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Cott Corporation
6525 Viscount Road

Mississauga, Ontario, Canada L4V1H6
%— (905) 672-1900

5519 West Idlewild Avenue

Tampa, Florida, United States 33634

(813) 31-1800

March 28, 2013
Dear Shareowners:

We are pleased to invite you to attend our annu@dispecial meeting of shareowners, which will biel la¢ the Westin Bristol Place
Toronto Airport, Plaza B, 950 Dixon Road, Toror@mtario, Canada at 8:30 a.m. (Toronto time) on @agsApril 30, 2013. At this meeting,
you will have the opportunity to meet our directarsl members of our senior management team, leara about our Company and our pl
for the future, and receive our financial resuttsthe 2012 fiscal year.

The notice of meeting and circular that accompaigyletter describe the business to be conductdteaneeting.

Even if you cannot attend the meeting, it is imaotthat your shares be represented and votedify thee enclosed form of proxy. We
encourage you to read the circular and vote as asqussible. We look forward to your participation

Sincerely,

JERRY FOWDEN
Chief Executive Office
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Cott

Cott Corporation
Notice of Annual and Special Meeting of Shareowners
The Annual and Special Meeting of Shareowners df Corporation (“Cott ") will be held

on: Tuesday, April 30, 201

at: 8:30 a.m. (local time in Torontt

at the; WestinBristol Place Toronto Airport, Plaza B, 950 Dixoond&l, Toronto, Ontario, Cana

to: « receive the financial statements for the yzated December 29, 2012 and the report on thossrstats by Cott's

independent registered certified public accountirmg,
» elect directors
« approve the appointment of C's independent registered certified public accougnfiim,
* hold a no-binding advisory vote on executive compensat
« approve the Amended and Restated Cott CorporatioityEIncentive Plan, an
« transact any other business that properly may beght before the meeting and any adjournment ofrtbeting.

Pursuant to rules promulgated by the United Sta&esirities and Exchange Commission, we have eléctebvide access to our proxy
materials by sending you this full set of proxy eréls, including a form of proxy. Our proxy magdsi are also available on the Internet. This
proxy circular is available on our websiteh#tp://www.cott.com/for -investor s/financial -infor mati on/pr oxy-statement , which does not have
“cookies” that identify visitors.

By order of the board of directors

Mot

Marni Morgan Poe

Vice President, General Counsel and Secretary
Tampa, Florida, U.S.A.

March 28, 2013

YOU ARE INVITED TO VOTE BY COMPLETING, DATING AND S IGNING THE ENCLOSED FORM OF PROXY AND
RETURNING IT BY MAIL IN THE ENCLOSED ENVELOPE OR BY FACSIMILE, OR BY FOLLOWING THE INSTRUCTIONS
FOR VOTING OVER THE INTERNET IN THE ACCOMPANYING PR OXY CIRCULAR. A VOTE BY PROXY WILL BE
COUNTED IF IT IS COMPLETED PROPERLY AND IS RECEIVED BY OUR TRANSFER AGENT NO LATER THAN 5:00 P.M.
TORONTO TIME ON APRIL 26, 2013 OR THE LAST BUSINESS DAY PRIOR TO ANY POSTPONED OR ADJOURNED
MEETING OR IS OTHERWISE RECEIVED BY OUR SECRETARY, AS DESCRIBED HEREIN, PRIOR TO THE
COMMENCEMENT OF THE MEETING OR ANY POSTPONED OR ADJ OURNED MEETING. OUR TRANSFER AGENT'S
MAILING ADDRESS IS COMPUTERSHARE INVESTOR SERVICES INC., 100 UNIVERSITY AVENUE, 9TH FLOOR,
TORONTO, ONTARIO, CANADA, M5J 2Y1 AND FACSIMILE NUM BER IS 1-866-249-7775 or (416) 263-9524.
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Cott

Cott Corporation
Annual and Special Meeting of Shareowners

THIS BOOKLET EXPLAINS:
» details of the matters to be voted upon at the imgeand
* how to exercise your right to vote even if you catrettend the meetin

THIS BOOKLET CONTAINS:
» the notice of the meetin
» the proxy circular for the meeting, a
» aproxy form that you may use to vote your shardéisout attending the meetin

REGISTERED SHAREOWNERS

A form of proxy is enclosed with this booklet. THégm may be used to vote your shares if you agblmto attend the meeting in
person. Instructions on how to vote using this fama found starting on page 1 of this proxy circula

NON-REGISTERED BENEFICIAL SHAREOWNERS

If your shares are held on your behalf or for yaccount by a broker, securities dealer, bank, traistpany or other intermediary, you
will not be able to vote unless you carefully fellthe instructions provided by your intermediary.

The accompanying circular and form of proxy are fumished in connection with the solicitation of proxés by or on behalf of
management and the board of directors for use at thannual and special meeting of shareowners to beld on Tuesday, April 30, 201:
and any continuation of the meeting after an adjounment of such meeting.

AVAILABILITY OF FINANCIAL INFORMATION

If you are a shareowner and wish to receive (otinaa to receive) our quarterly interim financitdtements (and the related
management discussion and analysis) by mail, yost samplete and return the enclosed request fdrpoul do not do so, quarterly financial
statements will not be sent to you. Financial rssale announced by media release, and finanat&insents are available on our website at
www.cott.com, on the SEDAR website maintained by the Canadianrities regulators aww.sedar.comand on the EDGAR website
maintained by the United States Securities and &xgé Commission MwWw.Sec.gov .
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Cott Corporation
Proxy Circular
GENERAL INFORMATION

This proxy circular is furnished in connection with the solicitation of proxies by or on behalf of maagement and the board of
directors of Cott Corporation (“Cott” or the “Compa ny”) for use at the annual and special meeting of sharemers that is to be held a
the time and place, and for the purposes, describad the accompanying notice of the meeting and argontinuation of the meeting
after an adjournment of such meeting.

All dollar amounts are in United States dollarsass| otherwise stated. All information containethis proxy circular is as of March 15,
2013, unless otherwise indicated. Our fiscal yeaiseon the Saturday closest to December 31 of ysanh In this proxy circular, therefore,
references to the year 2010 are to the fiscal geded January 1, 2011, references to the year&@ltb the fiscal year ended December 31,
2011, and references to the year 2012 are tosbalfyear ended December 29, 2012. As used hé@AAP” means United States generally
accepted accounting principles.

We are mailing the notice of meeting, this proxgular, and the form of proxy to our shareowner®oabout March 28, 2013.

VOTING AT THE MEETING

Who Can Vote

March 15, 2013 is the record date to determineesivaners who are entitled to receive notice of tleeting. Shareowners at the clost
business on that date will be entitled to votéhatrheeting. As of the record date, 95,371,484 comshares were outstanding. Each common
share entitles the holder to one vote on all maeesented at the meeting.

Voting By Registered Shareowners

The following instructions are for registered slavaers onlylf you are a non-registered beneficial shareowneplease follow your
intermediary’s instructions on how to vote your shaes. See below underVoting By Non-Registered Beneficial Shareowners

Voting in Person

Registered shareowners who attend the meeting wiaythe shares registered in their name on resokiput before the meeting. If y
are a registered holder who will attend and votearson at the meeting, you do not need to completeturn the form of proxy. Please
register your attendance with the scrutineer, Cderghare Investor Services Inc.Gbmputershare”), upon your arrival at the meeting.
Whether or not you plan to attend the annual aediapmeeting of shareowners, you are requestedrtplete and promptly return the
enclosed proxy.
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Voting by Proxy
If you are a registered shareowner but do not @aaitend the meeting in person, there are fourswiagt you can vote your proxy:

Mail: You may vote by completing, dating and signingehelosed form of proxy and returning it to Compsitare no later than
5:00 p.m. local time in Toronto on April 26, 2018,the last business day prior to any postponeijmurned meeting, by mail to 100
University Avenue, 9 Floor, Toronto, Ontario, Caaad5J 2Y1 using the envelope provided.

Fax: You may vote by completing, dating and signingehelosed form of proxy and faxing it to Computershet 1-866-249-
7775 (toll free within Canada and the United Sfates -416-263-9524 (outside Canada and the UrStates) no later than 5:00 p.m.
local time in Toronto on April 26, 2013 or the l&stsiness day prior to any postponed or adjourneetinmg.

Internet: You may vote over the Internet by accessimgv.investorvote.com and following the proxy login and voting procedures
described for the meeting. The enclosed form okpontains certain information required for théshmet voting process. Detailed
voting instructions will then be conveyed electoatly via the Internet to those who have complébediogin procedure. You may vote
(and revoke a previous vote) over the Internengtteme before 5:00 p.m. local time in Toronto opriA26, 2013 or the last business
day prior to any postponed or adjourned meeting.

The Internet voting procedure, which complies v@idnadian law, is designed to authenticate shareshidentities, to allow
shareowners to vote their shares and to confirinsti@reownersvotes have been recorded properly. Shareownensgveta the Interne
should understand that there may be costs asseidte electronic access, such as usage chargeslfternet access providers and
telephone companies that must be borne by the®haegs. Also, please be aware that Cott is nothireebin the operation of the
Internet voting procedure and cannot take respditgifor any access or Internet service interrops that may occur or any inaccurate,
erroneous or incomplete information that may appear

Other: If you have not availed yourself of any of the fgoang voting procedures by 5:00 p.m. local tim& aronto on April 26,
2013 or the last business day prior to any postpanadjourned meeting but still wish to vote bgpr, you may vote by (i) completir
dating and signing the enclosed form of proxy amdry it to the attention of our Secretary at (888)-1923, or (ii) having the person
you have chosen as your proxyholder deliver itdrspn to our Secretary, in each case so thatétived prior to the commencement
of the meeting or any postponed or adjourned mgetin

What Is a Proxy?

A proxy is a document that authorizes another petsa@ttend the meeting and cast votes on behalfrefistered shareowner at the
meeting. If you are a registered shareowner, yowsa the accompanying proxy form. You may alsoamseother legal form of proxy.

How do You Appoint a Proxyhol der?

Your proxyholder is the person you appoint to gastr votes for you at the meeting. The persons daméhe enclosed form of proxy
are directors or officers of Cott. You may chodsest individuals or any other person to be youxkyinolder. Your proxyholder does not hi
to be a shareowner of Cott. If you want to autre@edairector or officer of Cott who is named on énelosed proxy form as your proxyholc
please leave the line near the top of the proxyfblank, as their names are pre-printed on the firpou want to authorize another
person as your proxyholder, fill in that person’s rame in the blank space located near the top of trenclosed proxy form.

Your proxy authorizes the proxyholder to vote atiteowise act for you at the meeting, including aoptinuation of the meeting if it is
adjourned.
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How Will a Proxyholder Vote?

If you mark on the proxy how you want to vote opaaticular issue, your proxyholder must cast yates as instructed. By checking
“WITHHOLD"” on the proxy form, you will be abstaingnfrom voting.

If you do NOT mark on the proxy how you want to voe on a particular matter, your proxyholder is entitied to vote your shares
as he or she sees fit. If your proxy does not spfchow to vote on any particular matter, and if youhave authorized a director or
officer of Cott to act as your proxyholder, your stares will be voted at the meeting:

* FOR the election of the nominees named in this prexcircular as directors,

* FOR the approval of the appointment of PricewaterhaseCoopers LLP as Co’s independent registered certified public
accounting firm,

 FOR the approval, on a nor-binding advisory basis, of the compensation of thEompany's named executive officers, ¢
such information is disclosed in the Compensation iBcussion and Analysis, the compensation tables attte accompanying
narrative disclosure beginning on page 19 (commoniseferred to as “say-on-pay”), and

* FOR the approval of the Amended and Restated Cott @poration Equity Incentive Plan described under “Approval of
Amended and Restated Cott Corporation Equity Incenitve Plan” beginning on page 66 of this proxy circudr, in accordance
with the resolution attached as Appendix A to thigproxy circular on page A-1.

For more information on these matters, please &dection of Directors,” beginning on page 8thdependent Registered Certified
Public Accounting Firm—Approval of Appointment of | ndependent Registered Certified Public Accounting ifm ” on page 61, “
Advisory Vote on Executive Compensatiori on page 64, and Approval of Amended and Restated Cott Corporation Euity Incentive
Plan” on page 66.

If any amendments are proposed to these matteifsaioy other matters properly arise at the meetyogir proxyholder can generally
vote your shares as he or she sees fit. The noftite meeting sets out all the matters to be prteskeat the meeting that are known to
management as of March 15, 2013.

How do You Revoke Your Proxy?

Any proxy given pursuant to this solicitation mag/ tevoked by the person giving it at any time betbe meeting by delivering to our
Secretary a written notice of revocation or a dadgcuted proxy bearing a later date (or votingh@lnternet at a later date) or by attending
the meeting and voting in person. You may senditiemrnotice to our Secretary to the following aak#: 5519 West Idlewild Avenue,
Tampa, Florida U.S.A. 33634.

This revocation must be received by our Secretafgrie the meeting (or before the date of the reepas meeting if it is adjourned), or
in any other way permitted by law.

If you revoke your proxy and do not replace it watiother form of proxy that is properly depositgal) may still vote shares registered
in your name in person at the meeting.

Voting By Non-Registered Beneficial Shareowners

If your common shares are not registered in yoananhut in the name of an intermediary (typicallyaak, trust company, securities
dealer or broker, or a clearing agency in whiclineermediary participates), then you are a nonsteged beneficial shareowner (as opposed
to a registered shareowner). Copies of this doctimere been distributed to intermediaries who eqeiired to deliver them to, and seek
voting instructions from, our non-registered betiafishareowners. Intermediaries often use a seoompany (such as Computershare or

3
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Broadridge Investor CommunicationsBfoadridge ")) to forward meeting materials to beneficial dawners. Cott intends to pay for
intermediaries to deliver proxy-related materiaid éhe request for voting instructions (Form 54-HD)to “objecting beneficial owners” in
accordance with National Instrument 54-101. If yoe a norregistered beneficial shareowner, you can vote goormon shares by proxy,
following the instructions your intermediary prog&lto you, through your intermediary or at the ingetAs a non-registered beneficial
shareowner, while you are invited to attend thetmggyou will not be entitled to vote at the megtunless you make the necessary
arrangements with your intermediary to do so.

Votingin Person

A non-registered beneficial shareowner who rece&vedting instruction form from the intermediarydanho wishes to attend and vote
at the meeting in person (or have another pergdendgand vote on their behalf) should strike oatgihoxyholders named in the voting
instruction form and insert the beneficial shareers(or such other person’s) name in the blankempaiovided or follow the corresponding
instructions provided by the intermediary.

Voting by Proxy through I ntermediary

Internet : If your intermediary is registered with Computeaee or Broadridge, both of which we have retaitweshanage beneficial
shareowner Internet voting, you may vote over tierhet by following the proxy login and voting ingtions on your voting instruction
form.

Through Intermediary : A beneficial shareowner who does not vote vialthernet will be given a voting instruction form ather
document by his or her intermediary that must Hmrstied by the beneficial shareowner in accordamitie the instructions provided by the
intermediary. In such case, yoannot use the Internet voting procedures described abodenust follow the intermediary’s instructions
(which in some cases may allow the completion efubting instruction form by telephone or on thieimediary’s Internet website).
Occasionally, a beneficial shareowner may be gavésrm of proxy that has been signed by the inteliarg and is restricted to the number of
shares owned by the beneficial shareowner butisraise not completed. This form of proxy doesmexd to be signed by the beneficial
shareowner. In this case, you can complete the &npnoxy and vote by mail or facsimile only in tt@me manner as described above under
Voting by Registered Shareowners—\Voting by Proxy’

In all cases, beneficial shareowners should carefully follow the instructions provided by the intermediary.

Proxies returned by intermediaries as “non-votexduse the intermediary has not received instmgfimm the beneficial shareowner
with respect to the voting of certain shares, aalbise under applicable stock exchange or othes,riie intermediary does not have the
discretion to vote those shares on one or morkeofitatters that come before the meeting, will batéd as not entitled to vote on any such
matter and will not be counted as having been vimtedspect of any such matter. Shares represégtedch broker “non-votes” will,
however, be counted in determining whether theeegaorum for the meeting. In addition to beingeabl submit to Cott or the intermediary,
as applicable, a voting instruction form, benefisizareowners are permitted to submit any otheugh@nts in writing that requests that the
beneficial shareowner or a nominee thereof be apgoias a proxyholder.

Confidentiality of Vote

Computershare counts and tabulates proxies in a@ndhat preserves the confidentiality of your goteroxies will not be submitted to
management unless:

» thereis a proxy contes
» the proxy contains comments clearly intended fonaggment, @

4
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» itis necessary to determine a proxy’s validity@menable management and/or the board of diretdarseet their legal obligations
to shareowners or to discharge their legal dutiéSdtt.

Quorum
The annual and special meeting requires a quordrithwor this meeting means:

» atleast two persons personally present, each laeshgreowner entitled to vote at the meetingduly appointed proxy for an
absent shareowner so entitled,

e persons owning or representing not less than arityag the total number of our shares entitled/dte.

Vote Counting Rules

All matters that are scheduled to be voted updheaeeting, other than as set out below, are ardiresolutions. Ordinary resolutions
are passed by a simple majority of votes: if mbenthalf of the votes that are cast are cast iorfakie resolution passes. 11 directors
nominated must be elected by the shareowners. &urtuCott’'s Majority Voting and Director Resigiwat Policy, if a nominee in an
uncontested election does not receive the vote¢ lebat the majority of the votes cast (includirges “for” and votes “withheld”), such
director is required to promptly tender his or fesignation from the board of directors. Cott’s btiy Voting and Director Resignation
Policy is described more particularly below under heading ‘Majority Voting and Director Resignation Policy ” on page 13 of this proxy
circular.

The approval of Cott's independent registered fiedtipublic accounting firm and the approval of hmmended and Restated Cott
Corporation Equity Incentive Plan (theAmended and Restated Equity Plarf) must be approved by ordinary resolution of thareowners.
Due to the non-binding advisory nature of the nidtidbe voted upon in respect of the compensatid@@ott’'s executive officers, there is no
minimum vote requirement for the proposal. Howetteg, matter will be considered to have passed thighaffirmative vote of a majority of
the votes cast by shareowners that are preseaporsented and entitled to vote at the meeting.

Proxies may be marked “FOR,” “AGAINST” or “WITHHOLUBBSTAIN.” For purposes of the resolution to appedhe Amended and
Restated Equity Plan, proxies may be marked “FORAGAINST.” Abstentions/withholding and broker newotes are counted for purposes
of establishing a quorum, but they are not couatedotes cast for or against a proposal.

Solicitation of Proxies

The cost of soliciting proxies will be borne by €adh addition, Cott may reimburse brokerage firnsl other persons representing
beneficial owners of shares for their expensesiiwdrding solicitation materials to such beneficialiners. Proxies may also be solicited by
certain of our directors, officers and employeeigheut additional compensation, personally or bgghone, telegram, letter or facsimile. We
have hired MacKenzie Partners, Inc., a professisaoliditing organization, to assist us in condugtiiank and broker searches, distributing
proxy solicitation materials and responding to infation requests from shareowners with respedidartaterials. For these services,
MacKenzie Partners, Inc. will be paid a fee of $08, plus limited reimbursement for out-of-pockepenses.

Say-on-Pay and Say-on-Frequency Results

At the 2012 annual meeting of shareowners, weisadidrom our shareowners an advisory vote on tmpensation of our named
executive officers. The shareowners voted to apgrom an advisory basis, the compensation of omedaexecutive officers, as such
information is disclosed in the Compensation Disews and Analysis, the compensation tables andd¢hempanying narrative disclosure, set
forth in our 2012 annual
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meeting proxy circular. The vote was 69,175,388ehé&For” (97.44% of the shares voted), 740,904esh&Against” (1.04% of the shares
voted), and 1,075,892 shares “Withheld” (1.52%hef $hares voted).

The Human Resources and Compensation Committeetts ®oard of directors (theCompensation Committe€’) took into account
the result of the shareowner vote in determiningcekive compensation policies and decisions sine€012 annual meeting of
shareowners. The Compensation Committee vieweddteeas an expression of the shareowners’ genatiafaction with our current
executive compensation programs. While the Compgiems@ommittee considered the outcome of the adyigote in determining to contin
our executive compensation programs for fiscal 2d&8isions regarding incremental changes in iddai compensation were made in
consideration of the factors described in the Caregon Discussion and Analysis on page 19 ofgtogy circular.

Consistent with our shareownepseference expressed in voting at the 2011 anneating of shareowners, the board determined tf
advisory vote on the compensation of our namedwgkecofficers will be conducted every year. Thetredvisory vote on the frequency of
an advisory vote on executive compensation wiletplace at the 2017 annual meeting of shareowners.

Please Complete Your Proxy

Our management, with the support of the board refetiors, requests that you fill out your proxy tsere your votes are cast at the
meeting.This solicitation of your proxy (your vote) is madeon behalf of management and the board of directors

PROCEDURE FOR CONSIDERING SHAREOWNER PROPOSALS

If you want to propose any matter for a vote byreb@ners at our 2014 annual meeting, you must geadproposal to our Vice
President, General Counsel and Secretary. In éodgour proposal to be considered for inclusiomim 2014 proxy circular, it must be
received by our Vice President, General CounselSewetary no later than November 28, 2013 at Cotporation, 5519 West Idlewild
Avenue, Tampa, Florida, U.S.A. 33634.
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PRINCIPAL SHAREOWNERS

We are not aware of any person who, as of Marcl2053, beneficially owned or exercised control imection, directly or indirectly,

over more than 5% of our common shares excepttdsrie below:

Percentage c

Nature of Ownership or Number of
Name Control Shares Class
FMR LLC (1) Beneficial ownershi 11,571,81 12.1¢%
82 Devonshire Street
Boston, Massachusetts 021
Valinor Management, LL®&) Beneficial ownershi 8,574,23 9.05%
510 Madison Avenue, 25 Floor
New York, New York 1002:
BlackRock Inc(3) Beneficial ownershi 6,657,40: 7.0(%
40 East 52d Street
New York, New York 1002:
Bridger Management, LLCY Beneficial ownershi 6,617,85! 7.0(%

@

@
©)
©)

90 Park Avenue, 40 Floor
New York, New York 1001¢

Based solely on information reported in an ateehSchedule 13G filed by FMR LLC (“FMR®n February 14, 2013 with the United States Seéesritnd Exchange Commission (

“SEC"). As reported in such filing, Fidelity Managent & Research Company (“Fidelity”), a wholly-ovehgubsidiary of FMR and an investment adviser teggsl under

Section 203 of the Investment Advisers Act of 194@he beneficial owner of 11,485,625 shares,20085% of the shares outstanding as a result ofgaas investment adviser to
various investment companies registered under@e8tof the Investment Company Act of 1940 owninghsshares (the “Fidelity Funds”). The ownershipoé investment
company, Fidelity Advisor Value Strategies Fundpanted to 6,920,243 shares or 7.269% of the slwatstanding. Edward C. Johnson 3d, as Chairmaiiét,;and FMR, through
its control of Fidelity, and the Fidelity Funds bawas sole power to dispose of the 11,485,625 shavaed by the Fidelity Funds. Members of the faroflMr. Johnson (the
“Johnson Family”), are the predominant owners,diyeor through trusts, of Series B voting commbares of FMR, representing 49% of the voting posfdeMR. The Johnson
Family and all other Series B shareowners haveethiato a shareowners’ voting agreement underiwaiicSeries B voting common shares will be voteddcordance with the
majority vote of Series B voting common shares.dgkdingly, through their ownership of voting comneirares and the execution of the shareowners’ vatingement, members of
the Johnson Family may be deemed, under the Ineest@ompany Act of 1940, to form a controlling goawith respect to FMR. Neither Mr. Johnson nor FRH8 the sole power to
vote or direct the voting of the shares owned diyduy the Fidelity Funds, which power resides vtk Fidelity FundsBoards of Trustees. Fidelity carries out the votifighe share
under written guidelines established by the Figdliinds’ Boards of Trustees. Pyramis Global Adwsbiust Company (“PGATC”), an indirect wholowned subsidiary of FMR ar
a bank as defined in Section 3(a)(6) of the SeesrExchange Act of 1934, is the beneficial owrfe86190 shares or 0.091% of the shares outstarsdiregresult of its serving as
investment manager of institutional accounts owrsiach shares. Edward C. Johnson 3d and FMR, thricaighntrol of PGATC, each has sole dispositives@oover 86,190 shares
and sole power to vote or to direct the voting ®f180 shares owned by the institutional accountsaged by PGATC as reported abc

Based solely on information reported in a FA3F filed by Valinor Management, LLC (“Valinor”) dfebruary 13, 2013 with the SEC. The Form 13Ffsetis Valinor's beneficial
ownership as of December 31, 20

Based solely on information reported in an ateehSchedule 13G filed by Blackrock Inc. (“BlackR9con February 8, 2013 with the SEC. As reported ehdiling, BlackRock ha
sole voting power and sole dispositive power witbpect to these shar

Based solely on information reported in an adeehSchedule 13G filed by Bridger Management, LiBFilger Management”) on February 14, 2013 with 8tC. As reported in
such filing, Bridger Management and Roberto Mignbage shared voting power and shared dispositiveepwith respect to 6,617,855 shares, constitudijmgroximately 7.0% of
the shares outstanding. Bridger Capital, LLC (“Bed Capital”) and Swiftcurrent Partners, L.P. (“8aurrent Partners”) have shared voting power dradesd dispositive power with
respect to 2,512,052 shares, constituting appraeima.6% of the shares outstanding. Swiftcurreffisi@re, Ltd. (“Swiftcurrent Offshore”) has shareating power and shared
dispositive power with respect to 4,105,803 sharesstituting approximately 4.3% of the sharestawmiding. As reported in such filing, Bridger Managnt is the investment advi:
to Swiftcurrent Partners and Swiftcurrent Offshd®eberto Mignone is the managing member of Briddanagement and Bridger Capital. Bridger Capitéhéesgeneral partner of
Swiftcurrent Partner:
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FINANCIAL STATEMENTS

At the meeting, we will submit Cott’s annual condated financial statements for the year ended iDbee 29, 2012, and the related
report of Cott’s independent registered certifiethlc accounting firm to you. No vote will be takesgarding the financial statements.

ELECTION OF DIRECTORS

The Corporate Governance Committee of the boadire€tors (the ‘Corporate Governance Committe€’) reviews annually the
qualifications of persons proposed for electioth®board and submits its recommendations to thedbor consideration. In the opinion of
the Corporate Governance Committee and the boacth, & the 11 nominees for election as a direstavdll qualified to act as a director of
Cott and, together, the nominees bring the mixadépendence, diversity, expertise and experienoessary for the board and its committees
to function effectively. Our approach to corporgteernance and the roles of the board and its ctiewsiare described undeCbrporate
Governance” on page 55 of this proxy circular.

During 2012, the board of directors held seven imgst Each of our incumbent directors who serve2l0ib2 attended, in person or by
telephone, 75% or more of the applicable meetirfigseoboard of directors and committees on whigytberved in 2012.

Set forth below is certain information concerning aominees for election as directors of Cott,udahg information regarding each
person’s service as a director, business experjelireetor positions held currently or at any ticheing the last five years, information
regarding involvement in certain legal or admiraitre proceedings, if applicable, and the expesenqualifications, attributes or skills that
caused the Corporate Governance Committee andtrd bf directors to determine that the person lsheerve as a director of Cott.

The board has considered the independence of édlclh nominees for election as directors of Cottfarposes of the rules of the SEC,
New York Stock Exchangé¢* NYSE ") and, where applicable, National Instrument 58-2isclosure of Corporate Governance Practices (“
NI 58-101") of the Canadian Securities Administrators. Adiminees are independent except for Mr. FowdenChigf Executive Officer.

See “Certain Relationships and Related Transaction$ on page 17 of this proxy circular for further dission of the board’s
determinations as to independence.

Nominee Committee Membership

Mark Benadiba , 60, of Toronto, Ontario, Canada, served as exacitice-President, North Corporate Governance Committee
American Operations, of Cott Corporation from 12@ail 2006. Mr. Benadiba held several

roles during his tenure at Cott from 1990 throu§B€&, including Executive Vice President and

Chief Executive Officer of Cott Canada from 1990 898. Previously, Mr. Benadiba was a

Senior Executive of Pepsi/Seven-Up, Toronto/Car{adfivision of SeverJp Canada Inc.). F

has served on Coftboard since June 2008. The board nominated Mradiba to be a direct:

because of his management experience in, and &gdaswledge of, the beverage industry.

The board believes Mr. Benadiba’s experience irbthesrage industry, including the various

positions he held within Cott, enable him to mak&uable contributions to the boa

8
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Nominee Committee Membership

George A. Burnett, 57, of Scottsdale, Arizona, U.S.A., is the Prestdand Chief Executive Audit Committee
Officer of Northcentral University and a directdrdorthcentral University Holdings, LLC.

Previously, Mr. Burnett served as Chief Executiféid@r of Alta Colleges, Inc. from August

2006 to September 2011. Mr. Burnett was ChairmaR.bff Donnelley, a Yellow Pages

publisher, in 2006 and Chief Executive Officer ahDMedia, Inc. from 2001 to 2005. Mr.

Burnett has served on Cott’s board since June Z0@&board nominated Mr. Burnett to be a

director because it believes his senior level eéepee with multinational public companies

lends valuable executive and financial expertisghéoboard

Jerry Fowden, 56, of Tampa, Florida, U.S.A., was appointed @asChief Executive Officer —
on February 18, 2009. Prior to this appointmentdmwed as President of Cott’s international
operating segments and Interim President, North iaadrom May 2008 to February 2009,
and as Interim President of Cott's United Kingdousibess unit from September 2007 to May
2008. He served as Chief Executive Officer of Trddedia Group Ltd., a media company, i
as a member of its parent Guardian Media Grousfidoard of directors from 2005 until 2007.
From 2001 until 2004, he served in a variety oésalvith ABInBev S.A. Belgium, an alcoholic
beverage company, including President, Europear AMestern, Central and Eastern Europe
from 2003 to 2004, Global Chief Operating Officesrfi 2002 to 2003 and Chief Executive
Officer of Bass Brewers Ltd., a subsidiary of AB®mBS.A. Belgium, from 2001 to 2002. Mr.
Fowden was a director of Chesapeake Corporation kmmwn as Canal Corporation), a
supplier of specialty paperboard packaging produdten it filed a voluntary Chapter 11
petition in the United States on December 29, 26{@8served as a director of such company
until May 2009. On May 1, 2010, Mr. Fowden joind&e board of directors of Constellation
Brands, Inc., a premium wine company. Mr. Fowdes$exved on Cott's board since March
2009. The board nominated Mr. Fowden to be a dirdmcause he is Cott’'s Chief Executive
Officer, and has held operational management positiithin Cott in North America and
Europe. Under Mr. Fowden's leadership, Cott hasiged its resources and investments,
streamlined operations and cut costs, and broadenprbduct portfolio

David T. Gibbons, 69, of Naples, Florida, U.S.A., was Cott’s InteiChief Executive Officer Chairman of the Board;
from March 2008 to February 2009. Prior to joinibgtt, he was President and Chief Execu Corporate Governance Committee
Officer of Perrigo Company, a manufacturer of letdbrand over-the-counter pharmaceutical

and nutritional products, from 2000 to 2006, armhfr2003 to 2007, he also held the role of

Chairman of that company. Mr. Gibbons currentlyweeron the board of directors of Perrigo

and has served on the board of directors of Rolbikkyers, Inc., a manufacturer of fluid

management products. He has served on Cott’s Isiraed April 2007, and is currently the

Chairman of the Board. The board nominated Mr. Gifsbto be a director because he has an

extensive consumer products background, with lediiigiexperience in strategic planning,

sales and marketing, operational improvements rtednational operations, as well as

extensive board and corporate governance experfesrceserving as a director and committee

member on public, private and r-profit boards
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Nominee

Committee Membership

Stephen H. Halperin, 63, of Toronto, Ontario, Canada, is a partneéhataw firm of
Goodmans LLP and a member of that firm’s Execueenmittee. He has been a partner with
Goodmans since 1987 and a member of the Executwan@ttee since 1993. Mr. Halperin
served on the board of trustees of KCP Income Fadstom manufacturer of national brand
and retailer brand consumer products. He has senvébtt’'s board since 1992. The board
nominated Mr. Halperin to be a director becauses la@ expert in Canadian corporate law, \
over 30 years of experience counseling boards amidismanagement regarding corporate
governance, compliance, disclosure, internationain®ess conduct, capital markets, corporate
strategy and other relevant isstL

Corporate Governance Committee

Betty Jane (BJ) Hess 64, of Hingham, Massachusetts, U.S.A., was SeVime President,
Office of the President, of Arrow Electronics, Inan electronics distributor, for five years p
to her retirement in 2004. Ms. Hess currently seime the board of Harvest Power, a firm
specializing in the management of organic waste.Hiéss served on the board of directors of
the ServiceMaster Company, a company providing leare, landscape maintenance, and
cleaning, repair and inspection services. She éra®gd on Cott’s board since 2004. The board
nominated Ms. Hess to be a director because i\esdithat her executive experience,
leadership and communication skills are valuabdetssto the boart

Human Resources and
Compensation Committee

Gregory Monahan, 39, of Darien, Connecticut, U.S.A., has been a&g#ng Director of
Crescendo Partners, L.P., a New York-based investfiren, since December 2008 and has
held various positions at Crescendo Partners $itage2005. Prior to Mr. Monahas'time with
Crescendo Partners, he was the founder of Bind di&t®olutions, a consulting firm focused
on network infrastructure and security. Mr. Monalaéso serves on the board of directors of
Absolute Software Corp., a leader in firmware-ent®eblendpoint security and management
for computers and ultra-portable devices. He prestipserved on the board of Bridgewater
Systems, a telecommunications software providet,@iCharley’s Inc., a multi-concept
restaurant company. Mr. Monahan has served onmtird since June 2008. The board
nominated Mr. Monahan to be a director becauseliébes he possesses valuable financial
expertise, including extensive expertise with @lpitarkets transactions and investments in
both public and private companies. He has led é&medted investment and consulting firms,
which experience informs his judgment and risk ss$ent as a board memk

Audit Committee

10
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Nominee

Committee Membership

Mario Pilozzi , 66, of Oakville, Ontario, Canada, was, until Jag2008, President and CEO
of Wal-Mart Canada. He joined Wal-Mart Canada i84.8s Vice-President of Hardline
Merchandise and was promoted to Senior Vice-PrasimfeMerchandise and Sales, and later
Chief Operating Officer, before serving as Presiderd CEO. Prior to joining Wal-Mart
Canada, Mr. Pilozzi held a broad range of positiwite Woolworth Canada spanning more
than 30 years, including the positions of Veesident of Hardline Merchandise, Administr
of Store Openings, District Manager, Store Managet several other key roles in Woolwogh’
variety and discount-store divisions. Mr. Pilozashalso served on the board of directors of
Protenergy Natural Foods Corp., a manufactureatfml food products. Mr. Pilozzi has
served on Cott’s board since June 2008. The baardnated Mr. Pilozzi to be a director
because he has extensive executive experiencawattvell-known, multinational corporatiol
and understands the retail sales business of tailerepartners

Human Resources and
Compensation Committee

Andrew Prozes, 67, of Greenwich, Connecticut, U.S.A., was Glabhlef Executive Officer

of LexisNexis Group, a provider of legal and riskmagement solutions and information in
New York City, from 2000 to December 2010. Mr. Reszerved on the board of director:
Reed Elsevier plc and Reed Elsevier NV, parentiestio LexisNexis, until his retirement frc
LexisNexis Group. Mr. Prozes also served as adirem the boards of Asset International
Inc., Interactive Data Corporation, Alert Global di&, Inc., and a number of for-profit and not-
for-profit boards. He has served on Cott's boandesiJanuary 2005. The board nominated Mr.
Prozes to be a director because it believes heepsss valuable executive and financial
expertise that makes him an asset to the boardl b€onéfits from Mr. Prozes’experience as i
executive officer and director of large, internaibcompanies

Corporate Governance Committee;
Chair, Human Resources and
Compensation Committee

11
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Nominee Committee Membership
Eric Rosenfeld, 55, of New York, New York, U.S.A., has been thedident and Chief Chair, Corporate
Executive Officer of Crescendo Partners, L.P., wNerk based investment firm, since its Governance Committee

formation in November 1998. Prior to forming Crasie Partners, he held the position of
Managing Director at CIBC Oppenheimer and its pcedsor company Oppenheimer & Co.,
Inc. for 14 years. Mr. Rosenfeld currently servesalirector for Primoris Services
Corporation, a specialty construction company, S¢Hostructures Inc., a company engaged in
the contract production of structural aircraft pafor which he also serves as Chairman,
Absolute Software Corp., a leader in firmware-entseblendpoint security and management
for computers and ultraportable devices and TriagdeCorp., a blank-check company, for
which he serves as Chairman and CEO. Mr. Rosehfiddalso served as a director for
numerous companies, including Arpeggio Acquisit@orporation and Rhapsody Acquisition
Corporation, both blank check corporations tharlaterged with Hill International and
Primoris Services Corporation, respectively, Si&yatems Group Inc., an information
technology, management consulting and systemsratteg firm, Emergis Inc., an electronic
commerce company, Hill International, a construttitanagement firm, Matrikon Inc., a
company that provides industrial intelligence solu$, DALSA Corp., a digital imaging and
semiconductor firm, GEAC Computer, a software conypand Computer Horizons Corp., an
IT services company. Mr. Rosenfeld was a directdfiip Interactive Corp. in 2005 while a
cease trade order was issued because the comphngtdile its year-end financial
information. Mr. Rosenfeld then resigned from tloafal. An interim receiver was later
appointed. Mr. Rosenfeld has served on Cott’'s beerce June 2008 and is our Lead
Independent Director. The board nominated Mr. Rfedérto be a director because he has
extensive experience serving on the boards of natitinal public companies and in capital
markets and mergers and acquisitions transactidndkosenfeld also has valuable experience
in the operation of a worldwide business faced ithyriad of international business issues.
Mr. Rosenfeld’s leadership and consenuiding skills, together with his experience asise
independent director of all boards on which heentty serves, make him an effective Lead
Independent Director for the boa

12
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Nominee Committee Membership
Graham Savage, 63, of Toronto, Ontario, Canada, is a corpor&tectbr. Between 2002 and Chair, Audit Committee
2007, Mr. Savage served as the Chairman of Callisfuital L.P., a Toronto-based private

equity firm. Prior to this, since 1998, Mr. Savagas Managing Director at Savage Walker

Capital Inc., Callisto Capital L.P.’s predeces®&rtween 1975 and 1996, Mr. Savage was with

Rogers Communications Inc. in various positionsmnating in being appointed the Senior

Vice President, Finance and Chief Financial Offieeposition he held for seven years. In

addition, Mr. Savage serves on the boards of Canatire Corporation, Postmedia Network

Canada Corp. and Whistler Blackcomb Holdings Ine.Hds also served on the boards of

Rogers Communications Inc., Hollinger Internatiomat., Alias Corp., Lions Gate

Entertainment Corp. and Royal Group Technologi@siteid, among others. Mr. Savage was a

director of Microcell Inc., a telecommunication®ypider, when it filed for bankruptcy

protection in Canada in 2003. He served as a direétMicrocell Inc. until 2005. Mr. Savage

has served on Cott’s board since February 2008b®hed nominated Mr. Savage to be a

director because of his financial expertise, intigdexpertise in the area of private equity. He

is our audit committee financial expert and hasesgias Chief Financial Officer of a large

public company. Mr. Savage also has board and cteerexperience at both public and

private companies, and his extensive executiverepee brings strong financial and

operational expertise to the boa

It is intended that each director will hold offiaatil the close of business of the 2014 annual imgetr until his or her earlier
resignation, retirement or death. Cott does noelaaketirement policy for its directors.

Unless otherwise instructed, the persons nametkima¢companying form of proxy intend to vote FORekection to the board of
directors of the 11 nominees who are identifiedvabdanagement and the board of directors do naecoplate that any of the nominees
be unable to serve as a director. If, for any readdhe time of the meeting, any of the nomineeaiaable to serve, then the persons namr
the accompanying form of proxy will, unless othessvinstructed, vote at their discretion for a St nominee or nominees.

Majority Voting and Director Resignation Policy

On December 4, 2012, the board of directors adogtddjority Voting and Director Resignation Poli&ursuant to the Majority Votir
and Director Resignation Policy, if a nominee inumcontested election does not receive the voat lefast the majority of the votes cast
(including votes “for” and votes “withheld”), therdctor is required to nonetheless promptly terideior her resignation from the board of
directors to the Corporate Governance CommitteBowimg receipt of a resignation, the Corporate &mance Committee must consider
whether or not to accept the offer of resignatiod eecommend to the board of directors whetheobtmaccept it. With the exception of
special circumstances that would warrant the caetirservice of the applicable director on the badidirectors, the Corporate Governance
Committee is expected to accept and recommend toeapof the resignation by the board of directiorgonsidering whether or not to
accept the resignation, the Corporate Governanoen@ibee may consider factors provided as guidayddé Toronto Stock Exchange and
all factors deemed relevant by members of the GatpaGovernance Committee including, without liidta, the stated reasons why
shareowners withheld votes from the election of tleminee, the length of service and the qualiitcest of the director whose resignation has
been submitted, such director’s contributions tét,Goott's governance guidelines and Cott’s oblyag under applicable laws. The board of
directors must make its decision on the Corporatee@ance Committee’s recommendation promptly Waithgy the meeting of Cott’s
shareowners. In considering the Corporate Govem@&@uenmittee’s recommendation, the
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board will consider the factors considered by tlepGrate Governance Committee and such additiof@airmation and factors that the board
of directors considers to be relevant. If a rediigmais accepted in accordance with this policg, leard of directors may in accordance with
the provisions of Cott’s articles and bylaws appaimew director to fill any vacancy created by gignation or reduce the size of the board
of directors.

COMPENSATION OF DIRECTORS

We use a combination of cash and stock-based cagapen to attract and retain qualified candidateserve on the board. We set
director compensation at a level that reflectssigaificant amount of time and high skill level téigpd of directors in performing their duties
for Cott and for its shareowners.

In 2012, other than Jerry Fowden, our Chief Exeeu®fficer, no employees served as directors. Mwden’'s compensation during
2012 has been fully reflected in the Summary Corspion Table on page 38 of this proxy circular. pv@vided the following annual
compensation to our non-employee directors in 2012:

Fees Earned o

Stock

Paid in(gash Awa{g)s
Name §$2 _ J_)_$
Mark Benadibd?) 65,00( 65,00(
George Burnei 65,00( 65,00(
David Gibbons 165,00( 65,00(
Stephen Halperi®) 65,00( 65,00(
Betty Jane Hes 65,00( 65,00(
Gregory Monahai 65,00( 65,00(
Mario Pilozzi® 65,00( 65,00(
Andrew Proze: 75,00( 65,00(
Eric Rosenfelc 105,00( 65,00(
Graham Savag® 80,00( 65,00(

(1) Messrs. Benadiba, Halperin, Pilozzi and Saxagecompensated in Canadian dollars. The amouitsgauch individuals are converted from the ®ounts listed above to
Canadian amounts at the U.S. to Canadian converaierin effect at the time of payme

(2) Nonr-employee directors are also reimbursed for cetiaBiness expenses, including travel expensesninection with board and committee meeting attecelafihese amounts are
not included in the above tab

(3) Represents common shares issued in payme afnual director long-term incentive fee for monployee directors pursuant to the Company’s 2afit| Incentive Plan. No
stock options were granted to directors in 2012iddp held by our directors are governed by ourt&ed 1986 Common Share Option Plan, as amendedotd number of
common shares that may be acquired upon exercizetstanding stock options held by our directorecember 29, 2012 was as follows: Mr. Burnettp@6; Mr. Gibbons, 25,00
Mr. Monahan, 25,000; Mr. Pilozzi, 25,000; and Mosenfeld, 25,00(

Directors’ Compensation Schedule

The compensation of directors is considered irtlaflihe overall governance structure of Cott. Cemgation for directors is
recommended to the board by the Compensation Cdeerand is approved by the independent directdrecfdr compensation is set solely
on an annual fee basis (paid quarterly in arresnd)per-meeting attendance fees are not paid.
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During 2012, directors of Cott were entitled to fhibowing annual fees:

Category Annual Fees
Annual board retainer $ 65,00(

Annual committee membership retainer for serving
Audit Committee —
Compensation Committe —
Corporate Governance Committ —
Annual fee for the nc-executive chair of the boa $100,00(
Annual fee for chairing the

Audit Committee $ 15,00(
Compensation Committe $ 10,00(
Corporate Governance Committ $ 10,00(
Annual fee for the lead independent dire« $ 30,00(
Annual lon¢-term equity incentive fee (stock awa $ 65,00(

The amounts listed in the table above are denoedniatU.S. dollars. U.S. resident directors recéier applicable retainers in U.S.
dollar amounts, while Canadian resident directecgive their applicable retainers in Canadian dallaounts. Directors are also reimbursed
for certain business expenses, including theirdraxpenses in connection with board and committeeting attendance.

In 2013, upon recommendation of the Compensatianr@ittee, the board determined to increase eadhecfmnual board retainer and
the annual long-term equity incentive fee to $8@,(0r total annual director compensation of $162)0and to increase the annual fee for
chairing the Audit Committee and the Compensatiom@ittee to $17,500 and $15,000, respectively.

Share Ownership Requirements for Board Members

The board of directors has adopted minimum shareeoship requirements for non-management directémder the requirements, each
such director must own common shares having a mimraggregate value equal to four (4) times hiseordmnual board retainer fee
(excluding additional committee or chairman retesijieThe Corporate Governance Committee or thecbofadirectors may, from time to
time, reevaluate and revise these guidelines t® @ifect to changes in Catttommon share price or capitalization. The vafughares owne
by each director as calculated under the guidelimed compliance with the share ownership requirgsiés measured on Decembers31 of
each year by Cott's Vice President, General CoumselSecretary. Directors are not required toratteé minimum ownership level by a
particular deadline. However, until the guidelimeaant is achieved, such directors are require@taim an amount equal to 100% of net
shares received as equity compensation. “Net shareslefined as those shares that remain afteestae sold or netted to pay the exercise
price of stock options (if applicable) and taxegaide upon the grant of a stock payment or theingsif restricted stock, restricted stock
units, performance shares, or performance shats. irailure to meet or to show sustained prog@sarnd meeting the guidelines may be a
factor considered by the Compensation Committeketermining future long-term incentive equity gsatd such directors. Shares purchased
on the open market may be sold in compliance witt'€policies and applicable securities law. Thesglirements are designed to ensure
that directors’ long-term interests are closelgrdid with those of our shareowners.

Each of the incumbent non-management directorgotiyrholds common shares in excess of the thrdsiegjuired by the share
ownership guidelines.

15



Table of Contents

SECURITY OWNERSHIP OF DIRECTORS AND MANAGEMENT

Security Ownership

The following table and the notes that follow shiln number of our common shares beneficially owamedf March 15, 2013 by each
of our directors and the individuals named in then&ary Compensation Table, as well as by our ctidieactors and executive officers as a

group.

Options
Common Shares Exercisable within
Beneficially Owned, Common Shares
Name Controlled or Directed () 60 days Total Percentage of Clas&)
Mark Benadiba 26,60: — 26,60: *
George Burnei 50,25 25,00( 75,25 *
David Gibbons 95,70¢ 25,00( 120,70¢ *
Stephen Halperi 79,27: 79,27: *
Betty Jane Hes 56,84¢ — 56,84¢ *
Gregory Monahai 45,09¢ 25,00( 70,09¢ *
Mario Pilozzi 61,352 25,00( 86,35: *
Andrew Proze: 55,07¢ 55,07¢ *
Eric Rosenfelc 463,32" 25,00( 488,32° *
Graham Savag 43,13¢ — 43,13¢ *
Jerry Fowder 480,73: — 480,73 *
Jay Wells — — — *
Neal Craven® 13,00( — 13,00( *
Marni Poe 45,08¢ — 45,08¢ *
Michael Gibbon: 65,95¢ — 65,95¢ *
Gregory Leitel 55,01¢ — 55,01¢ *

Directors and executive officers a
group (consisting of 17 persons
including the current directors
and executive officers named
above) 1,663,12®@ 125,00( 1,788,12 1.87%

* Less than 19
(1) Each director and officer has provided the infoiorabn shares beneficially owned, controlled oedied. The shareowners named in this table hagevetihg and investment pow
over all shares shown as beneficially owned by tt

(2) Percentage of class is based on 95,371,484 shatstarmding as of March 15, 20!

(3) Mr. Cravens is no longer an employee of Cott. Gtavens retired as Chief Financial Officer ofttGdfective March 20, 2012. He ceased to be artempperson upon his retirement.
Information regarding his share ownership is basedur corporate record

Section 16(a) Beneficial Ownership Reporting Compdince

Our directors and executive officers and any berafowner of more than 10% of our common sharesyell as certain affiliates of
those persons, must file reports with the SEC shgihe number of common shares they beneficially and any changes in their beneficial
ownership. Based on our review of these reportsaaiiten representations of our directors and etieewfficers, we believe that all required
reports were filed in 2012 in a timely manner, gtdbat, as a result of administrative errors, Fodheach reporting one transaction were not
timely filed on behalf of Marni Poe and Betty Jathess.
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CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

The board has determined that ten of the nomirmedifector, Mark Benadiba, George A. Burnett, @avi Gibbons, Stephen Halper
Betty Jane Hess, Gregory Monahan, Mario Pilozzilvdw Prozes, Eric Rosenfeld and Graham W. Savagéndependent within the
meaning of the rules of the SEC, NYSE and NI 58:-¥0dlirector is “independent” in accordance witke tlules of the SEC, NYSE and NI 58-
101 if the board affirmatively determines that sdalector has no material relationship with usheitdirectly or as a partner, shareowner or
officer of an organization that has a relationshigh us).

With respect to Mr. Halperin, the board of direstoonsidered Mr. Halperin’s position as a partige@odmans LLP, a law firm that
provides services to Cott on a regular basis, &terchined that Mr. Halperin is independent. The amof fees earned by Goodmans LLF
legal services rendered to Cott is not financiaigterial to Goodmans LLP and has no material impad¥lr. Halperin's compensation from
such firm. In addition, although Mr. Savage semeshe audit committees of more than two publichgded companies, the board of directors
determined that such simultaneous service doesnpatir his ability to serve on Cott’'s Audit Comneit.

Mr. Fowden is a management director and is theeafot independent.

David Gibbons, the Chairman of our Board of Diresf@and Michael Gibbons, our former President—Bi&iness Unit, are not
related. There are no family relationships betwandirector nominees and executive officers.

Each director and nominee for election as dired&tivers to Cott annually a questionnaire thatudels, among other things, a request
for information relating to any transactions in alhboth the director or nominee, or their familymieers, and Cott participates, and in which
the director or nominee, or such family member,dasaterial interest. Pursuant to Cott's Corpo@dgernance Guidelines and the charter of
the Corporate Governance Committee, the Corporate@ance Committee is required to review all taations between Cott and any
related party (including transactions reported twyia director or nominee in response to the gumsaire, or that are brought to its attention
by management or otherwise), regardless of wheligetransactions are reportable pursuant to Itednod®Regulation S-K under the
Exchange Act.

After considering advice from the Corporate GovaggCommittee, the board of directors is requicecktview, and, if appropriate,
approve or ratify, such related party transactidngelated party transaction” is defined under @arporate Governance Guidelines as any
transaction in which Cott was or is to be a pgptait and in which any related party has a dire@direct material interest, other than
transactions that (i) are available to all emplaygenerally, (ii) involve compensation of executféicers or directors duly authorized by the
appropriate board committee, or (iii) involve remnbement of expenses in accordance with Cott'oksit@d policy.

A “related party” is defined under the Corporatev&mance Guidelines as any person who is, or atiamgysince the beginning of
Cott’s last fiscal year was, an executive officedmector (including in each case nominees foedior), any shareowner owning in excess of
5% of Cott's common shares, or an immediate famigmber of an executive officer, director, or 5%rsbaner.

An “immediate family member” is defined under ther@orate Governance Guidelines as a person’s sppasmts, stepparents,
children, stepchildren, siblings, mother- and fatinelaw, sons- and daughters-in-law, brothers- sisters-in-law, and anyone (other than
employees) who shares such person’s home.

Management and directors must also update the lmatidectors as to any material changes to prapptrsmsactions as they occur.
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Because related party transactions potentially,waey Corporate Governance Committee or the bdadd@ctors has not to date
developed a written set of standards for evaludtiegn, but rather addresses any such transactioasase-by-case basis.

To the knowledge of the directors, no insider, cive or proposed nominee for election as a directoany associate or affiliate of any
such persons, had any material interest, diretdirect, by way of beneficial ownership of sedastor otherwise, in any material transaction
with Cott since January 1, 2012.
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COMPENSATION OF EXECUTIVE OFFICERS

Compensation Discussion and Analysis
Executive Summary

We seek to incentivize management to increase lerg; sustainable shareowner value consistentagpifitopriate consideration of risk
and reward, and to focus management on continoimctease revenue, develop innovative new offeritmyver operating costs, maintain
customer focus, control capital expenditures andaga working capital and cash. Our compensatiogrpms are designed to reward
executives based on the achievement of both ingi@idnd corporate performance targets, while aséime time avoiding the encouragement
of unnecessary or excessive risk-taking. Our naexedutive officers’ total compensation consista dfse salary, opportunities for annual
performance-based cash bonus compensation, anddomgcompensation in the form of equity ownership.

As described in “Management’s Discussion and AnslgéFinancial Conditions and Results of Operatfdn our Annual Report on
Form 10-K, Cott achieved increases in gross margiime with Cott's gross margin restoration strategy, as well asfgignt cash generatio
and we believe that our named executive officenewestrumental in helping us to achieve theseltestiey highlights of our 2012
performance include the following:

*  We reported gross profit as a percentage of revehli2.9%, an increase of 110 basis points fror8%lin 2011

* We continued to generate solid cash flow, genegdtiee cash flow of $103 million from net cash pd®d by operating activities
of $173 million less $70 million in capital expehdies in 2012 (free cash flow is net cash providgdperating activities, less
capital expenditures

» Our stock price on the NYSE increased 26% from &612 December 30, 2011, the last business dayrd?@id fiscal year, to
$7.90 on December 28, 2012, the last business fdayr 2012 fiscal yeal

In 2012, the Compensation Committee and managechaniged our compensation practices to further afigrinterests of our named
executive officers with the interests of our shaneers and to more closely reflect both our finahg@sition and our role as a low-cost
producer of private label beverages, including:

* In 2012, we awarded a combination of performancedaestricted share units (37.5%), time-basedatst share units (25%),
and stock options (37.5%) to our Chief Executivéid@f and those named executive officers who regioetctly to our Chief
Executive Officer. Our Chief Accounting Officer, wieports to our Chief Financial Officer, was avesté combination of
performance-based restricted share units (25%]}iaredbased restricted share units (75%). All ostheestricted share units and
stock options cliff vest at the end of fiscal 20dth the performance-based restricted share usgting based upon the
achievement of a specific level of cumulative pae-ihcome over the three-year period ending aettteof fiscal 2014. By linking
an element of our long-term incentives to threeryie@ncial results, we hope to more closely aligm named executive officers’
incentives with the long-term interests of shareemsnFor grants in 2013, our named executive afficeceived the same types
and relative percentages of equity awards as weaeded in 2012

* In 2012, as a result of Cott's improved operatiegfgrmance and achievement of individual perforneageals, and after a review
of peer group and market data and the resultsraiarperformance reviews, the base salary for 20i12ach of our named
executive officers and the target bonus for oneuwsfnamed executive officers were increased tebatign the base salary and
total compensation for those named executive afiegth the 50" percentile of executives performsirgilar functions in the
competitive market. Perquisites available to ouned executive officers continued to be limited noaainual executive physical
examination and a car allowan
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Our compensation programs for fiscal 2012 buildrupar compensation framework and overall compensathilosophy. Features of
this framework include:

A clawback policy to allow the board of directoosrecoup any excess incentive compensation padrtaurrent and former
executive officers in the event of a required actimg restatement of a financial statement of Geltether or not based on
misconduct, due to material n@ompliance with any financial reporting requirementler the securities laws of the United St¢
The clawback policy is intended to reduce potemisils associated with our incentive plans, ang tietter align the long-term
interests of our named executive officers and sivamers.

A “no-hedging”policy that prohibits our directors, named exearitdfficers, and other key executive officers frongaging in an
hedging or monetization transactions, such as-cost collars and forward sale contracts, with resfeCott securities

A policy prohibiting directors and employees, irdihg named executive officers, from engaging in singrt-term, speculative
transactions involving Cott securities, includingghasing securities on margin, engaging in staess buying or selling put or
call options, and trading in optior

A policy prohibiting directors and employees, irdihg named executive officers, from holding Cotiigities in a margin account
or pledging Cott securities as collateral for anlc

Share ownership guidelines that require our dirsctoamed executive officers, and other key emm@sye hold a certain amount
of Cott shares, with the amount set at a particulaltiple of base salar

The Compensation Committee’s continued engagenfert mdependent compensation consultant that doegrovide any
services to management and that had no relatiomgthpnmanagement prior to the engagem

The continued administration of a robust risk mamagnt program, which includes our Compensation Cittea's oversight of
the ongoing evaluation of the relationship betweencompensation programs and risk, as well astkesight of risk by the
Audit Committee on behalf of the full board purstismthe Audit Committee Charte

We believe that the following two tables are helpfiuunderstanding the actual performance-basedeosation received by our named
executive officers in fiscal 2010 through 2012. 3éa¢ables supplement the information in the SumrGamppensation Table, the Grants of
Plan-Based Awards in Fiscal 2012 Table, and thet@uotling Equity Awards at 2012 Fiscal Year End &algpearing following
Compensation Discussion and Analysis.

Table 1 illustrates the targeted versus actual pagbthe performance-based cash bonuses to ouedherecutive officers over the
previous three fiscal years.
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TABLE 1: PERFORMANCE -BASED CASH BONUS ACHIEVEMENT HISTORY

Cash Incentive:

Actual Payout

Named Executive Officer Fiscal Yeal Against Target
Jerry Fowden 201z 129.(%
Chief Executive Officer 2011 71.(%
201( 101.(%
Jay Wells) @ 201z 129.(%
Chief Financial Officer 2011 —
201C —
Neal Craven® 2012 129.(%
Former Chief Financial Officer 2011 71.(%
201( 101.(%
Marni Morgan Poe 2012 129.(%
Vice President, Secretary and General Counsel 2011 71.(%
201C 101.(%
Michael Gibbons 2012 128.(%
President—U.S. Business Unit 2011 35.(% @)
201( 80.(%
Gregory Leiter?) 201z 123.(%
Senior Vice President, Chief Accounting Officer akebistant Secretary 2011 —
201C —

(1) These individuals were not named executive offige2010 and 201!

(2) Mr. Wells was appointed as Chief Financial OffioéCott on March 20, 2012, effective upon the egtient of Mr. Cravens on that date. Mr. Cravensiooat with Cott until the er
of 2012 to ensure an efficient transition to Mr. \&/e

(3) Mr. Gibbons participated in the U.S. bonus pédthough actual EBITDA results in 2011 for theSJbonus pool were below the “thresholefiel set for such pool, the Compensa
Committee determined to pay a bonus to Mr. Gibbwitis a multiplier of 0.35 times target in recogaitiof Mr. Gibbons’ achievement of his 2011 indivadiperformance targets,
which primarily focused on the successful completibthe integration of the acquired Cliffstar mess into our operatior

Table 2 shows the grant date fair values and ghased compensation expense for performance-basiedter] share units granted over
the last three years to our named executive offidate believe that this supplemental table presenteaningful illustration of the actual
fiscal year end value of performance-based resttishare units granted to our named executiveer§fim fiscal 2012 and in previous years.
The performance targets established for the pednog-based restricted share units granted to ened&xecutive officers in fiscal 2010
were not met, and as a result, those awards didesdt During 2011, we concluded that it was n@éarprobable that the targets established
for the performance-based restricted share uréistgd to our named executive officers in fiscal2@buld be met, and therefore we no
longer expect these awards to ultimately vest. ddia set forth in this table excludes time-bassttioted share units and stock options.
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TABLE 2: PERFORMANCE -BASED RESTRICTED SHARE UNITS

Grant Date Share-Based
Fiscal Fair Value Compensatior
Named Executive Officer Year $) Expense) ($)
Jerry Fowden 201z 600,00( 750,00(
Chief Executive Officer 2011 880,87! 0
201C 2,134,68: 0
Jay Wells(2)® 201z 164,06: 205,07¢
Chief Financial Officer 2011 — —
201C — —
Neal Craven® 201z — —
Former Chief Financial Officer 2011 209,84 0
201C 421,87" 0
Marni Morgan Poe 2012 111,92¢ 139,90°
Vice President, Secretary and General Counsel 2011 149,90: 0
201C 264,37" 0
Michael Gibbons 201z 119,28: 149,10:
President—U.S. Business Unit 2011 170,40« 0
201C 386,71 0
Gregory Leitert2) 2012 41,45¢ 51,82
Senior Vice President, Chief Accounting Officer akebistant Secretary 2011 — —
201C — —

(1) Represents the aggregate amount of share-basguensation expense to be recorded in sellingerggrand administrative expenses in our Cons@ii&tatements of Operations
over the term of the performance peri

(2) These individuals were not named executive offige2010 and 201!

(3) Mr. Wells was appointed as Chief Financial OffioéiCott on March 20, 2012, effective upon the egtient of Mr. Cravens on that date. Mr. Cravensiooat with Cott until the er
of 2012 to ensure an efficient transition to Mr. [\&/e

As we believe the above information indicates,abmpensation program for our named executive oBieenphasizes performance-
based compensation that is at-risk and generallypayable based on achievement of challengingaratp and individual targets. We
encourage you to read this Compensation DiscussidrAnalysis for details regarding our executiveipensation program, including
information about the 2012 compensation of the rhenecutive officers.

Say-on-Pay and Say-on-Frequency Results

At the 2012 annual meeting of shareowners, weisadiédrom our shareowners an advisory vote on trepensation of our named
executive officers. The shareowners voted to apgrom an advisory basis, the compensation of omedaexecutive officers, as such
information is disclosed in the Compensation Disews and Analysis, the compensation tables and¢hempanying narrative disclosure, set
forth in our 2012 annual meeting proxy circulareNote was 69,175,388 shares “For” (97.44% of tages voted), 740,904 shares
“Against” (1.04% of the shares voted), and 1,078,88ares “Withheld” (1.52% of the shares voted).

The Compensation Committee took into account teeltef the shareowner vote in determining exeeutiwmpensation policies and
decisions since the 2012 annual meeting of sharemyithe Compensation Committee viewed the votmasxpression of the shareowners’
general satisfaction with our current executive pensation programs. While the Compensation Comendtasidered the outcome of the
advisory vote in determining to continue our exa@itompensation programs for fiscal 2013, decsi@myarding incremental changes in
individual compensation were made in consideratittne factors described in this Compensation Bismn and Analysis.
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Consistent with our shareownepseference expressed in voting at the 2011 anneating of shareowners, the board determined tf
advisory vote on the compensation of our namedwgkecofficers will be conducted every year. Thetredvisory vote on the frequency of
an advisory vote on executive compensation wiletplace at the 2017 annual meeting of shareowners.

Overview of Compensation Program

The Compensation Committee is responsible for @edng Cott's compensation reward programs, whiclude compensation (base
salary, bonus, and equity compensation) and linperdjuisites as described below and as set fortteisummary Compensation Table. In
addition, the Compensation Committee is responsileverseeing talent management and successimmiplg for the senior management
team, as well as setting objectives and evaluatiagperformance of Cott's Chief Executive OfficEo. assist in executing its responsibilities,
the Compensation Committee may retain independanpensation consultants, at Cott's expense, wharrsplely to the Compensation
Committee. The Compensation Committee is respam$iinlensuring that the total compensation pailutoChief Executive Officer and the
officers who directly report to our Chief Executi@dficer is fair, reasonable and competitive. Tr@rPensation Committee must recomm
to the board of directors, and the board must veward, if it deems appropriate, approve all changesir Chief Executive Officer’s
compensation package. The Compensation Committémare and approves all compensation packages anddjmstments thereto for those
executive officers who report directly to our Chiefecutive Officer, which, in 2012, included eacmed executive officer other than our
Chief Accounting Officer (such named executiveasfs, the ‘direct reports ”). The Compensation Committee also approves amgraace
packages to departing direct reports, as well@aséverance plans that govern the terms of thea®se packages. Compensation decisions
for our Chief Accounting Officer are made by ouri€hrinancial Officer, with input from our CorpoeaHuman Resources Vice President.

The Compensation Committee is comprised of thremipees: Andrew Prozes (chair), Betty Jane Hess aatdioMPilozzi. The board has
determined that all members are independent wittermeaning of the rules of the SEC, NYSE and N168. The Compensation
Committee’s charter is available on our websitev.cott.com under “For Investors—Governance.”

Company Objectives

The primary objectives of our current compensatimygram are to incentivize management to incremsg-term, sustainable
shareowner value consistent with appropriate cenatibn of risk and reward, and to focus managememontrolling costs, strengthening
customer relationships, and managing capital expeed and cash. Periodically, the Compensation i@ittee reviews and approves
management’s design of the compensation prograangure that it provides sufficient compensationoopymities for executives in order to
attract, retain and motivate the best possible gemant team. Our compensation programs are designed

» Establish pay levels with reference to persondioperance and external competitiveness with relelabdr markets and the
relative value of the role in Cott’s business, vitib objective of aligning our named executiveadfs’ compensation with the 50
percentile of the average total compensation ofetxees performing similar functions in the comgieé market;

» Reward executives based on the achievement ofibdiidual and corporate performance targets, wailthe same time avoiding
the encouragement of unnecessary or excessi\-taking; anc

» Deliver conservative, mark-based executive benefi
Our compensation packages for named executiveeofficonsist of a base salary, opportunities fouahperformancdsased cash bon
compensation, and long-term compensation in tha ffrequity ownership. The Compensation Commite $elected these components

because it believes they align the interests ohamned executive officers with those of our longrtshareowners and motivate these
executives to achieve our goals.
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Setting Executive Compensation and the Role of Executive Officersin Compensation Decisions

Periodically, the Compensation Committee determineat adjustments, if any, to base salary, castopeance bonus amounts,
performance targets for performance-based comgensand the applicable levels and targets forrothenpensation would be appropriate
for our Chief Executive Officer, and recommends adjustments to the board of directors for theprapal. The board considers the
Compensation Committee’s proposals and, if accéptapproves them.

The Compensation Committee also determines whatheadjustments to compensation would be apprepitatthe direct reports. The
Compensation Committee, annually and as it otherdéems appropriate, meets with our Chief Exec@ifieer and our Corporate Human
Resources Vice President to obtain recommendatiithsespect to our compensation programs and ggeskior the direct reports. The Ct
Executive Officer and our Corporate Human Resouwties President may make recommendations to thep@asation Committee on base
salary, long-term incentive plan awards, perforneaiacgets, and other terms for the direct repbesthe Compensation Committee may
consider. The Compensation Committee considers gesmant’s proposals, reviews independent data tdatelthese recommendations and,
if acceptable, approves them. The Compensation Gtieais not bound to, and does not always acceahagemens recommendations wi
respect to executive compensation for the dirgmbnts. In addition, the Compensation Committeethasauthority to access (at Cott’s
expense) independent, outside compensation contifiad other advisors for both advice and conipetitata as it determines the level and
nature of Cott executive compensation. With respect to adjustsriterthe compensation of our Chief Accounting €fj our Chief Financi
Officer, with input from our Corporate Human Resms Vice President, determines what adjustmendsiyif would be appropriate following
a review of peer group and market data.

In 2012, the Compensation Committee continuedttmird-rederic W. Cook & Co. (Cook”) as its sole independent compensation
consultant. Cook only performs work for and repditsctly to the Compensation Committee and att€wimpensation Committee meetings
as requested. Cook provided recommendations t€dhgpensation Committee on the competiveness anopeness of all elements of
executive compensation, including the Chief Exemu@fficer's compensation. Cook did not provide adylitional services to the board or
management. Cott paid Cook $64,979 for servicedenea during 2012.

The Compensation Committee has considered the émdigmce of Cook in light of SEC rules and NY SErgistandards. In connection
with this process, the Compensation Committee égiswed, among other items, a report from Cook @sking the independence of Cook
and the members of the consulting team servin@€tmpensation Committee, including the followingtéas: (i) other services provided to
Cott by Cook, (ii) fees paid by Cott as a perceatafyCook’s total revenue, (iii) policies or procees of Cook that are designed to prevent
conflicts of interest, (iv) any business or perdaatationships between the senior advisor of thesalting team with a member of the
Compensation Committee, (v) any Cott stock ownethkysenior advisor or any immediate family memhbad (vi) any business or personal
relationships between our executive officers amdsenior advisor. The Compensation Committee désclithese considerations and
concluded that the work performed by Cook andétsar advisor involved in the engagement did nigterany conflict of interest.

The Compensation Committee periodically reviews gensation data and pay practices from Cott’s pemrmas part of its decision-
making process. While the Compensation Committeiewnes peer group compensation data, the boardretidirs and the Compensation
Committee retain discretion in setting the compgasdor our Chief Executive Officer and his dir@eports, respectively. As a result,
compensation for these executives may differ maltgrirom the peer group and may vary accordinfatdors such as experience, position,
tenure, individual and organizational factors, agtegntion needs, among others. The Compensatiomter periodically evaluates and
selects which companies to reference for purpokegexutive compensation competitiveness. Annuallth guidance from its compensation
consultant and input and discussion with managemiesmtCompensation Committee discusses whethenithef companies in the peer gro
produces a valid competitive analysis relativedotalent requirements.
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The Compensation Committee, with input from Coakedmined that the below peer group, consistingetécted North American
consumer goods and retail organizations with regeretween $0.5 billion and $4 billion, was appiatprfor compensation decisions made
in 2012.

Companies used for Compensation Comparisc

The J.M. Smucker Compai Seneca Foods Cor
Constellation Brands, Ini The Hain Celestial Group, In
Chiquita Brands International, In SunOpta Inc

United Natural Foods, In Hansen Natural Cor|
Brown-Forman Corp Lancaster Colony Cor|
McCormick & Company, Inc Cal-Maine Foods, Inc
Ralcorp Holdings, Inc Lance, Inc

Flowers Foods, Inc J&J Snack Foods Cor
Sanderson Farms, In National Beverage Cor
Central European Distribution Cot CoceCola Bottling Co. Consolidate
TreeHouse Foods, In Beam Inc.

Although a percentile benchmark was not establisbef012, the Compensation Committee reviewed gemuip and market data in
recommending our Chief Executive Officer's compeiosato the board of directors and in setting congagion for the direct reports.
Similarly, our Chief Financial Officer reviewed pegoup and market data with our Corporate HumasoReces Vice President to set
compensation for our Chief Accounting Officer. White do not conduct a formal benchmarking proagsgjo consider the companies in
our peer group as we set compensation for namexlitixe officers. Total compensation and base sata@p12 for five of our named
executive officers fell below the 30 percentile fioe peer group. For one named executive offiaselsalary was below, and total
compensation was above, thet50 percentile for ¢lee group. Changes in compensation in 2012 werteimgnted to better align the base
salary and total compensation for each named eixecnfficer with the 50" percentile for the averdgtl compensation of executives
performing similar functions in the competitive rkai. Providing more competitive compensation cdp he attract and retain executives
who will create long-term, sustainable shareowrsdue.

Long-Term versus Currently-Paid Compensation

Currently-paid compensation to our named executffieers includes base salaries, which are paitgeally throughout the fiscal
year, annual cash performance bonuses based ammarfce targets proposed by management and appogued Compensation Committ
which are awarded after the end of the fiscal yaiad, limited perquisites and personal benefitsctviaire paid consistent with our policies in
appropriate circumstances. Our named executiveeasffihistorically have been eligible to participateur long-term equity incentive plans.
In 2010, Cott adopted, and its shareowners apprdakied2010 Equity Incentive Plan. The 2010 Equityeintive Plan provides the
Compensation Committee and management with théifliéx to design compensatory awards responsiveatt’s business needs and goals.
Awards under the 2010 Equity Incentive Plan maynitee form of stock options, stock appreciatiayhts, restricted shares, restricted share
units, performance shares, performance units ekgiayments. Subsequent to the adoption of the E@lity Incentive Plan, Cott’s other
equity plans, including the Restated 1986 Commar&Bption Plan (the1986 Option Plan”), were terminated. As of December 29, 2012,
other than outstanding equity awards under the T&6n Plan and the 2010 Equity Incentive Plaar¢hwere no equity awards outstanding.
Outstanding awards under the 1986 Option Planoeittinue in accordance with the terms of the 19p6dD Plan until exercised, forfeited
terminated, as applicable. No further awards velgibanted under the terminated plans. The 2010Edentive Plan and the 1986 Option
Plan are described in more detail under the heddiguity Compensation Plan Information” on page 52 of this proxy circular. Our
executive officers may also participate in Cotfd &) Plan, which is available to all employeeshia United States, except for certain union
employees.

25



Table of Contents

The compensation structure for our named execofiieers is intended to balance the need of thesewives for current income with
the need to create long-term incentives that aextly tied to achievement of our operational tésgand growth in shareowner value. The
allocation between cash and non-cash or short#marong-term incentive compensation with respeetrt individual executive is set by the
terms of the individual's employment agreementfterdetter and the terms of our incentive plans: &ur Chief Executive Officer, the
Compensation Committee reviews peer group and rdeta and recommends to the board of directortetines of the employment
agreement. The board reviews the recommendationfexteptable, approves it. For direct reports, ©hief Executive Officer and
Corporate Human Resources Vice President reviewgreap and market data and recommends to the Qusapen Committee the terms of
the employment agreement. The Compensation Conemigtéews those recommendations and, if acceptapfgpves them. For our Chief
Accounting Officer, our Chief Financial Officer,gether with our Corporate Human Resources ViceitRrat reviews peer group and mar
data and determines the terms of the employmeeeagent. In 2012, our compensation package for naxecutive officers was composed
primarily of annual base salary, cash performamraibes and long-term equity incentive awards.

With respect to long-term incentive awards in 20d#, Chief Executive Officer and his direct repasseived a combination of
performance-based restricted share units (37.5&%;lbased restricted share units (25%) and stotiarep(37.5%) under the 2010 Equity
Incentive Plan. Our Chief Accounting Officer reasivperformance-based restricted share units (25&)ime-based restricted share units
(75%). All of these restricted share units andlstmations cliff vest at the end of fiscal 2014, lwihe performance-based restricted share units
vesting at the end of fiscal 2014 based on theeaehient of a specific level of cumulative pre-tagame during the three-year period ending
at the end of fiscal 2014. The Compensation Coremiselected a three-year performance period bagsedinput received from Cook
regarding the time period utilized with respecsitmilar awards made by similarly-situated publienganies, as well as the Compensation
Committee’s belief that a three-year measuremetidvgbeeinforces the link between incentives andjiberm Company performance.

The Compensation Committee determined to awarddhwination of equity described above to the namextutive officers following
a review of peer group and market data. We belileaethis combination of equity awards incentivines named executive officers, aligns
interests of our named executive officers with ¢hoBour shareowners, and encourages executivetimieFor grants in 2013, our named
executive officers received the same types andivelpercentages of equity awards as were award2di2.

The Compensation Committee has recommended, armb#rd of directors has approved, the terms oAthended and Restated Eqt
Plan, subject to shareowner approval, pursuantiohwthe 2010 Equity Incentive Plan will be amended restated to, among other things,
increase the number of shares that may be issue2i®0,000 shares and to provide that the numtshrazes available for issuance will be
reduced 2.0 shares for each share issued pursuarifull-value” award (i.e. an award other thanogaion or stock appreciation right).
Further discussion of the terms of the AmendedRestated Equity Plan appears under the headikpptoval of Amended and Restated
Cott Corporation Equity Incentive Plan ” on page 66 of this proxy circular.

Compensation Components
For 2012, the principal compensation component€fiit's named executive officers consisted of tik¥ing:

* Dbase salary—fixed pay that takes into account divitual’'s role and responsibilities, experiencepertise, and individual
performance

» cash performance bonu—paid to reward attainment of annual corporate add/idual performance target
* long-term equity incentive award
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* retirement benefi—matching under Cc's 401(k) Plan; an
» limited perquisites and benefi

Base Salary

We provide named executive officers and other eygale with base salary, paid over the course oj¢he, to compensate them for
services rendered during the fiscal year. Baseysaaletermined by an annual assessment of a nuofifi@ctors, including position and
responsibilities, experience, individual job penfiance relative to responsibilities, impact on depeient and achievement of our business
strategy, and competitive market factors for corapkrtalent in the peer group. However, the boadirectors and the Compensation
Committee retain discretion in setting the compgasdor our Chief Executive Officer and the direeports, respectively, and as a result,
base salary for these executives may differ froa ¢fi comparable executives in the peer group.|8ityj the base salary of our Chief
Accounting Officer may differ from that of compatakexecutives in the peer group, as the Chief Fiigdu®fficer retains discretion in setting
his compensation.

In 2012, the Compensation Committee considered imtiproved operating performance, achievementdi¥idual performance goal
a review of peer group and market data, the restiimnual performance and peer reviews and inpuat Cook, and determined to increase
the base salaries for the direct reports and recamded to the board of directors an increase tbaise salary for our Chief Executive Offic
which the board approved. Our Chief Financial Gffjavith input from our Corporate Human Resources\President, determined to
increase the base salary for 2012 of our Chief Anting Officer, following a review of peer groupchmarket data, and the results of annual
performance and peer reviews. In 2012, base saffmieach of our named executive officers felblethe 50" percentile for the peer group.
Base salary for our named executive officers in2281shown in the Summary Compensation Table, utideheading ‘Salary ” on page 38
of this proxy circular. The increases in base gala2012 were implemented to better align the tsadary for each named executive officer
with the 50 percentile of executives performingimfunctions in the competitive market. Set folislow is a chart detailing the base
salaries for each named executive officer in 201d 2012.

% Change
2011 Base 2012 Bas¢

Named Executive Officer Salary Salary from 2011
Jerry Fowden $725,00( $800,00( 10%
Chief Executive Office
Jay Wells1H)@ — $350,00( —
Chief Financial Office
Neal Craven® $357,00( $357,00( 0%
Former Chief Financial Office
Marni Morgan Poe $296,10( $331,63: 12%
Vice President, Secretary and General Cou
Michael Gibbons $336,60( $353,43( 5%
Presider—U.S. Business Un
Gregory Leitert 1) — $246,37! —

Senior Vice President, Chief Accounting Officer akekistant Secretal

(1) These individuals were not named executive offige2011.

(2) Neal Cravens retired as Chief Financial OfficeCott effective March 20, 2012, and Mr. Wells wapaipted as Chief Financial Officer of Cott, effeetiupon Mr. Craver's
retirement
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Performance Bonuses
General

The Compensation Committee believes that somegooati overall cash compensation for named execuatifieers should be
performance-based, that is, contingent on sucdessiiievement of corporate and individual targ&tsthat end, and depending on our
financial and operating performance, the Compensaliommittee may approve performance-based bontisesaddition of performance
bonuses in these situations more closely aligren@ed executive officer’s overall compensation whihor her individual performance and
the profitability of the business unit for which beshe is accountable.

Eligibility for performance bonuses is set forthaimamed executive officer's employment offer letéad is based on market
competitiveness, the impact of the executive’s vatbin Cott, and the executive’s long-term contitibns. Any changes to the target bonus
levels set forth in the employment offer letter éar Chief Executive Officer are recommended byGoenpensation Committee and
determined by the board of directors. Any changdhe target bonus levels set forth in the emplayoéer letters for the direct reports are
reviewed and determined by the Compensation Com@ifiny changes to the target bonus levels sét fiothe employment offer letter for
our Chief Accounting Officer are reviewed and detieed by our Chief Financial Officer, with inpubfn our Corporate Human Resources
Vice President. The targets related to performdrased bonuses are reviewed and determined by tp&sation Committee. The
Compensation Committee believes that this bonwngament presents executives with clear, quantifiegbts that will focus them on
strategic issues and align management’s interadighose of our long-term shareowners in the snsthgrowth of shareowner value.

At the end of each fiscal year, an individual perfance review is conducted for each named execaffieer. If an individual
performance review results in a rating below acalglptlevels for the relevant period, all or a portof the performance bonus may be
withheld, even if corporate targets were met. Dyitlee performance review for our Chief Executivéi€@t and for his direct reports, the
Compensation Committee determines whether theiohaiy performance targets were met, and duringo#réormance review for our Chief
Accounting Officer, our Chief Financial Officer @eiines whether our Chief Accounting Officer’s widual performance targets were met.
The board of directors and the Compensation Coraaitétain the discretion, respectively, to guamatperformance bonus or modify the
calculation of the performance bonus for our CEieécutive Officer or a direct report, respectivedymilarly, our Chief Financial Officer
may guarantee a performance bonus or modify thmilzion of the performance bonus for our Chief dunating Officer.

Additionally, discretionary bonuses may be paididoned executive officers, and one such bonus wdsmpa012. The Compensation
Committee approved a cash bonus for our Chief Eieafficer as an inducement for his employmerthwis in the amount of $60,000
payable on March 20, 2012, as well as a bonus 5088 payable on March 20, 2013. While discretigrimmuses may be paid in appropriate
circumstances, no named executive officer has eagteed right to a discretionary bonus as a sulbstibr a performance-based bonus in the
event that performance targets are not met.

Company Performance Targets

Performance bonus eligibility in 2012 was deterrdibased in part on achieving corporate targetsrapdrt on achieving individual
targets. In 2012, 70% of the performance bonusiofGhief Executive Officer and his direct reportasicalculated based on Cott achieving a
specified level of EBITDA (as defined below), 15%tle performance bonus was based on Cott achievspecified level of operating free
cash flow (as defined below) and 15% of the perforoe bonus was based on Cott achieving a spetsfietiof revenue. In 2012, 100% of
the performance bonus of our Chief Accounting @ffizas calculated based on Cott achieving a spddiivel of EBITDA.
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For performance bonus purposes, (BBITDA " is GAAP earnings before interest, taxes, deptemiaand amortization, and (ii) “
operating free cash flow’ is GAAP net cash provided by operating activitiless capital expenditures. EBITDA and operatieg fcash flow
are adjusted for non-recurring losses or chargesatte separately identified and quantified in Battidited financial statements and notes
thereto including, but not limited to, extraordipdtems, restructuring charges and the impact ahges in tax laws, changes in GAAP,
discontinued operations, and acquisitions. Becthese metrics are adjusted in the manner descaibede, they do not correspond to
earnings before interest, taxes, depreciationaamattization and free cash flow as may be useditisCother disclosures or filings.

The business unit in which an individual is emplbyed the reporting relationship of such individisethe Chief Executive Officer
determines the bonus pool from which he or she raegive a performance bonus payment and the mefrjgcable for the payment of the
bonus. There were six company-wide major bonusspdesignated at the start of 2012: United Statasa@a, United Kingdom, Mexico, RCI
and Corporate. All of our current named executiffieers, other than the President of our U.S. BesiUnit, participated in the Corporate
bonus pool in 2012. The President of our U.S. BessriUnit participated in the U.S. bonus pool.

There were three applicable metrics for the payroéperformance bonuses to our Chief Executivedeffiand his direct reports at the
start of 2012 (EBITDA, free cash flow, and revenudjese three metrics closely correspond with #réopmance of our business, and the
Compensation Committee therefore viewed them aspppte performance targets for measuring theeagtment by our Chief Executive
Officer and his direct reports of Cott’s businesalg. There was one applicable metric (EBITDA)tfa payment of performance bonuses to
all other employees participating in the bonus prog including our Chief Accounting Officer, as mgement viewed EBITDA alone as an
appropriate performance target for measuring aehni@nt of Cott’'s business goals by our Chief AccmgnOfficer and by all other
employees participating in the bonus program. Qnheecorporate performance targets were achievednttividual performance of the narn
executive officer was considered, and if expectetimr his or her role had been met, the executa® paid a bonus in full. A bonus could
have been withheld in whole or in part if the exa@idid not meet expectations for his or her rble.bonus or portion of a bonus was
withheld in 2012.

Performance bonuses in 2012 had a “threshold” levehse “target” level and an “outperform” lev&br the Chief Executive Officer
and his direct reports, performance bonuses maalukif actual results for either of the operatiree cash flow or revenue metrics are less
than the “threshold” levels. However, if the actredults for the EBITDA metric are below the “thmefd” level, no performance bonuses will
be paid, subject to the discretion of the boardidctors and the Compensation Committee to matiyperformance bonus of our Chief
Executive Officer and his direct reports, respetivbased on achievement of individual performaacgets. For our Chief Accounting
Officer and all other employees participating ie ionus program, if the actual results for the HBATmetric are below the “thresholdgvel,
no performance bonuses will be paid, subject toagament’s discretion to modify performance bontssed on achievement of individual
performance targets. Management recommends therpermfice criteria targets at the beginning of eaar yo the Compensation Committee,
which reviews and, if acceptable, approves them2B&2, our named executive officers could eareréopmance bonus of up to a maximum
level of two times the target bonus amount basedobievement of goals in excess of the “outperfdewél. In the Corporate and the U.S.
bonus pools, the target bonus awards for 2012donamed executive officers varied between 50%18@%6 of annual base salary.
Management recommended, and the Compensation Ctaerajiproved, the EBITDA, operating free cash fiod revenue targets.

The Compensation Committee believes that settinachievable goal is important in motivating our éogpes appropriately and in
constructing a pay package that allows us to coenpetcessfully for talented employees in the maide following chart sets forth the
“threshold,” “target” and “outperform” performantargets established by the Compensation Committéelbruary 2012 for the Corporate
and U.S. bonus pools and the actual results adhierehose bonus pools. The maximum bonus paym2312 was two times the target
bonus amount, which would have been reached if imttachieved the below-referenced “outperform’igoa
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2012 Performance Bonus Program
Targets applicable to named executive officers (imillions of U.S. dollars)

Corporate Pool (enterprise-level) U.S. Business Unit Pool (operating unit leve
Operating
Free Cast Operatin
EBITDA Frpee Casgh
Flow Revenue EBITDA Flow Revenue
(%) (%) $) (%) (%) (%)

“Threshold” 161.C 49.¢ 2,170.% 142.( 95.c 1,453t
“Targe” 201.2 62.4 2,284, 168.] 119.1 1,530.(
“Outperforn” 241.¢ 74.€ 2,444 ¢ 194.: 142.¢ 1,637.:
Actual 210.€ 79.2 2,241.( 174.¢ 143.% 1,485.;

For our Chief Executive Officer and his direct reppactual results for EBITDA, free cash flow aedenue are interpolated on a
straight-line basis between the “threshold,” “taygand “outperform” performance levels, resultimga payout percentage for each metric.
The relative weighting for each metric (EBITDA—70®&gerating free cash flow—15%, revenue—15%) isiapgpb the payout percentages,
and the results are aggregated, resulting in adonultiplier. The bonus multiplier is then appliedthe target bonus amount to determine the
amount of a named executive officebonus, subject to the discretion of the boamirectors and the Compensation Committee to mati
performance bonus.

For our Chief Accounting Officer, actual EBITDA 1dts are interpolated on a straight-line basis ketwthe “threshold,” “target,” and
“outperform” performance levels for EBITDA notedtime “Corporate Pool” chart above, resulting inragqut percentage for EBITDA.
Because EBITDA is the sole financial metric for legyment of a performance bonus to our Chief ActingrOfficer, the calculated payout
percentage is used as the bonus multiplier foiGhief Accounting Officer.

The following chart sets forth the calculation loé tbonus multiplier for our Chief Executive Officamd his direct reports for the
Corporate and U.S. bonus pools.

2012 Performance Bonus Program
Calculation of bonus multiplier

Corporate Pool (enterprise-level) U.S. Business Unit Pool (operating unit leve
Operating
EBITDA Free Cast Revenut Operating
Free Cash
Flow EBITDA Flow Revenue
70% 15% 15% 70% 15% 15%
% Payout (Per Metric) 1.2¢ 2.0C .81 1.2t 2.0C 0.71
% Payou—Weighted (Per Metric 0.8¢ 0.3C 0.12 0.87 0.3C 0.11
Bonus Multiplier 1.29 1.28

As noted above, actual 2012 EBITDA, free cash feowd revenue resulted in a bonus multiplier of li@@s target for our Chief
Executive Officer and his direct reports and 1i@&s target for the President of our U.S. Busindsis. For our Chief Accounting Officer,
actual 2012 EBITDA resulted in a bonus multipliédd3 times target.

For 2013, the Compensation Committee determinedliteahree metrics applicable to our Chief Exami®fficer and his direct reports
should apply to each employee participating inltbeus program, including our Chief Accounting GéficAs a result, the Compensation
Committee has approved a “threshold” level, a ‘®#irdpvel, and an “outperform” level based on cogte performance using these three
metrics for 2013. Once the achievement againgpéinormance targets is evaluated and confirmedauily 2014, bonuses will be
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determined based upon the results of Cott’s anindalidual performance review process. In the Coapmand the U.S. bonus pool, the 2013
target bonus award for our named executive offieglissary between 50% and 100% of annual basergala

For 2013, we have reviewed our business strategyemt macroeconomic conditions and our expectationCott’s results. Based on
those expectations, we believe that we have ggpttathat are attainable by Cott and the individxalcutives.

Individual Performance Targets

During 2012, we used individual performance tarf@tsiamed executive officers in two ways. Firspesformance bonus may be
reduced or modified based on a named executiveen®i achievement of or failure to achieve indiatiperformance targets. No such
reductions or modifications were made with resp@@012 bonuses. Second, salary adjustment desisiith respect to a named executive
officer are made at the end of the year basedrinupan achievement of individual performance tésgas discussed above under the heading
“ Compensation Components—Base Salary The targets set for 2012 varied by business amit the named executive officer’s function
within Cott. The individual targets for the Chietdcutive Officer were approved by the Compensalommittee, the individual targets for
the direct reports were approved by the Chief EtreeuDfficer, and the individual targets for ouri€hAccounting Officer were approved by
our Chief Financial Officer. The targets were setdflect the executive’role in ongoing and planned business initiataved were designed
closely correlate with our business plan for 2QhXetting specific target levels, a variety oftéas were considered, including our areas of
focus for the year, our relationships with custasreard suppliers, and general economic conditiordegription of the individual 2012
performance targets applicable to our named exexofficers is set out below:

Chief Executive Officer:

» Develop strategic and operational initiatives farg-term growth of Cott
» Achieve specific financial and operational targersd

» Help in the successful transition to a new Chieiaficial Officer.

Chief Financial Officer:
» Continue to improve internal control over finanai@porting;
» Complete orientation program with an introductiorCiot’s business and investors; ¢
» Implement strategic and operational initiativeslérc-term growth of Cott

Vice President, General Counsel and Secretary:

» Develop and oversee legal support function for enmntation of strategic and operational initiatif@song-term growth of Cott;
and

» Reduce legal fees incurred by outside counsel byagiag ir-house legal review and reducing litigation life ley

President of our U.S. Business Unit:
» Deliver product mix, margin and volume improveme
» Continue to develop the senior leadership in thertass unit; an
» Implement operational initiatives for lo-term growth of Cott
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Chief Accounting Officer:
* Implement strategic and operational initiativeslérc-term growth of Cott; an

» Assist in the continued improvement of internaltcolhover financial reporting
The individual performance targets are set in otd@ccomplish two objectives. First, the targefsresent management’s and the
Compensation Committee’s goals for Cott’'s perforogaaver time, based on market factors, customatioekhips, commaodity costs and

other operational considerations that we weighr@ppring internal forecasts. Second, they provigegtives with meaningful objectives,
directly related to their job function, that motigahe executive to positively contribute to oucess.

Measuring Achievement; Payment of Performance Besius

Based on audited results for the fiscal year, mememt presents a recommendation to the Compengatiomittee for performance
bonus payments for named executive officers bara@sults achieved as compared to the corporaténdivddual targets established for that
fiscal year. The board of directors and the Comatms Committee have the discretion to award thewarhcorresponding to that level of
achievement, or to increase or decrease the avegmable, to our Chief Executive Officer and direzparts, respectively, if they believe such
action would be in the best interest of Cott andshareowners. Similarly, our Chief Financial Odfichas the discretion to award the amount
corresponding to that level of achievement, ontoyéase or decrease the award payable to our Bbéoefunting Officer if he believes doing
so would be in the best interest of Cott and oaretwners.

As discussed above, for 2012, performance bonusaahent for our Chief Executive Officer and hisedi reports was based 70% on
EBITDA, 15% on operating free cash flow, and 15%evenue. For 2012, performance bonus achieveroettié Chief Accounting Officer
was based 100% on EBITDA. In February 2013, managepresented to the Compensation Committee 2042gred results for each of the
business units corresponding to the bonus pootsh BBour bonus-eligible named executive officether than the President of our U.S.
Business Unit, participated in the Corporate bgmud, and each such named executive officer, dtteer our Chief Accounting Officer, was
entitled to a performance bonus for 2012 equal28 limes target. Our Chief Accounting Officer veaitled to a performance bonus for
2012 equal to 1.23 times target. The PresidentinfloS. Business Unit participated in the U.S. Impaol, and was entitled to a performance
bonus for 2012 equal to 1.28 times target. The Goreation Committee determined that our Chief Exeefficer and his direct reports n
their respective individual performance targets, @sda result, they received the full amount ofrtresspective bonuses. Similarly, our Chief
Financial Officer determined that our Chief AccangtOfficer met his individual performance targatsl as a result, he received the full
amount of his bonus.

Long-Term Incentive Plans

In 2012, our senior-level employees were eligibl@articipate in our 2010 Equity Incentive Planefiéhis no set formula for the
granting of awards to individual executives or eoyples under the 2010 Equity Incentive Plan. Gelyeraé use a methodology to determine
award size based on benchmarking against our peep @nd the industry in general, among other facto

The 2010 Equity Incentive Plan provides the Comptos Committee and management with the flexibiidydesign compensatory
awards responsive to Cattheeds. Awards under the 2010 Equity Incentiva Rlay be in the form of stock options, stock apiatéan rights
restricted shares, restricted share units, perfocmahares, performance units or stock paymentsr fie adoption of the 2010 Equity
Incentive Plan, Cott's other equity plans, inclgthe 1986 Option Plan, were terminated. As of Ddwer 29, 2012, other than outstanding
equity awards under the 1986 Option Plan and ti® Eyuity Incentive Plan, there were no equity alsarutstanding. Outstanding awards
under the 1986 Option Plan will continue in accotawith the terms of the 1986 Option Plan untédreised, forfeited or terminated, as
applicable. The 2010 Equity Incentive Plan and1®&6 Option Plan are described in more detail uttteheading Equity Compensation
Plan Information ” on page 52 of this proxy circular.
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In 2012, our Chief Executive Officer and his diregports received a combination of performance-dasstricted share units (37.5%),
time-based restricted share units (25%), and stptibns (37.5%). Our Chief Accounting Officer wasamded a combination of performance-
based restricted share units (25%) and time-bas#dated share units (75%). All of these restdatbare units and stock options cliff vest at
the end of fiscal 2014, with the performanz&sed restricted share units vesting at the efidaafl 2014 based on the achievement of a sp
level of cumulative pre-tax income during the thyear period ending at the end of fiscal 2014. Thenpensation Committee selected a
three-year performance period based upon inputvetdérom Cook regarding the time period utilizedharespect to similar awards made by
similarly-situated public companies, as well as@unpensation Committee’s belief that a three-ye@asurement period reinforces the link
between incentives and logrm Company performance. The Compensation Comeniiééermined to award this combination of equittht
named executive officers following a review of pgesup and market data. We believe that this coathlin of equity awards incentivizes ¢
named executive officers, aligns the interestsunfrmmed executive officers with those of our shareers, and encourages executive
retention. For grants in 2013, our named execuffieers received the same types and relative péages of equity awards as were awarded
in 2012.

The Compensation Committee has recommended, armb#rd of directors has approved, the terms oAthended and Restated Eqt
Plan, subject to shareowner approval, pursuantiiohwthe 2010 Equity Incentive Plan will be amended restated to, among other things,
increase the number of shares that may be issuk2@0,000 shares and to provide that the nunfbehvases available for issuance will be
reduced 2.0 shares for each share issued pursuarifull-value” award (i.e. an award other thanogaion or stock appreciation right).
Further discussion of the terms of the AmendedRestated Equity Plan appears under the headipptoval of Amended and Restated
Cott Corporation Equity Incentive Plan " on page 66 of this proxy circular.

Retirement Benefits

In 2012, as part of our cost-reduction efforts,asatinued to limit executive benefits to those #ipeadly granted pursuant to
employment agreements (as discussed in the narffafiowing the Summary Compensation Table andvel®ur named executive officers
are eligible to participate in our 401(k) Plan, @his open to all employees in the United Statesgjet certain union employees. Employees
are eligible to join this plan the first day of thenth following 90 days of employment. Employeas contribute up to 30% of their eligible
earnings. During 2012, we matched up to 3.5% ofley@e contributions, subject to caps based ondiset by applicable law.

Perquisites and Other Personal Benefits

In order to attract and retain executive talentpnavide our named executive officers with limitgerquisites and other personal
benefits that are not otherwise available to abwf employees, including an annual executive mlaygixamination and, with respect to each
named executive officer except Mr. Cravens, a tawance. The Compensation Committee periodicaljiews the levels of perquisites and
other personal benefits provided to named execufifigers to ensure that they are appropriatelytéohand effectively facilitate job
performance. Perquisites and personal benefitsakes into account as part of the total compensadtiexecutive officers.

Perquisites and other personal benefits for ouratb@executive officers are set forth in the Sumn@aynpensation Table, under the
heading “All Other Compensation” and related footnotes on page 38 of this proxgutar.

Severance Arrangements

We have arrangements with our named executiveenfito provide for payment and other benefits éhsexecutive’'s employment is
terminated under certain circumstances. We hawrenhinto such arrangements in order to discouttzgge executives from voluntarily
terminating their employment with us in order tcegt
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other employment opportunities, and to provide essees to these executives that they will be cosgend if terminated by us without cat
The specific arrangements for each officer mayedjfflepending on the terms of the officer's emplegtragreement or whether such officer
participates in one of our severance plans.

Severance and Legacy Retention Plans

Mr. Fowden and Mr. Gibbons participate in the Garporation Severance and Non-Competition Plan“(tBeverance Plarf), which
we implemented in 2009. The Severance Plan offamscppants a more modest package of benefits apgqumalified termination of
employment than was available under the prior diaoussed below. Subject to certain exceptionsStheerance Plan defines their
entitlements upon a qualified termination of emph@yt and replaces all previous termination andrsewee entitlements to which they may
have been entitled. The Severance Plan and engitisnunder such plan are described in more detdénthe heading Potential Payments
Upon Termination or Change of Control— Severance Plarf on page 46 of this proxy circular.

Prior to the Severance Plan, we had in place therfden, Severance and Non-Competition Plan (thedacy Retention Plan’). The
Legacy Retention Plan supersedes applicable pomgsif a participant’'s employment agreement andiges for severance payments to the
participant upon a termination of his employmerdemcertain circumstances. Gregory Leiter is tHg noamed executive officer that
participates in the Legacy Retention Plan as ofebdaer 29, 2012. Mr. Fowden transitioned from thgday Retention Plan to the Severance
Plan upon its adoption. The Legacy Retention Riad,the participants’ entitlements under such @amdescribed in more detail under the
heading “Potential Payments Upon Termination or Change of Quirol—Legacy Retention Plan” on page 48 of this proxy circular.

Other Severance Payments

Jay Wells, Marni Poe and Neal Cravens do not ppdiie in a severance plan. These officers’ entithets under a qualified termination
of employment are governed by their respective eyment letter agreements. The terms of these araegts are described in more detail
under the headingPotential Payments Upon Termination of Change of Qarol- Payments to Other Named Executive Officers on
page 50 of this proxy circular.

Treatment of Equity Awards upon Termination or Change of Control

Our 2010 Equity Incentive Plan (se&quity Compensation Plan Information” on page 52 of this proxy circular) contains psiens
triggered by a change of control of Cott, thus jlimg assurances to our named executive officetlseamployees that their equity investment
in Cott will not be lost in the event of the sdiquidation, dissolution or other change of contwbCott. These terms provide for the
acceleration of equity awards in limited circumsis) namely, when the awards (1) are not contireesimed, or replaced by the surviving
or successor entity or (2) are so assumed, butendneamed executive officer or employee is invaltilyt terminated for reasons other than
Cause, or terminates his or her employment for Geeason, within two years after the change of cbn®ur 1986 Option Plan also has
provisions that are triggered by a change of cdnbut because all awards under the 1986 Option Réae vested, a change of control would
not affect awards under the 1986 Option Plan.

Additionally, our 2010 Equity Incentive Plan comtmiprovisions triggered when a named executiveaffor employee retires, is
terminated without cause or resigns with Good ReaSbese terms provide that, upon such a retirgnbemination or resignation, a pro rata
portion of the award, calculated based on the iddai’'s actual employment period relative to the applegerformance or restriction peric
will vest at each subsequent vesting date.

A more detailed discussion of payments in connaatith a termination or change of control is setfainder “Potential Payments
Upon Termination or Change of Control” on page 44 of this proxy circular.
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Share Ownership Guidelines

The board of directors has established minimumesbamership requirements for the Chief Executivéo®f, Chief Financial Officer,
all other executive officers, and certain other Epges. Under these requirements, the Chief Exez@ifficer must own common shares
having a minimum aggregate value equal to fourgifnie annual base salary. The Chief Financial &fflnust own common shares having a
minimum aggregate value equal to two times his ahbase salary. Other individuals subject to tlpirements must own common shares
having a minimum aggregate value equal to one dmalfdimes his or her annual base salary. The @atp Governance Committee or the
board of directors may, from time to time, reevéduand revise these guidelines to give effect tmgles in Cott’'s common share price,
capitalization, or changes in the base salary etitle of the above mentioned persons.

The value of shares owned by each of the abovepgias calculated under the guidelines, and cong@iavith the share ownership
requirements is measured, on December 31st ofyaatby Cott’s Vice President, General Counsel@@ctetary. Individuals subject to the
guidelines are not required to attain the minimwamership level by a particular deadline; howevaetjldhe guideline amount is achieved,
they are required to retain an amount equal to 100Df&t shares received as equity compensatiort. Sheres” are defined as those shares
that remain after shares are sold or netted tdhmagxercise price of stock options (if applicalaleyl taxes payable upon the grant of a stock
payment or the vesting of restricted stock, regdstock units, performance shares, or performahage units. Shares purchased on the oper
market may be sold in compliance with Cott's pa@gand applicable securities laws. Failure to roe&t show sustained progress toward
meeting the guidelines may be a factor consideyeithid Compensation Committee in determining futang-term incentive equity grants to
such persons. These requirements are designeduoethat the economic interests of senior manageocerelate with the value of our stc
and are thus closely aligned with the interest€att’s shareowners.

Insider Trading Restrictions and Policy Against Hedging

Our insider trading policy prohibits directors, ioffrs, employees and consultants of Cott and ceofatheir family members from
purchasing or selling any type of security, wheiksued by us or another company, while such passaware of material non-public
information relating to the issuer of the secudtyfrom providing such material non-public inforneet to any person who may trade while
aware of such information.

Trades by directors, executive officers and centdlirer employees are prohibited during certaingrileed blackout periods and are
required to be pre-cleared by our Vice PresiderfigBal Counsel and Secretary, subject to limitedetons for approved Rule 10b5-1 plans.
This policy prohibits directors, officers, emplogeznd consultants of Cott from engaging in “shakes’with respect to our securities, trad
in put or call options, or engaging in hedging am@tization transactions, such as zero-cost calladsforward sale contracts, with respect to
our securities. This policy also prohibits employeaad directors, including the named executiveceffi, from holding Cott securities in a
margin account or pledging Cott securities as tai#d for a loan.

Policy Regarding Clawback of I ncentive Compensation

Our board of directors has adopted a clawback pditiat allows the board to recoup any excess ingobmpensation paid to our
current and former executive officers in the ewafrd required accounting restatement of a finarstelement of Cott, whether or not base
misconduct, due to material non-compliance with fimgncial reporting requirement under the seasitaws of the United States. The
clawback policy is intended to reduce potentiddgiassociated with our incentive plans, and thatebelign the long-term interests of our
named executive officers and shareowners.

We believe that the clawback policy is sufficierttipad to reduce the potential risk that an exgeudificer would intentionally missta
results in order to benefit under an incentive progand provides a right of recovery in the evhat &n executive officer took actions that in
hindsight, should not have been rewarded.
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Risk Management Considerations

The Compensation Committee believes that Cott'fopmance-based cash bonus and long-term incenl@ves greate incentives for our
executives and other employees to create long$bareowner value. Several elements of the progrardesigned to promote the creation of
long-term value and thereby discourage behavidri#aals to excessive risk:

» The base salary portion of compensation is desigmedovide a steady income regardless of Cotttfopmance so that executives
do not feel pressured to focus on achievementrtdiceperformance goals at the expense of othexcspf Cor's business

» The performance goals used to determine the anufuant executive’s bonus are measures that the Queafien Committee
believes drive long-term shareowner value. ForChief Executive Officer and his direct reports,deneasures are EBITDA,
operating free cash flow, and revenue. For our {Gkeeounting Officer, this measure is EBITDA. FA)1B, the Compensation
Committee determined that the three metrics applctp our Chief Executive Officer and his diregports should apply to each
employee participating in the bonus program, inicigabur Chief Accounting Officer. The Compensatidommittee attempts to
set ranges for these measures that encourage swdtiesut encouraging excessive -taking to achieve she-term results

e The measures used to determine whether performzased restricted share units vest are based corperfice over a three-year
period. The Compensation Committee believes thathtee-year measurement period reinforces thebkikeen incentives and
long-term Company performanc

» Cash bonuses are capped at 200% of target, aridg/ést performanc-based restricted share units is capped at 125% @détt

» The equity awarded to our Chief Executive Officed &is direct reports is a mix of performance-basstricted share units, time-
based restricted share units and stock optionsed@biy awarded to our Chief Accounting Officemisnix of performance-based
restricted share units and time-based restrictatesimits. The Compensation Committee believesthigmix avoids having a
relatively high percentage of compensation tiedrte element, and that the time-based restricte@ shmts and stock options
should reduce risky behavior because these awesdtegigned to retain employees and are earnedimes|

» Compensation is balanced between «-term and lon-term compensation, creating diverse time horiz

* The Compensation Committee believes that linkinggomance and the corresponding payout factor atigig risk by avoiding
situations where a relatively small amount of iased performance results in a relatively high apoading amount of increased
compensatior

* Named executive officers are required to hold tageamount of Cott shares, which aligns theirriesés with those of ot
shareowners

» We have implemented accounting policies and intexmiatrols over the measurement and calculatigmesformance goal:

* We have implemented the clawback policy descriliEVa, which is intended to reduce potential risksoaiated with our
incentive plans, and thus better align the -term interests of our named executive officers stmateowners

* We have a “no-hedging” policy that prohibits emmeg from engaging in any hedging or monetizatiansgactions, such as zero-
cost collars and forward sale contracts, with resfieCott securities

* We have a policy prohibiting employees from enggdmany short-term, speculative transactions inwngl Cott securities,
including purchasing securities on margin, engaginghort sales, buying or selling put or call ops, and trading in option

36



Table of Contents

* We have a policy prohibiting employees from hold@att securities in a margin account or pledgindgt €ecurities as collateral
for a loan.

» The Compensation Committee approves our short-éeaniong-term incentive compensation programs, lvhigtigates risk by
empowering a group of independent directors withstantial experience and experti

» The Compensation Committee has engaged an ouisitipendent compensation consultant who is knovelablig regarding
various compensation policies and their associaskd, and is free from any conflict of intere

The Compensation Committee has reviewed Cott's emsgtion policies and practices for its employeesdetermined that the risks
arising from those policies and practices are easonably likely to have a material adverse effadCott.

Tax and Accounting Implications

When determining amounts of long-term incentivenggdo executives and employees, the Compensatiomtttee considers the
accounting cost associated with the grants. Und&B-ASC Topic 718, “Share-based Payments,” grahégjoity-classified awards result in
compensation expense for Cott. The Compensationn@tbe® considers the accounting and tax treatmestrded to equity awards and takes
steps to ensure that any issues are addressedrageraent, however, such treatment has not begmificant factor in establishing Cott’s
compensation programs or in the decisions of thegamsation Committee concerning the amount or ¢fejuity award.

As part of its role, the Compensation Committeeéaevws and considers the deductibility of executismpensation under Section 162
of the U.S. Internal Revenue Code of 1986, as aetk(tthe “Code™), which includes potential limitations on the detibility of
compensation in excess of $1 million paid to oure€Executive Officer and three other most hightynpensated executive officers (other
than our principal financial officer) serving orettast day of the year. Based on the regulationgeis by the Internal Revenue Service, we
believe we have taken the necessary actions toetiselideductibility of payments under Cott's arimppeformance bonus plan and with
respect to stock options and performahesed restricted share units, whenever possibléni&fed to continue to take the necessary actio
maintain the deductibility of compensation resgtfrom these types of awards. In contrast, timesbasstricted share units generally do not
qualify as “performance-based compensation” unéeti® 162(m). Therefore, the vesting of time-basstricted share units in some cases
will result in a loss of tax deductibility of compgation. While we view preserving tax deductibibity an important objective, we believe the
primary purpose of our compensation program isufipsrt our strategy and the long-term interestsunfshareowners. In specific instances
we have authorized and in the future may autha@@epensation arrangements that are not fully takiclible but that promote other
important objectives of Cott and of our executieenpensation program.
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Summary Compensation Table

Option/ Non-Equity All Other
Stock SAR Incentive Plan Compensatior
Salary Bonus Awards @ Awards @ Compensation(3) Total
Name and Principal Position Year $) $) $) %) % ()] $
Jerry Fowden 201z 800,00( — 1,000,001 600,00( 1,032,001 36,744 4) 3,468,74!
Chief Executive Officer (PEO) 2011 711,71¢ — 880,87! — 516,20( 38,87 2,147,66!
201C 625,31: — 3,083,43! 1,290,00(°) 561,70: 229,12¢ 5,789,58:
Jay Wells 201A6) 27596 60,00¢7) 273,43 164,06: 265,82: 275,39(8) 1,314,67
Chief Financial Officer (PFC
Neal Craven: 2012 357,000 — — — 345,39 20,174 10) 722,57t
Former Chief Financial Officer (Former PFE%) 2011 355,83: — 303,11! — 190,63t 22,25: 871,83¢
201C 300,00( 20,00(¢ 984,37! — 225,00( 20,73: 1,550,10
Marni Morgan Po 2012 331,63: — 186,54: 111,92¢ 320,85 30,464 11) 981,42:
Vice President, Secretary and General Counsel 2011 293,75( — 216,52: — 105,41. 11,80¢ 627,49:
201¢(®) 230,83 20,00( 616,87 — 117,501 23,92: 1,009,131
Michael Gibbons 201z 353,43( — 198,80! 119,28: 339,29 34,31413) 104512
President—U.S. Business Uh#2) 2011 335,50 15,00( 246,13 — 88,357 36,27¢ 721,27
201(6)  275,00( — 902,34 — 164,69 33,95¢ 1,375,99.
Gregory Leiter 2012 244798  — 165,83: — 151,52 108,55¢1 4) 670,70

)

@

(©)

Senior Vice President, Chief Accounting Officer and
Assistant Secretal

Stock awards made in 2012 were time-based arfdrmance-based restricted stock units granteeruhe 2010 Equity Incentive Plan. The amountsntegan this column for 2012
reflect the aggregate grant date fair values foetbased and performance-based restricted stotkaamputed in accordance with FASB ASC Topic 788 718"), excluding the
effect of estimated forfeitures. The assumptioregifer the valuations are set forth in Note 7 toawdited consolidated financial statements inAnumual Report on Form 10-K for
the fiscal year ended December 29, 2012. The giaetfair values of awards granted in 2012 sultgeperformance conditions were as follows: Mr. Fewd$600,000; Mr. Wells:
$164,063; Ms. Poe: $ 111,926; Mr. Gibbons: $ 113,28d Mr. Leiter: $41,458. Assuming achievemerthefhighest level of performance for these awat@sgrant date fair values
of awards subject to performance conditions woaldehbeen as follows: Mr. Fowden: $750,000; Mr. \/e3205,078; Ms. Poe: $ 139,907; Mr. Gibbons: $1@3, and Mr. Leiter:
$51,823.

Stock awards made in 2011 were time-based andrpaf@e-based restricted stock units granted uheée2@10 Equity Incentive Plan. The amounts repartehis column for 2011
reflect the aggregate grant date fair values foetbased and performance-based restricted stotkaamputed in accordance with ASC 718, excludiregeffect of estimated
forfeitures. The assumptions used for the valuateme set forth in Note 7 to our audited consofiddinancial statements in our Annual Report omi@0-K for the fiscal year ended
December 31, 2011. The grant date fair values affdsvgranted in 2011 subject to performance camditivere as follows: Mr. Fowden: $880,875; Ms. Fki&9,901; and

Mr. Gibbons: $170,404. Assuming achievement ofhilgbest level of performance for these awardsgthet date fair values of awards subject to peréorce conditions would have
been as follows: Mr. Fowden: $1,468,125; Ms. P@49$834; and Mr. Gibbons: $284,006.

Stock awards made in 2010 were time-based andrpafce-based restricted stock units granted uhée2@10 Equity Incentive Plan. The amounts repadrtekis column for 2010
reflect the aggregate grant date fair values foetbased and performance-based restricted stotkaamputed in accordance with ASC 718, excludiregeffect of estimated
forfeitures. The assumptions used for the valuatame set forth in Note 7 to our audited consaofiddinancial statements in our Annual Report omi@6-K for the fiscal year ended
January 1, 2011. The grant date fair values of dsvgranted in 2010 subject to performance conditioere as follows: Mr. Fowden: $2,134,688; Ms. Fk#84,375; and

Mr. Gibbons: $386,719. Assuming achievement oftilgest level of performance for these awardsgthat date fair values of awards subject to peréorce conditions would have
been as follows: Mr. Fowden: $3,557,813; Ms. Pd&($625; and Mr. Gibbons: $644,531. The performaargets established for the performabesed restricted share units gral
to our named executive officers in fiscal 2010 wesemet, and as a result, such awards did not vest

The values of option awards reflect the gratedair values, as computed in accordance with AB& The assumptions used for the valuationsetrfogh in Note 7 to our audited
consolidated financial statements in our Annuald®epn Form 10-K for the year ended January 1, 28 Note 7 to our audited consolidated finarsalements in our Annual
Report on Form 1-K for the year ended December 29, 2C

The amounts under the N-Equity Incentive Plan Compensation column reflesbants earned under C's annual performance bonus pl
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(4) Includes car allowance of $16,000, phone allovesof $1,620, health and dental premiums of $6,&tBement plan contribution of $8,750, incomepirted for term life insurance
and disability premiums of $570, and $3,231 fomanual medical exar

(5) Mr. Fowden was granted an option to purchage(®® common shares of Cott on February 18, 20bh0A@ust 9, 2010, Cott and Mr. Fowden entered an@ommon Share Option
Cancellation and Forfeiture Agreement to cancel #hvard in order to transition him to the 2010 Bglrcentive Plan. The grant date fair value of dipgion was $1,290,000. This
option was cancelled on August 9, 2010 pursuaat@@mmon Share Option Cancellation and ForfeitigeeAment entered into between Mr. Fowden and

(6) Certain named executive officers did not servellaygar because they became an executive offic&otf during the fiscal yea
(7) Represents a si-on bonus awarded to Mr. Wel

(8) Includes car allowance of $10,644, phone allovesof $1,429, health and dental premiums of $6,62Bement plan contribution of $6,125, incomepirted for term life insurance
and disability premiums of $570, and $250,000 Inaation expense:

(9) Mr. Cravens retired as Chief Financial Offioé/Cott effective March 20, 2012, and remained wlith Company until December 29, 2012 to assist tréthsitioning matters to
Mr. Wells.

(10) Includes a phone allowance of $2,025, healthdental premiums of $8,834, retirement plan doution of $8,750, and income imputed for term liisurance and disability
premiums of $57C

(11) Includes car allowance of $19,125, phone allowari&2,025, retirement plan contribution of $8,7&0¢ income imputed for term life insurance andhiligg premiums of $568

(12) Mr. Gibbons became Chief Commercial and Bussirieevelopment Officer of Cott's U.S. business effitctive March 4, 2013, reporting to Steven Kiibch) who was appointed
Presider—U.S. Business Unit on that same date. Mr. Gibboss asnamed executive officer for 2012, and thigymircular provides disclosure relating to his 2@bmpensatior

(23) Includes car allowance of $13,500, phone alove of $1,905, health and dental premiums of $8,&3irement plan contribution of $8,750, incommputed for term life insurance
and disability premiums of $570, and $759 for anuah medical exan

(14) Includes car allowance of $13,500, phone alove of $1,905, health and dental premiums of $8,&3irement plan contribution of $8,750, incommputed for term life insurance
and disability premiums of $570, and $75,000 incation expense

Each of our named executive officers has a wrigieployment agreement or offer letter setting feoinamaterial terms of his or her
employment. Under these employment agreementder lefters, these executives receive annual balages at rates not less than the
amounts reported in the Summary Compensation TabR012, which may be adjusted from time to tifBach of these agreements provides
for:

» eligibility to earn bonuses based upon the achiergrof agreed-upon criteria established from timgnhe by the Compensation
Committee, an

» customary allowances and limited perquisi

Each of the named executive officers employed by &0oof the end of 2012 participates in both stenrh and long-term incentive
programs provided by us. The level of participaimdetermined by the Compensation Committee anéds/ay named executive officer.
Each of our named executive officers is bound Byrigive covenants that generally limit their &yito compete with us in any countries in
which we conduct business. They have also agrerdriesolicitation and nondisparagement covenarissé limitations continue during the
term of employment and for a period of time follagitermination (regardless of the cause of theiteation).

Potential severance payments in the event of textioim or change of control of Cott for each nameetative officer, as applicable, are
described more particularly below under the headiRgtential Payments Upon Termination or Change of Catrol ” on page 44 of this
proxy circular.

Named Executive Officer Employment Agreements
Jerry Fowden Employment Agreement

In February 2009, we entered into an employmetereigreement with Jerry Fowden to serve as ouefEhiecutive Officer. The
agreement has an indefinite term and providesr@raual base salary, which was increased to $80002012, and a car allowance.
Mr. Fowden is eligible to participate in our annpatformance bonus plan with an annual target bequsal to 80% of his base salary.
Mr. Fowden’s annual bonus target was increase®% 6f his base salary in 2010 and to 100% of héesalary in 2011.
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Mr. Fowden is eligible to participate in all of deng-term incentive plans made available from tbmé&me to our senior executives at
the discretion of the Compensation Committee, iiclg the 2010 Equity Incentive Plan. The grantstoFowden under the 2010 Equity
Incentive Plan are set forth in th&tants of Plan-Based Awards Table in Fiscal 2012on page 42 of this proxy circular.

Mr. Fowden patrticipates in the Severance Plan aumtsto which he is subject to standard confideityiaindertakings and non-
disparagement covenants that survive the termimatidis employment, regardless of the cause ofdimination. He is also subject to a non-
competition covenant that generally limits his #pilo compete with us in any countries in which eenduct business, as well as a non-
solicitation covenant. These limitations continueing the term of employment and for a period of gear following termination, regardless
of the cause of the termination.

Jay Wells Employment Agreement

On January 14, 2012, we entered into an offerrlatjeeement with Jay Wells to serve as our Chiediéial Officer. The agreement has
an indefinite term and provides for an annual Iszdary of $350,000 and a car allowance. Mr. Wealteived a long-term incentive award
equal to $437,500, an inducement bonus in the atafu#60,000 payable on March 20, 2012, and andedhent bonus in the amount of
$65,000 payable on March 20, 2013. Mr. Wells igiblé to participate in our annual performance Isoplan with an annual target bonus
equal to 75% of his base salary.

Mr. Wells is eligible to participate in our bengfians made available to our employees and seremugives, as well as our long-term
incentive plans at the discretion of the Compensafiommittee, including the 2010 Equity Incentivar? The grants to Mr. Wells under the
2010 Equity Incentive Plan are set forth in thérants of Plan-Based Awards Table in Fiscal 20120n page 42 of this proxy circular.

Mr. Wells is subject to a restrictive covenant thanerally limits his ability to compete with usany countries in which we conduct
business, as well as a non-solicitation covenamtsg limitations continue during the term of empient and for a period of six months
following termination, regardless of the causehaf termination.

Neal Cravens Employment Agreement

Mr. Cravens retired as Chief Financial Officer aftCeffective March 20, 2012. Mr. Cravens continwéth us until the end of 2012 to
ensure an efficient transition to Mr. Wells. Théeofletter agreement that we entered into on Auf8s2009 governed the terms of
Mr. Cravens’s employment. The agreement providedifoannual base salary, which was increased t8,838 in 2011. Mr. Cravens was
eligible to participate in our annual performanoatis plan with an annual target bonus equal to Gbbis base salary.

Mr. Cravens was eligible to participate in our Hér@ans made available to our employees and sexecutives, as well as our long-
term incentive plans at the discretion of the Conspgion Committee, including the 2010 Equity IneenPlan, and he received an
inducement award under a prior equity incentivenpMr. Cravens did not receive any grants in 20d@eu the 2010 Equity Incentive Plan.

Mr. Cravens is subject to a restrictive covenaat tfenerally limits his ability to compete with imsany countries in which we conduct
business, as well as a non-solicitation covenames@ limitations continue during the term of empient and for a period of nine months
following termination, regardless of the causehaf termination.

Marni Poe Employment Agreement

On January 14, 2010, we entered into an offerrletjeeement with Marni Poe to serve as our VicaiBeamt, General Counsel. The
agreement has an indefinite term and providesrf@reual base salary, which
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was increased to $331,632 in 2012. Ms. Poe isbéigo participate in our annual performance bagslas with an annual target bonus equi
50% of her base salary. Ms. Poe’s annual bonusttargs increased to 75% of her base salary in 2012.

Ms. Poe is eligible to participate in our benefans made available to our employees and seniamugives, as well as our long-term
incentive plans at the discretion of the Compensafiommittee, including the 2010 Equity Incentivar? The grants to Ms. Poe under the
2010 Equity Incentive Plan are set forth in thérants of Plan-Based Awards Table in Fiscal 20120n page 42 of this proxy circular. The
Compensation Committee conducted a perquisitewevi€011 and determined that the award of a dawahce to Ms. Poe was appropriate.

Ms. Poe is subject to a restrictive covenant tleaiegally limits her ability to compete with us inyacountries in which we conduct
business, as well as a non-solicitation covenames@ limitations continue during the term of empieynt and for a period of six months
following termination, regardless of the causehaf termination.

Michael Gibbons Employment Agreement

On March 6, 2009, we entered into an offer lettgeament with Michael Gibbons to serve as SenioeVresident and General
Manager of our U.S. business unit. The agreemenahandefinite term and provides for an annuattsadary, which was increased to
$353,430 in 2012, and a car allowance. Mr. Gibhisrigible to participate in our annual performamonus plan with an annual target bc
equal to 75% of his base salary. Effective MarcB@4,3, Mr. Gibbons was appointed Chief Commeraial Business Development Officer of
Cott’'s U.S. business unit. His employment with Gathtinues to be governed by the terms of his M2@00 offer letter agreement.

Mr. Gibbons is eligible to participate in our beibpfans made available to our employees and sexiecutives, as well as our lotgrm
incentive plans at the discretion of the Compensafiommittee, including the 2010 Equity IncentiverP The grants to Mr. Gibbons under
the 2010 Equity Incentive Plan are set forth in“tili&rants of Plan-Based Awards Table in Fiscal 20120on page 42 of this proxy circular.

Mr. Gibbons participates in the Severance Plarsyant to which he is subject to standard confidéittiundertakings and non-
disparagement covenants that survive the termimatidis employment, regardless of the cause ofeimination. He is also subject to a non-
competition covenant that generally limits his #pilo compete with us in any countries in which @enduct business, as well as a non-
solicitation covenant. These limitations continueing the term of employment and for a period of gear following termination, regardless
of the cause of the termination.

Gregory Leiter Employment Agreement

On September 25, 2007, we entered into an offlarlagreement with Gregory Leiter to serve as QaeoController. Mr. Leiter was
appointed Senior Vice President and Controller jpmil22008. Mr. Leiter took on the additional rolé@hief Accounting Officer in January
2010. Mr. Leiter currently serves as our SenioreMieesident, Chief Accounting Officer and Assistaatretary. The agreement has an
indefinite term and provides for an annual basargalvhich was increased to $246,375 in 2012, acat allowance. Mr. Leiter is eligible to
participate in our annual performance bonus plah am annual target bonus equal to 50% of his balsey.

Mr. Leiter is eligible to participate in our bertgflans made available to our employees and semicutives, as well as our long-term
incentive plans at the discretion of the Compensafiommittee, including the 2010 Equity Incentivar? The grants to Mr. Leiter under the
2010 Equity Incentive Plan are set forth in thérants of Plan-Based Awards Table in Fiscal 20120n page 42 of this proxy circular.

Mr. Leiter participates in the Legacy RetentionrRaursuant to which he is subject to standardidenfiality undertakings and non-
disparagement covenants that survive the termimatidnis employment, regardless of the cause ofdimination. He is also subject to a non-
competition covenant that generally limits his #pilo compete with us in any countries in which @enduct business, as well as a non-
solicitation covenant. These limitations continueging the term of employment and for a period of gear following termination, regardless
of the cause of the termination.
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Grants of Plan-Based Awards in Fiscal 2012

The following table sets forth information with pegt to performance-based restricted share uimits;lbased restricted share units and
stock options granted under the 2010 Equity Ingerféilan during the year ended December 29, 20&adb of our named executive officers,
as well as the range of possible cash payoutscto @our named executive officers under our anpediormance bonus plan for achieven
of specified levels of performance in fiscal 2012.

All Grant
All Other Date
Other Option Fair
Stock Awards: Value
Awards: Number of of
Number B Exercise  Stock
of Share:  Securities Awards
Underlying or Base
Board Estimated Future Estimated Future of Stock Price of and
Approval Payouts Under Payouts Under or %J its Options(®) Option  Options
Grant Non-Equity Incentive Equity Incentive 35' Awards QS?
Name Date Date Plan Awards () Plan Awards (@) () #) ($/sh) ($)
Threshold
Target Maximum Threshold Target Maximum
(%) (%) (%) (#) (#) (#)
Jerry Fowder — — 400,00 800,00¢ 1,600,00! — — — — — — —
2/21/201; 2/15/201: — — — 36,47: 91,18t 113,98: — — —  600,00(
2/21/201; 2/15/201: — — — — — — 60,79( — — 400,00(
2/21/201; 2/15/201: — — — — — — — 148,51! 6.56  600,00(
Jay Wells — — 103,03: 206,06: 412,12¢ — — — — — — —
2/21/201: 2/15/201: — — — 9,97¢ 24,93¢ 31,16¢ — — —  164,06:
2/21/201: 2/15/201: — — — — — — 16,62: — — 109,37
2/21/201: 2/15/201. — — — — — — — 40,61( 6.5¢ 164,06:
Neal Craven: — — 133,878 267,75( 535,50( — — — — — — —
Marni Poe — — 124,36. 248,72« 497,44¢ — — — — — — —
2/21/201: 2/15/201: — — — 6,80¢ 17,01( 21,26 — — —  111,92¢
2/21/201: 2/15/201: — — — — — — 11,34( — — 74,61"
2/21/201: 2/15/201: — — — — — — — 27,70« 6.5¢ 111,92t
Michael Gibbons — — 132,53 265,07: 530,14t — — — — — — —
2/21/201; 2/15/201: — — — 7,251 18,12¢ 22,66( — — — 119,28
2/21/201; 2/15/201: — — — — — — 12,08t — — 79,52:
2/21/201; 2/15/201: — — — — — — — 29,52¢ 6.56 119,28:
Gregory Leitel — — 61,59 123,18 246,37« — — — — — — —
2/21/201: 2/15/201: — — — 2,52( 6,301 7,87¢ — — — 41,45¢
2/21/201: 2/15/201: — — — — — 18,90: — — 12437

(1) The amounts in these columns show the rangesdible cash payouts under our annual performamees plan for achievement of specified levelsesfgrmance in fiscal 2012. For
additional information related to the annual caslentive awards including performance goals, messamnd weighting, see th&€bmpensation Discussion and Analysissection o
this proxy circular

(2) The amounts in these columns represent perfcesbased restricted share unit awards. The pesfizaibased restricted share unit awards vest loastng achievement of a
specified target level of cumulative pre-tax incofmethe period beginning on January 1, 2012 artingnon the last day of our 2014 fiscal year. Thants included in the
“Threshold” column reflect the total number of sk&that would be issued at the end of the threeperéormance period if Cott achieves 70% of tladet” pre-tax income level.
The amounts included in the “Target” column refléset total number of shares that would be issudidea¢nd of the three-year performance period it &chieves 100% of the
“target” pre-tax income level. The amounts includtethe “Maximum” column reflect the total numbérshares that would be issued at the end of theefear performance period
Cott achieves 125% of tl“targe” pre-tax income level

(3) The amounts in this column represent grants of-based restricted share units. T-based restricted share units granted in 2012 vesiteolast day of our 2014 fiscal ye
(4) The amounts in this column represent grants okstptions. Stock options granted in 2012 vest enldlst day of our 2014 fiscal ye.

(5) The “Grant Date Fair Value of Stock Awards”wwin shows the full grant date fair values of theelstoptions and performance- and time-based résdrghare units granted in fiscal
2012. The grant date fair values of the awardslatermined under ASC 718 and represent the amugntgould expense in our financial statements dvewnesting schedule for the
awards. In accordance with SEC rules, the amoarttss column reflect the actual ASC 718 accountiost without reduction for estimates of forfeiturelated to service-based
vesting conditions. The assumptions used for detémmvalues are set forth in Note 7 to our auditedsolidated financial statements in our Annugdd®eon Form 10-K for the
fiscal year ended December 29, 2012. The amoufiéstreur accounting for these grants and do natespond to the actual values that may be reabigetie named executive
officers.
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Outstanding Equity Awards at 2012 Fiscal Year End

The following table sets forth information with pest to equity awards outstanding at December @P2 2or each of our named
executive officers.

OPTION AWARDS STOCK AWARDS
Equity Incentive Plan

Equity Incentive Plan

Number of Number of Awards: Number of Awards: Market or
Securities Securities Unearned Shares, Payout Value of Unearne:
Underlying Underlying Option Units or Other Rights
Unexerciset Unexercised Exercise Option Shares, Units or Other
Options (#) Expiration That Have Not Veste( Rights That Have Not
Options (#) Unexercisabl¢ Price Vested
Name Exercisable @) $) Date Type of Award #) ($)@)
Jerry Fowden = 148,51} 6.5¢ 2/21/202.  Performanc-Based RS! 91,18:3) 720,36:
— — — — Time-Based RSL 60,79(4) 480,24
— — — — Performanc-Based RS! 137,52(5) 1,086,47!
Jay Wells — 40,61( 6.5¢ 2/21/202;  Performanc-Based RS! 24,933) 196,97¢
— — — — Time-Based RSL 16,6244) 131,31
Neal Craven: — — — — Performanc-Based RS! 21,8446) 172,55:
Marni Poe — 27,70¢ 6.5¢ 2/21/202.  Performanc-Based RS! 17,01(3) 134,37¢
— — — — Time-Based RSL 11,34(4) 89,58¢
— — — — Performanc-Based RS! 23,4045) 184,89:
— — — — Time-Based RSL 7,8017) 61,62¢
Michael Gibbon: = 29,52t 6.5¢ 2/21/202;  Performanc-Based RS! 18,12¢3) 143,21:
= = = = Time-Based RS 12,0844) 95,47.
— — — — Performanc-Based RS! 26,60:5) 210,18
— — — — Time-Based RSL 8,86¢(7) 70,057
Gregory Leitel — — — — Performanc-Based RS! 6,3013) 49,77¢
— — — — Time-Based RS 18,90:4) 149,32t
— — — — Performanc-Based RS! 18,7245) 147,92¢
— — — — Time-Based RSL 6,2447) 49,31:

(1) This amount represents stock options granted i2 86t vest on the last day of our 2014 fiscal yassuming continued employment through such

(2) The market value shown has been calculatedib@séhe closing price of our common shares oMNVi8E as of December 28, 2012 ($7.90), the lastriessi day of our 2012 fiscal
year.

(3) This amount represents performance-basedatestrshare units granted in 2012. The performaaserestricted share units vest based on thevachént of a specified target level
of cumulative pre-tax income for the period beginon January 1, 2012 and ending on the last dayro2014 fiscal year. The payout percentage op#réormance-based restricted
share units and the related unrecognized compensaist is subject to change based on the levargéted pre-tax income that is achieved during#héod beginning on January 1,
2012 and ending on the last day of our 2014 figeat. The amounts included reflect the total nunabeshares that would be issued at the end ofhttetyear performance period if
Cott achieves 100% of tl“targe” pre-tax income level

(4) This amount represents time-based restrictatesimits granted in 2012. The time-based restrisi@re units vest on the last day of our 2014ffigear, assuming continued
employment through such da

(5) This amount represents performance-basedatestrshare units granted in 2011. The performaaserestricted share units vest based on thevachént of a specified target level
of cumulative pre-tax income for the period begignon January 1, 2011 and ending on the last dayr2013 fiscal year. The payout percentage op#réormance-based restricted
share units and the related unrecognized compensatst is subject to change based on the levtargéted pre-tax income that is achieved duringoitédd beginning on January 1,
2011 and ending on the last day of our 2013 figeat. The amounts included reflect the total nunatbeshares that would be issued at the end ofhttetyear performance period if
Cott achieves 100% of tl“targe” pre-tax income level

(6) This amount represents performance-basedatestrshare units granted to Mr. Cravens in 201&. @érformance-based restricted share units vestlmsthe achievement of a
specified target level of cumulative pre-tax incoimethe period beginning on January 1, 2011 artingnon the last day of our 2013 fiscal year. Thmant included reflects the pro
rata portion of shares that would be issued aetttkof the three-year performance period if Cdtiees 100% of the “target” pre-tax income levslgcalculated by reference to the
portion of the performance period during which Karavens was actually employe

(7) This amount represents time-based restrictatesimits granted in 2011. The time-based restrisi@re units vest on the last day of our 2012 figear, assuming continued
employment through such da
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Option Exercises and Stock Vested In Fiscal 2012
The following table sets forth information with pest to option exercises and stock awards vestiniggl 2012 for each of our named
executive officers.

Option Awards Stock Awards
Number of Share:

Number of Shares Value Realizec

Value Realizec Acquired on Vesting

Acquired

on Exercise on Exercise on Vesting
Name #) ($) (Gl $)(2)
Jerry Fowden — — 165,00( 1,303,50!
Jay Wells — — — —
Neal Craven: — — 105,10¢3) 830,33
Marni Poe — — 61,30 484,30
Michael Gibbons — — 89,67 708,42:
Gregory Leitel — — 54,78 432,78t

(1) This amount represents ti-based restricted share units granted in 2010. iffe-based restricted share units vested on the lasbfdayr 2012 fiscal yea

(2) The value realized on vesting has been cakedilaased on the closing price of our common sharéke NYSE as of December 28, 2012 ($7.90), thieblasiness day of our 2012
fiscal year.

(3) Includes (i) 97,826 time-based restricted shiaits granted to Mr. Cravens in 2010 that vestethe last day of our 2012 fiscal year, and (i§8D, time-based restricted share units
granted to Mr. Cravens in 2011 that vested uponQviavens’s last day of employment, which represamis rata portion of shares that would have ligmred at the end of the
three-year restriction period, as calculated by referéndbe portion of the restriction period duringielhMr. Cravens was actually employt

Potential Payments Upon Termination or Change of Qatrol
2010 Equity I ncentive Plan

Under the 2010 Equity Incentive Plan, in the exafrd Change of Control, the surviving or successity may continue, assume or
replace awards outstanding as of the date of tlem@hof Control. If (1) such awards are contin@esdumed, or replaced by the surviving or
successor entity, and within two years after thar@e of Control a grantee experiences an involyéamination of employment for reasons
other than Cause, or terminates his or her emplayfioe Good Reason, or (2) such awards are nofrased, assumed or replaced by the
surviving or successor entity, then (i) outstandiptions and stock appreciation rights issuedgaréicipant that are not yet fully exercisable
will immmediately become exercisable in full and lw@main exercisable in accordance with their ter(iisall unvested restricted shares,
restricted share units, performance shares andmpaahce units will become immediately fully vestawl non-forfeitable; and (iii) any
performance objectives applicable to awards willbemed to have been satisfied to the maximum degprecified in connection with the
applicable award. Additionally, the Compensatiomf@uttee may terminate some or all of such outstamdivards, in whole or in part, as of
the effective time of the Change of Control in exabe for payments to the holders as provided @€ Equity Incentive Plan.

The 2010 Equity Incentive Plan define€hange of Control” as (i) the consummation of a consolidation, mergenalgamation, or
other similar corporate reorganization of Cott withinto any other corporation whereby the votihgreholders of Cott immediately prior to
such event receive less than 50% of the votingeshairthe consolidated, merged or amalgamated adipn; (ii) the consummation of a sale
by Cott of all or substantially all of Cott’'s undigkings and assets; (iii) the date upon which imldials who, on the effective date of the 2010
Equity Incentive Plan constitute Cott’s Board (theeumbent Directors”) cease for any reason to titute at least a majority of the Board,
provided that any person becoming a director subs®do the effective date of the 2010 Equity InzenPlan whose appointment, electiol
nomination for election was approved by a votetdéast two-thirds of the Incumbent Directors wkmain on the Board (either by a specific
vote or by approval of the proxy statement of @otivhich such person is named as a nominee foctdirewithout objection to such
nomination) shall also be deemed to be an Incumbeattor; provided, however, that no individuaitimlly elected or nominated as a
director of Cott as a result of an actual or
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threatened election contest with respect to dirsato any other actual or threatened solicitatibproxies or consents by or on behalf of any
person other than the Board shall be deemed to becambent Director; or (iv) a proposal by or wispect to Cott being made in
connection with a liquidation, dissolution or windiup of Cott. The 2010 Equity Incentive Plan de§iriCause” and “ Good Reasori the
same way as the Severance Plan described on pafeh$ proxy circular.

If a Change of Control had occurred on Decembe@82 and either (1) the surviving or successdtyeadntinued, assumed or
replaced awards and within two years after the Gearf Control, a named executive officer was inmtdwily terminated for reasons other
than Cause, or terminated his or her employmen&fwd Reason, or (2) the surviving or successatyatitl not continue, assume or replace
awards outstanding as of such date, and the Comfi@m&ommittee had not in either case electednmihate some or all of such
outstanding awards in exchange for payments tholaders as provided in the 2010 Equity IncentivenPthe unvested awards granted to our
named executive officers would have vested on aalaated basis as set forth below:

Accelerated Vesting

2010 Equity Incentive Plan (O

Jerry Fowden 3,912,06!
Jay Wells 698,35¢
Neal Craven: 409,81
Marni Poe 769,16¢
Michael Gibbons 840,51!
Gregory Leitel 445,76¢

(1) Represents the value, based on the closing pfiour common shares on the NYSE as of Decenhe#®12 ($7.90), the last business day of our Zi3tal year, of common shares
issuable pursuant to (i) unvested time-based céstrishare units under the 2010 Equity Incentiem Rii) unvested performance-based restrictedeshiaits under the 2010 Equity
Incentive Plan, assuming the performance objectipgdicable to such awards were satisfied to themmam degree, and (iii) unvested stock options uide 2010 Equity Incentive
Plan.

These amounts are included in the applicable “Amedéd Vesting” column in the tables under the memd* Payments to Jerry
Fowden and Michael Gibbons under the Severance Pldron page 47, and Payments to Gregory Leiter under the Legacy Retendin
Plan” on page 50.

Additionally, in the case of a grantee’s terminatiwithout Cause or resignation with Good Reasamntimber of restricted share units
or stock options to be deemed earned by a gramteguial to the pro rata number of restricted shaits or stock options that he or she would
have earned on the vesting date had he or shecbe&nuously employed through such vesting dateassilated by reference to the portion
of the applicable restriction period or performapeeiod during which the grantee was actually erygxo

Assuming the named executive officers had beenitated on December 28, 2012 by Cott without Caud®y/dhe named executive
officers for Good Reason, they would have beertledtio the following:

Pro Rata Equity Awards

2010 Equity Incentive Plan $®@)

Jerry Fowden 1,515,61!
Jay Wells 216,37(
Neal Craven: 230,06
Marni Poe 311,95!
Michael Gibbons 344,13°
Gregory Leitel 197,86:

(1) Represents the value of common shares isspabd@ant to unvested tinised restricted share units and stock optiondegtda our named executive officers in 2012 andl20dth
a value based on the closing price of our commaneshon the NYSE as of December 28, 2012 ($7.86)ast business day of our 2012 fiscal y
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(2) Because the performance periods for the pedoombased restricted share units granted to our naxesigve officers in 2012 and 2011 have not yenbmsmpleted, the number
common shares issuable pursuant to performancetbeseicted share units that such named execatficers would have been entitled to on December2B82 is not capable of
determination. As such, this column includes theeaf such performance-based restricted share anit pro rata basis, assuming achievement gfettiermance goals at “target”
and a share value equal to the closing price otommmon shares on the NYSE as of December 28, :

These amounts are included in the applicable “Rri@a Equity Awards” column in the tables under thadings ‘Payments to Jerry
Fowden and Michael Gibbons under the Severance Pldron page 47, ‘Payments to Gregory Leiter under the Legacy Retentin Plan”
on page 50, andPayments to Other Named Executive Officer§ on page 50.

Severance Plan

In February 2009, we commenced the Severance Réaof December 28, 2012, Mr. Fowden and Mr. Gibbamsthe only named
executive officers who participate in such plan. Ribbons continues to participate in the Severdtian in his new role as Chief
Commercial and Business Development Officer. Tiygéring events for any severance payments undebéiverance Plan are designed to
discourage executive officers from voluntarily témating their employment with us in order to accefter employment opportunities. The
triggering events also provide assurances to theutive officers that they will be compensatecetiftinated by us without Cause. Subject to
certain exceptions described below, the Severalaredefines Mr. Fowden’s entitlements upon a giglitermination of employment and
replaces all previous termination and severanddements to which he may have been entitled. Thesengements are described for
Mr. Fowden below.

The Compensation Committee determines which emppparticipate in the Severance Plan. Each paatitiig assigned to one of th
groups, which correspond to severance multipldslimvs: Level 1 Employees—1 times; Level 2 Emplesg<e0.75 times; Level 3 Employees—
0.50 times. Mr. Fowden is a Level 1 employee. Mbli®ns is a Level 2 employee.

The Severance Plan define€8use” to mean:

(i) the willful failure of the participant to progdg carry out the participant’s duties and respbitisies or to adhere to the policies of
Cott after written notice by Cott of the failuredo so, and such failure remaining uncorrecteavdthg an opportunity for the
participant to correct the failure within ten (d3ys of the receipt of such notic

(i) theft, fraud, dishonesty or misappropriationthe participant, or the gross negligence or wiilthisconduct by the participant,
involving the property, business or affairs of Cottin the carrying out of his duties, includingthout limitation, any breach by
the participant of the representations, warrargigs covenants contained in the participant’s emmpbayt agreement or restrictive
covenants set out in the Severance F

(iii) the participar’'s conviction of or plea of guilty to a criminal effse that involves fraud, dishonesty, theft orarnock;
(iv) the participar's breach of a fiduciary duty owed to Cott;
(v) the participar's refusal to follow the lawful written reasonabtelajood faith direction of the board of directc

The Severance Plan define&bod Reasort to include any of the following:
(i) a material diminution in the participis title or duties or assignment to the participEfraterially inconsistent dutie

(i) areduction in the participant’s then curraniual base salary or target bonus opportunityms@ntage of annual base salary,
unless such reduction in target bonus opportusitpade applicable to all participants serving inssantially the same capacity as
participant;
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(iii) relocation of the participant’s principal ma of employment to a location that is more thami@s away from his principal place
of employment on the date upon which he becametripant, unless such relocation is effected atriquest of the participant
with his approval

(iv) a material breach by Cott of any provisiongle# Severance Plan, or any employment agreemevtiitd the participant and Cott
are parties, after written notice by the participafithe breach and such failure remaining unceectéollowing an opportunity for
Cott to correct such failure within ten (10) dayshe receipt of such notice;

(v) the failure of Cott to obtain the assumptiomiriting of its obligation to perform the Severarfglan by any successor to all or
substantially all of the business or assets of @ittin fifteen (15) days after a merger, consdiigia, sale or similar transactio

If a participant’s employment is terminated by uthaut Cause or by the participant for Good Reabkenwyill receive a cash payment of
an amount equal to the participant’s total annaakbsalary and average bonus (based on the aotus paid for the previous two years) for
the year in which the termination takes place mlidtd by his severance multiple, less applicabliakoldings. The terminated participant
would also be paid accrued salary and vacatiorutiirdhe date of termination, less applicable wittimgys. In addition, the terminated
participant would receive accelerated vesting gifits under our equity incentive plans and wouldiooe to receive benefits under our
benefit plans for the number of years equal tostheerance multiple, where we may do so legallyiaratcordance with the applicable ber
plans in effect from time to time.

Level 1 Employees receive gross-up payments ietieait excise tax is imposed. Payments to Level2Employees who would
otherwise be subject to excise tax are reducecijtdack, to an amount that will result in no pamtof the payments being subject to the
excise tax. The 280G excise tax and gross-up éstimated amount assuming an effective individuebie tax rate of 40%. This amount is
determined on the basis that the amount subjestdise tax would not be decreased by amounts aitttile to reasonable compensation for
services before the change of control.

Participants whose employment terminates for Cawrsigy voluntary resignation (other than for GooghRon), death, or disability are
not entitled to benefits under the Severance Plan.

Participants in the Severance Plan agree to nompetition and non-solicitation provisions that comt beyond termination for the
number of years equal to the applicable severantdtyphe, regardless of the cause of terminationti€ipants agree to execute a general
release of claims against us in return for paymentier the Severance Plan, and, other than wigieot$o Mr. Fowden, the Severance Plan
supersedes applicable provisions of each partitgpanor employment agreement.

Paymentsto Jerry Fowden and Michael Gibbons under the Severance Plan

Mr. Gibbons and, subject to certain exceptions Rdnwden, participate in the Severance Plan. UndeBS#verance Plan, if their
employment is terminated by Cott without Causeyothle executive for Good Reason, each executivddvegeive a cash payment equal to
the sum of his annual base salary and bonus (lggegestally on his average bonus for the previousy®ars) times a severance multiple.

Mr. Fowden’s employment agreement provides thatvbeld receive a pro rata bonus for the year of teation based on the actual bonus he
would have received had he been employed througbrl of the year. Mr. Fowden’s severance multiple0, except that under the terms of
his employment letter agreement if a terminatioocuos in connection with a change of control, higesance multiple would be 1.5. A change
of control is defined in his employment letter agrent as a takeover, consolidation, merger, amaltiam sale of all or substantially all
assets or a similar transaction involving Cott. Mibbons’s severance multiple is 0.75.
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Assuming his employment had been terminated onDbee28, 2012 by Cott without Cause or by Mr. Fowtte Good Reason, he
would have been entitled to the following:

Non
Equity
Incentive Medical Pro Rata
Cash Plan Continuation 280G Equity
Severance Payment Gross-up Awards Total
(6] ®) ®) ®® ®) ®)
Jerry Fowden 800,00( 774,10( 11,27 4,282,09 1,515,61 7,383,07!

(1) Mr. Fowden is a Level 1 Employee and would haveirex the 280G gro-up.

Assuming his employment had been terminated onDbee28, 2012 by Cott without Cause or by Mr. Gitbéor Good Reason, he
would have been entitled to the following:

Non Equity
Incentive Medical Pro Rata
Cash Plan Continuation 280G Equity
Severance Payment Cut-back Awards Total
) ) ® (6] (6] ®Ww 6] ®)
Michael Gibbons 265,07 160,36! 11,51 — 344,13 781,09

(1) As alevel 2 Employee, Mr. Gibbons may receive @28u-back.

Assuming his employment had been terminated in ection with a Change of Control on December 28220Ar. Fowden would have
been entitled to the following:

Non Equity
Incentive Medical
Cash Plan Continuation 280G Accelerated
Severance Payment Gross-up Vesting Total
®) ®) ®) (O ®) (6]
Jerry Fowden 1,200,00t 1,161,15 16,90¢ 4,282,09: 3,912,06! 10,572,21

(1) Mr. Fowden is a Level 1 Employee and would haveirex the 280G gro-up.

L egacy Retention Plan

Mr. Leiter is the only named executive officer segvat the end of fiscal 2012 who is a participarthe Legacy Retention Plan. The
Legacy Retention Plan supersedes applicable pomdsif an executive’s employment agreement andges\for severance payments to the
executive upon a termination of his employment. frtggering events for any severance payments uthéeegacy Retention Plan were
designed to discourage officers from voluntarilgriamating their employment with us in order to gucether employment opportunities. The
triggering events also provide assurances to theeos that they will be compensated if terminabgdus without cause.

The Legacy Retention Plan provides for differentpant calculations depending on whether the terti@inaccurs in connection with
Change of Control of Cott. For purposes of the loggRetention Plan, a Change of Control means:

A. atake-over bid (within the meaning of tBecurities Act (Ontario)), other than a tal@+er bid exempt from the requirements of
XX of such Act pursuant to sub-sections 93(1)(bjorthereof, is completed in respect of more tBa% of Cott's common shares
and the majority of the members who were membeaioboard of directors prior to completion of suiake-over bid are replace
within 60 days following completion of such ti-over bid; or

B. any of the following occur: (A) any consolidatianerger or amalgamation of Cott with or into atlyer corporation whereby our
voting shareowners immediately prior to such eveogive less than 50% of the voting shares of dmsalidated, merged or
amalgamated corporation; (B) a sale by u
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all or substantially all of our undertakings oretss (C) a proposal by or with respect to Cott geirade in connection with our
liquidation, dissolution or winding up; (D) any rganization, reverse stock split or recapitalizatd Cott that would result in a
Change of Control as otherwise defined hereinEprafy transaction or series of related transasti@mving, directly or indirectly,
the same effect as any of the forego

Under the Legacy Retention Plan, each participaassigned to one of three groups, which correspmadverance multiples as folloy
Level 1 Employees-2 times; Level 2 Employees-Inteti; Level 3 Employees-1 time. Mr. Leiter is a Ueéemployee.

The Legacy Retention Plan contemplates a windoa/‘(tthange of Control Window”) that begins 90 days prior to the Change of
Control or the first public announcement thereaf aantinues past the Change of Control for a lenftne year multiplied by each
participant’'s severance multiple.

The Legacy Retention Plan define€ause” in the same way as the Severance Plan describ@adge 46 of this proxy circular.

The Legacy Retention Plan define&tod Reasori' to include any of the following:

(i)
(ii)

(i)
(iv)

v)

(Vi)

a material diminution in the particip? s title or duties or assignment to the participefimhaterially inconsistent dutie

in the case of a participant who is identifiechis award letter as a Level 1 Employee and veports to the Chief Executive
Officer as of the date on which he becomes a maatit under this Plan, a change in the reportingcire of the participant such
that he no longer reports to the Chief ExecutivBo®f (or their equivalent) or any successor ttefetlowing a Change of
Control, including a successor to all or substdlgtel of the business, assets or undertakingSaf;

a reduction in the participe's then current annual base salary or target boppsrtunity as a percentage of annual base s¢

relocation of the participant’s principal pof employment to a location that is more thamti@s away from his principal place

of employment on the date upon which he becametiipant, unless such relocation is effected atréquest of the participant
with his approval

a material breach by Cott of any provisionshaf Legacy Retention Plan, or any employment ageaého which the participant
and Cott are parties, after written notice by thdipipant of the breach and such failure remainingorrected following an
opportunity for Cott to correct such failure withi® days of the receipt of such notice

the failure of Cott to obtain the assumptionarriting of its obligation to perform the Legacgtntion Plan by any successor to all
or substantially all of the business or assetsaif @ithin 15 days after a merger, consolidatiaie or similar transactiol

If a participant’s employment is terminated by uthaut Cause or by the participant for Good Reabkenyill receive a cash payment of
an amount equal to the participant’s total annaakbsalary, car allowance and target bonus meltifily the participant’s severance multiple,
less applicable withholdings. The terminated pgrdint would also be paid accrued salary, vacatimhapro rata bonus at target for the year
in which the termination took place, less applieablthholdings. In addition, the terminated pagait would continue to receive benefits
under our benefit plans for the number of yearsaktphis severance multiple, where we may do gallg and in accordance with the
applicable benefit plans in effect from time to ¢intf the participant’s employment is terminatedinig the Change of Control Window, he
would also receive accelerated vesting of rightdenrour equity incentive plans.

If a participant’s employment is terminated by uthaut Cause or by the participant for Good Reasamtime that falls outside the
Change of Control Window, he will receive a casfirpant of an amount equal to the participant’s tatatiual base salary, car allowance and
target bonus multiplied by the participant’s sevem
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multiple, less applicable withholdings. The termi@thparticipant would also be paid accrued salsagation and a pro rata bonus at target for
the year in which the termination took place, lggplicable withholdings. In addition, the termirdfarticipant would continue to receive
benefits under our benefit plans for the numbereairs equal to his severance multiple.

Level 1 Employees receive gross-up payments irtieait excise tax is imposed. Payments to Level2Employees who would
otherwise be subject to excise tax are reducecijtdnack, to an amount that will result in no pamtof the payments being subject to the
excise tax. The 280G excise tax and gross-up éstimated amount assuming an effective individuedme tax rate of 40%. This amount is
determined on the basis that the amount subjestdise tax would not be decreased by amounts aitttile to reasonable compensation for
services before the change of control.

Participants whose employment terminates for Cawrsey voluntary resignation (other than for GooghRon), death, or disability are
not entitled to benefits under the Legacy Retenftam.

Payments to Gregory Leiter under the Legacy Retention Plan

Assuming his employment had been terminated by Withbut Cause or by him for Good Reason on Dece8e2012 outside a
Change of Control Window, Mr. Leiter would have bemntitled to the following:

Non Equity
Incentive Medical 280G Pro Rata
Cash Plan Continuation Cut-back Equity
Severance Payment Awards Total
(%) (6] (%) ®® (6] (6]
Gregory Leiter 259,87! 123,18 15,35¢ — 197,86: 596,27¢

(1) As alLevel 3 Employee, Mr. Leiter may receive a@8-back.

Assuming his employment had been terminated by Withbut Cause or by him for Good Reason on Dece®8e2012 inside a
Change of Control Window, Mr. Leiter would have besntitled to the following:

Non
Equity
Incentive Medical 280G Acceleratec
Cash Plan Continuation Cut-
Severance Payment back Vesting Total
%) %) %) ®W %) (%)
Gregory Leiter 259,87} 123,18° 15,35¢ — 445,76 844,18

(1) As alLevel 3 Employee, Mr. Leiter may receive a@&W-back.

The payments to Mr. Leiter would be made by us lasng sum after the date of termination of emploghw, if a six-month delay is
required to comply with Code Section 409A (for oamed executive officers who are U.S. residents}he first business day of the seventh
month following the month in which termination ocsuThe payments would be made within 30 days aéhdividual termination, 60 days of
a group termination, and 120 days of a terminaiticconnection with a Change of Control.

Participants in the Legacy Retention Plan agremtecompetition and non-solicitation provisionsttbantinue beyond termination for
the number of years equal to the applicable seceraniltiple, regardless of the cause of terminafidre Legacy Retention Plan supersedes
applicable provisions of each participant’s prioroyment agreement, and participants agree tosaecgeneral release of claims against
Cott in return for payments under the Legacy Ré&arilan.

Payments to Other Named Executive Officers
Mr. Wells, Mr. Cravens and Ms. Poe do not partitégda either the Severance Plan or the Legacy ReteRlan.
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Mr. Wells's employment letter agreement, dated dana4, 2012, provides that if his employment isni@ated by Cott without Cause
or by Mr. Wells for Good Reason (each as definededim), he would be entitled to receive a cash @agrim an amount equal to nine months
of his theneurrent annual base salary, less all applicableheiding taxes, payable within 30 days of such teation, except in the case of
involuntary termination that is a part of a grogmtination program, in which case the payment wbeldnade within 60 days.

Mr. Cravens’s employment letter agreement, datgde®eber 8, 2009, provides that if his employmend teaminated by Cott without
Cause or by Mr. Cravens for Good Reason (eachfaseddherein), he would have been entitled to ikexa cash payment in an amount ec
to nine months of his then-current annual baseysdkss all applicable withholding taxes, payatler a nine-month period beginning
30 days after the date of termination. Mr. Cravenised as Chief Financial Officer of Cott effeiiarch 20, 2012, and Mr. Wells was
appointed as Chief Financial Officer of Cott, effee upon Mr. Cravens'retirement. Mr. Cravens continued with Cott utitd end of 2012
ensure an efficient transition to Mr. Wells.

Ms. Poe’s employment letter agreement, dated Jari4ar2010, provides that if her employment is feated by Cott without Cause or
by Ms. Poe for Good Reason (each as defined thestia would be entitled to receive a cash payrimesst amount equal to six months of
then-current annual base salary, less all appkcaithholding taxes, payable within 30 days of steimination, except in the case of an
involuntary termination that is a part of a grogmtination program, in which case the payment wbeldnade within 60 days.

Assuming their employment had been terminated areBwwer 28, 2012 by Cott without Cause or by theetkee for Good Reason,
Mr. Wells, Mr. Cravens and Ms. Poe would have bemtitled to the following cash payments:

Pro Rata
Cash Equity
Payments Awards Total
(%) (%) (%)
Jay Wells 262,50( 216,37( 478,87(
Neal Craven: 267,75( 230,06¢ 497,81
Marni Poe 165,81¢ 311,95 477,77.

Termination by Cott for Cause; Resignation by the Executive Officer other than for Good Reason

We are not obligated to make any cash paymentroefli¢o any of our executive officers if the extiea officer’'s employment is
terminated by us for Cause or if the executiveceffiresigns for other than Good Reason (each @seddah applicable severance
arrangements), other than the payment of unpaéysahd accrued and unused vacation pay.

Termination because of Death or Disability

Upon an executive offices’death or disability, we pay accrued salary apobaated target bonus to the executive officeherexecutiv
officer’'s estate. Upon an executive officer’s deatlpro rata portion of any restricted sharesriotetl share units, performance shares or
performance units granted to such executive ofiiceter the 2010 Equity Incentive Plan vest andbaid, in the case of performance shares
or units, upon certification by the Compensationm@dttee of the achievement of the results for fhygliaable performance period, and in the
case of restricted shares or restricted share, doltswing the executive officer’'s death. We prdgiexecutive-level life, short-term disability,
and longterm care benefits to our executive officers thiatreot also available to our employees generaligoants in respect of such bene
are disclosed in the Summary Compensation Tabjeage 38 of this proxy circular.
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THE HUMAN RESOURCES AND COMPENSATION COMMITTEE REPO RT

The Human Resources and Compensation Committeetts ®oard of directors (collectively, theCompensation Committe€’) has
submitted the following report for inclusion in $hproxy circular:

The Compensation Committee has reviewed and diedubs Compensation Discussion and Analysis cogdaim this proxy circular
with management. Based on the Compensation Conasitteview of and the discussions with manageméht iespect to the Compensation
Discussion and Analysis, the Compensation Committeemmended to the board of directors that the igmsation Discussion and Analy
be included in this proxy circular and incorporaite Cott's Annual Report on Form 10-K for thecfid year ended December 29, 2012 for
filing with the SEC and with all applicable Canadsecurities authorities.

The foregoing report is provided by the followinigetttors, who constitute the Compensation Committee

ANDREW PROZES, CHAIR
BETTY JANE HESS
MARIO PILOZZI

February 13, 2013

EQUITY COMPENSATION PLAN INFORMATION

Set out below is information about the 2010 Eqtntgentive Plan and the 1986 Option Plan, the oldppwith awards outstanding a:
December 29, 2012. After the adoption and sharepeymgroval of the 2010 Equity Incentive Plan, ine@011 the board of directors
determined to terminate the 1986 Option Plan amiceof our other equity compensation plans. Quissued to participants under the 1
Option Plan will continue to become exercisablemtaate and be forfeited in accordance with thenteof the 1986 Option Plan. The 2010
Equity Incentive Plan and the 1986 Option Plan gaherequire us to issue shares that would betigéuo our shareowners.

Number of Common Share

Remaining Available for

Number of Common Share Future Issuance Under
Weighted-average Exercise Equity Compensation Plan:
to be Issued upon Exercise Price of Outstanding
of Outstanding Options, Options, Warrants and Rights (Excluding Securities
Warrants and Rights Reflected in Column (a))
Plan Category (a) (b) (c)

Equity compensation plans
approved by shareowners
2010 Equity Incentive Pla® 1,696,18 US$6.5(3) 812,58:
Equity compensation plans not
approved by shareowners
Restated Cott Corporation
1986 Common Share

Qption Plan, as amended 125,00 CDN$9.4¢ 0

Total 1,821,18. US$7.3(3 812,58«

(1) The 2010 Equity Incentive Plan was approved byeshaners on May 4, 201

(2) Represents 529,188 time-based restricted simite 824,517 performance-based restricted shate, and 342,479 stock options granted (and nsiede exercised. forfeited or
cancelled, as applicable) under the 2010 Equitgrtige Plan. If any of the shares to be issuedyauntsto time-based restricted share units, perfooedased restricted share units,
or stock options are forfeited, expired, or arecedied or settled without the issuance of shakes; will return to the pool of shares availableigsuance under the 2010 Equity
Incentive Plan
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(3) Represents the weigh-average exercise price of stock options grantee@utid 2010 Equity Incentive Ple

(4) As the 1986 Option Plan was adopted prior toimitial public offering, it was not approved bjaaeowners. Subsequent amendments to the plarethated shareowner approval
have been approved by shareowners. The 1986 Oplgonis administered in Canadian doll:

(5) Represents the weighted-average exercise @ficatstanding options granted under the 2010 Kdnitentive Plan and the 1986 Option Plan. Theooptirices for options granted
under the 1986 Option Plan were converted to UbSard at a conversion rate of 1.00675, which es@anadian to U.S. conversion rate for DecembeP@B? listed on OANDA.col

2010 Equity Incentive Plan

The 2010 Equity Incentive Plan is administeredh®y€ompensation Committee or any other board camenits may be designated by
the board from time to time. The 2010 Equity InéenPlan provides the Compensation Committee fiéitio design compensatory awards
that are responsive to Catheeds. Subject to the terms of the 2010 Equdgrtive Plan and applicable statutory and regutatgquirements
the Compensation Committee has the discretionte&riéne the persons to whom awards will be graoteder the plan, the nature and extent
of such awards, the times when awards will be gdrthe duration of each award, and the restristéord other conditions to which payment
or vesting of awards may be subject.

Awards under the 2010 Equity Incentive Plan maynktee form of stock options, stock appreciatiarhts, restricted shares, restricted
share units, performance shares, performance an#tock payments. Full-time, part-time or contrtiployees of Cott and its subsidiaries
and non-employee directors of Cott may be seldayeitie Compensation Committee to receive awardsmiig 2010 Equity Incentive Plan.

The 2010 Equity Incentive Plan provides that ug,@00,000 shares may be issued under the plan. ©@amshares issued under the 2
Equity Incentive Plan may be newly-issued shares;es held in Treasury or shares that have beequigad by Cott. No participant may
receive awards during any one calendar year reptiagemore than 2,000,000 common shares. In adglitte maximum amount that may
become vested under any calnominated award during any one calendar yearasillion dollars ($5,000,000). These limits atghject tc
adjustments by the Compensation Committee as pedvidthe 2010 Equity Incentive Plan for sharetspéhare dividends, recapitalizations
and other similar transactions or events. In adidjtthe number of common shares issuable to irswofeCott (as defined in Part | of the
Toronto Stock Exchange Company Manual) at any tand,the number of shares issued to insiders afv@titin any one year period, under
the 2010 Equity Incentive Plan or when combinedhwit of Cott’s other security based compensativarmyements (as described in the
Toronto Stock Exchange Company Manual), may notead 0% of Cott's issued and outstanding commoresheespectively. In addition,
neither the board nor the Compensation Committee mishout further shareowner approval, grant to4employee directors an amount
equal to or greater than the lesser of (i) 1% dt'€@sued and outstanding common shares; andr(ignnual equity award of $100,000 per
non-employee director. The aforementioned restricthay not be amended without further shareowngerosgal.

In 2012, Cott granted 96,010 common shares to dnenmanagement members of our board of directocsmsideration of such
directors’ annual board retainer fee. Cott alsotgra 330,969 performance-based restricted shatg, 44il,996 time-based restricted share
units and 384,546 stock options to certain ofitpleyees. The performance-based restricted shatewast based on the achievement of a
specified target level of cumulative pre-tax incoimethe period beginning on January 1, 2012 ardingnon the last day of our 2014 fiscal
year. The payout percentage of the perform-based restricted share units and the related ognémed compensation cost is subject to
change based on the level of targetedtpreincome that is achieved during the period baigognon January 1, 2012 and ending on the las
of our 2014 fiscal year. The time-based restricieare units and stock options vest on the lasbflayr 2014 fiscal year, assuming the
participant’s continued employment on that date.

In 2011, Cott granted 76,110 common shares todhenmanagement members of our board of directocsmsideration of such
directors’ annual board retainer fee. Cott alsopa 592,163 performance-based
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restricted share units and 151,545 time-basedatesirshare units to certain of its employees. férdormance-based restricted share units
vest based on the achievement of a specified tdrget of cumulative pre-tax income for the perlmefjinning on January 1, 2011 and ending
on the last day of our 2013 fiscal year. The payautentage of the performance-based restricta@ simits and the related unrecognized
compensation cost is subject to change based dawvbkof targeted pre-tax income that is achieshedng the period beginning on January 1,
2011 and ending on the last day of our 2013 figeal. The time-based restricted share units vettefast day of our 2013 fiscal year,
assuming the participant’s continued employmenthan date.

In 2010, Cott granted 78,790 common shares to dnenmanagement members of our board of directocsmsideration of such
directors’ annual board retainer fee. Cott alsogpa 1,726,807 performance-based restricted shteand 1,396,807 time-based restricted
share units to certain of its employees. The peréorce targets established for the performance-lbrastiitted share units were not met and,
as a result, these awards did not vest. The tirsecbeestricted share units vested on the last Hayrd®2012 fiscal year.

The Compensation Committee has recommended, armb#rd of directors has approved, the terms oAthended and Restated Eqt
Plan, subject to shareowner approval, pursuantiohwthe 2010 Equity Incentive Plan will be amended restated to, among other things,
increase the number of shares that may be issue2i®0,000 shares and to provide that the numtshrazes available for issuance will be
reduced 2.0 shares for each share issued pursuarifull-value” award (i.e. an award other thanogaion or stock appreciation right).
Further discussion of the terms of the AmendedRestated Equity Plan appears under the headimptoval of Amended and Restated
Cott Corporation Equity Incentive Plan ” on page 66 of this proxy circular.

Restated 1986 Common Share Option Plan

After the adoption of the 2010 Equity IncentiverRlthe board determined that the 1986 Option Plas mo longer needed and
terminated the 1986 Option Plan, effective Febriy2011. Outstanding options will continue in@dance with the terms of the 1986
Option Plan plans until exercised, forfeited onterated, as applicable. Future awards are expéated governed by the terms of our 2010
Equity Incentive Plan, as it may be amended. THeviing description of the 1986 Option Plan is pidad because options to purchase Cott
shares remain outstanding under it notwithstandggrmination.

Prior to its termination, the 1986 Option Plan wadsninistered by the Compensation Committee. Subjecértain limitations, the
Compensation Committee had discretion to determligéility for participation in the 1986 Option &1, the number of common shares for
which options were granted, the date of grant ¢fbapawards and the vesting period for each opfithe exercise price of options was the
market value of our common stock based on theraogiice on the Toronto Stock Exchange the dayrbdfe grant. Upon ceasing to serve
as an employee or director of Cott, options areegaly forfeited if not exercised within 60 days.

Options held by our non-employee directors vest @diately and are reflected in footnote 3 to théetaimder the heading “
Compensation of Directors’ on page 14 of this proxy circular.

DIRECTORS’ AND OFFICERS’ INSURANCE

We provide insurance for the benefit of our direstand officers against certain liabilities thatynb@ incurred by them in their capacity
as directors and officers, as specified in thegyolThe current annual policy limit is $75,000,0800e are reimbursed for amounts paid to
indemnify directors and officers, subject to a deihle of $750,000 for securities claims and a d¢ihle of $500,000 for all other claims. T
deductible is our responsibility. There is no apgitile deductible if we are unable to indemnify. @nhaual premium, which is currently
$683,706, is paid by us.

Under the terms of our by-laws and agreements @atth of our directors, we indemnify our directand afficers against certain
liabilities incurred by them in their capacity asedtors and officers to the extent permitted hy.la

54



Table of Contents

CORPORATE GOVERNANCE

Board and Management Roles
The board of directors has explicitly assumed rasitility for the stewardship of Cott, including:
» the adoption of a strategic planning proc:
» the identification of the principal risks for Caiihd the implementation of appropriate risk managersgstems
» succession planning and monitoring of senior mamesg,

* ensuring that we have in place a communicationgytd enable us to communicate effectively and timely manner with our
shareowners, other stakeholders and the publicgineand

» the integrity of our internal control and managetieformation systems

All decisions materially affecting Cott, our busiseand operations, including long-term strategit gperational planning, must be
approved by the board prior to implementation. Bgedr, management presents a strategic plan tootdrel for review and approval.

To assist in discharging its responsibilities effedy, the board has established three committhesAudit Committee, the Corporate
Governance Committee and the Human Resources angésation Committee. The roles of the committegsaat of our governance
process are outlined below, and their charters Ineayiewed on our website &tvw.cott.com. Each committee has the authority to retain
special legal, accounting or other advisors.

Allocation of Responsibility between the Board andManagement

The board has adopted a written mandate, the textioh is set out in Appendix C. The business afidirs of Cott are managed by or
under the supervision of the board in accordantie ali applicable laws and regulatory requirementg board is responsible for providing
direction and oversight, approving our strategrediion and overseeing the performance of our lessiand management. Management is
responsible for presenting strategic plans to treed for review and approval and for implementing strategic direction. The board has
approved a job description for the Chief Executdfécer, which specifically outlines the responétis of this position. One of these
responsibilities is to prepare, on behalf of managy®, a written statement of management’s objegtipkans and standards of performance.
This report is reviewed and approved annually by hloe Compensation Committee and the entire b@atditionally, we have established a
lead independent director role and position desorip for the chairman of the board and for eaahroittee chair.

Board Oversight of Risk

Pursuant to the written mandate, management ismsgéige for day-to-day risk management and is nesite for implementing the risk
management strategy for Cott. Risk oversight issponsibility of the full board that is administétey the Audit Committee pursuant to the
Audit Committee Charter. The Audit Committee disaswith management our guidelines and policiels regpect to risk assessment, risk
management, and major strategic, financial andatiperal risk exposures such as fraud, environmgeodahpetitive and regulatory risks, and
the steps management has taken to monitor andotamty exposure resulting from such risks.

The Audit Committee regularly reports to the boancthe risks to Cott. Additionally, management frime to time reports to the board
on the risks to Cott. Adjustments to the initiawendertaken in connection with the risk assesspr@cess may be made as a result of such
reports. Over the course of the year, the Audit @ittee further reviews with the board the risksrigaCott. We believe that the board
oversight and involvement in risk assessment pesviffective oversight of Cott's enterprise risks.
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Board’'s Expectations of Management
The board expects management to pursue the foltpalijectives:

» produce timely, complete and accurate informatiomor operations and business and on any otheifispeatter that may, in
managemer's opinion, have material consequences for us,laneswners and other stakehold

* act on atimely basis and make appropriate de@sidth regard to our operations, in accordance walitthe relevant requirements
and obligations and in compliance with our polici@gh a view to increasing shareowner val

» apply a rigorous budget process and closely monitoffinancial performance in terms of the annualdet approved by the boe
» develop and implement a strategic plan in lightrefds in the market, at
« promote high ethical standards and practices idwotng our busines

Board Leadership

Our board is composed of 11 directors, 10 of whoerrdependent. Mr. David Gibbons is the Chairmiaoun board. Mr. Rosenfeld
serves as our Lead Independent Director. The amiyimee for director who is not independent is MiwlElen, our Chief Executive Officer.
See “Certain Relationships and Related Transaction$ on page 17 of this proxy circular for further dission of the board’s
determinations as to independence.

Cott has a separate Chairman of the Board and Exefutive Officer. The board feels that separattiregrole of Chairman and Chief
Executive Officer is in the best interests of sbamers at this time. This structure ensures a greate for independent directors in the
oversight of Cott and active participation by thdépendent directors in establishing priorities pratedures for the work of the board. The
board believes that its leadership structure haseen affected by the board’s administration efriek oversight function.

For each regular board meeting and most specidimgsehe Chairman establishes the agenda. Eactbararfithe board may suggest
items for the agenda and may also raise at anyimgesibjects that are not on the agenda for thatinmp

The board believes that it is beneficial to desigrealead Independent Director, and requires itnglier the Chairman is not
independent. While David Gibbons was serving aarimt Chief Executive Officer in 2008 and early 2088. Rosenfeld became Lead
Independent Director. The board determined to oomtihis arrangement even after Mr. Gibbons cetssdrve as Interim Chief Executive
Officer and became Chairman. The Lead Independeatr acts in a supportive capacity to the Chairtrand acts as Chairman in the event
the Chairman is unavailable.

The board conducts an annual evaluation to determihether it and its committees are functioningdffrely, which includes an
evaluation of whether the current leadership stmgctontinues to be optimal for Cott and its sharesrs. The board conducted this evalue
for 2012 and determined not to make changes tée#uership structure.

Shareowner Communications

We seek to maintain a transparent and accessibleage of information with all of our shareownensd ather stakeholders with regard
to our business and performance, subject to théinegents of all applicable laws and any othertltidns of a legal or contractual nature. In
addition to our timely and continuous disclosurégations under applicable law, we regularly distite information to our shareowners and
the investment community through conferences, watbaaade available to the public and press rele&seseowners and
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other interested parties are invited to communieatie one or more of our directors, including thead Independent Director or with our non-
management directors as a group, by sending & tetthe attention of the directors, or any on¢hein, c/o Cott Corporation, 5519 West
Idlewild Avenue, Tampa, Florida, U.S.A. 33634 ordgnding an e-mail to Cottboard@cott.com. Ther@itee-mail should indicate that you
are a Cott shareowner or your other interest in. Chitless the letter or e-mail contains unsolicieldertising material, it will be forwarded to
the director or directors to whom it is address&dif it is not directed toward a specific direGtt our Chairman).

Composition of the Board

Our articles of amalgamation permit a minimum @éthand a maximum of 15 directors. The size obthaad is currently set at 11
members, a number that the board considers todmuate given our size and the nature of our shareoeonstituency.

Board members are encouraged to attend each ameeting of shareowners. All of our directors aththe 2012 annual meeting in
person.

Independence of the Board

The only nominee for director who is not indeperideMr. Fowden, our Chief Executive Officer. Se€értain Relationships and
Related Transactions’ on page 17 of this proxy circular for further cisssion of the board’s determinations as to indépece.
Mr. Rosenfeld serves as our Lead Independent Direct

At all meetings of the board and committees ofttberd, any non-management board member may retipagstll members of
management, including management directors, besexicso that any matter may be discussed withouteprgsentative of management
being present. The non-management directors, athoin are independent, meet independently of manmageas part of each regularly
scheduled meeting of the board. In addition, dectvho have a material interest in a transacticailgoeement are required to disclose the
interest to the board and to refrain from votingtlom matter, and they do not participate in disianmssrelating to the transaction or agreement.

Each of the Compensation Committee, the Corporateefhance Committee and the Audit Committee is aag entirely of
independent directors. The board oversees thelisstaent and function of all committees, the appuent of committee members and their
conduct. The board has considered the independdreaeh of its members for purposes of the rulab®NYSE and, where applicable, NI
58-101. See Certain Relationships and Related Transaction$ on page 17 of this proxy circular.

Board Committees

The board has the following standing committeespGmate Governance Committee, Audit Committee aochg@ensation Committee.
The charters of these committees are availablaiomebsite ww.cott.com. From time to time, the board may form additiocanmittees ir
its discretion.

Corporate Governance Committee
Members: Eric Rosenfeld (Chair), David T. GibboBphen Halperin, Andrew Prozes, Mark Benadiba

The board has determined that each member of theo@de Governance Committee is independent wittérmeaning of the rules of
the NYSE and NI 58-101. The Corporate Governanaam@ittee is responsible for developing and moni@uir approach to corporate
governance issues in general. Specifically, thep@@te Governance Committee is responsible for:

» developing and maintaining a set of corporate guece principles applicable to Cott and monitormgbehalf of the board of
directors, Co’s approach to corporate governance iss
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reviewing periodically and recommending changethéogoverning documents and the mandates of thel lsoamittees
establishing and articulating qualifications ankdestselection criteria for the members of the baardny board committe

advising the board of directors regarding the appate number of directors, and identifying andoramending the nomination of
new members to the board and its committees froma td time and nominees for each annual meetispafowners (and as st
functions as a nominating committe

in the event that a director’s principal employmesgponsibilities change (except for internal préores within his or her
organization) and that director tenders his orrisignation from the board as required pursuatiteédCorporate Governance
Guidelines, recommend to the board whether or uch sesignation should be accept

advising the board with respect to the br's leadership structure and the positions held byrtembers of the boar

ensuring that management develops, implements aittaims appropriate orientation and education aog for directors and
schedules periodic presentations for directors)tuee they are aware of major business trendsrahtry and corporate
governance practice

developing and recommending to the board of dirsdtr approval an annual self-evaluation procéskeoboard and its
committees (including each member thereof) and gamant

monitoring the quality of the relationship betwamranagement and the board and recommending anyfaréagprovement
reporting on corporate governance as requiredltgpalicable public disclosure requiremet
reviewing and assessing annually (s Corporate Governance Guidelin

reviewing and, as appropriate, modifying the CoflBusiness Conduct and Ethics, and pre-approviygeauest for a waiver of
such Code

reviewing all related party transactions, whethenat reportable pursuant to applicable securiies and regulation:

reviewing on an at least an annual basis the wayhioh Cott’s corporate governance is being evaldidly relevant external
organizations and publicatior

being responsible for those matters assignedundéer Cott’'s Code of Business Conduct and EthidsGode of Ethics for Senior
Officers,

reviewing and reassessing the adequacy of the GugpGovernance Committee’s charter annually acdmenending any
proposed changes to the board for approval,

reviewing and assessing the Corporate Governanoer(itee’s own performance on an annual basis goartiag regularly to the
board regarding the results of the Corporate Garezea Committe’s activities.

In selecting candidates for the board, the CorgoGaivernance Committee applies a number of crjteriduding:

each director should be an individual of the higlebsracter and integrit
each director should have sufficient experiencentable the director to make a meaningful contrdsuto the board and to Ca

each director should have sufficient time availdbldevote to our affairs in order to carry out tnider responsibilities as a
director,

each person who is nominated as an independewtatighould meet all of the criteria establishedifidependence under
applicable securities or stock exchange laws, mitesgulations
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* whether the residency of the nominee will impastdency and qualification requirements under applie legislation relating to
the composition of the board and its committeed,

» whether the person is being nominated, or is poseirom being nominated, to fulfill any contradtabligation we may have
In addition to the factors considered above, thep@@te Governance Committee also considers howrange will contribute to the

diversity of the board, which is measured by a neinds factors, including professional backgrourdyeation, race, gender, and residence
(subject to any applicable law or regulation).

The Corporate Governance Committee considers stiggesis to nominees for directors from any sourgduding any shareowner.
Shareowners wishing to suggest a candidate fareatdr should write to our Secretary no later tNavember 28, 2013 at our executive
office and include:

» a statement that the writer is a shareowner aptbjsosing a candidate for consideration by the @ae Governance Committe
» the name and contact information for the candic
e astatement of the candid's business and educational experie

» information regarding each of the factors listedadj other than those in respect of board sizecantposition, to enable the
committee to evaluate the candid:

e a statement detailing the relationship betweerctimelidate and us or any of our customers, suppliecempetitors

» detailed information about any relationship or ustending between the writer and the proposed dateli anc

» a statement that the candidate is willing to besaered as a candidate and willing to serve asegtoir if nominated and electe
The Corporate Governance Committee conducts aseassof the board and its committees at least diynlarectors are required to

complete an evaluation of the performance of therdhats committees and directors, which are tlesewed by the Corporate Governance
Committee, and conclusions and recommendationgtirestherefrom are reported to the full board.

New directors are provided with material respecfiggt and attend information sessions and planstaith management in order to
familiarize themselves with the business. They aleet with company representatives to review thedages and roles of the board and its
committees, as well as applicable corporate paidigrectors regularly meet with management towdisecorporate developments and
participate in plant tours from time to time. Indétbn, directors are provided with materials camieg matters to be discussed at an
upcoming meeting prior to the meeting.

The Corporate Governance Committee may from tintarie engage outside advisors to assist in idéngfand evaluating potential
nominees to the board.

The Corporate Governance Committee met four time912.
Audit Committee

Members: Graham W. Savage (Chair), George BurGegigyory Monahan

The Audit Committee reports directly to the bodEdch member has been determined by the boarditmlependent within the meani
of the rules of the NYSE and Rule 10A-3 of the Eatye Act.
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The Audit Committee, on behalf of the board, ovessie integrity of our annual and interim consakd financial statements,
compliance with applicable legal and regulatoryuisements, significant financial reporting issut® internal audit function, the annual
independent audit of our financial statementsjidependent auditor’'s qualifications and indepewdethe performance of our internal
auditors and independent auditor and is responBibleatisfying itself that we have implemented myppiate systems of internal controls. The
Audit Committee reviews the terms of engagementmogosed overall scope of the annual audit withagament and the independent
auditor. See tndependent Registered Certified Public Accounting-irm—Audit Committee Report ” on page 63 of this proxy circular.

The Audit Committee is also tasked with fulfillinige board’s oversight role with respect to risk agament.

The Audit Committee operates pursuant to a writtegrter that was most recently updated in Febrd@iys, the text of which is set out
in Appendix D. Each member of the Audit Committedimancially literate. Additionally, the board hdstermined that Mr. Savage qualifies
as an “audit committee financial expert” as suechtes defined in the rules of the SEC. The Audin®@uittee met six times in 2012.

Human Resources and Compensation Committee
Members: Andrew Prozes (Chair), Betty Jane HessioMRilozzi

The board has determined that each member of thgp@osation Committee is independent within the nimeparf the rules of the NYS
and NI 58-101. SeeCertain Relationships and Related Transactions on page 17 of this proxy circular. The Compermatommittee’s
charter includes:

« recommending to the independent members of thellibarannual compensation of the Chief Executiviic®f including base
salary, incentive bonus structure, targets-out levels, lon-term incentive awards and perquisit

» establishing the annual compensation of our exeeutificers, other than the Chief Executive Offic

» periodically reviewing with the board and approvsiwrt-term and long-term incentive compensati@gm@mms and equity-based
plans, including general plan administration suglletermining eligibility, and setting targe

» reviewing and recommending to the board the renatizer to be paid to members of the bo:
» reviewing all executive compensation disclosureb®tuch information is publicly disclosed by Catigd
» evaluating whether and to what extent 's compensation policies or practices create ineesthat affect risk takiny

The Compensation Committee also is responsiblesfdgewing and reporting periodically to the boafdimectors on our organizational
structure and ensuring that an appropriate suarepsan for the Chief Executive Officer and our @xtéve officers has been developed. The
Compensation Committee met five times in 2012.

In determining the amount of compensation for does; the Compensation Committee reviews industiylipations and trends
provided by Cook to determine the appropriate l@f&lompensation. The Compensation Committee thparts its findings and makes
recommendations to the board of directors for aygdro

In 2012, the Compensation Committee continuedttinméCook as its sole independent compensationuttams. Cook only performs
work for and reports directly to the Compensatiamnittee and attends Compensation Committee mestingequested. Cook provided
recommendations to the Compensation Committee endmpetiveness and appropriateness of all eleréprtsecutive compensation,
including the Chief Executive Officer's compensati€ook did not provide any additional servicethm board or management. Cott paid
Cook $64,979 for services rendered during 2012.
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The Compensation Committee has considered the émdigmce of Cook in light of SEC rules and NY SErgistandards. In connection
with this process, the Compensation Committee éaiswed, among other items, a report from Cook @sking the independence of Cook
and the members of the consulting team servin@€tmpensation Committee, including the followingtéas: (i) other services provided to
Cott by Cook, (ii) fees paid by Cott as a perceatafyCook’s total revenue, (iii) policies or procees of Cook that are designed to prevent
conflicts of interest, (iv) any business or perdaatationships between the senior advisor of thesalting team with a member of the
Compensation Committee, (v) any Cott stock ownethkysenior advisor or any immediate family memhbad (vi) any business or personal
relationships between our executive officers amdsenior advisor. The Compensation Committee désclithese considerations and
concluded that the work performed by Cook andétsar advisor involved in the engagement did nigterany conflict of interest.

For more information regarding the function of tbempensation Committee, se€dmpensation Discussion and Analysis
beginning on page 19 of this proxy circular.

COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTI CIPATION

No member of the Compensation Committee is or wiaisig 2012 an employee, or is or ever has beerffaneig of Cott or its
subsidiaries. No executive officer of Cott servedaalirector or a member of the Compensation Coteendf another company, one of whose
executive officers served as a member of Cott'sdbohdirectors or Compensation Committee.

INDEPENDENT REGISTERED CERTIFIED PUBLIC ACCOUNTING FIRM

Approval of Appointment of Independent Registered @rtified Public Accounting Firm

At the meeting you will be asked to approve thecamment of PricewaterhouseCoopers LLP, as ourgaddent registered certified
public accounting firm for the 2013 fiscal yearn#ajority of the votes cast must be in favor of tteisolution in order for it to be approved.
PricewaterhouseCoopers LLP will be appointed ifegamty of the votes cast by those of you who aespnt in person or represented by
proxy at the meeting are in favor of this action.

We recommend that you vote FOR the appointment of icewaterhouseCoopers LLP.

IF YOU PROPERLY COMPLETE AND RETURN THE ENCLOSED FO RM OF PROXY, YOUR SHARES WILL BE VOTED
FOR THE APPROVAL OF THE APPOINTMENT OF PRICEWATERHO USECOOPERS LLP UNLESS YOU SPECIFICALLY
INDICATE OTHERWISE ON THE FORM OF PROXY.

Principal Accounting Fees

The aggregate fees billed by PricewaterhouseCodjpgtSor professional services performed by PricentzouseCoopers LLP for us
for 2012 and 2011 were as follows:

Fees (3,
2012 2011
Audit Fees (including out-of-pocket expenses) 2,230,000  2,541,57
Audit-Related Fee 148,80( 222,00(
Tax Fees 77,00( 96,39(
All Other Fees 2,70( 2,70(
Total 2,458,501 2,862,66!
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Audit Fees

Audit fees are those for services related to thditad our annual financial statements for inclusio our Annual Report on Form 10-K
for the 2012 and 2011 fiscal years and for theenswof the financial statements included in our @erér Reports on Form 10-Q for those
years.

Audit-Related Fees

Audit-related fees for the 2012 and 2011 fiscakyemnsisted primarily of audits of employee beangfins, due diligence pertaining to
business combinations, and other audit-relatedcssy

Tax Fees
Tax fees in 2012 and 2011 consisted of tax compdiaervices and advice.

All Other Fees
All Other Fees for 2012 and 2011 consist of feepfoducts and services other than the servicemtegpabove.

Pre-Approval Policies and Procedures
In engaging Cott’s independent registered certifiedlic accounting firm, the Audit Committee coresisl the following guidelines:

» For audit services, the independent auditor isdwige the Audit Committee with an engagement fdtie each fiscal year
outlining the scope of the audit services propdeeduk performed. If agreed to by the Audit Comneittihis engagement letter will
be formally accepted by the Audit Committee. Thaejpendent auditor is to submit an audit servicepfeposal for approval by
the Audit Committee

« For non-audit services, management and the indep¢raditor will periodically submit to the Audip@mittee for approval in
advance a description of particular non-audit i Management and the independent auditor val eanfirm to the Audit
Committee that each proposed non-audit servicenmigsible under applicable legal requirements. Abdit Committee must
approve permissible non-audit services in ordeufoto engage the independent auditor for suchcgsvThe Audit Committee
will be informed routinely as to the n-audit services actually provided by the independeuitor pursuant to this proce

* If management proposes that the Audit Committe@gaghe independent auditor to provide a non-aedlitice that is not
contemplated or approved by the Audit Committeespant to the process outlined above, managemedrguhimit the request to
the Audit Committee. Our management and the indggerauditor will each confirm to the Audit Comragtthat such non-audit
service is permissible under all applicable legguirements. Management will also provide an egéméthe cost of such non-
audit service. The Audit Committee must approveathgagement for the non-audit service and thefégesich service prior to
our engagement of the independent auditor for tlpgses of providing such n-audit service

Any amendment or modification to an approved pesibie non-audit service must be approved by theitACdmmittee or the chair of
the Audit Committee prior to the engagement ofdhbditor to perform the service.

Our audit-related fees, tax fees, and all othes fie€2012 were pre-approved by the Audit Commitfée Audit Committee has
determined that the provision of the non-audit mexvfor which these fees were rendered is conlpatilth maintaining the independent
auditor’s independence.

62



Table of Contents

The Audit Committee has appointed Pricewaterhousp€e LLP as Cott’'s independent registered ceditifieblic accounting firm for
the 2013 fiscal year. One or more representatit€sioewaterhouseCoopers LLP will be present ataiimeual and special meeting, will have
an opportunity to make a statement as he or shedesiye and will be available to respond to appad@rquestions.

Audit Committee Report

The Audit Committee reviewed and discussed withagament Cot$ audited financial statements. The Audit Commitexéewed witt
the independent auditor its judgment as to theityyalot just the acceptability, of Cott’s accoungfiprinciples and such other matters as the
Audit Committee and the auditor are required teuss under generally accepted auditing standargsrticular those matters required to be
discussed by the Statement on Auditing Standard$Ncas amended (AICPA, Professional Standards,lyYé&U Section 380, as adopted
the Public Company Accounting Oversight Board ineR3200T). The Audit Committee also reviewed witarmagement and
PricewaterhouseCoopers LLP the critical accourpinlicies underlying Cott’s financial statements dodv these policies were applied to the
financial statements.

The Audit Committee received the written disclosuaad the letter from the auditor required by atile requirements of the Public
Company Accounting Oversight Board regarding tlieependent auditor's communications with the Auditr@nittee concerning
independence, and has discussed with the audéautiitor's independence from Cott and managemeldlitionally, the Audit Committee
has considered the compatibility of non-audit ssgsiwith the auditor’'s independence.

Based on the foregoing reviews and discussiongAtiait Committee recommended to the board of dinecthat the audited financial
statements be included in Cott’s annual reportammFL0-K for the year ended December 29, 201 2iliogfwith the U.S. Securities and
Exchange Commission.

GRAHAM SAVAGE, CHAIR
GREGORY MONAHAN
GEORGE BURNETT
February 13, 2013
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ADVISORY VOTE ON EXECUTIVE COMPENSATION

The Dodd-Frank Wall Street Reform and Consumerdetimn Act, enacted in July 2010, requires thapwoevide our shareowners with
the opportunity to vote to approve, on a non-bigdadvisory basis, the compensation of our nameduwdive officers as disclosed in this
proxy circular in accordance with the compensatimiclosure rules of the SEC. Consistent with oarasbwners’ preference expressed in
voting at the 2011 annual meeting of shareownhesbbard determined that an advisory vote on thgpensation of our named executive
officers will be conducted every year. The nextiadry vote on the frequency of an advisory voteegacutive compensation will take place
at the 2017 annual meeting of shareowners.

As described in detail under the headingdmpensation Discussion and Analysi$ beginning on page 19 of this proxy circular, we
seek to closely align the interests of our namestetive officers with the interests of our shareewsn Our compensation programs are
designed to reward executives based on the achemenhiboth individual and corporate performancgets, while at the same time avoiding
the encouragement of unnecessary or excessivéakalg. In considering our executive compensatiamypmm for 2012, we believe our
shareowners will find the following information impant:

e In 2012, we awarded a combination of performancebaestricted share units (37.5%), time-basedatest share units (25%),
and stock options (37.5%) to our Chief Executivéig@f and those named executive officers who regioetctly to our Chief
Executive Officer. Our Chief Accounting Officer, wieports to our Chief Financial Officer, was aveaté combination of
performance-based restricted share units (25%]}iaredbased restricted share units (75%). All otheestricted share units and
stock options cliff vest at the end of fiscal 20dth the performance-based restricted share usgting based upon the
achievement of a specific level of cumulative mr-ihcome over the three-year period ending aétiteof fiscal 2014. By linking
an element of our long-term incentives to threeryie@ncial results, we hope to more closely aligm named executive officers’
incentives with the long-term interests of shareemsnFor grants in 2013, our named executive aficeceived the same types
and relative percentages of equity awards as weaeded in 2012

* In 2012, as a result of Cott’s improved operatiegfgrmance and achievement of individual perforneagals, and after a review
of peer group and market data and the resultsrodiarperformance reviews, the base salary for 26i8ach of our named
executive officers and the target bonus for oneusfnamed executive officers were increased t@ebatign the base salary and
total compensation for those named executive affieéth the 50" percentile of executives perfornmsimgilar functions in the
competitive market. Perquisites available to ouned executive officers continued to be limited ncaanual executive physical
examination and a car allowan:

Our compensation programs for fiscal 2012 buildrupor compensation framework and overall compeosathilosophy. Features of
this framework include:

» A clawback policy to allow the board of directoosrecoup any excess incentive compensation padrtcurrent and former
executive officers in the event of a required actimg restatement of a financial statement of Gelttether or not based on
misconduct, due to material n@ompliance with any financial reporting requirementler the securities laws of the United Ste
The clawback policy is intended to reduce potemisis associated with our incentive plans, ang tietter align the long-term
interests of our named executive officers and sivamers.

* A “no-hedging”policy that prohibits our directors, named exeautifficers, and other key executive officers frong&ging in an
hedging or monetization transactions, such as-cost collars and forward sale contracts, with resfreCott securities

* A policy prohibiting directors and employees, irdilng named executive officers, from engaging in singrt-term, speculative
transactions involving Cott securities, includingghasing securities on margin, engaging in stadess buying or selling put or
call options, and trading in optior
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A policy prohibiting directors and employees, irdihg named executive officers, from holding Cottig#ties in a margin account
or pledging Cott securities as collateral for anlc

Share ownership guidelines that require our dirscitamed executive officers, and other key em@sye hold a certain amount
of Cott shares, with the amount set at a particulaltiple of base salar

The Compensation Committee’s continued engagenfent imdependent compensation consultant that doegrovide any
services to management and that had no relatiomgthpnmanagement prior to the engagem

The continued administration of a robust risk mamagnt program, which includes our Compensation Cittexe’s oversight of
the ongoing evaluation of the relationship betweencompensation programs and risk, as well astkesight of risk by the
Audit Committee on behalf of the full board pursumthe Audit Committee Charte

As described in “Management’s Discussion and AnslgEFinancial Conditions and Results of Operatfdn our Annual Report on
Form 10-K, Cott achieved increases in gross margiime with Cott's gross margin restoration strategy, as well asfgignt cash generatio
and we believe that our named executive officenewestrumental in helping us to achieve theseltestey highlights of our 2012
performance include the following:

We reported gross profit as a percentage of revehi2.9%, an increase of 110 basis points fror8%lin 2011,

We continued to generate solid cash flow, genegdtiee cash flow of $103 million from net cash pded by operating activities
of $173 million less $70 million in capital expetdies in 2012 (free cash flow is net cash provicgdperating activities, less
capital expenditures

Our stock price on the NYSE increased 26% from &@:2 December 30, 2011, the last business dayrd?@idl fiscal year, to
$7.90 on December 28, 2012, the last business fdayr 2012 fiscal yea

For these reasons, the board is asking shareownemsvote to support our pay practices.

The vote on this resolution is not intended to eddrany specific element of compensation; ratheryote relates to the compensatic
our named executive officers, as described inghagy circular in accordance with the compensatiseclosure rules of the SEC. Although
the vote we are asking you to cast is advisoryrarebinding, our board and the Compensation Committdeevthe views of our shareown
and will consider the outcome of the vote when mgHKuture compensation decisions for our namedwiexofficers. We believe that Cott
benefits from constructive dialogue with our shareers, and while we will continue to reach out tw shareowners on these and other
important issues, we also encourage our shareowmemtact us. Shareowners who wish to communieéteour board should refer to “
Shareowner Communications’ on page 56 in this proxy circular for additiomalormation on how to do so.

The text of the resolution is as follows:

“Be it resolved as a resolution of the shareowtiesthe Company’s shareowners hereby approven @uhsory basis, the
compensation paid to Cott Corporation’s named exeewofficers, as disclosed pursuant to Iltem 40Refulation S-K, including
Compensation Discussion and Analysis, compenségdigies and narrative discussion.”

The board unanimously recommends a vote “FOR” the dvisory approval of the compensation of our namedxecutive officers,
as disclosed in this proxy circular. Because the t®on executive compensation is advisory, theretischnically no minimum vote
requirement for that proposal. Notwithstanding theadvisory nature of the vote, the resolution will beconsidered passed with the
affirmative vote of a majority of the votes cast byshareowners that are present or represented and gthed to vote at the meeting.
Unless a proxy specifies that the shares it represes should abstain from voting or vote against theesolution set out above, the
persons named in the enclosed proxy intend to vote favor of the resolution.
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APPROVAL OF AMENDED AND RESTATED COTT CORPORATION E QUITY INCENTIVE PLAN

The board of directors adopted the Amended andaResEquity Plan on February 14, 2013 and is suingithe Amended and Resta
Equity Plan to Cott’'s shareowners for approvathéf Amended and Restated Equity Plan is approvedadlys shareowners, it will become
effective and will amend and restate the 2010 Eduaitentive Plan in its entirety.

The board of directors believes that the AmendetRestated Equity Plan will advance Cott’s longrteuccess by (i) encouraging the
long-term commitment of key employees and non-egg@dalirectors, (ii) motivating the performance ef/lemployees and non-employee
directors by means of long-term performance-relatedntives, (iii) attracting and retaining outsdang key employees and non-employee
directors by providing incentive compensation oppaities, and (iv) enabling participation by key@oyees and non-employee directors in
the long-term growth and financial success of Gbthe Amended and Restated Equity Plan is apptotiee amount of awards to our non-
employee directors, executive officers and otheplegees is not determinable at this time becausk awards would be made in the future.

Significant Amendments to the Currently Effective Fan

As described in more detail below, the AmendedRestated Equity Plan increases the number of stizaemay be issued under the
2010 Equity Incentive Plan from 4,000,000 to 12,000 shares, and provides for certain share-cogintites, including that the number of
shares available for issuance under the AmendedRanthted Equity Plan will be reduced by 2.0 shimesach share issued pursuant to a
“full-value” award (i.e. an award other than anioptor stock appreciation right).

Administration of the Amended and Restated Equity Ban

The Amended and Restated Equity Plan is adminitteyehe Compensation Committee or any other boantimittee as may be
designated by the board from time to time. The Adeshand Restated Equity Plan provides the Comgengabmmittee flexibility to design
compensatory awards that are responsive to Cagds Subject to the terms of the Amended and RdsEquity Plan and applicable
statutory and regulatory requirements, the Compgems&ommittee has the discretion to determinepiirsons to whom awards will be
granted under the plan, the nature and extentdaf awards, the times when awards will be grantezlduration of each award, and the
restrictions and other conditions to which paynmmantesting of awards may be subject. The Compeans&@ommittee also may establish,
amend and rescind rules and regulations relatitlyetg@lan, interpret the plan and any award otedlagreement made under the plan, and
otherwise make all other determinations it deentesgary for administering the plan.

The Compensation Committee also may amend the tfmststanding awards, subject to certain conadgtiset forth in the plan. In the
event of the occurrence of certain specified eyeghesCompensation Committee may amend or modéyésting criteria (including
performance objectives and related performancesyjoélany outstanding award that is based in whoie part on the financial performance
of Cott (or any subsidiary or division or other sali thereof) so as equitably to reflect such event

Types of Awards Granted under the Amended and Restad Equity Plan

Awards under the Amended and Restated Equity PEnbra in the form of stock options, stock apprémiatights, restricted shares,
restricted share units, performance shares, peafoceunits or stock payments.

Persons Eligible to Receive Awards

Full-time, part-time or contract employees of Gottl its subsidiaries and non-employee directo3atf may be selected by the
Compensation Committee to receive awards undeAmhended and Restated Equity
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Plan. The benefits or amounts that may be recdiyent allocated to participants under the AmendwatiRestated Equity Plan will be
determined at the discretion of the Compensatiomi@ittee and are not presently determinable.

Classes of Eligible Persons

Full-time, part-time or contract employees of Gottl its subsidiaries and nemployee directors of Cott are eligible to partédain the
Amended and Restated Equity Plan, as selectedmordwed by the Compensation Committee. Approxingaded00 employees and 10 non-
employee directors would be eligible to participatéhe Amended and Restated Equity Plan.

Definition of Fair Market Value

Fair market value means, with respect to a shaengrdetermination date, the closing price of theras on the NYSE on the last
trading day on which Cott's common shares tradéat po such date; provided that if no shares traddte five trading days prior to the
determination date, the Compensation Committed dbtdrmine the fair market value on a reasonabstusing a method that complies \
Code Section 409A and guidance issued thereunder.

The fair market value of a common share on the N¥8®arch 15, 2013 was $9.59.

Shares Available for Issuance under the Amended andestated Equity Plan

The Amended and Restated Equity Plan providesuinéd 12,000,000 shares may be issued under sanhThe 2010 Equity Incentive
Plan provided for the issuance of up to 4,000,0@0es of common stock, of which approximately 882,5hares remained available for
issuance as of December 29, 2012. As amended stade®, the Amended and Restated Equity Plan’&dimaitation is inclusive of the
amount available for issuance under the 2010 Edndgntive Plan, so the net increase in the nurobshares available for issuance by virtue
of the amendment and restatement is 8,000,000sshare

Common Stock

Proposed new maximum 12,000,00
Shares currently authoriz: 4,000,001
Net increase in maximui 8,000,001

The limit of 12,000,000 shares is subject to adjgsits by the Compensation Committee as provid#teiimended and Restated
Equity Plan for share splits, share dividends, pgatizations and other similar transactions orrggeThis amount represents 12.58% of Gott’
outstanding common shares on March 15, 2013.

Share Counting Rules

Approximately 3,187,416 shares have been issuadeosubject to outstanding awards made pursuahéet®010 Equity Incentive Plan,
and those shares would be counted against the maximmber of shares available for issuance un@eAthended and Restated Equity P

Shares that are issued in the future under the Aeteand Restated Equity Plan will be applied teicedhe maximum number of she
remaining available for issuance under the AmeradetiRestated Equity Plan; provided that the tatatlmer of shares available for issuance
under the Amended and Restated Equity Plan witedeced 2.0 shares for each share issued pursuarifull-value” award (i.e. an award
other than an option or stock appreciation right).

67



Table of Contents

Any shares subject to an award that, at any tiapsds, is forfeited or cancelled, expires, or for @ason is terminated unexercised or
unvested, or is settled or paid in cash or any fotimer than shares, will not count towards the maxh number of shares that may be issued
under the Amended and Restated Equity Plan andwitlvailable for future awards, with each sharderavailable for awards in connection
with the lapse, forfeiture, cancellation, termioator cash settlement of full-value awards increggne number of shares available for
reissuance by 2.0 shares. Similarly, any sharasatkavithheld by Cott, or any previously-acquistdres that are tendered (either actually or
by attestation), in either case to satisfy anwtékholding obligation with respect to a full-valagvard, will not count towards the maximum
number of shares that may be issued under the Aedeaidld Restated Equity Plan and will be availabtdifture awards, with each share
made available for awards under this provisiongasig the number of shares available for reisgiap@.0 shares. The following shares
will not again become available for issuance ulerAmended and Restated Equity Plan: (i) any édrshares awarded as part of an option
or stock appreciation right that are withheld byttGo satisfy any tax withholding obligation, anaygpreviously-acquired shares tendered
(actually or by attestation) in payment of any sareating to an option or stock appreciation rigiit shares that would have been issued
upon exercise of an option but for the fact thatekercise was pursuant to a “net exercise” arraggeor by any previously-acquired shares
tendered in payment of such exercise price; (figres covered by a stock appreciation right tranhat issued in connection with the stock
settlement of the stock appreciation right uporexsrcise and (iv) shares that are repurchasedtiyu€ing option exercise proceeds or
otherwise.

Certain Limitations on Awards

No participant may receive awards during any oenckar year representing more than 2,000,000 conshares. In addition, the
maximum amount that may become vested under amyd=sominated award during any one calendar ydarsnillion dollars
($5,000,000). In no event will the number of comnsbares issued under the plan upon the exerciseeritive stock options exceed
12,000,000 shares, representing 12.58% of Cottisnoon shares on March 15, 2013. These limits arsutn adjustments by the
Compensation Committee as provided in the Amendeddrestated Equity Plan for share splits, shareleinds, recapitalizations and other
similar transactions or events.

The number of common shares issuable to inside@otif(as defined in Part | of the Toronto StockcEange Company Manual) at any
time, and the number of shares issued to inside€oth within any one year period, under the Amehdad Restated Equity Plan or when
combined with all of Cott’s other security basedhp@nsation arrangements (as described in the To&intk Exchange Company Manual),
may not exceed 10% of Cott’s issued and outstanthingmon shares, respectively. In addition, neitherboard of directors nor the
Compensation Committee may, without further sharemvapproval, grant to non-employee directors aouarhequal to the lesser of (i) 1%
of Cott's issued and outstanding shares; andrfigranual equity award of $200,000 per such director

Terms Upon Which Options May Be Awarded

Stock options entitle the optionee to purchase comshares at a price equal to or greater tharaihenfarket value on the date of grant.
Options may be either incentive stock options arqualified stock options, provided that only nonidiead stock options may be granted to
non-employee directors. The option may specify thatexercise price is payable (i) in cash, (iiXty transfer to Cott of unrestricted shares
that have an aggregate value at the time of exetl#t is equal to the exercise price (includirrgualyh a net exercise), (iii) with any other
legal consideration the Compensation Committee degyn appropriate or (iv) any combination of theefming. In addition, the option may
specify that the exercise price is payable by emsshéxercise. No stock option may be exercised tharel0 years from the date of grant.
Each grant may provide a period of continuous egrpknt that is necessary before the options becasied, or may specify performance
objectives of Cott or its subsidiaries that mushiet before the stock option becomes vested.
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Terms Upon Which Stock Appreciation Rights May Be Avarded

Stock appreciation rights represent the right tenee an amount equal to the difference betweerithge price” established for such
rights and the fair market value of Cott's commbarges on the date the rights are exercised. Theefdra® must not be less than the fair
market value of the common shares on the datégheis granted. The grant may specify that the amh@ayable upon exercise of the stock
appreciation right may be paid by Cott (i) in ca@ifiin common shares of Cott valued at the faarket value of Cots common shares on t
date of exercise or (iii) any combination of theefgoing. Any grant may specify a waiting perioderiods before the stock appreciation
rights may become exercisable and permissible aatpsriods on or during which the stock appregiatights shall be exercisable. No stock
appreciation right may be exercised more than éams/from the grant date.

Terms Upon which Restricted Shares and Restrictediare Units May Be Awarded

An award of restricted stock involves the immediad@sfer by Cott to a participant of ownershiaapecific number of common shg
in return for the performance of services. Theipigdnt is entitled immediately to voting, divideadd other ownership rights in such shares,
subject to the discretion of the Compensation Cabaetiprovided, however, that if the award of fiet#d shares is conditioned upon the
attainment of certain performance objectives, thigipant is not entitled to receive dividendsiluhie restricted shares become vested unles:s
otherwise determined by the Compensation Commiiaeh grant may be made without a requirementdditianal payment by the
participant. Any grant or vesting of restricted rsamay be further conditioned upon the attainméonhe or more performance objectives.
Upon expiration of the restriction period refertecdbelow and satisfaction of any other terms ordétions (including performance objectives)
set forth in an award agreement, the restrictecesii@ecome immediately non-forfeitable and areaszld by Cott to the participant without
transferability restrictions.

A restricted share unit is denominated in units mapatesents the right to receive common shareotif &n award of restricted share
units is payable to the participant in common shafeCott as determined by the Compensation Coreenithe participant is not entitled to
any rights as a shareowner with respect to sharésrlying such award until the underlying sharesissued to the participant, unless
otherwise determined by the Compensation Commiieeh grant may be made without a requirementdditianal payment by the
participant. Any grant or the vesting of restrictare units may be conditioned upon the attainmiepérformance objectives established by
the Compensation Committee.

Restricted shares and restricted share units neustilject to a “substantial risk of forfeiture” it the meaning of Code Section 83 for
a period to be determined by the Compensation Ctieendn the grant date, and any grant or sale mayde for the earlier termination of
such risk of forfeiture in the event of a changeantrol of Cott or other similar transaction oeat. If a participant ceases to be an employee
or a non-employee director, the number of sharbgsuto the award, if any, to which the participarentitled is determined in accordance
with the plan and the applicable award agreeméhtefaining shares underlying restricted share®stricted share units as to which
restrictions apply at the date of termination Wil forfeited subject to such exceptions, if anyharized by the Compensation Committee.
Restricted shares and restricted share units #sdtsolely as a result of the passage of time antintied service by the participant will be
subject to a vesting period of not less than tlyesas from the date of grant of the applicable avbaut permitting pro rata vesting over such
time), subject to certain exceptions as providetthé@plan. Additionally, restricted shares andrretstd share units whose vesting is subject to
the achievement of specified performance objectiwes a performance period will be subject to dqrerance period of not less than one
year from the date of grant of the applicable awantbject to certain exceptions as provided inplhe.

Terms Upon Which Performance Shares and Units May 8 Granted

A performance share is the equivalent of one comshame, and a performance unit is the equivalefi.d¥0. Each grant will specify
one or more performance objectives to be met dwiagecified performance period. A grant of perfamee shares or units may specify a
threshold performance objective, below which no
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payment will be made, and may set forth a formafedetermining the amount of any payment to be nifgolerformance is at or above such
minimum level. A grant of performance shares magcHp that the amount payable with respect themedy not exceed a maximum specified
by the Compensation Committee on the grant datgraft of performance units may specify that the ampayable, or the number of shares
issued, with respect thereto may not exceed maxsrapacified by the Compensation Committee on thatgtate. Performance shares or
units must be subject to a “substantial risk ofditure” within the meaning of Code Section 83 dgperiod to be determined by the
Compensation Committee on the grant date and amt gr sale may provide for the earlier terminatiésuch risk of forfeiture in the event
of a change of control of Cott or similar eventeTbompensation Committee may adjust the performabjeetives and the related minimum
acceptable level of achievement if it determined #vents or transactions have occurred afterrinat gate that are unrelated to the
performance of the participant and result in disdorof the performance objectives or the relatédimum acceptable level of achievement.
To the extent earned, the performance shares farpemce units will be paid to the participantteg time and in the manner determined by
the Compensation Committee in cash, common sh&@stbor any combination thereof.

Terms Upon Which Stock Payments May Be Awarded

The Compensation Committee may issue unrestrittaces to participants, in such amounts and sutgjeziich terms and conditions as
the Compensation Committee may determine. A stagknent may be granted as, or in payment of, eroployee director fees, bonuses, «
provide incentives or recognize special achievementontributions.

Consequences of Termination
Stock Options and Stock Appreciation Rights

Unless otherwise determined by the Compensationmitiee, in the case of a participant’s terminatioe to retirement, death,
resignation with Good Reason, or termination withBause, the participant’s outstanding stock otiamd/or stock appreciation rights that
have vested prior to the date of termination walhtinue to be exercisable during the period endimghe three year anniversary of the date of
termination. In addition, the participant’s outstarg options and/or stock appreciation rights tieate not vested prior to the date of
termination will vest and become exercisable abheflater of the date of termination and the orar waniversary of the effective date of the
award and thereafter will continue to be exercisdblt the remaining portion of the period endingtlom three year anniversary of the date of
termination. For stock options and stock appremmatights that are subject to performance-basetinges participant’s outstanding options
and/or stock appreciation rights that have vestaxt o the date of termination will continue to bgercisable during the period ending on the
three year anniversary of the date of terminatiomddition, the number of options and/or stockrapiation rights that vest on each
subsequent applicable vesting date shall equalrtheata number of options and/or stock appreaiatights that he or she would have earned
on that vesting date had he or she been continpeusbployed through such date, as calculated byeefée to the portion of the applicable
performance period during which the participant wetsially employed and thereafter will continud#&exercisable for the remaining port
of the period ending on the three year anniversétiie date of termination.

In the case of a participant’s resignation withGabd Reason, the participa;mbutstanding stock options and/or stock appreciatght:
that have not vested prior to the date of termimatiill be forfeited and cancelled as of such adteermination and the participant’s
outstanding stock options and/or stock appreciaigits that have vested prior to the participadéige of termination will continue to be
exercisable during the 90 day period following sdake of termination.

Restricted Shares, Restricted Share Units, Performance Shares, and Performance Share Units

Unless otherwise determined by the Compensationmiitiee, in the case of a participant’s death anteation due to retirement or
termination without Cause or resignation with Géshson, the number of restricted shares, restrattack units, performance shares and
performance units to be deemed earned by such
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participant on each subsequent applicable vesag will equal the pro rata number of restrictedrsh, restricted share units, performance
shares and performance units that he or she wawd &arned on that vesting date had he or shedee¢inuously employed through such
date, as calculated by reference to the portighefpplicable restriction period or performancequeduring which the participant was
actually employed.

In the event of a participant’s termination du¢hie participant’s voluntary resignation (other thgron retirement or with Good
Reason), the participant’'s unvested restrictedeshaestricted share units, performance sharepenfidrmance units will be forfeited
immediately.

Termination for Cause

In the case of a participant’s termination for Ggumy and all then outstanding awards (other shack payments) granted to the
participant, whether or not vested, will be immeelyaforfeited and cancelled, without any considieratherefor, as of the commencement of
the day that notice of such termination is given.

Change in Control
Definition
A change in control under the Amended and Restatgity Plan will occur upon:

(i) the consummation of a consolidation, mergeralgamation or other similar corporate reorganizatibCott whereby the voting
shareowners of Cott prior to such event receive tlean 50% of the voting shares of the survivingporation, or, subject to cert:
limited exceptions, the acquisition by any persbaezurities representing 50% or more of the comatbivoting power of Cott's
then outstanding securitie

(i) the consummation by Cott of a sale of all or sulislly all of its assets

(i) the date on which a majority of Cott's boasfidirectors is hot comprised of individuals whe anembers of the board, or
individuals whose appointment, election or nomioaiis not approved by at least two thirds of thimbent directors; ¢

(iv) a liquidation, dissolution or winding up of Cc

Continuation, Assumption or Replacement of Awards

In the event of a change in control, the survivinguccessor entity (or its parent corporation) mw@ytinue, assume or replace awards
outstanding as of the date of the change in cofnith such adjustments as may be required or pzdhby the Amended and Restated Ec
Plan), and such awards or replacements will remaistanding and be governed by their respectivagesubject to the terms of the Amen
and Restated Equity Plan. A surviving or successtity may elect to continue, assume or replacg smine awards or portions of awards.

Acceleration of Awards

If and to the extent that outstanding awards utiteAmended and Restated Equity Plan are not agdirassumed or replaced in
connection with a change in control, then (i) catsting options and stock appreciation rights isgoedparticipant that are not yet fully
exercisable will immediately become exercisabl&ilhand will remain exercisable in accordance witRir terms, (i) all unvested restricted
shares, restricted share units, performance sharkperformance units will become immediately fulysted and noferfeitable; and (iii) an'
performance objectives applicable to awards willbemed to have been satisfied to the target tfyrformance specified in connection
with the applicable award.
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Payment for Awards

If and to the extent that outstanding awards utiteAmended and Restated Equity Plan are not agdirassumed or replaced in
connection with a change in control, then the Campton Committee may terminate some or all of sudktanding awards, in whole or in
part, as of the effective time of the change inticdrin exchange for payments to the holders, asiged in the Amended and Restated Equity
Plan. Any payment will be made in such form, onhstezms and subject to such conditions as the Cosgtien Committee determines in its
discretion, which may or may not be the same asattme, terms and conditions applicable to paymémiSott's shareowners in connection
with the change in control, and may include suljecsuch payments to vesting conditions compartbteose of the award surrendered.

Termination After a Changein Control

If and to the extent that awards are continuedjraes or replaced, and if within two years afterchange in control a participant
experiences an involuntary termination of employtmerother service for reasons other than Causkrorinates his or her employment or
other service for Good Reason, then (i) outstandptépons and stock appreciation rights issued eégptirticipant that are not yet fully
exercisable will immediately become exercisabl&ilhand shall remain exercisable in accordancé wieir terms, (ii) all unvested restricted
shares, restricted share units, performance sharkperformance units will become immediately fulysted and noferfeitable; and (iii) an'
performance objectives applicable to awards willbemed to have been satisfied to the maximum degpecified in connection with the
applicable award.

Impact of the Amended and Restated Equity Plan on @tt's Dilution or Overhang

Overhang is an analysis of potential dilution targlowners from the equity being transferred to egg#s via equity incentive plans.
Overhang is calculated by dividing (a) the numtesuistanding awards under Cott’s equity compeosgtians plus the number of common
shares available for future grant under Cott’s ggemmpensation plans by (b) the number of shagssribed in clause (a) plus the total
number of common shares outstanding. As of Janlia?@13, Cott’'s overhang was approximately 2.69%erfapproval of the Amended and
Restated Equity Plan, Cott estimates that its cusglwill be approximately 10.03%.

Section 162(m) Exemption

Code Section 162(m) prevents a publicly held capon from claiming income tax deductions for comgetion in excess of
$1,000,000 paid to certain senior executives. Caorsgiion is exempt from this limitation if it is “glified performance-based compensation.”
Stock options and stock appreciation rights aredgwamples of performance-based compensation. ®thbes of awards, such as restricted
stock, deferred shares and performance sharesréhgranted pursuant to pestablished objective performance formulas, may qlslify as
performance-based compensation, so long as ceegiirements are met, including the prior appréweshareowners of the performance
formulas or measures.

Performance Objectives

The Amended and Restated Equity Plan provideggttaaits of performance shares, performance unitstoen determined by the
Compensation Committee, options, restricted shagstricted share units or other stock-based awaaysbe made based upon “performance
objectives.” For any awards that are intended texmampt from the limitations of Code Section 162(p®rformance objectives shall consist
of one or more of the following: earnings beforeafier any one or more of interest, taxes, deptieciand amortization; adjusted earnings
before interest, taxes, depreciation and amortinatperating income; net operating income after adjusted operating income; pre-tax or
after-tax income; cash flow; net earnings; earnippgsshare (basic or diluted); share price perfaceareturn on assets; return on equity;
return on invested capital; return on sales; tdrgiet asset growth; total shareowner return; neturinvestment; sales; growth in shareowner
value relative to the moving average of S&P 50@idr a peer group index; market share; cost rémtugbals;
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economic value added; margins (including one orenodrgross, operating and net income margins)egfiaplan development and
implementation; any such metric with respect tot@otny of its subsidiaries. The Compensation Cdtemis authorized to make
adjustments in the method of calculating attainnoéterformance objectives or in the terms and ta of awards in recognition of
unusual or nonrecurring events affecting Cott ®fiitancial statements or changes in applicabls laggulations or accounting principles;
provided, however, that, if applicable, any sucjusitinents shall be made in a manner consistent@atite Section 162(m). For

example, non-recurring losses or charges whiclseparately identified and quantified in Cott’s dedifinancial statements and notes thereto
including, but not limited to, extraordinary itenchanges in tax laws, changes in generally acceggtealunting principles, impact of
discontinued operations, restructuring chargesjiattipns, asset impairment charges, intangiblesinmpent charges, and restatement of prior
period financial results, will be excluded from ttedculation of performance results for purposethefAmended and Restated Equity Plan.

Adjustments

In the event of any equity restructuring that caube per share value of shares to change, suxistask dividend, stock split, spinoff,
rights offering or recapitalization through an extrdinary dividend, the Compensation Committee mike such adjustments as it deems
equitable and appropriate to the aggregate nunmzkekiad of shares or other securities issued arves! for issuance under the plan, the
number and kind of shares or other securities stibpeoutstanding awards, the exercise price adtantling options and stock appreciation
rights, and any maximum limitations prescribed g plan with respect to certain types of awardhemgrants to individuals of certain types
of awards. In the event of any other change in@@te capitalization, including a merger, consdia@a reorganization, or partial or complete
liquidation of Cott, the above mentioned adjustraanay be made as determined to be appropriatecauihlele by the Compensation
Committee to prevent dilution or enlargement ohtigof participants.

Transferability of Awards Made Under the Amended ard Restated Equity Plan

No award granted under the Amended and RestateitlyEjan may be transferred or assigned other yanill or the laws of descent
and distribution for normal estate settlement paeso and stock options and stock appreciationsigiaty be exercised during the participant’
lifetime only by the participant or, in the evelfittioe participant’s legal incapacity, by the guardor legal representative acting in a fiduciary
capacity on behalf of the participant under state |

Termination of the Amended and Restated Equity Plan

The Amended and Restated Equity Plan will termiait¢he tenth anniversary of the date that the iglatopted by the board of
directors, and no awards will be granted undeAimended and Restated Equity Plan after that daenihation of the Amended and
Restated Equity Plan will not affect any participamights under any then outstanding award withbatwritten consent of such participant.

Amendment of the Amended and Restated Equity Plan

The Amended and Restated Equity Plan may be amdnd#e board of directors, but without further epyal by the shareowners of
Cott no such amendment may increase the limitattonge number of shares that may be issued uhdekmended and Restated Equity
Plan, the limitations on the amount of awards thvildual participants, or the limitations on thdueof vested awards to individual
participants. In addition, no such amendment magifpdhe re-pricing prohibition set forth in thegpl. The board may condition any
amendment on the approval of the shareowners if approval is necessary or deemed advisable wsthert to the applicable listing or other
requirements of an applicable securities exchangeher applicable laws, policies or regulationisai®owner approval will be required in the
case of any reduction in the exercise price orresitm of the term of an award benefiting an insimfe€ott. The following amendments may
be made without

73



Table of Contents

the approval of Cott's shareowners: (1) amendmefnds‘housekeeping” nature; (2) a change to vegtinyisions; (3) a change to
employment termination provisions that does nodiéah extension beyond the original expiry date] &) any other amendment that does
not require shareowner approval pursuant to tresrof any applicable securities exchange.

United States Federal Income Tax Consequences

The following is a brief summary of certain of theited States federal income tax consequencesaficéransactions under the
Amended and Restated Equity Plan. This summargtigntended to be exhaustive and does not desstéte or local tax consequences.

In general, an optionee will not recognize incorhtha time a nonqualified stock option is grant&tithe time of exercise, the optionee
will recognize ordinary income in an amount equoathte difference between the exercise price paithi® shares and the fair market value of
the shares on the date of exercise. At the tinsalaf of shares acquired pursuant to the exerciagnohqualified stock option, any
appreciation (or depreciation) in the value of $hares after the date of exercise generally witrbated as capital gain (or loss).

An optionee generally will not recognize income mploe grant or exercise of an incentive stock aptibshares issued to an optionee
upon the exercise of an incentive stock optiomatedisposed of in a disqualifying disposition viritlwo years after the date of grant or
within one year after the transfer of the sharet¢ooptionee, then upon the sale of the sharesmoynt realized in excess of the exercise
price generally will be taxed to the optionee asglberm capital gain and any loss sustained wikh heng-term capital loss. If shares acquired
upon the exercise of an incentive stock optiondésposed of prior to the expiration of either halfiperiod described above, the optionee
generally will recognize ordinary income in the yeadisposition in an amount equal to any excédh@fair market value of the shares at
time of exercise (or, if less, the amount realimadhe disposition of the shares) over the exeqige paid for the shares. Any further gain
loss) realized by the optionee generally will beethas short-term or long-term capital gain (os)atepending on the holding period.

Subject to certain exceptions for death or disghilf an optionee exercises an incentive stockompinore than three months after
termination of employment, the exercise of theaptuill be taxed as the exercise of a nonqualifieatk option. In addition, if an optionee is
subject to federal “alternative minimum tax,” thesecise of an incentive stock option will be trehéssentially the same as a nonqualified
stock option for purposes of the alternative mirmimtax.

A recipient of restricted shares generally willdubject to tax at ordinary income rates on therfarket value of the restricted stock
(reduced by any amount paid by the recipient) elhdime as the shares are no longer subject gkafiforfeiture or restrictions on transfer
for purposes of Code Section 83. However, a recipido so elects under Code Section 83(b) within®gs of the date of transfer of the
restricted shares will recognize ordinary incomerandate of transfer of the shares equal to thes=sxof the fair market value of the restrit
stock (determined without regard to the risk ofddure or restrictions on transfer) over any pasd price paid for the shares. If a Section 83
(b) election has not been made, any dividendsvedewith respect to restricted stock that are sulgethat time to a risk of forfeiture or
restrictions on transfer generally will be treatesdcompensation that is taxable as ordinary indontige recipient.

A participant generally will not recognize incomgoum the grant of performance shares or performanite. Upon payment, with
respect to performance shares or performance timgqarticipant generally will recognize as ordinemcome an amount equal to the amount
of cash received and the fair market value of amgstricted stock received.

To the extent that a participant recognizes orgifrazome in the circumstances described above,@dlte subsidiary for which the
participant performs services will be entitled tocaresponding deduction, provided that, amongrdtiiags, the income meets the test of
reasonableness, is an ordinary and necessary bsgrpense, is not an “excess parachute paymhih the meaning of Code Section 2€
and is not disallowed by the $1,000,000 limitatiomcertain executive compensation under Code Set6a(m).
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Awards of stock appreciation rights, performancarel and performance units under the Amended asigied Equity Plan may, in
some cases, result in the deferral of compens#iairis subject to the requirements of Code Se@@8A. To date, the U.S. Treasury
Department and Internal Revenue Service have issnlgdreliminary guidance regarding the impacCofde Section 409A on the taxatior
these types of awards. Generally, to the extentdii@rrals of these awards fail to meet certajuirements under Code Section 409A, such
awards will be subject to immediate taxation andpenalties in the year they vest unless the reqmeénts of Code Section 409A are satisfied.
It is the intent of Cott that awards under the Adexhand Restated Equity Plan will be structuredainistered in a manner that complies
with the requirements of Code Section 409A.

Failure to Adopt Resolution

If the resolution set out at Appendix A is not atkap Cott may continue to make grants under th® Hijuity Incentive Plan in
accordance with the terms of such plan.

The board of directors and management recommend thaou vote FOR the resolution adopting the Amendednd Restated
Equity Plan. A majority of the votes cast must ben favor of the resolution adopting the Amended andRestated Equity Plan, which is
set out at Appendix A on page A-1, in order for ito be approved. Unless a proxy specifies that théares it represents should abstain
from voting or vote against the resolution set ouin Appendix A, the persons named in the enclosed pxy intend to vote in favor of the
resolution. The full text of the Amended and Resta&d Equity Plan is attached at Appendix B at page B-of this proxy circular. The
foregoing discussion of the Amended and Restated Eigy Plan is qualified in its entirety by referenceto the Amended and Restated
Equity Plan at Appendix B.
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ADDITIONAL INFORMATION

Information about Cott

Upon request to our Secretary you may obtain a cbwyr Annual Report on Form 10-K for the fiscalay ended December 29, 2012,
our 2012 audited financial statements, and additioapies of this document. Copies of these doctsnaay also be obtained on our website
atwww.cott.com, on the SEDAR website maintained by the Canadianrities regulators aww.sedar.comand on the EDGAR website
maintained by the SEC atvw.sec.gov .

In addition, we have made available on our welmiteCode of Business Conduct and Ethics and oup@ate Governance Guidelines,
as well as the charters of each of our Compens@wwnmittee, Corporate Governance Committee andtAlminmittee. Copies of any of
these documents are available in print to any sharer upon request to our Secretary.

Important Notice Regarding Availability of Proxy Materials for the Annual and Special Meeting of Sharewners to be held on
April 30, 2013:

The Notice of Annual and Special Meeting, ProxycGiar and our 2012 Annual Report on Form 10-K aaglable electronically at
http://mww.cott.com/for -investor s/financial-information .

Householding

Some banks, brokers and other nominee record Isohday be participating in the practice of “housdimg” proxy circulars and annual
reports. This means that only one copy of our pr@rgular or annual report may have been sent titipleishareowners in your household.
We will promptly deliver a separate copy of eitdecument to you if you request one by writing dfieg as follows: Cott Corporation, 5519
West Idlewild Avenue, Tampa, Florida, U.S.A. 336B#&gention: Investor Relations Department; telephanmber (813) 313-1786. If you
want to receive separate copies of the annual reparproxy circular in the future, or if you asxeiving multiple copies and would like to
receive only one copy for your household, you sti@aintact your bank, broker or other nominee retmider, or you may contact us at the
above address and phone number.

Approval
Cott’'s board of directors has approved the contantssending of this proxy circular.

Mt

MARNI MORGAN POE
Vice President, General Counsel and
Secretary

March 28, 2013
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APPENDIX A
RESOLUTION APPROVING AMENDED AND RESTATED
COTT CORPORATION EQUITY INCENTIVE PLAN

BE IT RESOLVED AS AN ORDINARY RESOLUTION OF THE SHA REOWNERS THAT:

1.

the Amended and Restated Cott Corporation Edpdgntive Plan which, among other things, incredbe maximum number of shares
issuable thereunder from 4,000,000 to 12,000,000 otherwise is as described in the proxy circd&ted March 28, 2013 for Cott
Corporation’s annual and special meeting of shanewsvto be held on April 30, 2013, under the heatipproval of Amended and
Restated Cott Corporation Equity Incentive I’ be and the same is hereby authorized and apprewe

any officer or director of Cott Corporation be dadhereby authorized and directed, for and on Wetfi&ott Corporation, to execute a
deliver all such documents and to do all such actsthings as he or she may determine necessdgswable in order to carry out the
foregoing provisions of this resolution, the exémutof any such document or the doing of any suth and things being conclusive
evidence of such determinatic
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APPENDIX B
AMENDED AND RESTATED
COTT CORPORATION EQUITY INCENTIVE PLAN

1. Purpose. The purposes of the Amended and Restated Copo€ation Equity Incentive Plan (the “Plan”) arefdster and promote the
long-term financial success of the Company an8uilssidiaries and materially increase the valub®@Qompany and/or its Subsidiaries
by (i) encouraging the long-term commitment of Eayiployees and Nonemployee Directors (as such tarendefined below),

(if) motivating the performance of key Employees &fonemployee Directors by means of long-term perémce-related incentives,
(iii) attracting and retaining outstanding key Eoy#es and Nonemployee Directors by providing ingentompensation opportunities,
and (iv) enabling participation by key Employeed &lonemployee Directors in the long-term growth &indncial success of the
Company.

2. Amendment and Restatement; Effective Dat. The Cott Corporation 2010 Equity Incentive Plaasvadopted by the Board on
March 15, 2010, was amended on May 4, 2010, ancaaoved by Cott’s shareholders on May 4, 201&¢aamended prior to the
date hereof, the Original Plan "). This Amended and Restated Cott Corporation Bguicentive Plan was adopted by the Board on
February 14, 2013 and, upon approval by the Conipamareholders, will become effective and will ami@nd restate the Original
Plan in its entirety

3. Definitions . As used in this Plan, the following terms shalldefined as set forth belo

(@ “Award " means any Option, Stock Appreciation Right, Rettd Shares, Restricted Share Units, PerformahaeceS,
Performance Units, or Stock Payments granted uthéefPlan

(b) *“Award Agreement” means an agreement, certificate, resolution beotorm of writing (including in electronic medigm
approved by the Committee which sets forth the $esmd conditions of an Awar

(c) “ Base Price” means the price to be used as the basis for detiegrthe Spread upon the exercise of a Stock Ajmtien Right.
(d) *“ Board” means the Board of Directors of the Comps
(e) “ Cause” means any action by the Grantee or inaction byaifamtee that constitute

(1) A wilful failure to properly carry out the Grae’s duties and responsibilities or to adherdéopolicies of the Company or
a Subsidiary

(2)  Thett, fraud, dishonesty or misappropriationttee gross negligence or wilful misconduct, invotythe property, business
or affairs of the Company or a Subsidiary, or ia darrying out of the Grantee’s duties, includiwghout limitation, any
breach of the representations, warranties and emisrcontained in any employment agreement bettheeGrantee and
the Company or a Subsidial

(3)  Conviction of or plea of guilty to a criminal offsa that involves fraud, dishonesty, theft or vioks
(4) Breach of a fiduciary duty owed to the Company &uasidiary
(5) Refusal to follow the lawful written reasonable ayabd faith direction of the Board;

(6)  Any other action that constitutes cause famieation of the Grantee’s employment with the Comypar a Subsidiary
under any other agreement to which the Grante@#@tg or under applicable la

() “ Change in Control” means

(1) the consummation of a consolidation, mergeralgamation or other similar corporate reorganizatibthe Company with
or into any other corporation whereby the votingreholders of the Company immediately prior to sendnt receive less
than 50% of the voting shares of 1
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consolidated, merged or amalgamated corporaticanpracquisition or similar transaction or seriegansactions wherek
any “person,” as such term is used in Sections)18{d 14(d) of the Securities Exchange Act of 19Bé “Exchange Act”)
(other than the Company, any entity controlled ley@ompany, or any employee benefit plan sponsoydddbCompany ¢
an entity that is controlled by the Company), idecomes, including pursuant to a tender or excahaffgr for Shares, the
“beneficial owner” (as defined in Rule 13d-3 unttez Exchange Act), directly or indirectly, of seities of the Company
representing 50% or more of the combined votinggroef the Compar’s then outstanding securitie

(2) the consummation of a sale by the Company of alustantially all of the Compa’s assets

(3) the date upon which individuals who, on theefifze date of this Plan constitute the Board {theumbent Directors”)
cease for any reason to constitute at least a ityagfrthe Board, provided that any person beconartirector subsequent
to the effective date of this Plan whose appointmelection or nomination for election was approbgd vote of at least
two-thirds of the Incumbent Directors who remaintib@ Board (either by a specific vote or by appt@fahe proxy
statement of the Company in which such personrisatbas a nominee for director, without objectiosuioh nomination)
shall also be deemed to be an Incumbent Directokjigled, however, that no individual initially eted or nominated as a
director of the Company as a result of an actusthkatened election contest with respect to dirsatr any other actual or
threatened solicitation of proxies or consents bgrobehalf of any person other than the Board $ieatieemed to be an
Incumbent Director; o

(4) aproposal by or with respect to the Compangdemade in connection with a liquidation, dissmator winding-up of the
Company.

(@) “ Code” means the United States Internal Revenue Code8#, B amended from time to tin
(h) *“ Committee” means the Human Resources and Compensation Comwiittee Board
(i) “ Company” means Cott Corporation, a corporation amalgamateérnthe laws of Canad

() “ Date of Termination” or “ Termination " means (i) the date of termination of a Grantee8ve employment or service with
the Company or a Subsidiary (other than in conoaatiith the Grantee’s transfer to or from employmmeith a Subsidiary), but
not including a Grantee’s absence from active eympémnt or service during a period (not exceedingl®gs) of vacation,
temporary illness, authorized leave of absencéort ®r long-term disability, (ii) in the case ozaantee who does not return to
active employment or service with the Company 8ulasidiary immediately following a period of absemxceeding 90 days due
to vacation, temporary illness, authorized leavelifence or short or loigem disability, the last day of such period ofernse, o
(iii) if applicable, the date of termination of adhtee’s active employment or service with the Canypor a Subsidiary as defined
under any other agreement to which the Grante@#atg. Unless otherwise determined by the Boar@anmittee, for the
purposes of this Plan and all matters relatingngoAwards, the Date of Termination or Terminatibalsbe determined without
regard to any applicable notice of termination,esauce or termination pay, damages, or any clagreth (whether express,
implied, contractual, statutory, or at common la

(k) “ Employee” means a fu-time, par-time or contract employee of the Company or a Slidsi.

() “ Eair Market Value " means, with respect to a Share on any deternoinatate, the closing price of the Shares on the Mefk
Stock Exchange on the last trading day on whichr&himaded prior to such date; provided that iShares traded in the five
trading days prior to the determination date, toen@ittee shall determine Fair Market Value on aoeable basis using a mett
that complies with Code Section 409A and guidassaad thereunde

(m) *“ Good Reasor” shall mean any of the followin
(1) A material diminution in the Grant’s title or duties or assignment to the Grantee atenially inconsistent dutie
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(n)
(0)
(P)
(@)

(s)
(t)
(u)

(2)  Areduction in the Grantee’s then-current ahiage salary or target bonus opportunity as agpeage of annual base
salary, unless such reduction in target bonus appity is made applicable to all other Granteesiagrin substantially the
same capacity

3) Relocation of the Grantee’s principal placewifployment to a location that is more than 50 naleay from the Grantee’s
principal place of employment on the Grantee’s aétaire, unless such relocation is effected atGnantee’s request or
with the Grante’s approval

(4) A material breach by the Company or a Subsidifiany provisions of any employment agreementhich the Grantee
and the Company or Subsidiary are parties, aftétemrnotice by the Grantee of the breach and faittre remaining
uncorrected following an opportunity for the Compam Subsidiary to correct such failure within 1dyd of the receipt of
such notice

(5)  The failure of the Company or Subsidiary toaibthe assumption in writing of an employment agrent to which the
Grantee and the Company or Subsidiary are parfiesp successor to all or substantially all of blusiness or assets of the
Company or Subsidiary within 15 days after a mergensolidation, sale or similar transaction

(6) Any other action that constitutes good reaswndsignation or termination from or of the Gradeemployment with the
Company or Subsidiary under any other agreemenhtoh the Grantee is a party or under applicable

“ Grant Date " means the date specified by the Committee on wéigiant of an Award shall become effective, whichllsnot be
earlier than the date on which the Committee talotion with respect theret

“ Grantee” means an Employee or Nonemployee Director whodees selected by the Committee to receive an Aaaddto
whom an Award has been grant

“ Incentive Stock Option” means any Option that is intended to qualify m$iacentive stock option” under Code Section 422 o
any successor provisio

“ Nonemployee Director” means a member of the Board who is not an Emplc

“ Nonqualified Stock Option” means an Option that is not intended to qualifgragncentive Stock Optiol

“ Option " means any option to purchase Shares granted uedgois6 of the Plar
“ Option Price " means the purchase price payable upon the ex@fcéseOption.

“ Performance Objectives” means the performance objectives establishedipntgo this Plan for Grantees who have received
Awards. Performance Objectives may be describéerims of Company-wide objectives or objectives tratrelated to the
performance of the individual Grantee or the Subsjd division, department or function within the@pany or Subsidiary in
which the Grantee is employed. Performance Objestimay be measured on an absolute or relative. faetive performance
may be measured by a group of peer companies affibpncial market index. For any Qualified Perfarmoe-Based Award,
Performance Objectives shall consist of one ormtination of two or more of the followini

(1) earnings before or after any one or more of intetages, depreciation and amortizati
(2) adjusted earnings before interest, taxes, depraciahd amortizatior

(3) operating income

(4) netoperating income after te

(5) adjusted operating incon

(6) pre-tax or afte-tax income

(7)  cash flow;
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(8) netearnings

(9) earnings per share (basic or dilute

(10) share price performanc

(11) return on asset

(12) return on equity

(13) return on invested capitz

(14) return on sales

(15) tangible net asset growt

(16) total shareholder retur

(17) return on investmen

(18) sales;

(19) growth in shareowner value relative to the movingrage of the S&P 500 Index or a peer group in
(20) market share

(21) cost reduction goal

(22) economic value adde

(23) margins (including one or more of gross, operasing net income margins
(24) strategic plan development and implementat

(25) any such metric with respect to the Company orGulysidiary.

The Committee shall be authorized to make adjustsriarthe method of calculating attainment of Penfance Objectives or in the
terms and conditions of Awards in recognition ofismal or nonrecurring events affecting the Compariis financial statements or
changes in applicable laws, regulations or accagmrinciples; provided, however, that, if appligtany such adjustments shall be
made in a manner consistent with Code Section 162(m

v)
(W)

(x)
v)

“ Performance Period” means a period of time established under Se&iohthe Plan within which the Performance Objessiv
relating to a Performance Share, Performance Beisfricted Share or Restricted Share Unit are @ach&ved

“ Performance Share” means a bookkeeping entry that records the etgnvaf one Share awarded pursuant to Sectionti®eof
Plan.

“ Performance Unit” means a bookkeeping entry that records a unit afprivto $1.00 awarded pursuant to Section 9 oPthe.

“ Qualified Performance-Based Award” means an Award or portion of an Award that ieinded to satisfy the requirements for
“qualified performance-based compensation” undeteC8ection 162(m). The Committee shall designagearalified
Performance-Based Award as such at the time ot.gfahe Committee designates an Award as a QadliPerformance-Based
Award, then the lapsing of restrictions thereon greddistribution of Shares pursuant thereto, gdieable, shall be subject to
satisfaction of one, or more than one, Perform@igectives. The Committee shall determine the parémce targets that will be
applied with respect to each Qualified PerformaBased Award at the time of grant, but in no evatdrithan 90 days after the
commencement of the period of service to whichpiagormance target(s) relate. Notwithstanding ammtmry provision of the
Plan, the Committee may not increase the numb8hafes granted pursuant to any Qualified Perfore-
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Based Award, nor may it waive the achievement gf@erformance target established pursuant to thisi@& 2(y). Prior to the
payment of any Qualified Performance-Based Awdre,Gommittee shall certify in writing that the perhance target(s)
applicable to such Award was met. The Committed khae the power to impose such other restrictmmualified
Performance-Based Awards as it may deem necessappoopriate to ensure that such Awards satisfyeglirements for
“performance-based compensation” within the meaningode Section 162(m), the regulations promuljstereunder, and any
successors theret

(z) “ Restricted Shares” mean Shares granted under Section 8 of the

(aa) “Restricted Share Unit” means an Award granted under Section 8 of the Btal denominated in units representing rights to
receive Share:

(bb) “Retirement” means retirement from office or employment witle Company or a Subsidiary at the election of trent@e and
as agreed to by the Company or applicable Subgidraits sole discretior

(cc) “Shares” means the common shares in the capital of thefamy, or any security into which Shares may be eded by reason
of any transaction or event of the type referremhtBection 13 of the Pla

(dd) “Spread” means, in the case of a Stock Appreciation Ritfig,amount by which the Fair Market Value per $har the date
when any such right is exercised exceeds the Base $pecified in such righ

(ee) “ Stock Appreciation Right” means a right granted under Section 7 of the |

(f) “ Stock Payment” means Shares granted under Section 10 of the

(gg) “Subsidiary " means a corporation or other entity that contoslgs controlled by the Company or that is conéalby the same
person that controls the Company within the meanoirgational Instrument 45-106, provided that forgses of determining
whether any person may be a Grantee for purposasyofrant of Incentive Stock Options, “Subsidianygans any corporation
(within the meaning of the Code) in which the Compawns or controls directly or indirectly more tha0% of the total
combined voting power represented by all classesoak issued by such corporation at the time ohgrant.

(hh) “Tax Act” means the Income Tax Act (Canada) and all regratthereunder, as amended or restated from trtime. Any
reference in the Agreement to a provision of the Aet includes any successor provision ther

4. Shares Available Under the Plan

(&) Reserved Share. Subject to adjustment as provided in SectionfiiB@Plan, the maximum number of Shares that neaigsued
from treasury with respect to Awards shall nothie aggregate exceed 12,000,000 Shares. The Seswesd by the Company
hereunder may at the Company’s option be eith@vijenced by a certificate registered in the nafrthe Grantee or his or her
designee; or (ii) credited to a book-entry accdanthe benefit of the Grantee maintained by thenBany’s stock transfer agent
its designee

Shares that are issued under the Plan or thabéeatfally issuable pursuant to outstanding Awarikbe applied to reduce that
maximum number of Shares remaining available fewasce under the Plan; provided, however, thabtiaénumber of Shares
remaining available for issuance under the Plafi Beaeduced 2.0 Shares for each Share issuedgnirto an Award other than
an Option or Stock Appreciation Right (each sudteoAward being referred to herein as a “full-valdevard). Any Shares
subject to an Award that, at any time, lapseriteited or cancelled, expires, or for any reasoieiminated unexercised or
unvested, or is settled or paid in cash or any fotiner than Shares shall not count towards the maxi number of Shares that
may be issued under the Plan as set forth in #dtic® 4 and shall be available for future Awasdligh each Share made available
for Awards under this provision in connection witie lapse, forfeiture, cancellation, terminatiorcash
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(b)
(©)

(d)

settlement of full-value Awards increasing the nembf Shares available for reissuance by 2.0 Sh8ieslarly, any Shares that
are withheld by the Company, or any previoustyiuired shares that are tendered (either actoialy attestation), in either case
satisfy any tax withholding obligation with respéeta full-value Award shall not count towards thaximum number of Shares
that may be issued under the Plan as set forthisrSection 4 and shall be available for future Adgawith each Share made
available for Awards under this provision incregsine number of Shares available for reissuancg®Bhares. Notwithstanding
anything to the contrary in this Section 4(a), fillowing Shares shall not again become availabidsfsuance under the Plan:

(i) any and all Shares awarded as part of an OmtidBtock Appreciation Right that are withheld bg Company to satisfy any t
withholding obligation, and any previously-acquitgkares tendered (actually or by attestation) ymzant of any taxes relating to
an Option or Stock Appreciation Right; (ii) Shatkat would have been issued upon exercise of ai®put for the fact that the
exercise was pursuant to a “net exercise” arrangenreby any previously-acquired shares tendergqzhirment of such Exercise
Price; (iii) Shares covered by a Stock Appreciattight that are not issued in connection with tloels settlement of the Stock
Appreciation Right upon its exercise; and (iv) $sahat are repurchased by the Company using Ogxiertise proceeds or
otherwise.

Incentive Stock Option Maximum . In no event shall the number of Shares issuad freasury or otherwise upon the exercise of
Incentive Stock Options exceed 12,000,000 Shaubgest to adjustment as provided in Section 1hefRlan

Maximum Calendar Year Award . No Grantee may receive Awards representing ntene 2,000,000 Shares in any one cale
year, subject to adjustment as provided in Sedt®of the Plan. In addition, the maximum amount thay become vested unc
any cas-denominated Award during any one calendar yea,80k,000

Certain Additional Limits . The number of Shares issuable to insiders o€thmpany (as defined in Part | of the Toronto Stock
Exchange Company Manual) at any time, and the nuofif@hares issued to insiders of the Company widimy one year period,
under this Plan or when combined with all of thev@@any’s other security based compensation arrangtsni@s described in the
Toronto Stock Company Manual), shall not exceed d@%e issued and outstanding Shares, respectivefddition, neither the
Board nor the Committee may, without further shaléér approval, grant to Nonemployee Directors mo@nt equal to the lesser
of (i) 1% of the Company'’s issued and outstandihgr8s; and (ii) an annual equity award of $200©80Nonemployee Director.
Notwithstanding Section 16(a) of the Plan, the efitgntioned restriction may not be amended withathé&r shareholde

approval.

5. Plan Administration . This Plan shall be administered by the Committeany other Board committee as may be designateleb

Board from time to time

(@)

In accordance with and subject to the provisiofthe Plan, the Committee will have the autlydotdetermine all provisions of
Awards as the Committee may deem necessary orabbsand as consistent with the terms of the Maiyding, without
limitation, the following: (i) the individuals toebselected as Grantees; (ii) the nature and eafehe Awards to be made to each
Grantee (including the number of Shares to be stibjeeach Award, any exercise price, the mannerich Awards will vest or
become exercisable and whether Awards will be gdhitt tandem with other Awards) and the form oftteri or electronic
agreement, if any, evidencing such Award; (iii) tinee or times when Awards will be granted; (ivg tthuration of each Award;
and (v) the restrictions and other conditions taclwlthe payment or vesting of Awards may be subjecaddition, the Committee
will have the authority under the Plan in its soigcretion to (A) establish, amend or rescind ridegdminister the Plan;

(B) interpret the Plan and any Award or relateceagrent made under the Plan; (C) make all otherrdatations necessary or
desirable for the administration of the Plan; adiifay the intrinsic value of any Award in the fooficash, Shares or any
combination of both
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(b)

()

(d)

(e)

Subject to Section (d) below, the Committee wildghe authority under the Plan to amend or mathié/terms of any outstandi
Award in any manner, including, without limitatiotme authority to modify the number of shares dieoterms and conditions of
an Award, accelerate the exercisability or vestingtherwise terminate any restrictions relatingioAward, accept the surrender
of any outstanding Award or, to the extent not resly exercised or vested, authorize the gramiesi Awards in substitution for
surrendered Awards; provided, however that (i)almended or modified terms are permitted by the Béaten in effect; (i) any
Grantee divested of his or her existing rights uride Plan with respect to previously-granted Avgdrgl such amended or
modified terms shall have consented to such amendanenodification unless such amendment is necg$saomply with
applicable law or stock exchange rules; and (i@ authority to accelerate the exercisability astwve or otherwise terminate
restrictions relating to an Award may be exercisely in connection with a Grantee’s death, disabir Retirement, in
connection with a Change in Control, or to the ekseich actions involve an aggregate number ofeSthaot in excess of 5% of 1
number of Shares available for Awards at such t

In the event of (i) any reorganization, mergemsolidation, recapitalization, liquidation, ra@ssification, stock dividend, stock
split, combination of shares, rights offering, extrdinary dividend or divestiture (including a spii) or any other change in
corporate structure or shares; (ii) any purchasgyiaition, sale, disposition or write-down of grsficant amount of assets or a
significant business; (iii) any change in accoumptiminciples or practices, tax laws or other swshsl or provisions affecting
reported results; (iv) any uninsured catastropbésés or extraordinary non-recurring items as destin Accounting Principles
Board Opinion No. 30 or in management’s discusaiwh analysis of financial performance appearingpégnCompany’s annual
report to shareholders for the applicable yeatypany other similar change, in each case witheesto the Company or any ot
entity whose performance is relevant to the gramesting of an Award, the Committee (or, if then@xany is not the surviving
corporation in any such transaction, the boardreictbrs of the surviving corporation) may, withalé consent of any affected
Grantee, amend or modify the vesting criteria (idalg Performance Objectives and related performgoals) of any outstandil
Award that is based in whole or in part on theffitcial performance of the Company (or any Subsidiargtivision or other subur
thereof) or such other entity so as equitably flecé such event, with the desired result thatdtiteria for evaluating such
financial performance of the Company or such oéimgity will be substantially the same (in the sditecretion of the Committee
the board of directors of the surviving corpora}ifmilowing such event as prior to such event; jed, however, that (A) the
amended or modified terms are permitted by the Béatien in effect and (B) with respect to any Adviatended to qualify as a
Qualified Performance-Based Award, any such amentioremodification would not result in such Awaalling to qualify as
“performanc-based compensati”’ for purposes of Section 162(m) of the Cc

Notwithstanding any other provision of this Plahetthan Section 13, the Committee may not, witlpoiar approval of thi
Company'’s shareholders, seek to effect any refgriof any previously granted, “underwater” OptiorSbock Appreciation Right
by: (i) amending or modifying the terms of the @ptior Stock Appreciation Right to lower the exegqgisice; (ii) canceling the
underwater Option or Stock Appreciation Right anainging either (A) replacement Options or Stock Aggation Rights having a
lower exercise price; (B) Restricted Share Awaaod{C) Restricted Share Unit Awards or PerformaBbares or Performance
Units in exchange; or (iii) repurchasing the undeev Options or Stock Appreciation Rights for cdiaten. For purposes of this
Section, an Option or Stock Appreciation Right wi#l deemed to be “underwater” at any time wherkFtieMarket Value of a
Share is less than the exercise price of the Optidtock Appreciation Right. Notwithstanding arthier provision of this Plan,
neither the Board nor the Committee may, withoidrpapproval of the Company’s shareholders, exteederm of Awards that
benefit norinsiders.

In addition to the authority of the Committeedar Section (b) and notwithstanding any other jsiom of the Plan, the Committee
may, in its sole discretion, amend the terms ofRttaa or Award:
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6.

(f)

with respect to Grantees resident outside of thigedrStates or employed by a non-U.S. Subsidiagrdier to comply with local
legal requirements, to otherwise protect the Comisasr Subsidiary’s interests, or to meet objectieé the Plan, and may, where
appropriate, establish one or more sub-plans (@netuthe adoption of any required rules and reguta) for the purposes of
qualifying for preferred tax treatment under foretgx laws. The Committee shall have no authohibpyever, to take action
pursuant to this Section: (i) to reserve sharggant Awards in excess of the limitations providethe Plan; (ii) to effect any
repricing in violation of the Plan; (iii) to graftptions having an exercise price less than 100thefair Market Value of one
share of Common Stock on the date of grant in timieof the Plan; or (iv) for which stockholder appal would then be required
pursuant to Section 422 of the Code or Sectionrpd the Code or the rules of the New York Stogklange or the Toronto
Stock Exchange

Notwithstanding anything in this Plan to the contrdhe Committee will determine whether an Awagdibject to th
requirements of Code Section 409A and, if deterthioebe subject to Code Section 409A, the Commitidlenake such Award
subject to such written terms and conditions deireethnecessary or desirable to cause such Awardriply in form with the
requirements of Code Section 409A. Further, the,Rla it relates to Awards that are subject to CReletion 409A, will be
administered in a manner that is intended to comjitly the requirements of Code Section 409A andragylations or rulings
issued thereunde

Options . The Committee may from time to time authorizenggdo Grantees of Options to purchase Shares synterms and
conditions as the Committee may determine in acsurd with the following provision

(@)
(b)

(©)

(d)

(e)

Number of Shares. Each grant shall specify the number of Shareghich it pertains

Option Price . Each grant shall specify an Option Price per §hahich shall be equal to or greater than the [Aaitket Value pe
Share on the Grant Da

Consideration. Each grant shall specify the form of consideratmbe paid in satisfaction of the Option Pricd #me manner of
payment of such consideration, which may inclujledsh in the form of currency or check or otheshcaquivalent acceptable to
the Company, (ii) nonforfeitable, unrestricted Ssaowned by the Grantee at the time of exercisenuich have a value at the
time of exercise that is equal to the Option P(ineluding through a net exercise), (iii) any otlhegal consideration that the
Committee may deem appropriate on such basis a&dhenittee may determine in accordance with thés Pbr (iv) any
combination of the foregoing. In the case of a ‘exrcise” of an Option, the Company will not regqua payment of the Option
Price from the Grantee but will reduce the numbeStares issued upon the exercise by the largesbeuof whole Shares that
has a Fair Market Value that does not exceed theeggte Option Price for the Shares exercised uhgdemethod. Shares will no
longer be outstanding under an Option (and wiltef@re not thereafter be exercisable) following élercise of such Option to t
extent of (i) Shares used to pay the Option Pri@ndOption under the “net exercise,” (ii) Sharetally delivered to the Grantee
as a result of such exercise and (iii) any Shaitsheid for purposes of tax withholdin

Cashless Exercisi. To the extent permitted by applicable law, amgngimay provide for deferred payment of the OpEoice
from the proceeds of sale of the Shares acquirezkertise of the Option through a broker-dealevitom the Grantee has
submitted an irrevocable notice of exercise arel/zcable instructions to deliver promptly to then@pany the amount of sale or
loan proceeds sufficient to pay the Option Priogether with, if requested by the Company, the arhotifederal, state, local or
foreign withholding taxes payable by the Granteedason of such exercise, or through simultanealestsrough a broker of
Shares acquired upon exerci

Performance-Based Options. Any grant of an Option may specify Performancge@tives that must be achieved as a conditic
exercise of the Optiot
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(f)

(9)

(h)
(i)

Vesting. Each Option grant may specify a period of cordgimiemployment of the Grantee by the Company oiSamsidiary (or,
in the case of a Nonemployee Director, serviceherBoard) that is necessary before the Optionsstaliments thereof shall
become exercisabl

Incentive Stock Option Dollar Limitation . Options granted under this Plan may be Incer8ieek Options, Nonqualified Stock
Options or a combination of the foregoing, providieat only Nonqualified Stock Options may be grdrtte Nonemployee
Directors. Each grant shall specify whether (oraktent to which) the Option is an Incentive St@gition or a Nonqualified Sto«
Option. Notwithstanding any such designation, mdktent that the aggregate Fair Market Value ®@Shares as of the Grant D
with respect to which Options designated as Ingeriitock Options are exercisable for the first thgea Grantee during any
calendar year (under all plans of the Company) eds&100,000, such Options shall be treated asuédifigd Stock Options

Exercise Period. No Option granted under this Plan may be exedaisere than ten years from the Grant D

Award Agreement. Each Option grant shall be evidenced by an Awfanement containing such terms and provisions@s t
Committee may determine that are not inconsistétht this Plan.

7. Stock Appreciation Rights. The Committee may from time to time authorizenggao Grantees of Stock Appreciation Rights. Ac&to

Appreciation Right is the right of the Grantee ¢oaive from the Company an amount equal to thea8ethe time of the exercise of
such right. Any grant of Stock Appreciation Rightsder this Plan shall be upon such terms and donditis the Committee may
determine in accordance with the following prowisic

(@)

(b)

()

Payment in Shares or Casl. Any grant may specify that the amount payablenupe exercise of a Stock Appreciation Right r
be paid by the Company in cash, Shares valuediaMigaket Value on the date of exercise or any cimation thereof at the
discretion of the Committee at the time of paym

Exercise Period. Any grant may specify (i) a waiting period or ipeis before Stock Appreciation Rights shall becaxercisable
and (i) permissible dates or periods on or duvimich Stock Appreciation Rights shall be exercisablo Stock Appreciation
Right granted under this Plan may be exercised tiam ten years from the Grant De

Award Agreement. Each grant shall be evidenced by an Award Agre¢mvich shall describe the subject Stock Apprémiat
Rights, specify the Base Price (which shall be etyuar greater than the Fair Market Value on thhar® Date), state that the Stc
Appreciation Rights are subject to all of the telans conditions of this Plan and contain such difwens and provisions as the
Committee may determine consistent with this F

8. Restricted Shares and Restricted Share Unil. The Committee may from time to time authorizenggdo Grantees of Restricted

Shares and Restricted Share Units upon such tercheamditions as the Committee may determine iom@esice with the following
provisions:

(@)

(b)

Transfer of Shares. Each grant of Restricted Shares shall consténtenmediate transfer of the ownership of Shardkedo
Grantee in consideration of the performance ofisesy subject to the substantial risk of forfeitargl restrictions on transfer
hereinafter referred to. Upon expiration of thanieon period and satisfaction of any other telmngonditions (including, but not
limited to, Performance Objectives) and as sehforthe Restricted Share Award Agreement, theriRést Share shall
immediately become vested and the Shares underdyiclg award of Restricted Share shall be releagd¢idebCompany to the
Grantee without restrictions on transfer. Restd&are Units shall become payable to a Grant8hames at the time or times
determined by the Committee and set forth in thetfited Share Unit Award Agreeme

Consideration. Each grant of Restricted Shares or RestrictedeStaits may be made without a requirement for tafuil
payment by the Grante

B-9



Table of Contents

()

(d)

(€)

(f)

Substantial Risk of Forfeiture . Each grant shall provide that the Restricted &har Restricted Share Units covered thereby
be subject to a “substantial risk of forfeiture'tin the meaning of Code Section 83 for a periodgaetermined by the
Committee on the Grant Date, and any grant orreale provide for the earlier termination of suclk rid forfeiture in the event of
a Change in Control of the Company or other sintilansaction or event. If a Grantee ceases to li&grioyee or a Non-
Employee Director, the number of Shares subjetttacdAward, if any, to which the Grantee shall betlea shall be determined in
accordance with the Plan and the applicable Awagte@ment. All remaining Shares underlying Restti@bares or Restricted
Share Units as to which restrictions apply at tlageldf Termination shall be forfeited subject tolsexceptions, if any, authoriz
by the Committee. Except as otherwise providedhis $ection, Restricted Shares and Restricted S)wite that vest solely as a
result of the passage of time and continued sebsydhe Grantee shall be subject to a vesting dexfmot less than three (3) ye
from the date of grant of the applicable Award (betmitting pro rata vesting over such time); aifjdRestricted Shares and
Restricted Share Units whose vesting is subjetitd@achievement of specified performance objectoves a Performance Period
shall be subject to a Performance Period of nattlesn one (1) year from the date of grant of fhygieable Award. The minimum
vesting periods specified in clauses (i) and (idh@ preceding sentence shall not apply: (A) toafds made in payment of earned
performance-based Awards and other earned cash-basmtive compensation; (B) to a termination mipdoyment due to death
or Retirement; (C) upon a Change in Control; (Da ®ubstitute award that does not reduce the gepériod of the award being
replaced; or (E) to Awards involving an aggregaimher of Shares not in excess of 5% of the numb8hares available for
Awards.

Dividends. Voting and Other Ownership Rights. Unless otherwise determined by the Committeéyvaard of Restricted Shar
shall entitle the Grantee to dividend, voting atiteo ownership rights during the period for whicitls substantial risk of
forfeiture is to continue; provided however thatass otherwise determined by the Committee, therAwagreement with respect
to an Award of Restricted Shares that is conditiboie the attainment of performance goals shalligeothat the Grantee shall not
receive any dividends unless and until such timiadRestricted Shares becomes vested. AlterngtiaelAward Agreement may
require that any or all dividends or other disttibas paid on the Restricted Shares during theogddr which the substantial risk
of forfeiture is to continue be automatically sesfeeed and reinvested in additional Shares, whiaf Io@ subject to the same
restrictions as the underlying Award or such otlestrictions as the Committee may determine. Urdéissrwise determined by
the Committee, a Grantee shall not have any righis shareholder with respect to Shares underyingward of Restricted Share
Units until such time, if any, as the underlyingaBs are actually issued to the Grantee, which ataye option of the Company
be either (i) evidenced by delivery of a certifeag¢gistered in the name of the Grantee or higpdbsignee; or (ii) credited to a
book-entry account for the benefit of the Grantegmained by the Comparg/stock transfer agent or its designee. The Corea
may provide in a Restricted Share Unit Award Agreatrfor the payment of dividend equivalents andrithistions to the Grantee
at such times as paid to shareholders generally thie time of vesting or other payout of the Ret&td Share Units, provided,
however, if the payment or crediting of dividendgividend equivalents is in respect of an Awarak ik subject to Code

Section 409A, then the payment or crediting of stisidends or dividend equivalents shall confornthte requirements of Code
Section 409A and such requirements shall be spedifi writing.

Performance-Based Restricted Shares and Restricted Share Unit#\ny grant or the vesting thereof may be furth@nditioned
upon the attainment of Performance Objectives éshaal by the Committee in accordance with theiapple provisions of
Section 9 of the Plan regarding Performance Steard$erformance Unit

Award Agreements. Each grant of Restricted Shares or RestrictedeStaits shall be evidenced by an Award Agreement
containing such terms and provisions as the Coramitiay determine consistent with this Plan. Undéissrwise directed by the
Committee, all certificates representing Restri
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Shares, together with a stock power that shallno®esed in blank by the Grantee with respect th Shares, shall be held in
custody by the Company until all restrictions tleeréapse

9. Performance Shares and Performance Unit. The Committee may from time to time authorizenggaf Performance Shares and

Performance Units, which shall become payableéd3hantee upon the achievement of specified Pedioce Objectives, upon such
terms and conditions as the Committee may determiaecordance with the following provisior

(@)
(b)
()

(d)

(€)

(f)

(9)

(h)

(i)

Number of Performance Shares or Units. Each grant shall specify the number of Perforrea®icares or Performance Units to
which it pertains, which may be subject to adjusttiie reflect changes in compensation or otheofac

Performance Objectives and Performance Perio. Each grant shall specify the Performance Objestthat are to be achieved
by the Grantee during a specified performance pe

Threshold Performance Objectives. Each grant may specify in respect of the speti#ierformance Objectives a minimum
acceptable level of achievement below which no gayrwill be made and may set forth a formula fdedaining the amount of
any payment to be made if performance is at or alsoeh minimum acceptable level but falls shothefmaximum achievement
of the specified Performance Objectiv

Payment of Performance Shares and Unit. Each grant shall specify the time and manneaghgent of Performance Shares or
Performance Units that shall have been earnedaapgrant may specify that any such amount mayalt fy the Company in
cash, Shares or any combination thereof and mhgrajrant to the Grantee or reserve to the Comaikte right to elect among
those alternative:

Maximum Payment. Any grant of Performance Shares may specifyttimamount payable with respect thereto may notexke
maximum specified by the Committee on the GraneDAhy grant of Performance Units may specify thatamount payable, or
the number of Shares issued, with respect theratomat exceed maximums specified by the Committethe Grant Date

Dividend Equivalents. Any grant of Performance Shares may providelergayment to the Grantee of dividend equivalents
thereon in cash or additional Shares, provided hewthat the Award Agreement shall provide that@rantee shall not receive
any dividends unless and until such time as théoReance Shares are earned and paid, and prowdixf that if the payment or
crediting of dividends or dividend equivalentsrigéspect of an Award that is subject to Code BretD9A, then the payment or
crediting of such dividends or dividend equivalestiall conform to the requirements of Code Sect@®A and such requirements
shall be specified in writing

Adjustment of Performance Objectives. If provided in the terms of the grant, the Contestmay adjust Performance Objectives
and the related minimum acceptable level of acmierd if, in the sole judgment of the Committee,rdser transactions have
occurred after the Grant Date that are unrelatede@erformance of the Grantee and result in distoof the Performance
Objectives or the related minimum acceptable le¥@chievement

Substantial Risk of Forfeiture . Each grant shall provide that the Performanceeshar Performance Units shall be subject to a
“substantial risk of forfeiture” within the meanirng Code Section 83 for a period to be determinethe Committee on the Grant
Date, and any grant may provide for the earlienteation of such risk of forfeiture in the eventaoChange in Control of the
Company or other similar transaction or event. Grantee ceases to be an Employee or a Non-EmpIiyeetor, the portion, if
any, to which the Grantee shall be entitled shallletermined in accordance with the Plan and tpécaple Award Agreement.
All remaining portions as to which restrictions gpat the Date of Termination shall be forfeitedj@et to such exceptions, if any,
authorized by the Committe

Award Agreement. Each grant shall be evidenced by an Award Agregnvlich shall state that the Performance Shares or
Performance Units are subject to all of the terms@nditions of this Plan and such other termsmogisions as the Committee
may determine consistent with this Pl

B-11



Table of Contents

10.

11.

Stock Payments. If not prohibited by applicable law, the Committeay from time to time issue unrestricted Shase&Srantees, in
such amounts and subject to such terms and consliéie the Committee shall from time to time irstte discretion determine. A Stock
Payment may be granted as, or in payment of, Notwmae Director fees, bonuses (including withoutifation any compensation that
is intended to qualify as performance—based congimmsfor purposes of Code Section 162(m)), orrtivigle incentives or recognize
special achievements or contributio

Consequences of Terminatiol.

(@)

(b)

Options/Stock Appreciation Rights (Not PerformanceBased). Unless otherwise determined by the Committeestanting

Options and/or Stock Appreciation Rights that aglel oy a Grantee (or the executors or administsatbsuch Grantee’s estate,
and any person or persons who acquire the rigikeéocise Options and/or Stock Appreciation Riglsatly from the Grantee by
bequest or inheritance) as of the Grargdgate of Termination and are not subject to vgstionditions based upon the satisfac
of Performance Objectives shall be subject to tlewing clauses (1) and (2), as applicable, exteatin all events, the period
for exercise of Options and/or Stock Appreciatiagh®s shall end no later than the last day of tlagimum term thereof
established under Section 6(h) or 7(d), as apgkc

(1) In the case of a Grantee’s death or a Granfesination due to Retirement, or the Granteesggreation with Good
Reason, or the Grantee’s Termination without Cafgehose of the Grantee’s outstanding Optiong@nstock
Appreciation Rights that have become vested poidthé Grantee’s Date of Termination shall contittube exercisable
during the period ending on the three (3) yearwasary of the Date of Termination and (y) thoséhefGrantee’s
outstanding Options and/or Stock Appreciation Rightit have not become vested prior to the Gramfeate of
Termination shall become Vested and exercisabtd e later of the Date of Termination and the pear anniversary of
the Effective Date of the Award thereof and theteraghall continue to be exercisable for the remagiportion of the
period ending on the three (3) year anniversatheDate of Terminatior

(2) In the case of a Grantee’s Termination dudéoGrantee’s resignation voluntarily (other thanruRetirement or with
Good Reason), (x) those of the Grangemitstanding Options and/or Stock AppreciatiorhRighat have not become ves
prior to the Date of Termination shall be forfeitud cancelled as of such Date of Termination ghthfse of the
Grantee’s outstanding Options and/or Stock ApptiegiRights that have become vested prior to then@e’s Date of
Termination shall continue to be exercisable dutireg90 day period following such Date of Termioat

Options and/or Stock Appreciation Rights that aveaxercised prior to the expiration of the exexgisriod following a
Grantee’s Date of Termination permitted under 8gstion 11(a) shall automatically expire on the &y of such period.

Options/Stock Appreciation Rights (Performanc-Based). Unless otherwise determined by the Committeestantling Options

and/or Stock Appreciation Rights that are held I&yrantee (or the executors or administrators ofi Sbik@ntee’s estate, and any
person or persons who acquire the right to exe@p#@ns and/or Stock Appreciation Rights dire¢tym the Grantee by bequest
or inheritance) as of the Grantee’s Date of Tertionaand are subject to vesting conditions basexhudpe satisfaction of
Performance Objectives shall be subject to thewadlg clauses (1) and (2), as applicable, exceitithall events, the period for
exercise of Options and/or Stock Appreciation Riggttall end no later than the last day of the marinterm thereof established
under Section 6(h) or 7(d), as applical

(1) In the case of a Grantee’s death or a Granfesination due to Retirement, or the Granteesggreation with Good
Reason, or the Grantee’s Termination without Caf9ehose of the Grantee’s outstanding Optiong@nstock
Appreciation Rights that have become vested poidhé Grantee’s Date of Termination shall contittube exercisable
during the period ending on tl
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three (3) year anniversary of the Date of Termoratind (y) any employment requirements under Seétff) and 7(b) she
not apply, in which case the number of Options an8tock Appreciation Rights that become vestedawh subsequent
applicable vesting date shall equal the pro ratatrar of Options and/or Stock Appreciation Rightst the or she would
have earned on that vesting date had he or shedoe@nuously employed through such date, as caledlby reference to
the portion of the applicable Performance Periadhduwhich the Grantee was actually employed aedefter shall
continue to be exercisable for the remaining partibthe period ending on the three (3) year anmsasy of the Date of
Termination.

(2) In the case of a Grantee’s Termination dudéoGrantee’s resignation voluntarily (other thanruRetirement or with
Good Reason), (x) those of the Grangemitstanding Options and/or Stock AppreciatiorhRighat have not become ves
prior to the Date of Termination shall be forfeitud cancelled as of such Date of Termination ghthfse of the
Grantee’s outstanding Options and/or Stock ApptiegiRights that have become vested prior to then@e’s Date of
Termination shall continue to be exercisable dutireg90 day period following such Date of Termioat

Options and/or Stock Appreciation Rights that aseaxercised prior to the expiration of the exergsriod following a Grantee’s
Date of Termination permitted under this Sectiofb) $hall automatically expire on the last day wéls period.

(c) Restricted Shares. Restricted Share Units. Perfornmee Shares and Performance Unit. Unless otherwise determined by the
Committee, outstanding Restricted Shares, Reddristare Units, Performance Shares and Performanite &f the Grantee (and
the executors and administrators of such Grantgate, and any person or persons acquiring aesesttdirectly from the
Grantee by bequest or inheritance) as of the Geangate of Termination shall be subject to théofwing clauses (1) and (2), as
applicable,

(1) In the case of a Grantee’s death or a Granessiination due to Retirement or Termination withGause or resignation
with Good Reason, any employment requirements cfi@e8(c) and 9(i) and the applicable Award Agreetshall not
apply, in which case the number of Restricted ShdRestricted Share Units, Performance Shares arfidrfmance Units to
be deemed earned by such Grantee on each subsagp#ocable vesting date shall equal the pro rataber of Restricted
Shares, Restricted Share Units, Performance ShateRerformance Units that he or she would haweedawn that vesting
date had he or she been continuously employeddhrsuch date, as calculated by reference to th@®paf the applicable
Restriction Period or Performance Period duringchithe Grantee was actually employ

(2) In the event of a Grantee’s Termination dutheoGrantee’s resignation voluntarily (other thpom Retirement or with
Good Reason), all of the Granteeinvested Restricted Shares, Restricted Shars, Batformance Shares and Perform
Units will be forfeited immediately

(d) Termination for Cause . Notwithstanding any other provision hereof omity instrument of grant, in the case of a Grantee’s
Termination for Cause, any and all then outstandingrds (other than Stock Payments) granted t@tfaatee, whether or not
Vested, shall be immediately forfeited and candeNgthout any consideration therefore, as of thmmencement of the day that
notice of such termination is give

12. Nontransferability . No Award granted under this Plan (including Opsipshall be transferable or assignable by a Geaotteer than b
will or the laws of descent and distribution formal estate settlement purposes, and Options audk Bippreciation Rights shall be
exercisable during a Grantee’s lifetime only by @rantee or, in the event of the Grantee’s legadpacity, by his guardian or legal
representative acting in a fiduciary capacity ohdieof the Grantee under state law. Any attemptaosfer or assign an Award in
violation of this Plan shall render such Award rand void.

13. Adjustments . In the event of any equity restructuring (witie meaning of FASB ASC Topic 718, CompensatioreiSto
Compensation) that causes the per share valueanéSto change, such as a st
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dividend, stock split, spinoff, rights offering mcapitalization through an extraordinary dividetid, Committee shall make such
adjustments as it deems equitable and appropddtethe aggregate number and kind of Sharesharatecurities issued or reserved for
issuance under the Plan, (i) the number and kirffhares or other securities subject to outstandingrds, (iii) the Option Price of
outstanding Options and Stock Appreciation Rigatal (iv) any maximum limitations prescribed by Bian with respect to certain
types of Awards or the grants to individuals oftair types of Awards. In the event of any othemgwin corporate capitalization,
including a merger, consolidation, reorganizatimnpartial or complete liquidation of the Compasych equitable adjustments
described in the foregoing sentence may be madetasmined to be appropriate and equitable by thrar@ittee (or, if the Company is
not the surviving corporation in any such trangactthe board of directors of the surviving corpiarg) to prevent dilution or
enlargement of rights of Grantees. In either cang,such adjustment shall be conclusive and binftingll purposes of the Plan. No
adjustment shall be made pursuant to this Secfidn tonnection with the conversion of any conigetisecurities of the Company, or
in a manner that would cause Incentive Stock Opttorviolate Code Section 422(b) or cause an Aw@izk subject to adverse tax
consequences under Code Section 4(

14. Fractional Shares. The Company shall not be required to issue aamtifsnal Shares pursuant to this Plan. The Comenittay provide
for the elimination of fractions or for the settlent thereof in casl

15. Withholding Taxes. If, for any reason whatsoever, the Company onlasiliary becomes obligated to withhold and/or temany
applicable tax authority (whether domestic or fgn@iany amount in connection with this Plan in eztpf a Grantee, then the Comp
or such Subsidiary shall make the necessary amaggfs, as acceptable to the Company or such Sabsidh connection with the
amount that must be withheld and/or remitted. Atdiscretion of the Committee, such arrangementsintdude relinquishment of a
portion of such benefi

16. Amendments and Other Matters.

(&) Plan Amendments. This Plan may be amended from time to time byRbard, but no such amendment shall increase atheof
limitations specified in Section 4 of the Plan,@tkthan to reflect an adjustment made in accordaiitbeSection 13 of the Plan, or
amend this Section 16(a), or modify the repricinghibition in Section 5(d) of this Plan, withougtfurther approval of the
shareholders of the Company. The Board may comd#tity amendment on the approval of the sharehotdehe® Company if
such approval is necessary or deemed advisabler@gfiect to the applicable listing or other requieats of an applicable
securities exchange or other applicable laws, @adlior regulations. Shareholder approval will bguieed in the case of any
reduction in the Option Price or extension of thert of an Award benefiting an insider of the Compayio amendment, alteratic
suspension or termination of the Plan shall diaest Grantee of his or her existing rights underRlan with respect to any
Awards previously granted to such Grantee, unlagsiatly agreed otherwise between the Grantee an@tmpany, which
agreement must be in writing and signed by the teeand the Company. Notwithstanding the foregdimg following
amendments may be made without the approval oékbéters of the Compan

(1) Amendments of “housekeepir” nature;

(2) A change to vesting provision

(3) A change to employment termination provisions th@gs not entail an extension beyond the originpirgxdate; anc
(4)  Any other amendment that does not require sharehaloproval pursuant to the rules of the ToronazlSExchange

(b) No Employment Right. This Plan shall not confer upon any Grantee &yt with respect to continuance of employmentthiec
service with the Company or any Subsidiary andl stwlinterfere in any way with any right that tiempany or any Subsidiary
would otherwise have to terminate any Gra's employment or other service at any til

B-14



Table of Contents

(c) Tax Qualification . To the extent that any provision of this Plan ldgorevent any Option that was intended to qualifiger
particular provisions of the Code from so qualifyisuch provision of this Plan shall be null anddwaeith respect to such Option,
provided that such provision shall remain in eff@ith respect to other Options, and there shalidéurther effect on any
provision of this Plar

(d)

Change in Control. Unless otherwise provided in an agreement evidgrem Award, the following provisions shall appdy

outstanding Awards in the event of a Change in @br

(1)

(@)

(3)

(4)

Continuation, Assumption or Replacement of Adgain the event of a Change in Control, the simgwr successor entity
(or its parent corporation) may continue, assumepliace Awards outstanding as of the date of tm@nGe in Control (wit
such adjustments as may be required or permitteaeéobiPlan), and such Awards or replacements thersfwall remain
outstanding and be governed by their respectivaedgsubject to subsection (4) below. A survivingeccessor entity may
elect to continue, assume or replace only some ésvar portions of Awards. For purposes of this sabtien (1), an Award
shall be considered assumed or replaced if, in@cion with the Change in Control and in a manmasistent with
Sections 409A and 424 of the Code, either (i)diwetractual obligations represented by the Awaedexipressly assumed
the surviving or successor entity (or its parempoeation) with appropriate adjustments to the nerdnd type of securitit
subject to the Award and the exercise price thetteaifpreserves the intrinsic value of the Awaridting at the time of the
Change in Control, or (ii) the Grantee has recewedmparable equity—based award that preservastthesic value of
the Award existing at the time of the Change in @mrand provides for a vesting or exercisabilithedule that is the same
as or more favorable to the Grant

Acceleration of Awards. If and to the exterdttbutstanding Awards under the Plan are not coatinassumed or replaced
in connection with a Change in Control, then (ijjstanding Options and Stock Appreciation Rightaéskto the Grantee
that are not yet fully exercisable shall immediatedcome exercisable in full and shall remain esatie in accordance
with their terms, (i) all unvested Restricted Sf®rRestricted Share Units, Performance ShareRaridrmance Units will
become immediately fully vested and non-forfeitabied (iii) any performance objectives applicalolétvards will be
deemed to have been satisfied at“targe” level of performance specified in connection with tipplicable Awarc

Payment for Awards. If and to the extent thailstanding Awards under the Plan are not continassiimed or replaced in
connection with a Change in Control, then the Cottemimay terminate some or all of such outstandingrds, in whole
or in part, as of the effective time of the Chamg€ontrol in exchange for payments to the holderprovided in this
subsection (3). The Committee will not be requit@tieat all Awards similarly for purposes of t&iection (3). The
payment for any Award or portion thereof terminasédll be in an amount equal to the excess, if ahfi) the fair market
value (as determined in good faith by the Comm)ttée¢he consideration that would otherwise be inamin the Change i
Control for the number of Shares subject to the vwa portion thereof being terminated, or, if ramsideration is to be
received by the Company’s shareholders in the Ghangontrol, the Fair Market Value of such numbkshares
immediately prior to the effective date of the Chyain Control, over (ii) the aggregate exercisefif any) for the Shares
subject to the Award or portion thereof being teratéd. If there is no excess, the Award may beiteted without
payment. Any payment shall be made in such fornsumi terms and subject to such conditions as ¢mendittee
determines in its discretion, which may or may lb@the same as the form, terms and conditionscatyé to payments to
the Companys shareholders in connection with the Change intit@hrand may include subjecting such paymentsestixg
conditions comparable to those of the Award sureesd!

Termination After a Change in Control. If amdthe extent that Awards are continued, assumeepteced under the
circumstances described in subsection (1), andtfifinvtwo years after th
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17.
18.

19.

20.

Change in Control a Grantee experiences an invalyneérmination of employment or other servicergmasons other than
Cause, or terminates his or her employment or athirice for Good Reason, then (i) outstanding @gtiand Stock
Appreciation Rights issued to the Grantee thanateyet fully exercisable shall immediately becoaxercisable in full and
shall remain exercisable in accordance with thegims, (ii) all unvested Restricted Shares, Restti&hare Units,
Performance Shares and Performance Units will bedamrmediately fully vested and non—forfeitable; &gl any
performance objectives applicable to Awards wildeemed to have been satisfied to the maximum degprecified in
connection with the applicable Awal

(e) Foreign Grantees. In order to facilitate the making of any granttombination of grants under this Plan, the Comeaithay
provide for such special terms for Awards as thenfittee may consider necessary or appropriatedoramodate differences in
local law, tax policy or custom. Moreover, the Coitteg may approve such supplements to, or amendnrestatements or
alternative versions of, this Plan as it may coesitkcessary or appropriate for such purposes withereby affecting the terms
of this Plan as in effect for any other purposeyjated that no such supplements, amendments, eggtats or alternative versions
shall include any provisions that are inconsisteith the terms of this Plan, as then in effectggslthis Plan could have been
amended to eliminate such inconsistency withouh&rrapproval by the shareholders of the Comp

Currency . Dollar amounts set forth in the Plan are exprgsé).S. dollars

Termination . This Plan shall terminate on the tenth annivgrsfthe date on which this amendment and restateim@dopted by the
Board, and no Award shall be granted after that.

Compliance with Applicable Laws. The granting of Awards and the issuance, purctestdelivery of Shares shall be carried out in
compliance with applicable law, including, withdimitation, the rules, regulations and by—laws o fToronto Stock Exchange, the
New York Stock Exchange, the U.S. Securities Exgkafsct of 1934, as amended, and the rules andatgus (including Rule 1(-5)
promulgated thereunder, and the policies and régonkof applicable securities regulatory authesitilf the Committee determines in
discretion that, in order to comply with any sutditistes or regulations, certain action is necessadgsirable as a condition of or in
connection with the granting of an Award or thesgssce or purchase or delivery of Shares undePtlais, no Award may be granted i
no Shares may be issued, purchased, or delivetedsutinat action shall have been completed in aeresatisfactory to the Committee.
It is intended that the Plan and all Awards hereurte administered in a manner that will complyhv@ode Section 409A, including 1
final regulations and other guidance issued bythitged States Secretary of the Treasury and tlegriat Revenue Service with respect
thereto. The Committee is authorized to adopt rateggulations deemed necessary or appropriataatfy for an exception from or to
comply with the requirements of Section 409A of @ade (including any transition or grandfather sulelating thereto).
Notwithstanding anything in this Section to the ttary, with respect to any Award subject to Secd68A of the Code, no amendm:
to or payment under such Award will be made unpessiitted under Section 409A of the Code and thalations or rulings issued
thereunder. Without limiting the generality of tleeegoing, if any amount shall be payable with extpgo any Award hereunder as a
result of a Grantee’s “separation from serviceSuath time as the Grantee is a “specified emplof@ethose terms are defined for
purposes of Section 409A of the Code) and such atrissubject to the provisions of Section 409Ahef Code, then no payment shall
be made, except as permitted under Section 409eoCode, prior to the first day of the seventtesdhr month beginning after the
Grantee’s separation from service (or the datasobhher earlier death). The Company may adopeaifed employee policy that will
apply to identify the specified employees for @fetred compensation plans subject to Section 48f9Ae Code; otherwise, specified
employees will be identified using the default stamls contained in the regulations under Secti@f4ff the Code

Governing Law . The Plan and any Award Agreements and any ardetdrminations made and actions taken in conneetith the
Plan and Award Agreements, shall be governed bycandtrued in accordance with the laws of the Sikkdorida and the laws of the
United States applicable there
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21. Prior Option Plan . The Company’s Restated 1986 Common Share Opt#omn & amended, (theéPtior Option Plan ") was
terminated by the Board effective February 23, 2@uitstanding awards made under the Prior Optian ®ill continue in accordance
with their terms until exercised, forfeited or ténated, as applicable, and are unaffected by trendment and restatement of the

Original Plan.
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APPENDIX C
COTT CORPORATION (the “Corporation”)
MANDATE OF THE BOARD OF DIRECTORS

Purpose:

The purpose of this mandate is to set out the respitities of the Board of Directors of the Corption. The Board of Directors is
committed to fulfilling its statutory mandate topguvise the management of the business and affiaihe Corporation with the highest
standards of ethical conduct and in the best ister@f the Corporation. The Board of Directors apps the strategic direction of the
Corporation and oversees the performance of thpdtation’s business and management. The managetr Corporation is responsible
for presenting strategic plans to the Board of &iwes for review and approval and for implementing Corporation’s strategic direction.

This mandate should be read in conjunction withGbeporate Governance Guidelines of the Corporatibich set out additional
responsibilities of the Board of Directors and eamtguidelines pertaining timter alia, board size, selection, expectations, committeds a
meetings.

Responsibilities:

1. To the extent feasible, the Board of Directdralissatisfy itself as to the integrity of the Chiiexecutive Officer and other senior officers
and that the Chief Executive Officer and other senfficers create a culture of integrity throughthe Corporation

2. Review and approve the annual operating plasiu@ing the capital budget), strategic plan (whigkes into account, among other
things, the opportunities and risks facing the @oafion’s business) and business objectives ofttrporation that are submitted by
management and monitor the implementation by manageof the strategic plan. During at least onetingesach year, the Board of
Directors will review the Corporation’s long-termmategic plans and the principal issues that thep@ation expects to face in the
future.

3. Identify and review the principal business riskshe Corporation’s business and oversee, withagsistance of the Audit Committee,
the implementation and monitoring of appropriask rhanagement systems and the monitoring of r

4.  Ensure, with the assistance of the Corporatee@ance Committee, the effective functioning of Buard of Directors and its
committees in compliance with the corporate goveceaequirements of stock exchange listing rulesagplicable law, and that such
compliance is reviewed periodically by the Corper@overnance Committe

5. Develop the Corporation’s approach to corpogateernance. The Corporate Governance Committeeddhadlop a set of corporate
governance principles and guidelines that are fipalty applicable to the Corporation. The Boarddfectors shall review and approve
the principles and guidelines applicable to thepBoation and its officers, directors, and employé@eduding the Code of Ethics for
Senior Officers and the Code of Business Condudtithics.

6.  Satisfy itself that internal controls and mamagat information systems for the Corporation arplate, are evaluated as part of the
internal auditing process and reviewed periodicatiythe initiative of the Audit Committe

7. Assess the performance of the Corporation’sugkex officers, including monitoring the establistim of appropriate systems for
succession planning as set forth in the Corporateethance Guidelines of the Corporation (includipgointing, training and
monitoring senior management) and for periodicaiynitoring the compensation levels of such exeeutifficers based on
determinations and recommendations made by the HiReaources and Compensation Commi
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8.  Ensure that the Corporation has in place a pdiceffective communication with shareowners,esthtakeholders and the public
generally.

9. Review and, where appropriate, approve the rezamdations made by the various committees of therdBof Directors, including,
without limitation, to: select nominees for electim the Board of Directors; appoint directorsiiovcancies on the Board of Directors;
appoint and replace, as applicable, the chairnhenlead independent director, the members of theusacommittees of the Board of
Directors and the chair of each such committee;emtablish the form and amount of director compims:z

The Board of Directors has delegated to the Chxefchtive Officer, working with the other executiefficers of the Corporation and its
affiliates, the authority and responsibility for neaing the business of the Corporation in a maooesistent with the standards of the

Corporation.

The Chief Executive Officer shall seek the adviod,an appropriate situations, the approval ofBleard of Directors with respect to
extraordinary actions to be undertaken by the Gartpn, including those that would make a significehange in the financial structure or
control of the Corporation, the acquisition or disjion of any significant business, the entryref Corporation into a major new line of
business or transactions involving related parties.

Measures for Receiving Shareowner Feedback:

The Corporation shall provide a mechanism for n@ngifeedback from shareowners regarding its pljptisseminated materials and
otherwise. The Board of Directors, upon recommeandaif the Corporate Governance Committee, will@dpecific procedures for
permitting shareowner feedback and communicatidgh thie Board of Directors.

Expectations of Directors:

The Board of Directors shall develop and updatepmunction with the Corporate Governance Commijtpecific expectations of
directors and such expectations shall be set dineilCorporate Governance Guidelines of the Cotjmora

Annual Evaluation:

At least annually, the Board of Directors throul Corporate Governance Committee shall, in a maheeBoard of Directors
determines to be appropriate:

e Conduct a review and evaluation of the performafdbe Board of Directors and its members, its cattems and their members,
including the compliance of the Board of Directaiigh this mandate and of the committees with thespective charter

» Review and assess the adequacy of this mar

February 2013
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APPENDIX D
COTT CORPORATION (the “Corporation”)
AUDIT COMMITTEE (the “Committee”)
CHARTER

Purpose:

The Committee is appointed by the Board of Direx{tine “Board”) to assist the Board in fulfillinge oversight responsibilities it has
with respect to: (1) the integrity of the financ&htements of the Corporation, (2) the complidncehe Corporation with legal and regulatory
requirements, (3) the independent auditor’s guaifons and independence, and (4) the performarite &€orporatiors internal auditors ar
independent auditor.

Committee Authority and Responsibilities:
To fulfill its responsibilities and duties, the Conittee shall:

Meetings

1. Report regularly to the Board by means of wmitbe oral reports, submission of minutes of Comeeitineetings or otherwise, from time
to time or whenever it shall be called upon to dpiiscluding a review of any issues that arise wétbpect to the quality and integrity of
the Corporation’s financial statements, the Corfionsgs compliance with legal and regulatory reqments, the performance and
independence of the Corporat's independent auditor, and the performance ofritegrial auditors

2. Meet as often as it determines necessary, lidés®frequently than quarterly. The Committedishaet separately in person or
telephonically, periodically, with management (imtihg the Chief Financial Officer and Chief AccauntOfficer), the internal auditors
and the independent auditor, and have such othestdind independent interaction with such peréams time to time as the members
of the Committee deem appropriate. The Committeg mequest any officer or employee of the Corporatothe Corporation’s outside
counsel or independent auditor to attend a meefitige Committee or to meet with any members of,ansultants to, the Committee.
The time at which and the place where the meetifiglie Committee shall be held, the calling of nregt and the procedure in all
respects of such meeting shall be determined bZdmemittee, unless otherwise provided for in thddwys of the Corporation or
otherwise determined by resolution of the Boi

Financial Statement and Disclosure Matters

3. Meet to review and discuss the annual auditehfiial statements with management and the indep¢additor, including the
Corporation’s specific disclosures made in “Managetis Discussion and Analysis of Financial Conditand Results of Operations,”
and recommend to the Board whether the auditeddinbstatements should be included in the Corp’s Form 1+-K.

4. Meet to review and discuss the quarterly finangiatements with management and the independditbaprior to filing its Form 10-Q,
including the results of the independent aur's review of the quarterly financial statemei

5. Discuss with management and the independentoaugiijjnificant financial accounting and reportisgues, complex or unusual
transactions and judgments made in connectiontétpreparation of the Corporation’s financial eta¢nts, including any significant
changes in the Corporati's selection or application of accounting princip
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6.

10.

11.

Review and discuss with management and the erdignt auditor any major issues as to the adeqfabg Corporation’s internal
controls, any special steps adopted in light ofemak control deficiencies and the adequacy ofld@aes about changes in internal
control over financial reporting

Prepare the audit report required by the ruléseoSecurities and Exchange Commission to b&ided in the Corporation’s annual
proxy circular and any other Committee reports neglby applicable securities laws or stock excledigiing requirements or rule

Discuss with management the Corporation’s egmpress releases (including the use of any “pmdd or “adjusted” non-GAAP
information) prior to the public disclosure therégfthe Corporation, as well as financial informoatand earnings guidance provided to
analysts and rating agenci

Discuss with management and the independentoadlde effect of regulatory and accounting initias as well as off-balance sheet
structures, if any, on the Corporat's financial statement

Review disclosures made to the Committee byCimporation’s Chief Executive Officer and Chieh&ncial Officer during their
certification process for the Form 10-K and FormQ@bout any significant deficiencies in the desigoperation of internal controls
material weaknesses therein and any fraud involriagagement or other employees who have a sigmifiote in the Corporation’s
internal controls

Review and discuss with management (includiegsenior internal audit executive) and the inddpahauditor the Corporation’s
internal controls report and the independent at’s attestation of the report prior to the filingtbé Corporatio’s Form 1-K.

Oversight of the Corporatios Risk Management Function

12.

Oversee the risk management activities of tip@ration, which will include holding periodic disssions with management regarding
the Corporation’s guidelines and policies with esgpto risk assessment, risk management, and stagdegic, financial and operational
risk exposures such as fraud, environmental, catheand regulatory risks. The Committee shalkiee regular reports regarding s!
risks and the steps management has taken to mamitbcontrol any exposure resulting from such riske Committee shall, on at least
an annual basis, facilitate a discussion with tbar8 regarding the Corporation’s risk managememttfan and the Corporation’s major
strategic, financial and operational risk exposL

Oversight of the Corporatios Relationship with the Independent Auditor

13.

14.

15.

Subject to compliance with the requirementapglicable laws, the Committee shall have the aathority to appoint or replace the
independent auditor (subject, if applicable, torshalder ratification). The Committee shall be dilgresponsible for the compensation
and oversight of the work of the independent audital advisors retained by the Committee (includesplution of disagreements
between management and the independent auditadiegdinancial reporting) for the purpose of prapg or issuing an audit report or
performing other audit, review or attest servidd®e independent auditor shall report directly ® @Gommittee

Before the engagement of the independent autii at least annually thereafter, review andudisevith the independent auditor the
independent auditas’written communications to the Committee regardivggrelationships between the auditor and the @atjpn that
in the auditor’s professional judgment, may reabnke thought to bear on its independence andhafig in writing to the Committee
that the auditor is independe

Review with the independent auditor any audibfems or difficulties and management’s respombés review should include a
discussion of (a) any restrictions on the scopth®findependent auditor’s activities or on accesequested information, and (b) any
significant disagreements with management. The Citteermay review, as it deems appropriate, (i) amgounting adjustments that
were noted or proposed by the independent auditowbre* passe” (as immaterial or otherwise) (ii) any communicatitesweer
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16.

17.

18.

19.

20.

21.

the audit team and the audit firm’'s national offiegpecting auditing or accounting issues presdmjdtie engagement; and (iii) any
“managemer” or “internal contrc” letter issued, or proposed to be issued, by thepaddent auditor to the Corporati

Subject to compliance with the requirementapflicable law, the Committee shall set clear bipolicies for employees or former
employees and partners or former partners of theeiciand former independent audi

The Committee shall, at least annually, obéaid review a report from the independent auditgcdking: (i) the independent auditor’s
internal quality-control procedures; (ii) any maéissues raised by the most recent internal tyuatintrol review, or peer review, of 1
independent auditor, or by any inquiry or invediiga by governmental or professional authoritiethimi the preceding five years
respecting one or more independent audits cartéthythe auditor, and any steps taken to deal anthsuch issues, and (iii) all
relationships between the independent auditor laadCorporation

Based on the above mentioned report, the Camarshall evaluate the qualifications, performaama independence of the independent
auditor, and select the Corporation’s auditor far mext year, subject to shareholder ratificationhis evaluation, the Committee shall
(i) consider whether the independent auditor’s ipiabntrols are adequate and the provision of [iéethnon-audit services is
compatible with maintaining the independent autitordependence, (ii) evaluate the lead partnéh@independent auditor’s team and
make sure that there is a regular rotation of ¢l Ipartner, and consider whether, in order toragmintinuing auditor independence,
there should be regular rotation of the independaditing firm on a regular basis, (iii) evaludte independent auditor’s team and
make sure that there is a regular rotation in caanpé with applicable laws, and (iv) take into aguiothe opinions of management and
internal auditors. The Committee shall presentdtsclusions with respect to the independent autiitthe Board

The Committee shall review and discuss qugrtegorts from the independent auditor (requiredbygtion 10A of the Securities
Exchange Act of 1934 (the “Exchange Act")) on (kxdtical accounting policies and practices toused, (b) all alternative treatments
of financial information within generally acceptadcounting principles related to material itemg tieve been discussed with
management, ramifications of the use of such atara disclosures and treatments, and the treatprefdgrred by the independent
auditor, and (c) other material written communigasi between the independent auditor and managesuetitas any management letter
or schedule of unadjusted differenc

The Chair of the Committee shall be permittedre-approve all auditing services and permittea-audit services (including the fees
and terms thereof) to be performed for the Corpomdty its independent auditor or its subsidiartitess; provided that any such pre-
approvals shall be subject to ratification by thernittee at its next meeting. This permission $® &ubject to the de minimus
exceptions for non-audit services described ini8edt0A(i)(1)(B) of the Exchange Act which are apyed by the Committee prior to
the completion of the audit. The Committee shalle® and discuss with the independent auditor ayguthentation supplied by the
independent auditor as to the nature and scopeyofax services to be approved, as well as theniateeffects of the provision of such
services on the audi's independenc:

Meet with the independent auditor prior to the atamreview and discuss the planning and staffihthe audit.

Oversight of the Corporatios Internal Audit Function

22.

23.

The senior internal audit executive will repdirectly to the Chair of the Committee and admimisvely on a dotted line to the
Corporation’s Chief Financial Officer. The Comméteill review and advise on the selection and remho¥ the senior internal audit
executive

Review the significant reports to management pesgpay the internal audit department and manage's response:
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24,

25.

26.

Periodically review, with the independent amdithe internal audit department’s responsib8itieudget and staffing and any
recommended changes in the planned scope of gmahtaudit

Periodically review, with the senior internabiét executive, any significant difficulties, disagments with management, or scope
restrictions encountered in the course of the fon's work.

Annually, review and recommend changes (if anyth&internal audit charte

Compliance Oversight Responsibilities

27.
28.

29.

30.

31.

32.

Obtain from the independent auditor assuranceShation 10A(b) of the Exchange Act has not beediaaied.

Establish procedures for (a) the receipt, te&irrand treatment of complaints received by thep@mtion regarding accounting, internal
accounting controls and auditing matters, andhi{®)confidential, anonymous submission by emplopédise Corporation of concerns
regarding questionable accounting or auditing mst

Periodically review and discuss with managentéetinternal auditors, and the independent authi®overall adequacy and
effectiveness of the Corporation’s legal, regukatand ethical compliance programs, including thepGration’s Code of Business
Conduct and Ethics and Code of Ethics for Senidicefs. The Committee shall periodically receivenfrmanagement confirmation of
its compliance with material legal and regulatooynpliance requirements. The Committee shall advisdBoard with respect to the
Corporation’s policies and procedures regardingpl@nce with applicable laws and regulations anthwtie Corporation’s Code of
Business Conduct and Ethics and Code of EthicSémior Officers

Discuss with management and the independeitbaady correspondence with regulators or govemaieagencies and any published
reports that raise material issues regarding thrp@2atior s financial statements or accounting polic

Discuss with the Corporation’s General Couteggl matters that may have a material impact erfittancial statements or the
Corporatiors compliance policies and internal contr

It is understood that in order to properly gamut its responsibilities, the Committee shall é&dve authority, without seeking Board
approval and to the extent it deems necessaryppppate, to retain independent legal, accountingther advisors. The Corporation
shall provide appropriate funding, as determinedhieyCommittee, for payment of compensation tdrndependent auditor for the
purpose of rendering or issuing an audit repopesforming other audit, review or attest serviaastfie Corporation and to any advis
employed by the Committee, as well as the fundinvglk for the ordinary administrative expensehefGommittee that are necessar
appropriate in carrying out its dutie

Committee Membership and Evaluation:

33.

34.

Upon the recommendation of the Corporate Govern@uaremittee, the Board shall elect annually from agits members a committ
to be known as the Audit Committee to be compoded least three independent directors, none ofrvkball (a) accept directly or
indirectly from the Corporation or any subsidiafittee Corporation any consulting, advisory or otbempensatory fee or (b) be
affiliated with the Corporation or (c) be officass employees of the Corporation or of any of iffiafes, or have been an officer or
employee of the Corporation, any of its affiliatesthe independent auditor in the three years poidreing appointed to the Committee
or (d) be an immediate family member of any of éhpersons

Each member of the Committee shall meet thepeaddence, experience and financial literacy requents of any stock exchange upon
which the Corporatiors stock is listed from time to time and in accoawith applicable law, including applicable ligfistandards. £
least one member of the Committee shall be an taagnmittee financial expert” (as defined by the8#ies and Exchange
Commission)
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35.

36.

37.

38.

39.

40.

41.

Committee members shall not simultaneouslyeservthe audit committees of more than two othétipeompanies unless the Board
determines that simultaneous service on more tharother audit committees would not impair such rberis ability to effectively
serve on the Committee. If such a determinatianasle, it must be disclosed in the Corporé s annual proxy circula

A majority of the members of the Committee bbahstitute a quorum. No business may be tranddmtehe Committee except at a
meeting of its members at which a quorum of the @dtre is present (in person or by means of teleptamnference whereby each
participant has the opportunity to speak to and bea another) or by a resolution in writing sigigdall the members of the
Committee. Polling of Committee members in liewaaheeting is not permitte

Each member of the Committee shall hold sufibeofintil the next annual meeting of shareholdstsr election as a member of the
Committee. However, any member of the Committee beayemoved or replaced at any time by the Boaddsaall cease to be a
member of the Committee as soon as such membersctabe a director or otherwise ceases to befigabio be a member of the
Committee.

Upon the recommendation of the Corporate Govern@uaeemittee, the Board shall elect a member of thm@ittee to act as Chair (t
“Chair”). The Chair will appoint a secretary wholivikieep minutes of all meetings (the “Secretaryhich shall be circulated to
members of the Board upon completion. The Secretaeg not be a member of the Committee or a directd can be changed by
simple notice from the Chai

The members of the Committee shall be entile@ceive such remuneration for acting as memifettee Committee as the Board may
from time to time determint

The Committee may form and delegate authasigubcommittees consisting of one or more membbleswvappropriate, including the
authority to grant preapprovals of audit and peedinhon-audit services, provided that decisiorsush subcommittee to grant
preapprovals shall be presented to the full Conemittt its next scheduled meeti

The Committee shall review and reassess thguadg of this Charter periodically, at least oraanual basis, as conditions dictate. The
Committee shall annually review and assess the Gtie€' s own performance

Disclosure:

This charter shall be made available on the Cotmra website.

Interpretations and Determinations:

The Committee and the Board shall have the powemathority to interpret this charter and make determinations as to whether any

act taken has been taken in compliance with thregdrereof.

Limitation of Audit Committee 's Role:

It is not the duty of the Committee to prepare flicial statements, to plan or conduct audits orteminine that the Corporation’s

financial statements and disclosure are compledeaaourate and are in accordance with GAAP andagipé rules and regulations. These
the responsibilities of management and the indegetrauditor.

Rev. February 2013
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%— Computershare

9th Floor, 100 University Aveni
Toronto, Ontario M5J 2Y
www.computershare.cc

Security Class

Holder Account Number

Form of Proxy - Annual and Special Meeting of Shareowners of Cott Corporation to be held on April 30, 2013

This Form of Proxy is solicited by and on behalf omanagement and the board of directors.
Notes to proxy

1.

6.

7.

Every holder has the right to appoint some other peson of their choice, who need not be a holder, @itend and act on their
behalf at the meeting. If you wish to appoint a peson other than the persons whose names are printégrein, please insert
the name of your chosen proxyholder in the space pvided (see reverse).

If the securities are registered in the nammarfe than one owner (for example, joint ownerstiistees, executors, etc.), then all
those registered should sign this proxy. If youarng on behalf of a corporation or another indixal you may be required to
provide documentation evidencing your power to $igs proxy with signing capacity state

This proxy should be signed in the exact mannén@afame appears on the pro
If this proxy is not dated, it will be deemed taab¢he date on which it is mailed by managemetttécholder

The securities represented by this proxy will be wed or withheld from voting in accordance with theinstructions of the
holder, however, if you do not specify how to voti respect of any matter, your proxyholder is entited to vote your shares
as he or she sees fit. If this proxy does not spchow to vote on a matter, and if you have authored a director or officer of
Cott Corporation to act as your proxyholder, this proxy will be voted as recommended by management. lparticular, if
your proxy does not specify how to vote, this proxwill be voted:

. FOR the nominees listed in resolution number 1. Etgion of Directors,

. FOR the approval of the appointment of Cot's independent registered public accounting firm sebut in
resolution number 2. Approval of Appointment of Independent Registered Public Accounting Firm,

. FOR the approval of our executive compensation byan-binding advisory vote set out in resolution numbe3.
Advisory Vote on Executive Compensation, and

. FOR the approval of the Amended and Restated Cott @poration Equity Incentive Plan set out in resoluton
number 4. Approval of Amended and Restated Cott Cgroration Equity Incentive Plan.

other matters that may properly come before thetimpand at any continuation of the meeting afteadjournment therec Fold

This proxy should be read in conjunction with tlhke@mpanying documentation provided by managen

Proxies submitted must be received by 5:00 p.nea(lbme in Toronto, Ontario, Canada) on April 2613.

THANK YOU



VOTE USING THE TELEPHONE OR INTERNET 24 HOURS A DAY 7 DAYS A WEEK!

A .
_ To Vote Using the Telephane "Tn Vote Using the Internet 22— To Receive Documents Electronically
i) ; —

—

« Call the number listed BELOW froma * Goto the ftoIIOV\;ing web site: + You can enroll to receive future security
touch tone telephone. www.investorvote.con holder communications electronically
1-866-732-VOTE (8683) Toll Free . visiting

Smartphone? [=] ,EIII" www.computershare.com/eDelivery and
fggg ttg?/gs « clicking on“eDelivery Signu”.
now. =]

If you vote by telephone or the Internet, DO NOT md back this proxy.

Voting by mail may be the only method for securities held in tama of a corporation or securities being voted etmalf of another
individual.

Voting by mail or by Internet are the only methods by which a holder may appoimrson as proxyholder other than the management
nominees named on the reverse of this proxy. Idstéanailing this proxy, you may choose one oftte voting methods outlined
above to vote this proxy.

To vote by telephone or the Internet, you will needo provide your CONTROL NUMBER listed below.
CONTROL NUMBER
00Y3YB
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This Form of Proxy is solicited by and on behalf omanagement and the board of directors.

Appointment of Proxyholder

I/We being shareowner(s) of Cot Print the name of the person yot
Corporation hereby appoint: David T. OR  are appointing if this person is
Gibbons, Chairman, or failing him, Marni someone other than the Chairmau
Morgan Poe, Vice-President, General or Secretary

Counsel & Secretar

as my/our proxyholder with full power of substitutiand to vote in accordance with the followingedtion (or if no directions have
been given, as the proxyholder sees fit) at theudhand Special Meeting of shareowners of Cott Gafion to be held at The Westin
Bristol Place, Toronto Airport, 950 Dixon Road, ®oto, Ontario, Canada, on Tuesday, April 30, 21820 a.m. (local time in
Toronto, Ontario, Canada), and at any continuaticthe meeting after an adjournment thereof. Disenary authority is hereby
conferred with respect to any amendments or variatio matters identified in the Notice of Meetorgther matters that may properly
come before the meeting and at any continuatidhemeeting after an adjournment thereof. As ofdfdr5, 2013, management is not
aware of any such amendments, variations or otlad¢tens to be presented at the meeting.

1. Election of DirectorsThe proposed nominees named in the accompanying Riocular are

01. Mark Benadiba; 02. George A. Burnett; 03. J&awden; 04. David T. Gibbons; 05. Stephen H. Halp@6. Betty Jane Hess; 07.

Gregory Monahan; 08. Mario Pilozzi; 09. Andrew Reez10. Eric Rosenfeld; 11. Graham Sav Fold
FOR all nominees listed abou w O
Please specify the
FOR all nominees listed above other th w O name of the individual(s)
from whom you wish to
WITHHOLD vote for all nominees listed abo\ w O withhold your vote

2. Approval of Appointment of Independent Registerd Public Accounting For w O Against O  Withhold O
Firm w w

Appointment of PricewaterhouseCoopers LLP as Indépet Registered Public
Accounting Firm,

Against Withhold
3. Advisory Vote on Executive Compensation For w O w O w O
Approval, on a non-binding advisory basis, of tbenpensation of Cott’s named
executive officers
4. Approval of Amended and Restated Cott Corporatia Equity Incentive Against
Plan For w O w O

Approval of the Amended and Restated Cott Corpandtquity Incentive Pla

Authorized Signature(s) - Sign Here - This sectiomust be completed for your instructions to be exedad.

I/We authorize you to act in accordance with my/fiostructions set out above. I/We hereby revokeoyy previously given with
respect to the meetinff.no voting instructions are indicated above, thigproxy will be voted as recommended by management.

Signature(s)

Date



Interim Financial Statements Request Annual Financial Statements Request

In accordance with Canadian securities regulations, O Mark this box if you would NOT like to receive araiu O
shareowners may elect to receive interim financial financial statements and accompanying Management's
statements, if they so request. Mark this box if yould Discussion and Analysis by mail. If you do not méris box,
like to receive interim financial statements and or do not return this PROXY, then the annual finahc
accompanying Management'’s Discussion and Analysis b statements and accompanying Management’s Discuasithn
mail. If you do not mark this box, or do not rettinis Analysis will continue to be sent to you.

PROXY, then it will be assumed you do NOT want to
receive interim financial statements and the ac@ming
Managemer's Discussion and Analysi

If you are not mailing back your proxy, you mayigtgr online to receive the above financial statetfs by mail at
www.computershare.com/mailinglist.

= 046093 AR 2 cpTa -+
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