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UNITED STATES
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Washington, D.C. 20549
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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 27, 2014
Dear Shareowners:

We are pleased to invite you to attend our annu@lispecial meeting of shareowners, which will biel la¢ the Hilton Toronto Airport
Hotel and Suites, 5875 Airport Road, Toronto, OntaCanada at 8:30 a.m. (Toronto time) on Tueshitay 6, 2014. At this meeting, you w
have the opportunity to meet our directors and nmesmbf our senior management team, learn more awwu@ompany and our plans for the
future, and receive our financial results for td 2 fiscal year.

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

This year, we are pleased to furnish our proxy ndteover the Internet in accordance with appliedaw. As a result, we are mailing
many of our shareowners a notice instead of pagaes of our proxy circular, form of proxy and 2Cdr3hual report. The notice contains
instructions on how to access these materials threeinternet, as well as instructions on how sharess can receive paper copies of these
materials. Employing this distribution process wilinserve natural resources and reduce the coptintihg and distributing these materials.

Even if you cannot attend the meeting, it is imaotthat your shares be represented and votedify e form of proxy provided. 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 Corporation
Notice of Annual and Special Meeting of Shareowners
The Annual and Special Meeting of Shareowners df Corporation (“Cott ”) will be held
on: Tuesday, May 6, 201
at: 8:30 a.m. (local time in Toronts
at the: Hilton Toronto Airport Hotel and Suites, 5875 Aimp&oad, Toronto, Ontario, Cana

to: * receive the financial statements for the yealeel December 28, 2013 and the report on thosnstats by Cott's
independent registered certified public accountimyg,

* elect directors
< approve the appointment of C's independent registered certified public accogrfiim,
 hold a norbinding advisory vote on executive compensat

« approve an amendment to Cott’s Second AmendddRastated By-aws, which requires advance notice to Co
certain circumstances where director nominatioem@ade by Cott shareowners, ¢

* transact any other business that properly may deght before the meeting and any adjournment ofrtéeting.

By order of the board of directors

Mt

Marni Morgan Poe

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

March 27, 2014

YOU ARE INVITED TO VOTE BY COMPLETING, DATING AND S IGNING THE FORM OF PROXY AND RETURNING
IT BY MAIL OR BY FACSIMILE, OR BY FOLLOWING THE INS TRUCTIONS FOR VOTING OVER THE INTERNET IN THE
PROXY CIRCULAR. AVOTE 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 MAY 2, 2014 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 ADJOURNED
MEETING. OUR TRANSFER AGENT’'S MAILING ADDRESS IS CO MPUTERSHARE INVESTOR SERVICES INC., 100
UNIVERSITY AVENUE, 9TH FLOOR, TORONTO, ONTARIO, CAN ADA, M5J 2Y1 AND FACSIMILE NUMBER IS 1-866-249-
7775 or (416) 263-9524.
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IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROX Y MATERIALS FOR THE
ANNUAL AND SPECIAL MEETING OF SHAREOWNERS TO BE HEL D ON MAY 6, 2014

This communication is not a form for voting andgaets only an overview of the more complete proagamals, which are available on
the Internet or by mail. We encourage you to aceessreview all of the important information comntad in the proxy materials before voting.

Our proxy circular, form of proxy and 2013 annugart are available at our websitevw.cott.com/en/for-investors/overview), as well
as our profile on SEDARVww.sedar.com). Our proxy circular includes information on tleléwing matters, among other things:
e The date, time and location of the Annual and Spédeeting of Shareowner
« Alist of the matters being submitted to the shamers for approval; an
» Information concerning voting in person at the Aalnand Special Meeting of Shareownt
If you want to receive a paper copy or e-mail &sth documents, you must request one. There isargeto you for requesting a copy.
Please make your request for a copy to Computershaestor Services by telephone at 1-800-564-@2%5®ntact Cott’s Investor Relations

Department directly at our principal executive offi Cott Corporation, 5519 W. Idlewild Ave., Tampd, 33634, telephone (813) 313-1777,
email InvestorRelations@cott.co
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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, May 6, 2014
and any continuation of the meeting after an adjounment of such meeting.

AVAILABILITY OF QUARTERLY 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 scamplete 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.

We are first mailing or making available to shareevs this proxy circular, our 2013 annual repon srlated materials on or about
March 27, 2014. All dollar amounts are in Unitedt8$ dollars unless otherwise stated. All infororationtained in this proxy circular is as
March 17, 2014, unless otherwise indicated. Owafigear ends on the Saturday closest to Decenibef &ach year. In this proxy circular,
therefore, references to the year 2011 are toisbalfyear ended December 31, 2011, referencégetpear 2012 are to the fiscal year ended
December 29, 2012, and references to the year 2@1® the fiscal year ended December 28, 2013isad herein, “GAAP” means United
States generally accepted accounting principles.

VOTING AT THE MEETING

Who Can Vote

March 17, 2014 is the record date to determineesivamers 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, 94,320,395 comshares were outstanding. Each common
share entitles the holder to one vote on all mafeesented at the meeting.

Voting By Registered Shareowners

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

Votingin Person

Registered shareowners who attend the meeting wiaythve shares registered in their name on resakifiut before the meeting. If y
are a registered holder who will attend and votgerson at the meeting, you do not need to completeturn the form of proxy. Please
register your attendance with the scrutineer, Cdemghare Investor Services Inc.Gomputershare”), upon your arrival at the meeting.
Whether or not you plan to attend the annual aediabmeeting 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 May 2, 2014tlwe last business day prior to any postponed auad@gd 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 May 2, 2014 or the lassibess day prior to any postponed or adjournedinteet

Internet: You may vote over the Internet by accessingv.investorvote.com and following the proxy login and voting procedures
described for the meeting. The enclosed form okpmntains 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 oWk, 2014 or the last business day
prior to any postponed or adjourned meeting.

The Internet voting procedure, which complies v@dnadian 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 timd aronto on May 2,
2014 or the last business day prior to any postpanedjourned 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 Amendment to Cott Corporatbn’s Second Amended and Restated By-Laws describadder
“Approval of Amendment to Cott Corporation’s Second Amended and Restated By-Laws” beginning on page &8 this
proxy circular, in accordance with the resolution dtached as Appendix A to this proxy circular on pag A-1.

For more information on these matters, pleasée &bection of Directors , ” beginning on page ‘8ndependent Registered Certified
Public Accounting Firm—Approval of Appointment of | ndependent Registered Certified Public Accounting ifm ” on page 58,
“Advisory Vote on Executive Compensation "on page 61, antApproval of Amendment to Cott Corporation’s Second Amended and
Restated By-Laws "on page 63.

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 noftitee meeting sets out all the matters to be prteseat the meeting that are known to
management as of March 17, 2014.

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 aaki#: 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
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non-registered beneficial shareowners. Intermeshiasften use a service company (such as ComputershBroadridge Investor
Communications (Broadridge ")) to forward meeting materials to beneficial slawvners. Cott intends to pay for intermediarieddliver
proxy-related materials and the request for voiirsgructions (Form 54-101F7) to “objecting benefiawners” in accordance with National
Instrument 54-101. If you are a non-registered beiaéshareowner, you can vote your common shhygsroxy, by following the
instructions your intermediary provides to youptigh your intermediary or at the meeting. As a registered beneficial shareowner, while
you are invited to attend the meeting, you will hetentitled to vote at the meeting unless you ntlaéenecessary arrangements with y
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 perdendgand 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 tiierhet 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 bmstied by the beneficial shareowner in accordamitte 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 theeimediary’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 doesmextd to be signed by the beneficial
shareowner. In this case, you can complete the &npnoxy and vote by mail or facsimile only in te@me manner as described above under
Voting by Registered Shareowners—\Voting by Proxy on page 2 of this proxy circular.

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 eatéd 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 apgwias 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. Eleven directors
nominated must be elected by ordinary resolutiothefshareowners. Pursuant to Cott's Majority V@tmd Director Resignation Policy, if a
nominee in an uncontested election does not reteé/eote of at least the majority of the voted ¢meluding votes “for” and votes
“withheld”), such director is required to promptinder his or her resignation from the board odctivrs. Cott's Majority Voting and Director
Resignation Policy is described more particuladjolv under the headingMajority 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 h)r|mendment to Cott’s Second
Amended and Restated By-Laws (thBy-Law Amendment”) must be approved by ordinary resolution of thareowners. Due to the non-
binding advisory nature of the matter to be votpdruin respect of the compensation of Cott’s exeeudfficers, there is no minimum vote
requirement for the proposal. However, the matt#rbg considered to have passed with the affirmgatiote of a majority of the votes cast by
shareowners that are present or represented aitldcbtd vote at the meeting.

Proxies may be marked “FOR,” “AGAINST” or “WITHHOWUBABSTAIN.” For purposes of the resolution to appedhe By-Law
Amendment, proxies may be marked “FOR” or “AGAINSAbstentions/withholding and broker non-votes eoeinted for purposes of
establishing a quorum, but they are not countegtes cast for or against a proposal.

Solicitation of Proxies

The cost of soliciting proxies will be borne by €dh 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 2013 annual and special meeting of sharemyme solicited from our shareowners an advisatg wn the compensation of our
named executive officers. The shareowners votegpoove, on an advisory basis, the compensationofiamed executive officers, as such
information is disclosed in the Compensation Disews and Analysis, the compensation tables andd¢hempanying narrative disclosure, set
forth in our
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2013 annual and special meeting proxy circular. Vdte was 76,522,583 shares “For” (98.16% of thereshvoted), 1,385,920 shares
“Against” (1.78% of the shares voted), and 47,13dras “Withheld” (0.06% of the shares 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€013 annual and special 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&gisions regarding incremental changes in iddai compensation were made in
consideration of the factors described in the Camsgton Discussion and Analysis.

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 inclusiorour 2015 proxy circular, it must be received by Wige President, General Counsel
and Secretary no later than November 27, 2014 @tGwporation, 5519 West Idlewild Avenue, Tamplayriga, U.S.A. 33634.

If shareowners confirm the By-Law Amendment as eprglated herein, the Byaw Amendment fixes a deadline by which shareow
must submit director nominations prior to any nmegf shareowners. In the case of annual meetaty@ance notice must be delivered to
Cott not less than 30 nor more than 60 days poithe date of the annual meeting; provided, howehaet if the annual meeting is called fc
date that is less than 50 days after the date achwvthe first public announcement of the date efahnual meeting was made, advance notice
may be made not later than the close of businesiseohOth day following the date on which the pabihnouncement of the date of the an
meeting is first made by Cott. In the case of agbeneeting of shareowners (which is not alsoramual meeting), advance notice must be
delivered to Cott no later than the close of bussnen the 15th day following the day on which thblig announcement of the date of the
special meeting is first made by Cott. The By-Lam@nhdment also requires any shareowner making atdiraomination to provide certain
important information about its nominees with itlvance notice. Only shareowners who comply withrétgiirements of the By-Law
Amendment will be permitted to nominate directarsite board of directors unless the “advance noteguirements of the By-Law
Amendment are waived by the board of directorssisole discretion. You are advised to review tgd.Bw Amendment, which contains
additional requirements about advance notice @fctlor nominations.
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PRINCIPAL SHAREOWNERS

We are not aware of any person who, as of Marcl20¥4, beneficially owned or exercised control inection, 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 @ Beneficial ownershi 14,163,75 15.0(%

245 Summer Street
Boston, Massachusetts 021
Valinor Management, LL®) Beneficial ownershi 7,041,541 7.4€%
510 Madison Avenue, 25 Floor
New York, New York 1002:
Levin Capital Strategies, L.P) Beneficial ownershi 5,112,77. 5.42%

595 Madison Avenue, 17 Floor
New York, New York 1002:

(1) Based solely on information reported in an adeehSchedule 13G filed by FMR LLC (“FMR®n February 14, 2014 with the United States Sedearind Exchange Commission (
“SEC"). As reported in such filing, Fidelity Managent & Research Company (“Fidelity”), a wholly-ovehsubsidiary of FMR and an investment adviser teggsl under
Section 203 of the Investment Advisers Act of 194@he beneficial owner of 12,880,072 shares,30841% of the shares outstanding as a result ofgaas investment adviser to
various investment companies registered under@e8tbf the Investment Company Act of 1940 owninghsshares (the “Fidelity Funds”). Edward C. Joln3d, as Chairman of
FMR, and FMR, through its control of Fidelity, atie¢ Fidelity Funds each has sole power to dispb#eedl 2,880,072 shares owned by the Fidelity Fuktisnbers of the family of
Mr. Johnson (the “Johnson Family”), are the predwmt owners, directly or through trusts, of SeBesting common shares of FMR, representing 49%hefvoting power of FMR.
The Johnson Family and all other Series B sharemareve entered into a shareowners’ voting agreeomefer which all Series B voting common shares bvélvoted in accordance
with the majority vote of Series B voting commormsgs. Accordingly, through their ownership of vgttcommon shares and the execution of the sharestwaing agreement,
members of the Johnson Family may be deemed, tinelénvestment Company Act of 1940, to form a adliitrg group with respect to FMR. Neither Mr. Johnsor FMR has the
sole power to vote or direct the voting of the slsaawned directly by the Fidelity Funds, which povesides with the Fidelity Funds’ Boards of TresteFidelity carries out the
voting of the shares under written guidelines distiadd by the Fidelity Funds’ Boards of Trusteegafhis Global Advisors Trust Company (“PGATC"), imdirect wholly-owned
subsidiary of FMR and a bank as defined in Se@i@)(6) of the Securities Exchange Act of 1934hesbeneficial owner of 1,283,679 shares or 1.369%e shares outstanding &
result of its serving as investment manager oftintgtnal accounts owning such shares. Mr. JohmsehFMR, through its control of PGATC, each hag stiépositive power over
1,283,679 shares and sole power to vote or totdinecvoting of 1,187,179 shares owned by thetirtitnal accounts managed by PGATC as reportedea

(2) Based solely on information reported in an adeehSchedule 13G filed by Valinor Management, LEXZa(inor”) on February 14, 2014 with the SEC. Apoeted in such filing,
Valinor and David Gallo have shared voting powed shared dispositive power with respect to 7,048 &#ares, constituting approximately 7.46% of theras outstanding, and
Valinor Capital Partners Offshore Master Fund, lh&s shared voting power and shared dispositiveepaiith respect to 4,657,540 shares, constitutppg@imately 4.93% of the
shares outstanding Mr. Gallo disclaims beneficiahership of the shares owned in the aggregateéwptther members of the group, except to the extenis pecuniary interest
therein.

(3) Based solely on information reported in an ateehSchedule 13G filed by Levin Capital StratedieB, (“Levin Capital”) on January 31, 2014 witletSEC. As reported in such
filing, Levin Capital is the beneficial owner of122,744 shares, constituting approximately 5.4%hefshares outstanding, with sole voting powersad dispositive power with
respect to 264,862 shares, shared voting powerresiect to 3,759,292 shares, and shared dispopitiwer with respect to 4,138,435 sha
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FINANCIAL STATEMENTS

At the meeting, we will submit Cott’s annual condated financial statements for the year ended iDbee 28, 2013, 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 51 of this proxy circular.

During 2013, the board of directors held six magdirEach of our incumbent directors who servedit32attended, in person or by
telephone, 75% or more of the applicable meetirfigseoboard of directors and committees on whigytberved in 2013.

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 andtre bf directors to determine that the person lsheerve as a director of Cott. Beca
Cott is a Canadian corporation, we are requirdthice at least 25% of our directors be Canadiadeass. The directors who are Canadian
residents are identified below.

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. FowdenChief 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 , 61, of Toronto, Ontario, Canada, served as ekexiMice-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 Sevetdp Canada Inc.).

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&able contributions to the board. Mr.

Benadiba is a Canadian reside
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Nominee

Committee Membership

George A. Burnett,58, of Scottsdale, Arizona, U.S.A., is the Presigam Chief Executive
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

Audit Committee

Jerry Fowden, 57, of Tampa, Florida, U.S.A., was appointed asChief Executive Officer o
February 18, 2009. Prior to this appointment, heexkas 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 also served on the board of directors os@heake Corporation (now known as Canal
Corporation), a supplier of specialty paperboarckpging products, when it filed a voluntary
Chapter 11 petition in the United States on Decer@Be2008. He served as a director of such
company until May 2009. In 2010, Mr. Fowden joirted 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, 70, of Naples, Florida, U.S.A., was Cott’s Intei@hief Executive Officer
from March 2008 to February 2009. Prior to joinibgtt, he was President and Chief Execu
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

Chairman of the Board;
Corporate Governance Committee
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Nominee

Committee Membership

Stephen H. Halperin,64, of Toronto, Ontario, Canada, is a partner atak 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 Executwentittee since 1993. He also serves as
a director of Gluskin Sheff + Associates, Inc.,adnto Stock Exchange listed wealth
management company. Mr. Halperin served on thedbofatrustees of KCP Income Fund, a
custom manufacturer of national brand and rethiland consumer products. He has served on
Cott's board since 1992. The board nominated Mipétin to be a director because he is an
expert in Canadian corporate law, with over 30 yedirexperience counseling boards and
senior management regarding corporate governaoogl@nce, disclosure, international
business conduct, capital markets, corporate glyatad other relevant issues. Mr. Halperin
Canadian residen

Betty Jane (BJ) Hess65, of Hingham, Massachusetts, U.S.A., was Senice President,
Office of the President, of Arrow Electronics, Inan electronics distributor, for five years p
to her retirement in 2004. Ms. Hess currently sexwe the board of Harvest Power, a firm
specializing in the management of organic waste.Hi&ss 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\edithat her executive experience,
leadership and communication skills are valuabéetsto the boar

Human Resources and
Compensation Committee

Gregory Monahan, 40, of Darien, Connecticut, U.S.A., has been a IgantaDirector of
Crescendo Partners, L.P., a New York-based investfiren, since December 2008 and has
held various positions at Crescendo Partners $itaye2005. 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. Monala#so serves on the board of directors of
Absolute Software Corp., a leader in firmware-entteetlendpoint security and management
for computers and ultrpertable devices. He also serves on the boardeftdirs of COM DE\
International Ltd., a supplier of space equipmennt services, and SAExploration Holdings
Inc., a seismic data services company. He prewaeslved on the board of Bridgewater
Systems, a telecommunications software providet,@iCharley’s Inc., a multi-concept
restaurant company. Mr. Monahan has served onméird since June 2008. The board
nominated Mr. Monahan to be a director becauseliéves he possesses valuable financial
expertise, including extensive expertise with apitarkets transactions and investments in
both public and private companies. He has servedainaging roles in investment and
technology consulting firms, which experience infierhis judgment and risk assessment as a
board membe

Audit Committee
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Nominee

Committee Membership

Mario Pilozzi, 67, of Oakville, Ontario, Canada, was, until Jagu2008, President and CEC
Wal-Mart Canada. He joined Wal-Mart Canada in 1894/ice-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 VIeesident of Hardline Merchandise, Administr
of Store Openings, District Manager, Store Managet several other key roles in Woolwogh’
variety and discount-store divisions. Mr. Pilozeiges on the board of directors of Protenergy
Natural Foods Corp., a manufacturer of natural featiucts. Mr. Pilozzi has served on (s
board since June 2008. The board nominated MrzRito be a director because he has
extensive executive experience with two well-knownltinational corporations and
understands the retail sales business of oureefadrtners. Mr. Pilozzi is a Canadian resid

Human Resources and
Compensation Committee

Andrew Prozes,68, of Greenwich, Connecticut, U.S.A., was Globhie€ Executive Officer ¢
LexisNexis Group, a provider of legal and risk mgeraent solutions and information in New
York City, from 2000 to December 2010. Mr. Prozessed on the board of directors of Reed
Elsevier plc and Reed Elsevier NV, parent entiiiesexisNexis, until his retirement from
LexisNexis Group. Mr. Prozes also served as a tdirem the boards of Transunion LLC, As
International Inc., Interactive Data Corporatioerh Global Media, Inc., Scribestar Ltd.,
Quality Solicitors Organisation Ltd., Ethoca Lindtand a number of other 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 board b€pefits from Mr. Prozes’experience as i
executive officer and director of large, internaibcompanies

Corporate Governance Committee;
Chair, Human Resources and
Compensation Committee
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Nominee Committee Membership
Eric Rosenfeld,56, of New York, New York, U.S.A., has been thediient 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, SAExpioraitoldings Inc., a seismic data services
company and Quartet Merger Corp., a blank-checkpemy, for which he serves as Chairman
and CEO. Mr. Rosenfeld has also served as a dirBtoumerous companies, including
Arpeggio Acquisition Corporation, Rhapsody AcquitCorporation and Trio Merger Corp.,
all blank check corporations that later merged Wit International, Primoris Services
Corporation and SAExploration Holdings Inc., respety. He also served on the board a
directors of Sierra Systems Group Inc., an inforomatechnology, management consulting and
systems integration firm, Emergis Inc., an eledt@ommerce company, Hill International, a
construction management firm, Matrikon Inc., a campthat provides industrial intelligence
solutions, DALSA Corp., a digital imaging and seariductor firm, GEAC Computer, a
software company, and Computer Horizons Corp. Taselvices company. Mr. Rosenfeld was
a director of Hip Interactive Corp. in 2005 while@ase trade order was issued because the
company did not file its year-end financial infortioa. Mr. Rosenfeld then resigned from the
board. An interim receiver was later appointed. Rivsenfeld has served on Cott’s board since
June 2008 and is our Lead Independent Director.bblaed nominated Mr. Rosenfeld to be a
director because he has extensive experience ganmithe boards of multinational public
companies and in capital markets and mergers aqusitions transactions. Mr. Rosenfeld
has valuable experience in the operation of a wadd business faced with a myriad of
international business issues. Mr. Rosenfeld’sdestip and consensbstlding skills, togethe
with his experience as senior independent direaftail boards on which he currently serves,
make him an effective Lead Independent Directottierboard
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Nominee Committee Membership
Graham Savage64, of Toronto, Ontario, Canada, is a corporateadar. 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 ctieerexperience at both public and

private companies, and his extensive executiverepee brings strong financial and

operational expertise to the board. Mr. SavageGamadian resider

It is intended that each director will hold offiaatil the close of business of the 2015 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

Pursuant to Cott's Majority Voting and Director Rg®tion Policy, if a nominee in an uncontesteatd® does not receive the vote of
at least the majority of the votes cast, the direist required to promptly tender his or her reaigim from the board of directors to the
Corporate Governance Committee. Following recdipt i@signation, the Corporate Governance Committest consider whether or not to
accept the offer of resignation and recommendeadthard of directors whether or not to accept ithvthe exception of special circumstan
that would warrant the continued service of theliapple director on the board of directors, the fewate Governance Committee is expected
to accept and recommend acceptance of the resigriafithe board of directors. In considering whetitenot to accept the resignation, the
Corporate Governance Committee may consider faprordded as guidance by the Toronto Stock Exchamgkeall factors deemed relevant
by members of the Corporate Governance Commiteadmg, without limitation, the stated reasons velmareowners withheld votes from
the election of that nominee, the length of seraiod the qualifications of the director whose reatgpn has been submitted, such director’s
contributions to Cott, Cott’s governance guideliaasl Cott’s obligations under applicable laws. Bbhard of directors must make its decision
on the Corporate Governance Committee’s recommiamdptomptly following the meeting of Cott’'s shavaters. In considering the
Corporate Governance Committee’s recommendati@fdard will consider the factors considered byGbeporate Governance Committee
and such additional information and factors thathibard
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of directors considers to be relevant. If a rediigmais accepted in accordance with this policg, eard of directors may in accordance with
the provisions of Cott’s articles and kyws appoint a new director to fill any vacancyates by the resignation or reduce the size of tzed
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 2013, other than Jerry Fowden, our Chief Exeeu®fficer, no employees served as directors. Mwden’'s compensation during
2013 has been fully reflected in the Summary Corspgion Table on page 36 of this proxy circular. p¥@vided the following annual
compensation to our non-employee directors in 2013:

Fees Earned o

Stock Awards
Paid in(ZC)ash @)

Name (%) (%)
Mark Benadibad® 81,00( 81,00(
George Burnei 81,00( 81,00(
David Gibbons 181,00 81,00(
Stephen Halperi® 81,00( 81,00(
Betty Jane Hes 81,00( 81,00(
Gregory Monahai 81,00( 81,00(
Mario Pilozzi® 81,00( 81,00(
Andrew Proze: 96,00( 81,00(
Eric Rosenfelc 121,00( 81,00(
Graham Savag® 98,50( 81,00(

(1) Messrs. Benadiba, Halperin, Pilozzi and Saxagecompensated in Canadian dollars. The amoumtsgauch individuals are converted from the W@&lar amounts listed above to
Canadian dollar amounts at the U.S. to Canadianersion rate in effect at the time of paym:

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

(3) Represents common shares issued in payme @frinual director long-term incentive fee for monployee directors pursuant to the Company’s Ame el Restated Cott
Corporation Equity Incentive Plan. No stock optievese granted to directors in 2013. Options heldtydirectors are governed by our Restated 1986r@an Share Option Plan,
amended. The total number of common shares thatmaygquired upon exercise of outstanding stodoagheld by our directors on December 28, 2013agd®llows:

Mr. Burnett, 25,000; Mr. Gibbons, 25,000; Mr. Momaah 25,000; Mr. Pilozzi, 25,000; and Mr. Rosenf&ls,000.

Directors’ Compensation Schedule

The compensation of directors is considered intlaflthe overall governance structure of Cott. Cengation for directors is
recommended to the board by the Compensation Cde®dnd is approved by the independent directdarecidr compensation is set solely
on an annual fee basis (paid quarterly in arrend)per-meeting attendance fees are not paid. tOiseare not separately compensated for
service on board committees in roles other tharctimemittee chair.
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During 2013, directors of Cott were entitled to fhibowing annual fees:

Category Annual Fees
Annual board retainer $ 81,00(
Annual fee for the nc-executive chair of the boa $ 100,00

Annual fee for chairing the

Audit Committee $ 17,50(
Compensation Committe $ 15,00(
Corporate Governance Committ $ 10,00(
Annual fee for the lead independent dire« $ 30,00(
Annual lon¢-term equity incentive fee (stock awa $ 81,00(

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 dalfaounts. Directors are also reimbursed
for certain business expenses, including theirefraxpenses in connection with board and committeeting attendance.

Share Ownership Requirements for Board Members

The board of directors has adopted minimum shareeoship requirements for non-management directimder 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 retesj.eThe Compensation Committee or the board efcttirs may, from time to time,
reevaluate and revise these guidelines to giveteffechanges in Cott's common share price or alpdttion. The value of shares owned by
each director as calculated under the guidelimes campliance with the share ownership requireméntaeasured on Decembers81 of each
year. Directors are not required to attain the mimn ownership level by a particular deadline. Hogreuntil the guideline amount
achieved, such directors are required to retaiamaount equal to 100% of net shares received asyagpipensation. “Net shareafe define
as those shares that remain after shares arersoédted to pay the exercise price of stock opti@spplicable) and taxes payable upon the
grant of a stock payment or the vesting of regdcttock, restricted stock units, performance shameperformance share units or the exercise
of stock options or stock appreciation rights. ia&lto meet or to show sustained progress towartingethe guidelines may be a factor
considered by the Compensation Committee in detgngpifuture long-term incentive equity grants telsualirectors. Shares purchased on the
open market may be sold in compliance with CottBgies and applicable securities law. These regpénts are designed to ensure that
directors’ long-term interests are closely aligmeth those of our shareowners.

Due to an increase in the amount of the boardnetdee and changes to Cott's common share pheantnimum value provided for in
the guidelines increased. All but one director thet increased threshold as of December 28, 2013.
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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 17, 2014 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
Beneficially Owned, within Common Shares

Name Controlled or Directed () 60 days Total Percentage of Clas&)
Mark Benadiba 35,32( — 35,32( *
George Burnei 58,97( 25,00( 83,97( *
David Gibbons 104,42¢ 25,00( 129,42¢ *
Stephen Halperi 87,99 87,99: *
Betty Jane Hes 65,56 — 65,56 *
Gregory Monahai 53,81¢ 25,00( 78,81¢ *
Mario Pilozzi 70,07: 25,00( 95,07: *
Andrew Proze: 55,04¢ — 55,04¢ *
Eric Rosenfelc 472,04¢ 25,00( 497,04¢ *
Graham Savag 51,85] — 51,857 *
Jerry Fowder®) 419,94: — 419,94: *
Jay Wells® — — — *
Steven Kitchin¢® 68,33¢ — 68,33¢ *
Marni Poe® 50,34: — 50,34: *
Carlos Baile® — — — *
Directors and executive officers as a

group (consisting of 17 persons,

including the directors and executive

officers named above 1,678,040 125,00( 1,803,04 1.91%

* 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 94,320,395 shatstarwding as of March 17, 20!

(3) Amounts reported in the above table do notidelunvested time-based restricted share unitsdadlin the amount of securities beneficially owhgduch person as reported on
Form 4.

Section 16(a) Beneficial Ownership Reporting Compdince

Our directors and executive officers and any ber@fowner of more than 10% of our common shargsyell as certain affiliates of
those persons, must file reports with the SEC shgwhe 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 in 2013 were filed in a timely manner.
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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 financially intenial to Goodmans LLP and to Mr. Halperin's comgegion from such firm. Although fees
paid by the Company to Goodmans LLP are immattgitiiat firm and Mr. Halperin’s compensation, camckeas been expressed by certain
shareowners with respect to Mr. Halperin’s sergndoard committees comprised solely of independieattors in light of this relationship.
To address this concern, Mr. Halperin and the boadirectors agreed that he not serve on stangiagd committees. Mr. Halperin ceased
serving on the Corporate Governance Committee arl 3p, 2013.

In addition, although Mr. Savage serves on thetaugfhmittees of more than two other publicly tradechpanies, the board of direct
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.

Each director and nominee for election as diredgédivers 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@adgernance Guidelines and the charter of
the Corporate Governance Committee, the Corporate@ance Committee is required to review all tsatisns between Cott and any
related party (including transactions reported twyia director or nominee in response to the dgumsaire, or that are brought to its attention
by management or otherwise), regardless of whelieetransactions are reportable pursuant to Itednod®Regulation S-K under the
Securities and Exchange Act of 1934 (the “Exchaigt®).

After considering advice from the Corporate GovamgCommittee, the board of directors is requiceckview, and, if appropriate,
approve or ratify, such related party transactidn&elated party transaction” is defined under @erporate 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 reimnkement of expenses in accordance with Cott'ksited policy.

A ‘“related party” is defined under the Corporatev&mance Guidelines as any person who is, or atiarg/since the beginning of
Cott’s last fiscal year was, an executive officedmector (including in each case nominees foedor), 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.
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Management and directors must also update the lodalidectors as to any material changes to praptrsssactions as they occur.

Because related party transactions potentially,whey Corporate Governance Committee or the bdaddectors has not to date
developed a written set of standards for evaluatiegn, 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, directdirect, by way of beneficial ownership of sedestor otherwise, in any material transaction
with Cott since January 1, 2013.
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COMPENSATION OF EXECUTIVE OFFICERS

Compensation Discussion and Analysis
Executive Summary

We seek to incentivize management to increase tlerg; sustainable shareowner value giving apprtgdansideration to risk and
reward, and to focus management on increasing ueveontrolling costs, and implementing our cagigployment strategy, which includes
investing in the diversification of our product,giage and channel mix, along with the return ofituto shareholders and continued debt and
interest expense reduction. Our compensation pnogjeae designed to reward executives based orchiievament of both individual and
corporate performance targets, while at the same &voiding the encouragement of unnecessary essike risk-taking. Our named
executive officers’ total compensation consista tase salary, opportunities for annual performdrased cash bonus compensation, and
long-term compensation in the form of equity owh@rs

We believe that our named executive officers wastriumental in helping us deliver $100 million ied cash flow, from $155 million
net cash provided by operating activities lessi®8bon of capital expenditures in 2013 (free célshw is net cash provided by operating
activities, less capital expenditures), which eadhls to execute our capital deployment strategyuding the retirement of $215 million in
debt and the return of approximately $32 milliorstmreowners through quarterly dividends and steplrchases.

In 2013, the Compensation Committee and managecoatinued to implement compensation and corporatemance practices that
reflect our ongoing efforts to reduce operatingesmqes due to challenging market conditions, asasetiur financial position and our role ¢
low-cost producer of beverages, including:

» Salary and bonus decisions reflecting our resaltsife year, including

° The base salary and target bonuses for our nanesdixe officers remained consistent with 2012 tsadary and target
bonuses, and perquisites available to our nametléxe officers continued to be limited to an anrexecutive physice
examination and a car allowan:

© Each of our named executive officers, other thanRtesident of our U.S. Business Unit, receivedréopmance bonus

equal to 0.60 times target, and the President ooB. Business received a performance bonus ¢gab6 times targe

* We awarded a combination of performance-basedatsirshare units (37.5%), time-based restrictedeshnits (25%), and stock
options (37.5%) to our named executive officers.o\these restricted share units and stock optitiffsvest at the end of fiscal
2015, with the performance-based restricted shaits vesting based upon the achievement of a spéeifel of cumulative pre-
tax income over the three-year period ending aetiteof fiscal 2015. By linking an element of oomd-term incentives to three-
year financial results, we hope to more closelgrabbur named executive offic’ incentives with the long-term interests of
shareowners. For grants in 2014, our named execafficers received the same types and relativegmages of equity awards as
were awarded in 201

» 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 naompliance with any financial reporting requirementler the securities laws of the United Stz
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 exeautificers, and other key executive officers frong&ging in an
hedging or monetization transactions, such as-cost collars and forward sale contracts, with resfreCott securities
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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 stadess buying or selling put or
call options, and trading in optior

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 partiqulaltiple of base salar

The Compensation Committee’s continued engagenfent imdependent compensation consultant that doegrovide any
services to management and that had no relatiomgthpmanagement 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 asvbesight of risk by the
Audit Committee on behalf of the full board pursumthe Audit Committee Charte

We believe that the following two tables are helpfuunderstanding the actual performance-basedeosation received by our named
executive officers in fiscal 2011 through 2013. 3&éables supplement the information in the Sumr@amppensation Table, the Grants of
Plan-Based Awards in Fiscal 2013 Table, and thet@ntiing Equity Awards at 2013 Fiscal Year End @agpearing following

Compensation Discussion and Analysis.

Table 1 illustrates the targeted versus actual plagbthe performance-based cash bonuses to ouecharecutive officers over the

previous three fiscal years.

TABLE 1: PERFORMANCE -BASED CASH BONUS ACHIEVEMENT HISTORY

Cash Incentive:

Fiscal Actual Payout
Named Executive Officer Year Against Target
Jerry Fowden 201z 60.(%
Chief Executive Officer 201z 129.(%
2011 71.(%
Jay Wells®) 2012 60.(%
Chief Financial Officer 2012 129.(%
2011 —
Steven Kitching? 201z 56.(%
President—U.S. Business Unit 2017 —
2011 —
Marni Morgan Poe 201z 60.(%
Vice President, Secretary and General Counsel 201z 129.(%
2011 71.(%
Carlos Baild? 201: 60.(%
Chief Procurement Officer 201z —
2011 —

(1) Mr. Wells was not a named executive officer in 2(
(2) Messrs. Kitching and Baila were not named execuffieers in 2011 or 201
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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 executiveenfiin fiscal 2013 and in previous years.
The performance targets established for the pednog-based restricted share units granted to oned&xecutive officers in fiscal 2011
were not met, and as a result, those awards didesdt The data set forth in this table excludeetbased restricted share units and stock
options.

TABLE 2: PERFORMANCE -BASED RESTRICTED SHARE UNITS

Grant Date
Fair Value Share-Based
Fiscal Compensatior
Named Executive Officer Year ($) Expensed) ($)
Jerry Fowden 201z 682,50( 0
Chief Executive Officer 2012 600,00( 450,00(
2011 880,87 0
Jay Wells® 201z 172,03: 0
Chief Financial Officer 201z 164,06 123,04
2011 — —
Steven Kitching® 201z 255,00( 0
President- U.S. Business Unit 201z — —
2011 — —
Marni Morgan Poe 201z 135,65( 0
Vice President, Secretary and General Counsel 2012 111,92¢ 83,94«
2011 149,90: 0
Carlos Baila® 201z 80,15¢ 0
Chief Procurement Officer 201z — —
2011 — —

(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) Mr. Wells was not a named executive officer in 2(
(3) Messrs. Kitching and Baila were not named execudffieers in 2011 or 201:

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 executivenpensation program, including
information about the 2013 compensation of the rhenecutive officers.

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

At the 2013 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 andd¢hempanying narrative disclosure, set
forth in our 2013 annual meeting proxy circulareNote was 76,522,583 shares “For” (98.16% of tages voted), 1,385,920 shares
“Against” (1.78% of the shares voted), and 47,184rss “Withheld” (0.06% of the shares voted).

The Compensation Committee took into account theltef the shareowner vote in determining exeeut@mpensation policies and
decisions since the 2013 annual meeting of sharesyithe Compensation Committee viewed the votmasxpression of the shareowners’
general satisfaction with our current executive
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compensation programs. While the Compensation Ctieentonsidered the outcome of the advisory votietermining to continue our
executive compensation programs for fiscal 2014isitens regarding incremental changes in individimshpensation were made in
consideration of the factors described in this Cengation Discussion and Analysis.

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 (such officers, the direct reports ") is fair, reasonable and competitive. The
Compensation Committee must recommend to the imlppe members of the board of directors, and tlaedmust review and, if it deems
appropriate, approve all changes to our Chief Etxee®fficer's compensation package. The Compeasdfiommittee reviews and approves
all compensation packages and any adjustmentstéhferethe direct reports. The Compensation Conwaittlso approves any severance
packages to departing direct reports, as well asd¢iverance plans that govern the terms of theamee packages. In 2013, each of our n¢
executive officers, other than our Chief Execut®dfficer, was a direct report.

The Compensation Committee is comprised of thremipees: Andrew Prozes (chair), Betty Jane Hess aadioMPilozzi. 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 giving appropriate consideratorisk and reward, and to focus management onasarg revenue, controlling costs, and
implementing our capital deployment strategy, whidtludes investing in the diversification of ouoguct, package and channel mix, along
with the return of funds to shareholders and caomtthdebt and interest expense reduction. Peridglithé Compensation Committee reviews
and approves the design of our compensation pragtamnsure that it provides sufficient compensgatipportunities for executives in order
to attract, retain and motivate the best possitldeagement team. Our compensation programs arengesig:

» Establish pay levels with reference to persondioperance and external competitiveness with relelabdr markets and the
relative value of the role in Cott’s business, vitik ultimate objective of aligning our named exeeuofficers’ compensation wit
the 50 percentile of the compensation of executpaforming similar functions in the competitive ket and in Cott’s peer
group;

« To implement this alignment, make incremental adpesits to components of named executive officassigensation over time,
with the type and magnitude of such adjustmentseniratight of Cot's overall business performan:
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* Reward executives based on the achievement ofibdifidual 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 fafrequity ownership. The Compensation Committee $elected these components
because it believes they align the interests ohammed executive officers with those of our longreshareowners and motivate these
executives to achieve our goals.

Setting Executive Compensation and the Role of Executive Officersin Compensation Decisions

Periodically, the Compensation Committee determimest adjustments, if any, to base salary, castopeance bonus amounts,
performance targets for performance-based compensand the applicable levels and targets forratbenpensation would be appropriate
for our Chief Executive Officer, and recommends adjustments to the board of directors. The boarsiders the Compensation
Committee’s proposals and, if acceptable, apprtves.

The Compensation Committee also determines whathgadjustments to compensation would be apprepfiaitthe 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 recommendatiithsrespect to our compensation programs and ggskéor the direct reports. The Ct
Executive Officer and our Corporate Human Resouvties 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 geanent’s proposals, reviews independent data tdatalthese recommendations and,
if acceptable, approves them. The Compensation Gttesnis not bound to, and does not always acoephagemens’ recommendations wi
respect to executive compensation for the dirgmnts. In addition, the Compensation Committeethasauthority to access (at Cott’s
expense) independent, outside compensation contsifiad other advisors for both advice and conipetitata as it determines the level and
nature of Cott’'s executive compensation.

In 2013, 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€dhepensation Committee on the competiveness anopeness of all elements of
executive compensation, including the Chief Exemu®fficer's compensation. Cook also assisted thznsation Committee with the
review of the Amended and Restated Equity Plariéfised below) focusing on market trends. Cookraitiprovide any additional services
the board or management. Cott paid Cook $52,014€dvices rendered during 2013.

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 énaigwed, among other items, a report from Cook egking the independence of Cook
and the members of the consulting team servingtimapensation 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 membad (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.
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The Compensation Committee periodically reviews pensation data and pay practices from Cott’'s pemrmas part of its decision-
making process. While the Compensation Committeiewes peer group compensation data, the boardretiirs and the Compensation
Committee retain discretion in setting the comp#asdor our Chief Executive Officer and his direeports, 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, agténtion needs, among others. The Compensatiom{ittee periodically evaluates and
selects which companies to reference for purpokesezutive compensation competitiveness. Annuallth guidance from its compensation
consultant and input and discussion with manageniemiCompensation Committee discusses whethenithef companies in the peer gra
produces a valid competitive analysis relativeuotalent requirements.

The Compensation Committee, with input from Coakedmined that the below peer group, consistingetéfcted North American
consumer goods and retail organizations with regsrai $5.6 billion or less, was appropriate for pemsation decisions made in 2013 and
2014.

Companies used for Compensation Comparisot

Maple Leaf Foods Inc 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|
Flowers Foods, Inc Cal-Maine Foods, Inc
Sanderson Farms, In Lance, Inc

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

11n 2013, the Compensation Committee, with inputfiéook, determined to remove McCormick & Company. Bnd The J.M. Smucker Company from the peer grasithese
companies have greater revenues and gross maagirCibit, and determined to remove Ralcorp Holdihgs,as it was acquired by ConAgra Foods, In@0h3. The Compensation
Committee determined to add Maple Leaf Foods mthé peer group, as its revenue and gross mamgjia ofosely align with Cc's revenue and gross marc

In setting executive compensation, the Compens&mmnmittee annually reviews peer group and mar&et th recommending our
Chief Executive Officer's compensation to the boafrdirectors and in setting compensation for timedd reports. We consider the
compensation paid by companies in our peer grougmadactor in setting compensation for our namextetive officers, and we may review
peer group data with respect to individual comptmeficompensation in addition to overall compeinsatCompensation for the majority of
our named executive officers has historically falbelow the 50th percentile of compensation of caraple executives in our peer group.
goal, over time and depending on the success abwrnall business, is to more closely align compdsief our named executive officers’
compensation with the 50th percentile of comparakkzutives in the peer group. In 2013, total camspton and base salary for four of our
named executive officers were below the’50 perleefdr the peer group, and for one named execufifieer were above the 50 percentile
for the peer group. Total compensation and baseysadr our Chief Procurement Officer were abowe $0th percentile for two reasons. Fi
because other companies typically spread thesemstgilities among several non-executive positidinsited comparable data is available.
Second, because our business, particularly in longngin categories, depends substantially on clinydnput costs, attracting and retaining
an effective procurement specialist is especiailycal to Cott.

The Compensation Committee intends to continuegkamradjustments to executive compensation in tftite stated 50th percentile
goal, our financial and competitive position and mie as a low-cost producer of beverages. Thegemsation Committee may exercise
discretion as to the type and magnitude of thegesadents. For example, as discussed below unddrghding “Base Salary,” in 2013 we
determined not to make increases in base salany @2 levels in light of the overall performandeor business. In addition,
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the Compensation Committee may choose to set casagien based on factors other than external dat@@ampany performance, including
individual responsibilities, potential and achievar The Compensation Committee believes thait82lecisions supported the objectives
of Cott’s compensation program.

Long-Term versus Currently-Paid Compensation

Currently-paid compensation to our named execuffieers includes base salaries, which are paicbgemally 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 executiveasfihistorically have been eligible to participateur long-term equity incentive plans.
In 2013, we adopted, and our shareowners apprévedmended and Restated Cott Corporation Equigritive Plan, which amended and
restated Cott's 2010 Equity Incentive Plan (themiended and Restated Equity Plari). The Amended and Restated Equity Plan provides
the Compensation Committee and management witfiekiility to design compensatory awards respoadiv Cott’s business needs and
goals. Awards under the Amended and Restated ERlaty may be in the form of stock options, stochrapiation rights, restricted shares,
restricted share units, performance shares, peafaceunits or stock payments. As of December 283 26ther than outstanding equity
awards under the Amended and Restated Equity Rithe Restated 1986 Common Share Option Plarf @886 Option Plan”), there
were no equity awards outstanding. The 1986 OgRlan was terminated in 2011 and no further awaad® Ibeen granted under the 1986
Option Plan since its termination. Outstanding alsamder the 1986 Option Plan will continue in adaace with the terms of the 1986
Option Plan until exercised, forfeited or termirthtas applicable. The Amended and Restated Eqlstydhd the 1986 Option Plan are
described in more detail under the headifitguity Compensation Plan Information” on page 48 of this proxy circular. Our executive
officers may also participate in Catt401(k) Plan, which is available to all employaethe United States, except for certain union eypés

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. For our
Chief Executive Officer, the Compensation Commitidews peer group and market data and recomnteritie board of directors the ter
of his compensation arrangements. The board rewiesveecommendation and, if acceptable, approvels arangements. Our Chief
Executive Officer and Corporate Human Resources Yiesident review peer group and market dataegainmmend to the Compensation
Committee the terms of the compensation arrangenfentirect reports. The Compensation Committeeves those recommendations and,
if acceptable, approves them. In 2013, our compg@mspackage for named executive officers was caagdgrimarily of annual base salary,
cash performance bonuses and long-term equity fiveeawards.

With respect to long-term incentive awards in 2048, named executive officers received a combinatiopperformancdsased restricte
share units (37.5%), time-based restricted shaite (#5%) and stock options (37.5%) under the Aneeinahd Restated Equity Plan. All of
these restricted share units and stock optionsvedt at the end of fiscal 2015, with the perfontexbased restricted share units vesting at the
end of fiscal 2015 based on the achievement otaifip level of cumulative pre-tax income during ttinree-year period ending at the end of
fiscal 2015. The Compensation Committee selectibdeg-year performance period based upon inputwetérom Cook regarding the time
period utilized with respect to similar awards magieCott’'s peer group companies, as well as the gamsation Committee’s belief that a
three-year measurement period reinforces the lgtkéen incentives and long-term 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 belieaethis combination of equity awards incentivibeis named executive officers, aligns
interests of our named executive officers with thoSour shareowners, and encourages executivaticeteFor grants in 2014, our named
executive officers received the same types andivelpercentages of equity awards as were award2a13.
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Compensation Components
For 2013, the principal compensation componentEfiit's named executive officers consisted of tik¥ing:

Component Objective
Base salary Fixed pay that takes into account an individsiable and responsibilities, experier

expertise, and individual performance, and compesssamed executive officers
services rendered during the fiscal y¢

Cash performance bonuses  Performance-based compensation that is paid tordestginment of annual
corporate and individual performance targ

Long-term equity incentive Equity compensation that reinforces the link betwieeentives and long-term

awards Company performance, incentivizes our named exexufficers, aligns the intere:!
of our named executive officers with those of cuereowners, and encourages
executive retentior

Retirement benefits—
matching under Cot8’ 401(k) Retirement benefits that provide the opportunityfilancial security in retirement

Plan consistent with programs for our br-based employee populatic
Limited perquisites and Limited perquisites and benefits that effectivedgifitate job performance, including
benefits an annual executive physical examination and ald@avance.

Base Salary

We provide named executive officers and other eygae with base salary, paid over the course ofé¢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 corapker talent in the peer group. However, the bo&directors and the Compensation
Committee retain discretion in setting the comp#asdor 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.

In 2013, the Compensation Committee recommendedttbdase salary for our Chief Executive Offideold remain consistent with
his 2012 base salary, which the board approvedil&ly upon the recommendation of our Chief ExaeiOfficer and our Corporate Hum
Resources Vice President, the Compensation Conendttermined that the base salaries for our othieed executive officers should rem
consistent with their respective 2012 base saldremaking such determinations, the board andhmpensation Committee considered our
ongoing efforts to reduce operating expenses dahatlenging market conditions, as well as ourrfitial position and our role as a low-cost
producer of beverages. In 2013, base salarie®tordf our named executive officers were below3@é& percentile for the peer group, and
base salary for one of our named executive offiners above the 30 percentile for the peer groupeBalary for our named executive
officers in 2013 is shown in the Summary Compensatiable, under the headingalary ” on page 36 of this proxy circular.
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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 approved by the Compensation Commiftee targets related to performance-based borarsegviewed and approved by the
Compensation Committee. The Compensation Comnhttéeves that this bonus arrangement presents xeswith clear, quantified
targets that will focus them on strategic issuabsaign management’s interests with those of ongiterm shareowners in the sustained
growth 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 theiohai performance targets were met. We retain theretion to modify the calculation
of a performance bonus for a named executive offgr board of directors with respect to our Clid@Ecutive Officer, and the
Compensation Committee with respect to the diregbrts.

Additionally, discretionary bonuses may be paidamed executive officers, and one such bonus widspa013. The Compensation
Committee approved a cash bonus for our Chief Eima®fficer 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 suibstior a performance-based bonus in the
event that performance targets are not met.

Company Performance Targets

Performance bonus eligibility in 2013 was deterrdibased in part on achieving corporate targetsrapdrt on achieving individual
targets. In 2013, 70% of the performance bonusiohamed executive officers was calculated basedaihachieving a specified level of
EBITDA (as defined below), 15% of the performanoails was based on Cott achieving a specified lEvaberating free cash flow (as
defined below) and 15% of the performance bonushaasd on Cott achieving a specified level of reeen

For performance bonus purposes, BITDA " is GAAP earnings before interest, taxes, deptasiaand amortization, and (ii) “
operating free cash flow’ is GAAP net cash provided by operating activitiess capital expenditures. EBITDA and operatieg fcash flow
are adjusted to exclude the impact of certain itexaspproved by the Compensation Committee. Bedhese metrics are adjusted in the
manner described above, they do not corresponartongs before interest, taxes, depreciation, amorization (adjusted or otherwise) and
free cash flow as may be used in Cott’s other d&ales or filings.

The business unit in which an individual is empkbgietermines the bonus pool from which he or she reeeive a performance bonus
payment and the metrics applicable for the payroetite bonus. There were six company-wide majoiukgrools designated at the start of
2013: United States, Canada, United Kingdom, MexXr©@I| and Corporate. All of our named executiveceffs, other than the President of
our U.S. Business
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Unit, participated in the Corporate bonus pool@2 The President of our U.S. Business Unit pipdied in the U.S. bonus pool from the
date of his appointment to such role on March 432rough the end of 2013. Prior to his appointinlea served as Managing Director of
our United Kingdom/Europe business unit and pauéd in the U.K bonus pool.

There were three applicable metrics for the payméperformance bonuses to our named executivearffiat the start of 2013
(EBITDA, free cash flow, and revenue). These thmetrics closely correspond with the performancewfbusiness, and the Compensation
Committee therefore viewed them as appropriateop@idnce targets for measuring the achievement bpamed executive officers of Cott’s
business goals. Once the corporate performancetsangere achieved, the individual performance efrthmed executive officer was
considered, and if expectations for his or her hald been met, the executive was paid a bonudlifAfbonus could have been withheld in
whole or in part if the executive did not meet estpions for his or her role. No bonus or portiédmdonus was withheld in 2013.

Performance bonuses in 2013 had a “threshold” levehse “target” level and an “outperform” levérformance bonuses may be paid
if actual results for either of the operating foesh flow or revenue metrics are less than thestold” levels. However, if the actual results
for the EBITDA metric are below the “threshold” Eyno performance bonuses will be paid, subjetiti¢adiscretion of the board of directors
and the Compensation Committee to modify the parémce bonus of our Chief Executive Officer anddhisct reports, respectively, based
on achievement of individual performance targetanikjement recommends the performance criteriatsaatiéhe beginning of each year to
the Compensation Committee, which reviews and;deatable, approves them. For 2013, our named gxeafficers could earn a
performance bonus of up to a maximum level of tinees the target bonus amount based on achieverhgoals in excess of the
“outperform” level. In the Corporate and the U.8nbs pools, the target bonus awards for 2013 fonamed executive officers varied
between 50% and 100% of annual base salary. Marageaecommended, and the Compensation Committaesh the EBITDA,
operating free cash flow and revenue targets f&820

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 in the market for talented employ&hs following chart sets forth the
“threshold,” “target” and “outperform” performantargets established by the Compensation Committéelbruary 2013 for the Corporate
and U.S. bonus pools and the actual results adhiereéhose bonus pools. The maximum bonus paym2313 was two times the target
bonus amount, which would have been reached if imttachieved the below-referenced “outperform’igoa

2013 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 Frrf)ae Casgh
Flow Revenue EBITDA Flow Revenue
® ® ® ®) ®) ®

“Threshold” 186.5 71.4 2,189.¢ 160.7 113.1 1,419.°
“Targe” 233.1 89.2 2,305.: 192.1 141.¢ 1,494..
“Outperforn” 279.% 107.( 2,466.( 223.¢ 169.¢ 1,599.(
Actual 191.c 97.1 2,063.: 167.: 136.5 1,348.(

EBITDA, free cash flow and revenue are interpolaiada straight-line basis between the “threshdieyget,” and “outperform”
performance levels, resulting in a payout percenfageach metric. The relative weighting for eauwttric (EBITDA — 70%, operating free
cash flow — 15%, revenue — 15%) is applied to tygopt percentages, and the results are aggregasedting in a bonus multiplier. The
bonus multiplier is then applied to the target lmamount to determine the amount of a named execofficer’s bonus, subject to the
discretion of the board of directors and the Conspion Committee to modify the performance bonus.
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The following chart sets forth the calculation loé toonus multiplier for the Corporate and U.S. Isopaobols.

2013 Performance Bonus Program
Calculation of bonus multiplier

Corporate Pool (enterprise-level) U.S. Business Unit Pool (operating unit leve
Operating
Free Cast Operating
Free Cash
EBITDA Flow Revenu¢ EBITDA Flow Revenue
70% 15% 15% 70% 15% 15%
% Payout (Per Metric 0.5t 1.4t 0.0C 0.6( 0.92 0.0C
% Payou—Weighted (Per Metric 0.3¢ 0.22 0.0C 0.4z 0.14 0.0C
Bonus Multiplier 0.6( 0.5€

As noted above, actual 2013 EBITDA, free cash ftowd revenue resulted in a bonus multiplier of Qis@s target for the President of
our U.S. business unit, and a bonus multiplier.60Gimes target for the other named executiveers.

For 2014, the Compensation Committee has approviédeshold” level, a “target” level, and an “outfmm” level based on corporate
performance using the same metrics as utilized®i820nce the achievement against the performamgets is evaluated and confirmed in
early 2014, bonuses will be determined based upenesults of Cots annual individual performance review processhénCorporate and t
U.S. bonus pool, the 2014 target bonus award fonamed executive officers will vary between 509 460% of annual base salary.

For 2014, we have reviewed our business strategyemt macroeconomic conditions and our expectationCott’s results. Based on
those expectations, we believe that we have sgdtsathat are attainable by Cott and the individxalcutives and that will correspond to
meaningful achievement in Cott’s business.

Individual Performance Targets

During 2013, we used individual performance tarf@tsiamed executive officers in two ways. Firspesformance bonus may be
reduced or modified based on a named executiveeo®i achievement of or failure to achieve indiatiperformance targets. No such
reductions or modifications were made with resp@@013 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 Salafyon page 26 of this proxy circular. The targetsfee2013 varied by business unit and the
named executive officer’s function within Cott. Timelividual targets for the Chief Executive Offiogere approved by the Compensation
Committee and the individual targets for the otteemed executive officers were approved by the Gnefcutive Officer. The targets were
to reflect the executive’s role in ongoing and plea business initiatives and were designed to lslaserelate with our business plan for
2013. In setting specific target levels, a var@ftyactors were considered, including our area®afis for the year, our relationships with
customers and suppliers, and general economic thomsli A description of the individual 2013 perfante targets applicable to our named
executive officers is set out below:

Chief Executive Officer:
» Develop strategic and operational initiatives farg-term growth of Cott
» Achieve specific financial and operational targets
« Continue to build a strong leadership team to d@e#’s strategic and operational initiativ:
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Chief Financial Officer:
» Continue to improve internal control over finanai@porting;
» Implement strategic and operational initiativeslérc-term growth of Cott; an
» Continue to build a strong finance team to drivét’s strategic and operational initiativ:

President of our U.S. Business Unit:
» Deliver product mix, margin, revenue and volumeriovements
» Continue to develop the senior leadership in thertass unit; an
» Implement operational initiatives for lo-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

Chief Procurement Officer:
» Optimally manage commodity costs against budgetagraihst benchmarks for 2013; ¢

» Optimally manage the procurement function withirttGe maximize cost saving
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, customatioakhips, commodity costs and

other operational considerations that we weighr@ppring internal forecasts. Second, they provigetives 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, mamant presents a recommendation to the Compensadiommittee for performance
bonus payments for named executive officers basg@slts achieved as compared to the corporatédiddual 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 avegabfe, to our named executive officers if theydwa such action would be in the best
interest of Cott and our shareowners.

As discussed above, for 2013, performance bonusaent for our named executive officers was b&88d on EBITDA, 15% on
operating free cash flow, and 15% on revenue. briey 2014, management presented to the Compensatimmittee 2013 yeamd result
for each of the business units corresponding tdtimus pools. Each of our bonus-eligible named wkex officers, other than the President
of our U.S. Business Unit, participated in the Qugte bonus pool, and each such named executiieeoffas entitled to a performance
bonus for 2013 equal to 0.60 times target. Theitheasof our U.S. Business Unit participated in th&. bonus pool, and was entitled to a
performance bonus for 2013 equal to 0.56 timestaiihe Compensation Committee determined thahanred executive officers met their
respective individual performance targets and, @salt, they received the full amount of theimpmestive bonuses.
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Long-Term Incentive Plans

In 2013, our senior-level employees were eligiblgarticipate in our 2010 Equity Incentive Planjethduring 2013 was amended and
restated with the approval of our shareowners ag\mended and Restated Equity Plan. There is nfos®iula for the granting of awards to
individual executives or employees under the Amdrated Restated Equity Plan. Generally, we use hodetogy to determine award size
based on benchmarking against our peer group aniddiustry in general, among other factors. The Aded and Restated Equity Plan
provides the Compensation Committee and managemitinmthe flexibility to design compensatory awardsponsive to Cot’'needs. Awar(
under the Amended and Restated Equity Plan may theeiform of stock options, stock appreciatiorntsg restricted shares, restricted share
units, performance shares, performance units ckgiayments.

In 2013, our named executive officers receivedraliination of performance-based restricted shares ((B7.5%), time-based restricted
share units (25%), and stock options (37.5%). Athese restricted share units and stock optiaffsvelst at the end of fiscal 2015, with the
performance-based restricted share units vestittteagnd of fiscal 2015 based on the achievemeatspiecific level of cumulative pre-tax
income during the three-year period ending at tited fiscal 2015. The Compensation Committee setka three-year performance period
based upon input received from Cook regardingithe period utilized with respect to similar awardade by Cott's peer group companies,
as well as the Compensation Committee’s beliefahthree-year measurement period reinforces thebktween incentives and long-term
Company performance. The Compensation Committessrdéted to award this combination of equity to tiaened executive officers
following a review of peer group and market data Mélieve that this combination of equity award=irtivizes our named executive
officers, aligns the interests of our named exeeutifficers with those of our shareowners, and erages executive retention. For grants in
2014, our named executive officers received theesiyqes and relative percentages of equity awardeeae awarded in 2013.

The performance-based restricted share units gtamt2011 were granted with a pre-tax income taog&315 million and variable
vesting based on the level of pre-tax income alstaahieved, as follows:

Percentage of Performanc

Achievement Pre-Tax Income Threshold Units Vested
125% of Target or great: $393.8 million or great: 125%
100% of Targe $315.0 million 100%
80% of Targe $252.0 million 50%
Less than 80% of Targ Less than $252.0 millic 0%
Actual $128.4 million 0%

As noted above, our actual cumulative pre-tax ineduring the three-year period ending at the erfscdl 2013 was $128.4 million,
and as a result, those awards did not vest.

Retirement Benefits

In 2013, as part of our cost-reduction efforts,asatinued to limit executive benefits to those #ipeadly granted pursuant to
employment agreements (as discussed in the narfafiowing the Summary Compensation Table andvsel®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 thmnth following 90 days of employment. Employeas contribute up to 50% of their eligible
earnings. During 2013, we matched up to 3.5% ofley@e contributions, subject to caps based ondisst by applicable law. In 2014, as
part of our ongoing efforts to reduce operatingemges due to challenging market conditions, werghéted to suspend such matching
contributions.

Perquisites and Other Personal Benefits

We provide our named executive officers with lindifgerquisites and other personal benefits thatharetherwise available to all of our
employees, including an annual executive physixahenation and a car
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allowance. The Compensation Committee periodiaailyews the levels of perquisites and other perdomaefits provided to named
executive officers to ensure that they are appabglsi limited and effectively facilitate job perfoance. Perquisites and personal benefits are
taken into account as part of the total compensatieexecutive officers.

Perquisites and other personal benefits for ouratb@xecutive officers are set forth in the Sumn@oynpensation Table, under the
heading “All Other Compensation” and related footnotes on page 36 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 hawarathinto such arrangements in order to discouttzgge executives from voluntarily
terminating their employment with us in order teeggt other employment opportunities, and to progisieurances to these executives that
they will be compensated if terminated by us withcause. The specific arrangements for each offiey differ, depending on the terms of
the officer's employment agreement or whether affiber participates in one of our severance plans.

Severance Plan

As of December 28, 2013, Mr. Fowden was the onipethexecutive officer who participated in the Cadrporation Severance and
Non-Competition Plan (the Severance Plar{), which we implemented in 2009. Subject to certaxceptions, the Severance Plan defines his
entittements upon a qualified termination of emph@nt and replaces all previous termination andrsexe entitlements to which he may
have been entitled. The Severance Plan and entitiesnunder such plan are described in more detdénthe heading Potential Payments
Upon Termination or Change of Control— Severance Plari on page 43 of this proxy circular.

Effective January 1, 2014, Messrs. Wells and Kitgrand Ms. Poe became participants in the SeveRlace The Severance Plan
defines the entitlements for these executives @pgualified termination of employment and replaaéprevious termination and severance
entitlements to which they may have been entiflédre are no golden parachute excise tax grossympents provided to these participants;
rather, payments are reduced to an amount thatesililt in no portion of the payments being subjed¢he excise tax.

Other Severance Payments

As of December 28, 2013, Messrs. Wells, Kitchind Baila and Ms. Poe did not participate in a savegglan. Their entittements
under a qualified termination of employment aswafrsdate were governed by their employment letieeements. The terms of these
arrangements are described in more detail undérahding “Potential Payments Upon Termination of Change of Qurol- Payments to
Other Named Executive Officers’ on page 46 of this proxy circular.

Treatment of Equity Awards upon Termination or Change of Control

Our Amended and Restated Equity Plan (sequity Compensation Plan Information” on page 48 of this proxy circular) contains
provisions triggered by a change of control of Cibttis providing assurances to our named execaffiers and employees that their equity
investment in Cott will not be lost in the eventloé sale, liquidation, dissolution or other chan§eontrol of Cott. These terms provide for
the acceleration of equity awards in limited ciratamces, namely, when the awards (1) are not a@dirassumed, or replaced by the
surviving or successor entity or (2) are so assyfmetivhere a named executive officer or emplogdaavoluntarily terminated for reasons
other than Cause, or terminates his or her emplayfoe Good Reason (as such capitalized termsefieat] in the Amended and Restated
Equity Plan), within two years after the changearfitrol. Our 1986 Option Plan also has provisidread &re triggered by a change of control,
but because all awards under the 1986 Option Riga hested, a change of control would not affecirda/ under the 1986 Option Plan.
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Additionally, our Amended and Restated Equity Riantains provisions triggered when a named exeeutificer or employee retires,
is terminated without cause or resigns with Gooddea. These terms provide that, upon such a retitgrtermination or resignation, a pro
rata portion of the award, calculated based onntlieidual's actual employment period relative be tapplicable performance or restriction
period, will vest at each subsequent vesting date.

A more detailed discussion of payments in connaatith a termination or change of control is settffainder “Potential Payments
Upon Termination or Change of Control” on page 41 of this proxy circular.

Share Ownership Guidelines

The board of directors has established minimumesbamership requirements for the Chief ExecutivBo®f, Chief Financial Officer,
all other executive officers, and certain other Eaypges. Under these requirements, the Chief Exeez@ificer must own common shares
having a minimum aggregate value equal to fourgitme annual base salary. The Chief Financial &fffaust own common shares having a
minimum aggregate value equal to two times his ahbase salary. Direct reports and officers sulifetite requirements of Section 16 of the
Securities Exchange Act of 1934 must own commomeshiaaving a minimum aggregate value equal to adeadalf times his or her annual
base salary. The Compensation Committee or thedldatirectors may, from time to time, reevaluatel aevise these guidelines to give
effect to changes in Cott's common share priceitalization, or changes in the base salary orittedf the above mentioned persons.

The value of shares owned by each of the abovepsiss calculated under the guidelines, and congdisith the share ownership
requirements is measured, on December 31st ofyesmrh Individuals subject to the guidelines arerequired to attain the minimum
ownership level by a particular deadline; howevetjl the guideline amount is achieved, they arpined to retain an amount equal to 100%
of net shares received as equity compensation. Shimtes” are defined as those shares that rentainsafires are sold or netted to pay the
exercise price of stock options (if applicable) aaxks payable upon the grant of a stock paymethteovesting of restricted shares, restricted
share units, performance shares, performance shégeor the exercise of stock options or stockrapiption rights. Shares purchased on the
open market may be sold in compliance with CottBgies and applicable securities laws. Failurent®et or to show sustained progress
toward meeting the guidelines may be a factor damsd by the Compensation Committee in determifiitige long-term incentive equity
grants to such persons. These requirements aigneéesio ensure that the economic interests of semmagement correlate with the value of
our stock and are thus closely aligned with theregts of Cott's shareowners.

Insider Trading Restrictions and Policy Against Hedging

Our insider trading policy prohibits directors, io#irs, employees and consultants of Cott and ceofatheir family members from
purchasing or selling any type of security, wheilsued by us or another company, while such pessaware of material non-public
information relating to the issuer of the secuatyfrom providing such material non-public inforneett to any person who may trade while
aware of such information.

Trades by directors, executive officers and certdiirer employees are prohibited during certainguilesd blackout periods and are
required to be pre-cleared by our Vice PresideahdBal Counsel and Secretary, subject to limitegtions for approved Rule 10b5-1 plans.
This policy prohibits directors, officers, emplogegnd consultants of Cott from engaging in “shalés’with respect to our securities, trad
in put or call options, or engaging in hedging am®tization transactions, such as zero-cost caliagsforward sale contracts, with respect to
our securities. This policy also prohibits emplayeed directors, including the named executiveecef§, from holding Cott securities in a
margin account or pledging Cott securities as tald for a loan.

Policy Regarding Clawback of | ncentive Compensation

Our board of directors has adopted a clawback ptitiat allows the board to recoup any excess ingEebmpensation paid to our
current and former executive officers in the evafrd required accounting restatement of a finarstetement of Cott, whether or not basel
misconduct, due to material non-compliance with any
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financial reporting requirement under the secusitaavs of the United States. The clawback polidptisnded to reduce potential risks
associated with our incentive plans, and thus betign the long-term interests of our named exgeutfficers 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 pragand provides a right of recovery in the evhat in executive officer took actions that in
hindsight, should not have been rewarded.

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 behavidritiaas to excessive risk:

» The base salary portion of compensation is desitmedovide a steady income regardless of Cottrfopmance so that executives
do not feel pressured to focus on achievementrtdiceperformance goals at the expense of othecaspf Co's business

e The performance goals used to determine the anofamt executive’'s bonus are measures that the Qusaien Committee
believes drive longerm shareowner value. These measures are EBITp&ating free cash flow, and revenue. The Compim
Committee attempts to set ranges for these meathakesncourage success without encouraging exeessk-taking to achieve
shor-term results

 The measures used to determine whether perfornmzased restricted share units vest are based corperfice over a three-year
period. The Compensation Committee believes trethtee-year measurement period reinforces thebktkeen incentives and
long-term Company performance, and the performayckes overlap to reduce any incentive to maxinpegormance in a
particular period at the expense of anot

» Cash bonuses are capped at 200% of target, aridg/é&st performanc-based restricted share units is capped at 125%% gt

» The equity awarded to our named executive officeesmix of performance-based restricted sharesutihe-based restricted
share units and stock options. The Compensationn@tte® believes that this mix avoids having a reddy high percentage of
compensation tied to one element, and that theltiased restricted share units and stock optionsldlmeduce risky behavior
because these awards are designed to retain eraplapd because they are earned over

» 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 stmareowners

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

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

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

» The Compensation Committee has engaged an ouisitinpendent 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 authad@@epensation arrangements that are not fully talicible but that promote other
important objectives of Cott and of our executieenpensation program.

35



Table of Contents

Summary Compensation Table

. . All Other
Option/ Non-Equity -
Stock SAR Incentive Plan Compensatior
Salary  Bonus Awards @) Awards @ Compensation(3 Total
Name and Principal Position Year (%) ($) ($) ($) ($) ($) (%)
Jerry Fowden 201¢ 796,92 — 1,137,501 682,50( 480,00( 23,244 3,120,17!
Chief Executive Officer (PEO) 201z 800,00( — 1,000,001 600,00( 1,032,001 19,23: 3,451,23
2011 711,71 — 880,87 — 516,20( 18,48: 2,127,28
Jay Wells 2012 348,65: 65,005 286,71 172,03 157,50 13,50((6) 1,043,40.
Chief Financial Officer (PFC 20147 27596. 60,005 273,43 164,06 265,82: 260,64 1,299,92:
Steven Kitching®) 2017 363,60: — 425,00 255,00( 133,00( 74,25€9) 1,250,85
Presider—U.S. Business Un
Marni Morgan Pot 2012 330,35 — 224,75 135,65( 149,23 13,50((20) 853,49
Vice President, Gener 201z 331,63: — 186,54 111,92¢ 320,85 19,12¢ 970,08(
Counsel and Secreta 2011 293,75( — 216,52. — 105,41 — 615,68!
Carlos Baila
Chief Procurement Office 20147 262,11 — 133,59 80,15¢ 79,75( 127,20:11) 682,81°
(1) Stock awards made in 2013 were time-based arfdrmance-based restricted share units granteerihd Amended and Restated Equity Plan. The arsoaported in this column

@

©)
©)
©)

(6)
)
®)

©)

for 2013 reflect the aggregate grant date faireslior time-based and performance-based reststiae units computed in accordance with FASB ASQicT818 (“ASC 718"),
excluding the effect of estimated forfeitures. Bssumptions used for the valuations are set forioite 7 to our audited consolidated financialestants in our Annual Report on
Form 10-K for the fiscal year ended December 28320 he grant date fair values of awards grant&2Dit8 subject to performance conditions were dsvisl Mr. Fowden:
$682,500; Mr. Wells: $172,031; Mr. Kitching: $256@ Ms. Poe: $135,650; and Mr. Baila: $80,156. Atisig achievement of the highest level of perforneafue these awards, the
grant date fair values of awards subject to peréore conditions would have been as follows: Mr. &env $853,125; Mr. Wells: $215,039; Mr. Kitchin@®18,750; Ms. Poe:
$169,563; and Mr. Baila: $100,1¢

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 December 2222@nd in Note 7 to our audited consolidated forrstatements in our
Annual Report on Form -K for the year ended December 28, 2C

The amounts under the N-Equity Incentive Plan Compensation column reflenbants earned under C's annual performance bonus pl
Includes car allowance of $16,000, $2,507 for amuahmedical exam, and $4,740 in relocation expe!

The Compensation Committee approved a cashsbfomMr. Wells as an inducement for his employmeith Cott in the amount of $60,000 payable on Ma26, 2012, as well as
$65,000 payable on March 20, 20

Includes car allowance of $13,5(
Certain named executive officers did not servellaygar because they became an executive offic@utff during the fiscal yea

Mr. Kitching became an executive officer of ©gpon his appointment to the role of President—BiSiness on March 4, 2013. Prior to his appointirdr. Kitching served as
Managing Director of Cott’s United Kingdom/Europesiness unit, and Mr. Kitching’s compensation f0t2 included in the table above includes amountsegin 2013 in such
capacity.

Includes car allowance of $14,425, $1,498 for amuahmedical exam, and $58,333 in relocation exge

(10) Includes car allowance of $13,5(

(11) Includes car allowance of $12,202 and $115,00@lwcation expense
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Named Executive Officer Employment Agreements

Each of our named executive officers has a wrigimployment agreement or offer letter setting folna material 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 Fab®013, which may be adjusted from time to tifBach of these agreements provides
for:

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

» customary allowances and limited perquisi

Each of the named executive officers employed bl &oof the end of 2013 participates in both stenrh and long-term incentive
programs provided by us. The level of participaimdetermined by the Compensation Committee ands/dy named executive officer.
Each of our named executive officers is bound Byrigive covenants that generally limit their &ito 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 41 of this
proxy circular.

Jerry Fowden Employment Agreement

In February 2009, we entered into an employmetgreigreement with Jerry Fowden to serve as ouef@xecutive Officer. The
agreement has an indefinite term and providesrf@raual base salary, which was increased to $800r02012, 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 hégIsalary in 2011.

Mr. Fowden is also eligible to participate in dllaur longterm incentive plans made available from time rieetito our senior executiv
at the discretion of the Compensation Committedutting the Amended and Restated Equity Plan. Taetg to Mr. Fowden under the
Amended and Restated Equity Plan are set fortheirf Grants of Plan-Based Awards Table in Fiscal 20130n page 39 of this proxy
circular.

Mr. Fowden participates in the Severance Plan,yaunsto which he is subject to standard confidétytisndertakings 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.

Jay Wells Employment Agreement

In January 2012, we entered into an offer letteea@gent with Jay Wells to serve as our Chief Firsr@fficer. The agreement has an
indefinite term and provides for an annual basargalf $350,000 and a car allowance. Mr. Wells inegeba long-term incentive award equal
to $437,500, an inducement bonus in the amoun60f0R0 payable on March 20, 2012, and an inducebmnis in the amount of $65,000
payable on March 20, 2013. Mr. Wells is eligibleprticipate in our annual performance bonus pldh an annual target bonus equal to 7
of his base salary.

Mr. Wells is also eligible to participate in ourrtedit plans made available to our employees antbserecutives, as well as our long-
term incentive plans at the discretion of the Congp¢ion Committee, including the Amended and RedtBguity Plan. The grants to
Mr. Wells under the Amended and Restated Equity Bta set forth in the Grants of Plan-Based Awards Table in Fiscal 2013on
page 39 of this proxy circular.
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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 covenames@ limitations continue during the term of empient and for a period of nine months
following termination, regardless of the causehaf termination. Effective January 1, 2014, Mr. \Welarticipates in the Severance Plan,
pursuant to which he is subject to standard confidbty undertakings and non-disparagement coventmat survive the termination of his
employment, regardless of the cause of the teriimat

Steven Kitching Employment Agreement

On February 14, 2013, we entered into an offeetetgreement with Steven Kitching to serve as oesiBlent — U.S. Business Unit. The
agreement has an indefinite term and providesrf@rmual base salary of $380,000 and a car allosvdsieder the terms of his offer letter
agreement, Mr. Kitching received a long-term inoentaiward equal to 100% of his base salary, asage#l one-time long-term incentive
award in the amount of $300,000. Mr. Kitching igille to participate in our annual performancedmplan with an annual target bonus
equal to 75% of his base salary.

Mr. Kitching is also eligible to participate in obenefit plans made available to our employeessanibr executives, as well as our
long-term incentive plans at the discretion of @@mpensation Committee, including the Amended agstd&ed Equity Plan. The grants to
Mr. Kitching under the Amended and Restated EqgRin are set forth in theGrants of Plan-Based Awards Table in Fiscal 2013on
page 39 of this proxy circular.

Mr. Kitching is subject to a restrictive covenamat generally limits his ability to compete withinsany 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. Effective January 1, 2014, Mr. Kitg participates in the Severance Plan,
pursuant to which he is subject to standard confidbty undertakings and non-disparagement coveniduat survive the termination of his
employment, regardless of the cause of the terimimat

Marni Poe Employment Agreement

In January 2010, we entered into an offer lettee@agent with Marni Poe to serve as our Vice Presjdéeneral Counsel. The
agreement has an indefinite term and providesr@reual base salary, which was increased to $33162012. Ms. Poe is eligible to
participate in our annual performance bonus plah am annual target bonus equal to 50% of her falsey. Ms. Poe’s annual bonus target
was increased to 75% of her base salary in 2012.

Ms. Poe is also eligible to participate in our Hérm@ans made available to our employees and sexecutives, as well as our lotgrm
incentive plans at the discretion of the Compensafiommittee, including the Amended and Restatadtf&lan. The grants to Ms. Poe
under the Amended and Restated Equity Plan afersketin the “Grants of Plan-Based Awards Table in Fiscal 2013on page 39 of this
proxy circular. The Compensation Committee condiietperquisite review in 2011 and determined thmattward of a car allowance 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. Effective January 1, 2014, Ms. Paeicipates in the Severance Plan,
pursuant to which she is subject to standard cenfidlity undertakings and non-disparagement cavisrthat survive the termination of her
employment, regardless of the cause of termination.

Carlos Baila Employment Agreement

In September 2012, we entered into an offer |eitgeement with Carlos Baila to serve as our Chie€#ement Officer. The agreemi
has an indefinite term and provides for an annaattsalary of $290,000
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and a car allowance. Under the terms of the offitet agreement, Mr. Baila received a ldagh incentive award equal to $217,500. Mr. E
is eligible to participate in our annual performamonus plan with an annual target bonus equad &f his base salary.

Mr. Baila is also eligible to participate in ourrtsdit plans made available to our employees antbserecutives, as well as our long-
term incentive plans at the discretion of the Conspgion Committee, including the Amended and Redtkguity Plan. The grants to
Mr. Baila under the Amended and Restated Equity Bfe set forth in the Grants of Plan-Based Awards Table in Fiscal 20130n
page 39 of this proxy circular.

Mr. Baila 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 covenames@ limitations continue during the term of empient and for a period of nine months
following termination, regardless of the causehaf termination.

Grants of Plan-Based Awards in Fiscal 2013

The following table sets forth information with pegt to performance-based restricted share uimits;lbased restricted share units and
stock options granted under the Amended and ResEaiaity Plan during the year ended December 283 20 each of our named executive
officers, as well as the range of possible caslop@Eyto each of our named executive officers undeannual performance bonus plan for
achievement of specified levels of performanceasodl 2013.

All All Grant
Other Other Date
Stock Option Exercise Fair
Awards: Awards: Value of
Board ) ) Number Numb(_ar_ of or Base Stock
Approval Estimated Future Estimated Future of Shares  Securities Price of  Awards
Payouts Under Payouts Under of Stock Underlyin% Option and
Grant Non-Equity Incentive Equity Incentive or Units ®) Options 4} Awards Options ()
Name Date Date Plan Awards ) Plan Awards @ #) #) ($/sh) $)
Threshold
Target Maximum Threshold Target Maximum
(%) ($) ($) (#) (#) (#)
Jerry Fowder — — 400,00 800,00¢ 1,600,00 — — — — — — —
5/2/201% 4/29/201: — — — 29,38t 73,46¢ 91,83 — — — 682,49¢
5/2/201% 4/29/201: — — — — — — 48,97" — — 454,99t
5/2/201%  4/29/201: — — — — — — — 166,46: 9.2¢ 682,49¢
Jay Wells — — 131,25( 262,501 525,00( — — — — — — —
5/2/201:  4/29/201: — — — 7,407 18,51¢ 23,14¢ — — — 172,03:
5/2/201%  4/29/201: — — — — — — 12,34¢ — — 114,68!
5/2/201% 4/29/201: — — — — — — — 41,95¢ 9.2¢ 172,03:
Steven Kitching — — 142,50( 285,00( 570,00( — — — — — — —
5/2/201% 4/29/201: — — — 10,98( 27,44¢ 34,31 — — — 255,00:
5/2/201% 4/29/201: — — — — — — 18,29¢ — — 169,99¢
5/2/201: 4/29/201: — — — — — — 62,19t 9.2¢ 255,00(
Marni Poe — — 124,36. 248,72: 497,44¢ — — — — — — —
5/2/201%  4/29/201: — — — 5,75¢ 14,38t 17,98: — — — 133,64t
5/2/201% 4/29/201: — — — — — — 9,591 — — 89,10(
5/2/201: 4/29/201: — — — — — — — 32,59¢ 9.2¢ 133,65:
Carlos Baile — — 72,500 145,00( 290,00( — — — — — — —
5/2/201% 4/29/201: — — — 3,451  8,62¢ 10,78¢ — — — 80,15¢
5/2/201% 4/29/201. — — — — — — 5,75 — — 53,43¢
5/2/201% 4/29/201. — — — — — — — 19,55( 9.2¢ 80,15¢

(1) The amounts in these columns show the rangessible cash payouts under our annual performamaes plan for achievement of specified levelsesfgrmance in fiscal 2013.
Amounts reported in these columns are calculatkdysbased on EBITDA, operating free cash flow, agenue targets and assume no adjustment to terels based on
achievement of individual performance targets. &duitional information related to the annual castentive awards including performance goals, measand weighting, see the
Compensation Discussion and Analysissection of this proxy circula

(2) The amounts in these columns represent perfarerbased restricted share unit awards. The pesfuzeibased restricted share unit awards vest loasth@ achievement of a
specified target level of cumulative pre-tax incolmethe period beginning on January 1, 2013 ardingnon the last day of our 2015 fiscal year. Thmants included in the
“Threshol” column reflect the total number
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shares that would be issued at the end of the-ffeaeperformance period if Cott achieves 70% ef‘target” pre-tax income level. The amounts ineldich the “Target” column
reflect the total number of shares that would beesl at the end of the three-year performancegédrioott achieves 100% of the “target” pre-taxante level. The amounts included
in the “Maximum” column reflect the total numbersifares that would be issued at the end of the-§ear performance period if Cott achieves 125%heftarget” pre-tax income
level.

(3) The amounts in this column represent grants of-based restricted share units. T-based restricted share units granted in 2013 vesiteolast day of our 2015 fiscal ye
(4) The amounts in this column represent grants okstptions. Stock options granted in 2013 vest enldist day of our 2015 fiscal ye:

(5) The “Grant Date Fair Value of Stock Awards”wwin shows the full grant date fair values of tleelstoptions and performance- and time-based résdrghare units granted in fiscal
2013. The grant date fair values of the awardslatermined under ASC 718 and represent the amauntgould 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 forfeitrelated 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 28, 2013. The amoufiéstreur accounting for these grants and do natespond to the actual values that may be reabigetie named executive
officers.

Outstanding Equity Awards at 2013 Fiscal Year End
The following table sets forth information with pest to equity awards outstanding at December @83 2or each of our named
executive officers.

OPTION AWARDS STOCK AWARDS
Equity Incentive Plan

Awards: Number of Equity Incentive Plan

';”mb?tf of Unearned Shares, P Awta\r/dslz Ma;kjt or
UnedC:rrIIy:ﬁZ Number of Option Units or Other Rights ayout vaiue of Unearne
Unexercise Uiedcgrquﬁz Exercise Option Shares, Units or Other
Unexercised Expiration That Have Not Vester Rights That Have Not
Options (#) Options (#) Price Vested
Name Exercisable Unexercisable ($) Date Type of Award (#) W
Jerry Fowden = 166,462 9.2¢ 5/2/202:  Performanc-Based RS 73,46(4) 592,13t
— 148,513 6.5¢ 2/21/202;  Time-Based RSL 48,971 394,75t
= = = = Performanc-Based RS! 91,186) 734,95:
— = = = Time-Based RS 60,79(7) 489,96°
Jay Wells — 41,9542 9.2¢ 5/2/202:  Performanc-Based RS 18,51¢4) 149,25!
— 40,61(® 6.5¢ 2/21/202;  Time-Based RSL 12,3445) 99,50:
— — — — Performanc-Based RS! 24,9346) 200,96¢
— — — — Time-Based RS 16,6247 133,97
Steven Kitching — 62,1942 9.2¢ 5/2/202:  Performanc-Based RS 27,4444 221,23
— 26,8743) 6.5¢ 2/21/202;  Time-Based RSL 18,2945 147,49(
= = = = Performanc-Based RS! 16,50:6) 132,99¢
— = = = Time-Based RS 11,007 88,66(
Marni Poe — 32,59¢2) 9.2¢ 5/2/202:  Performanc-Based RS! 14,38¢4) 115,95:
— 27,7043) 6.5¢ 2/21/202;  Time-Based RSL 9,591) 77,30:
— — — — Performanc-Based RS! 17,01(®) 137,10:
— — — — Time-Based RSL 11,34(7) 91,40(
Carlos Baile = 19,55(@) 9.2¢ 5/2/202:  Performanc-Based RS! 8,62¢4) 69,54.
— = = = Time-Based RS 5,7545) 46,36

(1) The market value shown has been calculatedib@séhe closing price of our common shares oMNViSE as of December 28, 2013 ($8.06), the lastriassi day of our 2013 fiscal
year.

(2) This amount represents stock options granted i3 24t vest on the last day of our 2015 fiscal yassuming continued employment through such
(3) This amount represents stock options granted i2 24t vest on the last day of our 2014 fiscal yassuming continued employment through such

(4) This amount represents performance-basedatestrshare units granted in 2013. The performaaserestricted share units vest based on thevachént of a specified target level
of cumulative pre-tax income for the period beginon January 1, 2013 and ending on the last dayro2015 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,
2013 and ending on the last day of our 2015 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
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(5) This amount represents time-based restrictatesimits granted in 2013. The time-based restrisi@re units vest on the last day of our 201%figear, assuming continued
employment through such da

(6) 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 begignon January 1, 2012 and ending on the last dayr2014 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#héd 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 ofhtteetyear performance period if
Cott achieves 100% of tl“targe” pre-tax income level

(7) 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
Option Exercises and Stock Vested In Fiscal 2013
The following table sets forth information with pest to option exercises and stock awards vestiniggl 2013 for each of our named
executive officers.

Option Awards Stock Awards
Number of Share: Number of Sharet

. Value Realizec
Value Realizec

Acquired Acquired

on Exercise on Exercise on Vesting on Vesting
Name (#) ($) [Ga) (1) 6) (2)
Jerry Fowden — — — —
Jay Wells — — — —
Steven Kitching — — 7,39z 59,58¢
Marni Poe — — 7,801 62,87¢
Carlos Baile — — — —

(1) This amount represents ti-based restricted share units granted in 2011. iffe-based restricted share units vested on the lasbfdayr 2013 fiscal yea

(2) The value realized on vesting has been caledilaased on the closing price of our common sharéke NYSE as of December 28, 2013 ($8.06), thieblasiness day of our 2013
fiscal year.

Potential Payments Upon Termination or Change of Qatrol
Amended and Restated Equity Plan

Under the Amended and Restated Equity Plan, ietleat of a Change of Control, the surviving or sssor entity may continue,
assume or replace awards outstanding as of theofitte Change of Control. If (1) such awards ametinued, assumed, or replaced by the
surviving or successor entity, and within two yeafter the Change of Control a grantee experieandavoluntary termination of
employment for reasons other than Cause, or tetesras or her employment for Good Reason, ory2h wards are not continued,
assumed or replaced by the surviving or successgity ethen (i) outstanding options and stock apfaton rights issued to a participant that
are not yet fully exercisable will immediately bew® exercisable in full and will remain exercisaibl@ccordance with their terms, (ii) all
unvested restricted shares, restricted share peitfhrmance shares and performance units will imeconmediately fully vested and non-
forfeitable; and (iii) any performance objectivggpbcable to awards will be deemed to have bedsfit at the “target” level of performance
specified in connection with the applicable awadditionally, the Compensation Committee may temgnsome or all of such outstanding
awards, in whole or in part, as of the effectivediof the Change of Control in exchange for paysmthe holders as provided in the
Amended and Restated Equity Plan.

The Amended and Restated Equity Plan defin@hdnge of Control” as (i) the consummation of a consolidation, merge
amalgamation, or other similar corporate reorgditineof Cott with or into any other corporation weby the voting shareholders of Cott
immediately prior to such event receive less thah of the voting shares of the consolidated, memgeaimalgamated corporation, or any
acquisition or similar transaction or series ohsactions whereby any “person,” as such term id us&ections 13(d) and 14(d) of the
Exchange Act (other than Cott, any entity contiblby Cott, or any employee benefit plan sponsose@dit or an entity that is controlled by
Cott), is or becomes, including pursuant to a telmdexchange offer for Cott common

41



Table of Contents

shares, the “beneficial owner” (as defined in RLBd-3 under the Exchange Act), directly or indilgadf securities of Cott representing 50%
or more of the combined voting power of Cott’s tlweristanding securities; (ii) the consummation sk by Cott of all or substantially all of
Cott’s assets; (iii) the date upon which individuaiho, on the effective date of the Amended and&®es Equity Plan constitute Cott's Board
(the “Incumbent Directors”) cease for any reasoodwostitute at least a majority of the Board, pded that any person becoming a director
subsequent to the effective date of the AmendedRastiated Equity Plan whose appointment, electioromination for election was
approved by a vote of at least two-thirds of theumbent Directors who remain on the Board (eithlyea specific vote or by approval of the
proxy statement of Cott in which such person is @dugs a nominee for director, without objectiosdoh nomination) shall also be deemed
to be an Incumbent Director; provided, howevert timindividual initially elected or nominated asligector of Cott as a result of an actual or
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 brecambent Director; or (iv) a proposal by or wispect to Cott being made in
connection with a liquidation, dissolution or windiup of Cott. The Amended and Restated Equity Bé&dimes “Cause” and “ Good

Reason” the same way as the Severance Plan describedgm48 of this proxy circular.

If a Change of Control had occurred on Decembe@83 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 thohaders as provided in the Amended and RestatedyEglan, the unvested awards
granted to our named executive officers would hasted on an accelerated basis as set forth below:

Accelerated Vesting

Amended and Restated Equity Plar $) D)

Jerry Fowden 2,615,34!
Jay Wells 694,04:
Steven Kitching 663,41:
Marni Poe 497,03¢
Carlos Baile 115,90¢

(1) Includes the value, based on the closing mfaair common shares on the NYSE as of Decembe2®8 ($8.06), the last business day of our 208cfiyear, of common shares
issuable pursuant to (i) time-based restrictedeshaits granted in 2012 and 2013, (ii) performalbased restricted share units granted in 2012, asguttre performance objectives
applicable to such awards were satisfied at thexiimam” level of performance, and performance-basstricted share units granted in 2013, assumiagénformance objectives
applicable to such awards were satisfied at thejété level of performance (as such provision waeaded under the Amended and Restated Equity liweetan), and (iii) the net
value of stock options granted in 2012, assumirfy giptions were exercised on December 28, 2018k$otions granted in 2013 are not included hemsrthe exercise price of
such stock options ($9.29) exceeded the closirgg @i our common shares on the NYSE as of DeceB$)e2013 ($8.06,

These amounts are included in the applicable “Amedéd Vesting” column in the tables under the meptiPayments under the
Severance Plan’on page 45 of this proxy circular.

Additionally, in the case of a grantee’s terminatiwithout Cause or resignation with Good Reasaamntimber 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 erygxdo
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Assuming the employment of our named executiveerfi had been terminated on December 28, 2013 ttywvbout Cause or by the
named executive officers for Good Reason, they dvbalve been entitled to the following:

Pro Rata Equity

Awards
Amended and Restated Equity Plar $) @
Jerry Fowden 1,365,37:
Jay Wells 366,31t
Steven Kitching 310,45
Marni Poe 257,75:
Carlos Baile 38,63¢

(1) Includes the value, based on the closing mfaair common shares on the NYSE as of Decembe2®8 ($8.06), the last business day of our 208fiyear, of common shares
issuable pursuant to: (i) time-based restrictedespeanted in 2012 and 2013, (ii) performance-basstiicted share units granted in 2012 and 201(i&) the net value of stock
options granted in 2012, assuming such options @egecised on December 28, 2013. Because the pefme periods for the performance-based restrittack units granted to our
named executive officers in 2012 and 2013 have/@bbeen completed, the number of common shaneahfs pursuant to performance-based restricte@ shats that such named
executive officers would have been entitled to @t@nber 28, 2013 is not capable of determinatiersuth, this column includes the value of suchaperéince-based restricted
share units on a pro rata basis, assuming achieveshthe performance goals at “target” and a skahee equal to the closing price of our commonahan the NYSE as of
December 28, 2013 ($8.06). Under the plan, if apleyee is terminated under certain circumstancies fi the first anniversary of the grant date, aeard does not vest until such

anniversary. Accordingly, the above table doesmdtide awards made on May 2, 2013, which, assumitggmination on December 28, 2013, would vedtlag 2, 2014, and
remain exercisable until December 28, 2(

These amounts are included in the applicable “Rra Rquity Awards” column in the tables under teadings ‘Payments under the
Severance Plan"on page 45 of this proxy circular andPayments to Other Named Executive Officersbn page 46 of this proxy circular.

Severance Plan

In February 2009, we commenced the Severance Réaof December 28, 2013, Mr. Fowden was the onipet executive officer who
participates in such plan. The triggering eventsafty severance payments under the Severance elaesigned to discourage executive
officers from voluntarily terminating their employmt with us in order to accept other employmentoopmities. The triggering events also
provide assurances to the executive officers tiat will be compensated if terminated by us with@atise. Subject to certain exceptions
described below, the Severance Plan defines Mrdeanig entitlements upon a qualified terminatiorwiployment and replaces all previous
termination and severance entitlements to whicimhg have been entitled. These arrangements araloséor Mr. Fowden below. Effecti
January 1, 2014, Messrs. Wells and Kitching andRé®, became participants in the Severance Plaaof 2anuary 1, 2014, the Severance

Plan defines the entitlements for these executipes a qualified termination of employment and aepk all previous termination and
severance entitlements to which they may have baétted.

The Compensation Committee determines which empbparticipate in the Severance Plan. Each paatitig assigned to one of th
groups, which correspond to severance multipldslisvs: Level 1 Employees—1 times; Level 2 Emples€0.75 times; Level 3 Employees—
0.50 times. Mr. Fowden is a Level 1 employee. Meséfells and Kitching and Ms. Poe began particiygptin the Severance Plan on
January 1, 2014. Messrs. Wells and Kitching areeL2wemployees, and Ms. Poe is a Level 3 employee.

The Severance Plan define€&use” to mean:

(i) the willful failure of the participant to prodg 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 uncorrecteavathg an opportunity for the
participant to correct the failure within ten (dys of the receipt of such notic
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(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 orenck;
(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:
() a material diminution in the participis title or duties or assignment to the participEfrhaterially 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;

(iii) relocation of the participant’s principal mla of employment to a location that is more thamti@s away from his principal place
of employment on the date upon which he becameteipant, 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 agreemevtiit the participant and Cott
are parties, after written notice by the participafithe breach and such failure remaining unceeckéollowing an opportunity for
Cott to correct such failure within ten (10) daydhe receipt of such notice;

(v) the failure of Cott to obtain the assumptiomiriting of its obligation to perform the Severariglan 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 Reakenyill 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 mliétd by his severance multiple, less applicabldkoldings. The terminated participant
would also be paid accrued salary and vacatiorutiirdhe date of termination, less applicable wittimys. 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 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 individuebie tax rate of 40%. This amount is
determined on the basis that the amount subjextdize tax would not be decreased by amounts aititide to reasonable compensation for
services before the change of control.

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

Participants in the Severance Plan agree to norpettion and non-solicitation provisions that cong beyond termination for the
number of years equal to the applicable severandtphe, regardless of the cause of
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termination. Participants agree to execute a géngemse of claims against us in return for payimender the Severance Plan, and, except ir
the case of Mr. Fowden, the Severance Plan supessgaplicable provisions of each participant’s peimployment agreement.

Payments under the Severance Plan

As of December 28, 2013, our fiscal year end ddte Fowden was the only named executive officer \whdicipated in the Severance
Plan. His participation in the plan is subject ¢éstain exceptions described below. Effective Jan@al014, Messrs. Wells and Kitching, and
Ms. Poe, became participants in the Severance Blgplemental disclosure has been provided beldivnespect to the entitlements of such
named executive officers under the Severance Rlan a qualifying termination, assuming such namestetive officers participated in the
Severance Plan as of December 28, 2013.

Under the Severance Plan, if their employmentrisiteated by Cott without Cause or by the execufiveaGood Reason, each executive
would receive a cash payment equal to the sumsabhiner annual base salary and bonus (based {gmerhis average bonus for the
previous two years) times a severance multiple.Rdwden’s employment agreement provides that hddwegeive a pro rata bonus for the
year of termination based on the actual bonus hddimave received had he been employed througbhrttief the year. Mr. Fowd’s
severance multiple is 1.0, except that under tiregef his employment letter agreement if a tertidmeoccurs in connection with a chang:
control, his severance multiple would be 1.5. Arideof control is defined in his employment letigreement as a takeover, consolidation,
merger, amalgamation, sale of all or substantalllassets or a similar transaction involving Cott.

Assuming his or her employment had been terminateecember 28, 2013 by Cott without Cause or byettecutive for Good
Reason, the applicable named executive officerddvaave been entitled to the following:

Non o 280G ’
. ross-up,
Inigwt?\//e Co'xlt?rgjtijgat‘ilon Cut-Back Pro Rata
Cash Plan Equity
Severance Payment Awards Total
(%) %) (6] ®W $) (%)
Jerry Fowden 800,00( 756,00( 11,05 — 1,365,37: 2,932,42!
Jay Wells®@ 262,50( 183,12( 941 — 366,31t 812,87
Steven Kitching? 285,00( 137,90! 941 — 310,45 734,30:
Marni Poe® 165,81t 117,52: — — 257,75¢ 541,09:

(1) Asalevel 1 Employee, Mr. Fowden would haweereed a 280G gross-up. Mr. Wells and Mr. Kitch{bgvel 2 employees) and Ms. Poe (Level 3 employes) receive a 280G cut-
back.

(2) The above table assumes such named executiversffieeticipated in the Severance Plan as of Dece2$he2013

Assuming his or her employment had been terminatednnection with a Change of Control on Deceni#t®r2013, the applicable
named executive officers would have been entitetthé following:

280G
Grossup/
Nlon Ecg_uity Medical
Cash mﬁgr:ve Continuation Cut-Back Accelerated
Severance Payment Vesting Total
®) ®) (6] ®W ®) ®)
Jerry Fowden 1,200,00! 1,134,00! 16,90¢ — 2,615,34! 4,966,25
Jay Wells@ 262,50( 183,12( 941 — 694,04: 1,140,60:
Steven Kitchin¢® 285,00( 137,90! 941 — 663,41: 1,087,25
Marni Poe@ 165,81t 117,52. — — 497,03¢ 780,37

(1) Asalevel 1 Employee, Mr. Fowden would haweereed a 280G gross-up. Mr. Wells and Mr. Kitch{bgvel 2 employees) and Ms. Poe (Level 3 employes) receive a 280G cut-
back.

(2) The above table assumes such named executiversffieeticipated in the Severance Plan as of Dece2$he2013
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Payments to Other Named Executive Officers
As of December 28, 2013, Messrs. Wells, Kitchind Baila and Ms. Poe did not participate in the $awvee Plan.

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 definedetim), he would be entitled to receive a cash @atrim an amount equal to nine months
of his theneurrent annual base salary, less all applicableheiting taxes, payable within 30 days of such beation, except in the case of
involuntary termination that is a part of a grogpination program, in which case the payment whelenade within 60 days.

Mr. Kitching’s employment letter agreement, datethitiary 14, 2013, provides that if his employmerterminated by Cott without
Cause or by Mr. Kitching for Good Reason (eacheddd therein), he would be entitled to receivaash payment in an amount equal to
months of his then-current annual base salary diéspplicable withholding taxes, payable withibéays of such termination, except in the
case of an involuntary termination that is a p&d group termination program, in which case thgnpent would be made within 60 days.

Ms. Poe’s employment letter agreement, dated Jariar2010, provides that if her employment is teated 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 grogptination program, in which case the payment whelenade within 60 days.

Mr. Baila’'s employment letter agreement, dated Smjper 17, 2012, provides that if his employment tgasinated by Cott without
Cause or by Mr. Baila for Good Reason (each ameééfiherein), he would be entitled to receive & ga@g/ment in an amount equal to nine
months of his then-current annual base salary diéspplicable withholding taxes, payable withibé@ays of such termination, except in the
case of an involuntary termination that is a p&d group termination program, in which case thgnpent would be made within 60 days.

Assuming their employment had been terminated acteBwwer 28, 2013 by Cott without Cause or by theatxee for Good Reason,
such executives would have been entitled to tHeviahg cash payments:

Rro Rata
Cash Equity Awards

Payments Total

(%) (%) (%)
Jay Wells 262,50( 366,31¢ 628,81¢
Steven Kitching 285,00( 310,45 595,45
Marni Poe 165,81¢ 257,75: 423,57(
Carlos Baile 217,50( 38,63 256,13¢

As noted above, effective January 1, 2014, Me¥ggdls and Kitching and Ms. Poe became participantee Severance Plan. Messrs.
Wells and Kitching are Level 2 employees, and Mre 5 a Level 3 employee. The Severance Plan defireeentitlements for these
executives upon a qualified termination of employtrend replaces all previous termination and sexer&ntitlements to which they may
have been entitled, including those describedigdéction and the table immediately above.

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

We are not obligated to make any cash paymentreefli¢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 asedeh applicable employment or
severance arrangements), other than the paymemnipaid salary and accrued and unused vacation pay.
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Termination because of Death or Disability

Upon an executive offices’death or disability, we pay accrued salary apobeated target bonus to the executive officeherdxecutiv
officer’s estate. Upon an executive officer’s deatlpro rata portion of any restricted sharesricéstl share units, performance shares or
performance units granted to such executive ofiiceter the Amended and Restated Equity Plan velsaenpaid, in the case of performance
shares or units, upon certification by the Compgos@&ommittee of the achievement of the resultstie applicable performance period, :
in the case of restricted shares or restrictedestiaits, following the executive officer's deathe\frovide executive-level life, short-term
disability, and long-term care benefits to our exee officers that are not also available to ompéoyees generally. Amounts in respect of
such benefits are disclosed in the Summary ComfiensBable on page 36 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 28, 2013 for
filing with the SEC and with all applicable Canadsecurities authorities.

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

ANDREW PROZES, CHAIR
BETTY JANE HESS
MARIO PILOZZI

February 10, 2014

EQUITY COMPENSATION PLAN INFORMATION

Set out below is information about the Amended Rerdtated Equity Plan and the 1986 Option Planotiheplans with awards
outstanding as of December 28, 2013. In early 2B&board of directors determined to terminatel®@6 Option Plan and certain of our
other equity compensation plans. Options issugmhtticipants under the 1986 Option Plan will conéinio become exercisable, terminate and
be forfeited in accordance with the terms of th86L@ption Plan. The Amended and Restated Equity &ha the 1986 Option Plan generally
require us to issue shares that would be dilubveur shareowners.

Number of Common Number of Common
Shares Shares
to be Issued upon Remaining Available for
Exercise Future Issuance Under
of Outstanding Weighted-average Exercise Equity Compensation Plan:
Options, Price of Outstanding
Warrants and Rights Options, Warrants and Rights

(Excluding Securities
Reflected in Column (a))

Plan Category @ (b) (©
Equity compensation
plans approved by
shareowners
Amended and
Restated Equity
Plan® 2,073,43@ Uss$ 8.0¢® 7,619,47®
Equity compensation
plans not approved by
shareowners
Restated Cott
Corporation 1986
Common Share
Option Plan, as
amende® 125,00( CDN$ 9.4¢<0 0
Total 2,198,43 Uss$ 8.21M 7,619,47.

(1) The Amended and Restated Equity Plan, which ameadddestated the 2010 Equity Incentive Plan, yepsaved by shareowners on April 30, 20

(2) Represents 834,095 time-based restricted simitse 534,250 performance-based restricted shate, and 705,085 stock options granted (and nsiede exercised. forfeited or
cancelled, as applicable) under the Amended anthiResEquity Plan. If any of the shares to be idquesuant to time-based restricted share unitfoneancebased restricted she
units, or stock options are forfeited, expiredace cancelled or settled without the issuance afesh they will return to the pool of shares addidor issuance under the Amended
and Restated Equity Pla
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(3) Represents the weigh-average exercise price of stock options grante@ih@ Amended and Restated Equity F

(4) Represents the number of shares availablaifard issuance under shareowner approved equitpeosation plans. Based on the share counting mathgydprovided for in the
Amended and Restated Equity Plan, shares issuest threlplan will be applied to reduce the maximwmhber of shares remaining available for issuanceuthe plan; provided
that the total number of shares available for issaawill be reduced 2.0 shares for each sharedgsuksuant to “full value” awards made after A@@, 2013. “Full value” awards
include any awards other than options or stockepation rights. As of December 28, 2013, thereavd96,335 full value awards that were issued afpeil 30, 2013, which reduce
the shares available for future issuance unde2@i€ Equity Incentive Plan by 1,392,670. “Full \elawards that lapse or are forfeited are retutodtie pool at the same 2.0
multiple at which they were debite

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

(6) Represents the weigh-average exercise price of outstanding options gcanhder the 1986 Option PI

(7) Represents the weighted-average exercise @figetstanding options granted under the AmendedRestated Equity Plan and the 1986 Option Plaa.dfttion prices for options
granted under the 1986 Option Plan were conveaé#i$. dollars at a conversion rate of 0.9382, Wwigcthe Canadian to U.S. conversion rate for Déezra8, 2013 listed on
OANDA.com

Amended and Restated Equity Plan

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 Adeehand Restated Equity Plan provides the Compgengabmmittee flexibility to design
compensatory awards that are responsive to Catgds Subject to the terms of the Amended and RdsEauity 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 paynmantesting of awards may be subject.

Awards under the Amended and Restated Equity PEnbra in the form of stock options, stock apprémmatights, restricted shares,
restricted share units, performance shares, peaffaceunits or stock payments. Full-time, part-toneontract employees of Cott and its
subsidiaries and non-employee directors of Cott beagelected by the Compensation Committee toveeavards under the Amended and
Restated Equity Plan.

The Amended and Restated Equity Plan providesuin&d 12,000,000 shares may be issued under the lteares issued under the
Amended and Restated Equity Plan will be appliegtluce the maximum number of shares remainindadlaifor issuance under the
Amended and Restated Equity Plan; provided thatdtad number of shares available for issuance utideAmended and Restated Equity
Plan will be reduced 2.0 shares for each sharedspursuant to a “full-value” award (i.e., an awatider than an option or stock appreciation
right). Common shares issued under the AmendedRasthted Equity Plan may be newly-issued sharasestmeld in Treasury or shares that
have been reacquired by Cott. No participant magive awards during any one calendar year repriegemire than 2,000,000 common
shares. In addition, the maximum amount that mapine vested under any cash-denominated award damingne calendar year is five
million dollars ($5,000,000). These limits are sdbjto adjustments by the Compensation Committggasded in the Amended and
Restated Equity Plan for share splits, share dndderecapitalizations and other similar transastior events. In addition, the number of
common shares issuable to insiders of Cott (ameefin Part | of the Toronto Stock Exchange Compdanual) at any time, and the number
of shares issued to insiders of Cott within any ypear period, under the Amended and Restated EBlaty or when combined with all of
Cott’s other security based compensation arrangenfas described in the Toronto Stock Exchange @omnpanual), may not exceed 10%
of Cott's issued and outstanding common sharepeptisely. In addition, neither the board nor thentpensation Committee may, without
further shareowner approval, grant to non-emplalisrtors an amount equal to or greater than theeteof (i) 1% of Cott’s issued and
outstanding common shares; and (ii) an annual yaguird of $200,000 per non-employee director. dloeementioned restriction may not
be amended without further shareowner approval.
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In 2013, Cott granted 87,190 common shares to dnenmanagement members of our board of directocsmsideration of such
directors’ annual board retainer fee. Cott alsovtgd 247,181 performance-based restricted shatg, 382,452 time-based restricted share
units and 392,131 stock options to certain ofitgplyees. The performance-based restricted shéieuast based on the achievement of a
specified target level of cumulative pre-tax incoimethe period beginning on January 1, 2013 artingnon the last day of our 2015 fiscal
year. The payout percentage of the perform-based restricted share units and the related ognézmed compensation cost is subject to
change based on the level of targetedtpreincome that is achieved during the period baigognon January 1, 2013 and ending on the las
of our 2015 fiscal year. The time-based restricieare units and stock options vest on the lasbflayr 2015 fiscal year, assuming the
participant’s continued employment on that date.

In 2012, Cott granted 96,010 common shares todhenmanagement members of our board of directocsmsideration of such
directors’ annual board retainer fee. Cott alsoga 330,969 performance-based restricted shats, ddil,996 time-based restricted share
units and 384,546 stock options to certain ofitplyees. The performance-based restricted shateuast 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 ognézed compensation cost is subject to
change based on the level of targetedtpreincome that is achieved during the period bagimon 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 to dnenmanagement members of our board of directocsmsideration of such
directors’ annual board retainer fee. Cott alsogd 592,163 performance-based restricted shate amil 151,545 timbased restricted she
units to certain of its employees. The performanacgets established for the performance-basedatestrshare units were not met and, as a
result, these awards did not vest. The time-basstticted share units vested on the last day o20L8B fiscal year.

Restated 1986 Common Share Option Plan

After the adoption of the 2010 Equity IncentiverRlthe board determined that the 1986 Option Plas no longer needed and
terminated the 1986 Option Plan, effective Febr@ay2011. Outstanding options will continue in@cance with the terms of the 1986
Option Plan plans until exercised, forfeited onterated, as applicable. Future awards are expécted governed by the terms of our
Amended and Restated Equity Plan, as it may be @éeaerThe following description of the 1986 OptidarPis provided because options to
purchase Cott shares remain outstanding undetitithgtanding its termination.

Prior to its termination, the 1986 Option Plan wadsinistered by the Compensation Committee. Subjemértain limitations, the
Compensation Committee had discretion to determligébility 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 theraogsiice on the Toronto Stock Exchange the dayrbefte grant. Upon ceasing to serve
as an employee or director of Cott, options aresgaly forfeited if not exercised within 60 days.

Options held by our non-employee directors vest édiaitely and are reflected in footnote 3 to théetaimder the heading “
Compensation of Directors’” on page 14 of this proxy circular.
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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 $75,000,000e are reimbursed for amounts paid to
indemnify directors and officers, subject to a deihle of $750,000 for securities claims and a d¢ile of $500,000 for all other claims. T
deductible is our responsibility. There is no apglile deductible if we are unable to indemnify. @haual premium, which is currently
$623,738, 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 dsedtors and officers to the extent permitted hy.la

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 @perational planning, must be
approved by the board prior to implementation. Baedr, 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 Compensation Commiitteeroles of the committees as part of our goweee process are outlined below,
and their charters may be viewed on our websitenat.cott.com. Each committee has the authority to retain spésgal, accounting or oth
advisors.

Allocation of Responsibility between the Board andMlanagement

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 accordandie &li applicable laws and regulatory requiremefite board is responsible for providing
direction and oversight, approving our strategrediion and overseeing the performance of our legssiand 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 responétigs 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.
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Board Oversight of Risk

Pursuant to the written mandate, management ismsgige 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, environmectahpetitive and regulatory risks, and
the steps management has taken to monitor andotanty exposure resulting from such risks

The Audit Committee regularly reports to the boandthe risks to Cott. Additionally, management frme to time reports to the board
on the risks to Cott. Adjustments to the initiaivendertaken in connection with the risk assesspreicess may be made as a result of such
reports. We believe that the board oversight amdli@ment in risk assessment provides effectivesight of Cott's enterprise risks.

Board’'s Expectations of Management
The board expects management to:

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

e acton 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 whoeiredependent. Mr. David Gibbons is the Chairmiaoun board. Mr. Rosenfeld
serves as our Lead Independent Director. The amiyimee for director who is not independent is MiwEen, 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 ERetutive Officer. The board feels that separatiivegrole of Chairman and Chief
Executive Officer is in the best interests of shaneers at this time. This structure ensures a greate for independent directors in the
oversight of Cott and active participation by thd@pendent directors in establishing priorities pruttedures for the work of the board. The
board believes that its leadership structure habeen affected by the board’s administration efrikk oversight function.

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

The board believes that it is beneficial to desigrzal ead Independent Director, and our Corporateethance Guidelines require it
whenever the Chairman is not independent. Whileid&ibbons was serving as Interim Chief Executiféd®r in 2008 and early 2009,
Mr. Rosenfeld became Lead Independent Director.bidaed determined to continue this arrangement aften Mr. Gibbons ceased to serve
as Interim Chief Executive Officer and became iredgfent Chairman. The Lead Independent Directoria@supportive capacity to the
Chairman and acts as Chairman in the event the@haiis unavailable.
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The board conducts an annual evaluation to determirether it and its committees are functioning@ff/ely, which includes an
evaluation of whether the current leadership stmgctontinues to be optimal for Cott and its sharesrs. The board conducted this evalue
for 2013 and determined not to make changes tée#uership structure.

Shareowner Communications

We seek to maintain a transparent and accessibleaage of information with all of our shareownens 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, wetbaaade available to the public and press rele&aseowners and other interested
parties are invited to communicate with one or mafreur directors, including the Chairman, the Léadiependent 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 direGttm 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 2013 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 cission of the board’s determinations as to indépece.
Mr. Rosenfeld serves as our Lead Independent Direct

At all meetings of the board and committees ofttbard, 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, doectvho 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 disianssrelating 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 committeespG@te Governance Committee, Audit Committee aochg@ensation Committee.
The charters of these committees are availablaiomebsite www.cott.com. From time to time, the board may form additioc@anmittees ir
its discretion.
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Corporate Governance Committee
Members: Eric Rosenfeld (Chair), David T. Gibbosdrew Prozes, Mark Benadiba

The board has determined that each member of theo@de Governance Committee is independent wittermeaning of the rules of
the NYSE and NI 58-101. The Corporate Governanaam@itiee 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 guaece principles applicable to Cott and monitormgpehalf of the board of
directors, Co’s approach to corporate governance iss

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 andoremending the nomination of
new members to the board and its committees froma td time and nominees for each annual meetispafeowners (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 pursuatiteécCorporate Governance
Guidelines, recommending to the board whether bsuch resignation should be accep

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

ensuring that management develops, implements aitaims appropriate orientation and education raog for directors and
schedules periodic presentations for directorsituee they are aware of major business trendsrahtry and corporate
governance practice

developing and recommending to the board of dirsdr approval an annual self-evaluation procéskeoboard and its
committees (including each member thereof) and g@mant

monitoring the quality of the relationship betwaeanagement 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, theiwaghich Cott's corporate governance is being extd by 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 apprc

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 Garema Committe’s activities, ant
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» retaining, to the extent it deems necessary oragpate, outside consultants and other outsidesadviat the expense of Cott,
including any search firm engaged to identify ptitdrcandidates for directorshi

In selecting candidates for the board, the CorgoGaivernance Committee applies a number of crjteriduding:
» each director should be an individual of the higlvbsracter and integrit
» each director should have sufficient experiencenable the director to make a meaningful contrdsuto the board and to Cc

« each director should have sufficient time availabldevote to our affairs in order to carry out tiiser responsibilities as a
director,

» each person who is nominated as an independestatighould meet all of the criteria establishedifidependence under
applicable securities or stock exchange laws, mitesgulations

» 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 pdetlifrom being nominated, to fulfill any contradtabligation we may have

In addition to the factors considered above, thep@@te Governance Committee also considers hosnanee will contribute to the
diversity of the board, which is measured by a neindf factors, including professional backgrourtljaation, race, gender, and residence
(subject to any applicable law or regulation).

The Corporate Governance Committee considers stiggess to nominees for directors from any soursgyuding any shareowner. If
shareowners confirm the By-Law Amendment as contatag herein, the By-Law Amendment fixes a deadbiypevhich shareowners must
submit director nominations prior to any meetingbareowners. In the case of annual meetings, advastice must be delivered to Cott not
less than 30 nor more than 60 days prior to the dithe annual meeting; provided, however, thtdfannual meeting is called for a date
is less than 50 days after the date on which teegublic announcement of the date of the annwadting was made, advance notice may be
made not later than the close of business on ttreddy following the date on which the public anncement of the date of the annual
meeting is first made by Cott. In the case of asbeneeting of shareowners (which is not alsoramual meeting), advance notice must be
delivered to Cott no later than the close of bussnen the 15th day following the day on which thblig announcement of the date of the
special meeting is first made by Cott. The By-Lam@hdment also requires any shareowner making etdiraomination to provide certain
important information about its nominees with itlvance notice. Only shareowners who comply withrétpiirements of the By-Law
Amendment will be permitted to nominate directarstte board of directors unless the “advance noteguirements of the By-Law
Amendment are waived by the board of directorssisole discretion.

Shareowners wishing to submit a director nominasioould write to our Secretary and include theoiwihg:
» the name, age, principal occupation and contaotnmdition of the nominet
» whether the nominee is a resident Canadian witiémieaning of the Canadian Business Corporatior{tAe“Act”);

» the class or series and number of shares of thep@aynwhich are controlled or which are owned beregfy or of record by the
nominee as of the record date for the meeting afesiwners (if such date shall then have been mablecly available and shall
have occurred) and as of the date of such nc
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any relationships, agreements or arrangements batthe nominee or any of its affiliates and the imating shareowner, any
person acting jointly or in concert with the nonting shareowner or any of their respective afféfa

any other information relating to the nominee thiatild be required to be disclosed in a dissidgurixy circular in connection
with solicitations of proxies for election of ditecs pursuant to the Act and applicable securities; anc

duly completed personal information form in respeEfdhe nominee in the form prescribed by NYSE @ndonto Stock Exchange;
and

Such nominating shareowner giving the notice misst imclude the following:

the name and record address of the nominating civaes;

the class or series and number of shares of thep@aynwhich are controlled or which are owned beregfy or of record by the
nominating shareowner as of the record date fontbeting of shareowners (if such date shall them been made publicly
available and shall have occurred) and as of tkee afasuch notice

any derivatives or other economic or voting intesés the Company and any hedges implemented estherct to the nominating
shareowner interests in the Compan

any proxy, contract, arrangement, understandirrglationship pursuant to which the nominating sbeager has a right to vote
any shares of the Compar

whether the nominating shareowner intends to delvaroxy circular and form of proxy to any shareews of the Company in
connection with the election of directors; ¢

any other information relating to the nominatingugowner that would be required to be made ingidéist’s proxy circular in
connection with solicitations of proxies for electiof directors pursuant to the Act and applicalgleurities laws

You are advised to review the By-Law Amendment,chidontains additional requirements about advapnteaof director
nominations.

The Corporate Governance Committee conducts aseassof the board and its committees at least dignarectors are required to
complete an evaluation of the performance of trerdhats committees and directors, which are tleserved by the Corporate Governance
Committee, and conclusions and recommendationgtirestherefrom are reported to the full board.

New directors are provided with material respecingt and attend information sessions and planstaith management in order to
familiarize themselves with the business. They aiset with Company representatives to review thedates and roles of the board and its
committees, as well as applicable corporate palid@rectors regularly meet with management toudiscorporate developments and
participate in plant tours from time to time. Indéabn, directors are provided with materials camieg matters to be discussed at an
upcoming meeting prior to the meeting.

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

The Corporate Governance Committee met four time91.3.
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Audit Committee
Members: Graham W. Savage (Chair), George BurGegigyory Monahan

The Audit Committee reports directly to the bodgdch member has been determined by the boarditmlependent within the meani
of the rules of the NYSE and Rule 10A-3 of the Eatye Act.

The Audit Committee, on behalf of the board, ovessihe integrity of our annual and interim consatidl financial statements,
compliance with applicable legal and regulatoryuisements, significant financial reporting issute® internal audit function, the annual
independent audit of our financial statementsjridependent auditor’s qualifications and indepewrdethe performance of our internal
auditors and independent auditor and is respon&ibleatisfying 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 60 of this proxy circular.

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

The Audit Committee operates pursuant to a writtegrter that was most recently updated in FebrR@aty, 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 suchtes defined in the rules of the SEC. The Audih@uittee met five times in 2013.

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

The board has determined that each member of thgp@asation Committee is independent within the nmggof the rules of the NYS
and NI 58-101. SeeCertain Relationships and Related Transaction$ on page 17 of this proxy circular. The CompeimsaCommittee’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 compensatiagrams and equity-based
plans, including general plan administration susld@etermining eligibility, and setting targe

* reviewing and recommending to the board the renaiiwer to be paid to members of the boi
» 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 responsiblesfdewing and reporting periodically to the boafdimectors on our organizational

structure and ensuring that an appropriate suamegsan for the Chief Executive Officer and our @xtive officers has been developed. The
Compensation Committee met five times in 2013.

In determining the amount of compensation for does; the Compensation Committee reviews induatihylipations and trends
provided by Cook to determine the appropriate l@f&lompensation. The Compensation Committee tbparts its findings and makes
recommendations to the board of directors for apgdro
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In 2013, the Compensation Committee continuedtimé€Cook as its sole independent compensationuttams. Cook only performs
work for and reports directly to the Compensatiammittee and attends Compensation Committee meetisgequested. Cook provided
recommendations to the Compensation Committee @ndmpetiveness and appropriateness of all eleroéprtsecutive compensation,
including the Chief Executive Officer's compensati€ook also assisted the Compensation Committdetiaé review of the Amended and
Restated Equity Plan focusing on market trends kGl not provide any additional services to thardoor management. Cott paid Cook
$52,014 for services rendered during 2013.

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 énaigwed, among other items, a report from Cook egking the independence of Cook
and the members of the consulting team servingtimapensation 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 membad (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€bmpensation 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 2013 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'sdoédirectors 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 thecapgment of PricewaterhouseCoopers LLP, as ourpaddent registered certified
public accounting firm for the 2014 fiscal yearn#ajority of the votes cast must be in favor of tteisolution in order for it to be approved.
The appointment of PricewaterhouseCoopers LLPheilappointed if a majority of the votes cast bysthof you who are present in person or
represented by proxy at the meeting are in favahisfaction.

We recommend that you vote FOR the approval of thappointment of PricewaterhouseCoopers 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.
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Principal Accounting Fees

The aggregate fees billed by PricewaterhouseCoadpérgor professional services performed by PricentzouseCoopers LLP for us
for 2013 and 2012 were as follows:

Fees ($,
2013 2012
Audit Fees (including out-of-pocket expenses) 2,627,100  2,230,00!
Audit-Related Fee 165,35 148,80(
Tax Fees 72,94 77,00(
All Other Fees 2,70( 2,70(
Total 2,868,09!  2,458,50!

Audit Fees

Audit fees are those for services related to thditaf our annual financial statements for inclusio our Annual Report on Form 10-K
for the 2013 and 2012 fiscal years and for theens\of the financial statements included in our @erér Reports on Form 10-Q for those
years.

Audit-Related Fees

Audit-related fees for the 2013 and 2012 fiscakyemnsisted primarily of audits of employee beangfins, due diligence pertaining to
business combinations, and other audit-relatedcssy

Tax Fees
Tax fees in 2013 and 2012 consisted of tax compdiaervices and advice.

All Other Fees
All Other Fees for 2013 and 2012 consisted of feeaccess to accounting research software reseurce

Pre-Approval Policies and Procedures
In engaging Cott's independent registered certifieldlic 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¢rdditor 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
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* 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, managemedruhkimit the request to
the Audit Committee. Our management and the indggetrauditor will each confirm to the Audit Comragtthat such non-audit
service is permissible under all applicable legguirements. Management will also provide an eséro&the 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 ofahditor to perform the service.

Our audit-related fees, tax fees, and all othes fie€2013 were pre-approved by the Audit Commitiée 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.

The Audit Committee has selected Pricewaterhousp€lsd_LP as Cott's independent registered certffigolic accounting firm for the
2014 fiscal year, subject to shareowner approvilea?014 Annual and Special Meeting of Shareowr@ng or more representatives of
PricewaterhouseCoopers LLP will be present at tieial and special meeting, will have an opportutdtynake a statement as he or she may
desire and will be available to respond to appeiprguestions.

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 Auditing Standard No. 16, “Commatidns with Audit Committees”, as adopted by thiblle Company Accounting
Oversight Board. The Audit Committee also reviewsith management and PricewaterhouseCoopers LLErifigal accounting policies
underlying Cott’s financial statements and how ¢hgslicies were applied to the financial statements

The Audit Committee received the written disclosuaiad 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 managemeidlitionally, the Audit Committee
has considered the compatibility of non-audit sssiwith the auditor’'s independence.

Based on the foregoing reviews and discussionsAtiai Committee recommended to the board of dinecthat the audited financial
statements be included in Cott’'s Annual Report om¥10-K for the year ended December 28, 2013iliogfwith the U.S. Securities and
Exchange Commission.

GRAHAM SAVAGE, CHAIR
GREGORY MONAHAN
GEORGE BURNETT
February 10, 2014
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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 compensatiamymm for 2013, we believe our
shareowners will find the following information impant:

Salary and bonus decisions reflecting our resoltshfe year, including

©  The base salary and target bonuses for our naneuie officers remained consistent with 2012 tssary and target

bonuses, and perquisites available to our namecliéixe officers continued to be limited to an arrexecutive physical
examination and a car allowan

Each of our named executive officers, other thaRtesident of our U.S. Business Unit, receivedrfopmance bonus
equal to 0.60 times target, and the President ntJo8. Business received a performance bonus ¢gqab6 times targe

We awarded a combination of performance-basedatstrshare units (37.5%), time-based restrictedeshnits (25%), and stock
options (37.5%) to our named executive officers.of\these restricted share units and stock optitiffsvest at the end of fiscal
2015, with the performance-based restricted shaite uesting based upon the achievement of a spéeifel of cumulative pre-
tax income over the three-year period ending aetiteof fiscal 2015. By linking an element of oomdj-term incentives to three-
year financial results, we hope to more closelgrabur named executive offic’ incentives with the long-term interests of
shareowners. For grants in 2014, our named exexcafficers received the same types and relativegoéages of equity awards as
were awarded in 201

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 naompliance with any financial reporting requirementler the securities laws of the United Stz
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 sivaners.

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, including ghasing 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 Cottigities 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 partiqulaltiple of base salar
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» The Compensation Committee’s continued engagenfent mdependent compensation consultant that doegrovide any
services to management and that had no relatiomgthpmanagement 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

We believe that our named executive officers westrimental in helping us deliver $100 million ied cash flow, from $155 million
net cash provided by operating activities lessi®8bon of capital expenditures in 2013 (free célshw is net cash provided by operating
activities, less capital expenditures), which eadhls to execute our capital deployment strategictwincluded retiring $215 million in debt
and returning approximately $32 million to shareevathrough quarterly dividends and stock repurehas

For these reasons, the board is asking shareowndtsvote 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 mgHuture compensation decisions for our namedwikexofficers. 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 53 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 etkexwofficers, as disclosed pursuant to Iltem 40Refulation S-K, including
Compensation Discussion and Analysis, compensgdiales 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 the advisory 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 AMENDMENT TO COTT CORPORATION SECOND AM ENDED AND RESTATED BY-LAWS

On October 29, 2013, the board of directors appt@reamendment to Cott's Second Amended and Rédgtbaws (the ‘By-Law
Amendment”), which fixes deadlines by which shareownerseaasfard of Cott must submit director nominations tt@rior to any annual or
special meeting of shareowners at which directgs@be elected, and sets forth the informatishareowner must include in the notice to
Cott for an effective nomination to occur. The Bgw Amendment does not apply to nominations madertat the direction or request of ¢
or more shareowners pursuant to a proposal sulthtitt€ott in accordance with applicable law or guisition of meeting submitted to the
directors in accordance with applicable law.

The board of directors believes the By-Law Amendnieimportant for Cott and for shareowners foruaber of reasons, including:

* The By-Law Amendment will provide Cott with adequate pniatice of director nomination

» The By-Law Amendment will ensure Cott has suffitieriormation about nominees, allowing Cott to exsdé a proposed
nomine(s qualifications and suitability to serve as active of Cott.

e The By-Law Amendment will also facilitate an orderly arfficéent meeting proces:

The board of directors and management recommend thaou vote FOR the resolution approving the By-LawAmendment. A
majority of the votes cast must be in favor of theesolution, which is set out at Appendix A on pag@&-1, in order for the resolution to
be approved. Unless a proxy specifies that the stem it represents should abstain from voting or votagainst the resolution set out in
Appendix A, the persons named in the enclosed prodgitend to vote in favor of the resolution. The fultext of the By-Law Amendment

is attached at Appendix B on page B-1 of this proxgircular. The foregoing discussion of the By-Law mendment is qualified in its
entirety by reference to the By-Law Amendment at Apendix B.

Failure to Adopt Resolution
If the resolution set out at Appendix A is not atkap the By-Law Amendment will cease to be effetiv
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ADDITIONAL INFORMATION

Information about Cott

Upon request to our Secretary you may obtain a cbwur Annual Report on Form 10-K for the fiscalay ended December 28, 2013,
our 2013 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.

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 Notice, or ifli@pple, only one copy of our proxy circular or aahreport may have been sent to multiple
shareowners in your household. We will promptlyivirl a separate copy of any of these documentsudfyyou request one by writing or
calling as follows: Cott Corporation, 5519 WeseMlld Avenue, Tampa, Florida, U.S.A. 33634, Attentilnvestor Relations Department;
telephone number (813) 313-1777. If you want t@nex separate copies of future materials, or if gmreceiving multiple copies and would
like to receive only one copy for your househololyghould contact your bank, broker or other nomirgeord holder, or you may contact us
at the above address and phone number.

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

Mt

MARNI MORGAN POE
Vice President, General Counsel and
Secretary

March 27, 2014
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APPENDIX A
RESOLUTION APPROVING AMENDMENT TO
COTT CORPORATION SECOND AMENDED AND RESTATED BY-LAW S

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

1.

the By-Law 2002, which, among other things, fixes deadlines byctvishareowners of record of Cott Corporation nsuktmit directo
nominations to Cott Corporation prior to any anmraspecial meeting of shareowners at which dirscaoe to be elected and otherwise
is as described in the proxy circular dated Marech2®14 for Cott Corporation’s annual and specieéting of shareowners to be held
on May 6, 2014, under the heading “Approval of Ah@ent to Cott Corporation Second Amended and Rabsty-Laws” be and the
same is hereby authorized and approved without dment; anc

any officer or director of Cott Corporation be asdhereby authorized and directed, for and on Wetfiaott Corporation, to execute a
deliver all such documents and to do all such aststhings as he or she may determine necessdgsable 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
AMENDMENT TO COTT CORPORATION
SECOND AMENDED AND RESTATED BY-LAWS

BY LAW NO. 2002-2

being a by-law relating generally to the nominatidpersons for election of directors of Cott Cagimn (the “Corporation "), which by-
law amends Second Amended and Restated By-Law 002-2.

ARTICLE ONE
ADVANCE NOTICE OF NOMINATIONS OF DIRECTORS

SECTION 1.01 NOMINATION OF DIRECTORSOnly persons who are nominated in accordance tvfprovisions of this By-Law
No. 200:-2 shall be eligible for election as directorslué ICorporation. Nominations of persons for electierirectors of the Corporation at
any annual meeting of shareowners, or at any dpeeiating of shareowners called for the purposel@dting directors as set forth in the

Corporation’s notice of such special meeting, maly be made:
(a) by or at the direction of the board of directorgha Corporation, including pursuant to a noticenefeting,

(b) by or at the direction or request of one or ensitareowners pursuant to a proposal submittdeetG@orporation in accordance with
applicable laws or a requisition of meeting subeditto the directors in accordance with applicades| or

(c) by any person (a “nominating shareowner”) wditche close of business on the date of the giefrthe notice provided for below
and on the record date for determining shareowsrtited to vote at such meeting, is a registe@ddr or beneficial owner of
shares that are entitled to be voted at such ngeatid complies with the notice and other procedse¢$orth in this By-Law

No. 200:-2 .

SECTION 1.02 TIMELY NOTICE In addition to any other requirements in this Byalldo. 2002-2 and under applicable laws, for a
nomination to be made by a nominating shareowhernbminating shareowner must have given timelicadhereof in proper written form
to the secretary of the Corporation. To be timalpominating shareownearhotice must be received by the Secretary atriheipal executivi
offices of the Corporation:

(8 in the case of an annual meeting of shareownetdess than 30 nor more than 60 days prioneéadate of the annual meeting of
shareowners; provided, however, that if the anmesting of shareowners is called for a date thiaisis than 50 days after the ¢
on which the first public announcement of the ddtthe annual meeting was made, notice by the natinig shareowner may be
made not later than the close of business on the ddy following the date on which the public anncement of the date of the
annual meeting is first made by the Corporatior

(b) inthe case of a special meeting of shareowfwengh is not also an annual meeting of shareog)nant later than the close of
business on the %  day following the day on whitghpublic announcement of the date of the spewnéating of shareowners is
first made by the Corporatio

The adjournment or postponement of a meeting akeslners or the announcement thereof shall not camsma new time period for the
giving of a nominating shareowner’s notice as dbscrabove.

SECTION 1.03 PROPER WRITTEN FORM o0 be in proper written form, a nominating shareergnotice to the Secretary must set forth:
(a) asto each person whom the nominating shareowongopes to nominate for election as a direc
0] the name, age, business address and residentiakadaf the nomine
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(i)  the principal occupation or employment of the nozej
(i)  whether the nominee is a resident Canadian witiémieaning of the Canadian Business Corporatior{the” Act”),

(iv)  the class or series and number of shares of theo€ation which are controlled or which are ownedddiially or of recor
by the nominee as of the record date for the mgetirshareowners (if such date shall then have beste publicly
available and shall have occurred) and as of tke afassuch notice

(v)  any relationships, agreements or arrangemamdsiding financial, compensation and indemnityated! relationships,
agreements or arrangements, between the nomireey/ af its affiliates and the nominating shareowaey person acting
jointly or in concert with the nominating shareowoe any of their respective affiliate

(vi) any other information relating to the nomirteat would be required to be disclosed in a disgidgroxy circular in
connection with solicitations of proxies for electiof directors pursuant to the Act and applicatgleurities laws, an

(vii) duly completed personal information form iespect of the nominee in the form prescribed byptirecipal stock exchange
on which the securities of the Corporation are fisad for trading; an

(b) as to the nominating shareowner giving the no
0] the name and record address of the nominating @ivass,

(i)  the class or series and number of shares of theo€ation which are controlled or which are ownedddiially or of recor
by the nominating shareowner as of the record fdatthe meeting of shareowners (if such date ghelh have been made
publicly available and shall have occurred) andfabe date of such notic

(i) any derivatives or other economic or votimgerests in the Corporation and any hedges impleedesith respect to the
nominating shareowne’ interests in the Corporatio

(iv)  any proxy, contract, arrangement, understagdinrelationship pursuant to which the nominashgreowner has a right to
vote any shares of the Corporati

(v)  whether the nominating shareowner intends tivelea proxy circular and form of proxy to any seawners of the
Corporation in connection with the election of digs, anc

(viy  any other information relating to the nomimatishareowner that would be required to be madedigsident’s proxy
circular in connection with solicitations of proziéor election of directors pursuant to the Act apglicable securities lav

Such notice must be accompanied by the writtenerttraf each nominee to being named as a nominetastve as a director, if elected.
Reference to “nominating shareowner” in this secfid3 shall be deemed to refer to each shareadiwvaenominates a person for election as
director in the case of a homination proposal wineoee than one shareowner is involved in makindy swamination proposal.

SECTION 1.04 FURTHER INFORMATIONThe Corporation may require any proposed nomindertosh such other information as may
reasonably be required by the Corporation to detesrie eligibility of such proposed nominee toveesis an independent director of the
Corporation or that could be material to a reastmnslbareowner’s understanding of the independandack thereof, of such proposed
nominee.

SECTION 1.05 DETERMINATION OF ELIGIBILITY. The chair of the meeting of shareowners at whicklaation for directors is held
shall have the power and duty to determine whethresmination was made in accordance with the prgesdset forth in the foregoing
provisions and, if any proposed nomination is natompliance with such foregoing provisions, toldexthat such defective nomination s
be disregarded. The Board may, in its sole dismmetvaive any requirement in this By-Law No. 2002-2
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SECTION 1.06 DISCUSSION PERMITTEDNothing in this By-Law No. 2002-2 shall be deemegteclude discussion by a shareowner (as
distinct from the nomination of directors) at a tireg of shareowners of any matter it is entitledligcuss pursuant to the Act.

SECTION 1.07 MEANING OF PUBLIC ANNOUNCEMENTFor purposes of this By-Law No. 2002-2, “public anncement” shall mean
disclosure in a press release reported by a natiewes service in Canada or the United States ardncument publicly filed by the
Corporation under its profile on the System of Eleaic Document Analysis and Retrieval at www.sextam or the Electronic Data
Gathering, Analysis and Retrieval systemvaiv.sec.gov/edgar.shtml .

SECTION 1.08 NOTICE Notwithstanding any other provision of the layvs of the Corporation, notice given to the seasepursuant to thi
By-Law No. 2002-2 may only be given by personalwdgl, facsimile transmission or by email (at sechail address as may be stipulated
from time to time by the secretary for purposethaf notice), and shall be deemed to have beemgind made only at the time it is servec
personal delivery to the Secretary at the addregse@rincipal executive offices of the Corporatiemail (at the address as aforesaid) or sent
by facsimile transmission (provided that receiptofifirmation of such transmission has been rec@jyeovided that if such delivery or
electronic communication is made on a day which®t a business day or later than 5:00 p.m. (Tortime) on a day which is a business
day, then such delivery or electronic communicatiball be deemed to have been made on the subsetayethat is a business day.

ARTICLE TWO
GENERAL
SECTION 2.01 EFFECTIVE DATEThis By-Law No. 2002-2 is effective from the dafdfe resolution of the directors adopting same and

shall continue to be effective unless amended bydttectors until the next meeting of shareownéth® Corporation, whereat if same is
confirmed or confirmed as amended, this by-lawlIstwitinue in effect in the form in which it was sonfirmed.

SECTION 2.02 AMENDMENT. Second Amended and Restated By-Law. No 2002-arreshded from time to time, of the by-laws of the
Corporation and this By-Law No. 2002-2 shall bedramgether and shall have effect, so far as prauléc as though all the provisions thereof
were contained in one by-law of the Corporation.té&ims contained in this by-law which are defilgdSecond Amended and Restated by-
Law No. 2002-1, as amended by from to time, ofttirdaws of the Corporation shall, for all purpo$eseof, have the meanings given to such
terms in the said By-law, unless expressly statbdravise or the context otherwise required.

The foregoing amendments to By-law No. 2002-1 ef@wrporation were approved by the directors ofdbgporation at a meeting held on
the 29" day of October, 2013.

The foregoing By-Law No. 2002-2 of the Corporatisisigned by an officer of the Corporation and bgmnade.
DATED as of the 29" day of October, 2013.

/s/ Marni Morgan Poe
Marni Morgan Pot
Vice President, General Counsel and Secre
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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

Revised: 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 quaifons and independence, (4) the performancesoftrporation’s internal auditors and
independent auditor, and (5) disclosure contraternal controls over financial reporting, and céiamxe with ethical standards adopted by
the Corporation.

Committee Authority and Responsibilities:

To fulfill its responsibilities and duties, the Conittee shall:

Meetings

1. Report regularly to the Board by means of wnitbe oral reports, submission of minutes of Comeeitineetings or otherwise, from time
to time or whenever it shall be called upon to dpirscluding 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 Committey neguest any officer or employee of the Corporatiothe 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 Conditaand Results of Operations,”
and recommend to the Board whether the auditeddinbstatements should be included in the Corpmr’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 stateme:

5. Discuss with management and the independentoaugiijjnificant financial accounting and reportisgues, complex or unusual
transactions and judgments made in connectiontwétpreparation of the Corporation’s financial sta¢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

D-2
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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 differences. Additionaliy Committee shall review with the independentitar the matters required to be
discussed under the standards of the Public Comfeogunting Oversight Boar:

The Chair of the Committee shall be permittedre-approve all auditing services and permitted-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 $® aubject to the de minimus
exceptions for non-audit services described ini8edt0A(i)(1)(B) of the Exchange Act which are apyped by the Committee prior to
the completion of the audit. The Committee shalle® and discuss with the independent auditor arguthentation 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.

The senior internal audit executive will repdirectly to the Chair of the Committee and admimaigvely 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
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23.
24,

25.

26.

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

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 assuranceShetion 10A(b) of the Exchange Act has not beerigated.

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, regukatnd 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 adhieBoard 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. Consistent with these responsiédj the Committee shall
encourage continuous improvement of, and shaléfaatiherence to, the Corporation’s policies, praoesi and practices at all levels.
The Committee shall also provide for open commuitoaamong the independent auditor, financial serda management, the interi
audit function, and the Boar

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

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

It is understood that in order to properly gamut its responsibilities, the Committee shall édlve authority, without seeking Board
approval and to the extent it deems necessarympppate, to retain independent legal, accountingther advisors. The Corporation
shall provide appropriate funding, as determinethieyCommittee, for payment of compensation taridependent auditor for the
purpose of rendering or issuing an audit repopgesforming other audit, review or attest serviaastfie Corporation and to any advis
employed by the Committee, as well as the fundévglk for the ordinary administrative expensehief@€ommittee that are necessar
appropriate in carrying out its dutie

Committee Membership and Evaluation:

33.

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 ofraviball (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 officess 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

D-4
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34.

35.

36.

37.

38.

39.

40.

41.

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

Committee members shall not simultaneouslyesenvthe audit committees of more than two othétipeompanies unless the Board
determines that simultaneous service on more tlarother audit committees would not impair such rberis ability to effectively
serve on the Committee. If such a determinationasle, it must be disclosed in the Corporé s annual proxy circula

A majority of the members of the Committee kbahstitute a quorum. No business may be tranddstehe 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 memberscenbe a director or otherwise ceases to befipobid be a member of the
Committee.

Upon the recommendation of the Corporate Govern@uaremittee, the Board shall elect a member of thmRittee 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 enttbe@ceive such remuneration for acting as memdfettee Committee as the Board may
from time to time determint

The Committee may form and delegate authasigubcommittees consisting of one or more membhleswvappropriate, including the
authority to grant preapprovals of audit and peladihon-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 Cotmora 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 preparefiicial statements, to plan or conduct audits oreteminine 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 2014
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Form of Proxy - Annual and Special Meeting of Shareowners of Cott Corporation to be held on May 6, 2014

This Form of Proxy is solicited by and on behalf omanagement and the board of directors.
Notes to proxy

1. Every shareowner has the right to appoint some othigoerson of their choice, who need not be a shareowr, to attend
and act on their behalf at the meeting. If you wishio appoint a person other than the persons whoseames are printed
herein, please insert the name of your chosen prolglder in the space provided (see reverse).

2. If the securities are registered in the nammaife than one owner (for example, joint ownerstrigstees, executors, etc.), then
all those registered should sign this proxy. If yoa voting on behalf of a corporation or anothelividual you may be require
to provide documentation evidencing your powerigm shis proxy with signing capacity state

3. This proxy should be signed in the exact mannéh@siame appears on the pro
If this proxy is not dated, it will be deemed tab¢he date on which it is mailed by managemetitéshareowne

5.  The securities represented by this proxy will bgoted or withheld from voting in accordance with he instructions of the
shareowner, however, if you do not specify how toote in respect of any matter, your proxyholder is mstitled to vote your
shares as he or she sees fit. If this proxy doestrspecify how to vote on a matter, and if you havauthorized a director or
officer of Cott Corporation to act as your proxyholder, this proxy will be voted as recommended by magement. In
particular, if your proxy does not specify how to wte, this proxy will be voted:

* FOR the nominees listed in resolution number 1. Etgion of Directors,

* FOR the appointment of Cot’'s independent registered certified public accountig firm set out in resolution
number 2. Appointment of Independent Registered Cdified Public Accounting Firm,

* FOR the approval of our executive compensation byan-binding advisory vote set out in resolution numbe!
3. Non-Binding Advisory Vote on Executive Compenséain, and

* FOR the approval of the Amendment to Cott Corporaton’s Second Amended and Restated -Laws set out
in resolution number 4. Approval of Amendment to Cdt Corporation’s Second Amended and Restated By-
Laws.

6.  This proxy confers discretionary authority in restpaf amendments or variations to matters idemtifirethe Notice of Meeting....._.
or other matters that may properly come beforertbeting and at any continuation of the meeting afiteadjournment there(Fold

7.  This proxy should be read in conjunction with tlte@mpanying documentation provided by managen
Proxies submitted must be received by 5:00 p.nea(lbme in Toronto, Ontario, Canada) on May 2,4(

THANK YOU



VOTE USING THE TELEPHONE OR INTERNET 24 HOURS A DAY 7 DAYS A WEEK!

To Vote Using the T i x i ;
't. . To Vote Using the Telephone ‘Ta Vote Using the Internet s2=1 To Receive Documents Electronically

» Call the number listed BELOW froma ¢ Go to the following web site:
touch tone telephone. www.investorvote.com/Cc

1-866-732-VOTE (8683) Toll Free

* You can enroll to receive future
shareowner communications
electronically by visiting
www.computershare.com/eDelivery
and clicking or“eDelivery Signu”.

* Smartphone? = i RE],.
Scan the QR code to vote

1
now.
[=1:

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 thma of a corporation or securities being voted etmalf of another
individual.

Voting by mail is the only method by which a shareowner may ag@operson as proxyholder other than the managenosninees
named on the reverse of this proxy. Instead ofinwathis proxy, you may choose one of the two \@timethods outlined above to vote
this proxy.

To vote by telephone or the Internet, you will needo provide your CONTROL NUMBER listed below.
CONTROL NUMBER 123456789012345
010VTD
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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 Chairmai
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 theuahand Special Meeting of Shareowners of Cott Ga@ripon to be held at Hilton
Toronto Airport Hotel and Suites, Toronto, Onta@anada, on Tuesday, May 6, 2014 at 8:30 a.m.I(lmea in Toronto, Ontario,
Canada), and at any continuation of the meetirgg aft adjournment thereof. Discretionary authadsitigereby conferred with respect to
any amendments or variations to matters identifigtie Notice of Meeting or other matters that rpayperly come before the meeting
and at any continuation of the meeting after anw@atjment thereof. As of March 17, 2014, managernsembt aware of any such
amendments, variations or other matters to be predat the meeting.

1. Election of DirectorsThe proposed nominees named in the accompanying Riocular are
01. Mark Benadiba; 02. George A. Burnett; 03. Jeowden; 04. David T. Gibbons; 05. Stephen H. Halp@6. Betty Jane Hess; 07.........

Gregory Monahan; 08. Mario Pilozzi; 09. Andrew Ry®z10. Eric Rosenfeld; 11. Graham Sav Fold
FOR all nominees listed abo\ 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. Appointment of Independent Registered CertifiedPublic Accounting Firm  For w O  Against O  Withhold O

w w
Appointment of PricewaterhouseCoopers LLP as Indépet Registered Certifie
Public Accounting Firm

Against Withhold

3. Non-Binding Advisory Vote on Executive Compens&in Forw O w O w O
Approval, on a non-binding advisory basis, of tbenpensation of Cott
Corporatior's named executive officer
4. Approval of Amendment to Cott Corporation’s Secad Amended and Against
Restated By-Laws For w O w O

Approval of the Amendment to Cott Corporation’s &st Amended and Restated
By-Laws.

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/fostructions set out above. I/We hereby revokeoxy previously given with
respect to the meetinlf.no voting instructions are indicated above, thisproxy 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.
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