preventing or slowing a decline in the market price of our
common stock. Additionally, these purchases may stabilize, maintain or otherwise affect the market price of our common shares. As a result, the
price of our common shares may be higher than the price that might otherwise exist in the open market. These transactions may be effected on
the TSX, the NYSE, in the over-the-counter market or otherwise.

Pursuant to policy statements of certain securities regulators, the Underwriters may not, throughout the period of distribution, bid for or purchase
common shares. The policy statements allow certain exceptions to the foregoing prohibitions. The Underwriters may only avail itself of such
exceptions on the condition that the bid or purchase not be engaged in for the purpose of creating actual or apparent active trading in, or raising
the price of, the common shares. These exceptions include a bid or purchase permitted under the Universal Market Integrity Rules for Canadian
Marketplaces of Investment Industry Regulation Organization of Canada, relating to market stabilization and passive market making activities
and a bid or purchase made for and on behalf of a customer where the order was not solicited during the period of distribution. Pursuant to the
first mentioned exception, in connection with the offering, the Underwriters may over-allot or effect transactions which stabilize or maintain the
market price of the common shares at levels other than those which otherwise might prevail on the open market. Such transactions, if
commenced, may be discontinued at any time.

LEGAL MATTERS

Certain Canadian legal matters in connection with this offering of our common shares will be passed upon for us by Goodmans LLP. We have
been represented with respect to U.S. legal matters in connection with this offering of our common shares by Kirkland & Ellis LLP. In
connection with this offering, the Underwriters have been represented by Shearman & Sterling LLP with respect to U.S. legal matters and by
Stikeman Elliott LLP with respect to Canadian legal matters.

EXPERTS

The financial statements incorporated in this prospectus supplement by reference to our Current Report on Form 8-K dated May 29, 2009 and
the financial statement schedule and management�s assessment of the effectiveness of internal control over financial reporting (which is included
in Management�s Report on Internal Control over Financial Reporting) incorporated in this prospectus supplement by reference to our Annual
Report on Form 10-K for the year ended December 27, 2008 have been so incorporated in reliance on the report of PricewaterhouseCoopers
LLP, an independent registered certified public accounting firm, given on the authority of said firm as experts in auditing and accounting.

The financial statements as of December 29, 2007 and for each of the two years in the period ended December 29, 2007, incorporated in this
prospectus supplement by reference to our Current Report on Form 8-K dated May 29, 2009 and the financial statement schedule as of
December 29, 2007 and for each of the two years in the period ended December 29, 2007, incorporated in this prospectus supplement by
reference to our Annual Report on Form 10-K for the year ended December 27, 2008 have been so incorporated in reliance on the report of
PricewaterhouseCoopers LLP, an independent registered public accounting firm, given on the authority of said firm as experts in auditing and
accounting.
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WHERE YOU CAN FIND MORE INFORMATION

A copy of this prospectus supplement may be inspected without charge at the Public Reference Room maintained by the SEC, located at
100 F Street, N.E., Washington, D.C. 20549. You may obtain information on the operation of the Public Reference Room by calling the SEC at
1-800-SEC-0330.

The SEC also maintains a website that contains reports, proxy statements and other information about issuers, like Cott, that file electronically
with the SEC. The address of the site is www.sec.gov.

We are �incorporating by reference� into this prospectus supplement certain information we file with the SEC, which means that we are disclosing
important information to you by referring you to those documents. The information we incorporate by reference in this prospectus supplement is
legally deemed to be a part of this prospectus, and later information that we file with the SEC will automatically update and supersede the
information included in this prospectus supplement and the documents listed below. We incorporate the documents listed below:

� our Annual Report on Form 10-K for the year ended December 27, 2008 (other than the �Selected Financial Data� and �Management�s
Discussion and Analysis of Financial Condition and Results of Operations� and financial statements therein, which have been
superseded by the �Selected Financial Data� and �Management�s Discussion and Analysis of Financial Condition and Results of
Operations� and financial statements in the Current Report on Form 8-K filed on May 29, 2009);

� our Quarterly Reports on Form 10-Q for the quarters ended March 28, 2009 and June 27, 2009;

� our Proxy Statement on Schedule 14A related to our Annual Meeting of Shareholders, filed on March 31, 2009;

� our Current Reports on Form 8-K filed on February 2, 2009, February 24, 2009, March 6, 2009, May 29, 2009, July 22, 2009 and
July 27, 2009;

� all documents filed by us pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act subsequent to the date of the initial
registration statement of which this prospectus forms a part until all of the securities being offered under this prospectus supplement
are sold (other than current reports furnished under Item 2.02 or Item 7.01 of Form 8-K); and

� the description of our common shares contained in our Registration Statement on Form 8-A/12(B) filed on July 25, 2002, including
any amendment or report filed for the purpose of updating such description.

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

Cott Corporation

5519 West Idlewild Avenue

Tampa, Florida, United States 33634

Attention: Investor Relations

Telephone: (813) 313-1872

Exhibits to the filings will not be sent, however, unless those exhibits have specifically been incorporated by reference into such filings.
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You may also obtain these filings from our website at www.cott.com. Except for the documents incorporated by reference in the prospectus, the
information contained on our website does not constitute a part of this prospectus.
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PROSPECTUS

$300,000,000

Debt Securities, Guarantees of Debt Securities, Common Shares, Preferred Shares, Depositary Shares, Warrants to Purchase Debt
Securities, Warrants to Purchase Common Shares, Warrants to Purchase Preferred Shares, Warrants to Purchase Depositary Shares,
Stock Purchase Contracts and Stock Purchase Units

We may offer from time to time, in one or more offerings, our debt and equity securities. This prospectus describes the general terms of these
securities and the general manner in which we will offer them. We will provide the specific terms of these securities in supplements to this
prospectus. The prospectus supplements will also describe the specific manner in which we will offer these securities and may also supplement,
update or amend information contained in this prospectus. You should carefully read this prospectus and the applicable prospectus supplement,
as well as the documents incorporated by reference herein or therein, before you invest in these securities.

We may sell these securities directly, through agents, dealers or underwriters as designated from time to time, or through a combination of these
methods. We reserve the sole right to accept, and together with any agents, dealers and underwriters, reserve the right to reject, in whole or in
part, any proposed purchase of securities. If any agents, dealers or underwriters are involved in the sale of any securities, the applicable
prospectus supplement will set forth their names and any applicable commissions or discounts. Our net proceeds from the sale of securities also
will be set forth in the applicable prospectus supplement.

Investing in our securities involves risks. You should carefully consider the information referred to under the heading �Risk Factors�
beginning on page 6.

Our common stock is traded on the New York Stock Exchange under the symbol �COT� and on the Toronto Stock Exchange under the
symbol �BCB.�

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

The date of this prospectus is June 19, 2009
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As permitted under the rules of the Securities and Exchange Commission, this prospectus incorporates important information about
Cott Corporation that is contained in documents that we file with the Securities and Exchange Commission but that are not included in
or delivered with this prospectus. You may obtain copies of these documents, without charge, from the website maintained by the
Securities and Exchange Commission at http://www.sec.gov, as well as other sources. See �Where You Can Find More Information.�

You may also obtain copies of the incorporated documents, without charge, upon written request to the office of our Corporate
Secretary, 5519 West Idlewild Avenue, Tampa, Florida 33634.

You should rely only on the information incorporated by reference or provided in this prospectus. We have not authorized anyone else
to provide you with different information. These securities are not being offered in any state where the offer is not permitted. You
should not assume that the information in this prospectus or the documents incorporated by reference is accurate as of any date other
than the date on the front of those documents.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission, or SEC, utilizing a �shelf�
registration process. Under this process, Cott Corporation, Cott Holdings Inc., Cott USA Corp., Cott Beverages Inc., Cott Vending Inc. and
Interim BCB, LLC (collectively, the �Co-Registrants,�) may, from time to time, offer, sell and issue any of the securities or any combination of the
securities described in this prospectus in one or more offerings up to a total dollar amount of $300,000,000. This prospectus provides you with a
general description of the securities we and the Co-Registrants may offer. Each time we offer securities, we will provide a prospectus
supplement and attach it to this prospectus. The prospectus supplement will contain specific information about the terms of the securities being
offered at that time. The prospectus supplement may also add, update or change information contained in this prospectus. You should read both
this prospectus, any post-effective amendment, any prospectus supplement, and any information incorporated by reference into the prospectus,
any post-effective amendment, and prospectus supplement, together with the information described under the headings, �Where to Find
Additional Information� and �Incorporation of Certain Information by Reference� and any additional information you may need to make your
investment decision.

This prospectus provides you with a general description of the debt and equity securities we may offer. Each time we use this prospectus to offer
debt and equity securities, we will provide you with a prospectus supplement that will describe the specific amounts, prices and terms of the
securities being offered. The prospectus supplement may also supplement, update or change information contained in this prospectus. Therefore,
if there is any inconsistency between the information in this prospectus and the prospectus supplement, you should rely on the information in the
prospectus supplement.

We have not authorized anyone to provide you with different information. We are not making an offer of these securities in any jurisdiction
where the offer is not permitted. You should not assume that the information in this prospectus or any applicable prospectus supplement is
accurate as of any date other than the date of the document.

To understand the terms of our debt and equity securities, you should carefully read this prospectus and the applicable prospectus supplement.
Together they give the specific terms of the debt and equity securities we are offering. You should also read the documents we have referred you
to under �Where You Can Find More Information� and �Incorporation by Reference of Certain Documents� below for information about us. The
shelf registration statement, including the exhibits thereto, can be read at the SEC�s website or at the SEC�s Public Reference Room as described
under �Where You Can Find More Information.�

WHERE YOU CAN FIND MORE INFORMATION

We have filed with the SEC a registration statement on Form S-3 under the Securities Act of 1933, as amended, which we refer to as the
�Securities Act,� with respect to the debt and equity securities offered by this prospectus. This prospectus, which is a part of the registration
statement, does not contain all of the information set forth in the registration statement or the exhibits and schedules filed therewith. For further
information with respect to us and our debt and equity securities offered by this prospectus, please see the registration statement and the exhibits
filed with the registration statement. Statements contained in this prospectus regarding the contents of any contract or any other document that is
filed as an exhibit to the registration statement are not necessarily complete, and each such statement is qualified in all respects by reference to
the full text of such contract or other document filed as an exhibit to the registration statement. A copy of the registration statement and the
exhibits filed with the registration statement may be inspected without charge at the Public Reference Room maintained by the SEC, located at
100 F Street, N.E., Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for more information about the operation of the Public
Reference Room. The SEC also maintains an Internet website that contains reports, proxy and information statements and other information
regarding registrants that file electronically with the SEC. The address of the website is http://www.sec.gov.

We are subject to the information and periodic reporting requirements of the Securities Exchange Act of 1934, as amended, which we refer to as
the �Exchange Act,� and, in accordance therewith, we file periodic
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reports, proxy statements and other information with the SEC. Such periodic reports, proxy statements and other information are available for
inspection and copying at the Public Reference Room and website of the SEC referred to above. We maintain a website at http://www.cott.com.
You may access our Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q, Current Reports on Form 8-K and amendments to those
reports filed pursuant to Sections 13(a) or 15(d) of the Exchange Act with the SEC free of charge at our website as soon as reasonably
practicable after such material is electronically filed with, or furnished to, the SEC. Our website and the information contained on that site, or
connected to that site, are not incorporated into and are not a part of this prospectus.

INCORPORATION BY REFERENCE OF CERTAIN DOCUMENTS

We are �incorporating by reference� specified documents that we file with the SEC, which means that we can disclose important information to
you by referring you to those documents that are considered part of this prospectus. Later information that we file with the SEC will
automatically update and supersede this information. We incorporate by reference into this prospectus the documents listed below and any future
filings made with the SEC (other than any portion of such filings that are furnished under applicable SEC rules rather than filed) under
Sections 13(a), 13(c), 14, or 15(d) of the Exchange Act, including filings made on or after the date hereof:

� our Annual Report on Form 10-K for the year ended December 27, 2008;

� our Quarterly Report on Form 10-Q for the quarter ended March 28, 2009;

� our Current Reports on Form 8-K filed on February 2, 2009, February 24, 2009, March 6, 2009 and May 29, 2009; and

� our Registration Statement on Form 8-A/12(B) filed on July 25, 2002.
Any statement contained in a document incorporated or deemed to be incorporated by reference into this prospectus will be deemed to be
modified or superseded for purposes of this prospectus to the extent that a statement contained in this prospectus or any other subsequently filed
document that is deemed to be incorporated by reference into this prospectus modifies or supersedes the statement. Any statement so modified or
superseded will not be deemed, except as so modified or superseded, to constitute a part of this prospectus. Our Commission File Number is
001-31410.

Our filings with the SEC, including our Annual Report on Form 10-K, Quarterly Reports on Form 10-Q, Current Reports on Form 8-K and
amendments to those reports, are available free of charge on our website at http://www.cott.com as soon as reasonably practicable after they are
filed with, or furnished to, the SEC. Our website and the information contained on that site, or connected to that site, are not incorporated into
and are not a part of this prospectus. You may also obtain a copy of these filings at no cost by writing or telephoning us at the following address:

Cott Corporation

5519 West Idlewild Avenue

Tampa, Florida, United States 33634

Attention: Investor Relations

Telephone: (813) 313-1872

Except for the documents incorporated by reference as noted above, we do not incorporate into this prospectus any of the information included
in our website.

CAUTIONARY NOTE ABOUT FORWARD-LOOKING STATEMENTS
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Certain statements made in this prospectus and the documents incorporated by reference into this prospectus are forward-looking statements
within the meaning of Section 27A of the Securities Act and Section 21E of the Exchange Act. The words �believe,� �expect,� �plan,� �intend,� �estimate�
or �anticipate� and similar expressions, as well as future or conditional verbs such as �will,� �should,� �would,� and �could,� often identify
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forward-looking statements. These forward-looking statements are based on certain assumptions and analyses made by the Company in light of
its experience and its perception of historical trends, current conditions and expected future developments, as well as other factors it believes are
appropriate in the circumstances. While we believe these forward-looking statements are reasonable, any of these assumptions could prove to be
inaccurate and, as a result, the forward-looking statements based on those assumptions could be incorrect. These statements are subject to certain
risks and uncertainties that could cause actual results to differ materially from those included in the forward-looking statements. These risks and
uncertainties include, but are not limited to, those described in Cott�s most recent Annual Report on Form 10-K, under �Cautionary Statement
About Forward Looking Statements,� and Cott�s quarterly reports on Form 10-Q. Cott disclaims any intent or obligation to update or revise any
forward-looking statements in response to new information, unforeseen events, changed circumstances or any other occurrence. In addition,
actual results could differ materially from those projected or suggested in any forward-looking statements as a result of a variety of factors and
conditions which include, but are not limited to

� our ability to compete successfully;

� changes in consumer tastes and preferences for existing products and our ability to develop and timely launch new products that
appeal to such changing consumer tastes and preferences;

� loss of or a reduction in business with key customers, particularly Wal-Mart, and the commitment of our customers to their own
Cott-supplied beverage programs;

� our substantial debt levels and our ability to service and reduce our debt;

� our ability to maintain compliance with the covenants and conditions under our debt agreements;

� fluctuations in interest rates;

� further credit downgrades;

� further deterioration of the capital markets;

� currency fluctuations that adversely affect the exchange between the U.S. dollar and the pound sterling, the Euro, the Canadian
dollar, the Mexican peso and other currencies;

� fluctuations in commodity prices and our ability to pass on increased costs to our customers, and the impact of those increased prices
on our volumes;

� our ability to maintain favorable arrangements and relationships with our suppliers;

� our exposure to intangible asset risk;
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� our ability to manage our operations successfully;

� our ability to fully realize the expected cost savings and/or operating efficiencies from our restructuring activities;

� any disruption to production at our beverage concentrates or other manufacturing facilities;

� our ability to protect our intellectual property;

� the impact of regulation and regulatory, investigative and legal actions;

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

� the impact of national, regional and global events, including those of a political, economic, business and competitive nature;

� our ability to recruit, retain, and integrate new management and a new management structure;

� volatility of our stock price;

� disruptions in our information systems; or

� interruption in transportation systems, labor strikes, work stoppages and other interruptions or difficulties in the employment of labor
or transportation in our markets.

These forward-looking statements are expressly qualified in their entirety by this cautionary statement. These forward-looking statements are
only made as of the date hereof and, except as required by law, we undertake no obligation to update these forward-looking statements to reflect
new information, subsequent events or otherwise.
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PROSPECTUS SUMMARY

This summary highlights some of the information contained elsewhere in or incorporated by reference into this prospectus. Because this is only a
summary, it does not contain all of the information that may be important to you. You should carefully read this prospectus, including the
documents incorporated by reference, which are described under �Incorporation by Reference of Certain Documents� and �Where You Can Find
More Information.� You should also carefully consider, among other things, the matters discussed in the section entitled �Risk Factors.�

In this prospectus, except as otherwise indicated or as the context otherwise requires, �Cott,� �we,� �our,� the �Company� and �us� refer to Cott
Corporation, a Canadian corporation.

Our Company

Cott is one of the world�s largest non-alcoholic beverage companies and the world�s largest retailer brand soft drink provider. In addition to
carbonated soft drinks (�CSDs�), Cott�s product lines include clear, still and sparkling flavored waters, juice-based products, bottled water, energy
drinks and ready-to-drink teas.

Cott operates in five operating segments�North America (which includes its U.S. reporting unit and Canada reporting unit), United Kingdom
(which includes its United Kingdom reporting unit and Continental European reporting unit), Mexico, Royal Crown International and All Other
(which includes its Asia reporting unit and international corporate expenses). Cott closed its active Asian operations at the end of fiscal year
2008.

Cott incorporated in 1955 and is governed by the Canada Business Corporations Act. Its registered Canadian office is located at 333 Avro
Avenue, Pointe-Claire, Quebec, Canada H9R 5W3 and its principal executive offices are located at 5519 W. Idlewild Avenue, Tampa, Florida,
United States 33634 and 6525 Viscount Road, Mississauga, Ontario, Canada L4V 1H6. The registered Canadian office and principal executive
office for each of the guarantor registrants is the same as the registered Canadian office and principal executive office for Cott.
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RISK FACTORS

You should consider carefully all of the information set forth in this prospectus and the documents incorporated by reference herein, unless
expressly provided otherwise, and, in particular, the risk factors described in our Annual Report on Form 10-K for the year ended December 28,
2008, our Quarterly Report on Form 10-Q for the quarterly period ended March 28, 2009 and certain of our other filings with the SEC. The risks
described in any document incorporated by reference herein are not the only ones we face, but are considered to be the most material. There may
be other unknown or unpredictable economic, business, competitive, regulatory or other factors that could have material adverse effects on our
future results. Past financial performance may not be a reliable indicator of future performance and historical trends should not be used to
anticipate results or trends in future periods.

USE OF PROCEEDS

Unless otherwise indicated in the applicable prospectus supplement, we will use the net proceeds from the sale of our debt and equity securities
offered by this prospectus for the repayment of indebtedness, to finance acquisitions or for general corporate and working capital purposes. We
may invest the net proceeds temporarily or apply them to repay short-term or revolving debt until we use them for their stated purpose.

RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth our historical ratios of earnings to fixed charges for the periods indicated. This information should be read in
conjunction with the consolidated financial statements and the accompanying notes incorporated by reference in this prospectus.

Three Months
Ended Year Ended

March 28,
2009

December 27,
2008

December 28,
2007

December 30,
2006

December 31,
2005

January 1,
2005

Ratio of earnings to fixed
charges 2.6x (2.5)x (1.0)x 0.2x 2.2x 4.9x
We compute the ratio of earnings to fixed charges by dividing (i) earnings (loss), which consists of net income from continuing operations
before income taxes plus fixed charges and amortization of capitalized interest less interest capitalized during the period and adjusted for
undistributed earnings in equity investments, by (ii) fixed charges, which consist of interest expense, capitalized interest and the portion of rental
expense under operating leases estimated to be representative of the interest factor. The ratio of earnings to fixed charges was less than 1:1 for
the year ended December 30, 2006. In order to achieve a ratio of earnings to fixed charges of 1:1, we would have had to generate an additional
$35 million in pre-tax earnings in the year ended December 30, 2006. The ratio of earnings to fixed charges was less than 1:1 for the year ended
December 28, 2007. In order to achieve a ratio of earnings to fixed charges of 1:1, we would have had to generate an additional $88 million in
pre-tax earnings in the year ended December 28, 2007. The ratio of earnings to fixed charges was less than 1:1 for the year ended December 27,
2008. In order to achieve a ratio of earnings to fixed charges of 1:1, we would have had to generate an additional $145 million in pre-tax
earnings in the year ended December 27, 2008.

Because we have not issued any preferred stock to date, the ratio of earnings to fixed charges and preferred stock dividend requirements is
identical to the ratio shown above.
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DESCRIPTION OF DEBT SECURITIES

This section summarizes the terms that will generally apply to the debt securities we may offer. The prospectus supplement relating to any
particular debt securities will contain most of the financial terms and other specific terms applicable to those securities. Those terms may vary
from the terms described here. The prospectus supplement may also describe material federal income tax consequences of the particular
securities. As used in this section, �we,� �us,� �our� refer to Cott Corporation and the Co-Registrants. References to �Cott� are to Cott Corporation and
not any of its subsidiaries.

The debt securities that we may issue will be direct, general obligations of Cott Corporation and/or its subsidiaries as set forth on the applicable
prospectus supplement that may be secured or unsecured. The debt securities may be fully and unconditionally guaranteed on a senior or
subordinated basis, jointly and severally by Cott and one or more of its wholly-owned subsidiaries. We may issue either senior debt securities or
subordinated debt securities. Our senior debt securities will rank equally with all other senior unsubordinated indebtedness of Cott. Our
subordinated debt securities will be subordinated in right of payment to the prior payment in full of the �senior debt� of Cott, as described below
under �Subordination of Subordinated Debt Securities� and in the prospectus supplement applicable to any subordinated debt securities that we
may offer.

As required by federal law for all bonds and notes publicly offered by companies, the debt securities will be issued under a document called an
�indenture.� An indenture is a contract between us and a corporate trustee. The trustee has two main roles. First, the trustee can enforce your rights
against us if we default. There are some limitations on the extent to which the trustee acts on your behalf described under �Remedies If an Event
of Default Occurs.� Second, the trustee performs administrative duties for us, such as sending your interest payments, transferring your securities
to a new buyer if you sell and sending you notices.

We will issue any senior debt securities under a �senior debt indenture,� and any subordinated debt securities under a separate �subordinated debt
indenture.� Each indenture will be between Cott and a trustee that meets the requirements of the Trust Indenture Act of 1939, as amended. For
purposes of the descriptions in this section, we may refer to the senior debt indenture and the subordinated debt indenture as an �indenture� or,
collectively, as the �indentures.�

Under applicable Canadian law, a Canadian licensed trust company may be required to be appointed as co-trustee under any or all of the
indentures in certain circumstances. In such circumstances, it is anticipated that application will be made to the appropriate Canadian regulatory
authorities for exemptions from this and other requirements of Canadian law applicable to the indentures. If such relief is not obtained, the
applicable legislative requirements will be complied with at the time of the applicable offering.

The indentures do not limit the amount of debt securities that may be issued under them. We may issue the debt securities from time to time in
one or more series. We are not required to issue all of the debt securities of one series at the same time and, unless otherwise provided in the
applicable indenture or prospectus supplement, we may reopen a series and issue additional debt securities of that series without the consent of
the holders of the outstanding debt securities of that series.

The prospectus supplement for any particular debt securities will indicate whether the debt securities are senior debt securities or subordinated
debt securities and will describe the specific terms of the debt securities. Because this summary and the summary in any prospectus supplement
do not contain all of the information you might find useful, you should read the applicable indenture for provisions that may be important to you.
The indentures are substantially identical, except that our covenants described in the second paragraph under �Consolidation, Merger or Sale of
Assets� and under �Restrictive Covenants in Senior Debt Indenture� are included only in the senior debt indenture and the provisions relating to
subordination described under �Subordination of Subordinated Debt Securities� are included only in the subordinated debt indenture. The forms of
the indentures are exhibits to the registration statement. See �Where You Can Find More Information� to find out how you can obtain a copy of the
registration statement.
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Terms of Debt Securities to Be Included in the Prospectus Supplement

The prospectus supplement for any series of debt securities that we may offer will state the price or prices at which the debt securities will be
offered and will contain the specific terms of the debt securities of that series. These terms may include the following:

� the title of the debt securities, whether they are senior debt securities or subordinated debt securities and, if subordinated, the terms of
subordination;

� the aggregate principal amount of the debt securities and any limit on that aggregate principal amount;

� the assets, if any, that are pledged as security for the payment of the debt securities;

� the date or dates on which the principal of the debt securities will be payable;

� the interest rate or rates, if any, and the date or dates from which the interest accrues;

� the dates on which the interest, if any, is payable and the regular record dates for the interest payment dates;

� the places where the principal of and any premium and any interest on the debt securities will be payable;

� whether the offered debt securities are redeemable at our option and, if so, the redemption price or prices and other redemption terms
and conditions;

� whether we must redeem or purchase the offered debt securities according to any sinking fund or similar provision or at the option of
the holder of the debt securities, and the period or periods within which, or the date and dates on which, the price or prices at which,
and the other terms and conditions upon which the debt securities will be redeemed or purchased, in whole or in part, in accordance
with that obligation;

� if other than denominations of $1,000 and any integral multiple of $1,000, the denominations in which debt securities of the series
will be issuable;

� if other than the principal amount, the portion of the principal amount payable if the maturity of the debt securities is accelerated;

� whether any index, formula or other method will determine payments of principal or interest and the manner of determining the
amount of the payments;

� if other than U.S. dollars, the currency, currencies or currency units in which the principal of, or any premium or interest on, debt
securities of the series will be payable;
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� if the principal or any premium or interest is to be payable, at the election of Cott or the holder, in a currency or currencies other than
that or those in which the debt securities are stated to be payable, the currency or currencies in which the payment may be elected to
be payable and the periods within which, and the terms and conditions upon which, the election is to be made;

� whether we have the right to defer payments of interest by extending the interest payment period and the duration of any permissible
extension;

� whether the provisions relating to defeasance and covenant defeasance described under �Defeasance and Covenant Defeasance� apply;

� if the debt securities will be issued in whole or in part in the form of a book-entry debt security, as described under the heading
�Book-Entry Securities�, the depositary for the debt securities and the terms and conditions, if any, upon which the book-entry debt
securities may be registered for transfer or exchange in the name of a person other than the depositary or its nominee;

� any addition to, or change in, the events of default described under �Remedies If an Event of Default Occurs�;
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� any addition to, or change in, the covenants in the indenture applicable to the debt securities;

� if applicable, the terms of any right to convert or exchange the debt securities into common or preferred stock or depositary shares of
Cott;

� whether the debt securities will be sold as part of units consisting of debt securities and other securities;

� if applicable, the terms of any guarantee of debt securities;

� if the debt securities are to be issued upon the exercise of warrants, the time, manner and place for the debt securities to be
authenticated and delivered; and

� any other terms consistent with the applicable indenture.
We may issue some of the debt securities at a substantial discount below their principal amount as �original issue discount securities.� �Original
issue discount securities� means that less than the entire principal amount of the securities will be payable upon declaration of acceleration of
their maturity. The applicable prospectus supplement will describe any material federal income tax consequences and other considerations that
apply to original issue discount securities.

Debt securities may bear interest at a fixed rate or a floating rate. Debt securities bearing no interest or interest at a rate that at the time of
issuance is below the prevailing market rate and debt securities issued as part of units consisting of debt securities and other securities may be
sold or deemed to be sold at a discount below their stated principal amount. If Cott has the right to defer interest with respect to any debt
securities, the holders of these debt securities may be allocated interest income for federal and state income tax purposes without receiving
equivalent, or any, interest payments. Any material federal income tax considerations applicable to any discounted debt securities or to debt
securities issued at par that are treated as having been issued at a discount for federal income tax purposes will be described in the applicable
prospectus supplement.

Subordination of Subordinated Debt Securities

To the extent provided in the subordinated debt indenture, the payment of the principal of, and any premium and interest on, any subordinated
debt securities, including amounts payable on any redemption or repurchase, will be subordinated in right of payment to the prior payment in full
of all our �senior debt,� as defined below. This means that in some circumstances, if we do not make payments on all of our debt obligations as
they come due, the holders of our senior debt will be entitled to receive payment in full of all amounts that are due or will become due on our
senior debt before the holders of subordinated debt securities will be entitled to receive any amounts on the subordinated debt securities. These
circumstances include:

� our filing for bankruptcy or the occurrence of other events in bankruptcy, insolvency or similar proceedings;

� any liquidation, dissolution or winding up of our company, or any assignment for the benefit of our creditors or marshaling of our
assets; or

� acceleration of the maturity of the subordinated debt securities. For example, the entire principal amount of a series of subordinated
debt securities may be declared to be due and immediately payable or may be automatically accelerated due to an event of default as
described under �Remedies If an Event of Default Occurs�.

In addition, we are not permitted to make payments of principal, any premium or interest on the subordinated debt securities if we default in our
obligation to make payments on any senior debt beyond any applicable grace period and do not cure that default, or if an event of default that
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proceeding is pending with respect to a payment default or event of default of this kind with respect to senior debt.
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These subordination provisions mean that if we are insolvent, a holder of our senior debt may ultimately receive out of our assets more than a
holder of the same amount of our subordinated debt.

�Senior debt� means the principal of, any premium and unpaid interest on all of our present and future:

� indebtedness for money that we borrow;

� obligations represented by our bonds, debentures, notes or similar instruments;

� indebtedness incurred, assumed or guaranteed when we acquire any business, property or assets except purchase-money indebtedness
classified as accounts payable under generally accepted accounting principles;

� obligations that we owe as a lessee under leases that generally accepted accounting principles require us to capitalize on our balance
sheet;

� reimbursement obligations under letters of credit relating to indebtedness or other obligations of the kind referred to in the four
bullets above; and

� obligations under our guarantees of the indebtedness or obligations of others of the kind referred to in the five bullets above.
Senior debt does not include any indebtedness that expressly states in the instrument creating or evidencing it that it is not superior in right of
payment to the subordinated debt securities. Senior debt also does not include any subordinated debt securities.

The applicable prospectus supplement may further describe the provisions applicable to the subordination of the subordinated debt securities of a
particular series. The applicable prospectus supplement will describe the approximate amount, on a recent date, of senior debt outstanding to
which the subordinated debt securities of that series will be subordinated. The indentures do not limit the amount of senior debt we are permitted
to have, and we may incur additional senior debt after the issuance of any subordinated debt securities.

Conversion or Exchange of Debt Securities

The applicable prospectus supplement will describe the terms, if any, on which a series of debt securities may be converted into or exchanged
for Cott common or preferred stock or depositary shares. These terms will include whether the conversion or exchange is mandatory, or is at
Cott�s option or the option of the holder. We will also describe in the applicable prospectus supplement how we will calculate the number of
securities that holders of debt securities would receive if they were to convert or exchange their debt securities, the conversion price, any other
terms related to conversion and any anti-dilution protections.

Consolidation, Merger or Sale of Assets

The indentures generally permit Cott to consolidate with or merge into another company. They also permit us to sell substantially all our assets
to another company. However, we may not take any of these actions unless the following conditions are met:

� If we merge out of existence or sell our assets, the resulting entity must agree to be legally responsible for the debt securities and be a
corporation, partnership or trust organized and existing under the laws of Canada or any province or territory thereof, the United
States, any state thereof or the District of Columbia or, if such transaction would not impair your rights, any other country provided
the successor entity assumes our obligations under the debt securities and the indenture to pay additional amounts; and
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10

Edgar Filing: COTT CORP /CN/ - Form 424B5

Table of Contents 43



Table of Contents

�Remedies If an Event of Default Occurs� that has occurred and is continuing. A default for this purpose would also include any event
that would be an event of default if the requirement for giving us default notice or the requirement that the default had to exist for a
specific period of time was disregarded.

If we merge out of existence or sell substantially all our assets, the surviving or acquiring entity will be substituted for Cott in the indentures
with the same effect as if it had been an original party to the indentures. After a merger or sale of substantially all our assets, the surviving or
acquiring entity may exercise Cott�s rights and powers under each indenture, and Cott will be released from all its liabilities and obligations
under the indenture and under the debt securities.

Modification and Waiver

Modification

There are three types of changes we can make to the indentures and the debt securities.

Changes Requiring Approval of All Holders. First, there are changes that cannot be made to the indenture and the debt securities issued under
that indenture without the approval of the holder of each debt security affected by the changes:

� change the stated maturity of the principal of or interest on any debt security;

� reduce any amounts due on any debt security;

� reduce the amount of principal payable upon acceleration of the maturity of a debt security following a default;

� change the place or currency of payment on any debt security;

� impair the right of the holders to sue for payment;

� impair any right that a holder of a debt security may have to exchange or convert the debt security for or into our common
stock, preferred stock or depositary shares;

� reduce the percentage of the securities of any series whose holders� consent is needed to modify the indenture;

� reduce the percentage of the securities of any series whose holders� consent is needed to waive compliance with certain provisions of
the indenture or to waive certain defaults;

� in the case of subordinated debt securities, modify the ranking or priority of the securities in a way that is adverse to the holders in
any material respect; or

� modify any aspect of the provisions dealing with modification and waiver of the indenture, except to increase any required
percentage referred to above or to add to the provisions that cannot be changed or waived without consent of the holder of each
affected debt security.
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Changes Requiring Consent by the Holders of 50% of the Debt Securities of Each Affected Series. The second type of change to the indenture
and the debt securities issued under that indenture requires a vote in favor by holders owning more than 50% of the principal amount of the debt
securities of each series affected by the change. Most changes fall into this category, except for clarifying changes and certain other changes that
would not adversely affect holders of the debt securities in any material respect.

Changes Not Requiring Approval. The third type of change does not require any consent by holders of the debt securities. This type is limited to
clarifications and other changes that would not adversely affect holders of the debt securities in any material respect and changes that affect only
debt securities to be issued under the indenture after the changes take effect.
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Waiver

A vote in favor by holders owning a majority of the principal amount of the debt securities of an affected series would be required for us to
obtain a waiver of all or part of the restrictive covenants described below under �Restrictive Covenants in Senior Debt Indenture� or a waiver of a
past default with respect to the series. However, we cannot obtain a waiver of a payment default or any other aspect of either indenture or the
debt securities listed above under �Changes Requiring Approval of All Holders� unless we obtain the individual consent of each holder of
securities affected by the change.

Rules Concerning Voting

When taking a vote, we will use the following rules to decide how much principal amount to attribute to a debt security:

� For original issue discount securities, we will use the principal amount that would be due and payable on the voting date if the
maturity of these securities were accelerated to that date because of a default.

� For debt securities whose principal amount is not known, because, for example, it is based on an index, we will use a
special rule described in the prospectus supplement.

� For debt securities denominated in one or more foreign currencies or currency units, we will use the U.S. dollar equivalent.
Debt securities will not be considered outstanding and will, therefore, not be eligible to vote if we have deposited or set aside in trust for the
holders money for their payment or redemption. In addition, securities will not be eligible to vote if they have been fully defeased as described
under �Defeasance and Covenant Defeasance�Full Defeasance�.

Also, securities that we or our affiliates own will not be considered outstanding. However, securities so owned which have been pledged in good
faith may be regarded as outstanding if the pledgee establishes to the trustee�s satisfaction the pledgee�s right to vote with respect to the securities
and that the pledgee is not one of the persons referred to in the preceding sentence.

In certain circumstances, we or the trustee will be entitled to set a record date for action by holders. If we or the trustee set a record date for a
vote or other action to be taken by holders of a particular series of debt securities, that vote or action may be taken only if holders of the required
percentage of outstanding debt securities vote within 90 days of the record date to approve taking the action.

Remedies If an Event of Default Occurs

If you are the holder of a subordinated debt security, all the remedies available upon the occurrence of any event of default under the
subordinated debt indenture will be subject to the restrictions on the subordinated debt securities described above under �Subordination of
Subordinated Debt Securities.�

Each indenture defines an �event of default� with respect to the debt securities of any series to mean any of the following:

� our failure to pay interest on a debt security of that series within 30 days after its due date;

� our failure to pay the principal of, or any premium on, a debt security of that series at its due date, and continuance of that failure for
a period of 30 days if the security became due by its terms as a result of a sinking fund provision;

� our failure to deposit any sinking fund payment with respect to debt securities of that series within 30 days after it becomes due;
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� our failure to perform, or breach of, any other covenant or warranty of Cott in the indenture with respect to debt securities of that
series that continues for 90 days after a written notice to us by the applicable trustee or to us and the trustee by the holders of at least
25% of the principal amount of the outstanding debt securities of that series stating that we are in default;

� our filing for bankruptcy or the occurrence of other specific events of bankruptcy, insolvency, or reorganization; and

� the occurrence of any other event of default with respect to any debt securities of that series described in the prospectus supplement.
If an event of default applicable to any series of debt securities then outstanding occurs and continues, the applicable trustee or the holders of at
least 25% of the principal amount of the outstanding debt securities of that series will have the right to declare the entire principal of all the debt
securities of that series to be due and payable immediately. If the event of default occurs because of specified events in bankruptcy, insolvency
or reorganization relating to Cott, the entire principal amount of the debt securities of that series will be automatically accelerated, without any
action by the trustee or any holder. Each of the situations described above is called a declaration of acceleration of maturity. Under certain
circumstances, the holders of a majority of the principal amount of the securities of that series may cancel the declaration of acceleration of
maturity and waive the past defaults.

For most defaults under either indenture with respect to any series of debt securities, the trustee will be required to give to the holders of the
securities of the series notice of a default known to it within 90 days of the occurrence of the default. For these purposes, a default is defined as
the occurrence of any of the events set forth in the events of default in the indenture, without any grace periods and regardless of notice. For
defaults described in the fourth bullet from the top in this subsection, the trustee is not to give notice until at least 30 days after the occurrence of
the default. The trustee may withhold notice of any default, except in the payment of principal or interest or any sinking fund installment, if it
decides in good faith that withholding notice is in the interests of the holders.

Generally, the trustee is not required to take any action under the relevant indenture at the request of any holders unless the holders offer the
trustee reasonable protection from expenses and liabilities. This protection is called an �indemnity.� If they provide this indemnity, the holders of a
majority in principal amount of the outstanding debt securities of the relevant series may direct the time, method and place of conducting any
lawsuit or other formal legal action seeking any remedy available to the trustee. These majority holders may also direct the trustee to exercise
any other action permitted under the applicable indenture. The trustee may decline to act if the direction given is contrary to law or the
applicable indenture.

Before you bypass the trustee and bring your own lawsuit or other formal legal action or take other steps to enforce your rights or protect your
interests relating to the debt securities, the following must occur:

� You must give the trustee written notice that an event of default has occurred and is continuing;

� The holders of not less than 25% in principal amount of all outstanding securities of the relevant series must make a written request
that the trustee take action because of the default and must offer reasonable indemnity to the trustee against the cost and other
liabilities of taking that action;

� The trustee must not have taken action for 60 days after receipt of the above notice, request and offer of indemnity; and

� During those 60 days, the holders of a majority in principal amount of the debt securities of the relevant series must not have given
the trustee directions that are inconsistent with the written request of the holders of not less than 25% in principal amount of the debt
securities of the relevant series.

However, you are entitled at any time to bring a lawsuit for the payment of money due on your debt security on or after its due date.
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Defeasance and Covenant Defeasance

The following discussion of defeasance and covenant defeasance will be applicable to your series of debt securities only if we choose to have
them apply to that series. If we do so choose, we will state that in the prospectus supplement.

Full Defeasance

If there is a change in federal tax law, as described below, we can legally release ourselves from any payment or other obligations on the debt
securities of a series (called �full defeasance�) on the 91st day after the date of the deposit referred to in the first bullet below if we satisfy the
conditions below:

� We must deposit in trust for the benefit of all holders of the debt securities a combination of cash and U.S. government obligations or
U.S. government agency obligations unconditionally guaranteed by the United States (or if the debt securities are in a foreign
currency, foreign government securities in the same foreign currency) that will generate enough cash to pay principal and any
premium and any interest on the debt securities on their various due dates.

� There must be a change in current federal tax law or an IRS ruling that lets us make the above deposit without causing you to be
taxed on the debt securities any differently than if we did not make the deposit and just repaid the debt securities ourselves. Under
current federal tax law, the deposit and our legal release from the debt securities would be treated as though we took back your debt
securities and gave you your share of the cash and notes or bonds deposited in trust. In that event, you could recognize gain or loss
on the debt securities you give back to us.

� We must deliver to the trustee a legal opinion of our counsel confirming the tax law change described above.

� In the case of any subordinated debt securities, at the time of the deposit referred to above, no payment default on any senior debt
may have occurred and be continuing, no acceleration of the maturity of any senior debt upon any event of default may have
occurred and be continuing and no other event of default with respect to any senior debt may have occurred and be continuing
permitting (after notice or lapse of time or both) the holders of the senior debt or a trustee on their behalf to accelerate the maturity of
the senior debt.

� We must deliver to the trustee an officers� certificate and an opinion of counsel, each stating that the above conditions and all other
conditions to defeasance under the applicable indenture have been complied with.

If we ever fully defeased your debt securities, you would have to rely solely on the trust deposit for repayment on the debt securities. You could
not look to us for repayment in the unlikely event of any shortfall. Conversely, the trust deposit would most likely be protected from claims of
our lenders and other creditors if we ever become bankrupt or insolvent. If the debt securities are subordinated debt securities, their holders
would be released from the subordination provisions described under �Subordination of Subordinated Debt Securities.�
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Covenant Defeasance

Under current federal tax law, we can make the same type of deposit described above and be released from certain restrictive covenants relating
to your debt security that may be described in your prospectus supplement. The release from these covenants is called �covenant defeasance.� In
that event, you would lose the protection of these covenants, and any omission to comply with them would not constitute an event of default.
You would, however, gain the protection of having cash and securities set aside in trust to repay the debt securities. If the debt securities are
subordinated, their holders would be released from the subordination provisions described above under �Subordination of Subordinated Debt
Securities�. In order to achieve covenant defeasance, we must do the following:

� We must deposit in trust for the benefit of all holders of the debt securities a combination of cash and U.S. government obligations or
U.S. government agency obligations unconditionally guaranteed by the United States (or if the debt securities are in a foreign
currency, foreign government securities in the same foreign currency) that will generate enough cash to pay principal and any
premium and any interest on the debt securities on their various due dates.

� We must deliver to the trustee a legal opinion of our counsel confirming that under current federal income tax law we may make that
deposit without causing you to be taxed on the debt securities any differently than if we did not make the deposit and just repaid the
debt securities ourselves.

� In the case of any subordinated debt securities, at the time of the deposit referred to above, no payment default on any senior debt
may have occurred and be continuing, no acceleration of the maturity of any senior debt upon any event of default may have
occurred and be continuing and no other event of default with respect to any senior debt may have occurred and be continuing
permitting (after notice or lapse of time or both) the holders of the senior debt or a trustee on their behalf to accelerate the maturity of
the senior debt.

� We must deliver to the trustee an officers� certificate and an opinion of counsel, each stating that the above conditions and all other
conditions to defeasance under the applicable indenture have been complied with.

If we accomplish covenant defeasance with regard to your debt securities, the following provisions of the applicable indenture and the debt
securities would no longer apply:

� If your debt securities are senior debt securities, certain restrictions.

� Any other covenants applicable to the series of debt securities described in the prospectus supplement.

� The events of default relating to breach of covenants described above under �Remedies If an Event of Default Occurs�.

� If the securities are subordinated, the subordination provisions of the debt securities described above under �Subordination of
Subordinated Debt Securities�.

If we accomplish covenant defeasance, the holders of the debt securities could still look to us for repayment of those securities if there were a
shortfall in the trust deposits. If a remaining event of default occurred and the debt securities became immediately due and payable, there could
be a shortfall. Depending on the event causing the default, you may not be able to obtain payment of the shortfall.

Legal Ownership

Street Name and Other Indirect Owners
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holding in �street name.� Instead, we would recognize only the bank or broker, or the financial institution the bank or broker uses to hold its
securities. These intermediary banks,
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brokers and other financial institutions pass along principal, interest and other payments on the securities, either because they agree to do so in
their customer agreements or because they are legally required to. If you hold securities in street name, you should check with your own
institution to find out:

� How it handles securities payments and notices.

� Whether it imposes fees or charges.

� How it would handle voting if ever required.

� Whether and how you can instruct it to send you securities registered in your own name so you can be a holder as described below.

� How it would pursue rights under the securities if there were a default or other event triggering the need for holders to act to protect
their interests.

Registered Holders

Our obligations, as well as the obligations of the trustee and those of any third parties employed by us or the trustee, run only to persons who are
registered as holders of securities. As noted above, we do not have obligations to you if you hold securities in street name or by other indirect
means, either because you choose to hold securities in that manner or because the securities are issued in the form of book-entry securities as
described below. For example, once we make payment to the registered holder, we have no further responsibility for the payment even if that
holder is legally required to pass the payment along to you as a street name customer but does not do so.

Book-Entry Securities

What is a Book-Entry Security? A book-entry security is a special type of indirectly held security, as described above under �Street Name and
Other Indirect Owners�. If we choose to issue securities in the form of book-entry securities, the ultimate beneficial owners can only be indirect
owners. We do this by requiring that the book-entry security be registered in the name of a financial institution we select and by requiring that
the securities included in the book-entry security not be transferred to the name of any other holder unless the special circumstances described
below occur. The financial institution that acts as the sole holder of the book-entry security is called the �depositary.� Any person wishing to own a
security must do so indirectly by means of an account with a broker, bank or other financial institution that in turn has an account with the
depositary. The prospectus supplement indicates whether your series of securities will be issued only in the form of book-entry securities.

Special Investor Considerations for Book-Entry Securities. As an indirect owner, an investor�s rights relating to a book-entry security will be
governed by the account rules of the investor�s financial institution and of the depositary, as well as general laws relating to securities transfers.
We do not recognize this type of investor as a holder of securities and instead deal only with the depositary that holds the book-entry security.

An investor should be aware that if securities are issued only in the form of book-entry securities:

� The investor cannot get securities registered in his or her own name and cannot receive physical certificates for his or her interest in
the securities, except in the special situations we describe below.

� The investor will be a street name owner and must look to his or her own bank or broker for payments on the securities and
protection of his or her legal rights relating to the securities. See �Street Name and Other Indirect Owners� for information about these
procedures.
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their securities in the form of physical certificates

� The investor may not be able to pledge his or her interest in the securities in circumstances where certificates representing the
securities must be delivered to the lender or other beneficiary of the pledge in order for the pledge to be effective.
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� The depositary�s policies will govern payments, transfers, exchanges and other matters relating to the investor�s interest in the
book-entry security. We and the trustee have no responsibility for any aspect of the depositary�s actions or for its records of
ownership interests in the book-entry security. We and the trustee also do not supervise the depositary in any way.

� The depositary will require that interests in a book-entry security be purchased or sold within its system using same-day funds and
your broker or bank may require you to do so as well.

Special Situations When a Book-Entry Security Will Be Terminated

In a few special situations described below, a book-entry security will terminate and interests in it will be exchanged for physical certificates
representing the securities it represented. After that exchange, the choice of whether to hold securities directly or in street name will be up to the
investor. Investors must consult their own bank or brokers to find out how to have their interests in securities transferred to their own name, so
that they will be holders. The rights of street name investors and holders in the securities are described under �Street Name and Other Indirect
Owners� and �Registered Holders.�

The special situations for termination of a book-entry security are:

� If the depositary notifies us that it is unwilling or unable to continue as depositary, or ceases to be a clearing agency
registered under applicable law, and we have not appointed a successor depositary within 90 days.

� If we notify the trustee that we wish to terminate the book-entry security.

� If an event of default on the securities has occurred and is continuing. Defaults are discussed above under �Remedies If an Event of
Default Occurs�.

The prospectus supplement may also list additional situations for terminating a book-entry security that would apply only to the particular series
of securities covered by the prospectus supplement.

If a book-entry security is terminated, only the depositary, and not we or the trustee, is responsible for deciding the names of the institutions in
whose names the debt securities represented by the book-entry security will be registered and, therefore, who will be the holders of those
securities.

Certificated Debt Securities

If we issue certificated debt securities, they will be registered in the name of the holder of the debt security. Holders may transfer or exchange
these certificated debt securities without the payment of any service charge, other than any tax or other governmental charge, by contacting the
trustee.

We will pay principal of, and any premium and interest on, certificated debt securities at designated places, or we may choose to make these
payments by check mailed to the persons in whose names the debt securities are registered or by wire transfer to their accounts, on days
specified in the prospectus supplement.

Governing Law

The indentures and the debt securities will be governed by, and construed in accordance with, the laws of the State of New York.

About the Trustee and Paying Agent

The trustee under both the senior debt indenture and the subordinated debt indenture will be named when debt securities are issued.
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If an event of default, or an event that would be an event of default if the requirements for giving us default notice or our default having to exist
for a specific period of time were disregarded, occurs, the trustee may be considered to have a conflicting interest with respect to the securities
offered by this prospectus and any accompanying prospectus supplement, or with respect to the securities outstanding under that other indenture,
for purposes of the Trust Indenture Act of 1939. In that case, the trustee may be required to resign as trustee under the indenture under which the
securities offered by this prospectus and any accompanying prospectus supplement will be issued, and we would be required to appoint a
successor trustee.

At any time, the trustee under either indenture may resign or be removed by the holders of at least a majority in principal amount of any series of
the outstanding debt securities of that indenture. If the trustee resigns, is removed or becomes incapable of acting as trustee, or if a vacancy
occurs in the office of the trustee for any reason, a successor trustee will be appointed in accordance with the provisions of the indenture.

The trustee will act as paying agent for the debt securities unless a different paying agent is identified in any prospectus supplement.

DESCRIPTION OF COMMON SHARES

Our authorized capital stock consists of an unlimited number of common shares. As of May 1, 2009, there were 71,871,330 common shares
outstanding. Our common shares are quoted on the New York Stock Exchange under the symbol �COT� and are listed on the Toronto Stock
Exchange under the symbol �BCB.�

The following description of our common shares and provisions of our articles of amalgamation and By-laws is only a summary. The description
may not be complete and is subject to, and qualified in its entirety by reference to, the terms and provisions of our articles and By-laws, which
are exhibits to the registration statement which contains this prospectus. We encourage you to review complete copies of our articles and
By-laws.

Voting Rights

Each holder of our common shares is entitled to one vote for each share on all matters submitted to a vote of our shareholders, including the
election of our directors. The rights attached to the common shares do not provide for cumulative voting rights or preemptive rights.
Accordingly, the holders of a majority of our outstanding common shares entitled to vote in any election of directors can elect all of the directors
standing for election, if they should so choose.

Dividend Rights

Subject to limitations under the Canada Business Corporations Act (the �CBCA�), preferences that may apply to any outstanding shares of
preferred stock and contractual restrictions, holders of our common shares are entitled to receive ratably dividends or other distributions when
and if declared by Cott�s board of directors. There are certain restrictions on the payment of dividends under our asset based lending facility and
the indenture governing our 8% senior subordinated notes due 2011. In addition to such restrictions, whether any future dividends are paid to our
shareholders will depend on decisions that will be made by our board of directors and will depend on then existing conditions, including our
financial condition, contractual restrictions, corporate law restrictions, capital requirements and business prospects. Under the CBCA, Cott may
pay dividends unless there are reasonable grounds for believing that (i) Cott is, or would after such payment be, unable to pay its liabilities as
they become due or (ii) the realizable value of Cott�s assets would be less than the aggregate of its liabilities and stated capital of all classes of
shares. For a more complete description of our dividend policy, see �Dividend Policy.�
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Change of Control

Under the CBCA, the affirmative vote of two-thirds of the votes cast is required for shareholder approval of an amalgamation (other than certain
short form amalgamations), for any sale, lease or exchange of all, or substantially all, of our assets, if not in the ordinary course of our business,
and certain other fundamental changes including an amendment to the articles of amalgamation. Other shareholder action is generally decided by
a majority of the votes cast at a meeting of shareholders.

There is no limitation imposed by Canadian law or by our articles or other charter documents on the right of a non-resident to hold or vote
common shares, other than as provided by the Investment Canada Act, which requires notification and, in certain cases, advance review and
approval by the Government of Canada of the acquisition by a non-Canadian of control of a Canadian business.

The authorization of undesignated preferred shares in our articles of amalgamation makes it possible for our board of directors to issue preferred
shares with rights or preferences that could impede the success of any attempt to change control of us. These and other provisions may have the
effect of deterring hostile takeovers or delaying changes in control or management of us.

Transfer Agent and Registrar

The transfer agent and registrar for our common shares is Computershare Trust Company N.A.
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DESCRIPTION OF PREFERRED SHARES

We have the ability to issue an unlimited number of preferred shares, in series with such terms as our board of directors may determine. Any
such series of preferred shares could have rights equal or superior to the rights of our common shares.

The following briefly summarizes the provisions of our articles of amalgamation that would be important to holders of our preferred shares. The
following description may not be complete and is subject to, and qualified in its entirety by reference to, the terms and provisions of our articles
which is an exhibit to the registration statement which contains this prospectus. The description of most of the financial and other specific terms
of your series will be in the prospectus supplement accompanying this prospectus. We encourage you to review complete copies of our articles
and By-laws.

The specific terms of your series of preferred shares as described in your prospectus supplement will supplement and, if applicable, may modify
or replace the general terms described in this section. If there are differences between your prospectus supplement and this prospectus, your
prospectus supplement will control. Thus, the statements we make in this section may not apply to your series of preferred shares. The terms in
your prospectus supplement will have the meanings described in this prospectus, unless otherwise specified.

Our Authorized Preferred Shares

Under our articles of amalgamation, our board of directors is authorized, without further action by our shareholders, to issue at any time an
unlimited number of preferred shares. Our board of directors may from time to time before the issue thereof fix the number of shares in, and
determine the designation, rights, privileges, restrictions and conditions attaching to, each series of preferred shares. The preferred shares shall
be entitled to priority over the common shares and all other shares ranking junior to the preferred shares with respect to the payment of dividends
and the distribution of our assets in the event of any liquidation, dissolution or winding-up or other distribution of our assets among our
shareholders for the purpose of winding-up our affairs. Except as otherwise provided by law or as may be required by the rules of the applicable
national securities exchange or quotation service, the holders of the preferred shares shall not, as such, be entitled to receive notice of or to
attend any meeting of our shareholders and shall not be entitled to vote at any such meeting. Without limiting the generality of the foregoing, the
holders of the preferred shares shall not be entitled to vote separately as a class on any proposal to amend our articles of amalgamation to:

� increase or decrease any maximum number of authorized preferred shares, or increase any maximum number of authorized shares of
a class having rights or privileges equal or superior to the preferred shares;

� effect an exchange, reclassification or cancellation of all or part of the preferred shares; or

� create a new class of shares equal or superior to the preferred shares.
The prospectus supplement relating to the particular series of preferred shares will contain a description of the specific terms of that series as
fixed by our board of directors, including, as applicable:

� the offering price at which we will issue the preferred shares;

� the title, designation of number of preferred shares and stated value of the preferred shares;

� the dividend rate or method of calculation, the payment dates for dividends and the place or places where the dividends will be paid,
whether dividends will be cumulative or noncumulative, and, if cumulative, the dates from which dividends will begin to cumulate;

� any conversion or exchange rights;
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� any liquidation rights;

� any voting rights; and

� any other rights, preferences, privileges, limitations and restrictions that are not inconsistent with the terms of our articles of
amalgamation.

When we issue and receive payment for the preferred shares, the shares will be fully paid and non-assessable, which means that the holders will
have paid their purchase price in full and we may not ask them to surrender additional funds.

The rights of holders of the preferred shares offered may be adversely affected by the rights of holders of any preferred shares that may be issued
in the future. Our board of directors may cause the preferred shares to be issued in public or private transactions for any proper corporate
purposes and may include issuances to obtain additional financing in connection with acquisitions, and issuances to officers, directors and
employees pursuant to benefit plans. Our board of directors� ability to issue preferred shares may discourage attempts by others to acquire control
of us without negotiation with our board of directors, as it may make it difficult for a person to acquire us without negotiating with our board of
directors.

Transfer Agent and Registrar

The transfer agent, registrar and dividend disbursement agent for the special shares will be stated in the applicable prospectus supplement.

DESCRIPTION OF DEPOSITARY SHARES

We may elect to offer fractional interests in preferred shares, rather than offer whole preferred shares. If we choose to do this, we will provide
for the issuance by a depositary to the public of receipts for depositary shares. Each depositary share will represent fractional interests of a
particular series of preferred shares.

The shares of any series of preferred shares underlying the depositary shares will be deposited under a separate deposit agreement between us
and a bank or trust company, which we will select. The prospectus supplement relating to a series of depositary shares will state the name and
address of the depositary. Unless otherwise provided by the deposit agreement, each owner of depositary shares will be entitled, in proportion to
the applicable fractional interests in preferred shares underlying the depositary shares, to all the rights and preferences of the preferred stock
underlying the depositary shares including dividend, voting, redemption, conversion and liquidation rights.

The depositary shares will be evidenced by depositary receipts issued under the deposit agreement. Depositary receipts will be distributed to
those persons purchasing the fractional interests in shares of the related series of preferred shares in accordance with the terms of the offering
described in the related prospectus supplement.

Dividends and Other Distributions

The depositary will distribute all cash dividends or other cash distributions received in respect of preferred shares to the record holders of
depositary shares relating to the preferred shares in proportion to the numbers of the depositary shares owned by the holders on the relevant
record date. The depositary will distribute only an amount, however, that can be distributed without attributing to any holder of depositary shares
a fraction of one cent, and any balance not so distributed will be added to and treated as part of the next sum received by the depositary for
distribution to record holders of depositary shares.
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If there is a non-cash distribution, the depositary will distribute property received by it to the record holders of depositary shares entitled to it,
unless the depositary determines that it is not feasible to make the distribution. If this happens, the depositary may, with our approval, sell the
property and distribute the net sale proceeds to the holders. The deposit agreement will also contain provisions relating to the manner in which
any subscription or similar rights that we offer to holders of the preferred stock will be made available to the holders of depositary shares.

Redemption of Depositary Shares

If a series of the preferred shares underlying the depositary shares is redeemed in whole or in part, the depositary shares will be redeemed from
the redemption proceeds received by the depositary. The depositary will mail notice of redemption not less than 30, and not more than 60, days
before the date fixed for redemption to the record holders of the depositary shares to be redeemed at their addresses appearing in the depositary�s
books. The redemption price for each depositary share will be equal to the applicable fraction of the redemption price for each share payable
with respect to the series of the preferred shares. Whenever we redeem preferred shares held by the depositary, the depositary will redeem on the
same redemption date the number of depositary shares relating to the preferred shares so redeemed. If less than all of the depositary shares are to
be redeemed, the depositary shares to be redeemed will be selected by lot or proportionally as may be determined by the depositary.

After the date fixed for redemption, the depositary shares called for redemption will no longer be considered outstanding and all rights of the
holders of the depositary shares will cease, except the right to receive the cash, securities or other property payable upon the redemption and any
cash, securities or other property to which the holders of the redeemed depositary shares were entitled upon surrender to the depositary of the
depositary receipts evidencing the depositary shares.

Voting the Preferred Shares

Upon receipt of notice of any meeting at which the holders of the preferred shares are entitled to vote, the depositary will mail the information
contained in the notice of meeting to the record holders of the depositary shares relating to the preferred shares. Each record holder of depositary
shares on the record date, which will be the same date as the record date for the preferred shares, will be entitled to instruct the depositary how to
exercise the voting rights pertaining to the number of preferred shares underlying the holder�s depositary shares. The depositary will endeavor, to
the extent practicable, to vote the number of preferred shares underlying the depositary shares in accordance with these instructions, and we will
agree to take all action which the depositary may consider necessary in order to enable the depositary to vote the shares.

Amendment and Termination of Depositary Agreement

We may enter into an agreement with the depositary at any time to amend the form of depositary receipt evidencing the depositary shares and
any provision of the deposit agreement. However, the holders of a majority of the depositary shares must approve any amendment which
materially and adversely alters the rights of the existing holders of depositary shares. We or the depositary may terminate the deposit agreement
only if (a) all outstanding depositary shares issued under the agreement have been redeemed or (b) a final distribution in connection with any
liquidation, dissolution or winding up has been made to the holders of the depositary shares.

Charges of Depositary

We will pay all transfer and other taxes and governmental charges arising solely from the existence of the depositary arrangements. We will also
pay charges of the depositary in connection with the initial deposit of the preferred shares and any redemption of the preferred shares. Holders of
depositary shares will pay transfer and other taxes and governmental charges and such other charges as are expressly provided in the deposit
agreement to be for their accounts.
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Resignation and Removal of Depositary

The depositary may resign at any time by delivering to us notice of its election to resign, and we may at any time remove the depositary. Any
resignation or removal will take effect when a successor depositary has been appointed and has accepted the appointment. Appointment must
occur within 60 days after delivery of the notice of resignation or removal.

Miscellaneous

The depositary will forward to the holders of depositary shares all reports and communications that we deliver to the depositary and that we are
required to furnish to the holders of the preferred shares. Neither the depositary nor Cott will be liable if it is prevented or delayed by law or any
circumstance beyond its control in performing its obligations under the deposit agreement. The obligations of Cott and the depositary under the
deposit agreement will be limited to performance in good faith of their duties under the agreement and they will not be obligated to prosecute or
defend any legal proceeding in respect of any depositary shares or preferred shares unless the holders provide them with satisfactory indemnity.
They may rely upon written advice of counsel or accountants, or information provided by persons presenting preferred stock for deposit, holders
of depositary shares or other persons believed to be competent and on documents they believe to be genuine.

DESCRIPTION OF WARRANTS

We may issue warrants to purchase debt or equity securities. We may issue warrants independently or together with any offered securities. The
warrants may be attached to or separate from those offered securities. We will issue the warrants under warrant agreements to be entered into
between us and a bank or trust company, as warrant agent, all as described in the applicable prospectus supplement. The warrant agent will act
solely as our agent in connection with the warrants and will not assume any obligation or relationship of agency or trust for or with any holders
or beneficial owners of warrants.

The prospectus supplement relating to any warrants that we may offer will contain the specific terms of the warrants. These terms may include
the following:

� the title of the warrants;

� the designation, amount and terms of the securities for which the warrants are exercisable;

� the designation and terms of the other securities, if any, with which the warrants are to be issued and the number of warrants issued
with each other security;

� the price or prices at which the warrants will be issued;

� the aggregate number of warrants;

� any provisions for adjustment of the number or amount of securities receivable upon exercise of the warrants or the exercise price of
the warrants;

� the price or prices at which the securities purchasable upon exercise of the warrants may be purchased;

�
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if applicable, the date on and after which the warrants and the securities purchasable upon exercise of the warrants will be separately
transferable;

� if applicable, a discussion of the material United States federal income tax considerations applicable to the exercise of the warrants;

� any other terms of the warrants, including terms, procedures and limitations relating to the exchange and exercise of the warrants;
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� the date on which the right to exercise the warrants will commence, and the date on which the right will expire;

� the maximum or minimum number of warrants which may be exercised at any time; and

� information with respect to book-entry procedures, if any.
Exercise of Warrants

Each warrant will entitle the holder of warrants to purchase for cash the amount of debt or equity securities, at the exercise price stated or
determinable in the prospectus supplement for the warrants. Warrants may be exercised at any time up to the close of business on the expiration
date shown in the prospectus supplement relating to the warrants, unless otherwise specified in the applicable prospectus supplement. After the
close of business on the expiration date, unexercised warrants will become void. Warrants may be exercised as described in the prospectus
supplement relating to the warrants. When the warrant holder makes the payment and properly completes and signs the warrant certificate at the
corporate trust office of the warrant agent or any other office indicated in the prospectus supplement, we will, as soon as possible, forward the
debt or equity securities that the warrant holder has purchased. If the warrant holder exercises the warrant for less than all of the warrants
represented by the warrant certificate, we will issue a new warrant certificate for the remaining warrants.

DESCRIPTION OF STOCK PURCHASE CONTRACTS AND STOCK PURCHASE UNITS

We may issue stock purchase contracts, including contracts obligating holders to purchase from us, and us to sell to the holders, a specified
number of common shares at a future date or dates. The price per share of common stock and the number of shares of common stock may be
fixed at the time the stock purchase contracts are issued or may be determined by reference to a specific formula stated in the stock purchase
contracts.

The stock purchase contracts may be issued separately or as part of units that we call �stock purchase units.� Stock purchase units consist of a
stock purchase contract and either our debt securities or debt obligations of third parties, including U.S. treasury securities, securing the holders�
obligations to purchase the common stock under the stock purchase contracts.

The stock purchase contracts may require us to make periodic payments to the holders of the stock purchase units or vice versa, and these
payments may be unsecured or refunded on some basis. The stock purchase contracts may require holders to secure their obligations in a
specified manner.

The applicable prospectus supplement will describe the terms of the stock purchase contracts or stock purchase units. The description in the
prospectus supplement will only be a summary, and you should read the stock purchase contracts, and, if applicable, collateral or depositary
arrangements, relating to the stock purchase contracts or stock purchase units. Material United States federal income tax considerations
applicable to the stock purchase units and the stock purchase contracts will also be discussed in the applicable prospectus supplement.

PLAN OF DISTRIBUTION

We may sell the securities through agents, underwriters or dealers, or directly to one or more purchasers.

We may designate agents who agree to use their reasonable efforts to solicit purchases for the period of their appointment or to sell securities on
a continuing basis.

If we use underwriters for a sale of securities, the underwriters will acquire the securities for their own account. The underwriters may resell the
securities in one or more transactions, including negotiated transactions,
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at a fixed public offering price or at varying prices determined at the time of sale. The obligations of the underwriters to purchase the securities
will be subject to the conditions stated in the applicable underwriting agreement. The underwriters will be obligated to purchase all the securities
of the series offered if any of the securities of that series are purchased. Any initial public offering price and any discounts or concessions
allowed or re-allowed or paid to dealers may be changed from time to time.

We may sell securities directly to one or more purchasers without using underwriters or agents.

We may also sell securities upon the exercise of rights that may be distributed to security holders.

Underwriters, dealers and agents that participate in the distribution of the securities may be underwriters as defined in the Securities Act, and any
discounts or commissions they receive from us and any profit on their resale of the securities may be treated as underwriting discounts and
commissions under the Securities Act. The applicable prospectus supplement will identify any underwriters, dealers or agents and will describe
their compensation. We may have agreements with the underwriters, dealers and agents to indemnify them against certain civil liabilities,
including liabilities under the Securities Act. Underwriters, dealers and agents may engage in transactions with or perform services for us or our
subsidiaries in the ordinary course of their business.

Unless otherwise specified in the applicable prospectus supplement, each class or series of securities will be a new issue with no established
trading market, other than the common shares, which is listed on the New York Stock Exchange and the Toronto Stock Exchange. We may elect
to list any other class or series of securities on any exchange, but we are not obligated to do so. It is possible that one or more underwriters may
make a market in a class or series of securities, but the underwriters will not be obligated to do so and may discontinue any market making at
any time without notice. We cannot give any assurance as to the liquidity of the trading market for any of the securities.

We may enter into derivative transactions with third parties, or sell securities not covered by this prospectus to third parties in privately
negotiated transactions. If the applicable prospectus supplement indicates, in connection with those derivatives, the third parties may sell
securities covered by this prospectus and the applicable prospectus supplement, including in short sale transactions. If so, the third party may use
securities pledged by us or borrowed from us or others to settle those sales or to close out any related open borrowings of stock, and may use
securities received from us in settlement of those derivatives to close out any related open borrowings of stock. We may also loan or pledge
securities covered by this prospectus and any applicable prospectus supplement to third parties, who may sell the loaned securities or, in an event
of default in the case of a pledge, sell the pledged securities pursuant to this prospectus and any applicable prospectus supplement (or a
post-effective amendment).

Any underwriter may engage in over-allotment, stabilizing transactions, short-covering transactions and penalty bids in accordance with
Regulation M under the Securities Exchange Act. Over-allotment involves sales in excess of the offering size, which create a short position.
Stabilizing transactions permit bids to purchase the underlying security so long as the stabilizing bids do not exceed a specified maximum.
Short-covering transactions involve purchases of the securities in the open market after the distribution is completed to cover short positions.
Penalty bids permit the underwriters to reclaim a selling concession from a dealer when the securities originally sold by the dealer are purchased
in a covering transaction to cover short positions. Those activities may cause the price of the securities to be higher than it would otherwise be. If
commenced, the underwriters may discontinue any of the activities at any time.

LEGAL MATTERS

Unless otherwise specified in a prospectus supplement, certain Canadian legal matters in connection with this offering of securities will be
passed upon for us by Goodmans LLP, Toronto and certain U.S. legal matters in connection with this offering of securities will be passed upon
for us by Kirkland & Ellis LLP, New York, New York.
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EXPERTS

The financial statements incorporated in this Prospectus by reference to Cott Corporation�s Current Report on Form 8-K dated May 29, 2009 and
the financial statement schedule and management�s assessment of the effectiveness of internal control over financial reporting (which is included
in Management�s Report on Internal Control over Financial Reporting) incorporated in this Prospectus by reference to the Annual Report on
Form 10-K of Cott Corporation for the year ended December 27, 2008 have been so incorporated in reliance on the report of
PricewaterhouseCoopers LLP, an independent registered certified public accounting firm, given on the authority of said firm as experts in
auditing and accounting.

The financial statements as of December 29, 2007 and for each of the two years in the period ended December 29, 2007, incorporated in this
Prospectus by reference to Cott Corporation�s Current Report on Form 8-K dated May 29, 2009 and the financial statement schedule as of
December 29, 2007 and for each of the two years in the period ended December 29, 2007, incorporated in this Prospectus by reference to the
Annual Report on Form 10-K of Cott Corporation for the year ended December 27, 2008 have been so incorporated in reliance on the report of
PricewaterhouseCoopers LLP, an independent registered public accounting firm, given on the authority of said firm as experts in auditing and
accounting.
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