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OMB APPROVAL
OMB Number: 3235-0145
Expires: August 31, 1999
Estimated average burden hours
per response .......... 14.90

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

SCHEDULE 13D

Under the Securities Exchange Act of 1934

Cott Corporation

(Name of Issuer)

Common Stock ("Common"), Convertible Participatwigting Second Preferred Shares, Series 1 ("Pref§ir®ption to purchase Common
Stock ("Option")

(Title of Class of Securities)
22163N 10 6 (Common)
(CUSIP Number)
James Westra

Hutchins, Wheeler & Dittmar, 101 Federal Streetst®a, MA 02110,
(617) 951-6600

(Name, Address and Telephone Number of Person Amttbto Receive Notices and Communications)
February 17, 2000
(Date of Event which Requires Filing of this Staés)

If the filing person has previously filed a staterhen Schedule 13G to report the acquisition th#hé subject of this Schedule 13D, and is
filing this schedule because of ss.55.240.13d-24£),13d-1(f) or 240.13d-1(g), check the followinax. [ ]

Note: Schedules filed in paper format shall incladggned original and five copies of the schedulduding all exhibits. Seess.240.-7 for
other parties to whom copies are to be sent. *Engainder of this cover page shall be filled outdaeporting person's initial filing on this
form with respect to the subject class of secwwitéd for any subsequent amendment containingmiafiton which would alter disclosures
provided in a prior cover page.

The information required on the remainder of thigar page shall not be deemed to be "filed" forgigpose of Section 18 of the Securities
Exchange Act of 1934 ("Act") or otherwise subjexthe liabilities of that section of the Act butadiibe subject to all other provisions of the

Act (however, see the Note:



CUSIP No. 22163N 10 6

1. Names of Reporting Persons
I.R.S. Identification Nos. of above pers
Thomas H. Lee Equity Fund IV, L.P.

2. Check the Appropriate Box if a Member of
@1
(b) [X]

3. SEC Use Only

4. Source of Funds (See Instructions). OO

5.  Check if Disclosure of Legal Proceedings
Iltems 2(d) or 2(e) [l

6. Citizenship or Place of Organization. D

Number of
Shares

Beneficially
Owned by

Each Reporting

Person With 7. Sole Voting Power.
8. Shared Voting Power
Common: 8
Preferred:
Option: 4

9. Sole Dispositive Po

10. Shared Dispositive
Common: 8
Preferred:
Option: 4

11. Aggregate Amount Beneficially Owned by E
(see Item 5) Common 8

Preferred
Option: 4

12. Check Box if the Aggregate Amount in Row
Shares (See Instructions)

0

13. Percent of Class Represented by Amount i
Common: 13.4%
Preferred 80.3%
Option:  80.3%

14.  Type of reporting person (see instructio

ons (entities only).

a Group (See Instructions)

is Required Pursuant to

elaware

. (see Item 5)

,030,119
3,212,047

,015,059

wer.
Power. (see Item 5)
,030,119
3,212,047
,015,059
ach Reporting Person.
,030,119
3,212,047
,015,059

(11) Excludes Certain

n Row (11).

ns). PN



CUSIP No. 22163N 10 6

1. Names of Reporting Persons
I.R.S. Identification Nos. of above pers
Thomas H. Lee Foreign Fund IV, L.P.

2. Check the Appropriate Box if a Member of
@1
(b) [X]

3. SEC Use Only

4. Source of Funds (See Instructions). OO

5.  Check if Disclosure of Legal Proceedings
Iltems 2(d) or 2(e) [l

6. Citizenship or Place of Organization. D
Number of
Shares

Beneficially
Owned by

Each Reporting
Person With 7. Sole Voting Power.
8. Shared Voting Power
Common: 27
Preferred:
Option: 13

9. Sole Dispositive Po

10. Shared Dispositive
Common: 27

Preferred:
Option: 13
11. Aggregate Amount Beneficially Owned by E
(see Item 5) Common 278,1

Preferred 111,
Option: 139,07

12. Check Box if the Aggregate Amount in Row
(See Instructions)

0

13. Percent of Class Represented by Amount i
Common: Less than 1%
Preferred: 2.78%
Option: 2.78%

14. Type of reporting person (see instructio

ons (entities only).

a Group (See Instructions)

is Required Pursuant to

elaware

. (see Item 5)
8,144
111,258
9,072

wer.

Power. (see Item 5)
8,144

111,258

9,072

ach Reporting Person.
44

258

2

(11) Excludes Certain Shares

n Row (11).

ns). PN



CUSIP No. 22163N 10 6

1. Names of Reporting Persons
I.R.S. Identification Nos. of above pers
Thomas H. Lee Foreign Fund IV-B, L.P.

2. Check the Appropriate Box if a Member of
@1
(b) [X]

3. SEC Use Only

4. Source of Funds (See Instructions). OO

5.  Check if Disclosure of Legal Proceedings
Iltems 2(d) or 2(e) [l

6. Citizenship or Place of Organization. D
Number of
Shares

Beneficially
Owned by

Each Reporting
Person With 7. Sole Voting Power.

8. Shared Voting Power
Common: 781
Preferred:
Option: 39

9. Sole Dispositive Po

10. Shared Dispositive
Common: 78
Preferred:
Option: 39

11. Aggregate Amount Beneficially Owned by E
(see Item 5) Common 78
Preferred
Option: 39

12. Check Box if the Aggregate Amount in Row
(See Instructions)

0

13. Percent of Class Represented by Amount i
Common: Less than 1%
Preferred 7.82%
Option: 7.82%

14. Type of reporting person (see instructio

ons (entities only).

a Group (See Instructions)

is Required Pursuant to

elaware

. (see Item 5)
728
312,691
0,864

wer.

Power. (see Item 5)
1,728

312,691

0,864

ach Reporting Person.
1,728

312,691

0,864

(11) Excludes Certain Shares

n Row (11).

ns). PN



CUSIP No. 22163N 10 6
1. Names of Reporting Persons
I.R.S. Identification Nos. of above pers

THL Equity Advisors IV, LLC

2. Check the Appropriate Box if a Member of
@10
(b) [X]

3.  SEC Use Only

4. Source of Funds (See Instructions). OO

5.  Check if Disclosure of Legal Proceedings
Iltems 2(d) or 2(e) [l

6. Citizenship or Place of Organization. Ma

Number of
Shares

Beneficially
Owned by

Each Reporting
Person With 7. Sole Voting Power.

8. Shared Voting Power
Common: 11
Preferred:
Option: 4,

9. Sole Dispositive Po

10. Shared Dispositive
Common: 11,
Preferred:
Option: 4,7

11. Aggregate Amount Beneficially Owned by E
(see Item 5) Common 11,
Preferred
Option: 4,7

12. Check Box if the Aggregate Amount in Row
(See Instructions)

13. Percent of Class Represented by Amount
Common: 28.4%
Preferred 95.9%
Option:  95.9%

14. Type of reporting person (see instructio

ons (entities only).

a Group (See Instructions)

is Required Pursuant to

ssachusetts

. (see Item 5)
,457,903
3,835,996
794,995

wer.
Power. (see Item 5)
457,903

3,835,996

94,995

ach Reporting Person.
457,903

3,835,996
94,995

(11) Excludes Certain Shares

in Row (11).

ns). OO



CUSIP No. 22163N 10 6

1. Names of Reporting Persons
I.R.S. Identification Nos. of above pers
Thomas H. Lee Charitable Investment Limi

2. Check the Appropriate Box if a Member of
@1
(b) [X]

3. SEC Use Only

4. Source of Funds (See Instructions). OO

5.  Check if Disclosure of Legal Proceedings
Iltems 2(d) or 2(e) [l

6. Citizenship or Place of Organization. M

Number of
Shares

Beneficially
Owned by

Each Reporting
Person With 7. Sole Voting Power.

8. Shared Voting Power
Common: 52,
Preferred:
Option: 26

9. Sole Dispositive Po

10. Shared Dispositive
Common: 5
Preferred:
Option: 26

11. Aggregate Amount Beneficially Owned by E
(see Item 5) Common 52
Preferred
Option: 26

12. Check Box if the Aggregate Amount in Row
(See Instructions)

0

13. Percent of Class Represented by Amount i
Common: Less than 1%
Preferred Less than 1%
Option: Less than 1%

14. Type of reporting person (see instructio

ons (entities only).
ted Partnership

a Group (See Instructions)

is Required Pursuant to

assachusetts

. (see Item 5)
319

20,928

,160

wer.
Power. (see Item 5)
2,319

20,928
,160
ach Reporting Person.
,319

20,928
,160

(11) Excludes Certain Shares

n Row (11).

ns). PN



CUSIP No. 22163N 10 6

1. Names of Reporting Persons
I.R.S. Identification Nos. of above pers
THL Coinvestors IlI-B, LLC

2. Check the Appropriate Box if a Member of
@1
(b) [X]

3. SEC Use Only

4. Source of Funds (See Instructions). OO

5.  Check if Disclosure of Legal Proceedings
Iltems 2(d) or 2(e) []

6. Citizenship or Place of Organization. M

Number of
Shares

Beneficially
Owned by

Each Reporting
Person With 7. Sole Voting Power.

8. Shared Voting Power
Common: 21
Preferred:
Option: 10

9. Sole Dispositive Po

10. Shared Dispositive

Common: 21

Preferred:

Option: 10

11. Aggregate Amount Beneficially Owned by E
(see Item 5) Common 21

Preferred

Option: 10

12. Check Box if the Aggregate Amount in Row
(See Instructions)

0

13. Percent of Class Represented by Amount i
Common: Less than 1%
Preferred 2.17%
Option: 2.17%

14. Type of reporting person (see instructio

ons (entities only).

a Group (See Instructions)

is Required Pursuant to

assachusetts

. (see Item 5)
7,438

86,972
8,719

wer.

Power. (see Item 5)
7,438

86,972
8,719
ach Reporting Person.
7,438

86,972
8,719

(11) Excludes Certain Shares

n Row (11).

ns). OO



CUSIP No. 22163N 10 6

1. Names of Reporting Persons
I.R.S. Identification Nos. of above pers
THL Coinvestors IlI-A, LLC

2. Check the Appropriate Box if a Member of
@1
(b) [X]

3. SEC Use Only

4. Source of Funds (See Instructions). WC

5.  Check if Disclosure of Legal Proceedings
Iltems 2(d) or 2(e) []

6. Citizenship or Place of Organization. D

Number of
Shares

Beneficially
Owned by

Each Reporting
Person With 7. Sole Voting Power.

8. Shared Voting Power
Common: 14
Preferred:
Option: 70

9. Sole Dispositive Po

10. Shared Dispositive

Common: 14

Preferred:

Option: 70

11. Aggregate Amount Beneficially Owned by E
(see Item 5) Common 14

Preferred

Option: 70,

12. Check Box if the Aggregate Amount in Row
(See Instructions)

0

13. Percent of Class Represented by Amount i
Common: Less than 1%
Preferred 1.4%
Option: 1.4%

14. Type of reporting person (see instructio

ons (entities only).

a Group (See Instructions)

is Required Pursuant to

elaware

. (see Item 5)
0,252

56,104
,126

wer.

Power. (see Item 5)
0,252

56,104
,126
ach Reporting Person.
0,252

56,104
126

(11) Excludes Certain Shares

n Row (11).

ns). OO



CUSIP No. 22163N 10 6

1. Names of Reporting Persons
I.R.S. Identification Nos. of above pers
PaineWebber Capital

2. Check the Appropriate Box if a Member of
@1
(b) [X]

3. SEC Use Only

4.  Source of Funds (See Instructions). OO

5. Check if Disclosure of Legal Proceedings
Iltems 2(d) or 2(e) []

6.  Citizenship or Place of Organization. D

Number of
Shares

Beneficially
Owned by

Each Reporting
Person With 7. Sole Voting Power.

8. Shared Voting Power
Common: 272
Preferred:
Option: 13

9. Sole Dispositive Po

10. Shared Dispositive
Common: 27
Preferred:
Option: 13

11. Aggregate Amount Beneficially Owned by E
(see Item 5) Common: 27
Preferred
Option: 13

12. Check Box if the Aggregate Amount in Row
(See Instructions)

0

13. Percent of Class Represented by Amount i
Common: Less than 1%
Preferred: 2.73%
Option: 2.73%

14. Type of reporting person (see instructio

ons (entities only).

a Group (See Instructions)

is Required Pursuant to

elaware

. (see Item 5)
,750
109,100
6,375

wer.

Power. (see Item 5)
2,750

109,100

6,375

ach Reporting Person.
2,750

109,100
6,375

(11) Excludes Certain Share

n Row (11).

ns). PN



CUSIP No. 22163N 10 6
1. Names of Reporting Persons
I.R.S. Identification Nos. of above pers

PW Partners 1997, L.P.

2. Check the Appropriate Box if a Member of
@10
(b) [X]

3.  SEC Use Only

4. Source of Funds (See Instructions). WC

5.  Check if Disclosure of Legal Proceedings
Iltems 2(d) or 2(e) []

6. Citizenship or Place of Organization. D

Number of
Shares

Beneficially
Owned by

Each Reporting
Person With 7. Sole Voting Power.

8. Shared Voting Power
Common: 227
Preferred:
Option: 11

9. Sole Dispositive Po

10. Shared Dispositive
Common: 22
Preferred:
Option: 11

11. Aggregate Amount Beneficially Owned by E
(see Item 5) Common 22
Preferred
Option: 11

12. Check Box if the Aggregate Amount in Row
(See Instructions)

0

13. Percent of Class Represented by Amount i
Common: Less than 1%
Preferred 2.27%
Option: 2.27%

14.  Type of reporting person (see instructio

ons (entities only).

a Group (See Instructions)

is Required Pursuant to

elaware

. (see Item 5)
,250

90,900
3,625

wer.
Power. (see Item 5)
7,250

90,900
3,625
ach Reporting Person.
7,250

90,900
3,625

(11) Excludes Certain Share

n Row (11).

ns). PN



CUSIP No. 22163N 10 6
1. Names of Reporting Persons
I.R.S. Identification Nos. of above pers

PW Partners 1997, Inc.

2. Check the Appropriate Box if a Member of
@10
(b) [X]

3.  SEC Use Only

4. Source of Funds (See Instructions). N/A

5.  Check if Disclosure of Legal Proceedings
Iltems 2(d) or 2(e) []

6. Citizenship or Place of Organization. D

Number of
Shares

Beneficially
Owned by

Each Reporting
Person With 7. Sole Voting Power.

8. Shared Voting Power
Common: 22
Preferred:
Option: 1

9. Sole Dispositive Po

10. Shared Dispositive
Common: 2
Preferred:
Option: 1

11. Aggregate Amount Beneficially Owned by E
(see Item 5) Common 22
Preferred
Option: 1

12. Check Box if the Aggregate Amount in Row
(See Instructions)

0

13. Percent of Class Represented by Amount i
Common: Less than 1%
Preferred 2.27%
Option: 2.27%

14. Type of reporting person (see instructio

ons (entities only).

a Group (See Instructions)

is Required Pursuant to

elaware

. (see Item 5)

7,250
90,900

13,625

wer.
Power. (see Item 5)
27,250
90,900
13,625
ach Reporting Person.
7,250
90,900
13,625

(11) Excludes Certain Shares

n Row (11).

ns). CO



CUSIP No. 22163N 10 6
1. Names of Reporting Persons
I.R.S. Identification Nos. of above pers

Thomas H. Lee

2. Check the Appropriate Box if a Member of
@10
(b) [X]

3.  SEC Use Only

4. Source of Funds (See Instructions). OO

5.  Check if Disclosure of Legal Proceedings
Iltems 2(d) or 2(e) []

6. Citizenship or Place of Organization. U

Number of
Shares

Beneficially
Owned by

Each Reporting
Person With 7. Sole Voting Power.

8. Shared Voting Power
Common: 11,867,
Preferred: 4,0
Option: 5,0

9. Sole Dispositive Po

10. Shared Dispositive
Common: 11,
Preferred:
Option: 5,

11. Aggregate Amount Beneficially Owned by E
(see Item 5)
Common 11,867,912
Preferred: 4,000,000
Option: 5,000,000

12. Check Box if the Aggregate Amount in Row
(See Instructions)

0

13. Percent of Class Represented by Amount i
Common: 29.1%
Preferred: 100%
Option: ~ 100%

14. Type of reporting person (see instructio

ons (entities only).

a Group (See Instructions)

is Required Pursuant to

nited States

. (see Item 5)

912

00,000

00,000

wer.

Power. (see Item 5)
867,912

4,000,000

000,000

ach Reporting Person.

(11) Excludes Certain Shares

n Row (11).

ns). IN



CUSIP No. 22163N 10 6
1. Names of Reporting Persons
I.R.S. Identification Nos. of above pers

Granite LB Limited

2. Check the Appropriate Box if a Member of
@10
(b) [X]

3.  SEC Use Only

4. Source of Funds (See Instructions). N/A

5.  Check if Disclosure of Legal Proceedings
Iltems 2(d) or 2(e) []

6. Citizenship or Place of Organization. C

Number of
Shares

Beneficially
Owned by

Each Reporting
Person With 7. Sole Voting Power.

8. Shared Voting Power
Common: 2,186,479

9. Sole Dispositive Po
10. Shared Dispositive
Common: 2,186,479

11. Aggregate Amount Beneficially Owned by E
(see ltem 5)
Common: 2,186,479

12. Check Box if the Aggregate Amount in Row
(See Instructions)

0

13. Percent of Class Represented by Amount i

14. Type of reporting person (see instructio

ons (entities only).

a Group (See Instructions)

is Required Pursuant to

anada

. (see Item 5)

wer.

Power. (see Item 5)

ach Reporting Person.

(11) Excludes Certain Shares

n Row (11). 3.65%

ns). CO



CUSIP No. 22163N 10 6
1. Names of Reporting Persons
I.R.S. Identification Nos. of above pers

Granite 95 Holdings, Inc. (formerly Stol
"Stollark™))

2. Check the Appropriate Box if a Member of
@10
(b) [X]

3.  SEC Use Only

4. Source of Funds (See Instructions). N/A

5.  Check if Disclosure of Legal Proceedings
Iltems 2(d) or 2(e) []

6. Citizenship or Place of Organization. C

Number of
Shares

Beneficially
Owned by

Each Reporting
Person With 7. Sole Voting Power.

8. Shared Voting Power
Common: 1,

9. Sole Dispositive Po

10. Shared Dispositive
Common: 1,0

11. Aggregate Amount Beneficially Owned by E

(see ltem 5) Common: 1

12. Check Box if the Aggregate Amount in Row

(See Instructions)

0

13. Percent of Class Represented by Amount i

14. Type of reporting person (see instructio

ons (entities only).

lark Investment Ltd.

a Group (See Instructions)

is Required Pursuant to

anada

. (see Item 5)
093,329

wer.

Power. (see Item 5)
93,329

ach Reporting Person.
,093,329

(11) Excludes Certain Share

n Row (11). 1.8%

ns). CO



CUSIP No. 22163N 10 6

1. Names of Reporting Persons
I.R.S. Identification Nos. of above pers
151797 Canada Inc.

2. Check the Appropriate Box if a Member of
@1
(b) [X]

3. SEC Use Only

4. Source of Funds (See Instructions). N/A

5.  Check if Disclosure of Legal Proceedings
Iltems 2(d) or 2(e) [l

6. Citizenship or Place of Organization. C

Number of
Shares

Beneficially
Owned by

Each Reporting
Person With 7. Sole Voting Power.

8. Shared Voting Power
Common: 47

9. Sole Dispositive Po

10. Shared Dispositive
Common: 47

11. Aggregate Amount Beneficially Owned by E
(see Item 5) Common: 47

12. Check Box if the Aggregate Amount in Row
(See Instructions)

0
13. Percent of Class Represented by Amount i

14. Type of reporting person (see instructio

ons (entities only).

a Group (See Instructions)

is Required Pursuant to

anada

. (see Item 5)
7,822

wer.

Power. (see Iltem 5)
7,822

ach Reporting Person.
7,822

(11) Excludes Certain Shares

n Row (11). Less than 1%

ns). CO



CUSIP No. 22163N 10 6

1.

Names of Reporting Persons

I.R.S. Identification Nos. of above pers
151793 Canada Inc.

Check the Appropriate Box if a Member of
@1

(b) [X]

SEC Use Only

Source of Funds (See Instructions). N/A

Check if Disclosure of Legal Proceedings
Iltems 2(d) or 2(e) []

Citizenship or Place of Organization. C

Number of
Shares

Beneficially

Owned by

Each Reporting

Person With 7. Sole Voting Power.

11.

12.

13.

14.

8. Shared Voting Power
Common: 710,282

9. Sole Dispositive Po

10. Shared Dispositive
Common: 710,282

Aggregate Amount Beneficially Owned by E
(see Item 5) Common: 710

Check Box if the Aggregate Amount in Row
(See Instructions)

0

Percent of Class Represented by Amount i

Type of reporting person (see instructio

ons (entities only).

a Group (See Instructions)

is Required Pursuant to

anada

. (see Item 5)

wer.

Power. (see Iltem 5)

ach Reporting Person.
,282

(11) Excludes Certain Shares

n Row (11). Less than 1%

ns). CO



SCHEDULE 13D
Item 1. Security and Issuer.

The classes of equity securities to which thisestesnt relates are

(i) Common Stock, no par value per share (the "Com@hares"), (ii) Convertible Participating VotiBgcond Preferred Shares, Series 1
("Preferred Shares"), and

(iii) options ("Options") to purchase Common Shas&€ott Corporation, a Canadian corporation (tlssder"). The principal executive
offices of the Issuer are located at 207 Queena/QViest, Suite 340, Toronto, Ontario, M5J 1A7.

Item 2. Identity and Background.
(a) - (c) and (f)

This Schedule 13D is being filed jointly on behaflthe following persons (collectively, the "Repog Persons™): (1) Thomas H. Lee Equity
Fund IV, L.P., a Delaware limited partnership ("Egurund"), (2) Thomas H. Lee Foreign Fund IV, L. Delaware limited partnership
("Foreign Fund"), (3) Thomas H. Lee Foreign FundBYL.P., a Delaware limited partnership ("Forelguimd B"), (4) THL Equity Advisors
IV, LLC, a Massachusetts limited liability compagidvisors"), (5) THL Coinvestors IlI-A, LLC, a Maachusetts limited liability company
("Coinvestors A"), (6) THL Coinvestors IlI-B, LL&G Massachusetts limited liability company ("Coirtees B"), (7) Thomas H. Lee
Charitable Investment Limited Partnership, a Malsgaetts limited partnership ("Charitable Investtie(® Thomas H. Lee, a United States
citizen (9) PaineWebber Capital, Inc., a Delawamporation ("PWC"), (10) PW Partners 1997, L.PDeaware limited partnership ("PW
1997"), (11) PW Partners 1997, Inc., a Delawarpa@tion ("PW Partners"), (12) Granite LB LimitedCanadian corporation ("Granite"),
(13) Granite 95 Holdings, Inc. (formerly Stollamvestment Ltd.), a Canadian corporation ("Grant9,914) 151797 Canada Inc., a
Canadian corporation ("151797 Canada"), and (12Y23 Canada Inc., a Canadian corporation ("151798%da").

The address of each of PWC, PW 1997 and PW Paitefs PaineWebber Incorporated, Investment BanKiivision, 1285 Avenue of the
Americas, New York, New York 10019.

The address of each of Granite, Granite 95 and9bsCanada is c/o0 Goodman, Phillips & Vineberg, ¥80ge Street, Suite 2400, Toronto,
Ontario, Canada, M5B 2M6.

The address for 151793 Canada is c/o Spiegel Sotanidace Ville Marie, Suite 1203, Montreal, Queb@anada H3B 2G2.
The address of each of the other Reporting Peiisarie Thomas H. Lee Company, 75 State Street,0BoMassachusetts 02109.

Each of Equity Fund, Foreign Fund, Foreign Fun€Binvestors A, Coinvestors B and Charitable Investhis principally engaged in the
business of investment in securities. Advisorsriisgipally engaged in the business of serving agga partner of Equity Fund, Foreign Fund
and Foreign Fund B. Thomas H. Lee is the generah@aof Charitable Investment and the Managing Menof Advisors, Coinvestors A a
Coinvestors B and is principally engaged in theifess of investment in securities.

Each of Granite, Granite 95, 151797 Canada and9bCanada is principally engaged in the businegsvestment in securities.

Each of PWC and PW 1997 is principally engagedhénliusiness of investment in securities. PW Partisgorincipally engaged in the
business of serving as general partner of PW 1997.

(d) and (e)

None of the Reporting Persons or any of their efchas been convicted in a criminal proceedinghduhe past five years (excluding traf
violations and similar misdemeanors).

None of the Reporting Persons or any of their effoor trustees has been party to a civil procgedfim judicial or administrative body
competent jurisdiction during the past five yeazsaaesult of which it was or is subject to a juégin decree or final order enjoining future
violations of, or prohibiting or mandating acties subject to, federal or state securities lawisiding any violation with respect to such la

Iltem 3. Source and Amount of Funds or Other Consid&tion.

Pursuant to the Subscription Agreement (as defiredolw in Item 4), the total consideration paid lyuly Fund, Foreign Fund, Foreign Fund
B, Charitable Investment, Coinvestors A, Coinvest®y PW and PW 1997 (collectively, the "THL Entitliin connection with their purcha
of the Issuer's Preferred Shares was $40,000,000.

Pursuant to the Share and Option Agreement (asatkfn Item 4 below), the total consideration gaidhe THL Entities for the Common
Shares was $67,500,000 and the total considenasimhby the THL Entities for the Options was $2,500.



Each of the THL Entities obtained funds to makephechases described herein through capital catioibs from their partners.
Item 4. Purpose of Transactions.

The THL Entities entered into the agreements disadibelow (collectively, the "Agreements") to pwsh the Preferred Shares, the Common
Shares and the Options for general investment gegpd-oreign Fund B acquired it sPreferred Sh@msmon Shares and Options pursuant
to internal transfers from Equity Fund and Foregfgmd and became a party to the agreements dischekaa in July 1999. The THL Entitie
retain the right to change their investment int&utbject to market conditions and other factors, THL Entities may decide to acquire or
dispose of shares of the Issuer from time to timifure open-market, privately negotiated or oth@nsactions.

Except as set forth herein, the Reporting Personsotl have any plans or proposals which would edlator result in any of the transactions
described in subparagraphs (a) through (j) of Heof Schedule 13D.

On June 12, 1998, the Issuer and the THL Entitiesred into a Subscription Agreement (the "Sub$ionpAgreement"), pursuant to which
the THL Entities purchased an aggregate of 4,0@0f@ferred Shares.

On June 12, 1998, the THL Entities entered intthar& Purchase and Option Agreement (the "Shar©atidn Agreement") with Granite,
Stollark, 151797 Canada, 151793 Canada and Permmitet Partnership pursuant to which the THL Eastpurchased 10,000,000 Common
Shares and Options to purchase 5,000,000 Commaesha

Pursuant to the Certificate of Amendment to theches of Incorporation of the Issuer (the "Certfie of Amendment") filed July 7, 1998, at
any time after the date of issuance, the Prefe3tedes held by all Reporting Persons were conVeriibbthe aggregate, initially into
4,000,000 shares of Common Stock of the Issuercdheersion rate, which determines into how marareshiof Common Stock the Prefel
Shares are convertible, adjusts based on the etdipisee and subject to anti-dilution provisionadh Preferred Share is currently convertible
into 1.398837831 shares of Common Stock of theelsdthe Preferred Shares are entitled to dividgagsble in additional Preferred Shares
as provided in the Certificate of Amendment.

On July 7, 1998, the THL Entities entered into aiivp Agreement ("Voting Agreement") with Granitdplark, 151797 Canada and 151793
Canada (collectively, the "Family Shareholdershspant to which the Family Shareholders agreedte the 7,422,000 Common Shares
owned by them as directed by the THL Entities.

On July 7, 1998, PWC and PW 1997 entered into ekBtiders' Agreement ("Stockholders' Agreementthwulie other THL Entities
pursuant to which PWC and PW 1997 agreed to vet&@®,000 Common Shares and 200,000 PreferredsStvared by them as directed by
Advisors.

On November 3, 1999, the Thomas H. Lee Companydmeits own behalf and on behalf of the THL Enéfientered into a letter agreement
with the Issuer ("Letter Agreement") pursuant tacktthe Thomas H. Lee Company has granted to tlar@hn of the Board of the Issuer a
proxy to vote that number of voting shares of g®ukr to ensure that at no time will the THL Eesithave voting rights in respect of more
than 35% of the outstanding voting shares of thedscalculated on a fully diluted basis. Thoma&ét Company, on its own behalf and on
behalf of the THL Entities, has also agreed natxercise any options to acquire additional comni@res of the Issuer if, after giving effect
to such exercise, the THL Entities would have tbegr to vote or hold more than 35% of the outstagidioting shares of the Corporation,
calculated on a fully diluted basis.

The Subscription Agreement, the Share and OptiooHase Agreement, the Letter Agreement, the Vaiggeement, the Stockholders'
Agreement and the Certificate of Amendment disaligs¢his Item 4 are filed as exhibits to this Sihie 13D and are incorporated herein by
reference. The foregoing descriptions of such damntmare not intended to be complete and are gdhlif their entirety by reference to such
exhibits.

Item 5. Interest in Securities of the Issuer.
(a) and (b)

By virtue of the Subscription Agreement, the Skeard Option Purchase Agreement, the Voting AgreentieatStockholders' Agreement, the
Letter Agreement and the relationships among th@oRiag Persons described herein, the Reportingddermay constitute a "group” within
the meaning of Rule 138() under the Exchange Act. As a member of a greaph Reporting Person may be deemed to bensfioiah the
Preferred Shares, Common Shares and Options biafigfmvned by the members of the group as a whisdeof February 23, 2000, the
Reporting Persons beneficially owned in the aggee(n11,867,912 (19.8%) of the 59,837,392 outditasn shares of common stock of the
Issuer (without giving effect to the conversiorntloé Preferred Shares or the exercise of the Opti@is4,000,000 of Preferred Shares, and
(iii) Options to purchase 5,000,000 shares of Com@&twck of the Issuer. Each of the Reporting Persxpressly disclaims beneficial
ownership of the Common Shares, Preferred Shae©ptions held by any other members of such grogpp: (1) Advisors does not
disclaim beneficial ownership of the Common Shaesferred Shares and Options held by Equity FEnodgign Fund or Foreign Fund B to
the extent of its pecuniary interest therein, (Bj Partners does not disclaim beneficial ownershifn® Common Shares, Preferred Shares
and Options held by PWC and PW 1997 to the exteits pecuniary interest therein, and (4) Thoma&ée does not disclaim beneficial
ownership of the Common Shares, Preferred Shae®ptions held by Advisors, Charitable Investm@uinvestors A or Coinvestors B



the extent of its pecuniary interest therein.

Charitable Investment, Coinvestors A and CoinvesBacquired their Common Shares, Preferred Slaae©ptions as a co-investment
required by the terms of the partnership agreenwrEsjuity Fund, Foreign Fund and Foreign Fund Bclsagreements require that such
entities hold and sell their Common Shares, PrefeBhares and Options on a pro rata basis witkdé&y Fund, Foreign Fund and Foreign
Fund B.

Equity Fund has obtained direct beneficial owngrstii (i) 8,030,119 of Common Shares pursuant ¢cShare and Option Agreement,
representing approximately 13.4% of the outstan@ogimon Shares; (i) 3,212,047 of Preferred Shamesuant to the Subscription
Agreement, representing approximately 80.3% obilstanding Preferred Shares; and (iii) Optionsuchase 4,015,059 of Common Shares
pursuant to the Share and Option Agreement, reptiageapproximately 80.3% of the outstanding Ogidaquity Fund may be deemed to
share with Advisors voting and dispositive powethwiespect to such Common Shares, Preferred Shade®ptions.

Foreign Fund has obtained direct beneficial owniprsh (i) 278,144 of Common Shares pursuant toShare and Option Agreement,
representing less than 1% of the outstanding Con®tames; (ii) 111,258 of Preferred Shares purstaatfie Subscription Agreement,
representing approximately 2.78% of the outstan&referred Shares; and (iii) Options to purchag:s(@ of Common Shares pursuant to
the Share and Option Agreement, representing appadely 2.78% of the outstanding Options. Foreignd~may be deemed to share with
Advisors voting and dispositive power with respiecsuch Common Shares, Preferred Shares and Options

Foreign Fund B has obtained direct beneficial owhigrof: (i) 781,728 of Common Shares pursuanihéoShare and Option Agreement,
representing less than 1% of the outstanding Consiames; (ii) 312,691 of Preferred Shares pursieatiie Subscription Agreement,
representing approximately 7.82% of the outstan@referred Shares; and (iii) Options to purchase&8® of Common Shares pursuant to
the Share and Option Agreement representing appairly 7.82% of the outstanding Options. Foreignd-may be deemed to share with
Advisors voting and dispositive power with respiecsuch Common Shares, Preferred Shares and Options

Advisors, as sole general partner of Equity Furtdelgn Fund, and Foreign Fund B may be deemedaesioting and dispositive power
with respect to: (i) 11,457,903 of Common Sharegeklieially owned by Equity Fund, Foreign Fund araidign Fund B, representing
approximately 28.4% of the outstanding Common Sh4di@ 3,835,996 of Preferred Shares beneficiaibned by Equity Fund, Foreign Fund
and Foreign Fund B, representing approximately %509 the outstanding Preferred Shares; and (ii94,995 Options to purchase Common
Shares beneficially owned by Equity Fund, Foreignd-and Foreign Fund B, representing approxim&g!9% of the outstanding Options.
The filing of this Schedule 13D by Advisors shait e construed as an admission that Advisoreighe purpose of Section 13(d) of the
Exchange Act, the beneficial owner of the Commoar8$, Preferred Shares and Options held by Equitg A-oreign Fund and Foreign
Fund B.

Advisors, pursuant and subject to the Voting Agreetand subject to the provisions of the Lettere®gnent, has the right to vote 4,467,912
Common Shares owned by the Family Shareholdersthausdmay be deemed to share voting and dispogitiver with the Family
Shareholders with respect to such Common Sharesfilittg of this Schedule 13D by Advisors shall et construed as an admission that
Advisors is, for the purpose of Section 13(d) & Exchange Act, the beneficial owner of the Comi@bares held by such entities.

Advisors, pursuant and subject to the Shareholdgrgement and subject to the provisions of thedreigreement, has the right to vote
500,000 Common Shares and 200,000 Preferred Staresd by PWC and PW 1997, and thus may be deensthte voting and dispositive
power with PWC and PW 1997 with respect to such @omShares and Preferred Shares. The filing ofSbieedule 13D by Advisors shall
not be construed as an admission that Advisofsrishe purpose of Section 13(d) of the Exchangt the beneficial owner of the Common
Shares held by such entities.

Charitable Investment has obtained direct benéfisiamership of: (i) 52,319 of Common Shares purstathe Share and Option Agreement,
representing less than 1% of the outstanding Contames; (ii) 20,928 of Preferred Shares pursumattitet Subscription Agreement,
representing less than 1% of the outstanding Rexfe8hares; and (iii) Options to purchase 26,1680aimon Shares pursuant to the Share
and Option Agreement, representing less than 1#eobutstanding Options. Charitable Investment begeemed to share with its General
Partner, Thomas H. Lee, voting and dispositive pomith respect to such Common Shares, PreferredeStaand Options.

Coninvestors A has obtained direct beneficial owhigr of (i) 140,252 of Common Shares pursuantéocshare and Option Agreement,
representing less than 1% of the outstanding Contames; (ii) 56,104 of Preferred Shares pursumatttet Subscription Agreement,
representing approximately 1.4% of the outstanéirgferred Shares; and (iii) Options to purchas&Z@®pf Common Shares pursuant to the
Share and Option Agreement, representing 1.4%seobtitstanding Options. Coinvestors A may be dedmstiare with Thomas H. Lee
voting and dispositive power with respect to sudm@on Shares, Preferred Shares and Options.

Coinvestors B has obtained direct beneficial owmeref (i) 217,438 of Common Shares pursuant ta3hare and Option Agreement,
representing less than 1% of the outstanding Contames; (ii) 86,972 of Preferred Shares pursumattitet Subscription Agreement,
representing approximately 1.4% of the outstanéireferred Shares; and (iii) Options to purchase7®of Common Shares pursuant to the
Share and Option Agreement, representing 1.4%eobtitstanding Options. Coinvestors B may be dedmsbare with Thomas H. Lee

voting and dispositive power with respect to sudm@on Shares, Preferred Shares and Options.

PWC has obtained direct beneficial ownership 027i2,750 of Common Shares pursuant to the Shar©®ptidn Agreement, representing
less than 1% of the outstanding Common Share<;d#)100 of Preferred Shares pursuant to the Sipliscr Agreement, representi



approximately 2.73% of the outstanding Preferredr&t and (iii) Options to purchase 136,375 of Cami@hares pursuant to the Share and
Option Agreement, representing approximately 2. &8%e outstanding Options. PWC may be deemedacestispositive power with
Advisors pursuant to the Shareholders Agreement.

PW 1997 has obtained direct beneficial ownershi@)&27,250 of Common Shares pursuant to the SiradleOption Agreement, represent
less than 1% of the outstanding Common Share€9{jD00 of Preferred Shares pursuant to the SydteeriAgreement, representing
approximately 2.73% of the outstanding Preferredr&t and (iii) Options to purchase 113,625 of Cami@hares pursuant to the Share and
Option Agreement, representing approximately 2. @8%e outstanding Options. PW1997 may be deemstdce dispositive power with
Advisors pursuant to the Shareholders Agreement.

PW Partners, as sole general partner of PW 199y bmaleemed to share voting and dispositive povitdr nespect to: 227,250 of Common
Shares beneficially owned by PW 1997, represeméisg than 1% of the outstanding Common Share€(jD00 of Preferred Shares
beneficially owned by PW 1997, representing apprately 2.73% of the outstanding Preferred Sharasjid) Options to purchase 113,625
Common Shares beneficially owned by PW 1997, repitirsg approximately 2.73% of the outstanding Qmiorhe filing of this Schedule
13D by PW Partners shall not be construed as atisaim that PW Partners is, for the purpose ofiSed3(d) of the Exchange Act, the
beneficial owner of the Common Shares, Preferretedhand Options held by PW 1997.

Granite has direct beneficial ownership of 2,188,47Common Shares. Pursuant to the Voting Agreén@manite may be deemed to share
voting and dispositive power with Advisors with pest to such Common Shares.

Granite 95 has direct beneficial ownership of 1,829 of Common Shares. Pursuant to the Voting Agesg, Granite 95 may be deemed to
share voting and dispositive power with Advisorghwespect to such Common Shares.

151797 Canada has direct beneficial ownership @f822 of Common Shares. Pursuant to the Voting é&mgent, 151797 Canada may be
deemed to share voting and dispositive power wilkiigors with respect to such Common Shares.

151793 Canada has direct beneficial ownership 8282 of Common Shares. Pursuant to the Voting é&mgent, 151793 Canada may be
deemed to share voting and dispositive power wilkiigors with respect to such Common Shares.

Thomas H. Lee, as General Director of Advisors, &ahPartner of Charitable Investment, and Manailegnber of Coinvestors A and
Coinvestors B, may be deemed to share voting esmbditive power with respect to: (i) 11,867,91Zoimmon Shares beneficially owned by
such entities, which represents approximately 1%8%e outstanding Common Shares; (ii) 4,000,00Rreferred Shares, representing 1(
of outstanding Preferred Shares; and

(iii) Options to purchase 5,000,000 Common Shammesenting 100% of the outstanding Options. Timgfof this Schedule 13D by
Thomas H. Lee shall not be construed as an admisis&t Thomas H. Lee is, for the purpose of Sect®u) of the Exchange Act, the
beneficial owner of the Common Shares, Preferretedhand Options held by such entities.

(c) None.

(d) Not applicable.

(e) Not applicable.

Item 6. Contracts, Arrangements, Understandings oRelationships with Respect to Securities of the lasr.

The responses to Items 3, 4, and 5 of this SchddiPeand the Exhibits to this Schedule 13D arernpe@ted herein by reference.

Except for the agreements described in Items JAatalthe best knowledge of the Reporting Persthiese are no contracts, arrangements,
understandings or relationships (legal or othennistween the persons enumerated in Item 2, andtiey person, with respect to any
securities of the Issuer, including, but not lirdite, transfer or voting of any of the securitisder's fees, joint ventures, loan or option
arrangements, puts or calls, guarantees of prdiitssion of profits or losses, or the giving ortliolding of proxies.

Item 7. Material to be Filed as Exhibits.
Exhibit 1: Joint filing agreement among the RepaytPersons.

Exhibit 2: Subscription Agreement dated as of JL&e1998, among the Issuer and the THL Entities.

Exhibit 3: Share Purchase and Option Agreeme nt dated as of
June 12, 1998 among the THL Entit ies and the Family
Shareholders.

Exhibit 4: Voting Agreement dated as of July 7, 1998 among the
THL Entities and the Family Share holders.



Exhibit 5: Stockholders' Agreement dated as of July 7, 1998
among the THL Entities and PWC an d PW 1997.

Exhibit 6: Letter Agreement dated as of Nove mber 3, 1999 among
the Issuer and the THL Entities.

Exhibit 7: Certificate of Amendment to Articles of
Incorporation filed with the Con sumer and Corporate

Affairs Canada on July 7, 1998.

Signatures

After reasonable inquiry and to the best knowlealge belief of each of the undersigned, such peredifies that the information set forth in
this Statement with respect to such person is taeplete and correct.

Thomas H. Lee Foreign Fund IV, L.P.

THOMAS H. LEE EQUITY FUND IV, L.P.

By: THL Equity Advisors IV, LLC, its General
Partner

By: /s/C.Hunter Boll
Name: C. Hunter Boll
Title: Managi ng Director

THL EQUITY ADVISORS IV, LLC

By: /s/C. Hunter Boll
Name: C. Hunter Boll
Title: Managi ng Director

Thomas H. Lee Foreign Fund IV-B, L.P.
Thomas H. Lee Charitable Investment Limited
Partnership
Thomas H. Lee
THL-Coinvestors IlI-A, LLC
THL-Coinvestors IlI-B, LLC
PaineWebber Capital, Inc.
PW Partners 1997, L.P.
PW Partners 1997, Inc.
Granite LB Limited
Granite 95 Holdings, Inc.
151797 Canada Inc.
151793 Canada Inc.

By: C. Hunter Boll, Attorney-in-fact for
the above-named parties

/s/ C. Hunter Boll
C. Hunter Boll,
Attorney-in-fact



Exhibit 1 to Schedule 13D Cott Corporation
JOINT FILING AGREEMENT
Agreement made this 24th day of February, 200@&ra/between each of the undersigned.
WHEREAS, each of the undersigned is required &diSchedule 13D with respect to ownership of #esiin Cott Corporation.; and
WHEREAS, each of the undersigned is individualigiele to use this Schedule 13D;

NOW, THEREFORE, the undersigned agree to file anlg Schedule 13D reflecting their combined berafimivnership of securities in Cc
Corporation and each of the undersigned herebygudatds and appoints each of Thomas H. Lee Equitgd Py, L.P., David V. Harkins, C.

Hunter Boll and Thomas M. Hagerty as its attorn@yaict with full power of substitution for each thiem, each acting singly, to sign, file and
make any amendments to this Schedule 13D.

THOMAS H. LEE EQUITY FUND IV, L.P.

By: THL Equity Advisors IV, LLC,
its General Partner

By: /s/C. Hunter Boll
Name: C. Hunter Boll
Title: Managi ng Di rector

THL EQUITY ADVISORS IV, LLC

By: /s/C. Hunter Boll
Name: C. Hunter Boll
Title: Managi ng Di rector



Thomas H. Lee Foreign Fund IV, L.P.

Thomas H. Lee Foreign Fund IV-B, L.P.
Thomas H. Lee Charitable Investment Limited
Partnership
Thomas H. Lee
THL-Coinvestors IlI-A, LLC
THL-Coinvestors IlI-B, LLC
PaineWebber Capital, Inc.
PW Partners 1997, L.P.
PW Partners 1997, Inc.
Granite LB Limited
Granite 95 Holdings, Inc.
151797 Canada Inc.
151793 Canada Inc.

By: C. Hunter Boll, Attorney-in-fact for
the above-named parties

/s/ C. Hunter Boll
C. Hunter Boll,
Attorney-in-fact

EXHIBIT 2
SUBSCRIPTION AGREEMENT
for
Convertible Participating Voting Second Preferred $ares, Series |
of
COTT CORPORATION, as Issuer

Dated as of June 12, 199



SUBSCRIPTION AGREEMENT
THIS AGREEMENT made the as of the 12th day of June1998.
BETWEEN:
The "Purchasers" set forth on Schedule 1.1(aafdere

(individually, each a Purchaser and collectivehg t
"Purchasers")

-and -

COTT CORPORATION, a corporation continued underl#ves of
Canada

(the "Corporation™)
RECITALS:

1. The Purchasers wish to subscribe for and thedation wishes to issue to the Purchasers, sutgjebe terms and conditions hereof, an
aggregate of 4,000,000 Convertible ParticipatingingpSecond Preferred Shares, Series |, of thed@ation having the terms set forth in the
Share Provisions (as hereinafter defined).

2. The Purchasers are simultaneously enteringli@t&hare Purchase Agreement pursuant to whichstis/acquire Common Shares in the
capital of the Corporation.

In consideration of the premises and the mutuatoants and agreements herein contained, the phetie® hereby covenant and agree as
follows:

ARTICLE 1

DEFINITIONS

1.1 Definitions. In this Agreement, unless the context otherwise

requires:

(@ "Actual Knowledge" means the act
to the date hereof of the directo
the Thomas H. Lee Company and the
KPMG, Hutchins Wheeler & Ditt
assisted the Thomas H. Lee C
transactions contemplated herein;

ual knowledge existing prior
rs, officers or employees of
partners or associates of
mar and Aird & Berlis who
ompany in evaluating the

(b)  “affiliate" has the meaning set o ut in the Securities Act

(Ontario);

(c) "Agreement" means this subscript
Corporation and the Purchasers,

ion agreement between the
as amended from time to

time;

(d)  "Applicable Laws" means, col lectively, the CBCA, the
Competition Act (Canada), the Investment Canada Act, the
Securities Laws, the state secu rities or "blue-sky" laws of
states of the United States and t he H-S-R Act;

(e)  "Board of Directors" means the bo ard of directors of the
Corporation;

(f)  "Business Day" means every day e xcept a Saturday, Sunday or
a day which is a statutory holi day under the laws of
Canada or the Province of Ontario ;

(g) "Canadian Securities Laws" mean s (i) the securities laws of

(h)

the provinces of Canada and
policies promulgated thereund
regulations and policies of The T
Montreal Exchange;

"CBCA" means the Canada Business

the regulations, rules and
er, and (ii) the rules,
oronto Stock Exchange and the

Corporations Act, as may be



0]

0]

(k)

o

(m)

(n)

(0)

()

(@

"

()

®

(u)

such minimum number of Common Shares or other gativares to be adjusted accordingly if the numbeutstanding Common Shares is
changed as the result of any stock dividend, ssptik, stock consolidation, recapitalization, mergeother similar change in the capital

structure of the Corporation;

amended from time to time;

"Closing" means the closing of th
the Preferred Shares contemplated

"Closing Date" means 15 Business
the event early termination is gr
such other date as the Purchaser
in writing but in no event late
following the date upon which all
Article 6 hereof are satisfied;

"Common Shares" means the common

Corporation;

"Consent" means any consent or ap
required to be obtained in connec
of the transactions contemplated
execution of this Agreement, an
performance of any terms of this

"Corporation" means Cott Corporat
under the laws of Canada;

"Cott Corporation Option Plan" me
Option Plan, as amended through S

"Family Members" means the indivi
Schedule 1.1(0);

"H-S-R Act" means the Hart-Scott-
Act of 1976, as amended,;

"Liabilities" means liabilities
indirect, contingent or absolute,
unmatured) of any nature whatsoe
contract, tort, statute, or other

"Material Adverse Effect" means
the business, assets, properti
results of operations of the Corp
on a consolidated basis;

"Material Subsidiaries" means tho
Schedule 1.1(s);

"Maximum Amount" has the meaning
8.1(A) hereof;

"Number of Nominees" means, un
writing by the Corporation and th

of a majority of the members of t
not nominees of the Purchasers
Board of Directors, such numbe
Directors which is based on a mi
Common Shares or other voting
Corporation (with the calculatio
being treated as if such Preferr

to Common Shares in accordanc
Preferred Shares) being owned c
and the Family Members, as follow

Number of Minimu
Nominees or

4

3

2

1

(v) "OSC" means Ontario Securities Commission;

(w) "person" means an individual, corporation, im@rated or unincorporated association, syndicateganization, partnership, trust, trus

executor, administrator or other legal represerga

e purchase and issuance of
hereby;

Days from the date hereof in
anted under the H-S-R Act, or
and the Corporation may agree
r than three business days
of the conditions set out in

shares in the capital of the

proval under Applicable Laws
tion with the (i) completion

by this Agreement, (ii) the
d/or (iii) the Closing or the
Agreement;

ion, a corporation continued

ans the Corporation's 1986
eptember 4, 1997,

duals and entities listed on

Rodino Antitrust Improvements

or obligations (direct or
known or unknown, matured or
ver, whether arising out of
wise;

a material adverse effect on
es, financial condition or
oration and its Subsidiaries,

se Subsidiaries set out in

ascribed to it in paragraph

less otherwise agreed to in

e Purchasers with the consent
he Board of Directors who are
and the Family Members on the
r of nominees on the Board of
nimum number of outstanding
shares in the capital of the

n to include Preferred Shares
ed Shares had been converted
e with provisions of the
ollectively by the Purchasers

s:

m Number of Common Shares
other voting shares

12,800,000
9,600,000
6,400,000
3,200,000



(x) "Preferred Shares" means the Convertible Rpatiing VVoting Second Preferred Shares, Seriegh@fCorporation;
(y) "Public Documents" has the meaning ascribetlitoSection 4.2 hereof;
(z) "Purchase Price" has the meaning ascribeditc3ection 2.3 hereof;

(aa) "Purchaser" means individually, each persantity designated as Purchasers on Schedule 1Hdesto and

"Purchasers" means collectively
designated as Purchasers on Sched

, the persons and entities
ule 1.1(aa) hereto;

(bb)  "Purchasers' Directors" has the m eaning ascribed to it in
Section 7.5;

(cc) "Purchasers' Representative" mean s, initially, Thomas H. Lee
Company;

(dd) "Registered Holders" means regist ered holders of Common
Shares;

(ee) "Registration Rights Agreement" means the registration rights
agreement between the Corporation and the Purchasers dated the
Closing Date, as amended from tim e to time;

(ff)  "Required Action" has the meaning ascribed thereto in Section
4.5;

(gg) "Securities Act" means the Securi ties Act (Ontario);

(hh)  "Securities Laws" means the Canad ian Securities Laws and the
U.S. Securities Laws;

(i)  "Share Provisions" means the shar e provisions applicable to
the Preferred Shares as set out i n Schedule 1.1(ai);

(i) "Share Purchase Agreement" mea ns the agreement dated as
of June 12, 1998 between the P urchasers and the Family
Members, as amended from time to time;

(kk)  "Subsidiaries" in relation to th e Corporation means companies
and other entities of which the v oting securities sufficient
to elect a majority of the Board of Directors are owned by the
Corporation;

(I "Time of Closing" means 11:00 a.m . on the Closing Date;

(mm) "Transaction Documents" has the m eaning ascribed to it in
Section 4.5 hereof; and

(nn)  "U.S. Securities Laws" means th e Securities Act of 1933, as
amended, and the Securities an d Exchange Actof 1934, as
amended, and the regulations and rules promulgated under such
acts.

1.2 Construction. In this Agreement:

(@)  words denoting the singular inclu de the plural and vice versa
and words denoting any gender inc lude all genders;

(b)  the words "including”, "include ", and "includes" shall
mean "including without limitat ion", "include, without
limitation" and "includes, withou t limitation", respectively;

(c) any reference to a statute sha Il mean the statute in
force as at the date hereof and any regulation in force
thereunder, unless otherwise expr essly provided;

(d)  the use of headings is for conven ience of reference only and

(e)

®

shall not affect the construction

when calculating the period of t
which any act is to be done or st
the reference day in calculat
excluded. If the last day of suc
Day, the period shall end on the

all dollar amounts are expressed
United States of America, unles
provided; and

of this Agreement;

ime within which or following
ep taken, the date which is
ing such period shall be
h period is nota Business
next Business Day;

in lawful currency of the
s otherwise expressly



@

where a notice, waiver, permi
authorization or instruction i

or to the Purchasers herein, s
consent, direction, authoriza
provided by or to the Purchaser
of and in the name of each
Purchasers shall be deemed to
to, or to have received, asth
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1.3 Accounting Principles. Wherever in this Agreateference is made to generally accepted acaauptinciples, such reference shall be
deemed to be Canadian generally accepted accoyntimgples which include the principles approveahi time to time by the Canadian
Institute of Chartered Accountants, or any sucaeisstitute, applicable as at the date on whichhszadculation is made or required to be
made in accordance with generally accepted acaayptinciples.

1.4 Schedules. The following are the schedulesxathkereto and incorporated by reference hereirdarthed to be part of this Agreement:

Purchasers and Nominees
Family Members

Material Subsidiaries
Share Provisions

Schedule 1.1(aa) -
Schedule 1.1(0) -
Schedule 1.1(s) -
Schedule 1.1(ai) -

Schedule 4.4 Absence of Certa in Changes

Schedule 4.6 Breaches, Defaul ts,
Required Consent s and
Filings

Schedule 4.7 Options, Warrant s, Etc.

Schedule 4.8 Litigation

Schedule 4.10 - Liabilities Schedule 4.19 - Intll Property Schedule 12.5(a) - Notices to Petsa
ARTICLE 2
AUTHORIZATION AND SALE OF PREFERRED SHARES

2.1 Authorization. Subject to obtaining the Consetite Corporation has heretofore authorized sheaisce and sale to the Purchasers
pursuant to this Agreement of an aggregate of 400@0Preferred Shares.

2.2 Issuance and Sale of Preferred Shares. Subjdet terms and conditions of this Agreementhattime of Closing, the Corporation will
issue to the Purchasers and the Purchasers wiltshb for and purchase from the Corporation tlegePred Shares in the amounts set forth
opposite each Purchaser's name on Schedule 1hH@d.

2.3 Purchase Price. The aggregate consideratioa paid by the Purchasers for the Preferred Sishedkbe $40,000,0000 (the "Purchase
Price"), representing consideration of $10.00 pefePred Share.

ARTICLE 3
CLOSING

3.1 Closing Date. The Closing shall take placehenGlosing Date. The Closing shall be held at tineeTof Closing at the offices of Goodn
Phillips & Vineberg, Suite 2400, 250 Yonge Strdaironto, Ontario, or at such other place and tismenay be agreed upon by the
Corporation and the Purchasers' Representativeiiimgy

3.2 Delivery of Certificates. Delivery of the shamrtificates representing the Preferred Shardstshanade at the Closing by the Corpora
delivering to the Purchasers' Representative, agpayment of the purchase price therefor, cestifis representing the Preferred Shares
registered in the name of the Purchasers in theiataset forth opposite each Purchaser's namelwd8le 1.1(aa) hereto or such other
person disclosed in Schedule 1.1(aa) hereto wiial Ise an affiliate of a Purchaser or a nominea Blirchaser or such affiliate as a
Purchaser may have designated in writing to the@mation at least one Business Day prior to thesi@tpDate; provided that any such
nominee or affiliate shall agree in writing to assuthe obligations of the Purchasers hereundédraaisdriginal signatory hereto and further
provided that the Purchasers shall continue tebpansible for all of the obligations of the Pusdra hereunde



3.3 Payment of Purchase Price. The Purchase Prétidoe paid and satisfied by each Purchaser afithe of Closing by delivery to the
Corporation by wire transfer made payable to thgp@a@tion in an aggregate amount equal to thatgodf the Purchase Price set forth
opposite each Purchaser's name on Schedule 1hH@d.

3.4 Further Assurances. From time to time followiing Closing, upon the request of the Purchaseyz’dentative, the Corporation shall
execute and deliver, or cause to be executed divéidl, to the Purchasers such other instrumemddake such other action as may be
reasonably necessary to more effectively vesteénPthrchasers and put the Purchasers in posse$sienRreferred Shares and the Common
Shares issuable upon conversion of the PreferradeSipurchased by the Purchasers hereunder. Ther@bon and the Purchasers shall ¢
use their reasonable commercial efforts to obtaisamn as practicable all Consents.

ARTICLE 4
REPRESENTATIONS AND WARRANTIES OF THE CORPORATION

As an inducement to the Purchasers to enter imgcNifreement and to consummate the transactionemqated hereby, the Corporation
represents and warrants to the Purchasers as follow

4.1 Organization and Qualification. Each of the@@wation and its Material Subsidiaries has beearjmrated and organized, and is validly
existing as a corporation, and has full corporawwey and authority to own its assets and condsditisinesses as now owned and conducted
Each of the Corporation and its Material Subsidmis duly qualified to carry on business, andiigaod standing, in each jurisdiction in
which the character of its properties, owned oséeka or the nature of its activities makes sucliifiggtion necessary, except where the fai

to be so qualified or in good standing could notvould not reasonably be expected to, have a Mdt&dverse Effect. Other than as
disclosed in the Public Documents or in Schedulés}.. the Corporation owns all of the outstandiagital stock of each of its Material
Subsidiaries free and clear of all liens, encumbtearand claims.

4.2 Filings. Documents or information filed by tBerporation under Applicable Laws, including, wittidimitation, the Corporation's:
(&) 1997 Annual Report to Shareholders;

(b) proxy circular (the "Proxy Circular") relatinig the Corporation's 1997 Annual Meeting of Shaldérs;

(c) 1997 Annual Information Form; and

(all such filings and documents are hereinaftezirefl to as the "Public Filings"). The Public Fii# together with (i) the quarterly unaudited
consolidated balance sheet and related consolidtdaézment of earnings and consolidated statenfiehiamges in financial position of the
Corporation for the three months ended May 2, 1&8&hed to a press release dated June 12, 1D9Be(Corporation's draft financial
statements for the fiscal year ended 1998; (ig¢)dhaft dated June 10, 1998 of the Corporatiore8 ¥hnual Information Form; and (iv) the
draft dated June 10, 1998 of the Corporation's idament Proxy Circular (collectively, the "Public @mnents") are, as of their respective
dates, other than financial statements, in compdéan all material respects with such Applicablevsaand did not contain any untrue
statement of a material fact or omit to state semtfact required to be stated therein or neggdsamake the statements therein, in light of
the circumstances under which they were made, msdeading. The Corporation has timely filed all doeents required to be filed under the
Applicable Laws, except where the failure to dowsld not have a Material Adverse Effect.

4.3 Financial Statements. (a) The audited congelitlhalance sheet and related consolidated statemmieearnings, retained earnings and
changes in financial position of the Corporatiagether with the Notes to the Consolidated Findr@tiaements for the fiscal year ended
January 31, 1998, were prepared in accordancegsiterally accepted accounting principles consitapiplied (except where otherwise
indicated) and present fairly in all material raspahe consolidated financial position of the Q@wgtion at the respective dates indicated and
the results of operations and changes in finapaaition of the Corporation for the periods covettegteby in accordance with generally
accepted accounting principles; and (b) the unaddrtterim financial statements of the Corporationtained in the Public Documents
present fairly in all material respects the finahgiosition of the Corporation for the periods aeeethereby in accordance with generally
accepted accounting principles (except for nornealryend adjustments and the omission of footnotes).

4.4 Absence of Certain Changes. Except as othedisstosed on Schedule 4.4 hereto, (a) since tteeafdhe latest balance sheet presented
in the audited financial statements as at andh@ryear ended January 31, 1998 there has beerangeim the business, properties,
operations or financial condition of the Corporatand its Subsidiaries, on a consolidated basigshalould or could reasonably be expected
to have a Material Adverse Effect, provided thdealine in the trading price of the Common Shahedl :iot be deemed to be a Material
Adverse Effect if such decline is not directly dotitable to a material adverse change in the basjmroperties, operations or financial
condition of the Corporation and its Subsidiar@sa consolidated basis, and

(b) neither the Corporation nor any of its Subgidmhas incurred or undertaken any Liabilitiesloligations, direct or contingent, except for
(i) the transactions contemplated by this Agreemamtii) contractual liabilities, including tradiabilities, incurred in the ordinary course of
business and (iii) Liabilities (other than borrowedney) that would not have a Material Adverse é&tffe

4.5 Authority. Subject to the filing of articles amendment to designate the terms of the Pref&ades contained in Schedule 1.1(ai) (the
"Required Action"), the Corporation has all necegsarporate power and authority to enter into thigeement and the other agreeme



documents and instruments to be executed by theoCation and the Purchasers in furtherance ofrdresactions contemplated hereby and
thereby, including without limitation, the Regidtean Rights Agreement (collectively, the "TransantDocuments"), and to consummate the
transactions contemplated hereby and thereby.

4.6 Non-Contravention. The execution, delivery, pedformance of the Transaction Documents to wthiehCorporation is a party by the
Corporation and the consummation of the transastimmtemplated hereby and thereby by the Corparaionot and will not, after
completion of all Required Action:

(a) result in a breach of any of the terms and igiors of, or constitute a default (or an eventalihvith notice or lapse of time, or both,
would constitute a default) under, or result in ¢heation or imposition of any lien, charge or enbuance upon any property or assets of the
Corporation or any of its Subsidiaries pursuardrig material agreement, instrument, franchisensiesor permit to which the Corporation or
any of its Subsidiaries is a party or by which afiguch corporations or their respective propexieassets may be bound, or

(b) violate any judgment, decree, order, statutie, or regulation of any court or any public, gaveaental or regulatory agency or body
applicable to the Corporation or any of its Sulzgigis or any of their respective properties ortasse

other than (i) such breaches, defaults or violatidwat would not or could not reasonably be expeti€A) impair the ability of the
Corporation to consummate and perform the tranmagitontemplated by this Agreement or deprive tiretiRaser of the benefits under this
Agreement, or (B) have a Material Adverse Effect{iip as set out in Schedule 4.6. The executi@hiydry and performance of the
Transaction Documents by the Corporation and tiswmmation of the transactions contemplated hemelythereby do not and will not
violate or conflict with any provision of the afés of incorporation or by-laws of the Corporatmmany of its Material Subsidiaries, as
currently in effect. Except for the Required Actionas set out in Schedule 4.6, no consent, apprawtnorization, order, registration, filing,
qualification, license or permit of or with any e¢bar any government agency or body applicablédwéoQorporation or any of its Material
Subsidiaries or any of their respective properieassets is required for the execution, delivewy performance of the Transaction
Documents or the consummation of the transactionseenplated hereby and thereby, including the isseiasale and delivery of the Prefel
Shares to be issued, sold and delivered by thedCatipn hereunder.

4.7 Capitalization. The authorized equity capifahe Corporation consists of an unlimited numbe€ommon Shares and an unlimited
number of First Preferred Shares and Second Peef&@hares. As of June 10, 1998, 64,203,428 ComihareS have been validly issued and
are outstanding as fully paid and non-assessablevare issued in compliance with all applicable8ities Laws. No First Preferred or
Second Preferred Shares are issued or outstaingf.the date hereof, up to a maximum of 6,200,06thmon Shares (vested and
unvested) may be issued pursuant to outstandig sfations under the Cott Corporation Option P&ard, other than pursuant to the Cott
Corporation Option Plan, no Common Shares maydweeispursuant to incentive, service awards andtgipdity bonus plans of the
Corporation. Except as described in the immedigietgeding sentence, as disclosed in the PubliciDeats or as set out in Schedule 4.7,
there are no options, warrants, conversion priedegalls or other rights, agreements, arrangemenmtsmitments or obligations of the
Corporation or its Subsidiaries to issue or sejl simares of any capital stock of the Corporationfany of its Subsidiaries or securities or
obligations of any kind convertible into or exchaable for any shares of capital stock of the Cafion, any of its Subsidiaries or any other
person, nor are there outstanding any stock agiirecirights or phantom equity agreements, arramgesror commitments based upon the
book value, income or any other attribute of theg@eation or any of its Subsidiaries other thanusoagreements, bonus arrangements or
bonus commitments with the Corporation's or itsstdibries’ officers, employees or Consultants. Ablelers of outstanding Common Shares
are not entitled to any preemptive or other sinmilgints.

4.8 Actions. Except as disclosed in the Public Doents or described in Schedule 4.8, there is igatibn or governmental proceeding to
which the Corporation or any of its Subsidiariea igarty or to which any property of the Corponatiz any of its Subsidiaries is subject or
which is pending or, to the knowledge of the Cogpion, threatened against the Corporation or ants@ubsidiaries which based upon
information currently available to the Corporaticting reasonably and in good faith could be exgzkti have a Material Adverse Effect.

4.9 Registration and Qualification. Assuming theumacy of the representations and warranties madleebPurchaser and set forth in Article
5 hereof, it is not necessary in connection withdffer, sale and delivery of the Preferred Shardéke Purchaser in the manner contemplated
by this Agreement to register or qualify the PrefdrShares or the Common Shares issuable uponrstmvef the Preferred Shares, under
the Securities Laws.

4.10 No Liabilities. Neither the Corporation na Material Subsidiaries has any Liabilities, exdgpas reflected or reserved against in the
balance sheet of the Corporation presented initla@dial statements as at and for the year endathdpa 31, 1998 and not heretofore
discharged, (ii) as recorded and/or disclosedénRtblic Documents, (iii) as disclosed in Schedul®,

(iv) Liabilities incurred in the ordinary course lofisiness since January 31, 1998, (v) contraciuglfling trade) liabilities incurred in the
ordinary course of business, (vi) Liabilities (athiean for borrowed money) that would not or condd reasonably be expected to have a
Material Adverse Effect.

4.11 No Defaults. Except as disclosed on Schedule 4.6 or in the
Public Documents:

(i) neither the Corporation nor any of its Subsidiaries is in
violation or default un der any provision of its
certificate of incorpora tion, by-laws or other

organization documents, or is in breach of or default



with respect to any provisio n of any agreement, judgment,

decree, order, mortgage, dee d of trust, lease, franchise,
license, indenture, permit or other instrument to which
it is a party or by which it or any of its properties are
bound; and

(i)  there does not exist an even t of default on the part of
the Corporation or any such Subsidiary,

as defined in such documents which, with noticeapse of time or both, would constitute a defautiere such violation or default would or
could reasonably be expected to have a MateriabfsivEffect.

4.12 Compliance with Law. The Corporation and eafdlts Subsidiaries is in compliance with all laarsd regulations applicable to the
operation of its respective businesses, includiegApplicable Laws, except where failure so to cymypuld not or could not reasonably be
expected to have a Material Adverse Effect and eathem has all licences, permits, orders or aygdsoof, and has made all required
registrations with, any governmental or regulatoogy that is material to the conduct of its bussnexcept where failure so to comply would
not or could not reasonably be expected to havatifihl Adverse Effect, and except as disclosdtiérPublic Documents.

4.13 Enforceability of Agreement. This Agreemens baen, and the Transaction Documents to be exkantédelivered by the Corporation
pursuant hereto have been or will be, duly andiisaliuthorized, executed and delivered by the Carmn and this Agreement is, and such
Transaction Documents when so executed and dediweitebe valid and binding obligations of the Corption, enforceable against the
Corporation in accordance with their terms subje@pplicable bankruptcy, insolvency, winding-uggnganization, arrangement, moratorium
or other laws affecting creditors' rights generally

4.14 The Preferred Shares. Subject to the Regiicédn, the Preferred Shares have been duly aridlyauthorized by the Corporation and
the Preferred Shares, when issued, sold and detiveraccordance with this Agreement, will be dayl validly issued, fully paid and
nonassessable. Subject to the Required ActiorCtimemon Shares issuable upon conversion of the ieedf&hares have been reserved for
issuance and, when issued in accordance with threstef the Preferred Shares, will be duly and Wlissued, fully paid and nonassessable,
and no further approval or authority of the shatdéis or the Board of Directors under the Applieabhws will be required for such issuance
of Common Shares following the Closing.

Other than pursuant to the Registration Rights Agrent, no security holder of the Corporation hasraght which has not been satisfied or
waived to require the Corporation to register &ketsimilar action under Canadian Securities Lahes)ale of any securities owned by such
security holder under the Securities Laws.

4.15 No General Solicitation. None of the Corparatits affiliates or any person acting on theinddéhas solicited any offer to buy or offer
to sell the Preferred Shares by means of any fargeneral solicitation or general advertising oaity manner involving a public offering
within the meaning of the Securities Laws that wiawgquire the registration or qualification of tReeferred Shares under the Securities L

4.16 Properties. The Corporation or the applicagerial Subsidiary holds its leased propertiesaunlid and binding leases, with such
exceptions as would not have a Material AdversedifiThe Corporation owns or leases all such ptigsesis are necessary to its operatiol
now conducted, other than with respect to suchguts which are both (i) owned or leased by tpadies and (ii) used by the Corporation
for warehousing purposes.

4.17 Taxes. The Corporation and its Subsidiarie® lom a timely basis filed all tax returns, infotioa returns or designations covering any
taxes in respect of the income, business or prppéthe Corporation and its Subsidiaries on a obdated basis (including, without
limitation, all federal, state, provincial or fogei taxes) and has paid all taxes shown as dueaintax returns, information returns or
designations except where the failure to do so deesult in a loss to the Corporation of not mawant$2,000,000 after giving effect to all
applicable reserves provided for in the Corporagifinancial statements.

4.18 Insurance. The Corporation and its MateriddsRliaries maintain insurance of the types antiénamounts reasonably deemed by the
Corporation to be adequate and reasonable fousismbess and that of its Material Subsidiaries agjdhreft, damage, destruction, acts of
vandalism and all other risks customarily insurgdiast (other than product recalls), all of whinhkurance is in full force and effect.

4.19 Intellectual Property. Except as disclose8dhedule 4.19, the Corporation and its Subsidiapieto the best of the Corporation's
knowledge, the Corporation's customers have safficior have applied for registration of such, éradrks, trade names, patent rights,
copyrights, licenses, approvals and governmenthbaizations to enable the Corporation and its ®lidases conduct their business
substantially as now conducted; and the Corpordtamno knowledge of any infringement by it orStebsidiaries of any trademark, trade
name, patent, copyright, licenses, trade secrethar similar rights of others, and there is nanalaeing made against the Corporation or its
Subsidiaries regarding trademark, trade name, patepyright, license, trade secret or other infement, in any such case which could
reasonably be expected to result in a loss to tirpdtation of more than $2,000,000.

ARTICLE 5

REPRESENTATIONS AND WARRANTIES OF THE PURCHASER



As an inducement to the Corporation to enter ihi® Agreement and to consummate the transactiamewmplated hereby, the Purchasers
hereby severally represent and warrant to the Catiom as follows:

5.1 Investment. The Purchasers are acquiring tefefPed Shares and the Common Shares issuablecopwarsion of the Preferred Shares
for investment for their own respective account] ant with a view to any distribution thereof irolation of any applicable Securities Laws.
The Purchasers understand that the Preferred Stradesuch Common Shares have not been registeded the Securities Laws by reason of
specific exemptions therefrom which depend uporgragrother things, the bona fide nature of the itnest intent and the accuracy of the
Purchaser's representations as expressed hereif®urbhasers acknowledge that they are not resident of the Province of Ontario.

5.2 Financial Position. Each of the Purchaseranfiial condition and investments are such thatiit & position to hold the Preferred Shares
and the Common Shares issuable upon conversidre dfreferred Shares for an indefinite period, Beaeconomic risk of the investment |

to withstand the complete loss of the investmeathEof the Purchasers has extensive knowledgexa®tience in financial and business
matters and has the capability to evaluate thetsnanid risks of the Preferred Shares and the Con8hares issuable upon conversion of the
Preferred Shares. Each of the Purchasers is aretiisd investor” within the meaning of Regulatidminder the Securities Act of 1933, as
amended. Except as to a breach of a representatior warranty of which there was Actual Knowledgething contained in this Section
5.2 or due diligence or investigation that has bmeade by or on behalf of Purchasers shall diminismodify any of the representations and
warranties if made by the Corporation herein.

5.3 Hold. The Purchasers acknowledge that the RPeef&hares and the Common Shares issuable upearsam of the Preferred Shares
must be held as required by the Securities Lawsssrdubsequently registered or otherwise qualifiedale under any applicable Securities
Laws or unless exemptions from such registratigrggualification are available.

5.4 Organization of the Purchasers. Each Purchasieh is not an individual is duly organized andidigt existing under the laws of the
jurisdiction of its organization. Each Purchasgpuschasing the Preferred Shares as principal aggregate acquisition cost to e:

Purchaser of not less than Cdn. $150,000. EacthBsec that is not a corporation or an individudliba syndicate, partnership, trust or other
unincorporated organization, is purchasing as raidor its own account. None of the Purchaseesdsrporation or syndicate, partnershij
other form of unincorporated organization incorpedaor created solely to permit the purchase ofttederred Shares by groups of
individuals whose individual share of the aggregatguisition cost for the Preferred Shares to beh@msed is less than $150,000.

5.5 Authority of the Purchasers. Each of the Pwsetmhas all necessary power and authority (compared otherwise) to execute and deliver
this Agreement and the Transaction Documents tehvitiis a party, to consummate the transactiomseroplated hereby and thereby and to
comply with the terms, conditions and provisionscsloé and thereof. The execution, delivery and peréince of this Agreement and the
Transaction Documents by each of the Purchasersdeasduly authorized and approved by each of tiheh@sers and does not require any
further authorization or consent of the Purchasetheir respective beneficial owners. This Agreenig the legal, valid and binding
agreement of each of the Purchasers, enforceabieshi@ach of the Purchasers in accordance withritss, subject to applicable bankruptcy,
insolvency, winding-up, reorganization, moratorionother laws affecting creditors' rights generally

5.6 Non-Contravention. The execution, delivery, padormance of the Transaction Documents by thehHasers and the consummation of
the transactions contemplated hereby and therelgeblPurchasers do not and will not:

(a) result in a breach of any of the terms and igiors of, or constitute a default (or an eventalihvith notice or lapse of time, or both,
would constitute a default) under, or result in ¢heation or imposition of any lien, charge or enbuance upon any property or assets of the
Purchasers pursuant to any material agreementyinght, franchise, license or permit to which tliecRasers or any of them is a party or by
which such Purchaser may be bound, or

(b) violate any judgment, decree, order, statutie, or regulation of any court or any public, gaveental or regulatory agency or body
applicable to any of the Purchasers or any of ttesipective properties or assets,

other than such breaches, defaults or violatioasahe not reasonably expected to impair the glifithe Purchasers to consummate and
perform the transactions contemplated by this Amesg or deprive the Corporation of the benefitsauritis Agreement. With respect to
those Purchasers who are not individuals, the exegudelivery and performance of the Transactiatiments by the Purchaser and the
consummation of the transactions contemplated fevethereby do not and will not violate or conffeith any provision of the certificate of
limited partnership agreement, partnership agreéoresther similar governing agreements of suclcRaser, as currently in effect. Except
for the filing under Rule 13-d of the SecuritiestA€ 1933, no consent, approval, authorizationeardcegistration, filing, qualification, license
or permit of or with any court or any governmenéagy or body applicable to the Purchasers or anlyaif properties or assets is required for
the execution, delivery and performance of the $aation Documents or the consummation of the timses contemplated hereby or
thereby, including the purchase of the Preferreak&hhereunder.

ARTICLE 6
CONDITIONS TO THE OBLIGATIONS OF THE PARTIES

A. OBLIGATIONS OF THE PURCHASEF



6.1 Conditions Precedent to Obligations of the Raser. The obligation of the Purchasers to consumtha transactions contemplated he
shall be subject to and conditional upon the satt&fn of, or compliance with, as at the Time of$hg, each of the following conditions
(which are inserted for the exclusive benefit & Burchaser):

(a) the accuracy of the representations and waesaof the Corporation herein contained, as oftdite hereof and as of the Closing Date,
except where the consequence of any inaccuraaycim ipresentations and warranties would not hdvatarial Adverse Effect (provided,
however, that with respect to any representatiomasranty of the Corporation contained in Articlevidich is already qualified with respect
a Material Adverse Effect, no further qualificatj@xcept as expressly stated below, is imposediieend the Purchasers shall have rece
a certificate of an officer of the Corporation tech effect dated the Closing Date;

(b) the performance in all material respects byGbeporation of its obligations herein (includirfgetcovenants contained in Article 7 of this
Agreement) and the Purchasers shall have receigedificate of an officer of the Corporation tachueffect dated the Closing Date;

(c) the execution and delivery of the Registraftights Agreement;

(d) receipt by the Purchasers of an opinion of selito the Corporation, in form and substance featisry to the Purchasers, acting
reasonably;

(e) the filing of articles of amendment with resipiecthe creation of the Preferred Shares withattributes contained in Schedule 1.1(ag);

(f) there being since the date hereof no fact add@n which would or could reasonably be expedtellave a Material Adverse Effect,
provided that a decline in the trading price of @@mmon Shares shall not be deemed to be suchexiklakdverse Effect if such decline is
not directly attributable to a Material Adverse éf;

and provided further that for purposes of this B&ch.1, including, without limitation, subsecti6ril(a) hereof, Material Adverse Effect shall
exclude the effect of any general economic, comtyqaticing, capital markets or financial conditions

B. OBLIGATIONS OF THE CORPORATION

6.2 Conditions Precedent to the Obligations ofGleporation. The obligation of the Corporationgste and sell the Preferred Shares to the
Purchasers in accordance herewith shall be sutgjeatd conditional upon the satisfaction of, or piamce with, as at the Time of Closing,
each of the following conditions (which are for #neclusive benefit of the Corporation):

(a) the accuracy of the representations and waesaof the Purchasers herein contained, as ofdteetéereof and as of the Closing Date,
except to the extent any inaccuracies do not naditerimpair the ability of the Purchaser to consuatenthe transactions contemplated by this
Agreement, and the Corporation shall have receaveeltificate of: (i) the Purchasers' Represergatv (ii) each Purchaser who is an
individual or an officer of each of the Purchasetsch are not individuals, to such effect dated@hesing Date;

(b) the performance in all material respects byRhechasers of their obligations herein and thep@wtion shall have received a certificate
(i) the Purchasers' Representative; or (ii) eadielaser who is an individual or an officer of ea€¢lthe Purchasers which are not individuals,
to such effect dated the Closing Date;

(c) receipt by the Corporation of an opinion of nsel to each of Purchasers in form and substariséasaory to the Corporation, acting
reasonably; and

(d) the absence of any event, actual or threatersd|ting from the announcement or contemplatedptetion of the transactions described
herein which would or could reasonably be expetddtave a Material Adverse Effect.

C. OBLIGATIONS OF EACH OF THE CORPORATION AND THEMRCHASER

6.3 Conditions Precedent to the Obligations ofGleporation and the Purchaser. The obligation ohed the Corporation and the Purchaser
to consummate the transactions contemplated hisrsirbject to the satisfaction of, or compliancéhwas at the Time of Closing, each of the
following conditions (which are inserted for thenkét of each of the Purchaser and the Corporation)

(a) the transactions contemplated by the SharehBsecAgreement having been consummated;

(b) no action or proceeding, temporary restrair@rdgr, preliminary or permanent injunction or otbeder by any court of competent
jurisdiction, governmental authority or agency thray person to prohibit or prevent consummatiotheftransactions contemplated hel
shall be pending or threatened;

(c) the expiration, termination of the applicablaiting periods and the receipt of all Consentsyaygls and waivers under the Applicable
Laws; anc



(d) the completion of all Required Action.

6.4 Waiver by Purchasers. If any of the conditisesforth in Sections 6.1 or 6.3 have not beerilldf performed or satisfied as at the
Closing, the Purchasers may, by written noticdnéoGorporation terminate all of their obligatioetating to the Closing and the Purchasers
shall be released from such obligations underAbigement. Any of such conditions may be waived/imle or in part by the Purchasers'
Representative by instrument in writing given te @orporation without prejudice to any of the Pas#rs' rights of termination in the event
of non-performance of any other condition, obligator covenant in whole or in part, and withoutjyée to its right to complete the
transactions of purchase and sale contemplatedi$Agreement and to claim for damages for bredeckgresentation or warranty; provided
that notwithstanding anything else contained hetéi® Purchasers shall not be entitled to claimaidgaa for any breach of representation or
warranty where there was Actual Knowledge of sugfabh of representation or warranty on or prichtodate hereof.

6.5 Waiver by Corporation. If any of the conditicset forth in Sections 6.2 or 6.3 have not beéfilled, performed or satisfied as at the
Closing, the Corporation may, by written noticalie Purchaser, terminate all of its obligationatiah to the Closing and the Corporation
shall be released from all such obligations undisrAgreement. Any of such conditions may be waivedhole or in part by the Corporation
by instrument in writing to the Purchaser, withpgjudice to any of the Corporations's rights ofmi@ation in the event of n on-performance
of any other condition, obligation or covenant ihake or in part, and without prejudice to theittigo complete the transactions of purchase
and sale contemplated by this Agreement and claimagdjes for breach of representation, warranty wercant.

ARTICLE 7
COVENANTS OF THE CORPORATION

As an inducement to the Purchaser to enter intoAgreement and to consummate the transactionsrogtated hereby, the Corporation
hereby covenants with the Purchaser as follows:

7.1 Payment of Expenses. Whether or not the tréinsaacontemplated hereby are completed, the Catipor shall pay all costs and expenses
incident to the performance of the obligationshaf Corporation hereunder, including those in cotioeavith (i) the issuance, transfer and
delivery of the Preferred Shares or the Commone&&hiasuable upon conversion thereof to the Purchastuding any transfer or similar
taxes payable thereon, (ii) the cost of printing ¢ertificates representing the Preferred SharéseoCommon Shares issuable upon
conversion thereof and (iii) the cost and chardemg transfer agent, registrar, trustee or fipealing agent. Upon closing of the transactions
contemplated herein, the Corporation shall alsonptty pay, (x) all fees and expenses of PaineWebimarporated incurred in connection
with the issuance of the Preferred Shares herewpdtr $1,000,000, and (y) all reasonable docundemiie-of-pocket costs and expenses,
including attorneys', accountants' and consultdée¢s incurred by the Purchasers in connection thigmegotiation and consummation of this
Agreement and the transactions contemplated henely $400,000 in the aggregate for the Purchaseter this Section 7.1. The provisions
of this Section 7.1 shall also apply to paymerthefPurchasers expenses in the event that thel®idee approval contemplated by Section
6.3 hereof is not obtained provided that the Pwgetsmare otherwise in compliance and not in breadtie terms hereof.

7.2 Availability of Common Shares. The Corporatiall at all times reserve and keep available diis @uthorized but unissued Common
Shares, for the purpose of effecting the conversfdhe Preferred Shares, the full number of Comi@bares then issuable upon the
conversion of the Preferred Shares.

7.3 Transaction Fee. On the Closing Date, uponi@jpshe Corporation shall pay to the Purchasemggmegate fee equal to $900,000.
7.4 Proxy Statements; Shareholder Approvals. Thp@&ation, shall, in accordance with Applicable lsaw

(a) duly call, give notice of, convene and holdoorabout July 21, 1998 a meeting of its Registételdiers for the purpose of, among other
things, voting to approve the issuance of the PrefeShares and the Common Shares issuable upwarsam thereof and shall use
reasonable commercial efforts, except to the extenBoard of Directors determines in good faifteraconsultation with outside counsel, 1
contrary action is required by the Board of Direstéiduciary duties under Applicable Laws, to abtshareholder approval; and

(b) except to the extent the Board of Directorgdatnes in good faith, after consultation with @dgscounsel, that contrary action is required
by the Board of Directors' fiduciary duties undeaplicable Laws, recommend approval of the issuafitke Preferred Shares and the
Common Shares issuable upon conversion thereofinghdle in the proxy statement in respect of tleetimg, such recommendation, and
take all lawful action to solicit such approvals.

7.5 Election to Board of Directors of the Corpavati The Corporation shall take all actions necgssaensure that four representatives of the
Purchasers are appointed to the Board of Dire¢thes"Purchasers' Directors") promptly after thastanmation of the transactions
contemplated herein; provided that such repredeatafre eligible to act on the Board of Directoussuant to the requirements of the CBCA
and are acceptable to the Board of Directors, gegasonably (it being acknowledged and agreedathabfficer or director of The Thomas

H. Lee Company shall be acceptable to the CorgmratiThe Corporation shall not take any actiomtyéase the size of the Board of
Directors above eleven members without the writtemsent of the Purchasers and shall not solicitpaoyies for the election of more than
eleven members to the Board of Directors.

The Corporation shall also use its reasonable caniaiefforts to cause the appropriate Number ofries to be renominated and reele



when the initial and any successive term of theRasers' Directors expires (subject to the Numbalominees the Purchasers are entitled to
nominate under the terms hereof, to the requiresnainhe CBCA and to such nominees continuing tadseptable to the Board of Directors,
acting reasonably). The Corporation shall alsoitsseasonable commercial efforts to cause thdiefeto each committee of the Board of
Directors that number of nominees from the Puratsa&epresentatives that will result in the Puremafaving representation on each
committee equivalent to the Purchasers pro ratzeptage representation on the Board of Directors.

7.6 Reporting. The Corporation will, so long as fhveferred Shares or the Common Shares issuabteagowersion thereof are outstanding
and are "restricted securities" within the meardh&ule 144(a)(3) under the Securities Act, filpags and other information with the
Securities and Exchange Commission under Sectiar 18 (d) of the Exchange Act.

7.7 Public Documents. Not later than June 30, 1888Corporation shall deliver to the Purchasers énd complete copies of the
Corporation's:

(&) 1998 Annual Report to Shareholders;
(b) management proxy circular relating to the Coamgion's 1998 Annual and Special Meeting of Shaadsdrs; and
(c) 1998 Annual Information Form.

The Corporation represents and warrants that sochindents shall be, as of their respective datesynmpliance in all material respects with
such Applicable Laws and will not, as of their resfive dates, contain any untrue statement of anahfact or omit to state a material fact
required to be stated therein or necessary to itiekstatements therein, in light of the circumsgésnender which they were made, not
misleading.

7.8 Buy-back. Subject to the CBCA, the provisiohamy applicable debt covenants and obtaining agpraf the stock exchanges on which
the Common Shares are listed, the Corporationusél the Purchase Price, as expressed in Canadiars @s at the Closing Date, net of any
and all expenses attributable to the transactioeifmeontemplated, to effect "normal-course” pusgsaof its Common Shares on the floor of
the stock exchanges where such shares may beldgada soon as practicable, having regard todhene and price limitations applicable
such purchases as imposed by such stock exchdngesticular, the parties acknowledge and agraettte Corporation shall not be required
to make the purchases which aggregate (i) more2B@nf the Common Shares outstanding in any 3(peapd and (ii) more than the gree

of (A) 10% of the public float and (B) 5% of the @mon Shares outstanding during any 12 month pefibd.parties further acknowledge
and agree that the Corporation shall not be reduenake such purchases where the Board of Dieofathe Corporation, acting
reasonably, determines that to so purchase sucbssabsuch prices would result in a breach didtsciary duties to the Corporation.

7.9 Application to Exchanges. To the extent that$hare Provisions contain any requirement oricéisin relating to the obtaining of a
regulatory consent, the Corporation agrees thaillitmake all necessary applications to the staadhanges on which the Common Shares are
listed to obtain such regulatory consent and wikmall commercially reasonable efforts, includiwghout limitation, the payment of any
required listing fees, to obtain such consent.

ARTICLE 8
COVENANTS OF THE PURCHASER

8.1 Certain Restrictions. The Purchasers covendhttire Corporation that, without the prior writteansent of the Corporation (as evidenced
by the approval of a majority of the members ofBloard of Directors who are independent of the Rasers and the Family Members), for a
period commencing on the Closing Date and contimttmough the earlier of (i) the fifth anniversarfythe Closing Date (except as expressly
set forth in clause 8.1(1)), or (ii) the date upeinich the Corporation shall be in default of anynatary payment obligations under any
instrument of indebtedness to which the Corporatioany Subsidiary is a party involving a principaligation of at least $50,000,000 after
the expiry of any periods to remedy or cure sudaulg the Purchasers, and their affiliates (in@hgd without limitation, Thomas Lee and the
Thomas H. Lee Company) over which they exerciseagament control, singly, or jointly or in concelittwany other party or as part of a
group, directly or indirectly, through one or maméermediates or otherwise, will not:

(A) for a period of twelve months following the Glag Date, sell any Common Shares received upoveesion of the Preferred Shares over
any stock exchange pursuant to which the Corporagieffecting a normal course issuer bid purstmtite requirements of Section 7.8
hereof;

(B) purchase or acquire, or offer, propose or atpgrirchase or acquire, directly or indirectlyy &f the Common Shares (other than by
conversion of any of the Preferred Shares or recéi@ommon Shares as a result of any stock diddstock split, recapitalization, merger
other change in the corporate or capital struadfitbe Corporation or any other action taken solsiythe Corporation), any option (other tt
the option to purchase 5,000,000 (as may be adju&temmon Shares granted to the Purchasers purtsutng Share Purchase Agreement),
warrant or other right to acquire, directly or iraitly, any Common Shares or any securities whielfcanvertible into or exchangeable or
exercisable for Common Shares (other than the Eseeof options under the Share Purchase Agreemehegeceipt of dividends in kind);
and provided that at any time when the percenthgfeemutstanding Common Shares owned by the Pseclua a fully diluted basis is less
than the percentage of the outstanding Common Sleaveed by such Purchaser on a fully diluted basithe Closing Date (the "Maximu



Amount”) the Purchaser may purchase additional Com8hares up to the Maximum Amount;

(C) solicit, or encourage any other person to golicoxies or become a participant or otherwisgagye in any solicitation in opposition to a
recommendation of a majority of the directors & @orporation with respect to any matter; seeldtase or influence any person with
respect to the voting of any securities of the ©caiion (other than pursuant to the Voting Agreentimtween the Purchasers and the Family
Members of even date entered into in connectioh thi¢ Share Purchase Agreement); or execute atigmvdonsent in lieu of a meeting of
holders of securities of the Corporation or angsldnereof unless requested to do so by the Cdipora

(D) initiate, propose, vote in favour of, suppartotherwise solicit shareholders for the approyalree or more shareholder proposals with
respect to the Corporation;

(E) knowingly transfer or agree to transfer anyusiies to any group or party owning in excess %f &f the outstanding Common Shares;

(F) propose or seek to effect any form of busirmessbination transaction with the Corporation or affiliate thereof or any restructuring,
recapitalization or other similar transaction wigspect to the Corporation;

(G) seek any additional representation on the Bo&firectors of the Corporation;

(H) encourage any person, firm, corporation, groupther entity to engage in any of the actionsecet by clauses (B) through (G) of this

Section 8.1 or make any public announcement (orenadliter communication with or to the Corporatiorotirerwise which, in the opinion of
counsel to the Corporation, would require publin@amcement) with respect to any matter set foritlanse (B) through (G) of this Section
8.1; provided, however, that actions taken by amgRasers' Directors, acting in his or her capastguch a director, shall not violate any

provision of this Section 8.1; and

() transfer, effect a short sale of, grant anyiapfor the purchase of, or loan any Preferred &ar Common Shares for a period of 12
months from the date of issuance of the Preferfede® except (a) to an affiliate, (b) to a trusmily partnership or other estate planning
vehicle, (c) to a financial institution pursuantatdona fide pledge (each a "Permitted Transferee'(d) in a transaction approved in advance
by the Board of Directors where any Person (ordterscting jointly or in concert) acquire, direathyindirectly, beneficial ownership or
control or direction over more than 50% of the tarnding voting securities (on a fully-diluted bas$the Corporation.

Nothwithstanding the foregoing, the obligationgtef Purchasers under tl

Section 8.1 shall terminate if the number of Pusesi nominees on the Board of Directors is le@s the Number of Nominees, unless the
failure to have the required Number of Nomineestel&to or on the Board of Directors is due toRlnechasers' failure to nominate a nom

or nominees to the Board, vote the Preferred Stmar€@mmon Shares owned by them in favour of suchinees or fill a vacancy created by
one of its Directors with a person, who (i) meéts tequirements of the CBCA, and (ii) who is acabl# to the Board of Directors, acting
reasonably. The Purchasers acknowledge that tredishte all Preferred Shares or Common Shareswh@rh they have control for and in
favour of the nominees proposed by them to the o&bDirectors. The parties acknowledge and adratthe provisions of this Section 8.1
shall not bind or apply to any purchaser of Pref@®hares or Common Shares other than a purchader u

Section 8.1(1)(a) or (b).

8.2 Payment of Taxes. The Purchasers shall bems#pe for and shall pay any and all Canadian vattiimg taxes, as and when due and
payable, and shall provide evidence satisfactotiiécCorporation, acting reasonably, that such gagrhas been made within the prescribed
time, resulting from or in respect of the Prefer&tdhres, including, without limitation, in respe€the issuance by the Corporation of
Common Shares upon conversion of Preferred Shiepayment by the Corporation of dividends in eespf the Preferred Shares and the
redemption by the Corporation of the Preferred &hat being acknowledged and agreed that withhglthxes payable in respect of, among
other things, cash dividends on the Preferred Steamd any proceeds from the redemption of the Reefé&Shares in accordance with their
terms shall be withheld at source by the Corponatioits agent and remitted to the taxation autiesrhaving jurisdiction, and the amount of
such cash dividends or proceeds of redemptionveddiy the Purchasers shall be net of such withéa@ldunt, in each of the foregoing cases,
only to the extent subject to withholding under laggble law or the interpretation or administratibiereof. The Corporation acknowledges
and agrees that it shall not withhold for withhalgltaxes unless, in the opinion of the managemfetieoCorporation, acting reasonably, the
Corporation is required to do so by law or by thieipretation or administration thereof. The Cogbon agrees that in the absence of a la
the interpretation or administration thereof, whieljuires it to withhold tax in connection with tregluction of the Conversion Factor (as
defined in the Share Provisions) it will not sohhiold.

ARTICLE 9
RESTRICTIONS ON TRANSFERABILITY OF SECURITIES

9.1 Restrictive Legend. Each certificate representiie Preferred Shares and any other securitasdsin respect of the Preferred Shares
(other than the Common Shares issued upon connesiany Preferred Shares) upon any stock splickstlividend, recapitalization, merger,
consolidation or similar event (each of the foregosecurities being referred to herein as "Restli@ecurities"), shall (unless otherwise
permitted by the provisions of Section 9.2 below)skamped or otherwise imprinted with a legend tsubiglly in the following form (in
addition to the legend required under any appleakdte securities lawn



"THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN BESTERED UNDER THE UNITED STATES SECURITIES ACT
OF 1933, AS AMENDED (THE "U.S. SECURITIES ACT"). HHOLDER HEREOF, BY PURCHASING SUCH SECURITIES, AERS
FOR THE BENEFIT OF COTT CORPORATION (“THE CORPORAN"), THAT SUCH SECURITIES MAY BE OFFERED, SOLD OR
OTHERWISE TRANSFERRED ONLY (A) TO THE CORPORATIOB) PURSUANT TO AN EXEMPTION FROM REGISTRATION
UNDER THE U.S. SECURITIES ACT PROVIDED BY RULE 144 APPLICABLE, SUBJECT TO COMPLIANCE WITH ANY STAE
SECURITIES LAWS, (C) OUTSIDE THE UNITED STATES INGCORDANCE WITH RULE 904 OF REGULATION S UNDER THE
U.S. SECURITIES ACT, AS APPLICABLE OR (D) IN A TRASACTION THAT DOES NOT OTHERWISE REQUIRE REGISTRATIO
UNDER THE U.S. SECURITIES ACT OR ANY APPLICABLE STA&E SECURITIES LAWS, IN EACH CASE, PROVIDED AN OPION
OF COUNSEL OF RECOGNIZED STANDING REASONABLY SATIBETORY TO THE CORPORATION HAS BEEN PROVIDED T
THE CORPORATION TO THAT EFFECT."

The Corporation will promptly, upon request, remawy such legend when no longer required by thagaf this Agreement or by
applicable law.

9.2 Notice of Proposed Transfers. Prior to any pseg transfer of any Restricted Securities, urdga®spectus has been filed under the
Securities Laws covering the proposed transferPilmehaser proposing such a transfer shall givitemrnotice to the Corporation of its
intention to effect such transfer. Each such nddttal describe the manner and circumstances girtiiosed transfer in sufficient detail, and
shall be accompanied by either (a) a written opirdblegal counsel (who shall be reasonably satisfs to the Corporation) addressed to the
Corporation to the effect that the proposed transffi¢he Restricted Securities may be effected auitlregistration under the Securities Act or
(b) a "no action" letter from the United StatesB#ies and Exchange Commission to the effecttiimatransfer of such securities without
registration will not result in a recommendationthg staff of the United States Securities and BrRgle Commission that action be taken \
respect thereto, whereupon, in each case, suchd&acshall be entitled to transfer such Restrigelrities in accordance with the terms of
the notice delivered by such Purchaser to the Gatjpm. Unless a registration statement has bdeah dinder the U.S. Securities Laws
covering the proposed transfer, each certificaigezcing the Restricted Securities transferredeasih provided shall bear the appropriate
restrictive legend set forth in Section 9.1 aboveeet that such certificate shall not bear suchiotise legend if,

(i) in the opinion of counsel for such Purchasectslegend is not required in order to establighgi@ance with any provisions of the
Securities Act of 1933, or (ii) a period of at letgo years has elapsed since the later of thettatRestricted Securities were acquired from
the Corporation or from an affiliate of the Corptwa, and such purchaser represents to the Corporiiat it is not an affiliate of the
Corporation and has not been an affiliate durirgtteceding three months and shall not becomefitiatafof the Corporation without
resubmitting the Restricted Securities for reimposiof the legend.

ARTICLE 10
TERMINATION
Notwithstanding anything contained herein to thet@ry, this Agreement may be terminated at any timor to the Closing Dat
(a) by the mutual written consent of the Purchaaatsthe Corporation; or

(b) by the Purchasers if the conditions contaimeslibsections 6.1 or 6.3 have not been complidd avitvaived as at the Closing or by the
Corporation if the conditions contained in subsati6.2 or 6.3 have not been complied with a waageait the Closing; provided, however,
that the right to terminate this Agreement under Section 10(b) shall not be available to anyyattose failure to fulfil any obligation
under this Agreement has been the cause of, dtedsn, the failure of the Closing to occur onb&fore such date; or

(c) by the Purchasers or the Corporation if ther&Rairchase Agreement is terminated in accordaitbedsserms; or
(d) by the Purchasers or the Corporation at ang after July 31, 1998 if the Closing has not oaadiwn or prior to such time.

In the event that this Agreement shall be termuh@igrsuant to this Article 10, all further obligats of the parties under this Agreement other
than the obligations set forth in Article 11 andtt8mns 7.1 and 12.10 shall be terminated withocthtr liability of any party to any other
party, provided that nothing herein shall relieng party from liability for its wilful breach of e Agreement.

ARTICLE 11
INDEMNIFICATION

11.1 Indemnification by the Corporation. The Cogimm hereby agrees, to the extent permitted bylidgiple Laws, to indemnify, defend a
hold harmless the Purchasers and, in the case ¢futchasers who are not individuals, their pastrdirectors and its officers, from and
against all demands, claims, actions or causestiming assessments, losses, damages, liabilitiets and expenses, including without
limitation, interest, penalties and attorneys' faed expenses (collectively, "Claims"), assertearesd, resulting to, or imposed upon or
incurred by the Purchaser, directly or indirecifyconnection with breach of a representation aravatly contained herein by the Corporation
(other than any such breach of which there wasadfnowledge) or any failure or omission to compligh its obligations or covenants
hereunder, other than Claims arising from the nmdoet of the Purchasers or their representatimesjding the Purchasers' Representa



11.2 Indemnification by the Purchaser. Each Pushasgting severally and not jointly, hereby agreeimdemnify, defend and hold harmless
the Corporation, its directors and its officersirand against all Claims asserted against, regultior imposed upon or incurred by the
Corporation, directly or indirectly, in connectiaith any breach of a representation or warrantytaioed herein by the Purchasers or any
failure or omission to comply with its obligations covenants hereunder including, without limitatids obligations and covenants pursuant
to Article 8, other than Claims arising from thesgonduct of the Corporation or its representatives.

11.3 Terms of Indemnification. The obligations diadilities of the indemnifying party (the "Indeniying Party") hereunder with respect to
Claims by third parties against the party to besindified (the "Indemnified Party") will be subjdotthe following terms and conditions:

(a) the indemnified party will give the indemnifgiparty prompt notice of any Claims asserted agaiasulting to, imposed upon or incurred
by the indemnified party, directly or indirectlynéthe indemnifying party will undertake the defemisereof by representatives of their own
choosing which are reasonably satisfactory to sndbmnified party; provided that the failure of theemnified party to give notice as
provided in this Section 11.3 shall not relieve ithdemnifying party of its obligations under thistiéle 11, except to the extent that such
failure has materially and adversely affected thbts of the indemnifying party;

(b) if within a reasonable time after notice of a@aim, the indemnifying party fails to defend, thdemnified party will have the right to
undertake the defense, compromise or settlemesuadf Claims on behalf of and for the account antieatisk of the indemnifying party,
subject to the right of the indemnifying party gsame the defense of such Claim at any time isettlement, compromise or final
determination thereof;

(c) if there is a reasonable probability that aifilenay materially and adversely affect the indeimedifparty other than as a result of money
damages or other money payments, the indemnifigg pall have the right at its own expense to deféprovided that the indemnifying pa
shall continue to control the defense and the imdféed party shall have the right to participatesirch defense), or co-defend, such Claim;

(d) the indemnifying party on one hand and the iiiéied party on the other will not, without theqrwritten consent of the other, such
consent not to be unreasonably withheld, settieoorpromise any Claim or consent to entry of angindnt relating to any such Claim;

(e) with respect to any Claims asserted againsnthemnified party, the indemnified party will hatre right to employ one counsel of its
choice in each applicable jurisdiction (if morerihane jurisdiction is involved) to represent theamnified party if, in the indemnified party's
reasonable judgment, a conflict of interest betwtberindemnified party and the indemnifying partysés in respect of such Claims, and in
that event the fees and expenses of such separatsat shall be paid by such indemnifying party;

(f) the indemnifying party will provide the indenfigid party reasonable access to all records andrdents of the indemnifying party relating
to any Claim, other than a Claim made by the ind&ethparty and/or its affiliates; and

(9) any Claim, in so far as it is related to anyhaf representations and warranties of the Conporabntained in this Agreement, must be
made within the applicable survival period setHart Section 12.2 below.

ARTICLE 12
MISCELLANEOUS

12.1 Governing Law. This Agreement shall be goveimgand construed in accordance with the laws®frovince of Ontario and the laws
of Canada applicable therein without referenceotdflict of law provisions therein. All of the pagt hereto hereby irrevocably attorn to the
non-exclusive jurisdiction of the Courts of the Winze of Ontario.

12.2 Survival. The representations and warranti@sained in this Agreement shall survive for a pgof two years from the Closing Date
hereof; provided that the representations set farBections 4.5 and 4.7 shall survive without tation. The covenants of the parties
contained in this Agreement which by their ternmesiatended to survive the Closing shall survive emditinue in full force and effect,
notwithstanding Closing, in accordance with theimis.

12.3 Successors and Assigns. Except as otherwas@lpd herein, the provisions hereof shall enuria¢obenefit of, and be binding upon, the
successors and permitted assigns of the partiesohéio assignment of this Agreement may be madsthgr party at any time, whether or
not by operation of law, without the other parfyf®r written consent; except that the Purchasexg assign any of their rights hereunder to
an affiliate of the Purchaser or any party indidate Schedule 1.1(aa) without the Corporation'senhprovided that such affiliate or other
party expressly assumes in writing all of the Paser's obligations hereunder as if an originalationy thereto, and provided that such
assignment shall not relieve the Purchaser oftligations hereunder.

12.4 Entire Agreement; Amendment. This Agreemedtthe Transaction Documents constitute the full @amite understanding and
agreement between the parties with regard to thigstihereof and thereof and supersede all prigraagents, understandings and
arrangements between the parties with respecetsuhject matter hereof; provided that, other thih respect to the standstill provisions
contained therein, the provisions of the confidaityi agreement between the Purchaser and the Guipo dated November 13, 1997 shall
remain in full force and effect. Except as exprggsbvided herein, neither this Agreement nor amynthereof may be amended waived,
discharged or terminated other than by a writtstriiment signed by the party against whom enforo¢mieany such amendment, waiv



discharge or termination is sought.

12.5 Notices, etc. All notices, requests, demandisather communications hereunder shall be deembédve been duly given and made, if in
writing and if served by personal delivery upon plagty for whom it is intended or delivered, byistgred or certified mail, return receipt
requested, or if sent by telecopier, upon recdigbafirmation that such transmission has beenivedeor if sent by telecopier after 4 p.m.

a Business Day or on a day which is not a BusiBags on the following Business Day, or if sent lwemight courier on the following
Business Day to the person at the address settfeltlw, or such other address as may be desigimatedting hereafter, in the same manner,
by such person:

(@) if to the Purchasers:
As set out in Schedule 12.5(a) he reto

with a copy to:

Hutchins Wheeler & Dittmar, a Professional
Corporation 101 Federal Street Boston, MA 02110
U.S.A.

Telecopier:  (619) 951-1295
Attention: James Westra

(b) if to the Corporation:
207 Queens Quay

Suite 800
Toronto, Ontario

M5J 1A7

Telecopier: (416) 203-6207
Attention: Vice-Chairman

with a copy to:
Goodman Phillips & Vineberg 250 Yonge Street, SAt60 Toronto, Ontario M5B 2M6
Telecopier: 416-979-1234 Attention: Stephen H. ldelp

12.6 Delays or Omissions. Except as expressly geavherein, no delay or omission to exercise agiyt,rpower or remedy accruing to the
Corporation or the Purchasers upon any breachfaull@f any party under this Agreement, shall ilnpay such right, power or remedy of
the Corporation or the Purchasers nor shall itdiesttued to be a waiver of any such breach or ttefauan acquiescence therein, or of or in
any similar breach or default thereafter occurrimgy; shall any waiver of any single breach or ditflae deemed a waiver of any other breach
or default theretofore or thereafter occurring. Avaiver, permit, consent or approval of any kindbaracter on the part of the Corporatio
the Purchasers of any breach or default undeAtisement, or any waiver on the part of any suatypa any provisions or conditions of
this Agreement, must be in writing and shall beetif/e only to the extent specifically set forthsunch writing. All remedies, either under this
Agreement or by law or otherwise afforded to thegdeoation or the Purchasers, shall be cumulativerent alternative.

12.7 Counterparts. This Agreement may be execatady number of counterparts, each of which magxXeeuted by only one of the parties
hereto, each of which shall be enforceable agé#iesparty actually executing such counterpart,ahdf which together shall constitute one
instrument.

12.8 Severability. In the event that any provisibithis Agreement becomes or is declared by a afurdmpetent jurisdiction to be illegal,
unenforceable or void, this Agreement shall corgimufull force and effect without said provisiopspvided that no such severability shall
effective if it materially changes the economic é&f#rof this Agreement to any party.

12.9 No Public Announcement. Neither the Corporatior any of the Purchasers shall make any préssse=or other public announcement
concerning the transactions contemplated by thi&ment except as and to the extent that any sarth ghall be obligated to make any s
disclosure by law and then only after consultatidtih the other regarding the basis of such oblgyatind the content of such press release or
other public announcement or as the parties shatihafly agree.

12.10 Reasonable Efforts. The Corporation and theHasers shall use all commercially reasonabteteffo consummate the transactions
contemplated by this Agreement.

IN WITNESS WHEREOF, each of the undersigned haseathe foregoing Agreement to be executed un@tbgeone of its duly
authorized officers as of the date first above temit



COTT CORPORATION

Per: /s/Fraser Latta
Name:
Title:

THOMAS H. LEE EQUITY FUND IV, L.P.

By: THL EQUITY ADVISORS IV, LLC, its
General Partner

By: /s/C. Hunter Boll
Nanme:
Title:

THOMAS H. LEE FOREIGN FUND IV, L.P.

By: THL EQUITY ADVISORS IV, LLC, its
General Partner
By: /s/C. Hunter Boll

Name:
Title:



SCHEDULE 1.1(aa)
PURCHASERS AND NOMINEES

Purchasers Number of Preferred
Shares

Thomas H. Lee Equity Fund IV, L.P.
Thomas H. Lee Foreign Fund IV, L.P.

Total: 4,000,000
Nominees

1997 Thomas H. Lee Nominee Trust - THL - CCI Lirditeartnership David V. Harkins
The 1995 Harkins Gift Trust

Scott A. Schoen

C. Hunter Boll

Scott M. Sperling
Anthony J. Dinovi
Thomas M. Hagerty
Warren C. Smith, Jr.
Seth W. Lawry

Kent R. Weldon
Terrence M. Mullen
Todd M. Abbrecht
Charles A. Brizius
Thomas R. Shepherd
Joseph J. Incandela
Wendy L. Masler
Andrew D. Flaster
Kristina A. Watts
Andrew T. Mulderry
George R. Taylor
RSL Trust

SZL Trust

Charles W. Robins as Custodian for Jesse Lee GhétldRobins

James Westra

Thomas H. Lee Charitable Investment L.P. JeffreK®ach

Anjan Mukherjee
Charles S. Wor



Stollark Investments Ltd.
151793 Canada Inc.

151797 Canada Inc.

Penbro Limited Partnership
Granite Street Corporation

and any affiliates of the foregoir

SCHEDULE 1.1(n)

FAMILY MEMBERS
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SHARE PURCHASE AND OPTION AGREEMENT
THIS AGREEMENT made the 12th day of June, 1998.
BETWEEN:

Those Persons listed in Schedule "A" to this Agrethunder
the heading "Purchasers" ------------

(collectively, the "Purchasers")
-and -

Those Persons listed in Schedule "A" to this Agreenunder
the headings "Share Vendors" and "Option Vendors"

(collectively, the "Vendors")
RECITALS:

1. On the Closing Date, the Share Vendors willHgeregistered and beneficial owners of the Purch&bares and the Option Vendors will
the registered and beneficial owners of Optionear&h

2. The Share Vendors wish to sell to the Purchas®igshe Purchasers wish to purchase from the Skeardors the Purchased Shares as ¢
Closing Date.

3. The Option Vendors wish to grant to the Purctsaaad the Purchasers wish to acquire from theo®Miendors the Option as at the
Closing Date.

NOW THEREFORE in consideration of the premisestiednutual covenants and agreements herein codiahee parties hereto coveni
and agree as follows:

ARTICLE 1 - INTERPRETATION
1.1 Definitions. In this Agreement, unless the eahbtherwise requires:
"affiliate” has the meaning set out in the Secesithct (Ontario).
"Agreement" means this agreement.
"Authority" means any governmental or regulatoryhauity, body, agency or department, whether federavincial, state or municipal.

"Business Day" means everyday except a Saturdaydeuwor a day that is a statutory holiday undeddhes of Canada or the Province of
Ontario.

"Canadian Securities Laws" means (a) the secut#igs of the provinces of Canada and the regulsfinfies and policies promulgated
thereunder, and (b) the rules, regulations anaigsliof The Toronto Stock Exchange and the Mon&aahange.

"Closing" means the completion of the purchasesate of the Purchased Shares and the granting @ption contemplated by this
Agreement.

"Closing Date" has the meaning set out in the Sujiitstn Agreement.
"Common Shares" means the common shares in thekapihe Corporation.

"Consent" means the consent or approval of any par contract with any of the Vendors or the Ragers to (a) the completion of the
transactions contemplated by this Agreement, (@kttecution of this Agreement, and (c) the perforceeof any terms of this Agreement.

"Corporation" means Cott Corporation, a corporatimorporated under the laws of Canada.

"Escrow Agreement" means the agreement to be ehiteiee between the Option Vendors, the Purchasaiothers to evidence the escr



arrangement substantially as set out in Scheduled'@e Option.
"Expiry Date" means the date upon which the Opéigpires in accordance with its terms.

"Option" means the non-transferable and non-asbigraption, in the form set out in Schedule "B"ptachase all, but not less than all, of the
Optioned Shares.

"Option Closing" means the completion of the pusghand sale of the Optioned Shares contemplatérspgreement.

"Option Closing Date" means the tenth Business &ftgr the Vendors receive (or are deemed to haxeiwed) written notice from the
Purchaser of the election to exercise the Option.

"Option Vendors" means those Persons set out irdidl "A" under the heading "Option Vendors".

"Optioned Shares" means the 5,000,000 Common Shauesd by the Vendors and set out in Schedule 'den the heading "Optioned
Shares", subject to adjustment in accordance Wwéhdrms of the Option.

"Permitted Transferee" means,
(a) an affiliate of one of the Purchasers;

(b) a trust, family partnership or other estatepiag vehicle, provided that one or more of thecRasers retains, direct or indirect, control
and direction over the transferred securities, or

(c) a financial institution, pursuant to a bonafghare pledge;

provided that the transferee unconditionally agieesriting to be bound by the terms of this Agresrnhand further provided that the
transferor shall in no manner whatsoever be retefieen its obligations under this Agreement or @ngnsaction Documents.

"Person” means an individual, partnership, unincmfed association, organization, syndicate, cerpmr, trust and a trustee, executor,
administrator or other legal or personal represemta

"Purchase Price" has the meaning set out in ss.2.3.

"Purchased Shares" means the 10,000,000 CommoasStaned by the Vendors and set out in Schedulaibder the heading "Purchased
Shares".

"Purchasers' Representative" has the meaning set the Subscription Agreement.

"Regulatory Approvals" means all necessary appsyysrmits, sanctions, rulings, orders or conseats any Authority, stock exchange or
self-regulatory organization within or outside cr@ada with respect to the transactions contemplatalis Agreement.

"Securities Laws" means the Canadian Securitiesslaavd the U.S. Securities Laws.

"Share Vendors" means the Persons set out in Sigh&8uunder the heading "Share Vendors".

"Subscription Agreement" means the subscriptioeagent dated as of the date hereof between the@tign and the Purchasers.
"Termination Date" means,

(a) if the Option is exercised, the Option Closibate, and

(b) if the Option is not exercised, the Expiry Date

"Time of Closing" means 10:00 a.m. (Toronto tima)tbe Closing Date or such other time as the Pgarisaand the Vendors may agree uj
"Transaction Documents" means the Voting AgreentbaetOption and the Escrow A greement.

"Transfer Agent" means Montreal Trust Company ofi&tia.



"U.S. Dollar Equivalent” means, in respect of aroant expressed in a currency (the "Foreign Curréxropunt”) other the United States
dollars, at any date, the product obtained by mlyitig (a) the Foreign Currency Amount by (b) tixeleange rate on that date for the
conversion of the foreign currency into United 8s¢adlollars as reported on the appropriate Reutags Bn such date or, if that exchange rate
is not available, the exchange rate on that datthéoconversion of that foreign currency into @ditStates dollars as selected by the Auditors
of the Corporation, acting reasonably.

"U.S. Securities Laws" means the Securities Ad383, as amended, and the Securities and Exchartgef A934, as amended, and the
regulations and rules promulgated under such acts.

"Vendors" means, collectively, the Share Vendoistlle Option Vendors.

"Voting Agreement" has the meaning set out in 5s.2.

1.2

@)

(b)

(©

(d)

(e)

®
©)

(h)

Construction. In this Agreement:

words denoting the singular inclu
and words denoting any gender inc

the words "including”, "include
"including, without limitation"
limitation" and "includes, withou

any reference to a statute means
the date of this Agreement and a
thereunder,;

the use of headings is for conven
shall not affect the construction

when calculating the period of t
which any act is to be done or st
the reference day in calculating
and if the last day of such perio
period shall end on the next Busi

all dollar amounts are expressed

any tender of documents or money
made upon the parties or their
shall be tendered in United Stat

an account designated by the Ven
prior to Closing;

unless otherwise specifically
representation, warranty, coven
this Agreement shall be deemed
permit, allow or make excep
Agreement, the transactions co
rights and obligations of the C
thereunder; and

de the plural and vice versa
lude all genders;

"and "includes" shall mean
, "include, without
t limitation", respectively;

the statute in force as at
ny regulation in force

ience of reference only and
of this Agreement;

ime within which or following
ep taken, the date which is
such period shall be excluded
d is not a Business Day, the
ness Day;

in United States dollars;

under this Agreement may be
respective counsel and money
es funds by wire transfer to
dors at least 2 Business Days

stated to the contrary, any
ant or condition contained in
to be qualified or limited to
tion for the Subscription
ntemplated thereby and the
orporation and the Purchasers

(i) where a notice, waiver, permit, consent, digttauthorization or instruction is to be providador to the Purchasers, such notice, waiver,
permit, consent, direction, authorization or instion may be provided by or to the Purchasers' &pntative on behalf of and in the name of
each of the Purchasers, and the Purchasers stdgkineed to have authorized and consented there¢oPUirchasers' Representative may
resign at any time upon notice to the Vendors aadther Purchasers, in which case all actions bruttiken by and all notices must be gi

to, the Purchasers directly unless and until Pefsaholding a majority in interest of Common Shkadhen held by all Purchasers shall give
notice to the Vendors of a successor PurchasepseRentative, which notice shall be countersignethb Person so named. 1.3 Schedules.
The following schedules attached to this Agreenaeatdeemed to be part of this Agreement:

Schedule "A" - Vendors, Purchasers and Allocati®alsedule "B" - Option Schedule "C" - Voting Agrearhe
ARTICLE 2 - PURCHASE OF PURCHASED SHARES AND GRANT OF OPTION

2.1 Purchase and Sale of Purchased Shares. Subfhetterms and conditions of this AgreementhatTime of Closing, each of the Share
Vendors shall sell to the Purchasers all, andesst than all, of the Purchased Shares set out ibggash Share Vendor's name on Schedule
"A", free and clear from all liens, charges andwsmbrances, and each of the Purchasers shall peraliaand not less than all, of such
Purchased Shares set out opposite such Purchaaerson Schedule "A".

2.2 Grant of Option. Subject to the terms and dionl of this Agreement, at the Time of Closing;teaf the Option Vendors shall grant to
the Purchasers the Option in respect of the Opti@teres set out opposite such Option Vendor's men8chedule "A"



2.3 Purchase Price. The aggregate consideratioa paid by the Purchasers for the Purchased Shadethe Option shall be $70,000.000
"Purchase Price").

2.4 Allocation of Consideration. The allocationtlbé Purchase Price between the Purchased Shar#isea@gtion and among the Vendors
shall be as set out in Schedule "A" under the meptillocation of Purchase Price".

2.5 Voting Agreement. At the Time of Closing, thendors (and other holders of Common Shares refatée Vendors) and the Purchasers
shall enter into a voting agreement (the "Votingeament") in the form set out in Schedule "C".

ARTICLE 3 - CLOSING ARRANGEMENTS FOR PURCHASED SHAR ES

3.1 Place of Closing. The Closing shall take plaicéhe offices of Goodman Phillips & Vineberg, 266nge Street, Suite 2400, Toronto,
Ontario M5B 2M6 at the Time of Closing or at suther place as may be agreed upon by the Purchaseéthe Vendors in writing.

3.2 Delivery of Certificates. Each of the Share ¥@ns shall, at the Time of Closing, transfer thecRased Shares set out opposite such Shar
Vendor's name on Schedule "A" to the Purchaserslalinker to the Purchasers share certificates ecidg such Purchased Shares duly
endorsed in blank for transfer or accompanied tevacable security transfer powers of attorney @udgcuted in blank, and shall take such
steps as shall be necessary to cause the Corpotatemter the Purchasers upon the register maeddly the Transfer Agent and the book

the Corporation as the holder of such PurchaseteSlaad to issue share certificates to the Purchasgresenting such Purchased Shares.

3.3 Allocation of Purchased Shares and Option.dlteeation of the Purchased Shares and Option arti@Burchasers shall be as set out in
Schedule "A" under the heading "Allocation of Pashd Shares".

3.4 Delivery of Option. Each of the Option Vendshall, at the Time of Closing, deliver to the Pa®érs the duly executed Option in respect
of the Optioned Shares set out opposite such Optardor's name on Schedule "A".

3.5 Payment of the Purchase Price. The Purchase $trall be paid and satisfied in money by the liagers at the Time of Closing by
tendering to each of the Vendors the amount seindbthedule "A" under the heading "Allocation afréhase Price".

ARTICLE 4 - REPRESENTATIONS, WARRANTIES AND COVENAN TS

4.1 Representations and Warranties of the Vené@sh of the Vendors severally represents, waremscovenants to the Purchasers (and
acknowledge that the Purchasers are relying orefhr@sentations, warranties and covenants in cdimgléhe transactions contemplated in
this Agreement) that:

(a) it is duly organized and validly existing undlee laws of its jurisdiction of organization;

(b) it has all necessary power, authority and ciypée enter into this Agreement and the TransacBmcuments to which it is a party and to
perform its obligations hereunder and thereundwat,the execution and delivery of this Agreement taedTransaction Documents to which it
is a party and the performance by such Vendorsdilitigations hereunder and thereunder has begradthorized by all necessary action on
the part of the Vendor;

(c) each of this Agreement and the Transaction Bais to which it is a party constitutes (or wdhstitute prior to Closing) a legal, valid
and binding obligation of such Vendor, enforceagainst it in accordance with its terms (subjestosthe enforcement of remedies, to
bankruptcy, reorganization, insolvency, moratoriama other laws relating to or affecting creditoights generally and subject to the
availability of equitable remedies). The executnn delivery of this Agreement and the Transadloouments to which it is a party by such
Vendor, the consummation of the transactions coplied hereby and thereby and the fulfilment kof ithe terms of this Agreement and the
Transaction Documents to which it is a party wilt montravene or violate or result in the breachh(wr without the giving of notice or lapse
of time or both) or acceleration of any obligatimisuch Vendor under:

(i) any laws applicable to such Vendor;
(if) any judgment, order, writ, injunction or deeref any court or of any Authority that is presgrpplicable to such Vendor;
(iii) any articles, by-laws, limited partnershipragment or similar governing document applicableuch Vendor; or

(iv) the provisions of any material agreement, @geament or understanding to which such Vendormiarty or by which such Vendor is
bound;

(d) if the Vendor is a Share Vendor, it is, or vai# at the Closing Time, the sole legal and beiafisvners of the Purchased Shares set out
opposite its name on Schedule "A", free and cléany liens, charges, encumbrances or rights arstfother than the rights of the Purchaser
under this Agreement and the Transaction DocumeTit@re is no contract, option or other right birgdupon, or which at any time in the
future may become binding upon, such Share Veralselt, transfer, assign, pledge, charge, mortgaga any other way, dispose of



encumber any of the Purchased Shares set out épfiesiame on Schedule "A", other than pursuatttitbAgreement. Such Share Vendor
has not acquired any of the Purchased Shares tsepposite its name on Schedule "A" from anothetypia order that they may be sold to
the Purchasers in reliance upon the private agnreeexemption from the takeover bid requirementseurahy applicable Securities Laws;

(e) if the Vendor is an Option Vendor, it is, otdlveie at the Option Closing Time, the sole legal @eneficial owners of the Optioned Shares
set out opposite its name on Schedule "A", freecar of any liens, charges, encumbrances orgighothers (other than the rights of the
Purchaser under this Agreement). There is no coniation or other right binding upon, or whichaaty time in the future may become
binding upon, such Option Vendor to sell, transésssign, pledge, charge, mortgage or, in any athgr dispose of or encumber any of the
Optioned Shares set out opposite its name on Skhbdly other than pursuant to this Agreement. SQgtiion Vendor has not acquired any
of the Optioned Shares from another party in otdat they may be sold to the Purchasers in reliapoa the private agreement exemption
from the takeover bid requirements under any agple Securities Laws;

(f) other than any Consent or Regulatory Approwalressly referred to in the Subscription AgreemeatConsent or Regulatory Approval is
required to be obtained by such Vendor prior ta asndition of or to effect the consummation @& ttansactions contemplated in this
Agreement; and

(9) neither it, its affiliates or any Person actongits behalf has solicited any offer to buy deoto sell any Common Shares by means of any
form of general solicitation or general advertisorgn any manner involving a public offering withihe meaning of the Securities Laws that
would require the registration of such Common Shareler the Securities Laws.

4.2 Representations and Warranties of the Purchiaaeh of the Purchasers hereby severally repiesadt warrants to the Vendors (and
acknowledges that the Vendors are relying on theesentations and warranties in completing thesaetions contemplated hereby) that:

(a) as to each Purchaser that is not an individuah Purchaser is duly organized and validly egstnder the laws of its jurisdiction of
organization;

(b) as to each Purchaser that is not an individuadh Purchaser has all necessary power, autlaoritycapacity to enter into this Agreement
and the Transaction Documents and to perform ligations hereunder and thereunder and the execatid delivery of this Agreement and
the Transaction Documents and the performance ddy Burchaser of its obligations hereunder and timeter have been duly authorized by
all necessary action on the part of the Purchaser;

(c) each of this Agreement and the Transaction Dwrus constitutes (or will constitute prior to Giap a legal, valid and binding obligation
of each of the Purchasers, enforceable againfluhghasers in accordance with its terms (subjsdt ¢he enforcement of remedies, to
bankruptcy, reorganization, insolvency, moratoriama other laws relating to or affecting creditoights generally and subject to the
availability of equitable remedies). The executaon delivery of this Agreement and the Transadloouments by each of the Purchasers,
the consummation of the transactions contemplateelly and thereby and the fulfiiment by the Puretsasef the terms of this Agreement ¢
the Transaction Documents will not contravene otate or result in the breach (with or without tiieing of notice or lapse of time or both)
or acceleration of any obligations of any of thedhasers under:

(i) any laws applicable to any of the Purchasers;
(if) any judgement, order, writ, injunction or deerof any court or of any Authority which is pregg@applicable to any of the Purchasers;

(iii) the certificate of limited partnership, paetrship agreement or similar governing documenngfaf the Purchasers that is not an
individual,

(iv) the provisions of any material agreement, mgeament or understanding to which any of the P@etsais a party or by which it is bound,

(d) except for PaineWebber Incorporated, none ®Rtirchasers has engaged any broker or otheriagmrinection with the transactions
contemplated in this Agreement and, accordinglgtahis no commission, fee or other remuneratiorapl@yto any other broker or agent who
purports or may purport to have acted for any efRlurchasers;

(e) other than any Consent or Regulatory Approxptessly referred to in the Subscription AgreemeatConsent or Regulatory Approval is
required to be obtained prior to, as a conditionrab effect the consummation of the transactmorgemplated in this Agreement;

(f) each of the Purchasers is acquiring the Pusth&hares and the Option for investment for its ascount, and not with a view to any
distribution thereof. Each of the Purchasers undeds that the Purchased Shares and the Optiomioabeen registered under the Securities
Laws by reason of specific exemptions therefromciiiepend upon, among other things, the bona fitiere of the investment intent and
accuracy of such Purchaser's representations assseg herein;

(9) each of the Purchaser's financial condition iamdstments are such that it is in a positiondl lthe Purchased Shares and the Option for
an indefinite period, bear the economic risk ofithestment and to withstand the complete lost®fnvestment. Each of the Purchasers has
extensive knowledge and experience in financiallauginess matters and has the capability to evathatmerits and risks of the Purcha



Shares and the Option. Each of the Purchasers"scaredited investor" within the meaning of Reg¢iola D under the Securities Act of 19!
as amended,;

(h) each of the Purchasers acknowledges that tteh&ed Shares and the Option must be held ageddw the Securities Laws unless
subsequently registered or otherwise qualifiedséde under any applicable Securities Laws or urdgemptions from such registrations or
gualification are available.

4.3 Survival of Vendors' Representations and WaeanThe representations and warranties of theldencontained in this Agreement or in
any document or certificate given pursuant to figseement shall survive the Closing and the OpGtwsing for the benefit of the Purchasers
as follows:

() as to the representations and warranties cmtanss. 4.1(d), indefinitely; and

(b) as to the representations and warranties awddnss 4.1(e), if the Option is not exercisedil time Expiry Time and, if the Option is
exercised, indefinitely; and

(c) as to all other matters,
(i) if the Option is not exercised, for a periodaofe year, and
(i) if the Option is exercised, for a period ofeopear from the Option Closing Date,

unless a bona fide notice of a claim shall havenlgpeen in writing before the expiry of that perjod which case the representation or
warranty to which such notice applies shall suniiveespect of that claim until the final deterntina or settlement of that claim.

4.4 Survival of Purchasers' Representations andaities. The representations and warranties dPthliehasers contained in this Agreement
or any document or certificate given pursuant te £greement shall survive the Closing and the @p€losing for the benefit of the Vend:
as follows:

(a) if the Option is not exercised, for a periocbat year; and
(b) if the Option is exercised, for a period of gmear from the Option Closing Date,

unless a bona fide notice of claim shall have beade in writing before the expiry of that periadwhich case the representation or warr:
to which such notice applies shall survive in respé that claim until the final determination @tement of that claim.

4.5 Restriction on Transfers. For a period comnrenoin the Closing Date and continuing through &fifst anniversary of the Closing Date,
each of the Purchasers will not (and will causafifiiates not to) sell, transfer or assign beciafiownership or control or direction over any

Purchased Shares or Optioned Shares that it tditdstly or indirectly, except to a Permitted Trearee. Notwithstanding the foregoing, the

Purchasers may sell any Purchased Shares or Ogpt@itares in a transaction described in ss.8.1(@)(the Subscription Agreement.

4.6 Designation of Vendors. Granite Street Corponaind Stollark Investments Ltd. jointly agreedsignate the (direct and indirect) wholly
owned subsidiaries referred to in Schedule "A"@msas practical (but in any event prior to theslg Date and to cause such subsidiaries to
become parties to this Agreement.

4.7 Accommodation for Tax Planning. The Purchaaekfiowledge that the Vendors are investigatingrmfanopportunities with a view to

the sale of the Purchased Shares and the Optiaesimea manner that is as tax advantageous téghdors, or any of them, as possible. The
Purchasers agree to consider reasonably any pilspuade by, and to cooperate with, the Vendorangrof them, in this regard, including,
without limitation, amending this Agreement as lasgthe Purchasers determine in their sole discredicting reasonably, that they are not
disadvantaged or prejudiced thereby in any respegttiding without limitation, with respect to tiRurchasers' tax position or their ability to
obtain liquidity with respect to securities acqditey them from the Vendors.

ARTICLE 5 - COVENANTS OF THE PARTIES PRIOR TO CLOSI NG

5.1 Conduct before Closing. Except as otherwisgeroplated or permitted by this Agreement, durirgleriod from the date of this
Agreement until the Termination Date, each of tleadbrs:

(a) shall give notice to the Purchasers of anymi@tkematerial default or breaches of represematiovarranties or covenants of such Vendor,
or any other material matter which may affect thhecRased Shares or the Optioned Shares set ousippach Vendor's name on Schedule
"A", forthwith upon becoming aware of such mattensg

(b) shall not, and shall not have discussions, tigtions or dealings with any Person to, encumget, assign or in any way trans



ownership of, or control or direction over, dirgodr indirectly, the Purchased Shares or the OptidBhares set out opposite such Vendor's
name on Schedule "A" or any rights or interestgigoor otherwise) therein.

5.2 Approvals and Consents. The Vendors and thehBsers shall forthwith use their reasonable comimlezfforts to obtain as of the Time
of Closing all Consents and Regulatory Approvald alhother consents and approvals of all othesétes, if any, which are required in
connection with the completion of the transactionstemplated by this Agreement, the execution isfAlgreement or the performance of
of the terms of this Agreement.

5.3 Nature and Survival of Covenants. Except asratise provided in this Agreement, the covenanesach of the Vendors and the
Purchasers, as the case may be, set forth in trisefnent shall survive the Closing and the OptilmsiBg and shall continue in full force a
effect for the benefit of the Purchasers and theddes, as the case may be, indefinitely.

ARTICLE 6 - CONDITIONS PRECEDENT TO CLOSING

6.1 The Purchasers' Conditions to Closing. Thegakithn of the Purchasers to complete the purchiise d?urchased Shares and the Option
under this Agreement shall be subject to the satiigin of, or compliance with, at or before the &inf Closing, each of the following
conditions (each of which is hereby acknowledgeldadnserted for the exclusive benefit of the Paseis):

(a) the transactions contemplated by the Subsorigtgreement shall have been, or will contemporaslgowith the Closing be, completed;

(b) all representations and warranties of the Vemduade in or pursuant to this Agreement shalfbe and correct with the same force and
effect as if made at and as of the Time of Closing;

(c) the Vendors shall have performed or complietthwin all material respects, all of their obligats in this Agreement which are to be
performed or complied with by the Vendors at oopto the Time of Closing;

(d) all documentation relating to the due authdiimaand completion of the purchase and sale oPtirehased Shares, the Option and all
actions and proceedings taken on or prior to tlesi@y Date in connection with the performance lgy\Wendors of their obligations under t
Agreement shall be satisfactory to the Purchagsaidteeir counsel, acting reasonably, and the Pserlashall have received copies of all <
documentation or other evidence as it may reasgmablest in order to establish the consummatidhetransactions contemplated hereby
and the taking of all corporate proceedings in eation therewith in compliance with these condigioim form and substance satisfactory to
the Purchasers and their counsel, acting reasgnably

(e) the Vendors shall have delivered to the Pusatsasn opinion of counsel to each of the Vendoferim and substance acceptable to the
Purchasers, acting reasonably;

(f) all Regulatory Approvals, Consents and othgrrapals and consents from any Persons requiredrinaction with the completion of any
of the transactions contemplated by this Agreentbetexecution of this Agreement or the performasfcany of the terms and conditions of
this Agreement shall have been obtained and cothplith on or before the Time of Closing; and

(9) no action or proceeding shall be pending agdtened by any Authority or any other Person (iiclyl a party hereto) to restrain or proh
the completion of the transactions contemplatethisyAgreement.

6.2 The Vendors' Conditions to Closing. The oblabf the Vendors to complete the sale of the Rased Shares and the Option under this
Agreement shall be subject to the satisfactionrafompliance with, at or before the Time of Closinfieach of the following conditions (et
of which is hereby acknowledged to be insertedterexclusive benefit of the Vendors):

(a) the Subscription Agreement and the transactiongemplated thereby shall not, without the Vestoonsent in writing, be altered or
amended,;

(b) all material terms and conditions in the Sulpsiom Agreement shall have been satisfied or, withVendors' consent, in writing, waived;
(c) the transactions contemplated by the Subsoriptigreement shall have been, or will contemporaslgowith the Closing be, completed;

(d) all representations and warranties that thelgers made in or pursuant to this Agreement badtue and correct with the same force
and effect as if made at and as of the Time of iG{ps

(e) the Purchasers shall have performed or complidd in all material respects, all of their oldigpns in this Agreement which are to be
performed or complied with by the Purchaser atr@rpo the Time of Closing;

(f) all documentation relating to the due authdimaand completion of the purchase and sale oPilvehased Shares and all actions and
proceedings taken on or prior to the Closing Dateannection with the performance by the Purchasfeltseir obligations under this
Agreement shall be satisfactory to the Vendorsthait counsel, acting reasonably, and the Vendua$l bave received copies of all st



documentation or other evidence as they may reagprequest in order to establish the consummatfahe transactions contemplated
hereby and the taking of all corporate proceeding®nnection therewith in compliance with thesaditons, in form and substance
satisfactory to the Vendors and their counselpgatéasonably;

(9) all Regulatory Approvals, Consents and oth@rayals and consents from any Persons requiredrinaxtion with the completion of any
of the transactions contemplated by this Agreentbatexecution of this Agreement or the performasfcany of the terms and conditions
hereof shall have been obtained and complied witbrdoefore the Time of Closing; and

(h) no action or proceeding shall be pending agdatened by any Authority or any other Person (iiclyl a party hereto) to restrain or proh
the completion of the transactions contemplatethtsyAgreement.

6.3 Waiver by Purchasers. If any of the conditisesforth in ss.6.1 have not been fulfilled, perfed or satisfied at or prior to the Closing,
the Purchasers may, by written notice to the Vemtimminate all of their obligations relating te t@losing, and the Purchasers shall be
released from such obligations under this Agreemfemy of such conditions may be waived in whol@ropart by the Purchasers by
instrument in writing given to the Vendors withquigjudice to any of the Purchasers' rights of teatidn in the event of non-performance of
any other condition, obligation or covenant in whot in part, and without prejudice to its rightcmmplete the transactions of purchase and
sale contemplated by this Agreement and claim das&gy breach of representation, warranty or conena

6.4 Waiver by Vendors. If any of the conditions faeth in ss.6.2 have not been fulfilled, performm@dsatisfied at or prior to the Closing, the
Vendors may, by written notice to the Purchasersninate all of their obligations relating to thio€ing, and the Vendors shall be released
from all such obligations under this Agreement. Arfisuch conditions may be waived in whole or int oy the Vendors by instrument in
writing to the Purchasers, without prejudice to ahyhe Vendors' rights of termination in the evehhonperformance of any other conditit
obligation or covenant in whole or in part, andhaifit prejudice to their right to complete the tiest®ns of purchase and sale contemplated
by this Agreement and claim damages for breackmfsentation, warranty or covenant.

ARTICLE 7 - INDEMNIFICATION

7.1 Indemnification by Vendors. Each Vendor (actegerally) covenants and agrees with the Purchas@éndemnify and save harmless the
Purchasers from and against any claim, demanaaaause of action, damage, loss (excluding laxttp), cost, liability or expense
(including professional fees and disbursementstiwvhiay be made or brought against the Purchasevkioh it may suffer or incur in
respect of, as a result of, or arising out of:

(a) any nonfulfillment of any covenant or agreemamthe part of such Vendor contained in this Agreet or any document or certificate
given pursuant to this Agreement; or

(b) any inaccuracy in or breach of any represeasratr warranty of such Vendor contained in thiséegnent or any document or certificate
given pursuant to this Agreement.

7.2 Indemnification by the Purchaser. Each Purah@sting severally) covenants and agrees with/émedors to indemnify and save harml
the Vendors, from and against any claim, demarntihraacause of action, damage, loss (excluding édgsofits), costs, liability or expense
(including professional fees and disbursementstiwhiay be made or brought against the Vendorsh@ioo more of them, or which they or
one or more of them may suffer or incur in resécas a result of, or arising out of:

(a) any nonfulfillment of any covenant or agreenmmthe part of such Purchaser under this Agreemearty document or certificate given
pursuant to this Agreement; or

(b) any inaccuracy in or breach of any of such Raser's representations or warranties containgdsirAgreement or any document or
certificate given pursuant to this Agreement.

7.3 Rights Cumulative. The rights of indemnificaticontained in this Article 7 are cumulative ane iaraddition to every other right or
remedy of the parties contained in this Agreememtloerwise.

ARTICLE 8 - TERMINATION
8.1 Termination of Agreement. This Agreement maydominated, at any time prior to the Closing Datethe Purchasers or the Vendors if:
(a) all the parties to this Agreement mutually agrewriting;

(b) by the Purchasers if a condition containedsi®.4 has not been complied with or waived asealosing Date or by the Vendors if a
condition contained in ss.6.2 has not been complidd on waiver as at the Closing Date; providealvlver, that the right to terminate this
Agreement under this ss.8.1(b) shall not be avigiladbany party whose failure to fulfil any obligat under this Agreement has been the
cause of, or resulted in, the failure of the Clgdim occur on or before such date



(c) the Subscription Agreement is terminated.

8.2 Obligations Cease. In the event that this Ageg shall be terminated pursuant to this ArtiglalBfurther obligations of the parties unt
this Agreement (other than the obligations sehfortArticle 7) shall be terminated without furtHebility of any party to any other party,
provided that nothing herein shall relieve any yp&am liability for its wilful breach of this Agrement.

ARTICLE 9 - GENERAL

9.1 Public Notice. Except as may be required byS®eurities Laws, no public disclosure of any kshall be made or permitted in respect of
the subject matter of this Agreement by any paithaut consultation with and the consent of theeotbarties (such consent not to be
unreasonably withheld or delayed). If a party guieed by the Securities Laws to disclose any sofdrmation, such party shall provide the
other parties with a reasonable opportunity to ceminon the form of such disclosure before it imialty disclosed.

9.2 Expenses. Except as otherwise provided inAgisement, each party shall be responsible fanits fees, expenses and other costs
incurred in connection with the transactions comtiated by this Agreement.

9.3 Further Assurances. The parties shall do al $hings and provide all such reasonable assusasmay be required to consummate the
transactions contemplated by this Agreement, aotl party shall provide such further documents striiments required by any other party
as may be reasonably necessary or desirable & #ifepurpose of this Agreement and to carry sypriovisions, whether before or after the
Closing.

9.4 Time of the Essence. Time is of the essenegdoy provision of this Agreement. Extension, waiwevariation of any provision of this
Agreement shall not be deemed to affect this piowiand there shall be no implied waiver of thigypsion.

9.5 Benefit of the Agreement. This Agreement skalire to the benefit of and be binding upon th&gmhereto and their respective heirs,
executors, administrators, personal representathuesessors and permitted assigns.

9.6 Entire Agreement. With respect to the subjeatten of this Agreement, this Agreement supersatlgsior understandings and
communications between the parties or any of theeal,or written, and constitutes the entire agregrbetween the parties. Each party
acknowledges that it shall have no right to relgrupny amendment, promise, modification, stateraenépresentation made or occurring
subsequent to the execution of this Agreement aritessame is in writing and executed by the Psmisaand the Vendors.

9.7 Waiver. The failure of any party to enforcaay time any of the provisions of this Agreemenawy of its rights in respect thereto or to
insist upon strict adherence to any term of thiseggnent shall not be considered to be a waivendi provision, right or term or in any way
to affect the validity of this Agreement or deprite applicable party of the right thereafter tsishupon strict adherence to that term or any
other term of this Agreement. The exercise by aayypof any of its rights provided by this Agreerhshall not preclude or prejudice such
party from exercising any other right it may haveler this Agreement, notwithstanding any previauta or proceeding taken by it
hereunder. Any waiver by any party of the perforoeaaf any of the provisions of this Agreement sbalkffective only if in writing and
signed by such party.

9.8 Notices. All payments and communications whiedy be or are required to be given by any pargntpother party, shall be in writing
and (a) delivered personally, (b) sent by prepaidtier service or mail, or (c) sent by telecopieother similar means of electronic
communication to the parties at their followingpestive addresses:

For the Purchasers:

c/o Thomas H. Lee Company
75 State Street
Boston, MA 02108

Attention: Thomas M. Hagerty
Telecopier: (617) 227-3514
with a copy to:

Hutchins, Wheeler & Dittmar A Professional Corpaat101 Federal Street
Boston, MA 02110

Attention: James Westra

Telecopier: (617) 95-1295



For the Vendors:
c/o Goodman Phillips & Vineberg
250 Yonge Street, Suite 2400 Toronto, Ontario
M5B 2M6
Attention: Stephen H. Halperin
Telecopier: (416) 979-2211

Any such notice so given shall be deemed concliysteehave been given and received (a) when saopetly delivered or delivered by
courier, (b) on the day on which delivery is comfiad if sent by telecopier or other electronic comiwation and (c) on the fifth day followir
the sending thereof by mail. Any party may fromeiio time change its address hereinbefore set ligrtiotice to the other parties in
accordance with this section.

9.9 Assignment. Neither this Agreement nor anytsgir obligations hereunder shall be assignablenyyparty without the prior written
consent of each of the other parties; providedehah of the parties shall be entitled to assgnights (but not its obligations) under this
Agreement to an affiliate or affiliates or, in tba@se of the Purchasers, such other Persons sat @ahedule "A" to the Subscription
Agreement. Any assignment without such consent bleahull and void.

9.10 Severability. If any provision of this Agreemés invalid or unenforceable, such provision khalsevered and the remainder of this
Agreement shall be unaffected thereby but shallicoa to be valid and enforceable to the fulleserkpermitted by law.

9.11 Counterparts. This Agreement may be executdlébparties in separate counterparts (by origindcsimile signature) each of which
when so executed and delivered shall be an origimalall of which, when taken together, shall thge constitute one and the same
instrument. This Agreement shall not be bindingrupoy party until it has been executed by each@ptrties and delivered to all other
parties.

9.12 Governing Law. This Agreement and the rigini abligations of the parties hereunder shall beegwed by and construed in accordance
with the laws of the Province of Ontario (withoutigg effect to the conflict of laws rules thereaf)d the laws of Canada applicable therein.
The parties agree that the courts of the Provifié@ntario shall have non-exclusive jurisdictionetotertain any action or other legal
proceedings based on any provisions of this Agregénigach party does hereby irrevocably attorn gorthn-exclusive jurisdiction of the
courts of the Province of Ontario.

9.13 Arbitration. Any controversy or claim arisiogt or relating to this Agreement shall be setbgdrbitration in accordance with the
procedures of the Commercial Arbitrations Act (Qiata

[remainder of page intentionally left blar



IN WITNESS WHEREOF the parties have hereunto duBceted this Agreement on the date first abovetevrit
GRANITE STREET CORPORATION

By: / s/ Robert Canpbel |

Narme:
Title:

STOLLARK INVESTMENTS LTD.

By: / s/ Nancy Pencer

Name:
Title:

151797 CANADA INC.

By: Samuel Pencer

Name:

Title:
151793 CANADA INC.

By: /s/WIIiam Pencer

Name:
Title:

PENBRO LIMITED PARTNERSHIP

By: 973359 ONTARIO LIMITED,
its General Partner

By: / s/ Nancy Pencer

Name:
Title:

THOMAS H. LEE EQUITY FUND IV, L.P.

By: THL EQUITY ADVISORS IV, LLC,
its General Partner

By: /s/ C. Hunter Boll

Narme:
Title:

THOMAS H. LEE FOREIGN FUND IV, L.P.

By: THL EQUITY ADVISORS IV, LLC,
its General Partner

By: /s/ C. Hunter Boll

Name:
Title:



Schedule "A"

Vendors, Purchasers and Allocations

Share Vendors

Share Vendor Number of Purchased Shares Allocation of Purchase Price

Such (direct or indirect) wholly-owned 6,080,000 41,040,000
subsidiaries as are designated, in

writing, by Granite Street Corporation

or Stollark Investments Ltd.

151797 Canada Inc. 1,882,000 12,703,500
151793 Canada Inc. 2,038,000 13,756,500
Total 10,000,000 67,500,000

Option Vendors

Option Vendor Number of Optioned Shares Allocation of Purchase Price

Such (direct or indirect) wholly-owned 2,240,000 1,120,000
subsidiaries as are designated, in

writing, by Granite Street Corporation

or Stollark Investments Ltd.

Penbro Limited Partnership 2,400,000 1,200,000
151797 Canada Inc. 141,000 w0 T T
151793 Canada Inc. 219,000 weso T T
Total 5,000,000 ysoo00 T T
Purchasers

Purchaser Allocation of Purchased Shares Allocation of Optioned Shar(;s -----

Thomas H. Lee Equity Fund IV, L.P.

Thomas H. Lee Foreign Fund IV, L.P.

Total 10,000,000 5,000,000




EXHIBIT 4
VOTING AGREEMENT
THIS AGREEMENT made the 7th day of July, 1998.

BETWEEN:
The Persons Listed on Schedule "A" hereto undehdaeling "Family Shareholders"

(the "Family Shareholders")

-and-
The Persons Listed on Schedule "A" hereto undehdagling "Investors"
(the "Investors")

RECITALS:

A. The Investors have today acquired 10,000,000ncomshares in the capital of Cott Corporation (therporation™) from certain of the
Family Shareholders, and certain of the Family 8halders have granted to the Investors an opti@"@®ption") to purchase an additional
5,000,000 (the "Option Shares") in the capitahaf Corporation.

B. The Investors have today acquired from the Catan 4,000,000 voting preferred shares in thatabpf the Corporation.

C. After giving effect to the foregoing acquisitgrthe Investors currently hold 14,000,000 votiharss in the capital of the Corporation, and
the Family Shareholders collectively hold approxiaha7,422,000 common shares in the capital ofdbgporation (including the Option
Shares) (the "Family Shares"), which Family Shaepsesent approximately all of the shares in thpétabof the Corporation held by the
Family Shareholders.

D. The parties have agreed to vote all of the gosihares held by any of them in the capital ofGbeporation (the "Voting Shares") in the
manner hereinafter described.

NOW THEREFORE in consideration of the premisestiednutual covenants and agreements herein codiahee parties hereto coveni
and agree as follows:

Subject to paragraphs 2 and 3, the parties agagéhiby will vote the Voting Shares (including aroting shares in the capital of the
Corporation hereafter acquired by any of them) ftome to time held by them throughout the termhi§ agreement in the manner directed
from time to time by the Investors.

For so long as the Family Shareholders collectiosiy at least that number of common shares of tirpd@@ation which constitutes the lesser
of 3,200,000 common shares or 5% of the numbeowincon shares then outstanding (on an undilutegd}dle Investors agree to vote all
Voting Shares from time to time held, or over whictiing control is exercised, by them (includingy, fireater certainty, the Family Shares)
for the election to the board of directors of tha@rfidration of one nominee of the Family Sharehadand to use their reasonable efforts to
cause a vacancy created by such nominee ceadimgadlirector of the Corporation to be filled by#ier nominee of the Family
Shareholders (which reasonable efforts shall n@tde the calling of a shareholders' meeting).

Notwithstanding paragraph 1 hereof, if and for@ml as the Investors are, or form part of a grobjehvis, the "beneficial owners" (.

defined in Rule 13

(d) - 3 under the United States Securities Exchaxagyef 1934) of more than 35% of the total votimgwer of the total outstanding voting
stock of the Corporation on a fully diluted basistes attaching to that number of Option Shares tanithe extent necessary, other shares
owned by the Family Shareholders (the "Free ShpesssShall represent the excess voting power dvr &f the total outstanding voting
stock of the Corporation, shall be exercised byréigistered owner thereof without regard to thedation of the Investors or otherwise to this
agreement.

Nothing in this agreement shall in any way limitrestrict the ability of the Family Shareholdersédl or otherwise deal with Free Sha
from time to time owned by them, and any Free Shett@ch cease to be owned by the Family Sharehoklall cease to be subject to this
agreement.

This agreement shall terminate on the first to oofu



a sale or other arm's length disposition by thesters of all or substantially all of the Votinga®és held by them;

a sale or other arm's length disposition by theilya@hareholders of all or substantially all of tieting Shares (including the Option Shares)
held by them; and

the expiry of the Option if not theretofore exeets

This agreement shall be governed by and construaddordance with the laws of the Province of Qoatand the laws of Canada applicable
therein.

IN WITNESS WHEREOF the undersigned has causedadtegbing agreement to be executed as of the datafiove written.

GRANITE LB LIMITED
Per:
/sIRobert Campbell

Title:

151797 CANADA INC.
Per:

/s/Samuel Pencer

Title:

PENBRO LIMITED PARTNERSHIP

By: 973359 ONTARIO LIMITED, its General Partner
By: /s/Nancy Pencer

Name:
Title:
THOMAS H. LEE FOREIGN FUND IV, L.P.
By: THL EQUITY ADVISORS IV, LLC, its General Part
By: /s/C. Hunter Boll

Name:

Title:

ner

STOLLARK INVESTMENTS LTD.
Per:
/s/Nancy Pencer
Title:
151793 CANADA INC.
Per:
Is/William Pencer
Title:
THOMAS H. LEE EQUITY FUND IV, L.P.
By: THL EQUITY ADVISORS IV, LLC, its Ge
By: /s/C. Hunter Boll
Name:
Title:
THOMAS H. LEE COMPANY

By: /s/C. Hunter Boll

Name:
Title:

neral Partner



EXHIBIT 5
STOCKHOLDERS' AGREEMENT

This Stockholders' Agreement (this "Agreement®@nsered into as of the 7th day of July 1998, by amdng those persons listed as Lee
Group Stockholders on the signature pages here®f'(tee Group Stockholders"), and those persotedlias the Paine Webber Stockholders
on the signature pages hereof (the "Paine WeblbekBtlders" and together with the Lee Group Stotddrs, the "Stockholders").

In consideration of the mutual promises, represimis, warranties, covenants and conditions séh farthis Agreement, and other good and
valuable consideration, the receipt and sufficieoicywhich are hereby acknowledged, the partiesthyeagree as follows:

ARTICLE |
Definitions
For the purposes of this Agreement, the followiggnts shall be defined as follows:

Affiliate. An "Affiliate" of a specified person, eporation or other entity shall mean a person, a@tion or other entity which, directly or
indirectly, through one or more intermediaries, teols, or is controlled by, or is under common cohtvith, the corporation or other entity
specified and when used with respect to the Compamayy Subsidiary of the Company, shall includg laolder of at least 5% of the capital
stock, or any officer or director, of the Company.

Common Stock. "Common Stock" shall mean the Comgargmmon stock that the Company may be authotzéxsue from time to time,
any other securities of the Company into which sGommon Stock may hereafter be changed or for wichh Common Stock may be
exchanged after giving effect to the terms of stirdinge or exchange (by way of reorganization, litadagation, merger, consolidation or
otherwise) and shall also include any common stddke Company hereafter authorized and any cagtibgk of the Company of any other
class hereafter authorized which is not prefersetbalividends or distribution of assets in liquida over any other class of capital stock of
the Company and which has ordinary voting powettierelection of directors of the Company.

Company. The "Company" shall mean Cott Corporatocgrporation continued under the laws of Canadd,its successors and assigns.
Exchange Act. The "Exchange Act" shall mean thauB&es Exchange Act of 1934, as amended.

Person. "Person" means an individual, corporapantnership, trust, or unincorporated associatio government or any agency or political
subdivision thereof.

Preferred Stock. "Preferred Stock" shall mean tbmg@any's Convertible Participating Voting Seconef@red Shares Series |, that the
Company may be authorized to issue from time te tiamy other securities of the Company into whisthsPreferred Stock may hereafter be
changed or for which such Preferred Stock may lobanged after giving effect to the terms of suciingfe or exchange (by way of
reorganization, recapitalization, merger, consaiiteor otherwise) and shall also include any prefé stock of the Company hereafter
authorized.

Rule 144 Transaction. "Rule 144 Transaction" meatransfer of Shares (A) complying with Rule 144lemthe Securities Act as such Rule
or a successor thereto is in effect on the daseich transfer (but not including a sale other gharsuant to a "brokers transaction” as defined
in clauses (i) and

(i) of paragraph (g) of Rule 144 as in effect be tlate hereof) and (B) occurring at a time whesr&hare registered pursuant to Section 12
of the Exchange Act.

Securities Act. The "Securities Act" shall mean 8seurities Act of 1933, as amended.

Shares. "Shares" shall mean all (i) shares of Com&tock held by Stockholders from time to time), ghares of Preferred Stock held by
Stockholders from time to time and (iii) securittfthe Company issued in exchange for, upon rsifieation of, or as a distribution in
respect of, any of the foregoing.

Third Party. "Third Party" shall mean any persameotthan the Company.

Transfer. "Transfer" shall mean to transfer, sedkign, pledge, hypothecate, give, create a sgduntdrest in or lien on, place in trust (voting
or otherwise), assign or in any other way encunobelispose of, directly or indirectly and whethemot by operation of law or for value, any
Shares.

Voting Shares. "Voting Shares" shall mean all eftbting shares held by any Paine Webber Stockhaidae capital of the Compan



ARTICLE I
Covenants and Conditions

2.1 Restrictions on Transfers; Right of First RafuExcept as otherwise provided or permitted ioti®a 2.3, no Paine Webber Stockholder
may Transfer all or any part of the shares of Comi&twck or Preferred Stock of the Company ownedriyyof them to anyone for a period
of ten (10) years following the execution dateto$ tAgreement. After the expiration of such tenrygeriod, no Paine Webber Stockholder
may Transfer all or any part of the Shares ownedryof them except in accordance with the follaymocedures:

(a) If at any time a Paine Webber Stockholder (eanh'Offeror") desires to Transfer Shares, sudeiOf shall give notice of such offer (the
"Transfer Notice") to the Lee Group Stockholderise Transfer Notice shall state the terms and cimmditof such offer, including the name
the prospective purchaser, the proposed purchaseper share of such Shares (the "Offer Pricelyment terms (including a description of
any proposed nonash consideration), the type of disposition ardrihmber of such Shares to be transferred ("OffStetes"). The Transf
Notice shall further state (i) that the Lee GroupcRholders or their designee may acquire, in ataoee with the provisions of tt
Agreement, any of the Offered Shares for the paiwd upon the other terms and conditions, includefgrred payment (if applicable), set
forth therein, and (i) that the Lee Group Stockieos or their designee may not purchase any of ®ffened Shares unless the Lee Group
Stockholders or their designee purchase all of fféred Shares.

(b) For a period of thirty (30) business days afteeipt of the Transfer Notice (the "Option Pef)pthe Lee Group Stockholders or their
designee may, by notice in writing to the Offeretigering such Transfer Notice, elect in writingparchase all, but not less than all, of the
Offered Shares at the Offer Price. The closindhefgurchase of Offered Shares pursuant to Sectigh)2shall take place at the principal
office of the Company on the tenth (10th) day atfter expiration of the Option Period. At such Ghggithe Lee Group Stockholders or their
designee shall deliver to the Offeror against a@einof certificates duly endorsed and stock powepsesenting the Offered Shares being
acquired by the Lee Group Stockholders or theirghes, the Offer Price, on the same terms as g#tifothe Transfer Notice (including any
non-cash consideration described therein), payabilespect of the Offered Shares being purchasdtdi,ee Group Stockholders or their
designee. All of the foregoing deliveries will beeined to be made simultaneously and none shatdmmet completed until all have been
completed.

(c) If the Lee Group Stockholders or their desigdeaot elect to purchase all of the Offered Shaaksbut not less than all, of the Offered
Shares may be Transferred, but only at the OffeeRmd upon the same terms set forth in the Teamdftice, within ninety (90) days after
expiration of the Option Period, after which, iet®ffered Shares have not been Transferred, aliatiens contained herein shall again be in
full force and effect.

(d) Five (5) days after the closing of the purchafsany Offered Shares pursuant to Section 2.1€m}df (the "Closing"), the Offeror shall
notify the Company of the disposition of the Oféihares, including the name of each purchasethendumber of shares bought by each
purchaser. The Closing shall take place no lagan thinety (90) days after the expiration of thei@pPeriod.

(e) Any Transfer of Shares pursuant to this Se@idrshall remain subject to this Agreement andh éatended transferee pursuant to this
Section shall execute and deliver to the Comparuaterpart of this Agreement, which shall evideseeh transferee's agreement that the
Shares intended to be transferred shall continbe tsubject to this Agreement and that as to sheineS the transferee shall be bound by the
restrictions of this Agreement as a Stockholdeeteder.

(f) Any Paine Webber Stockholder who is the subjgcn Involuntary Transfer (as defined below) (theansferring Stockholder"), shall
notify the Lee Group Stockholders in writing withiegn (10) days of such Involuntary Transfer butftikire to give such notice shall not
affect the rights of the parties hereunder. Upanltbe Group Stockholders receipt of such notice] e Group Stockholders shall treat the
Involuntary Transfer as an offer under this Secfidh The Lee Group Stockholders shall act upordd®med offer under this Section within
the time periods and following the applicable prhaes set forth in this Section 2.1, with the ditthe deemed offer being the later of the
date of the Lee Group Stockholders receipt of emitiotice setting forth the existence of such aollmtary Transfer and the date of such
Involuntary Transfer, such later date being the ddinotification for the purpose of

Section 2.1.

(9) The purchase price for the Shares being traresfes a result of an Involuntary Transfer undmatiens 2.1(f) shall be fair market value,
fair market value is agreed to by the Lee Grougi8tolders and the transferee in each such Invatuita@nsfer, or if no such agreement is
reached, as determined by an independent appsaitsmted by the Lee Group Stockholders and reafoaabteptable to the transferee in s
Involuntary Transfer. All costs of any appraisatlanthis Section 2.1(g) shall be paid by the P&ifebber Stockholders.

(h) For purposes of this Agreement, the term "lontdry Transfer" shall mean any involuntary sakngfer, encumbrance or other dispos
by or in which any Paine Webber Stockholder shaltibprived or divested of any right, title or imtgtrin or to any Shares, including without
limitation, any levy of execution, transfer in camtion with bankruptcy, reorganization, insolvemcysimilar proceedings or any transfer to a
public officer or agency pursuant to any abandquregerty or escheat law. A Transfer pursuant tdi&e@.2 hereof shall not be deemed to
be an Involuntary Transfer.

2.2 Come Along. Except as provided in Section 2.Béreof, and only after ten (10) years from thie dieereof, no Paine Webber Stockholder
shall Transfer any shares of Common Stock or PedeBtock of the Company to a Third Party withcarhplying with the terms and
conditions set forth in Section 2.2(a) and 2.2@lpty; provided, however, that this Section 2.2 lshaf in any way limit or affect th



restrictions of Section 2.1.

(a) Any Paine Webber Stockholder, when desiringramsfer Shares (the "Transferor"), shall givelass than seven (7) days prior written
notice of such intended Transfer to the Lee Grawmgkholders. Such notice (the "Participation Ndtichall set forth the terms and
conditions of such proposed Transfer, includingrtame of the prospective transferee, the numb8hafes proposed to be transferred (the
"Participation Securities") by the Transferor, fhechase price per share proposed to be paid tnexefl the payment terms and type of
transfer to be effectuated. Within fifteen (15) slégilowing the delivery of the Participation Natiby the Transferor to the Lee Group
Stockholders, each Lee Group Stockholder, inclutliegpermitted transferees of each Lee Group Stidkh desiring to participate in such
proposed Transfer (each, a "Participating Offersbdll, by notice in writing to the Transferor, lsathe opportunity and right to sell to the
purchasers in such proposed Transfer (upon the tame and conditions as the Transferor) up torthatber of Shares owned by such
Participating Offeree as shall equal the produdt)a fraction, the numerator of which is the nienbf Shares owned by such Participating
Offeree as of the date of such proposed Transfétredenominator of which is the number of Shartgally owned as of the date of such
Participation Notice by the Transferor and by aitiipating Offerees multiplied by (ii) the numbafrParticipation Securities. The amount of
Participation Securities to be sold by the Trarmsfehall be reduced to the extent necessary tdgedor such sales of Shares by Participating
Offerees.

(b) At the closing of any proposed Transfer in ezgf which a Participation Notice has been dedidethe Transferor, together with all
Participating Offerees, shall deliver to the pragbfansferee certificates evidencing the Sharbee &nld thereto duly endorsed with stock
powers and shall receive in exchange therefor ¢hsideration to be paid or delivered by the proddssnsferee in respect of such Shares as
described in the Participation Notice.

(c) The provisions of this Section 2.2 shall ngblggo any Transfer pursuant to Section 2.3.
2.3 Take Along.

(a) If the Lee Group Stockholders, including th@grmitted transferees as set forth in Section 2.8iflee "Take Along Group"), determine to
sell or exchange (in a business combination orratise) in one or a series of bona fide arms-lefigthsactions to (i) a Third Party who is not
an Affiliate of the Take Along Group or (ii) to ti@ompany, all or substantially all the shares ef@ommon Stock or Preferred Stock owned
by them, the Take Along Group must give five (5yglaritten notice to each Paine Webber Stockholdhich notice shall include reasone
details of the proposed sale or exchange incluthiagoroposed time and place of closing and theideration to be received by the Take
Along Group (such notice being referred to as B&lé Request"). Upon receipt of such notice, eathePNVebber Stockholder (each, a
"Seller") shall be obligated to, and shall selnsfer and deliver, or cause to be sold, transfeangl delivered, to such Third Party on the s
terms as the Take Along Group, that number of Shawnened by such Seller as shall equal the produet)a fraction, the numerator of
which is the number of Shares proposed to be taresf by the Take Along Group as of the date ofi Sale Request and the denominator of
which is the aggregate number of Shares actuallyeovas of the date of such Sale Request by the Alakg Group, multiplied by (B) the
number of Shares actually owned as of the dateaf Sale Request by such Seller. Each Seller 8phdkliver certificates for all of its Shar

at the closing of the proposed Transfer, free dearof all claims, liens and encumbrances andf@ockholder approval of the transactiol
required, vote his or her Shares in favor thereof.

(b) The provisions of this Section 2.3 shall ngblgigo any Transfer by the Lee Group Stockholdehngctvis:

(1) a Transfer of Shares by any Lee Group Stocldrolho is a natural person to such Lee Group Stuldkin's spouse, children,
grandchildren, parents or siblings or a trust far benefit of any of them;

(2) a bona fide pledge of Shares by a Lee GroupkBtdder to a bank, financial institution or ottender reasonably acceptable to the
Company;

(3) a Transfer of Shares between any Lee GrougkBtdger who is a natural person and such Lee G8iapkholder's guardian or
conservator;

(4) a bona fide gift of Shares by a Lee Group Stoddker to a charitable institution as defined ict®a 501(c) of the Internal Revenue Code
of 1986, as amended,;

(5) a Transfer of Shares from any Lee Group Stolcldravhich is a corporation or partnership to arffiliate of such Lee Group Stockhold:
provided such Transfer is reasonably acceptakiiest@ompany; or

(6) a Transfer of Shares by a Lee Group Stockhdttlanother Lee Group Stockholder or other empl@féehomas H. Lee Company.

Shares transferred pursuant to this Section 2s3{&l) remain subject to the provisions of this Agnent, and shall be included as Shares held
by the Lee Group Stockholders as set forth in
Section 2.2(a) and this Section 2.3.

2.4 Irrevocable Proxy. THE PAINE WEBBER STOCKHOLDERIEREBY GRANT TO, AND APPOINT THL EQUITY ADVISORS/,
LLC AND ANY OTHER DESIGNEE OF THE LEE GROUP STOCKHOERS, EACH OF THEM INDIVIDUALLY, EACH OF THE



PAINE WEBBER STOCKHOLDER'S ATTORNEY-IN-FACT (WITHWBLL POWER OF SUBSTITUTION) TO VOTE OR ACT BY
WRITTEN CONSENT WITH RESPECT TO THE SUBJECT SHARESLELY WITH RESPECT TO THE MATTERS IN SECTIONS 2.2
AND 2.3 HEREOF. THIS PROXY IS COUPLED WITH AN INTEEST AND SHALL BE IRREVOCABLE, AND HEREBY REVOKES
ANY PROXY PREVIOUSLY GRANTED WITH RESPECT TO THE BJECT SHARES, AND THE PAINE WEBBER
STOCKHOLDERS WILL TAKE SUCH FURTHER ACTION OR EXECIKE SUCH OTHER INSTRUMENTS AS MAY BE NECESSARY
TO EFFECTUATE THE INTENT OF THIS PROXY.

2.5 Voting Agreement. The Paine Webber Stockholdgrse that they will vote the Voting Shares (idahg any Voting Shares in the capital
of the Company hereafter acquired by any of theohftime to time held by any of them for a periddem (10) years following the execut
date of this Agreement in the manner directed ftione to time by THL Equity Advisors IV, LLC and amgher designee of the Lee Group
Stockholders.

ARTICLE Il
Miscellaneous

3.1 Remedies. The parties to this Agreement ackedyd and agree that the covenants of the Paine &v&ibckholders set forth in this
Agreement may be enforced in equity by a decreeirieg specific performance. In the event of a bteaf any material provision of this
Agreement, the aggrieved party will be entitlednistitute and prosecute proceeding in any coucbofipetent jurisdiction to enforce specific
performance of such provision, as well as to obdaimages for breach of this Agreement. Withouttingithe foregoing, if any dispute arises
concerning the sale or other disposition of anthefShares subject to this Agreement or concemirygother provisions hereof or the
obligations of the parties hereunder, the partiahis Agreement agree that an injunction may bedd in connection therewith (including,
without limitation, restraining the sale or othépbsition of such Shares or rescinding any sulthareother disposition). Such remedies shall
be cumulative and non-exclusive and shall be intiadto any other rights and remedies the partiay have under this Agreement or
otherwise.

3.2 Entire Agreement; Amendment; Waiver. This Agneat sets forth the entire understanding of thégsrand supersedes all prior
agreements and all other arrangements and comntionmgawhether oral or written, with respect to subject matter hereof. Any other
amendments to, or the termination of, this Agredarsball require the prior written consent of a migjoin interest of each of the Lee Group
Stockholders and the Paine Webber Stockholdersvitthstanding any provisions to the contrary corgdiherein, any party may waive any
rights with respect to which such party is entitledhe benefits under this Agreement. No waivesrofonsent to any departure from any
provision of this Agreement shall be effective wslsigned in writing by the party entitled to tleméfit thereof.

3.3 Severability. The invalidity or unenforcealyilaf any particular provision of this Agreement inat affect the other provisions hereof,
and this Agreement shall be construed in all reispeg if the invalid or unenforceable provision emitted.

3.4 Notices. All notices and other communicatioasassary or contemplated under this Agreementisdail writing and shall be deliverec
the manner specified herein or, in the absencedf specification, shall be deemed to have beengiuén three business days after mailing
by certified mail, when delivered by hand upon @onétion of receipt by telecopy, or one day aftemding by overnight delivery service, to
the respective addresses of the parties set feftiwb

(a) For notices and communications to the Paineb&feBtockholders, to the following address:

c/o Paine Webber Incorporated Investment Bankingsi2in 1285 Avenue of the Americas New York, NY 190Attn: Donald Pai
(b) for notices and communications to the Lee Gr8tgrkholders, to the following address:

c/o Thomas H. Lee Company 75 State Street BosténQRL09 Attn: Thomas M. Hagerty

with a copy to:

Hutchins, Wheeler & Dittmar 101 Federal Street BastMA 02110 Attention: James Westra, Esq.

By notice complying with the foregoing provisionfstiois Section 3.4, each party shall have the righthange the mailing address for future
notices and communications to such party.

3.5 Binding Effect; Assignment. This Agreement sbalbinding upon and inure to the benefit of thetips hereto and to their respective
transferees, successors and assigns. No suchrassigshall relieve an assignor of its obligatioassinder.

3.6 Governing Law. This Agreement shall be goverdmgthe laws of the Commonwealth of Massachusettgafdless of the laws that might
otherwise govern under applicable Massachusettsiples of conflicts of law) as to all matters,lumting but not limited to matters of
validity, construction, effect, performance and eglies.



3.7 Termination. Without affecting any other praersof this Agreement requiring termination of aights in favor of any Stockholder or
any other transferee of Shares, the provisionsro€la Il of this Agreement shall terminate on fivst to occur of (i) the tenth anniversary of
the date of execution of this Agreement or (ii) thgribution by the Thomas H. Lee Equity Fund IMP. and Thomas H. Lee Foreign Fund
IV, L.P. of all of their shares to their respecthimited Partners.

3.8 Recapitalizations, Exchanges, Etc. The pronssiaf this Agreement shall apply, to the full extset forth herein with respect to Shares, to
any and all shares of capital stock of the Comparany successor or assign of the Company (whéthaererger, consolidation, sale of assets
or otherwise) which may be issued in respect oéxichange for, or in substitution of the Shares;dagson of a stock dividend, stock split,
stock issuance, reverse stock split, combinatiecapitalization, reclassification, merger, consatioh or otherwise.

3.9 Action Necessary to Effectuate the Agreemehng garties hereto agree to take or cause to be tdksuch corporate and other action as
may be necessary to effect the intent and purpafsisss Agreement.

3.10 Purchase for Investment; Legend on Certifidaseh of the parties acknowledges that all ofShares held by such party are being (or
have been) acquired for investment and not witlew o the distribution thereof and that no transfgypothecation or assignment of Shares
may be made except in compliance with applicalderia and state securities laws. All the certiisadf Shares of the Company which are
now or hereafter owned by the Stockholders and hwhie subject to the terms of this Agreement stalke endorsed in writing, stamped or
printed, thereon the following legend:

THESE SECURITIES ARE SUBJECT TO THE TERMS AND CONDDNS, INCLUDING RESTRICTIONS ON TRANSFER, OF A
STOCKHOLDERS' AGREEMENT DATED AS OF JULY 7, 1998 ASMENDED FROM TIME TO TIME. A COPY OF THE
STOCKHOLDERS' AGREEMENT IS ON FILE WITH THE SECRERY OF THE COMPANY AND WILL BE MAILED TO ANY
PROPERLY INTERESTED PERSON WITHOUT CHARGE UPON TEBMPANY'S RECEIPT OF A WRITTEN REQUEST
THEREFOR.

All shares shall also bear all legends requireéebigral and state securities laws.

3.11 Effectiveness of Transfers. All Shares tramsteby a Stockholder (other than pursuant to fattve registration statement under the
Securities Act or pursuant to a Rule 144 Transagtball, except as otherwise expressly statedrhdye held by the Transferee thereof
pursuant to this Agreement. Such Transferee shalkpt as otherwise expressly stated herein, Hatreeaights and be subject to all of the
obligations of a Stockholder under this Agreemasttbough such party had so agreed pursuant to

Section 3.12 hereof) automatically and without igqg any further act by such transferee or by pasties to this Agreement. Without
affecting the preceding sentence, if such transfey@ot a Stockholder on the date of such trangfen such transferee, as a condition to such
transfer, shall confirm such transferee's obligetibereunder in accordance with Section 3.12 hekenEhares shall be transferred on the
Company's books and records, and no transfer aeSlshall be otherwise effective, unless any skatsfer is made in accordance with the
terms and conditions of this Agreement, and the @ is hereby authorized by all of the Stockhaderenter appropriate stop transfer
notations on its transfer records to give effedhts Agreement.

3.12 Additional Stockholders. Subject to the resisns on transfers of Shares contained hereinpanson or entity who is not already a
Stockholder acquiring Shares (except for transteasguiring Shares in an offering registered utitkeiSecurities Act or in a Rule 144
Transaction), shall, on or before the transfessuance to it of Shares, sign a counterpart signaage hereto in form reasonably satisfactory
to the Company and shall thereby become a pattyigcAgreement to be bound hereunder as a Paind&v&tockholder.

3.13 No Waiver. No course of dealing and no delayhe part of any party hereto in exercising aght;ipower or remedy conferred by this
Agreement shall operate as waiver thereof or ottserprejudice such party's rights, powers and réesedllo single or partial exercise of any
rights, powers or remedies conferred by this Agremtinshall preclude any other or further exerciseebf or the exercise of any other right,
power or remedy.

3.14 Counterpart. This Agreement may be executédaoror more counterparts each of which shall benusd an original but all of which
together shall constitute one and the same instmjraad all signatures need not appear on any aumgterpart.

3.15 Headings. All headings and captions in thise&gent are for purposes of reference only and sbbe construed to limit or affect the
substance of this Agreement.

3.16 Number; Gender. When the context so requinessingular shall include the plural and the dishall include the singular and the
gender of any pronoun shall include the other gemnde

3.17 Consent to Jurisdiction. The Paine Webberkbmlders, by their execution hereof, (i) herebgwocably submit to the exclusive
jurisdiction of the state courts of the Commonwealt Massachusetts for the purposes of any claiaction arising out of or based upon t
Agreement or relating to the subject matter her@idfhereby waive, to the extent not prohibiteddpplicable law, and agree not to assert by
way of motion, as a defense or otherwise, in amm glaim or action, any claim that it or he is sabject personally to the jurisdiction of the
above-named courts, that its or his property isrgteor immune from attachment or execution, thatsrch proceeding brought in the above-
named court is improper, or that this Agreemerthersubject matter hereof may not be enforced by@uch court, and (iii) hereby agree not
to commence any claim or action arising out of asddl upon this Agreement or relating to the suljextter hereof other than before



above-named courts nor to make any motion or tagether action seeking or intending to cause rttwasfer or removal of any such claim or
action to any court other than the above-namedtsourether on the grounds of inconvenient forurotberwise. The Paine Webber
Stockholders hereby consent to service of progeasy such proceeding in any manner permitted bgslehusetts law, and agree that
service of process by registered or certified nmatlirn receipt requested, at its address spegfiesiant to Section 3.4 hereof is reasonably
calculated to give actual notice.

3.18 WAIVER OF RIGHT TO JURY TRIAL. EACH OF THE ST€KHOLDERS, BY ITS OR HIS EXECUTION HEREOF, WAIVE
THEIR RESPECTIVE RIGHTS TO A JURY TRIAL OF ANY CLM OR CAUSE OF ACTION BASED UPON OR ARISING OUT OF
THIS AGREEMENT OR ANY DEALINGS BETWEEN THEM RELATIE TO THE SUBJECT MATTER OF THIS TRANSACTION
AND THE RELATIONSHIP THAT IS BEING ESTABLISHED. THESCOPE OF THIS WAIVER IS INTENDED TO BE ALL
ENCOMPASSING OF ANY AND ALL DISPUTES THAT MAY BE RIED IN ANY COURT AND THAT RELATE TO THE SUBJECT
MATTER OF THIS AGREEMENT, INCLUDING WITHOUT LIMITATION, CONTRACT CLAIMS, TORT CLAIMS, BREACH OF
DUTY CLAIMS, AND ALL OTHER COMMON LAW AND STATUTORY CLAIMS. EACH OF THE STOCKHOLDERS
ACKNOWLEDGE THAT THIS WAIVER IS A MATERIAL INDUCEMENT TO ENTER INTO A BUSINESS RELATIONSHIP, THAT
EACH HAS ALREADY RELIED ON THE WAIVER IN ENTERINGINTO THIS AGREEMENT AND THAT EACH WILL CONTINUE
TO RELY ON THE WAIVER IN THEIR RELATED FUTURE DEALNGS. EACH OF THE STOCKHOLDERS FURTHER WARRANT
AND REPRESENT THAT EACH HAS REVIEWED THIS WAIVER WH ITS OR HIS, AS THE CASE MAY BE, LEGAL COUNSEL,
AND THAT EACH KNOWINGLY AND VOLUNTARILY WAIVES ITS OR HIS, AS THE CASE MAY BE, JURY TRIAL RIGHTS
FOLLOWING CONSULTATION WITH LEGAL COUNSEL. THIS WAVER IS IRREVOCABLE, MEANING THAT IT SHALL APPLY
TO ANY SUBSEQUENT AMENDMENTS, RENEWALS, SUPPLEMENTEGR MODIFICATIONS TO THIS AGREEMENT OR TO ANY
OTHER DOCUMENTS OR AGREEMENTS RELATING TO THE TRAMRETION CONTEMPLATED HEREBY. IN THE EVENT OF
LITIGATION, THIS AGREEMENT MAY BE FILED AS A WRITTEN CONSENT TO A TRIAL BY THE COURT



COTT CORPORATION
STOCKHOLDERS' AGREEMENT
Counterpart Signature Page
IN WITNESS WHEREOF, the parties have executedAlgieement as an instrument under SEAL as of the fitat above written.
LEE GROUP STOCKHOLDERS:

THOMAS H. LEE EQUITY FUND IV, L.P.
By: THL Equity Advisors IV, LLC, its General Partne

By: /s/C. Hunter Boll

Title:

THOMAS H. LEE FOREIGN FUND IV, L.P.
By: THL Equity Advisors IV, LLC, its General Partne

By: /s/C. Hunter Boll

Title:

THL COINVESTORS IlI-A, LLC

By: /s/Thomas H. Lee

Thomas H. Lee, its Managi ng Menber

THL COINVESTORS IlI-B, LLC

By: /s/Thomas H. Lee

Thomas H. Lee, its Managi ng Menber

THOMAS H. LEE CHARITABLE INVESTMENT
LIMITED PARTNERSHIP

By: /s/Thomas H. Lee

Thomas H. Lee, General Partner

PAINE WEBBER STOCKHOLDERS:
PAINE WEBBER CAPITAL

By: /s/Dahn Pai

PW PARTNERS, 1997 L.P.

By: /s/Dahn Pai
Its:



EXHIBIT 6
COTT CORPORATION
207 Queen's Quay West
Suite 340
Toronto, Ontario
M5J 1A7
November 3, 1999

Thomas H. Lee Company
75 State Street

Boston, MA 02109

Dear Sirs:

RE: Limited Waiver of Standstill Provisions

Pursuant to an agreement made June 12, 1998 be@ateGorporation ("Cott") and various investorB(fchasers") represented by Thomas
H. Lee Company (collectively "THL"), THL agreeddertain limitations (the "Standstill Provisions') @is ability to purchase additional
shares in the capital stock of Cott without th@pdonsent of the Cott board of directors.

THL has sought the consent of the Cott board @&adars to purchase up to an additional 3,272,082eshof Cott (the "Additional Shares") in
open market ordinary course purchases.

This letter confirms that the Cott board of diresthas consented to the acquisition of the Additi&hares by THL, upon and subject to the
following terms and conditions and in consideratddMHL's agreements hereinafter set forth:

1. THL will give to Cott advance written notice afiy acquisition of Additional Shares pursuant ®dhnsent herein contained.

2. If and to the extent that THL acquires AdditibShares, THL will relinquish and forego any anbvalting rights attaching to an equal
number of shares owned by entities controlled byntvess of the Pencer Family (the "Pencers") in retspewhich THL currently holds
voting rights, but not an option to purchase theres to which such voting rights attach, pursuaat tVoting Agreement" and "Option to
Purchase Common Shares of Cott Corporation” botlteraa of July 7, 1998 between THL and the Pencers.

3. THL agrees to release Cott from any of its usfatl obligations under the Subscription Agreentenise the proceeds of THL's
subscription for preferred shares in the capitaloft to repurchase common shares in the capit@btif

4. THL will grant to the Chairman of the Board oft€(or such other person as may from time to tmalesignated by the directors of Cott
who are unaffiliated with THL) a proxy to vote thaimber of voting shares of Cott which ensure Tt will not at any time have voting
rights in respect of more than 35% of the outstagdioting shares of Cott, calculated on a fullytitl basis. The proxy herein contemplated
will be revocable upon 90 days advance notice égtioxyholder and to Cott, provided that THL covesahat it will not revoke the proxy if,
after giving effect to such revocation, THL wouldneficially own voting rights in respect of morath35% of the outstanding Voting Stock
of Cott, calculated on a fully diluted basis. THillnstruct the proxyholder (which instruction shiae irrevocable unless and until the proxy
shall have been revoked) to vote the shares colsréiae proxy in the same manner and percentatfeoas shares held by all shareholders of
Cott other than THL and its affiliates. For purpesé this agreement, "fully diluted basis" at aimyet shall be calculated assuming that all
convertible preferred shares of Cott shall havenlmemverted into, and all vested, "in-the-moneytlays shall have been exercised for, the
underlying common shares of Cott, and that no gboéentially dilutive conversions or exercises khalve occurred. Notwithstanding the
foregoing, such proxy may be revoked in connectith a change of control transaction which has ksgroved by the board of directors of
Cott.

5. THL covenants with and in favour of Cott thaitl not exercise its option (the "Pencer Options'acquire additional common shares of
Cott from the Pencers if and to the extent thatrafiving effect to such exercise, THL would halve power to vote or dispose of more than
35% of the outstanding voting shares of Cott calimd on a fully diluted basis. The covenant contated in this paragraph would not (a)
affect THL's right to exercise the Pencer Optioadquire cash rather than shares of Cott; or @)ipit the exercise of the Pencer Option in
the context of a change of control transaction aypga by Cott's board of directors.

6. THL agrees that Cott shall be entitled to thedfi¢ of, and to enforce against THL, the provisiai the Voting Agreement between THL
and the Pencers which provide for a reduction oE'SHoting rights if and to the extent that THLight to vote exceeds 35% of the
outstanding Cott voting share



We and (by your acceptance hereof) you agree tie setd execute all documentation necessary orad#sito give effect to the intention of
the parties set forth herein.

Except as expressly contemplated herein, the Stitsvisions will remain in full force and effec

If the foregoing is acceptable to you, kindly sgnify by executing and returning to the undersigtieddduplicate original of this letter,
whereupon this letter will constitute a legal amding agreement between us.

Yours very truly,
COTT CORPORATION

Per:/s/ Mark Hal perin

ACCEPTED THI S 3rd day of Novenber, 1999
THOVAS H. LEE COVPANY

(on behal f of the Purchasers under the Subscription Agreenent)
Per:/s/C. Hunter Boll



EXHIBIT 7
TERMS OF SECOND PREFERRED SHARES SERIES 1

The first series of Second Preferred Shares, dasidras Convertible Participating Voting Secondd?red Shares Series 1, (the "Second
Preferred Shares Series 1") shall consist of aimited number of shares. The Second Preferred Stgages 1 shall, in addition to the rights,
privileges, restrictions and conditions attachioghte Second Preferred Shares as a class (codibctitie "Second Preferred Shares Class
Provisions") carry and be subject to the followiights, privileges, restrictions and conditionsli@ctively, the "Second Preferred Shares
Series 1 Provisions"):

INTERPRETATION
Defined Terms

The following words and phrases whenever useddrSécond Preferred Shares Series 1 Provisionshehalthe following meanings, unless
there be something in the context otherwise in@best therewith: "Adjusted Conversion Value" medig5 less:

upon conversion occurring at the option of the @aafion;
after a Change-in-Control Transaction; or

after the exercise by the holders of their conegrgirivilege provided herein following delivery Hye Corporation of the notice of redempt
contemplated by section 5.1,

in each case, prior to the Fourth Anniversary Dete Adjustment Amount; "Adjusted Redemption Prioetans:

until the Fourth Anniversary Date, an amount edadhe sum of (A) $10.00 per Second Preferred SBaries 1, plus (B) the Redemption
Premium per Second Preferred Share Series 1, @)us(amount equal to the Adjustment Amount muéibby the number of common
shares into which such Second Preferred SharesSeri@uld be convertible (assuming conversion aoffition of the holders); and

from and after the Fourth Anniversary Date, an am@gual to the sum of (A) $10.00 per Second PrefeShare Series 1, plus (B) the
Redemption Premium per Second Preferred SharesSerpus (C) any accrued but unpaid dividendsetbrer

"Adjustment Amount” in respect of each Second RrefeShare Series 1 means, at the time of thecaiyiéi event giving rise to the
calculation of the Adjustment Amount (the "Appli¢@@ime"), an amount equal to (A) the U.S. Dollajuivalent of the dividend paid per
common share in the most recently completed figaalter of the Corporation (calculated on the dffgayment of the dividend) multiplied
by (B) a number which is the sum of the numberarhmon shares into which 4,000,000 Second Pref&hedes Series 1 would be
convertible (assuming conversion prior to the Hodmniversary Date at the option of the Corporgtiom each successive Adjustment Date
set forth in the table contained in section 6.4 liy{lowing the Applicable Time until the Fourthmhiversary Date; divided by 5,161,290.3;

"business day" means a day other than a Saturdaynday or any other day on which principal comna¢itanks are not permitted to be
open in Toronto, Ontario;

"Canadian Dollar Equivalent" means, on any dayhwégispect to any amount in United States dollassgefjuivalent amount in Canadian
dollars, converted at the Bank of Canada's noanatgxchange for that day;

"Change-in€ontrol Transaction" means a transaction or sefieslated transactions as a result of which amggreother than Thomas H. L
Company, and its shareholders, officers, directiffgiates, and entities controlled or administeby any of the foregoing acquire shares
carrying, in the aggregate, more than 50% of thesvattaching to all voting shares in the capitdahe Corporation;

"Closing Price" with respect to any securities ag @rading Day shall mean the closing sale pricsweh day or, in case no such sale takes
place on such Trading Day, the average of the teg@losing bid and asked prices, in each cask@Reécognized Exchange on which the
highest volume of trading in such securities tolzlce on that day or, if no trading in such secesitook place on that day, on the prior
Trading Day on which trading took place;

"common shares" shall mean common shares of theo€ation as such shares were constituted on tleofidgsuance of the Second Prefe
Shares Series 1 and shares of any other clastimgsubm any reclassification or change of suchreh;

"Common Equivalent Redemption Price" means, angfdate, an amount per Second Preferred SharesSeeigual to the amount which
would have been distributable with respect to thialmer of common shares into which such Second Peef€hare Series 1 would be
convertible as of such date had the Corporation figaidated as of such date. Such Common Equiv&edemption Price shall be based on
the value of the Corporation on a liquidated basid shall be as agreed upon by the Corporatiomaluers of the Second Preferred Shares
Series 1 or, absent such agreement, within 15 fdélgsving the date on which the applicable eventalitgives rise to the valuation occurs,



determined by an independent appraiser selectélteb@orporation, the fees and expenses of whicha#zggy shall be borne by the
Corporation;

"Conversion Basis" has the meaning ascribed tosection 6.1(a);
"Conversion Factor" has the meaning ascribeditogection 6.4(a);

"Current Market Value" means the U.S. Dollar Eqiewa of the Closing Price of the common sharesherRecognized Exchange determined
on the last Trading Day prior to the issuance aficmn shares (or other event in connection with wiGarrent Market Value is to be
determined) or, if no trading in the common shaoe& place on that day, on the prior Trading Daydrich trading took place;

"Dividend Payment Date" means the first businegsfdidowing the first day of each of the first atidrd fiscal quarters in each fiscal year of
the Corporation commencing on or about six monthiewing the Fourth Anniversary Date;

"Fourth Anniversary Date" means July o, 2002;
"Liguidation Premium" means, at any time, an amaqertSecond Preferred Share Series 1 equal todheetsion Factor less $10.00;

"Maximum Common Share Number" means 7,688,508 camshares, or such greater number of common shamsybe permitted to be
issued by all applicable regulatory authorities;

"Public Offering" means a sale of common sharabkéncapital of the Corporation (or securities exageable for or convertible into such
common shares) pursuant to a prospectus filed wapjgicable securities laws and underwritten by @nmore independent underwriters,
where the aggregate proceeds to the Corporatioatdeast U.S.$25,000,000, and not more than 258teathares are sold to any one
purchaser or affiliated group of purchasers, othan underwriters;

"Recognized Exchange" means any recognized stadiagge on which the common shares are listed fimmto time, and on which the
highest aggregate volume of trading in the comniamess has taken place over the applicable period the applicable day, including,
without limitation, the Nasdaq National Market, Theronto Stock Exchange and The Montreal Exchange;

"Redemption Premium" means, on any date, an anpmarrbecond Preferred Share Series 1 equal to thee@on Factor less $10.00;
"Surviving Person" means the continuing or sungvoerson of a merger, consolidation or other comatiion with the Corporation;

"Trading Day" means, if the applicable securityissed or admitted for trading on a recognized stexchange on which the common shares
are listed from time to time, a day on which trades/ be made thereon; and

"U.S. Dollar Equivalent" means, on any day, withpect to any amount in Canadian dollars, the etpitamount in United States dollars,
converted at the Bank of Canada's noon rate ofamgshfor that day.

Currency
All amounts payable pursuant hereto shall be paymblawful money of the United States of Amerian-Business Day

If any day on which any payment is to be made tioadaken hereunder in connection with the Sederederred Shares Series 1 is not a
business day, then such payment shall be maddion &aken on the next succeeding day that is &nbsas day.

Herein, hereto, etc.

The words "herein", "hereto", "hereof' and similards refer, unless the context clearly indicabesdontrary, to the whole of the Second
Preferred Shares Class Provisions and not to atigyiar section, clause or paragraph thereof. Nemaimd Gender

Words importing the singular number only shall ird®# the plural and vice versa, words importingube of any gender shall include all
genders and words importing persons shall inclirdesfand corporations and vice versa. Adjustments

Without limiting or duplicating the effect of seati 6.4(b)(iii), all numbers of shares and dollaamts used herein shall be adjusted
appropriately to reflect any stock split, consdiidia, combination, stock dividend or other formretapitalization or restructuring occurring
after the date hereof.

Actions by Holders



Any action required or permitted to be taken hedeurby holders of Second Preferred Shares Seriasliding, without limitation, election
to choose between or among alternative forms ofrge, shall be deemed to be valid if approved kerieby holders of in excess of 50% in
number of such shares then outstanding, and shdlifaling upon all holders of Second Preferred &h&eries 1. In connection with the
exercise by the holders of the option contemplatedection 5.1, if no approval is obtained in thenmer contemplated by this section 1.7
within the thirty day period provided for in sectib.1, the holders shall be deemed to have eléotaxteive the Adjusted Redemption Price.

DIVIDENDS
Cash and Other Dividends

If and whenever the Corporation shall at any tim&am time to time declare and pay a cash dividemds outstanding common shares, then
the holders of Second Preferred Shares Seriedllbshentitled to receive from the Corporation,iwiespect to each Second Preferred Share
Series 1 held, a preferential dividend equal in amdo one-half of the same dividend to be receiwed holder of the number of common
shares into which such Second Preferred SharesSerseconvertible on the record date for suchddint (assuming conversion at the option
of the holder), out of which any applicable withtioly taxes will be withheld. Any such dividend dH@d paid on the Second Preferred Shares
Series 1 at the same time such dividend shall lwkqrathe common shares.

The Corporation shall declare and pay any dividentie holders of the Second Preferred SharessSexentemplated by sections 6.5 and 7.2
(c), out of which dividend amount applicable witlding taxes will be withheld.

Paid-in-Kind Dividends

In addition to the dividends provided for in sent@.1, the holders of Second Preferred SharessSesball, from and after the Fourth
Anniversary Date, be entitled to receive a cumuéagireferential non-cash paid-in-kind dividend, gfalg in additional Second Preferred
Shares Series 1. Such dividend shall be payabéaoim Dividend Payment Date to the holders of reabtte close of business on the third
business day immediately preceding such Dividendriéat Date, and shall be at the rate of two andratiepercent (2 1/2%) for each six
months, compounded semi-annually, with daily adchth respect to the first dividend payable attes Fourth Anniversary Date, such
dividend shall be paid on the number of SecondePred Shares Series 1 outstanding on such Fourfvénmsary Date, and such dividends
payable thereafter shall be paid on the numbeudt Second Preferred Shares Series 1 outstanditigedmmediately preceding Dividend
Payment Date. Notwithstanding the foregoing: nonhe dividends contemplated by this section 2aldie payable until the holders of
Second Preferred Shares Series 1 provide reasosatigjactory evidence to the Corporation thatiblelers have paid or made provision for
the payment, within the applicable statutory tineei@ds, of any applicable withholding taxes exigibi connection therewith; and

any dividends contemplated by this section 2.2 twhie not permitted to be paid by virtue of the imaxn number of common shares into
which the Second Preferred Shares Series 1 magrherted exceeding the Maximum Common Share Nuisttet be paid in cash at the r
of two and one-half percent (2 1/2%) for each sonths, compounded semi-annually, with daily acgroased on the Adjusted Redemption
Price, out of which any applicable withholding taxeill be withheld.

No Additional Dividends

The holders of the Second Preferred Shares Seskalllnot be entitled to any dividends other tbaim excess of the dividends provided for
in this section 2.

LIQUIDATION, DISSOLUTION OR WINDING-UP
Liquidation, Dissolution or Winding-Up

In the event of the liquidation, dissolution or @ing-up of the Corporation, whether voluntary oraluntary, or any other distribution of
assets of the Corporation among its shareholdethéopurpose of winding up its affairs (in anyeas "Liquidation Event"), each holder of
the Second Preferred Shares Series 1 in accoreaticthe Second Preferred Shares Class Provistwalslse entitled to receive the greatel

an amount equal to the sum of: (i) $10.00 per shdws (i) the Liquidation Premium per share, pliii if the Liquidation Event occurs after
the Fourth Anniversary Date, any accrued but undaiidiend, before any amount shall be paid or amperty or assets of the Corporation
shall be distributed to the holders of the commiweras or to the holders of any other shares rankimgr to the Second Preferred Shares
Series 1 in any respect, out of which aggregateuatrany applicable withholding taxes will be witlhdiieor

(@) pari passu and rateably with the holders of the common shares,
the Common Equivalent Redemption Price per share, out of which
any applicable withholding taxe s will be withheld, and less
the amount of any taxes required to be paid by the Corporation
pursuant to Part VI.1 of the In come Tax Act (Canada) as a
result of such payment to such ho Ider.

After payment to the holders of the Second Preferred Shares



Series 1 of the amount so payable to them, thely rsbiebe entitled to share in any further disttibn of the property or assets of the
Corporation.

VOTING
With Common Shares

So long as any Second Preferred Share Seriesutsismnding, each holder thereof shall be entitbedote at all meetings of the shareholders
of the Corporation. With respect to any such vessh holder of Second Preferred Shares Seriedlbstentitled to the number of votes
equal to the number of votes to which a holdehefriumber of common shares into which such Secoeférifed Shares Series 1 are
convertible on the record date for such vote i#ledt(assuming conversion at the option of thedbol.

REDEMPTION
Redemption

Subject to section 5.2 and the provisions of thea@a Business Corporations Act, the Corporatiothémmanner provided in the provisions
attaching to the Second Preferred as a class may, ot less than 60 days' prior written noticdersm all, but not less than all, of the then
outstanding Second Preferred Shares Series 1 angpéifor each share to be redeemed of an amoushpes equal to, at the option of
holders of the Second Preferred Shares Serieseh giithin thirty days after receipt from the Corgtion of its notice of proposed
redemption, either:

the Adjusted Redemption Price; or
the Common Equivalent Redemption Price;

in either case out of which such payment any appleewithholding tax shall be withheld. If the held elect to receive the Common
Equivalent Redemption Price, the Corporation maitsalection, pay such amount either in cashyoisbuing to such holders a number of
common shares having a value, based on the av€lagimg Price over the fifteen consecutive Traddays immediately preceding the date
of redemption, equal to the Common Equivalent Rqatem Price.

Restriction on Redemption

The Corporation shall not be entitled to redeemdafithe Second Preferred Shares Series 1 at aeypiiar to the Fourth Anniversary Date

unless the common shares shall have traded, dtraaysince July 0, 1998, on a Recognized Exchahgesample average Closing Price per
share of not less than $13.00 (or, if applicaltle,Ganadian Dollar Equivalent thereof) during a9 tonsecutive Trading Days prior to the
date of the notice of redemption.

CONVERSION PRIVILEGE
Right of Conversion

The Second Preferred Shares Series 1 shall, s@gdwreinafter provided, be convertible into comrsloares on the following conversion
basis (the "Conversion Basis"), namely the numlheommon shares for each Second Preferred Shaies3econverted shall be determined
by dividing the Conversion Factor (as defined ictiom 6.4) in effect at the time of conversion hg fAdjusted Conversion Value.

The conversion provided for in section 6.1(a) mayeffected by:
any of the holders of Second Preferred SharessSkr any time, and
the Corporation

at any time prior to the Fourth Anniversary Datthé# common shares shall have traded at any times duly o, 1998, on a Recognized
Exchange at a simple average Closing Price peegifarot less than $13.00 (or, if applicable, tlen&ian Dollar Equivalent thereof) during
any 120 consecutive Trading Days, and at any tinfeom time to time on or after the Fourth Anniveng Date.

Conversion by Holder

The conversion privilege herein provided for mayekercised by a holder of Second Preferred ShamgssSlL by notice in writing given to 1
transfer agent for the Second Preferred SharessSert any office for the transfer of the SecoreddPred Shares Series 1 or to the

Corporation at its registered office accompaniedhaycertificate or certificates representing SelcBreferred Shares Series 1 in respect of
which the holder thereof desires to exercise sigtt of conversion. Such notice shall be signediosh holder or his duly authorized attori



or agent and shall specify the number of Seconfitffeel Shares Series 1 which the holder desirbave converted. The transfer form on the
certificate or certificates in question need nothdorsed, except in the circumstances hereinedtgemplated. If less than all the Second
Preferred Shares Series 1 represented by a cateific certificates accompanying any such notied@be converted, the holder shall be
entitled to receive, at the expense of the Corpmrat new certificate representing the Secondeired Shares Series 1 comprised in the
certificate or certificates surrendered as aforesdiich are not to be converted.

On any conversion of Second Preferred Shares Skertee share certificates for common shares o€Cibrporation resulting therefrom shall
be issued in the name of the registered holddreBecond Preferred Shares Series 1 convertedsacinname or names as such registered
holder may direct in writing (either in the notiaferred to above or otherwise); in any such chsdransfer form on the back of the certific
in question shall be endorsed by the registeredenalf the Second Preferred Shares Series 1 duhisauthorized attorney, with signature
guaranteed in a manner satisfactory to the Conoorat

In the case of any Second Preferred Shares Sevibgh may be called for redemption, the right ofieersion thereof shall, notwithstanding
anything herein contained, cease and terminateeatlose of business on the business day immegiateteding the date fixed for
redemption, provided, however, that if the Corporashall fail to redeem such Second Preferredegh@eries 1 in accordance with the nc
of redemption, the right of conversion shall thgy@u be restored.

Subject as hereinafter provided in this sectioifd,2he right of a holder of Second Preferred 88&eries 1 to convert the same into corr
shares shall be deemed to have been exercisethanehistered holder of such Second PreferredeSt&agries 1 (or any person or persons in
whose name or names any such registered holdexcoin® Preferred Shares Series 1 shall have direetéficates representing common
shares to be issued as provided in section 6.2ia)) be deemed to have become a holder of comhemes of record of the Corporation for
all purposes on the date of surrender of certifisagpresenting the Second Preferred Shares Sdndse converted accompanied by notic
writing as provided in section 6.2(a), notwithstengdany delay in the delivery of certificates reggrting the common shares into which such
Second Preferred Shares Series 1 have been cahverte

Conversion by Corporation

In case the Corporation shall desire to exerciseitiht to cause conversion of the Second Pref&@hades Series 1 pursuant to section 6.1(a),
it shall fix a date for conversion and it shallidef by hand or mail or cause to be mailed a naticguch conversion at least 20 days prior to
the date fixed for conversion to the holders ofd®elcPreferred Shares Series 1 so to be convertbdiatast addresses as the same appear ol
the books of the Corporation. Such mailing shalbp®rdinary mail. The notice, if delivered or neailin the manner herein provided, shall be
conclusively presumed to have been duly given, dredr not the holder receives such notice. In@sg, failure to deliver or mail such
notice by mail or any defect in the notice to tloddler of the Second Preferred Shares Series 1rassid) for conversion shall not affect the
validity of the proceedings for the conversion ny @ther shares of Second Preferred Shares Series 1

Each such notice shall specify the date fixed &arversion, the number of common shares into whiath &Second Preferred Share Series 1 is
to be converted, the place or places for surreofleertificates representing such Second Preferetes Series 1 and that such common
shares will be delivered upon presentation ancesder of certificates representing such Secon@®Reaf Shares Series 1. If the notice of
conversion is delivered prior to the Fourth Anngaey Date, such notice shall be accompanied bytdicate of an officer of the Corporation
certifying that the common shares have traded atiare since July o, 1998, on a Recognized Exchangesimple average Closing Price per
share of not less than $13.00 (or, if applicalile, €anadian Dollar Equivalent thereof) during aogsecutive 120 Trading Days.

As promptly as practicable upon receipt of sucliceadf conversion, each holder of any shares ocbS@®referred Shares Series 1 shall
surrender the certificate or certificates for sabhres of Second Preferred Shares Series 1, didysed, at a place designated for such
surrender along with instructions regarding the a@mnames (with address) in which the certificateertificates for common shares which
shall be issuable on such conversion. Each suale sharendered for conversion shall, unless theeshiasuable on conversion are to be
issued in the same name as the registration of shefe of Second Preferred Shares Series 1, beeddbyrsed by, or be accompanied by
instruments of transfer in form satisfactory to @arporation duly executed by, the holder or hily dwthorized attorney, with signature
guaranteed in a manner satisfactory to the Conoorat

As promptly as practicable after satisfaction & taquirements for surrender set forth above, thp&@ation shall issue and shall deliver to
such holder at the address designated in sucluatistns a certificate or certificates for the numbgfull shares issuable upon the conversion
of such shares in accordance with the provisiortkisfsection 6 and a cheque or cash in respetyfractional interest in respect of a
common share arising upon such conversion, asgedvn this section 6.

Each conversion shall be deemed to have been&dfaestto any such certificate on the date on wiielrequirements set forth above in this
section 6.3(b) have been satisfied as to suctficaté, and the person in whose name any certfioatertificates for common shares shall be
issuable upon such conversion shall be deemedvlhiecome on said date the holder of record o$hiages represented thereby; provided
however, that any such surrender on any date wieshare transfer books of the Corporation shatldmed shall constitute the person in
whose name the certificates are to be issued astbed holder thereof for all purposes on the sexteeding day on which such share
transfer books are open, but such conversion bhalk the Conversion Factor in effect on the datswhich such Second Preferred Shares
Series 1 shall have been surrendered.

Conversion Factor



The initial conversion factor shall be $10.00 (lelled the "Conversion Factor") subject to atijient as provided in this section 6.4.
The Conversion Factor shall be adjusted from tionénte by the Corporation as follows:

Subject to sections 6.4(b)(ii), (iii) and (iv), t®nversion Factor shall be adjusted semi-annaaliize rate of 2.5% for each gixenth period
compounded semi-annually with daily accrual, uth@ Fourth Anniversary Date, as follows:

Adjustment Date Conversion Factor
January o, 1999 $10.25
July o, 1999 $10.51
January o, 2000 $10.77
July o, 2000 $11.04
January o, 2001 $11.31
July o, 2001 $11.60
January o, 2002 $11.89
Fourth Anniversary Date $12.18

For greater certainty, from and after the Fourttmifarsary Date, the Conversion Factor shall be Hg.2.

If conversion occurs prior to the Fourth AnniveysBrate, either, (A) at the option of the Corporatmursuant to section 6.1(b)(ii), (B) within
90 days following a Change-in-Control Transactimn(C) following receipt from the Corporation ohatice of redemption pursuant to
section 5.1, the Conversion Factor shall be $128&djusted by sections 6.4(b)(iii) and (iv);

If and whenever the outstanding common shares Bhallibdivided into a greater number of commoneshar a stock dividend is declared in
respect of common shares, the Conversion Facgffeat at the opening of business on the day faligwhe day upon which such
subdivision or stock dividend becomes effectivdldt@proportionately increased, and converselygase the outstanding common shares
shall be combined into a smaller number of commares, the Conversion Factor in effect at the ogpaf business on the day following
day upon which such combination becomes effectiad! e proportionately reduced, such increaseduction, as the case may be, to
become effective immediately after the openingusibess on the day following the day upon whicthsuudbdivision, stock dividend or
combination becomes effective;

If and whenever the Corporation issues common sHatber than (A) pursuant to the exercise of eggsastock options, (B)as consideration
in connection with acquisitions approved by thefoation's board of directors, or (C) in a Publitefing) at a gross sale or offering price
which is less than 100% of the Current Market Vahexeof, the Conversion Factor shall be adjusidtie result obtained by multiplying the
Conversion Basis in effect immediately prior to ttae of such issuance by a fraction:

(1) the numerator of which shall be the numberarhmon shares outstanding immediately after suctarese; and (2) the denominator of
which shall be the sum of:

the number of common shares outstanding immediatédy to such issuance; and
the number of shares equal to the quotient obtaiyedividing

(x) the aggregate consideration received pursuesith issuance by
(y) the Current Market Value per common shareanthbitiplying the number thereby

determined by $7.75. Notwithstanding section 6.4fb)adjustment in the Conversion Factor shallegeiired unless such adjustment would
require an increase or decrease of at least 1%cim grice; provided, however, that any adjustmeititich by reason of this section 6.4(c) are
not required to be made shall be carried forwaditaken into account in any subsequent adjustrddintalculations under this section 6.4
shall be made by the Corporation and shall be ratiee nearest cent or to the nearest on-hundredth of a share, as the case ma



No adjustment need be made for rights to purchasenon shares pursuant to a Corporation plan fovesiment of dividends or intere

In any case in which this section 6.4 provides #maadjustment shall become effective immediatfbr @ record date for an event, the
Corporation may defer until the occurrence of serebnt (i) issuing to the holder of any Second RreteShare Series 1 converted after such
record date and before the occurrence of such ¢heraidditional common shares issuable upon suthecsion by reason of the adjustment
required by such event over and above the commareslissuable upon such conversion before givifegteto such adjustment and (ii)
paying to such holder any amount in cash in liearof fraction pursuant to section 6.10.

Effect of Reclassification

In the event of any reclassification or changeutanding common shares (other than a changeessith of a subdivision or combination)
"Reclassification™), each Second Preferred Shane$# then outstanding shall thereafter be coibterinto the kind and amount of shares
and other securities or properties receivable gumh reclassification or change by a holder of mlmer of common shares issuable upon
conversion of such Second Preferred Share Serevided that such Second Preferred Shares Seshall not be convertible into any
property that would cause such Second PreferreceSeries 1 to be a "short term preferred shaeti¢fined by the Income Tax Act
(Canada)). If, pursuant hereto, any property watletrwise be distributable which would cause susto8d Preferred Share Series 1 to be a
"short term preferred share", such property shalbaid as a dividend-in-kind on the day immediagelgr to conversion.

Notwithstanding anything contained herein to thet@ry, the Corporation will not effect any Reciéisation unless, prior to th
consummation hereof, (i) the Surviving Person tbesball assume, by written instrument mailed tohelaolder of Second Preferred Shares
Series 1 if such shares are held by 50 or fewetenslor groups of affiliated holders or to eachdfar agent for the Second Preferred Shares
Series 1 if such shares are held by a greater nuafilt®lders, the obligation to deliver such holdech shares or other securities or prope

or pay a dividend of such other properties witlpees to or in exchange for common shares to whiichgccordance with the foregoing
provisions, such holder is entitled, and (ii) propeovision is made to ensure that the holder @abfd Preferred Shares Series 1 will be
entitled to receive the benefits afforded by thEston 6.5. Such written instrument should provimeadjustments which shall be as nearly as
equivalent as may be practicable to the adjustnyotaded for in this section 6.5.

The above provisions of this section shall simjlabply to successive reclassifications and changes

If at any time or from time to time the Corporati@kes any action that would result in a Reclasaiifon, the Corporation shall cause to be
mailed to each holder of Second Preferred ShanéssSkat his address appearing on the books daftigoration, as promptly as possible

in any event at least 15 days prior to the applecdate hereinafter specified, a notice statingdte on which such Reclassification is
expected to become effective or occur and the alatd which it is expected that holders of recdrdammmon shares shall be entitled to
exchange their common shares for securities or gifoperty deliverable upon such Reclassificatkailure to give such notice, or any defect
therein, shall not affect the legality or validdf such Reclassification. Neither the failure taegsuch notice nor any defect therein shall a
the legality or validity of such Reclassification.

If this section 6.5 applies to any event or ocaureg the adjustments provided for in section 6all stot apply to such event or occurrence.
Transfer or Similar Taxes on Shares Issued

The issue of share certificates on conversionscdBd Preferred Shares Series 1 shall be madeuwvitharge to the converting holder of
Second Preferred Shares Series 1 for any secraitgfer or similar tax in respect of the issued@b&rThe Corporation shall not, however, be
required to pay any such tax which may be payabtespect of any transfer involved in the issue@elivery of shares in any name other
than that of the holder of any Second Preferrededh@eries 1 converted, and the Corporation sbalb@ required to issue or deliver any s
share certificate unless and until the person mqres requesting the issue thereof shall havetpalte Corporation the amount of such tax or
shall have established to the satisfaction of tbg@ration that such tax has been paid.

Shares to be Fully Paid

The Corporation covenants that all common shareshahay be issued upon conversion of Second Pegfé&@hares Series 1 will, upon issue,
be fully paid and non-assessable by the Corporatiahfree from all transfer or similar taxes ascdbed in section 6.6, liens and charges
with respect to the issue thereof.

Reports as to Adjustments

Upon any adjustment of the Conversion Factor thesffect and any increase or decrease in the nuofliemmon shares issuable upon the
operation of the conversion set forth in this sect, then, and in each such case, the Corporsitiath promptly deliver to the transfer agent
for the Second Preferred Shares Series 1 andahsfér agent for the common shares, a certifiéggteed by an officer of the Corporation
setting forth in reasonable detail the event réngithe adjustment and the method by which suchsaaient was calculated and specifying
Conversion Factor then in effect following suchustinent and the increased or decreased numbeassissuable upon the conversion set
forth in this section 6. The Corporation shall gisomptly after the making of such adjustment catssemdependent public accountants to
give written notice to the registered holders & 8econd Preferred Shares Series 1 at the addreasioholder as shown on the books of the
Corporation maintained by the transfer agent tHereloich notice shall state the Conversion Fadtentin effect, as adjusted, and



increased or decreased number of shares issuatnetiup exercise of the right of conversion grargdhis section 6, and shall set forth in
reasonable detail the method of calculation of ewsitin a brief statement of the facts requiring sadjustment. Where appropriate, such
notice to holders of the Second Preferred ShargesSe may be given in advance and included asgbaine notice required under the
provisions of section 6.3.

Entitlement to Dividends

A holder of Second Preferred Shares Series 1 orettoed date for any dividend declared payableunt share will be entitled to such
dividend notwithstanding that such share is comekdfter such record date and before the paymémiodauch dividend, and the registered
holder of any common share resulting from any cosiga shall be entitled to rank equally with thgistéered holders of all other common
shares in respect of all dividends declared payabimlders of common shares of record on any afée the date of conversion. Subject as
aforesaid, no payment or adjustment will be madacamount of any dividend, accrued or otherwisethenSecond Preferred Shares Series 1
converted or the common shares resulting from anmyersion. Avoidance of Fractional Shares

In any case where a fraction of a common sharecowv€rtible Preferred Share Series 1 would othervésissuable hereunder, whether on
conversion of one or more Second Preferred ShanéssSl, as a payment of a dividend or otherwigeQorporation shall adjust such
fractional interest by rounding up or down to tlearest whole share. Postponement of Issuance oé$Shpon Conversion

In any case where the application of the foreg@irgyisions results in an increase in the ConverBiactor taking effect immediately after the
record date for a specific event, if any SecondePred Shares Series 1 are converted after thatdatate and prior to completion of the
event, the Corporation may postpone the issuantteetholder of the additional common shares to thie is entitled by reason of the
increase in the Conversion Factor but such additioommon shares shall be so issued and deliverédt holder upon completion of the
event and the Corporation shall, in the interinliveée to the holder an appropriate instrument enaeg his right to receive such additional
common shares.

Certain Covenants

Any registered holder of Second Preferred SharesesSgé may proceed to protect and enforce its sightd the rights of such holders by any
available remedy by proceeding at law or in eqtatprotect and enforce any such rights, whethettferspecific enforcement of any
provision herein or in aid of the exercise of aoyvpr granted herein, or to enforce any other propaedy.

GENERAL
Conflict

In the event of any conflict or inconsistency betweany of the Second Preferred Shares Series Islrmvand the Second Preferred Shares
Class Provisions, such conflict or inconsistenalidte resolved in favour of the Second Preferredr&s Class Provisions.

Restrictions
Notwithstanding anything contained in these Sed@rederred Shares Series 1 Provisic

the Corporation shall not, without the consenthef holders of the Second Preferred Shares Serigsuk, any equity security, or any security
which may be converted into or exchanged for aritggecurity of the Corporation, in either case vehguch equity security has liquidation,
voting, dividend or redemption rights, terms owvjpeges which are in priority to those attachindgtie Second Preferred Shares Series 1;

the Corporation shall not pay any non-cash pailliiakdividends to the holders of the Second PreteBhares Series 1 to the extent that the
maximum aggregate number of common shares intohaiiof the holders' Second Preferred Shares Sérfeom time to time outstanding
are convertible (assuming the maximum conversita) rancluding the Second Preferred Shares Seriesuable on the payment of such
dividend, would exceed the Maximum Common Share binn

the outstanding Second Preferred Shares SeriedlInsh at any time, be converted into a numberarhimon shares which exceeds the
Maximum Common Share Number, and any adjustmenttieg from such prohibition shall be satisfied g Corporation declaring and
paying, immediately prior to conversion, a dividénatash, out of which adjustment applicable witldivgy taxes shall be withheld; and

the Corporation shall not issue common sharegtiarsaction requiring adjustment of the Convers$ianotor as contemplated by section 6.4(b)
(iv) to the extent that as a result of such adjestinthe common shares into which the outstandirgi@kPreferred Shares Series 1 would be
convertible (assuming the maximum conversion ratm)ld exceed the Maximum Common Share Number.

Amendments

Sections 1 to 7, inclusive, of the Second PrefeBledres Series 1 Provisions may be repealed, dlteedified, amended or amplified only
with the sanction of the holders of the Secondd?refl Shares Series 1 given as hereinafter spgdifi@ddition to any other appro\



required by the Canada Business Corporations Act.
Sanction by Holders of Second Preferred Shares Ses 1

The sanction of holders of the Second PreferredeSHaeries 1 as to any and all matters referréérsin or as to any change adversely
affecting the rights or privileges of the Secondfired Shares Series 1 may be given and shakémeld to have been sufficiently given if
given by the holders of the Second Preferred Staeess 1 in the manner provided in the SeconceRexf Shares Series 1 Provisions with
respect to the sanction of the holders of any sefiehe Second Preferred Shares and the saidspyosishall apply mutatis mutandis.
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