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NOTICE IS HEREBY GIVEN that an annual and specialeting of shareowners of COTT CORPORATION will kddhat the Toronto Stos
Exchange, The Exchange Tower, 130 King Street Westnto, Ontario, Thursday, the 18th of April, 20@t 9:30 o'clock in the forenoon,
local time, for the following purposes:

(a) to receive the financial statements of Cottlf@rfiscal year ended December 29, 2001, andeihert of the auditors thereon;
(b) to elect directors;
(c) to appoint auditors and to authorize the doecto fix their remuneration;

(d) to consider and, if thought fit, pass a resohutn the form set forth in Appendix A to the ared proxy circular approving amendments to
Cott's by-laws;

(e) to consider and, if thought fit, pass a resofuin the form set forth in Appendix C to the areé proxy circular approving the Executive
Incentive Share Compensation Plan;

(f) to consider and, if thought fit, pass a resolutin the form set forth in Appendix E to the areé proxy circular approving the Share Plan
for Non-Employee Directors; and

(9) to transact such other business as may properbrought before the meeting or any adjournnterenf.

Owners of Common Shares and Second Preferred $Sigsmss 1 who are unable to attend the meetingegreested to date, sign and return
the enclosed form of proxy in the envelope proviftedhat purpose.

DATED at Toronto, Ontario
the 7th day of March, 2002.

By Order of the Board of Directors

Mark R. Halperin
Senior Vice President,
General Counsel and Secret



COTT CORPORATION
PROXY CIRCULAR
GENERAL
SOLICITATION OF PROXIES

This proxy circular is furnished in connection wilte solicitation of proxies by the board of dimrstand management of Cott Corporatior
use at the annual and special meeting of shareswiike meeting will be held at 9:30

a.m. on April 18, 2002 at the Toronto Stock Exclenthe Exchange Towet30 King Street West, Toronto, Ontario, CanadaHerpurpose
set out in the attached notice of meeting. Thecgation will be primarily by mail on or about Mdrd 5, 2002, but proxies may also be
solicited by telephone or other personal contaatoployees of Cott. Solicitation costs will be oly Cott.

All dollar amounts in this document are in Unitedt®s dollars unless otherwise stated. All inforaratontained in this document is as of
February 28, 2002 unless otherwise indicated.

APPOINTMENT AND REVOCATION OF PROXIES

The persons named in the enclosed proxy are diseotmfficers of Cott.

YOU MAY APPOINT A PERSON, OTHER THAN COTT'S DIRECTRS OR OFFICERS NAMED IN THE ENCLOSED PROXY, TO
REPRESENT YOU AT THE MEETING. To do so, insert yajpointee's name in the space provided in theypaos strike out the other
names, or complete another proper proxy. In eithse, deliver the proxy to the Secretary of Cdétt,Gomputershare Trust Company of

Canada, 1800 McGill College Avenue, Montreal, Quel@anada, H3A 3K9, before the meeting or any adjoent thereof.

You can revoke your proxy in any manner permittedalv. This includes depositing a written statensgbed by you (or by an attorney
authorized by you in writing) at Cott's executifiae at 207 Queen's Quay West, Suite 340, Toradtdario M5J 1A7 -- Attention:
Secretary, before the meeting or giving it to th@i@nan of the meeting at the meeting or any adjment thereof.

CONFIDENTIAL VOTING

Computershare Trust Company of Canada counts auothtas proxies in a manner that preserves thadmarifality of your individual votes.
Proxies will not be submitted to management unlégsthere is a proxy contest; (b) the proxy carg@iomments clearly intended for
management; or (c) it is necessary to determimexy|s validity or to enable management and/ottba&rd to meet their legal obligations to
shareowners or to discharge their legal dutiesatb. C

VOTING OF PROXIES

Shares represented by a proxy will be voted orhveilth from voting on matters that will take placdhat annual and special meeting, in
accordance with the instructions given by the shaner.

IF NO INSTRUCTIONS ARE INDICATED, EACH SHARE WILL B VOTED: (A) FOR THE ELECTION OF TEN DIRECTORS LI&ED
UNDER THE HEADING "NOMINEES TO THE BOARD OF DIRECTRE"; (B) FOR THE APPOINTMENT OF THE AUDITORS
PRICEWATERHOUSECOOPERS LLP AND THE AUTHORIZATION OHE DIRECTORS TO FIX THEIR REMUNERATION; (C)
FOR THE ADOPTION OF THE AMENDMENT TO COTT'S BYAWS, IN ACCORDANCE WITH THE RESOLUTION ATTACHED A!
APPENDIX A ON PAGE A-1; (D) FOR THE APPROVAL OF THEXECUTIVE INCENTIVE SHARE COMPENSATION PLAN, IN
ACCORDANCE WITH THE RESOLUTION ATTACHED AS APPENDIX ON PAGE C-1; AND (E) FOR THE APPROVAL OF THE
SHARE PLAN FOR NON-EMPLOYEE DIRECTORS, IN ACCORDANKOWITH THE RESOLUTIONS ATTACHED AS APPENDIX E
ON PAGE E-1.

The person to whom you give your proxy will decidev to vote on amendments or variations to theeratif business described above and
on any additional or different matters that maypemy come up for a vote at the meeting. Cott isaveare of any proposal to bring any
additional or different matter to a vote at the tirep

VOTING SHARES

As of February 28, 2002 there were 61,457,967 comshares and 4,000,000 preferred shares outstaadéhgntitled to be voted at the
meeting. Each common share carries the right tovotesat the meeting. Each prefer



share carries the right to vote on an as convéxsis, and as of March 7, 2002, each preferreck shiflrbe entitled to 1.5341935 votes per
share at the meeting.

Owners of common shares and second preferred sisaréss 1 as of record at the close of busineddarch 7, 2002 will be entitled to vote
at the meeting. Shares acquired after that datg tha right to vote at the meeting if the holdan provide proof of ownership and has
notified the Secretary of Cott in writing at letest days before the meeting.

QUORUM AND VOTE COUNTING
The annual meeting requires a quorum, which far théeting means:

- at least two persons personally present, eactgl@shareowner entitled to vote at the meetireyauly appointed proxy for an absent
shareowner so entitled, and

- persons owning or representing not less thantloiné-of the total number of shares of Cott enditte vote.

Directors who receive the highest vote totals blelected as directors. Cumulative voting in tieeteon of directors is not permitted. All
other matters must be approved by a majority of/thites cast by shareowners who are present orsemisd and entitled to vote at the
meeting. Abstentions (including abstentions by lregkare counted as present and entitled to vatehby are not counted as votes for or
against any proposal.

PROPOSALS

If you want to propose any matter for a vote bytSahareowners at Cott's 2003 annual meetingnyest send your proposal to Cott's
Secretary. Your proposal must be received by Csétgetary by December 18, 2002 at Cott's execuoffiee, 207 Queen's Quay West, Suite
340, Toronto, Ontario, Canada M5J 1A7, to be carsid for inclusion in the proxy circular and prdry such meeting. In addition, if Cott
receives notice of your proposal after Januar2003, then the persons named as proxies in theg gicoular and proxy will have
discretionary authority to vote on the proposalsheut discussion of such matters in the proxyuac and without the proposals appearin

a separate item on the proxy.

PRINCIPAL SHAREOWNERS

Based upon publicly filed and available documeaits] to Cott's knowledge, on February 28, 2002 esivaners who beneficially owned or
exercised control or direction over more than 5%anth class of voting shares were:
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TABLE OF VOTING SHARES AND PRINCIPAL OWNERS THEREOF

NATURE OF OWNERSHI P NUMBER AND PERCENTAGE
NAME AND ADDRESS OR CONTROL CLASS OF SHARES OF CLASS
Thomas H. Lee and Indirect Control or 11, 867, 912 19. 3%
related entities(1)(2)(4) Beneficial Oanership Conmon
75 State Street
26t h Fl oor 4, 000, 000 100%
Bost on, MA Preferred
U S. A 02109
Legg Mason, Inc. (5) Indirect Control or 4,354, 200 7.1%
100 Light Street Beneficial Oanership Common
Bal ti nore, MD
21202
Nancy Pencer, Stephen I ndi rect 3,579, 808 5.8%
Hal perin and Fraser Latta Common

as trustees of the Nancy
Pencer Spouse Trust (4)(6)
Toronto, Ontario

NUMBER OF COVBI NED

COMMON SHARES AND PERCENTAGE OF
PREFERRED SHARES COVBI NED COMMON
(ASSUM NG EXERCI SE SHARES AND PREFERRED
OF OPTI ONS AND SHARES ( ASSUM NG
CONVERSI ON OF EXERCI SE OF OPTI ONS AND
PREFERRED SHARES CONVERSI ON OF PREFERRED
HELD BY THE SHARES HELD BY THE
NAME AND ADDRESS SHAREOWNER) SHAREOWNER)
Thomas H. Lee and 22,799, 681 33. 7% 3)
related entities(1)(2)(4)
75 State Street
26t h Fl oor
Boston, MA
U. S. A 02109
Legg Mason, Inc.(5) 4,354, 200 6. 4%
100 Light Street
Bal ti nore, MD
21202
Nancy Pencer, Stephen 3,579, 808 5.3%

Hal perin and Fraser Latta
as trustees of the Nancy
Pencer Spouse Trust (4)(6)
Toronto, Ontario

(1) Includes: 11,457,903 common shares and 3,8858&erred shares owned by THL Equity AdvisorsllC ("Advisors"), for which Mr.
Lee serves indirectly as general director. The remalb shares owned by Advisors may be deemed toda®,089,991 common shares and
3,635,996 preferred shares owned in the aggregatddmas H. Lee Equity Fund 1V, L.P., Thomas H. Eeeeign Fund IV, L.P. and
Thomas H. Lee Foreign Fund IV-B, L.P., for whichvAgbrs serves as general partner. Advisors' owiershy also be deemed to include
4,467,912 common shares owned in the aggregatednite& (00) Holdings Inc., 151797 Canada Inc. asti7®3 Canada Inc. (collectively,
the "Pencer Entities"), for which Advisors has agtpower pursuant to a voting agreement. Advisswsiership may also be deemed to
include 500,000 common shares and 200,000 prefshacks owned by Paine Webber Capital and PW Part887, L.P. (together, the "PW
Entities"), for which Advisors has sole voting pavpeirsuant to a stockholders agreement betweens@dyand the PW Entities. As a result
of the foregoing relationships, Mr. Lee may be deéro have indirect beneficial ownership of optitmpurchase 4,794,995 common shares.
Addresses for the foregoing are as follows: (a)7881lCanada Inc.: c/o Spiegel Sohmer, 5 Place Willeie, Suite 1203, Montreal, Quebec,
H3B 2G2; (b) 151797 Canada Inc.; and Granite (08lgidgs Inc.: c/o Goodmans LLP, 250 Yonge StreeiteS2400, Toronto, Ontario, M5B
2M6; and (c) PaineWebber Capital; and PW Partn@®3 1L.P.: c/o PaineWebber Incorporated, InvestBamking Division, 1285 Avenue
of the Americas, New York, New York 10019.

(2) Mr. Lee may be deemed to have indirect berafmivnership of: (a) 140,252 common shares andX8gyteferred shares owned by THL
Coinvestors II-A, LLC of which Mr. Lee is the managing member; #1)7,438 common shares and 86,972 preferred shaweesd by THI-



Coinvestors IlI-B, LLC, of which Mr. Lee is the maging member; and (c) 52,319 common shares an@2@@ferred shares owned by
Thomas H. Lee Charitable Investment Partnershipshath Mr. Lee is the general partner. As a restiMr. Lee's relationships with the
foregoing entities and with THL Coinvestors 11I-B.C, Mr. Lee may be deemed to have indirect beredfmwnership of options to purchase
205,005 common shares.

(3) Pursuant to an agreement (the "Agreement")dddterember 3, 1999, between Cott and Thomas HQaepany ("THC"), THC has, on
its own behalf and on behalf of related and atféiéhentities (collectively, the "THL Entities"),ated to the chairman of the board of Cott a
proxy to vote that number of voting shares of Gafficient to ensure that at no time will the THhtHEies have voting rights in respect of
more than 35% of the outstanding voting sharesadf, Calculated on a fully diluted basis. The Agnemt also provides that the THL Entities
will not exercise any options to acquire additioo@nmon shares of Cott if, after giving effect twls exercise, the THL Entities would have
the power to vote or hold more than 35% of thetantding voting shares of Cott, calculated on a/fdiluted basis.

(4) All of the shares shown for the Nancy PencesuSp Trust and the THL Entities are subject tdfaingly voting agreement (as describec
footnote 4 in the Table of Directors below).

(5) Direct, registered ownership is held by thédfeing subsidiary of Legg Mason, Inc.: LMM LLC. Thaeldress for the foregoing is as
follows: 100 Light Street, Baltimore, MD 21202.

(6) Nancy Pencer, Fraser Latta and Stephen Halpasitrustees of the Nancy Pencer Spouse Trust§ffmise Trust") have indirect control
over 3,579,808 common shares through the Spoust'S holdings of various private corporations; 9,808 of these shares are subject tc
family voting agreement. The Spouse Trust may bésdeemed to have control or direction over 2,48®&mmon shares owned by Penbro
Limited Partnership

(c/lo Goodmans LLP, 250 Yonge Street, Suite 2400p1Tto, Ontario M5B 2M6) of which the Spouse Trumstifectly owns and controls the
general partner; 800,000 of these shares are iadlindthe 3,579,808 total above, representing e Trust's indirect one-third interest as
a limited partner of Penbro Limited Partnership.



PROPOSAL NO. 1 -- ELECTION OF THE BOARD OF DIRECTOR S
Ten directors are to be elected to serve untittbse of business of the 2003 annual meeting dfthely cease to hold office as such.

Unless a proxy specifies that the shares it repteshould abstain from voting in the election ioédtors, the proxyholders named in the
enclosed proxy intend to use it to vote for thetda of director nominees under the heading "Naeifor Election to the Board of
Directors".

All of the nominees are now directors and have Is#ete the dates indicated below. Cott expectsethelh of the nominees will be able to
serve as director. However, if any nominee becanable to serve as a director for any reason poitiné meeting, the proxyholders reserve
the right to vote the shares for another nomindkeit discretion, unless the proxy specifies thatshares abstain from voting for all the
director nominees.

NOMINEES FOR ELECTION TO THE BOARD OF DIRECTORS
Colin J. Adair -- 59, Montreal (Quebec)

Mr. Adair has been a director of Cott since 1988hk past five years, prior to a company mergatrtitok place on September 18, 1998, Mr.
Adair held the position of senior vice presidend agsident director at Midland Walwyn, Inc.

W. John Bennett -- 56, Westmount (Quebec)

Mr. Bennett has been a director of Cott since 189&e past five years, Mr. Bennett has held thstipn of chairman and chief executive
officer of Benvest Capital Inc. (merchant bank)ri@uatly, Mr. Bennett is a director of:
Benvest Capital Inc. (merchant bank); and CMN imaéional Inc. (real estate services company).

C. Hunter Boll -- 46, Winchester (MA)

Mr. Boll has been a director of Cott since 1998th@a past five years, Mr. Boll has held the positad principal managing director of Thomas
H. Lee Partners, L.P. (securities investment pastrip) and its predecessor. Currently, Mr. Bohliliso a director of: Big V Supermarkets, Inc.
(supermarket chain); Metris Companies, Inc. (creéivices company); The Smith and Wollensky Reataugroup, Inc. (restaurant holding
company); Transwestern Publishing, L.P. (publistpagnership); and United Industries Corporatiam@pcts manufacturing company).

Serge Gouin -- 59, Outremont (Quebec)

Mr. Gouin was chairman of the board of director€ott from 1998 until January, 2002 and directo€oft since 1986. In the past five years,
Mr. Gouin has held the position of president anigfchperating officer of Group Videotron Ltee (caldompany), until November 1996;
corporate director from November 1996 until Janu98; and vice chairman, Salomon Smith Barney @aniac. since January 1998.
Currently, Mr. Gouin is a director of: Astral Commications Inc. (broadcasting company); Cossette i@onication Group Inc. (advertising
agency); and Onex Corporation (conglomerate).

Thomas M. Hagerty -- 39, Boston (MA)

Mr. Hagerty has been a director of Cott since 1998ne past five years, Mr. Hagerty has held tbsitpon of principal managing director of
Thomas H. Lee Partners, L.P. (securities investrparthership) and its predecessor. Currently, Migeity is also a director of: ARC
Holdings, LLC and ARC IV REIT, Inc. (mobile homergaperator); Conseco, Inc. (securities companygtrid Companies, Inc. (credit
services company); and Syratech Corporation (coesgmods manufacturer).

Stephen H. Halperin -- 52, Toronto (Ontario)

Mr. Halperin has been a director of Cott since 1982he past five years, Mr. Halperin has heldgbsition of partner at Goodmans LLP
(f/k/a Goodman Phillips &Vineberg) (law firm). Cemtly, Mr. Halperin is a director of AT&T CanadeaclrMr. Halperin is the brother of
Mark R. Halperin, senior vice-president, generalnsel and secretary of Cott.
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David V. Harkins -- 61, Marblehead (MA)

Mr. Harkins has been a director of Cott since 1988he past five years, Mr. Harkins has held tbsifion of principal managing director of
Thomas H. Lee Partners, L.P. (securities investmparthership) and its predecessor and since 1998draed as president of Thomas H. Lee
Partners, L.P. Currently, Mr. Harkins is also adior of: Conseco, Inc. (securities company); FiSeentific International, Inc. (research
products distributor); Metris Companies, Inc. (¢taedrvices company); National Dentex Corporatidental indenture operator); Stanley
Furniture Company, Inc.; and Syratech Corporat@mmg§umer goods manufacturer).

True H. Knowles -- 65, Dallas (TX)

Mr. Knowles has been a director of Cott since 198@he past five years, Mr. Knowles has been eapeiinvestor. Currently, Mr. Knowles is
a director of Wendy's International Limited.

Donald G. Watt -- 66, King Township (Ontario)

Mr. Watt has been a director of Cott since 1992hinpast five years, Mr. Watt has held the pasitibchairman of The Watt Design Group
Inc. (marketing and design company). Currently, Watt is a director of: Envoy Communications Imoafketing communications group);
Aastra Telecom, Inc. (telecommunications manufaejuForzani Group, Inc. (sporting goods retailarjgd Party City Canada Inc. (party
goods retailer).

Frank E. Weise Ill -- 57, Vero Beach (FL)

In January, 2002, Mr. Weise was elected chairmgheboard of directors. Mr. Weise has been a tirepresident and chief executive
officer of Cott since June 1998. In the past fieans, Mr. Weise has held the position of senioeyiesident of Campbell Soup Company
(food products manufacturer) and president, Bakey Confectionery Division, of Campbell Soup Compamtil 1997; and chairman of
Confab Inc. (feminine incontinence products mantufiger) until 1998.

CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

Seven of the directors, Messrs. Adair, Bennett|,B&buin, Hagerty, Harkins and Knowles are unrelaad outside directors. They are
neither members of management nor do they posegsatarest, business or other relationship, othan interests and relationships arising
from owning shares of Cott, which is capable ofhiting the performance of their fiduciary dutidéét. Halperin is an outside director but, as
a partner in a law firm which provides ongoing leggrvices to Cott, he may be considered to béagexk director. Mr. Watt is an outside
director but, he is Chairman of Watt Internatiolmal., which has a purchase and restricted seragesement with Cott with an approximate
remaining term of seven (7) years. Under the terhtsat agreement, Watt International provides @t packaging and collateral material
and store design services. Cott has agreed tt itot, subject to certain exceptions, engagetlagoparty to provide the services described
in the purchase and restricted services agreemédamada, the U.S. and Mexico during the ten-yeeog@ ending June 1, 2009. Cott,
however, may perform the services under the puechad restricted services agreement using its ompiogees. During the last fiscal year,
Cott paid Watt International $403,743 under thieagient.

Mr Watt and Deuteronomy Inc., of which Mr Watt lieetsole shareholder, have also entered into acesraigreement with Cott, which expi
on June 1, 2002. Cott anticipates that the seng@gesement will not be renewed upon its expiratidmder this agreement, Deuteronomy and
Mr Watt provide Cott with consultation and advietated to market positioning, product developmeiat packaging, brand relationships in
retail product programs and other business comsgyilti connection with Cott's U.S. marketing effo@stt pays a fee to Deuteronomy of
C$500,000 per annum, plus expenses and appliaat#s,tsubject to reduction for certain personnsiscduring the last fiscal year, Cott p
Deuteronomy C$500,000 for its services under thie@ment. Cott believes that both the purchaseesidcted services and services
agreements were entered into on an arm's lengib &iad that the fees paid under these agreementauistomary in the industry.

For the reasons set forth above, Mr Watt may benééeo be a related director. Mr Weise is a relatsitle director as he is an employee and
officer of Cott.

MEETINGS OF THE BOARD OF DIRECTORS AND COMMITTEES

In 2001, the board of directors held ten meetikggh director attended in person or by telephoheaat 75% of the total number of meetings
of the board of directors and committees on whigytserved, except for the
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following: Mr. Bennett missed three board of dicgstmeetings; Mr. Hagerty missed six board of daecmeetings; Mr. Harkins missed four
board of directors meetings and Mr. Knowles migbeele board of directors meetings. Meetings ofathmittees of the board of directors
were fully attended.

SECURITY OWNERSHIP FOR DIRECTORS AND OFFICERS

The following table and the notes that follow shib number of shares of Cott's common shares afdrped shares beneficially owned a
February 28, 2002 by each director, executive effitamed in the Summary Compensation Table on §agel directors and executive
officers as a group.

TABLE OF DIRECTORS AND OFFICERS

COMMON SHARES

BENEFI Cl ALLY OANED, COMMON SHARES - -

NAME ( AND ACE) CONTROLLED OR DI RECTED( 1) PERCENTAGE OF CLASS

CoiNg AAR 2,502 0.07%
w JonNBENETT  so0003 0.0206
C MNTER BOLL(H a64,588(5) 0.73%
CseRE Q@UIN 277,850(8) 0.36%
CTHOWAS M HAGRTY(4) a64,588(5) 0.73%
STEPHEN H HALPERINGA)(T) ss,0008) 0.07%
CDAVID V. mARKINS(4) a64,588(5) 0.73%
TR H KNOWMES  a77.s00(9) 0.28%
CpowoG wrr 21,628 0.03%
CFRANCE WEISEIIL 16358470100 2.57%
©MARK BENADIBA 81,4203 0.13%
AU RIGHRDSON  126,4a8(12) 0.20%
RAWOWD SILoock 234,881(13) 0.37%
CMARK HALPERIN 63, 424(19) 0.10%
" DIRECTORS AND CFFICERS 3,431,304 5.30%

AS A GROUP (CONSI STI NG CF 20
PERSONS, | NCLUDI NG THOSE NAMED

ABOVE)
S prereRmeD swaRES
BENEFI Cl ALLY OAKED,

CONTROLLED OR PREFERRED SHARES - -
NAME (AND AGE) DI RECTED( 1) PERCENTAGE OF CLASS
coLINJ. ADAR - -
W oJOWN BENNETT
" C HONTER BOLL(4) g6, 972(5) 2.11%
CSERGE GUIN
CTHOWS M HAGERTY(4) g6, 972(5) 2.17%
USTEPHEN HHALPERIN(4)(7) -
CDAVID V. HARKINS(4) g6, 972(5) 2. 17%
CTRUE HOKNOWES



DI RECTORS AND OFFI CERS 86, 972 2.17%
AS A GROUP (CONSI STI NG OF 20

PERSONS, | NCLUDI NG THOSE NANMED

ABOVE)

(1) Each director and officer has provided thetinfation on shares beneficially owned, controlledioected.

(2) Includes the right to acquire an additionab0B, common shares of Cott on or before April 292pursuant to the exercise of options
granted under the Option Plan.

(3) Includes the right to acquire an additional0®,@ommon shares of Cott on or before April 29,200rsuant to the exercise of options
granted under the Option Plan.

(4) Pursuant to an agreement between Cott andHteEntities, Cott has agreed to cause to be noméhidr election to the board of direct
up to four nominees of the THL Entities. MessrsllBdagerty, Halperin and Harkins are the nominekthe THL Entities. Pursuant to a
separate voting agreement known as the family gaigreement among the THL Entities and the Pemeeilf shareholders ("Family
Shareholders"), the parties have agreed to voterspective voting shares in favor of electiordo&ctor nominees and in other matters, as
directed by the THL Entities; provided that, thevfgt Shareholders have the right to cause the THL
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Entities to vote their shares for the election o€ director nominee chosen by the Family Sharemal@&tephen Halperin is currently serving
as the Family Shareholders' designee under thdyfamting agreement. The family voting agreementiiaates upon the earlier of: (i) the
sale of all or substantially all of the Family Sélanlders' voting shares, (ii) the sale of all dystantially all of the THL Entities' voting shar:
and (iii) the expiration of the option granted e fTHL Entities to purchase 5,000,000 additionain@mn Shares of Cott.

(5) An aggregate of 459,589 common shares and 8@ @&ferred shares are held indirectly through TEHinvestors IlI-B, LLC. Each of
Messrs. Boll, Hagerty and Harkins may be deemdtat@ an indirect beneficial interest in such shdremugh the interests held by them in
THL-Coinvestors Il1-B,

LLC. Messrs. Boll, Hagerty and Harkins disclaim bficial ownership of such shares except to thendxaktheir pecuniary interest in THL-
Coinvestors IlI-B, LLC. For the purposes of calding the number of common shares beneficially oweadh preferred share held is
assumed to have been converted into common shadesagh option held is assumed to have been eadrdimch preferred share has been
assumed to have been converted into 1.5341935 carshares. Includes the right to acquire an additi6fd00 common shares of Cott on or
before April 29, 2002 pursuant to the exercisepifams granted under the Option Plan for each addvie Boll, Hagerty and Harkins.

(6) Includes the right to acquire an additionab8®, common shares of Cott on or before April 292pursuant to the exercise of options
granted under the Option Plan.

(7) Mr. Halperin, together with Nancy Pencer andger Latta, serve as trustees of the Spouse Wrhisth has indirect control over 3,579,808
common shares through the Spouse Trust's holdingarious private corporations; 3,279,808 of thelsares are subject to the family voting
agreement. The Spouse Trust may also be deemedréochntrol or direction over 2,400,000 common etiawned by Penbro Limited
Partnership, the general partner of which is irdiyeowned and controlled by the Spouse Trust; 800 of these common shares, represe
the Spouse Trust's indirect one-third interest lamited partner of Penbro Limited Partnership, im@uded in the 3,579,808 total above.

(8) Includes the right to acquire an additionab0®, common shares of Cott on or before April 292pursuant to the exercise of options
granted under the Option Plan.

(9) Includes the right to acquire an additional , 560 common shares of Cott on or before April ZI2pursuant to the exercise of options
granted under the Option Plan.

(10) Includes the right to acquire an additiondl®6,096 common shares of Cott on or before AprilZZ®2 pursuant to the exercise of
options granted under the Option Plan.

(11) Includes the right to acquire an additiongD0® common shares of Cott on or before April ZH)2pursuant to the exercise of options
granted under the Option Plan.

(12) Includes the right to acquire an addition&, 000 common shares of Cott on or before AprilZH)2 pursuant to the exercise of options
granted under the Option Plan.

(13) Includes the right to acquire an additiongd, 000 common shares of Cott on or before AprilZ#)2 pursuant to the exercise of options
granted under the Option Plan.

(14) Includes the right to acquire an additiongP%D common shares of Cott on or before April ZH)2pursuant to the exercise of options
granted under the Option Plan.

SECTION 16 BENEFICIAL OWNERSHIP REPORTING COMPLIANEC

Cott's directors and executive officers and ber@fmvners of more than 10% of Cott's common shagsvell as certain affiliates of such
persons, must file reports with the Securities Brchange Commission showing the number of Cottisnaon shares they beneficially own
and any changes in their beneficial ownership.

Based on Cott's review of these reports, and writtresentations of the directors and executifieen$, Cott believe that all required reports
were filed in 2001 except: Frank E. Weise filedaamended Form 4 on December 12, 2001 to includensdction that was inadvertently
omitted from an otherwise timely filed Form 4 filed December 6, 2001.
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EXECUTIVE COMPENSATION

The following table sets forth information concemgithe annual and long-term compensation earneskefoices rendered during each of the
three most recent fiscal years by the Chief Exgeufifficer and the four most highly compensateccatiee officers ("named executive
officers") of Cott and its subsidiaries.

SUMMARY COMPENSATION TABLE

SALARY  BONUS( 2) OTHER ANNUAL

NAME AND PRI NCI PAL PGSI TI ON YEAR( 1) ($) (%) COMPENSATI ON
Frank E. Weise Il 2001 425, 000 850, 000 --
2000 425, 000 850, 000 --
Presi dent and 1999 425, 000 425, 000 --
Chi ef Executive Oficer
Mar k Benadi ba 2001 290, 808 324,412 --
Executive Vice President, 2000 303, 088 319, 927 --
Presi dent, 1999 301, 500 301, 500 --
Cot t Bever ages Canada
Paul R Richardson 2001 320, 000 281, 250 --
Executive Vice President, 2000 320, 000 172, 500 - -
d obal Procurenent & |Innovation 1999 320, 000 160, 000 - -
Raynond P. Sil cock 2001 275, 000 325, 000 --
Executive Vice 2000 275, 000 300, 000 --
Presi dent and 1999 275, 000 275, 000 - -
Chief Financial Oficer
Mar k Hal perin 2001 176, 212 193, 872 --
Seni or Vice President 2000 166, 362 138, 916 - -
General Counsel & Secretary 1999 161, 445 124, 695 - -

NAME AND PRI NCI PAL PCSI TI ON

Frank E. Weise Il

Presi dent and
Chi ef Executive Oficer

SECURI TI ES
UNDER OPTI ONS
GRANTED( 3)
(#)

RESTRI CTED
SHARES OR

RESTRI CTED

SHARE UNI TS

LTIP
PAYQUTS

ALL OTHER
COMPENSATI ON( 4)
(%)

500, 000
200, 000
250, 000

876, 445( 5)
863, 531( 6)
439, 659(7)

Mar k Benadi ba

Executive Vice President,
Presi dent,

Cot t Bever ages Canada

11,743
273, 038(8)
312, 347(9)

Paul R Richardson
Executive Vice President,

G obal Procurenent & Innovation

359, 494(10)
183, 516(11)
230, 854(12)

Raynond P. Silcock
Executive Vice

Presi dent and

Chi ef Financial Oficer

349, 794(13)
310, 500( 14)
286, 457(15)

Mar k Hal perin
Seni or Vice President
General Counsel & Secretary

215, 255( 16)
147, 747(17)
130, 842(18)

(1) Throughout this proxy circular, referenceshe year 2001 are to the fiscal year that ended mkee29, 2001. The year 2000 refers to the

fiscal year that ended December 30, 2000. The @29 refers to the fiscal year ended January 10.200

(2) The bonuses earned in 2001 were paid in 2082 ."Sompensation Principle:



(3) Granted pursuant to the Option Plan. All outdiag unvested options immediately vest upon agéari control as defined in the Option
Plan.

(4) Figures in this column include, if applicabbeemiums paid by Cott or its subsidiaries for tdifsminsurance of $4,559 and group
retirement and share purchase plan contributio®88f362 for the named executive officers.

(5) Includes $850,000, which was paid to a trustqeurchase common shares of Cott on behalf ofi#meed executive officer, which vest
over a three year period (30%, 30% and 40% pe) yeasuant to the "2001 Executive Incentive Shasmfensation Plan" described under
"Long Term Incentives".

(6) Includes $850,000, which was paid to a trusdgeurchase common shares of Cott on behalf ofiétmeed executive officer, which vest
over a three year period (30%, 30% and 40% pe) yeasuant to the "2000 Executive Incentive Shasmfensation Plan" described under
"Long Term Incentives". As of February 28, 2002,32& shares were vested.

(7) Includes $425,000, which was paid to a trusdgeurchase common shares of Cott on behalf ofiétmeed executive officer, which vest
over a three year period (30%, 30% and 40% pei) yeadanuary 2nd of each year pursuant to the "E3@@utive Incentive Share
Compensation Plan". As of February 28, 2002, 46%ires were vested.

(8) Includes $271,938, which was paid to a trusdgeurchase common shares of Cott on behalf ofiétmeed executive officer, which vest
over a three year period (30%, 30% and 40% pe) yemsuant to the "2000 Executive Incentive Shasm@ensation Plan" described under
"Long Term Incentives". As of February 28, 200348\ shares were vested.

(9) Includes $301,500, which was paid to a trustgeurchase common shares of Cott on behalf ofi#meed executive officer, which vest
over a three year period (30%, 30% and 40% pei yeadanuary 2nd of each year pursuant to the "ES@@utive Incentive Share
Compensation Plan". As of February 28, 2002, 339&hes were vested.

(10) Includes $281,250, which was paid to a trustgaurchase common shares of Cott on behalf ohdimeed executive officer, which vest
over a three year period (30%, 30% and 40% pe) yeasuant to the "2001 Executive Incentive Shasmfensation Plan" described under
"Long Term Incentives" and a relocation allowant&%3,333.



(11) Includes $172,500, which was paid to a trustggurchase common shares of Cott on behalf oh#need executive officer, which vest
over a three year period (30%, 30% and 40% pe) yemsuant to the "2000 Executive Incentive Shasm@ensation Plan" described under
"Long Term Incentives". As of February 28, 200345 shares were vested.

(12) Includes $160,000, which was paid to a trustgeurchase common shares of Cott on behalf ohéineed executive officer, which vest
over a three year period (30%, 30% and 40% pei) yeadanuary 2nd of each year pursuant to the "E3@@utive Incentive Share
Compensation Plan" and a relocation allowance 8f6&B. As of February 28, 2002, 17,322 shares wested.

(13) Includes $325,000, which was paid to a trustgaurchase common shares of Cott on behalf ohdimeed executive officer, which vest
over a three year period (30%, 30% and 40% pe) yemsuant to the "2001 Executive Incentive Shase@ensation Plan" described under
“Long Term Incentives".

(14) Includes $300,000, which was paid to a trustgaurchase common shares of Cott on behalf ohdimeed executive officer, which vest
over a three year period (30%, 30% and 40% pe) yeasuant to the "2000 Executive Incentive Shasmfensation Plan" described under
"Long Term Incentives". As of February 28, 2002%, shares were vested.

(15) Includes $275,000, which was paid to a trustggurchase common shares of Cott on behalf ohéineed executive officer, which vest
over a three year period (30%, 30% and 40% pei) yeadanuary 2nd of each year pursuant to the "ES@@utive Incentive Share
Compensation Plan". As of February 28, 2002, 29sh#zes were vested.

(16) Includes $193,872, which was paid to a trustggurchase common shares of Cott on behalf ohéneed executive officer, which vest
over a three year period (30%, 30% and 40% pe) yemsuant to the "2001 Executive Incentive Shase@ensation Plan" described under
"Long Term Incentives".

(17) Includes $138,916, which was paid to a trustggurchase common shares of Cott on behalf ohéneed executive officer, which vest
over a three year period (30%, 30% and 40% pe) yemsuant to the "2000 Executive Incentive Shaseensation Plan" described under
"Long Term Incentives". As of February 28, 200268 shares were vested.

(18) Includes $124,695, which was paid to a trustgaurchase common shares of Cott on behalf ohdimeed executive officer, which vest
over a three year period (30%, 30% and 40% pei) yeadanuary 2nd of each year pursuant to the "E3@@utive Incentive Share
Compensation Plan". As of February 28, 2002, 13@#es were vested.

Cott granted options to employees to purchaseahabtl,346,000 shares during the year ended Deeeftth 2001. The amounts set forth
below in the columns entitled "5%" and "10%" remshypothetical gains that could be achievedHerrespective options to the named
executive officers to whom options were grante@xircised at the end of the option term. The gaiadased on assumed rates of stock
appreciation of 5% and 10% compounded annually fteerdates on which the respective options wenetgdato their respective expiration
dates.

OPTION GRANTS IN 2001

% OF TOTAL
OPTI ONS
SECURI Tl ES GRANTED TO
UNDER OPTI ONS EMPLOYEES I N EXERCI SE OR
GRANTED( 1) FI NANCI AL BASE PRI CE
(#) YEAR ( C$/ SECURI TY)
Frank E. Weise |11 500, 000( 2) 37. 1% $16. 68
Mar k Benadi ba 60, 000 4.5% $17. 25
Paul R Richardson 60, 000 4. 5% $17. 25
Raynond P. Silcock 60, 000 4.5% $17. 25
Mar k Hal perin 60, 000 4. 5% $17. 25
TOTAL 740, 000 55. 0%
POTENTI AL REALI ZABLE
MARKET VALUE OF VALUE AT ASSUMED
SECURI Tl ES ANNUAL RATES OF STOCK

UNDERLYI NG PRI CE APPRECI ATI ON



OPTI ONS ON THE FOR OPTI ON TERM

DATE OF GRANT EXPI RATI ON (C$)
(C$/ SECURI TY) DATE 59 3) 10% 3)
CFrank E Veise 111 $16. 68 July 03, 2008 3,395,218 7,912, 301
Mk Benadiba $17.25 July 18, 2008 421,349 981,022
" Paul R Richardson $17.25 July 18, 2008 421,349 981,922
" Rayrmond P. Silcock $17.25 July 18, 2008 421,349 981,022
Mk Halperin $17.25 July 18, 2008 421,349 981,922

(1) These options, unless otherwise expressly atelit have a seven year term and are exercisabke¢omulative basis) as to 30% of the
optioned shares on or after the first anniversfth® date of the grant, 30% of the optioned sharesr after the second anniversary of the
date of the grant and 40% of the optioned sharew aifter the third anniversary of the date of ghant.
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(2) In recognition of extending Mr. Weise's contraott granted, effective July 3, 2001, to Mr. B&bptions to acquire 500,000 common
shares on a cumulative basis, exercisable as feil@®,888 common shares per month starting Augud@®L through June 3, 2004 and
13,920 shares per month on or after July 3, 20@uth July 2, 2008. Options held by Mr. Weise tquae 111,104 common shares were
exercisable as of March 7, 2002.

(3) The 5% and 10% values for Mr. Weise converted$$ as of July 3, 2001 at the rate of 1.512 wbel$2,244,918 and $5,231,613,
respectively. The 5% and 10% values for MessrsaB#ua, Richardson, Silcock and Halperin converted$$ as of July 18, 2001 at the rate
of $1.537 would be $274,382 and $639,428, respagtiv

The following table sets forth, in respect of tleaned executive officers, details of all exercisiesptions during the year ended Decembe!
2001 and the number and value of unexercised agptiaran aggregated basis as at such date:

AGGREGATED OPTION EXERCISES DURING THE MOST RECENTL Y COMPLETED FINANCIAL YEAR
AND FINANCIAL YEAR-END OPTION VALUES

UNEXERCI SED OPTI ONS AT

SECURI Tl ES AGGREGATE DECEMBER 29, 2001
ACQUI RED VALUE EXERCI SABLE/
ON EXERCI SE REAL| ZED UNEXERCI SABLE
NAVE (#) (C$) (1) (#)
Frank E. Weise |11 280, 000 5,184, 000 1, 398, 320 / 571, 680
Mar k Benadi ba 345, 000 3, 543, 750 15, 000 / 115, 000
Paul R Richardson 56, 000 729, 200 87, 000 / 135, 000
Raynmond P. Sil cock - - 175, 000 / 135, 000
Mar k Hal perin 80, 500 1, 419, 385 37,500 / 117,000

VALUE OF UNEXERCI SED

I N- THE- MONEY
OPTI ONS AT
DECEMBER 29, 2001
EXERCI SABLE/
UNEXERCI SABLE( 2)
NAVE (C$)
Frank E. Wise I|II 20, 169, 536 / 5,622,183
Mar k Benadi ba 241, 879 / 1,352,402
Paul R Richardson 1, 286, 946 / 1,526, 707
Raynond P. Sil cock 2,888, 917 / 1,718,907
Mar k Hal perin 405, 196 / 1,318, 153

(1) The aggregate value realized for securitiesiaed on exercise by Messrs. Weise, Benadiba, Riclea and Halperin converted to US$ at
the average closing rate on the day of exercise38ds86,396, $2,248,072, $455,481 and $917,268¢otisely.

(2) The exercisable value for options held by Meséfeise, Benadiba, Richardson, Silcock and Halpmnverted to US$ as of December
29, 2001 at the rate of $1.596 would be 12,640,8481,585, $806,529, $1,810,484 and $253,937, cdsply. The value of unexercised
options held by these executives converted to S# ®ecember 29, 2001 at the rate of $1.596 wbal83,523,422, $847,551, $956,787,
$1,077,239 and $826,086, respectively.

EMPLOYMENT CONTRACTS AND TERMINATION OF EMPLOYMENT  ARRANGEMENTS
Each of the named executive officers is a pargnt@mployment agreement with Cott.

Frank E. Weise lllI's employment agreement with Cadtamended in 2001, expires on June 30, 200Brandies for an annual base salary at
a rate not less than the amount reported in thengargpnCompensation Table for 2001. Mark Benadiba) Rechardson, Raymond P. Silca



and Mark Halperin have individual contracts of eayphent with Cott for an unspecified term, whichogtgovide for annual base salaries at
rates not less than the amounts reported in thar@uynCompensation Table for 2001. Each of theseesgents provides for:

- the payment to the applicable named executivieafbf bonuses consistent with market and industipdards from time to time and which
are based upon the achievement of agreed uporizestablished from time to time by the boardioéctors’ Human Resources and
Compensation Committee, and

- customary allowances and perquisites.

Cott provides both shoterm and long term incentive programs in which eaicthe named executive officers participates. 8cifdjo the terr
of employment contracts for the respective nametetive officers, the level of participation is elehined by the Human Resources and
Compensation Committee at its sole discretion awtes by named executive officer.

Upon termination of Mr. Weise's employment withoatise or upon a deemed termination, Mr. Weise beadintitled to receive from Cott
severance equal to the greater of:

(a) two times the average of his base salary and4®s over the prior two years, and
(b) his base salary and bonuses (based on prios)y@eer the balance of the term.
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If Mr. Weise's employment agreement expires or teates, other than for just cause, or there isamgé of control of Cott, Mr. Weise and
spouse are entitled to health insurance benefitaléq the greater of:

- the health insurance benefits provided to Cottief executive officer, or the chief executiveiof of Cott's successor, or the highest paid
officer of Cott or any successor in the absenca dfief executive officer, or

- health insurance benefits equal to those providedr. Weise immediately prior to the expirationtermination of his employment
agreement, for as long as either Mr. Weise or fisise live.

If Mr. Weise's employment is terminated without sawr is deemed terminated following a change nfrog Mr. Weise shall be entitled to
receive a payment equal to:

- 36 months of his base salary,

- continuation of his benefits, or a cash equiviglasa discussed above, and

- the average of the bonuses paid to him over ttioe fvo years.

In addition, all unvested options and other entigats under Mr Weise's employment agreement vestiliately upon a change of control.

A "change of control" means any person or groupesons acquiring more than 50% of the outstanditigg shares of Cott, a sale by Cott
of all or substantially all of Cott's undertakirgysd assets or the voluntary liquidation, dissotutio winding-up of Cott.

In the event of Mr. Benadiba's termination withoatise, other than by reason of Mr. Benadiba's deatteemed termination, within four
years following July 8, 1998 (the "window period¥)r. Benadiba is entitled to receive two timeslhése salary, bonuses and the cash \

of benefits and perquisites during the previousnbiths. If Mr. Benadiba voluntarily terminates Bimployment at the end of the window
period, Mr. Benadiba shall be entitled to an amagntal to his base salary and bonus and the cash ebbenefits and perquisites during the
previous 12 months.

In the event of the termination of Mr. Silcock or.NHalperin for any reason other than just causey tvill each receive a severance payment
equal to his base salary and bonuses and car alt@sand the cash value of their respective benefitluding short and long term disability
and out of country benefits, for the 24 month perio

Mr. Richardson's agreement provides that his emrmpéoy may be terminated by either himself or Cottrat time on 6 months written notice
by the terminating party. If either party termirmtee agreement or if Mr. Richardson dies, he @ebktate will receive a severance payment
equal to 24 months base salary and bonuses plusshevalue of all benefits and perquisites anditlegage of any other remuneration dui
the previous 24 month period. This agreement replanother employment agreement, the terminatiovigions of which had been
triggered. Under these provisions, Cott would haaiel Mr. Richardson three times his average ansalaly, bonus and benefits during the
two years prior to the trigger date. One-thirdhadttpayment was made to Mr. Richardson during E38Bis reported in the Summary
Compensation Table.

COMPENSATION OF DIRECTORS

The total amount paid to directors in their capeai such in 2001 was C$212,961. This amount ireslud C$100,000 annual retainer paid to
the Chairman of the board; an annual fee of C$Ibpa0d to five outside directors other than thei@han; an annual retainer of C$3,000
paid to one committee chairman; and fees paidtfendance at the board of directors and committeetimgs. Outside directors, other than
the Chairman, are entitled to receive C$1,000 pardof directors meeting attended in person or00%&r board of directors meeting
attended via telephone and C$1,000 per committeimgeattended in person or C$500 per committedingeattended via telephone or in
conjunction with a board of directors meeting. Diggs are reimbursed for their travelling experieeonnection with board of directors and
committee meeting attendance. See "CompositioheoBbard".
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EXECUTIVE OFFICERS

For information with respect to identification ofexutive officers, see "Executive Officers of Cdrdrt I, Item 10 of Cott's Annual Report
filed pursuant to Section 13 or 15(d) of the SamsgiExchange Act of 1934 and with all applicabn@&dian Securities authorities, for the
year ended December 29, 20

HUMAN RESOURCES AND COMPENSATION COMMITTEE
REPORT ON EXECUTIVE COMPENSATION

The Human Resources and Compensation Committespemsible for reviewing, developing and recommegdd the board the appropriate
management compensation policies, programs antsléMee Committee develops performance objectineonjunction with the Chief
Executive Officer and assesses the performandeecthief Executive Officer at least annually irati&n to these objectives.

COMPENSATION PRINCIPLES

Cott is committed to the philosophy of partnersiniygl to sharing the benefits of success with thdsz lvelp it grow. Cott's strength and abi

to sustain growth is based on an organization wpariceives people as its single most importantashe Committee's goal is to provide
sufficient compensation opportunities for execwgieé Cott in order to attract, retain and motiviiie best possible management team to lead
Cott in the achievement of both its short and leerga performance goals. The Committee believesabi@ipensation significantly based on
performance is more likely to enhance Cott's fimarguccess, which leads to the improvement ofeshaner value. In furtherance of these
goals, Cott has adopted an annual bonus plan, plogee share option plan, an employee share purd@angs plans and an executive s
incentive plan to:

- increase the risk/reward ratio of its executivenpensation program,

- focus management on long-term strategic issusk, a

- align management's interests with those of tlaeesiwners of Cott in the sustained growth of shaneo value.
COMPENSATION ELEMENTS AND DETERMINATION PROCESS

Compensation for executive officers, including @teef Executive Officer, of Cott consists of a baséary, opportunities for bonus cash
compensation, and long-term compensation in tha fafrstock options, a share purchase savings pldraa executive incentive share
compensation plan. Each of the named executivearffihas a written agreement. See "Employment &cistand Termination of
Employment Arrangements" on pages 10 and 11. Tienditiee's role is to determine what increase irelsaary, if any, would be
appropriate. Cott's arrangements with each of xeewdives described under "Employment ContractsTarchination of Employment
Arrangements" was negotiated between managemergpprdved by the Committee. In reviewing and deitgimg executive compensation,
the Committee examines each component individuelyell as total compensation as a whole. The Cteeniletermines each executive
officer's compensation with reference to relevadustry norms, experience, past performance, @uelsponsibility and personal
requirements and expectations. The Committee revgalary levels periodically and may make adjustséhwarranted, after an evaluation
of executive and company performance, salary iseréi@nds in Cott's geographic marketplace, cusaary competitive positioning, and
any increase in responsibilities assumed by thewgke. To aid in its assessments and with its oxggeesponsibilities, the Committee has,
from time to time, retained independent consultamesdvise it on compensation matters. As noted@kia appropriate circumstances, the
Committee may augment cash compensation by the gratyofi bonuses to more closely align an individuaVerall compensation with his or
her performance, or the profitability of the busisenit for which the individual is accountable.

LONG-TERM INCENTIVES

The Committee considers long-term incentives taiessential component of executive compensatiengare a proper balance between
short and long-term considerations and enhanciagesiwner value. There are several components s @Qwig-term incentive program.
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Option Plan

Under the 1986 Common Share Option Plan, as ameadeafjgregate of the lesser of 12,000,000 or 15@eti's outstanding common
shares (determined on the date of grant of an wpée reserved for issuance to eligible directoifs;ers, employees and service provider
Cott and its subsidiaries. This amount includesroom shares reserved for issuance pursuant to gpgi@mted under other compensation-
related arrangements, and may be increased oradett@s a result of Cott's merger with any othtyeor as a result of a rights offering,
reclassification, consolidation or subdivision tf shares.

Administration

The Committee administers the Option Plan and tragower and authority to construe and interprefQption Plan and any awards made
under the Option Plan. The Committee determinesiwletigible to participate in the Option Plan, thember of common shares for which
options are granted, the date of grant of optiawtsthe vesting period for each option. The boardifctors may amend the Option Plan at
any time provided that shareowner and regulatostack exchange approval of the amended Option Rleequired, is received prior to the
issuance of options under such amended Option Plan.

Option Awards

The grant of options and the issuance of sharesruhd Option Plan are subject to the followingitations: (i) the number of common sha
subject to outstanding options may not exceed 168teocommon shares outstanding on the date ot gfahe option; (ii) the aggregate
number of shares which may be issued to any orsmpguursuant to options granted under the Optian &hd any other share compensation
arrangement shall not exceed 5% of the aggregatdauof common shares outstanding on the dateaoitgfiii) the aggregate number of
common shares which may be issued, within a onepayéod, pursuant to options granted under theo@fRlan and any other share
compensation arrangement (A) to insiders, shalemoeed 10% of the aggregate number of commonsbatstanding on the date of grant,
and (B) to any one insider, together with suchdess associates, shall not exceed 5% of the aggregimber of common shares outstanding
on the date of grant, excluding, in each case, comshares issued pursuant to share compensatargaments over the preceding one year
period. Options to acquire common shares are giattthe closing price on The Toronto Stock Excleamy the last trading day preceding
date of grant (other than options granted to UaBtiggpants who own more than 10% of the total corat voting power of Cott, which will

be granted at 110% of such closing price). Optemesnon-transferable and have a term of not maene tibn years. If a participant ceases to be
a director, officer, employee or service providalyested unexercised options awarded to suclicget will expire on the earliest of:

- the expiry date of such options;

- 60 days following the date the participant cedsdse a director, officer, employee or servicevier (the "termination date"), or in the
event of the death of a participant, 365 days Valhg the date of the death of such participant; and

- three years from the date of total and permadisability or the retirement of a participant.

Any unvested options held by a participant willfodfeited on the date the participant ceases ta theector, officer, employee or service
provider for reasons other than death, and anystaedeoptions will fully vest upon the death of atjggpant. In addition, any unvested optic
held by Option Plan participants will fully vesttime case of (i) a consolidation, merger or amakgam of Cott with any other corporation
following which Cott's voting shareholders holddeésan 50% of the voting shares of the survivintifyn

(i) a sale of all (or substantially all) of Cottiedertakings and assets; or

(iii) a proposal made in connection with a liquidat dissolution, or winding-up of Cott.

If the number of outstanding shares is materidfigcded as a result of Cott's merger with anothmitye or as a result of a rights offering or a
reclassification, consolidation or subdivision bages, participants will be entitled to receive shene consideration paid to the holders of
shares in connection with the amalgamation, mergghts offering, reclassification, consolidationsubdivision, as if they had exercised t|
Options immediately prior to such event. Also, jggpaints will have the right to exercise all vestadl unvested options held by them if a
take-over bid is made with a per-share offer pgiaater than (or equal to) their Option exercisegpprovided the take-over bid permits
tendering by notice of guaranteed delivery. Anytsegercise will be conditioned upon completiontaf take-over bid.
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As of February 28, 2002, there were approximatély Bolders of options under the Option Plan. Thédlides approximately 5 outside
directors, 12 executive officers, 883 employeesZndrvice providers of Cott and its subsidiaries.

Share Purchase Savings Plan

Cott maintains two employee share purchase sapilags (the "Purchase Plans"), which are availablegular full-time and part-time
Canadian employees who have completed three mohttmtinuous employment. Under both Purchase Pmgployees contribute, through
payroll deductions, a maximum of 3% of their baaslary or regular earnings. These contributionsuaesl to purchase shares of Cott on the
open market. Cott matches two-thirds of the contiins made by an employee and these contribuéicmslso used to purchase shares of
Cott on the open market. Under the first Purchdae @he "First Purchase Plan"), shares purchaséxdtiae contributions of Cott vest over
five years in 20% increments per year, so longnasmaployee maintains his or her original contribatin the First Purchase Plan. The First
Purchase Plan was closed to new contributions Beoémber 31, 2000. The second Purchase Plan bextéove January 2, 2001 (the
"Second Purchase Plan"). Shares purchased wittotitebutions of Cott in the Second Purchase Pé&st gver 3 years in 30% increments in
the first two years and 40% in the third year,@1glas the employee maintains his or her origioatribution in the Second Purchase Plan.

Group Retirement Savings Plan/Deferred Profit Shamg Plan

On January 1, 2000, Cott introduced a Canadian &apl Retirement Program for all non-union employasss Canada. Membership is
voluntary and employees may join after three mooftsll-time employment. The new plan is a defined contidsuplan. Eligible employet
are permitted to contribute up to 6% of their bpag to a Group Retirement Savings Plan. Cott mat&b@% of the first 3% of salary that an
employee contributes, in a Deferred Profit ShaRian. Cott's funds are vested after two yearsani phrticipation. Once vested, the
employee owns all company contributions and investnearnings on those contributions made to hissoaccount. Participants have the
opportunity to direct their own investments frorsedection of mutual funds. The Committee has agpdia Pension Governance Committee
to ensure efficient operation and effective comroation of the Group Retirement Savings Plan/DefeRefit Sharing Plan.

Executive Incentive Share Compensation Plan

The Committee has established the Executive Ineei®hare Compensation Plan (the "Incentive Plamig. purpose of the Incentive Plan is
to reward certain Cott employees, as designatdaidoCommittee, for exceeding one hundred perc@@9g) of their respective annual
performance objectives during the fiscal year taclthe plan relates.

Cott contributes an amount, as determined by thrar@ittee, to a trust on behalf of participants ia thcentive Plan who exceed their annual
performance objectives. These objectives and theeod who may participate in the Incentive Plag set out annually by the Committee.
trust is administered by an arm's length, thirdypttustee. The trust purchases an amount of Gumtttamon shares on the open market, which
corresponds to the total dollar amount contribitgdott. Once purchased, the trustee determinesuimber of common shares acquired on
behalf of each participant based upon the amoumttibated to the trust on behalf of each partictpan

Subject to the provisions of the Incentive Plar,¢dbmmon shares in the trust vest over a peridldreé years in favor of those participants
whom the amount was originally contributed: 30%haf common shares attributed to a participant v@st&sanuary 2nd of each of the two
years immediately following the year in which commahares were purchased on behalf of the particgrah40% vests on January 2nc

the 3rd year following the year in which the comnstyiares were purchased on behalf of the particigaftject to the determination of the
committee and the provisions of the Incentive Pifatihe employment of a participant is terminatewbpto the final vesting of the common
shares attributed to such participant, the paditiis unvested common shares are reallocated an fdxthose participants participating in the
Incentive Plan at the time when the amount wadrally contributed.
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SUMMARY

The Committee is ultimately responsible for detening, affirming or amending the level and natur@xécutive compensation of Cott. The
Committee has access, at Cott's expense, to indepgroutside compensation consultants for botlicadand competitive data for the
purpose of making such determinations. The Comenlitdieves that the compensation policies and progras outlined above ensure that
levels of executive compensation truly reflect pleeformance of Cott, thereby serving the best @#tisrof the shareowners.

Submitted by the Human Resources and Compensationdthmittee.

COLIN J. ADAIR, CHAIRMAN
STEPHEN H. HALPERIN
DAVID V. HARKINS
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SHAREOWNER RETURN PERFORMANCE GRAPH

The following graph shows changes over the pastyear period in the value of C$100, assuming estiaent of dividends, invested in: (1)
Cott's common shares; (2) The Toronto Stock Excl'argD0 Total Return Index; and (3) a peer groypubficly traded companies in the
bottling industry comprised of Coca-Cola Enterpsitigc., Coca-Cola Bottling Co. Consolidated, NagioBeverage Corp., Pepsi Bottling
Group and PepsiAmericas. The closing price of €atimmon shares as of December 28, 2001 on ThenfboBtock Exchange was C$25.20
and on NASDAQ was $15.87.

(GRAPH)

DATE JAN- 97 JAN- 98 DEC- 98 DEC- 99 DEC- 00 DEC- 01
Cott Common Shares 100 122 55 77 115 255
TSE 300 | ndex 100 113 109 142 151 129
Peer Group 100 200 230 129 165 184

DIRECTORS' AND OFFICERS' LIABILITY INSURANCE

Cott provides insurance for the benefit of Cotitectors and officers and its subsidiaries agdiabtlity incurred by them acting in their
capacities as such. Insurance is provided for atyahor alleged breach of duty, neglect, errogstsitement, misleading statement, omission
or act by the directors or officers in their capacis such, or any matter claimed against themysbiereason of the status as directors or
officers, subject to the terms, conditions and esioins of the policy. The current annual policyitim $35,000,000. Under the policy,
individual directors and officers are reimbursedl&sses incurred in their capacities as such ggtiltp a retention of $2,000,000 for securities
and $250,000 for all other claims. The retentiothéresponsibility of Cott. Cott pays the annuainpium, which is currently $173,000.
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CORPORATE GOVERNANCE
GENERAL

The Toronto Stock Exchange has issued guidelinesffective corporate governance and requiresdistanpanies annually to disclose their
corporate governance practices. The guidelineseaddnatters such as the composition, role and émilgmce of corporate boards, its
committees and the effectiveness and educatiois afiémbers. Cott's board of directors is commitbeidstituting and maintaining corporate
governance practices for the effective and prudpstation of Cott and for enhancing shareownerezaliott believes that its governance
practices meet the Toronto Stock Exchange guidglieecept as discussed below.

BOARD AND MANAGEMENT ROLES

The board of directors has explicitly assumed rasitility for the stewardship of Cott, including:

- the adoption of a strategic planning process;

- the identification of the principal risks for Gaind the implementation of appropriate risk manag# systems;
- succession planning and monitoring of senior rganeent;

- ensuring that Cott has in place a communicatpmiEy to enable it to communicate effectively andh timely manner with shareowners,
other stakeholders and the public generally; and

- the integrity of Cott's internal control and mgament information systems.

All decisions materially affecting Cott, its bussseand operations, including long-term strategit gperational planning, must be approved
by the board prior to implementation. Each year ag@ment prepares a statement of objectives, gplanfrmance standards and policies for
Cott. This statement is submitted to the boardirafotiors for their review and approval prior to ieypentation.

In order to discharge its responsibilities effeelyy the board of directors has established frenmiémbership, three committees: the Audit
Committee, the Corporate Governance Committee lamtHuman Resources and Compensation Committee.ddaumittee is entitled to
retain independent consultants, at the expenseibf 0 assist it in carrying out its functions.

ALLOCATION OF RESPONSIBILITIES BETWEEN THE BOARD AN D MANAGEMENT

There is no specific mandate for the board, sihedobard of directors has plenary power. Any resiiaity which is not delegated to senior
management or a committee of directors remains thétfull board. The board of directors has appdowgob description for the Chairman
and Chief Executive Officer, which specifically bgs the responsibilities of this position. Onelodse responsibilities is to prepare on
behalf of management a written statement of managésnobjectives, plans, standards of performandepalicies. This report is reviewed
and approved annually by each of the Human Ressamng Compensation Committee and the entire bdatiextors. Additionally, Cott he
established a lead director role.

BOARD'S EXPECTATIONS OF MANAGEMENT
The board of directors expects management to puineutollowing objectives:

- produce timely, complete and accurate informatinrCott's operations and business as well as pother specific matter which might, in
their opinion, have material consequences for @udtits shareowners;

- act on a timely basis and make appropriate detisivith regard to Cott's operations, in accordavite all the relevant requirements and
obligations and in compliance with Cott's policiedth a view to increasing shareowner value;

- apply a rigorous budget process and closely mpfibtt's financial performance in terms of thewadrbudget approved by the board of
directors; and

- develop and implement Cott's strategic planghtliof trends in the market.
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SHAREOWNER COMMUNICATIONS

Cott seeks to maintain a transparent and accessiblenge of information with all of its shareowsyand other stakeholders with regard t
business and performance, subject to the requirenoéll applicable laws and any other limitatiarisa legal or contractual nature. In
addition to the required public filings, Cott reguy distributes information to its shareowners #melinvestment community through
conferences, webcasts made available to the pabtiqress releases.

COMPOSITION OF THE BOARD

The Toronto Stock Exchange guidelines recommeridatihaajority of the directors be "unrelated”. Adtiog to the Guidelines, an "unrelats
director is a director who is independent of managyet and is free from any interest and any busioesgher relationship which could, or
could reasonably be perceived to, materially imterfwith the director's ability to act with a vieésvthe best interests of Cott, other than
interests and relationships arising from sharehngldihe guidelines also recommend that the boaydighinclude a number of directors who
do not have interests in or relationships witheitBott or any significant shareowner of Cott arkdolv fairly reflect the investment in Cott |
shareowners other than any significant shareowiltter board of directors believes that it is appratety constituted to meet the Toronto
Stock Exchange guidelines.

The articles of Cott permit a minimum of three anshaximum of fifteen directors. Currently, the baf directors is comprised of ten
individuals, a number that the board of directanssiders to be adequate given the size of Cottladature of its shareowner constituency.

Although three of the nominees of the board ofdoes, Messrs. Harkins, Boll and Hagerty, are efficof a shareowner holding a significant
equity interest in Cott, the board of directorsdogds that it is properly constituted to fairlylest the investment of all shareowners in Cott.

INDEPENDENCE OF THE BOARD

At all meetings of the board of directors and cotteess of the board, any outside board member nguest that all members of managem
including management directors, be excused sathamatter may be discussed without any represeatatt management being present.

The Toronto Stock Exchange guidelines suggesttetty board should have in place appropriate sirestand procedures to ensure that it
can function independently of management. The sira®f each of the Human Resources and Compendatimmittee, the Corporate
Governance Committee and the Audit Committee, whirehcomprised of a majority of unrelated directbedps to enable the board of
directors to function independent of managemeng. AGdard of directors oversees the establishmentusnodion of all committees, the
appointment of their members and their conduct.

BOARD COMMITTEES
THE HUMAN RESOURCES AND COMPENSATION COMMITTEE

The Human Resources and Compensation Committeeripresed of three directors, Mr. Adair, Chairmarr, Malperin and Mr. Harkins. M
Adair and Mr. Harkins are unrelated, outside disextMr. Halperin may be considered to be a reldiszttor. See "Certain Relationships and
Related Transactions". None of the committee memisean officer or employee of Cott. The termseférence of the Committee include
reviewing and recommending the level of compenadtio senior officers and directors of Cott, indhgithe Chief Executive Officer, and
reviewing and approving incentive compensationg@hocated to employees of Cott, including suafiaeofficers and for reviewing the
compensation to members of the board of direcidre. Committee has also been charged with the redgutity of annually reviewing and
reporting to the board of directors on the orgairal structure of Cott and ensuring that an appabe succession plan is in place. The
committee met on five occasions in 2001.

THE CORPORATE GOVERNANCE COMMITTEE

The Corporate Governance Committee is compriselreé directors. Mr. Gouin, Chairman, Mr. Hagentg &r. Halperin. Mr. Gouin and
Mr. Hagerty are unrelated outside directors. Mrpddan may be considered to be a related directandicated above. The Corporate
Governance Committee is responsible for developid
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monitoring Cott's approach to corporate governassiges in general. Specifically, the Corporate Guaece Committee has been given
responsibility for:

- reviewing and recommending changes to the masaditidne other committees of the board;

- ensuring compliance with and a response to thiento Stock Exchange guidelines;

- identifying and nominating new members to thertax directors and its committees, and as suchtfoms as a nominating committee;
- educating new members of the board of directsr® d@he business of Cott;

- monitoring and assessing the individual and ctilte effectiveness of the board of directors;

- monitoring the relationship between managemeaif and the board of directors and recommendnygaaeas for improvement; and

- reviewing the written objectives of the Chairnaard Chief Executive Officer of Cott and providingidance as to the development of
corporate strategies.

The committee considers suggestions as to nomfoee#ectors from any source, including any shaneer. Recommendations for
nominations by shareowners should be submittedbtdsCSecretary at Cott's executive office. ThepBoaite Governance Committee met two
times in 2001.

THE AUDIT COMMITTEE

The Audit Committee reports directly to the boand & comprised of three directors, Mr. Boll, Chaén, Mr. Bennett and Mr. Gouin, eact
whom is an independent outside director.

The committee, on behalf of the board of directovgrsees Cott's quality and integrity of the atiamd interim external consolidated
financial statements and financial reporting precéise adequacy and effectiveness of internal olmtcurrent and emerging business issues,
the internal audit function, and the annual indeleen audit of Cott's financial statements. See Reydhe Audit Committee included below.

The committee operates pursuant to a written chtrée has been approved and adopted by the béaliceotors on March 7, 2001. In
accordance with the rules of Nasdaq, the boardleéssmined that each member of the committee isgeddent and financially literate anc
least one member has accounting or related managexgertise. The committee met five times in 2001.

AUDIT COMMITTEE REPORT
The Audit Committee has reviewed and discussed mahagement the audited financial statements df Cot

The committee reviewed with the independent auditeir judgment as to the quality, not just theegtability, of Cott's accounting principl
and such other matters as the committee and thesidre required to discuss under generally gedepuditing standards. The committee
also reviewed with management and Pricewaterhousees the critical accounting policies underlyingtt® financial statements and how
these policies were applied to the financial statets

The committee discussed with the auditors the adsglindependence from management and Cott, imgjudith the matters in written
disclosures required by the Independence Stan@aisl and considered the compatibility of nonaaditvices with the auditors'
independence.

Based on the foregoing reviews and discussiong;dhramittee recommended to the board of direct@sttie audited financial statements be
included in Cott's annual report on Form 10-K fw {year ended December 29, 2001 for filing withSleeurities and Exchange Commission.

C. HUNTER BOLL, CHAIRMAN
W. JOHN BENNETT
SERGE GOUIN
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PROPOSAL NO. 2 -- APPOINTMENT OF AUDITORS

At the meeting you will be asked to approve theocamment of PricewaterhouseCoopers LLP, as auditb€ott for the next year and to
authorize the directors to fix their remuneratidrmajority of the votes cast must be in favourtastresolution in order for it to be approved.
Unless a proxy specifies that the common sharepiesents should be withheld from voting in thpaptment of the auditors, the persons
named in the accompanying proxy intend to usevbte for appointment of PricewaterhouseCoopers &&Ruditors of Cott to hold office
until the close of the next annual meeting.

AUDIT FEES

The aggregate amount of fees billed by PricewateséGoopers LLP during the year ended December®d,, Zor the annual audit and for
the reviews included in quarterly Form 10-Q was&8680.

ALL OTHER FEES

The aggregate amount of fees billed by Pricewatesbé@oopers LLP for all other n@udit services rendered during the year ended Dieex
29, 2001, was $376,630.

The audit committee has determined that the prowisi the non-audit services for which these feesewendered is compatible with
maintaining the principal accountant's independence

One or more representatives of PricewaterhouseCehphe will be present at the meeting, will havegaportunity to make a statement a:
or she may desire and will be available to respgorappropriate questions.

PROPOSAL NO. 3 -- AMENDMENT TO BY-LAWS

On March 6, 2002, Cott's board of directors appdes@mendments to its by-law no. 1986-1, as amendeeke amendments were designed
primarily to update Cott's by-laws to reflect certamendments made to the Canada Business Cougaicct, Cott's governing statute, to
conform to the requirements of stock exchanges lunwsecurities of Cott may, from time to time sdd, to consolidate prior amendments
to the by-laws and to make all conforming changesopy of such by-laws, as amended and restatedtashed as appendix B at page B-1.

In summary form, the substantial amendments tdyhkaws are as follows:

- DIRECTOR RESIDENCY REQUIREMENTS. Prior to the amenents to the Canada Business Corporations AattAitt required that: (i)

a majority of a corporation's directors be resideanbadians; (ii) a majority of the members of aognmittee of the board be resident
Canadians; and (iii) a quorum for a meeting oftibard or its committees required a majority of Ghaa resident directors be present. Cott's
by-law No. 1986-1 was consistent with these reauéets. The proposed amendments to the by-lawstdfle amendments to the legislation
which (i) provide that not less than 25% of a cogpion's directors be resident Canadians;

(if) does not require any member of a committethefboard be resident Canadian; (iii) provides ghatiorum for a meeting of directors
requires that not less than 25% of a corporatidinéstors be resident Canadians.

Cott believes that, in light of its increasing mese in the United States and the number of nadeesCanadian members on its board, the
proposed by-law amendments regarding director eesiglrequirements are appropriate for the propeemgance of Cott.

- ELECTRONIC MEETINGS, VOTING AND DELIVERY. In linavith amendments to the Canada Business Corposa#iot) the proposed
amendments to the by-laws provide for meetinghafeholders and directors of Cott to be conduciettliephonic, electronic or other
communication facility that permits participantsaiequately communicate with each other and fangait such meetings to be by
telephonic, electronic or other communication fagilif Cott makes such communication facility aadie. Also in line with the amendments
to the legislation, the proposed amendments tbyHaws provide that Cott may send notices and nmnis and communications required
under the Act by electronic means provided thapragrother things, the addressee of such commuaiichis consented to the receipt of <
notices, documents and communications by electioeians.

Without such proposed amendment to the by-laws, \@atild be unable to avail itself in the futurepaftential increased efficiencies and cost
savings resulting from the use of such alternatiethods of conducting meetings and effecting docurdelivery.
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- DIRECTOR'S LIABILITY AND INDEMNITY. The proposedmendments to the by-laws conform to the amendntertkee Canada
Business Corporations Act provisions dealing wittogporation's ability to indemnify its directonsdaothers acting on the corporation's
behalf and the limitations pertaining to such indégn

- SHAREHOLDER MEETING QUORUM REQUIREMENTS. To comfo to the requirements of stock exchanges on w@ith may, from
time to time, wish to list its securities, the pogpd amendments to the by-laws confirm, among oltfirggs, that a quorum for the purposes of
shareholder meetings be not less than two persessit in person or by proxy holding or representiolders of shares carrying not less 1

a majority of the voting power of all issued andstanding shares of Cott.

Cott believes that this proposed amendment willrambper its ability to hold and conduct valid simatder meetings in the future.

You are urged to review the complete text of theppsed amended and restated by-laws on the attagipedidix B. The summary set forth
above is qualified in its entirety by referenceappendix B.

A majority of the votes cast must be in favor & tlesolution amending Cott's by-laws, which ismgtas appendix A on page A-1, in order
for it to be approved. Unless a proxy specifies tha shares it represents should abstain fronmgaii vote against the resolution set out in
appendix A, the persons named in the enclosed pregd to vote in favor of the resolution.

PROPOSAL NO. 4 -- EXECUTIVE INCENTIVE SHARE COMPENS ATION PLAN

As a means of providing an incentive for certairarive officers to exceed pre-determined annudbpaance objectives for each fiscal
year, Cott's Human Resources and Compensation Qteerhias recommended the adoption of the InceRlime. Each year, the committ
will designate the executive officers eligible tarficipate in the plan. In 2001, there were 21 pesligible to participate in this plan.

Under the terms of the Incentive Plan, Cott wowddtdbute an amount in cash, as determined bydhendttee, to an independent trust on
behalf of participants in the plan who exceed theimual performance objectives. The trust is tadrainistered by an arm's length, third pi
trustee. Under the terms of the plan, the trudtputchase an amount of Cott's common shares ooptbe market, which corresponds to the
total dollar amount contributed by Cott. Once pasdd, the trustee will allocate a number of comst@res to each participant based upon
the amount contributed to the trust on behalf chgaarticipant.

Subject to the provisions of the plan, the commmaras in the trust will vest over three years irofeof those participants for whom the
amount was originally contributed in the followinganner: 30% of the common shares attributed taticipant vests on January 2nd of each
of the two years immediately following the yeamihich common shares were purchased on behalf gfghtecipant and 40% vest on January
2nd of the 3rd year following the year in which t@mmon shares were purchased on behalf of thiziparit. Subject to the determination of
the Human Resources and Compensation Committethariovisions of the plan, if the employment gfaatticipant is terminated prior to 1
final vesting of the common shares attributed & fgarticipant, the participant's unvested comni@res are reallocated in favor of those
participants participating in the incentive plartha time when the amount was originally contriloute

The dollar value and number of common shares issnddr this plan in 2001 is set out in the Sumn@aynpensation Table under "Execu
Compensation” on page 8. The dollar value and nuwbe&mmon shares issued to executive officeis giup in 2001 was $2,173,000.

Cott intends that certain executives participatdaincentive plan each year, in accordance Wwighteérms described above. Cott's board of
directors and Human Resources and Compensation @Gtmarbelieve that the Incentive Plan is an impdrtaechanism for providing
executive officers with an incentive for exceedpegformance targets. In addition, the board and i@ittee believe that the Incentive Plan

will result in greater increases in stockholdetueathan a conventional stock option or share pwelpaogram because it creates a clear cause
and effect relationship between initiatives takeimtrease cash flow and margins and the amouintehtive compensation that results from
these initiatives. For these reasons the boardren@ommittee recommend that you vote for the temol attached to this circular as
appendix C on page C-1 adopting the Incentive Plan.
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A form of Incentive Plan is attached as appendixipage D-1, and the discussion above is qualifiéts entirety by reference to the
Incentive Plan.

A majority of the votes cast must be in favor af tiesolution adopting the Incentive Plan in oraeritfto be approved. Unless a proxy
specifies that the shares it represents shouldialfsbm voting or vote against the resolution@gtin appendix C, the persons named in the
enclosed proxy intend to vote in favor of the ratioh. If the resolution is not approved, the IndenPlan will be discontinued.

PROPOSAL NO. 5 -- SHARE PLAN FOR NON-EMPLOYEE DIRECTORS

For the purposes of enhancing Cott's ability tcaattand retain talented individuals to serve ambers of its board of directors and to
promote a greater alignment of interests betwe@ramoployee members of the board of directors aadesiwners, Cott has established a
Share Plan for Non-Employee Directors (the "Diregt8hare Plan"). Directors eligible to participmi¢he Directors' Share Plan will be all
directors who are neither employees nor full-tinffecers of Cott or its affiliates or subsidiariehere are currently nine directors eligible to
participate in the Directors' Share Plan.

Under the terms of the Directors' Share Plan, edigible director is entitled to elect to receivka a portion of all annual retainers and fees
paid to the director in his capacity as such, idiclg all annual retainers paid to an eligible dioeavho is the Chairman of the Board or a
chairman of a committee and fees paid for attenglahboard and committee meetings, in the formoafroon shares of Cott Corporation.

The terms of the Directors' Share Plan require@udt contribute an amount in cash, equal to thewarheach director has elected to have

in the form of common shares, to an independest tm behalf of participants in the plan. The tiagb be administered by an arm's length,
third party trustee. Under the terms of the Diregt8hare Plan, the trust will purchase an amol@btt's common shares on the open ma
which corresponds to the total dollar amount conted by Cott. Once purchased, the trustee wdkcalle a number of common shares to each
participant based upon the amount contributededrist on behalf of each participant.

The Directors' Share Plan permits a director taiirecthe trustee to deliver certificates represegnthe number of common shares purchased
on his behalf at any time. The trustee will alsadsguired to deliver certificates representingdpplicable number of common shares held on
behalf of a participant upon a director ceasingexve on the board by reason of his death, retimefn@m, or loss of office as a member of
board.

As the Directors' Share Plan was adopted in 2002pommon shares have been purchased under the plan.

Cott's board and Human Resources and Compensatimmitee believe that the Directors' Share Plamignportant means of attracting ¢
retaining persons to serve as members of the lavatdf better aligning the interests of remployee directors with those of shareowners
recommends that you vote in favor of the resoluéiiached as appendix E on page E-1 adopting tteetdrs' Share Plan.

The Directors' Share Plan is attached as appendixgage F-1, and the discussion above is qualifiéd entirety by reference to the
Directors' Share Plan.

A majority of the votes cast must be in favor af tiesolution adopting the Directors' Share Plaoydter for it to be approved. Unless a proxy
specifies that the shares it represents shouldialfsbm voting or vote against the resolutionadtin appendix E, the persons named in the
enclosed proxy intend to vote in favor of the ratioh.

INFORMATION ABOUT THE COMPANY

Upon request to the Secretary you may obtain a cd@pott's annual report on Form 10-K for the fisgear ended December 29, 2001, Cott's
2001 audited financial statements, and additiooples of this document.
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APPROVAL

The contents of this proxy circular have been apguidoy the board of directors of Cott.

/'s/ Mark R Hal perin
MARK R HALPERI N
Seni or Vice-President, General Counse

and Secretary
March 7, 2002
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APPENDIX A
AMENDMENT TO COTT CORPORATION BY-LAW NO. 1986-1
BE IT RESOLVED AS AN ORDINARY RESOLUTION OF THE SHA REOWNERS THAT:

1. the proposed amendments to Cott Corporationlawyno. 1986-1 (the "By-law") described in the xyaircular for Cott's Corporation's
annual and special meeting of shareowners to liedmeApril 18, 2002, be and the same is herebyaaiziibd and approved;

2. Cott Corporation's by-law no. 2002-1 in the fattached as Appendix B to the proxy circular fottG Corporation's annual and special
meeting of shareowners to be held on April 18, 2@@2and the same is hereby authorized and approved

3. any officer or director of Cott Corporation hedas hereby authorized and directed, for and dralb@f Cott Corporation, to execute and
deliver all such documents and to do all such aetkthings as he or she may determine necessdgswable in order to carry out the
foregoing provisions of this resolution, the exémuiof any such document or the doing of any suwth and things being conclusive evidence
of such determination.
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COTT CORPORATION AMENDED AND RESTATED BY-LAW NO. 20 02-1
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COTT CORPORATION
CORPORATION COTT
AMENDED AND RESTATED
BY-LAW NO. 2002-1

being a by-law relating generally to the transactbthe business and affairs of the Corporatidmictv by-law amended and restates By-Law
No. 198¢-1 and all prior amendments thereto.

ARTICLE ONE
INTERPRETATION
SECTION 1.01 Definitions. In the by-laws of the @oration, unless the context otherwise requires:

"Act" means the Canada Business Corporations Attiadiregulations made pursuant to it, and anytgadnd regulations that may be
substituted therefor, as from time to time amended;

"appoint" includes "elect" and vice versa,;

"articles" means the articles of amalgamation ef@wrporation attached to the certificate of amalgt#gon dated January 2, 2000, as from
time to time amended or restated,;

"board" means the board of directors of the Corpama
"by-laws" means this by-law and all other by-lavi$h® Corporation from time to time in force andeet;
"Corporation" means Cott Corporation, a corporatiomalgamated under the laws of Canada;

"electronic document" means any form of represamaif information or of concepts fixed in any mewh in or by electronic, optical or other
similar means and that can be read or perceiveddg®rson or by any means;

"information system" means a system used to gesmesahd, receive, store, or otherwise processeatrehic document;
"meeting of shareholders" means an annual meefisbaveholders or a special meeting of sharehaglders
"non-business day" means Saturday, Sunday andthay aday that is a holiday as defined in the Imetation Act (Canada);

“recorded address" means in the case of a shamhukllatest address as recorded in the securitigster; and in the case of joint
shareholders the address appearing in the sesugtigster in respect of such joint holding orfingt address so appearing if there are more
than one; and in the case of a director, officedjtar or member of a committee of the board, &isdt address as shown in the records of the
Corporation;

"signing officer" means, in relation to any instrem, any person authorized to sign the same onfuefithe Corporation by section 2.02, or
by a resolution passed pursuant thereto;

save as aforesaid, words and expressions definteé iAct have the same meanings when used herg@inaoy other by-law; and

words importing the singular number include ther@land vice versa; words importing gender incltitdemasculine, feminine and neuter
genders; and words importing persons include iddials, bodies corporate, partnerships, trusts amtorporated organizations; and a
reference to a section means that section in tHaws in which such section appears.

In the case of any conflict between the articles e provisions of this or any other by-law thewpsions of the articles shall prevail.
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ARTICLE TWO
BUSINESS OF THE CORPORATION

SECTION 2.01 Registered Office. Until changed inadance with the Act, the address of the regidteffice of the Corporation will be
within the place specified in the articles or witlairticles of amendment changing the place in whichegistered office is situated.

SECTION 2.02 Execution of Instruments. Deeds, danis) bonds, debentures, transfers, assignmemtsacts, obligations, certificates and
other instruments may be signed on behalf of thgg@ation by two persons, one of whom holds thecefbf chairman of the board, chairn
of the executive committee, president, vice-pregide director and the other of whom holds onéehefdaid offices or the office of secretary,
treasurer, assistant-secretary or assistant-trasudirector or any other office created by bwy-tar by resolution of the board. Where one
person holds more than one office, he may signodutlye above said deeds, documents, bonds, debenttansfers, assignments, contracts,
obligations, certificates and other instrumentdehalf of the Corporation in one or more capacifiegddition, the board may from time to
time direct the manner in which and the personessgns by whom any particular instrument or cldssstruments may or shall be signed.
Any signing officer may affix the corporate seaktwy instrument requiring the same.

SECTION 2.03 Banking and Financial Arrangements banking and financial business of the Corporatictuding, without limitation, the
borrowing of money and the giving of security tHergshall be transacted with such banks, trustpames or other bodies corporate or
organizations as may from time to time be desighbteor under the authority of the board. Such bapknd financial business or any part
thereof shall be transacted under such agreemesittsjctions and delegations of powers as the by from time to time prescribe or
authorize.

SECTION 2.04 Voting Rights in Other Bodies Corperdthe signing officers of the Corporation may exteand deliver proxies and arrange
for the issuance of voting certificates or othadence of the right to exercise the voting rightaehing to any securities held by the
Corporation. Such instruments, certificates or othédence shall be in favour of such person osqes as may be determined by the officers
executing such proxies or arranging for the issearfo/oting certificates or such other evidencéhefright to exercise such voting rights. In
addition, the board may from time to time direa thanner in which and the person or persons by wdmgnparticular voting rights or class
of voting rights may or shall be exercised.

SECTION 2.05 Withholding Information From Sharehakl Subject to the provisions of the Act, no shalder shall be entitled to discovery
of any information respecting any details or coricifdche Corporation's business which, in the apirof the board, it would be inexpedien
the interests of the shareholders or the Corporaticommunicate to the public. The board may ftione to time determine whether and to
what extent and at what time and place and undat wgnditions or regulations the accounts, recarddocuments of the Corporation or

of them shall be open to the inspection of shaddraland no shareholder shall have any right @iictsng any account, record or document
of the Corporation except as conferred by the A&uhorized by the board or by resolution passedgeneral meeting of shareholders.

SECTION 2.06 Declarations. Any officer of the Corgition or any other person appointed for the pugmnsresolution of the board is
authorized and empowered to appear and make afstwen behalf and in the name of the Corporatiorwrits, orders and interrogatories
upon articulated facts issued out of any courttardgiclare for, on behalf and in the name of thep@mtion, any answer to writs of
attachment by way of garnishment or otherwise andake all affidavits and sworn declarations inretion therewith or in connection w
any and all judicial proceedings. Such officers patsons may make demands of abandonment or petfto winding-up or bankruptcy
orders upon any debtor of the Corporation, mayndtnd vote at all meetings of creditors of thepdaation's debtors and grant proxies in
connection therewith, and may generally do all sihatgs in respect thereof as they deem to bedrb#st interests of the Corporation.
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ARTICLE THREE
BORROWING AND SECURITIES

SECTION 3.01 Borrowing Power. Without limiting therrowing powers of the Corporation as set fortthim Act or in the articles, the board
may from time to time:

(a) borrow money upon the credit of the Corporatiad limit or increase the amount to be borrowed;

(b) issue, reissue, sell or pledge bonds, debentooges or other evidences of indebtedness, ge@sor securities of the Corporation,
whether secured or unsecured,;

(c) to the extent permitted by the Act, give guéeas on behalf of the Corporation to secure perdiowa of an obligation of any person or
give, directly or indirectly, financial assistantteany person on behalf of the Corporation by medissloan, guarantee or otherwise; and

(d) mortgage, hypothecate, pledge or otherwisgem@@aecurity interest in all or any of the reapersonal, moveable or immoveable property
of the Corporation, currently owned or subsequeatiyuired, including book debts, rights, poweranéhises and undertakings, to secure any
present or future debt obligations or any moneydwed or other debt or liability of the Corporatiamcluding any bonds, debentures, notes,
debenture stock, other evidences of indebtednessagtees or securities of the Corporation whiéhlity law entitled to issue. Nothing in t
section limits or restricts the borrowing of mormythe Corporation on bills of exchange or promigswtes made, drawn, accepted or
endorsed by or on behalf of the Corporation.

SECTION 3.02 Delegation. The board may from timértee delegate to such one or more of the direaorsficers of the Corporation as
may be designated by the board all or any of tivegpe conferred on the board by section 3.01 ohbyAct to such extent and in such mar
as the board shall determine at the time of each dalegation.

ARTICLE FOUR
DIRECTORS

SECTION 4.01 Number of Directors and Quorum. Uchidinged in accordance with the Act, the board glaaiist of such fixed number, or
minimum and maximum number, of directors as magdieut in the articles.

The directors may, from time to time, fix by redodn the quorum for meetings of directors, but uottherwise fixed, a majority of the
directors in office from time to time shall const a quorum. Subject to the provisions of secli@® hereof, any meeting of directors at
which a quorum is present shall be competent tocesesall or any of the authorities, powers andmdisons by or under the by-laws of the
Corporation for the time being vested in or exexigie by the directors generally.

Subject to the Act and to the articles of the Coafion, the directors may appoint one or more dine; who shall hold office for a term
expiring not later than the close of the next ahmeeting of shareholders, but the total numbetifctors so appointed may not exceed one-
third of the number of directors elected at thevjsnes annual meeting of shareholders.

SECTION 4.02 Qualification. No person shall be diea for election as a director if he is less tleaghteen (18) years of age; if he is of
unsound mind and has been so found by a courtiadsaor elsewhere; if he is not an individual;fdra has the status of a bankrupt. A
director need not be a shareholder. At least 25%eftlirectors, or such lesser number as may beiped by the Act, must be resident
Canadians. However, if the Corporation has fewan tlour directors, at least one director, or s@sisér number as may be permitted by the
Act, must be a resident Canadian.

SECTION 4.03 Election and Term. The election oédiors shall take place at each annual meetingaseholders at which time all the
directors then in office shall cease to hold offiget, if qualified, shall be eligible for re-elem. The number of directors to be elected at any
such meeting shall be the number of directors thaffice unless the directors or the shareholdénerwise determine. The election shall be
by resolution. If an election of directors is nefdhat any such meeting of shareholders, the inemndlirectors shall continue in office until
their successors are elected.

SECTION 4.04 Vacation of Office. A director cease$old office when he dies; when he is removedfafice by the shareholders in
accordance with the provisions of the Act; whercbases to be qualified for election as
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a director; or when his written resignation is ieed by the Corporation, or if a time is specifiadsuch resignation, at the time so specified,
whichever is later.

SECTION 4.05 Vacancies. Subject to the Act, a gooofi the board may fill a vacancy in the board,ept@ vacancy resulting from an
increase in the number or minimum number of dinectw from a failure of the shareholders to elbetnumber or minimum number of
directors. In the absence of a quorum of the baard,the vacancy has arisen from a failure ofghareholders to elect the number or
minimum number of directors, the board may cafpectal meeting of shareholders to fill the vacartthe board fails to call such meeting
if there are no such directors then in office, ahgreholder may call the meeting. Where therevacancy in the board, the remaining
directors may exercise all the authorities, povears discretions of the board so long as a quorunairs in office.

SECTION 4.06 Canadian Majority. The board shalltnmtsact business at a meeting, other than fillimgcancy in the board, unless at least
25% of the directors present, or such lesser numbenay be permitted by the Act, are resident Aanador, if the Corporation has fewer
than 4 directors, at least one of the directorsemeis a resident Canadian or, such lesser nuasb@iay be permitted by the Act. The board
may, however, transact business at a meeting e€toirs where the required number of resident Canatirectors is not present if

(a) a resident Canadian director who is unablestpriesent approves in writing or by telephonicctetaic or other communication facilities,
the business transacted at the meeting; and

(b) the required number of resident Canadian dirsavould have been present had that director pezsent at the meeting.

SECTION 4.07 Meetings by Telephone, Electronic tr@® Communication Facility. A director may, to #eent and in the manner
permitted by law, participate in a meeting of diogs or of a committee of directors by means adlephonic, electronic or other
communication facility that permits all participarib communicate adequately with each other duhiagneeting, but only if all the directors
of the Corporation have consented to that formaofigipation. A director participating in such aetiag by such means is deemed for the
purposes of the Act to be present at that meefing.such consent shall be effective whether givefote or after the meeting to which it
relates and may be given with respect to all mgstof the board and of committees of the board Wwhiite a director holds office.

SECTION 4.08 Place of Meetings. Meetings of therbaaay be held at any place in or outside Canada.

SECTION 4.09 Calling of Meetings. Meetings of treald shall be held from time to time and at suelt@las the board, the chairman of the
board, the chairman of the executive committeeptisident or any two directors may determine.

SECTION 4.10 Notice of Meeting. Notice of the tiaued place of each meeting of the board shall bengin the manner provided in section
12.01 to each director not less than twenty-fod) (®urs before the time when the meeting is thdidd. A notice of a meeting of directors
need not specify the purpose of or the businebe toansacted at the meeting except where theefjcines such purpose or business to be
specified. A director may waive notice of or othemvconsent to a meeting of the board. Such a wafveotice may be sent in any manner,
including as an electronic document and at any befere, during or after a meeting of the board.agtion taken at any meeting of the board
shall be invalidated by the accidental failure iicegnotice or sufficient notice thereof to any dia.

SECTION 4.11 First Meeting of New Board. Providegumrum of directors is present, each newly elebtstd may without notice hold its
first meeting immediately following the meetingsifareholders at which such board is elected.

SECTION 4.12 Adjourned Meeting. Notice of an adjmd meeting of the board is not required if thestiamd place of the adjourned meeting
is announced at the original meeting.

SECTION 4.13 Regular Meetings. The board may ag@oday or days in any month or months for regmaetings of the board at a place
and hour to be named. A copy of any resolutiorheflioard fixing the place and time of such reguoiaetings shall be sent to each director
forthwith after being passed, but no other notleallde required for any such regular meeting ekedgere the Act requires the purpose
thereof or the business to be transacted therdsit specified.
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SECTION 4.14 Chairman. The chairman of any meatintpe board shall be the first mentioned of suicthe following officers as have be
appointed and who is a director and is presetiteatteeting: chairman of the board, chairman o&ttexutive committee, president or a vice-
president, who is a director. If no such officepigsent, the directors present shall choose otteeafnumber to be chairman.

SECTION 4.15 Votes to Govern. At all meetings &f board every question shall be decided by a ntgjofithe votes cast on the questior
case of an equality of votes the chairman of theting shall be entitled to a second or casting.vote

SECTION 4.16 Remuneration and Expenses. The direstwll be paid such remuneration for their sewigs the board may from time to
time determine. The directors shall also be eutittebe reimbursed for travelling and other expsmseperly incurred by them in attending
meetings of the board or any committee thereofhMgtherein contained shall preclude any direatemfserving the Corporation in any ot
capacity and receiving remuneration therefor.

ARTICLE FIVE
COMMITTEES

SECTION 5.01 Committees of Directors. The board raagoint a committee or committees of directorsydwer designated, and delegate to
such committee or committees any of the powere@bbard except those which, under the Act, a caoreenof directors has no authority to
exercise.

SECTION 5.02 Executive Committee. The board maygiese one of the committees appointed by it ag#eeutive committee. It shall
comprise at least three (3) members who shall remadffice at the pleasure of the board and wiillé directors. It shall, subject to section
5.01, be vested with all the powers and authoffityhe board between meetings thereof. All acts@odeedings of the executive committee
shall be reported to the board at the next meétiageof, but any right granted or obligation inegrpursuant to the authority of the executive
committee shall be treated as valid and bindingwtpe Corporation.

SECTION 5.03 Audit Committee. The board shall efemin among its number an audit committee to bepmsad of at least three (3)
directors of whom the majority shall not be offis@r employees of the Corporation or its affiliatdembers of the audit committee shall
remain in office at the pleasure of the board ahdenstill directors.

SECTION 5.04 Transaction of Business. Subject éoptitovisions of section 4.07, the powers of a comemiof directors may be exercised by
a meeting at which a quorum is present or by réisolun writing signed by all the members of sudmenittee who would have been entitled
to vote on that resolution at a meeting of the cattem. Meetings of a committee of directors mayhbkl at any place in or outside Canada.

SECTION 5.05 Procedure. Unless otherwise determiyetie board, each committee shall have the ptaviex its quorum at not less than a
majority of its members, to elect its chairman smdegulate its procedure.

ARTICLE SIX
OFFICERS

SECTION 6.01 Appointment. The board may from timéitne appoint a chairman of the board, a chairofahe executive committee, a
president, one or more vice-presidents (to whidé thay be added words indicating seniority or fiow), a secretary and such other officers
as the board may determine, including one or mesestants to any of the officers so appointed. Gderd may specify the duties of and, in
accordance with this by-law and subject to the ijgious of the Act, delegate to such officers povtersianage the business and affairs of the
Corporation. Subject to section 6.02, an officeyrbat need not be a director and one person majrhole than one office.

SECTION 6.02 Chairman of the Board, Chairman offlRecutive Committee and President. The chairmaheoboard, chairman of the
executive committee and the president shall eaathbsen from among the directors and, if appoirghdll have such powers and duties as
the board may specify.

SECTION 6.03 Vice-President or Vice-Presidents. Vioe-president or vice-presidents shall have qamhers and duties as the board may
specify.
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SECTION 6.04 Secretary. Except as may be othemésermined from time to time by the board, the sieey shall attend and be the
secretary of all meetings of the board, sharehsldad committees of the board and shall enterusecto be entered in records kept for that
purpose minutes of all proceedings thereat; hd ghad or cause to be given, as and when instryetiédotices to shareholders, directors,
officers, auditors and members of committees obibard; he shall be the custodian of the stampemh@nical device generally used for
affixing the corporate seal of the Corporation ahdll books, papers, records, documents and im&ntis belonging to the Corporation,
except when some other officer or agent has begoirted for that purpose; and he shall have suebrqiowers and duties as the board o
chief executive officer may specify.

SECTION 6.05 Powers and Duties of Other Officetse powers and duties of all other officers shalébeh as the terms of their engagement
call for or as the board or the chief executivéceff may specify. Any of the powers and dutiesrobéficer to whom an assistant has been
appointed may be exercised and performed by sigistaist, unless the board or the chief executifieaesfotherwise directs.

SECTION 6.06 Variation of Powers and Duties. Tharbdanay from time to time and subject to the priovis of the Act, vary, add to or limit
the powers and duties of any officer.

SECTION 6.07 Term of Office. The board, in its det@on, may remove and discharge any or all thie@f§ of the Corporation either with or
without cause at any meeting called for that pueparsd may elect or appoint others in their placgglaces. Any officer or employee of the
Corporation, not being a member of the board, nisty lse removed and discharged, either with or witli@ause, by the chairman of the
board, chairman of the executive committee or dedi If, however, there be a contract with anceffior employee derogating from the
provisions of this section such removal or disckasigall be subject to the provisions of such ceht@therwise each officer appointed by the
board shall hold office until his successor is apgzal.

SECTION 6.08 Terms of Employment and Remunerafitve. terms of employment and the remuneration a¢ef§ appointed by the board
shall be settled by it from time to time.

SECTION 6.09 Agents and Attorneys. The board, th@rman of the board, the chairman of the executdoramittee or the president or any
person delegated by any of them shall have powen fime to time to appoint agents or attorneygtierCorporation in or outside Canada
with such powers of management or otherwise (irinlyithe power to sub- delegate) as may be thought f

SECTION 6.10 Fidelity Bonds. The board, the chamrmofthe board, the chairman of the executive caiesior the president or any person
delegated by any of them may require such officemgloyees and agents of the Corporation as thel lsle@ms advisable to furnish bonds
the faithful discharge of their powers and dutiesuch form and with such surety as the board freay time to time determine.

ARTICLE SEVEN
PROTECTION OF DIRECTORS, OFFICERS AND OTHERS

SECTION 7.01 Limitation of Liability. No director@fficer shall be liable for the acts, receiptsglects or defaults of any other person
including any director or officer or employee oeat or for joining in any receipt or acts for comhity, or for any loss, damage or expense
happening to the Corporation through the insufficieor deficiency of title to any property acquitegdor on behalf of the Corporation, or for
the insufficiency or deficiency of any securitydnupon which any of the moneys of the Corporasiball be invested, or for any loss or
damage arising from the bankruptcy, insolvencyictlel, quasi-delictual or tortious acts of anygmer with whom any of the moneys,
securities or other property of the Corporationidiedeposited or for any loss occasioned by aor ef judgment or oversight on his part, or
for any other loss, damage or misfortune whatev@chvmay arise out of the execution of the dutielsie office or in relation thereto, unless
the same are occasioned by his own wilful negledieault; provided that nothing herein shall redieany director or officer from the duty to
act in accordance with the mandatory provisionthefAct or from liability for any breach thereof.

SECTION 7.02 Limitation of Liability. Without in anmanner derogating from or limiting the mandatprgvisions of the Act but subject to

the conditions in this by-law, the Corporation $iademnify each director and officer of the Coration, each former director and officer of
the Corporation and each individual who acts oed@eit the Corporation's request as a directorfaeof or each individual acting in a similar
capacity, of another entity, against all costsygba and expenses, including an amount paid e settaction or satisfy a judgment,
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reasonably incurred by the individual in respecamy civil, criminal, administrative, investigatiee other proceeding in which the individual
is involved because of that association with thep@ation or other entity.

SECTION 7.03 Advance of Costs. The Corporation mdwance moneys to a director, officer or otheniitlial for the costs, charges and
expenses of a proceeding referred to in sectiol T.0e individual shall repay the moneys if theiiidlial does not fulfil the conditions of
section 7.04.

SECTION 7.04 Limitation in Indemnity. The Corporatls indemnity applies, however, only to the extbat the individual seeking
indemnity:

(a) acted honestly and in good faith with a vievihie best interests of the Corporation, or, as#se may be, to the best interests of the other
entity for which the individual acted as directorofficer or in a similar capacity at the Corpooats request; and

(b) in the case of a criminal or administrativei@etor proceeding that is enforced by a monetanafig, the individual had reasonable
grounds for believing that the individual's condweis lawful.

SECTION 7.05 Insurance. Subject to the limitatioastained in the Act, the Corporation may purctes® maintain such insurance for the
benefit of its directors and officers as such hasltoard may from time to time determine.

ARTICLE EIGHT
SHARES

SECTION 8.01 Allotment. Subject to the articlesar®s of the Corporation may be issued at such tandgo such persons and for such
consideration as the board may determine and thedboay from time to time allot or grant optionsotier rights to purchase any of the
shares of the Corporation at such times and to pacdons and for such consideration as the boattidgtermine.

SECTION 8.02 Commissions. Subject to the provisithe Act, the board may from time to time autherthe Corporation to pay a
commission to any person in consideration of higlpasing or agreeing to purchase shares of theo€atipn, whether from the Corporation
or from any other person, or procuring or agreéingrocure purchasers for any such shares.

SECTION 8.03 Registration of Transfer. Subjecth® provisions of the Act, no transfer of sharedl &learegistered in a securities register
except upon presentation of the certificate représg such shares with a transfer endorsed thesedelivered therewith duly executed by
registered holder or by his attorney or successly @ppointed, together with such reasonable asserar evidence of signature,
identification and authority to transfer as thedgomay from time to time prescribe, and upon paynoeémll applicable taxes and any fees
prescribed by the board.

SECTION 8.04 Transfer Agents, Registrars and DivitlBisbursing Agents. The board may from time toetiappoint a registrar to maintain
the securities register and a transfer agent totaiaithe register of transfers and may also apmoia or more branch registrars to maintain
branch securities registers and one or more brixankfer agents to maintain branch registers offeas. The board may also from time to
time appoint a dividend disbursing agent to disbutisidends. One person may be appointed to anyoauof the aforesaid positions. The
board may at any time terminate any such appoirttmen

SECTION 8.05 Conclusiveness of Securities RegiStebject to the provisions of the Act, the Corpiorashall treat the person in whose
name any share is registered in the securitiestexgas absolute owner of such share with fullllegpacity and authority to exercise all rig
of ownership, irrespective of any indication to ttemtrary through knowledge or notice or descripiiothe Corporation's records or on the
share certificate.

SECTION 8.06 Share Certificates. Every holder & onmore shares of the Corporation shall be edtitht his option, to a share certificate,
or to a non-transferable written acknowledgementisfight to obtain a share certificate, statimg humber and class or series of shares held
by him as shown on the securities register. Shentéficates and acknowledgements of a shareholdghsto a share certificate respectively,
shall be in such form as the board shall from timBme approve. Any share certificate shall besajin accordance with section 2.02, and
need not be under the corporate seal; provideduh&ss the board otherwise determines, certfgcegpresenting shares in respect of wh
transfer agent and/or registrar has been apposttaldi not be valid unless countersigned by or dralfeof such transfer agent and/or registrar.
The signature of one of the signing officers or,
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in the case of share certificates which are nativalless counter-signed by or on behalf of a fiearsgent and/or registrar, the signatures of
both signing officers, may be printed or mechamycaproduced upon share certificates and everlg pdated or mechanically reproduced
signature shall for all purposes be deemed to dsitinature of the officer whose signature it rdpoes and shall be binding upon the
Corporation. A share certificate executed as afddeshall be valid notwithstanding that one or baftthe officers whose facsimile signature
appears thereon no longer holds office at the dfatesue of the certificate.

SECTION 8.07 Replacement of Share Certificates.ddard or any officer or agent designated by therdonay in its or his discretion direct
the issue of a new share certificate in lieu anohugancellation of a share certificate that haslmeetilated or in substitution for a share
certificate claimed to have been lost, destroyedrongfully taken upon payment of such fee, if asygd on such terms as to indemnity,
reimbursement of expenses and evidence of lossfaitte as the board may from time to time preseriwhether generally or in any
particular case.

SECTION 8.08 Joint Shareholders. If two or morespas are registered as joint holders of any stiaeeCorporation shall not be bound to
issue more than one certificate in respect theesuf,delivery of such certificate to one of suctspas shall be sufficient delivery to all of
them. Any one of such persons may give effectuaipts for the certificate issued in respect thieoedor any dividend, bonus, return of
capital or other money payable or warrant issuabtespect of such share.

SECTION 8.09 Deceased Shareholders. In the evaheafeath of a holder, or of one of the joint leosd of any share, the Corporation shall
not be required to make any entry in the secuniégsster in respect thereof or to make paymemingfdividends thereon or other distributi
in respect thereof except upon production of athstlocuments as may be required by law and upomplémmse with the reasonable
requirements of the Corporation and its transfenag

ARTICLE NINE
DIVIDENDS AND RIGHTS

SECTION 9.01 Dividends. Subject to the provisiohthe Act, the board may from time to time decldiddends payable to the shareholders
according to their respective rights and intergsthe Corporation. Dividends may be paid in mooeproperty or by issuing fully paid sha
of the Corporation.

SECTION 9.02 Dividend Cheques. A dividend payabledsh shall be paid by cheque drawn on the Cdiporsbankers or one of them or
those of its dividend disbursing agent to the onfexach registered holder of shares of the classries in respect of which it has been
declared and mailed by pre-paid ordinary mail tchsiegistered holder at his recorded address, sislash holder otherwise directs. In the
case of joint holders the cheque shall, unless michholders otherwise direct, be made payabkia¢oorder of all of such joint holders and
mailed to them at their recorded address. The ngadf such cheque as aforesaid, unless the samo¢ jmid on due presentation on or after
the applicable dividend payment date, shall satisiy discharge the liability for the dividend te #xtent of the sum represented thereby plus
the amount of any tax which the Corporation is nexito and does withhold.

SECTION 9.03 Non-Receipt of Cheques. In the evénba-receipt of any dividend cheque by the peitsorhom it is sent as aforesaid, the
Corporation shall issue to such person a replaceatemue for a like amount on such terms as tonmiky, reimbursement of expenses and
evidence of non-receipt and of title as the boaag from time to time prescribe, whether generatlyncany particular case.

SECTION 9.04 Unclaimed Dividends. Any dividend winied after a period of six
(6) years from the date on which the same has teelared to be payable shall be forfeited and shaért to the Corporation.

ARTICLE TEN
MEETINGS OF SHAREHOLDERS

SECTION 10.01 Annual Meetings. The annual meetinghareholders shall be held at such time in eaeln gnd, subject to section 10.03, at
such place as the board or failing it, the chairmime board, the chairman of the executive cotemior the president may from time to time
determine, for the purpose of considering the faian
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statements and reports required by the Act to &eqpl before the annual meeting, electing direcégsointing auditors and for the transac
of such other business as may properly be brougford the meeting.

SECTION 10.02 Special Meetings. Subject to compkawith the Act, the board, the chairman of therbbptine chairman of the executive
committee or the president shall have power toacapecial meeting of shareholders at any time.

SECTION 10.03 Place of Meetings. Meetings of shalddrs shall be held at the place where the ragidteffice of the Corporation is
situated or, if the board so determines, at somergilace within Canada.

SECTION 10.04 Meetings by Telephone, Electroni©trer Communication Facility. Any person entitledattend a meeting of shareholders
may participate in the meeting, to the extent anthé manner permitted by law, by means of a telejah electronic or other communication
facility that permits all participants to commurteadequately with each other during the meetirthei Corporation makes available such a
communication facility. A person patrticipating imeeting by such means is deemed for the purpdsbe éct to be present at the meeting.
The directors or the shareholders of the Corpanatibo call a meeting of shareholders pursuantdditt may determine that the meeting
shall be held, to the extent and in the manner by law, entirely by means of a telephoniecélonic or other communication facility
that permits all participants to communicate adégjyavith each other during the meeting.

SECTION 10.05 Notice of Meetings. Subject to corptie with the Act, notice of the time and placeadh meeting of shareholders shall be
given in the manner provided in section 12.01 aes lthan twentgne (21) nor more than fifty (50) days before theedf the meeting to ea
director, to the auditor and to each shareholder aththe close of business on the record datedticenis entered in the securities register as
the holder of one or more shares carrying the tiglbte at the meeting. A shareholder may in aaypmer either before, during or after a
meeting of shareholders waive notice of or othesweisnsent to a meeting of shareholders.

SECTION 10.06 Chairman, Secretary and Scrutindérs.chairman of any meeting of shareholders steathb first mentioned of such of the
following officers as have been appointed and vehpresent at the meeting: chairman of the boaadrrolan of the executive committee,
president or a vice-president who is a shareholflen such officer is present within fifteen (Ijnutes after the time fixed for holding the
meeting, the persons present and entitled to V&tk choose one of their number to be chairmathdfsecretary and each assistant-secretary
of the Corporation is absent, the chairman shalbayp some person, who need not be a sharehotdacttas secretary of the meeting. If
desired, one or more scrutineers, who need nobéelolders, may be appointed by a resolution dhéyhairman of the meeting.

SECTION 10.07 Persons Entitled to be Present. Thepersons entitled to be present at a meetirghafeholders shall be those entitled to
vote thereat, the directors and auditors of thep@a@tion and others who, although not entitleddteyare entitled or required under any
provision of the Act or the articles or by-lawst® present at the meeting. Any other person madhstted only on the invitation of the
chairman of the meeting or with the consent ofrtieeting.

SECTION 10.08 Quorum. Except as otherwise provigiethw or by the articles, a quorum for the tratisacof business at any meeting of
shareholders shall be not less than two persosepré person, each being a shareholder entiledte thereat or a duly appointed proxy
an absent shareholder so entitled, and holdingparesenting the holder or holders of shares carnmyai less than a majority of the voting
power of all issued and outstanding shares of tp@ation entitled to vote on a particular mattebe acted on at the meeting, except that,
when specified business is to be voted on by omease classes or series of shares voting as a claless otherwise provided by law,
regulatory authority or by the articles, the hokdef not less than a majority of the voting powkthe shares of such classes or series shall
constitute a quorum for the transaction of suchtenalf a quorum is present at the opening of tleeting of shareholders, the shareholders
present may proceed with the business of the nggetotwithstanding that a quorum is not presentiutghout the meeting.

If a quorum is not present at the opening of a mgeidf shareholders, the shareholders presentrsopeand entitled to be counted for the
purpose of forming a quorum shall have power toaalj the meeting from time to time to a fixed tiam& place without notice other than
announcement at the meeting until a quorum shalirésent, subject to the provisions of the Act,afteeles and section 10.16 of this by-law.
At any such adjourned meeting, provided a quoruprésent, any business may be transacted whicht fmigte been transacted at the mee
adjourned.
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SECTION 10.09 Right to Vote. The shareholders lketito vote at any meeting of shareholders shatldiermined in accordance with the
provisions of the Act and the articles.

SECTION 10.10 Proxies. Every shareholder entittedate at a meeting of shareholders may appoinb@yholder, or one or more alternate
proxyholders, who need not be shareholders, todtied act at the meeting in the manner and textent authorized and with the authority
conferred by the proxy. A proxy shall be in writingecuted by the shareholder or his attorney aatlil @bnform with the requirements of the
Act and applicable law.

SECTION 10.11 Time for Deposit of Proxies. The lobaray specify in a notice calling a meeting of shatders a time, preceding the tim
such meeting by not more than forty-eight (48) Baclusive of non-business days, before which tinogies to be used at such meeting
must be deposited. A proxy shall be acted upon bnpyior to the time so specified, it shall haween deposited with the Corporation or an
agent thereof specified in such notice or, if nohstime is specified in such notice, unless it bxasn received by the secretary of the
Corporation or by the chairman of the meeting or atiournment thereof prior to the time of voting.

SECTION 10.12 Joint Shareholders. If two or morespas hold shares jointly, any one of them presepérson or represented by proxy at a
meeting of shareholders may, in the absence dftther or others, vote the shares; but if two orevadrthose persons who are present, in
person or by proxy, vote, they shall vote as onéhershares jointly held by them.

SECTION 10.13 Votes to Govern. At any meeting @frsholders every question shall, unless otherveigeired by the articles or by-laws or
by law, be determined by the majority of the vatast on the question. In case of an equality ofsjatither upon a show of hands or upon a
poll, the chairman of the meeting shall be entited second or casting vote.

SECTION 10.14 Show of Hands. Subject to the prowisiof the Act, any question at a meeting of shadehs shall be decided by a show of
hands unless a ballot thereon is required or deethad hereinafter provided. Upon a show of handsygyerson who is present and entitled
to vote shall have one vote. Whenever a vote bysifdiands shall have been taken upon a questidessia ballot thereon is so required or
demanded, a declaration by the chairman of theingetat the vote upon the question has been daoriearried by a particular majority or
not carried and an entry to that effect in the rréawf the meeting shall be prima facie evidenabefact without proof of the number or
proportion of the votes recorded in favour of oaiagt any resolution or other proceeding in respétiie said question, and the result of the
vote so taken shall be the decision of the shadehslupon the said question.

SECTION 10.15 Ballots. On any question proposedfmsideration at a meeting of shareholders, arathvein or not a show of hands has
been taken thereon, any shareholder or proxyheldfgtted to vote at the meeting may require or desireaballot. A ballot so required or
demanded shall be taken in such manner as thenc@dmaishall direct. A requirement or demand for éobahay be withdrawn at any time pri

to the taking of the ballot. If a ballot is takesich person present shall be entitled, in respettteo§hares which he is entitled to votes at the
meeting upon the question, to that number of vptesided by the Act or the articles, and the restithe ballot so taken shall be the decision
of the shareholders upon the said question.

SECTION 10.16 Adjournment. Subject to the articiea, meeting of shareholders is adjourned for teas thirty (30) days, it shall not be
necessary to give notice of the adjourned meetitiger than by announcement at the meeting thatjeaiened. If a meeting of shareholders is
adjourned by one or more adjournments for an agdeenf thirty (30) days or more, notice of the adjeed meeting shall be given as for
required by the Act.

SECTION 10.17 Resolution in Writing. A resolutianwriting signed by all the shareholders entitiedote on that resolution at a meeting of
shareholders is as valid as if it had been pagsadreeting of the shareholders unless a writtestent with respect to the subject matter of
the resolution is submitted by a director or thditus in accordance with the Act.

SECTION 10.18 Electronic Voting by Shareholdersy Aote at a meeting of the shareholders may be hektie extent and in the manner
permitted by law, entirely by means of a telephpalectronic or other communication facility, itiCorporation makes available such a
communication facility. Any person participatingarmeeting of shareholders by electronic means@sded in section 10.4 and entitled to
vote at that meeting may vote, to the extent artlémrmanner permitted by law, by means of the tedajt, electronic or other communication
facility that the Corporation has made availabletf@at purpose.
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ARTICLE ELEVEN
DIVISIONS AND DEPARTMENTS

SECTION 11.01 Creation and Consolidation of DivisioThe board may cause the business and operafitims Corporation or any part
thereof to be divided or to be segregated intoamaore divisions upon such basis as the boardaoagider appropriate in each case. The
board may also cause the business and operati@ms/auch division to be further divided into subtsiand the business and operations of
any such divisions or sub-units to be consolidafeoh such basis as the board may consider appi®priaach case.

SECTION 11.02 Name of Divisions. Any division as gub-units may be designated by such name a®#rd may from time to time
determine and may transact business, enter intiwams, sign cheques and other documents of amydad do all acts and things under such
name.

ARTICLE TWELVE
NOTICES

SECTION 12.01 Method of Sending Notice. Subjeatdmpliance with all applicable laws, any notice {ghhterm includes any
communication or document) to be sent pursuariiddict, the articles, the by-laws or otherwise ghareholder, director, officer, auditor or
member of a committee of the board shall be sffity sent if (i) delivered personally to the pardo whom it is to be sent, (ii) delivered to
the recorded address or mailed to the recordedeasidif that person by prepaid mail (iii) sent @t therson at the recorded address by any
means of prepaid transmitted or recorded commuoitat (iv) provided as an electronic documenthi® information system of that person.
A notice so delivered shall be deemed to have beahwhen it is delivered personally or to the rded address. A notice so mailed shall be
deemed to have been sent when deposited in affiestar public letter box and shall be deemedawéhbeen received on the fifth day after
so depositing. A notice so sent by any means obtrétted or recorded communication or providedraslactronic document shall be deemed
to have been sent when dispatched by the Corporitiuses its own facilities or information sgat and otherwise when delivered to the
appropriate communication company or agency aejisesentative for dispatch. The secretary or @sgisecretary may change or cause-
changed the recorded address of any shareholdectati, officer or auditor or member of a committéehe board in accordance with any
information believed by him to be reliable. Theamted address of a director shall be his latestesddas shown in the records of the
Corporation or in the most recent naotice filed urithe Corporations Information Act, whichever ig thore current.

SECTION 12.02 Electronic Documents. A requiremarder this by-law to provide a person with a nota@cument or other information is
not satisfied by the provision of an electronic @iment unless:

(a) the addressee has consented, in the manneripegsunder the Act, and has designated an infimmaystem for the receipt of the
electronic document;

(b) the electronic document is provided to the glested information system, unless otherwise prgsdrin the Act;

(c) in the case of a notice, document or otherrinfdion that is required by the Act to be provitgdregistered mail, the provision of such
notice, document or other information by the segdifhan electronic document is prescribed by the Ac

(d) the Act has been complied with;
(e) the information in the electronic documentdsessible by the sender so as to be usable foeguést reference; and

(f) the information in the electronic document ¢sassible by the addressee and capable of bemigedtby the addressee, so as to be usable
for subsequent reference.

SECTION 12.03 Notice to Joint Shareholders. If ttwanore persons are registered as joint holdeampkhare, any notice shall be addressed
to all of such joint holders but notice to one o€ls persons shall be sufficient notice to all @&fth The address to be used for the purpose of
giving notices shall be the recorded address.

SECTION 12.04 Computation of Time. In computing tf¢e when notice must be given under any provistguiring a specified number of
days' notice of any meeting or other event, the dagiving the notice shall be excluded and the ddthe meeting or other event shall be
included.

B-12



SECTION 12.05 Undelivered Notices. If any noticeeyi to a shareholder pursuant to section 12.04dtisnmed on three (3) consecutive
occasions because he cannot be found, the Comodtall not be required to give any further natiteesuch shareholder until he informs the
Corporation in writing of his new address.

SECTION 12.06 Omissions and Errors. The accidemtagsion to give any notice to any shareholdegator, officer, auditor or member o
committee of the board or the non-receipt of anycedoy any such person or any error in any natmeaffecting the substance thereof shall
not invalidate any action taken at any meeting lpelcdguant to such notice or otherwise founded trere

SECTION 12.07 Persons Entitled to Shares by Dea@®peration of Law. Every person who, by operatbfaw, transfer, death of a
shareholder or any other means whatsoever, shalhiie entitled to any share, shall be bound by ewetige in respect of such share which
shall have been duly given to the shareholder frdrom he derives his title to such share prior ®rt@ime and address being entered on the
securities register (whether such notice was gbefore or after the happening of the event uporcivhe became so entitled) and prior to his
furnishing to the Corporation the proof of authpir evidence of his entitlement as provided inAlcée

SECTION 12.08 Waiver of Notice. Any shareholder e duly appointed proxyholder), director, officauditor or member of a committee
of the board may at any time waive any notice, aive or abridge the time for any notice, requireté¢ given to him under any provision of
the Act, the regulations thereunder, the artidles bylaws or otherwise and such waiver or abridgemealt shire any default in the giving
in the time of such notice, as the case may be.shich waiver or abridgement shall be in writingeptca waiver of notice of a meeting of
shareholders or of the board or committee therduéhvmay be given in any manner.

ARTICLE THIRTEEN
FISCAL YEAR

SECTION 13.01 Fiscal Year. The fiscal period of @@poration shall terminate on such day in ea@r gs the board of directors may from
time to time determine.

ARTICLE FOURTEEN
EFFECTIVE DATE

SECTION 14.01 Effective Date. This by-law is effeetfrom the date of the resolution of the direstadopting same and shall continue to be
effective unless amended by the directors untihttre meeting of shareholders of the Corporatidmneat if same is confirmed or confirmed
as amended, this by-law shall continue in effe¢hanform in which it was so confirmed.

SECTION 14.02 Repeal. Upon the date of this bydawing into force, By-Law No. 1986-1, of the Coration, as amended, shall be
repealed, provided that such repeal shall not effecprevious operation of any by-law so repealedffect the validity of any act done or
right, privilege, obligation or liability acquirear incurred under or the validity of any contracagreement made pursuant to any suchaiy-
prior to its repeal.

All officers and persons acting under any by-lawegpealed shall continue to act as appointed uheeprovisions of this by-law and all
resolutions of the shareholders or board or coremithereof with continuing effect passed underrapgaled by-law shall continue to be
valid except to the extent inconsistent with thysléw and until amended or repealed.

The foregoing Amended and Restated By-Law 20024 apgroved by the directors of the Corporationraeating held on the 6th day of
March, 2002.
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APPENDIX C
ADOPTION OF EXECUTIVE INCENTIVE SHARE COMPENSATION PLAN
BE IT RESOLVED AS AN ORDINARY RESOLUTION OF THE SHA REOWNERS THAT:

1. the Executive Incentive Share Compensation éacribed in the proxy circular for Cott's Corp@as annual and special meeting of
shareowners to be held on April 18, 2002, be aadséime is hereby authorized and approved;

2. any officer or director of Cott Corporation hedas hereby authorized and directed, for and dralb@f Cott Corporation, to execute and
deliver all such documents and to do all such aetsthings as he or she may determine necessdgsable in order to carry out the
foregoing provisions of this resolution, the exémuiof any such document or the doing of any swth and things being conclusive evidence
of such determination.
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APPENDIX D

FORM OF EXECUTIVE INCENTIVE SHARE COMPENSATION PLAN
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COTT CORPORATION
EXECUTIVE INCENTIVE SHARE COMPENSATION PLAN
1.0 PURPOSE AND ESTABLISHMENT OF THIS PLAN

1.1 Cott Corporation hereby establishes a Plare tonown as the "Cott Corporation Executive IncenBhare Compensation Plan” (the
"Plan") for the purpose of rewarding certain Emjgley of Cott Corporation and its affiliates for eedi@g one hundred percent (100%) of
their respective annual performance objectivestanehich contributions for such purpose will be radxy or on behalf of the Participating
Companies.

2.0 DEFINITIONS
2.1 "ACT" means the Income Tax Act (Canada), asraiaé.

2.2 "ANNUAL PERFORMANCE OBJECTIVES" means the anihperformance objectives as established or apprbyetie Committee froi
time to time with respect to each Participant intSdiscal year (being the period from to ).

2.3 "COMMITTEE" means the Human Resources and Cosgite®on Committee of the board of directors of Cott
2.4 "COMMENCEMENT OF THE PLAN" means January 2, .

2.5 "COMMON SHARES" means whole or fractional coomshares in the capital of Cott.

2.6 "COTT" means Cott Corporation, a corporatioralyamated under the laws of Canada.

2.7 "EMPLOYEE" means a full-time or regular parté employee of any Participating Company.

2.8 "NORMAL RETIREMENT" means retirement from oior employment with a Participating Company (atefection of the Participant
and as agreed to by the Participating Company)catent with or following the attainment by the Rapant of age fifty-five years.

2.9 "PARTICIPANT" means an Employee during Cofigsdl year and who is designated as a Participant fime to time by the Committee
and, in the case of death of a Participant, indutle personal representative of the Participant.

2.10 "PARTICIPATING COMPANY" means Cott, Cott Beages Inc., Cott Beverages Limited and any othermpeamy designated as a
Participating Company from time to time by the Coittee.

2.11 "PERMANENT DISABILITY" means the complete apdrmanent incapacity of a Participant, as deterdhinyea Cott approved licens
medical practitioner, due to a medically determiegihysical or mental impairment which preventshsRarticipant from performing
substantially all of the essential duties of hiher office or employment.

2.12 "PLAN" means this Cott Corporation Executimedntive Share Compensation Plan.

2.13 "TERM" means the term of the Plan beginninganuary 2, and ending on the date that the Con8hares purchased on behalf of each
Participant fully vest as set out in section 5.4(&)eof.

2.14 "TERMINATION DATE" in respect of a Terminat&rticipant's termination within the meaning oftget5.6 hereof means the
Participant's last day of active service (withagard to any notice of termination owing pursuardgtatute, regulation, agreement or common
law).

2.15 "TERMINATED PARTICIPANT" means a Participanhwhas been terminated within the meaning of se&i6é hereof.

2.16 "TRUST" means the " Cott Corporation Executiveentive Share Compensation Plan Trust" as engldddia trust agreement entered
into between Cott and the Trustee to carry ouptimposes of the Plan, as amended from time to time

2.17 "TRUSTEE" means The Canada Trust Company auitcessor for the time being in the trusts cdeageeby and by the Trust.

2.18 "UNVESTED SHARES" means, at any particulartiif@ommon Shares that have been acquired on ldt@PParticipant but which ha
not yet vested in such Participant pursuant tgtoegisions hereof.
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2.19 "VESTING DATE" means, in the singular, theedtdtat the Common Shares vest pursuant to secdg¢a)or (b) hereof and collectively,
shall be referred to as the "Vesting Dates".

2.20 "VESTED SHARES" means those Common Shareshyelde Trustee under the Plan for the benefitasfipular Participants that have
vested in accordance with the terms hereof.

3.0 PARTICIPATION

3.1 Participants will be automatically enrolledfiis Plan at the time that the Committee or itdgte=e designates such individual as a
"Participant".

3.2 Each Participant will be provided with a cofytos Plan.
4.0 OPERATION OF THIS PLAN
4.1 Within 120 days after the end of Cott's fisgedr, the Committee shall determine in respectioh discal year,

(a) the Employees of the Participating Companies sitall be designated as "Participants" for thisRor such fiscal year on the basis of
whether such Participant exceeded one hundredmdi@0%) of his or her annual performance objesijwand

(b) the extent (in terms of Canadian dollars) ef plarticipation of such Participants in respectuth fiscal year.

4.2 Within 30 days after the determinations contiatep by section 4.1 are made by the Committed, $batll cause to be contributed to the
Trustee for the benefit of each Participant employg each Participating Company, the relevant ansofim Canadian dollars) determined by
the Committee to be payable in respect of the épatts employed by each such Participating Company

4.3 As soon as practicable after receiving the $uefierred to in section 4.2, the Trustee shallsusé funds to acquire Common Shares on
the Toronto Stock Exchange at the prevailing mapkiee of Common Shares at the time and on theafadequisition of the Common
Shares.

4.4 The purchase of Common Shares by the Trustaeciordance with the Plan shall comply at all timed in all respects with all applicable
laws, including, without limitation, all rules, refations and by-laws of the Toronto Stock Exchaauge all policies and regulations of
applicable securities regulatory authorities.

5.0 ALLOCATION, VESTING AND POSSESSION

5.1 As soon as practicable after each acquisitiddoonmon Shares pursuant to the terms of this Blaihin any event prior to the end of each
calendar year, the Trustee shall determine in rtggeeach Participant

(a) the number of Common Shares acquired pursadhts Plan on behalf of such Participant; and
(b) all amounts received in respect of Cott's figear by the Trustee from Cott which were contiéalion behalf of such Participant.

5.2 Prior to the end of each calendar year, thet®eushall allocate and pay or declare payabladb Participant his or her proportionate
share of the amount, if any, by which the incomé&efTrust for the year exceeds all payments matlefoor under the Plan to or for the
benefit of the Participants. If not paid at the efi@ach calendar year, the amounts so allocattshpaid to the Participants by the Trustee
as soon as practicable, but in any event withietyi90) days after the end of each calendar year.

5.3 Prior to the end of each calendar year, thet@eushall allocate to each Participating Comphayatmounts by which (i) the total of all
payments made in the year out of or under the ®lan for the benefit of Participants employed fi@merly employed) by that Participating
Company (or to the heir or legal representativectb® exceeds (ii) the income of the Plan for teary

5.4 Subject to the provisions of this Plan, the @mmn Shares purchased on behalf of each Particiafitvest on the following basis:
(a) 30% thereof shall vest on each of January @ January 2, ; and
(b) 40% thereof shall vest on January 2, .
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5.5 If the employment of a Participant is terminiaby reason of the death, Normal Retirement or Beemnt Disability of such Participant, all
Unvested Shares acquired on behalf of such Paatitighall immediately become vested in that Paditi. Such Participant must take
immediate delivery of the share certificate(s) ewicing all Vested Shares, or the cash equivalend€termined in accordance with section
7.2), and thereafter shall have no further entilehunder this Plan.

5.6 If the employment of a Participant is terminigfier any reason (including, but not limited tanténation without cause) other than death,
Normal Retirement or Permanent Disability, all tgjbf such Terminated Participant with respectittyavested Shares shall terminate on
Terminated Participant's Termination Date. Thesraluch Terminated Participant shall have no &srémtittement under the Plan and shall
cease to be a beneficiary under the Plan. The Wed&hares so forfeited will be reallocated byThgstee on a pro rata basis to the
remaining Participants. The Terminated Participanst deliver a written direction to Cott within eiry (90) days of such Termination Date
either: (i) take all steps necessary to converi Sterminated Participant's Vested Shares to caghoaforward a cheque for the amount of
cash so realized to such Terminated Participar(ij)ateliver the share certificate(s) to the Temated Participant evidencing such Vested
Shares. In the event that a Terminated Particifadistto deliver such notification within such ntg&€90) days, and after receipt of written
notice from Cott, the Trustee shall issue and @elshare certificates to the Terminated Participaidencing such Vested Shares.
Notwithstanding the foregoing, if all Participamat® terminated (either pursuant to this sectioredior section 5.5 above) during the T¢

of the Plan, then all Unvested Shares shall imntelgiaest and shall be redistributed to all indivads who were Participants as of the
Commencement of the Plan (other than those who bheee terminated pursuant to section 5.5 above evdosested Shares would have
thereupon become vested) on a pro-rata basis dra#ie of the original allocation of Common Shacethe Participants at the
Commencement of the Plan (with the necessary ad@rdgs having regard to section 5.5).

5.7 Notwithstanding anything else contained heriéthere is:

(a) a consolidation, merger or amalgamation of @tt or into any other corporation whereby theingtshareholders of Cott immediately
prior to such event receive less than 50% of thimmgshares of the consolidated, merged or amalgaiherporation;

(b) a sale by Cott of all or substantially all aft€s undertakings and assets; or
(c) a proposal by or with respect to Cott being enadconnection with a liquidation, dissolutionwinding-up of Cott,
all of each Participant's Unvested Shares shallediately vest in that Participant.

5.8 If a take-over bid (within the meaning of thecBrities Act (Ontario)), other than a take-ovet &empt from the requirements of Part XX
of such Act pursuant to Sections 93(1)(b) or (ey¢of (a "Qualifying Take-over Bid"), is made faetCommon Shares, all Unvested Shares
shall immediately vest conditional upon successfuhpletion of such Qualifying Take-over Bid and le&articipant shall have the right to
tender such Unvested Shares to the Qualifying Talez-Bid by notice of guaranteed delivery. If a (fyang Take-over Bid is made for the
Common Shares, and such Qualifying Take-over Bebdmt permit tendering by notice of guaranteet/eigl, Cott shall, on consummation
of such a Qualifying Take-over Bid, subject to cdiarpce with all applicable laws and regulationguehase each Unvested Share held by
the Participants at a purchase price equal toffiee price pursuant to the Qualifying Take-over B@btt will take all reasonable steps
necessary to facilitate or guarantee the exergigadParticipants of the rights hereinbefore dbsck.

5.9 Until delivered to a Participant pursuant te fitovisions of this Plan, Common Shares acquireblehalf of a Participant shall be held for
safekeeping by the Trustee as agent for such Renic

6.0 ACCOUNTING AND REPORTING

6.1 An account will be maintained for each Partcipin which there will be recorded all contributadounts allocated to such Participant
number of Vested Shares, the market value of swegtéd Shares and such other information as magdessary or advisable in connection
with the administration of this Plan.

6.2 A Participant will be provided with a summaifyhés or her account on an annual basis.
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7.0 WITHDRAWAL AND LIMITATION ON UNVESTED SHARES

7.1 A Participant may, at any time and from timeinee by notice to Cott, in the form set out in Hteached Schedule A, request: (a) delivery
to him or her of certificates representing suchiBigant's Vested Shares, if applicable; or (bhague representing the proceeds of a sale of
any of such Participant's Vested Shares.

7.2 In respect of the election referred to in Seci.1(b) above, the Trustee shall sell such nurob¥ested Shares as are referred to on the
Toronto Stock Exchange at the prevailing marketgpaf the Common Shares at the time and at theofitie sale of the Common Shares.

7.3 Vested Shares are not subject to any restictimcerning their use other than pursuant to Cptfficies respecting the trading of the
Common Shares by Employees or by law. A Particighatl not, directly or indirectly, assign, transée encumber in any manner whatsoe
any rights in and to Unvested Shares held on sadicipant's behalf under this Plan.

7.4 Only whole Vested Shares will be deliverech Rarticipant is entitled to a fraction of a Ves&#are, such entitlement will be satisfied by
the cash payment to such Participant of the therectumarket value of such fraction of a share.

8.0 DIVIDENDS AND OTHER RIGHTS

8.1 The Trustee shall use all cash dividends reddy it in a year in respect of all Vested Share Unvested Shares held by it on behalf of
any Participant to purchase additional Common Shiarée allocated (on a fully vested basis) toi€lpents, pro rata, as of the date on which
the dividend was paid. Stock dividends receivedhgyTrustee in a year in respect of all Vested &and Unvested Shares held by it on
behalf of any Participant shall be allocated td Participant on a fully vested basis, in the sgar as such dividends are received by the
Trustee.

8.2 The Trustee shall use all income earned by'thst, if any, to purchase additional Common Shayd® allocated (on a fully vested ba:
to Participants, pro rata, as of the date of thelpse of such additional Common Shares.

8.3 If the Trustee becomes entitled to subscribadidlitional shares or securities of Cott by virtdi¢he Trustee being the registered holder of
Common Shares, the Trustee, if so requested byarticipant and if the Participant has providedThestee with all amounts necessary to
exercise such subscription rights with respechéo@ommon Shares then held by the Trustee on bafhsifch Participant, shall exercise such
rights in the name of the Trustee on behalf of dR&hicipant. Upon issuance of the additional sharesecurities, such additional shares or
securities so received by the Trustee on behdli@Participant shall be fully vested in the Paraat.

8.4 The Trustee may attend all meetings of shadelslof Cott which it shall be entitled to atterydvirtue of being the registered holder of
Common Shares and shall vote the Common Share®hdddhalf of each Participant at every such mgetirsuch manner as each
Participant shall have directed in writing, andlefault of any such direction, the Trustee shdthia from voting the Vested Shares and
Unvested Shares. The Trustee will, if so requingary Participant, execute all proxies necessapraper to enable the Participant to attend
such meeting in place of the Trustee.

8.5 The Company shall promptly transmit to eachi€lpant all notices of conversion, redemptionden exchange, subscription, class
action, claim in insolvency proceedings or othghts or powers that the Company receives from tst€e relating to the Common Shares.

9.0 TAX MATTERS

9.1 If, for any reason whatsoever, the TrusteearaParticipating Company becomes obligated thiveild and/or remit to any applicable
taxation authority (whether domestic or foreigny amount in connection with this Plan in respeca &farticipant, then the Trustee or the
Participating Company, as the case may be, shaligh written notice of such obligation to the Rapant and shall make the necessary
arrangements, as acceptable to the Trustee omtiieifating Company, in connection with the amowhich must be withheld and/or
remitted.

9.2 Upon the vesting of any Common Shares purdoaht terms of this Plan, the Trustee shall, apeet of each Participant, provide Cott
with written notice of the amount vested and thekegvalue of the Vested

D-5



Shares. Cott shall be responsible for reportingPtkticipant's vested amount as income to the Gamaaxation authorities. The Trustee st
in respect of each Participant, be responsibledporting to the Canadian taxation authorities iampme allocated and paid to the Participant
in accordance with section 5.2 hereof.

10.0 AMENDMENT OF PLAN AND TRUST

10.1 From time to time the Committee or the bodrdilectors of Cott may amend any provisions o$ tRian and any provisions of the Trust
and the Committee or the board of directors of @ty terminate this Plan at any time, but no ameamdrof this Plan or the Trust, or any
termination of this Plan, shall divest any Participof his or her entittement to Common Sharesagiged in Article 5 or of any rights a
Participant may have in respect of the Common Shavighout the prior written consent of the Papait. No amendment of this Plan shall
affect the rights and duties of the Trustee withtsuprior written consent.

11.0 GENERAL

11.1 The Trustee shall be entitled to rely on difteate of the CEO, the Senior Vice President oithn Resources or the Corporate Secre
of Cott as to any of the following matters:

(a) when the employment of a Participant with aiBi@ating Company has terminated; and
(b) the date of death, Normal Retirement or Permibeésability of any Participant.

11.2 The Committee or the board of directors ot Gty by resolution make, amend or repeal at ang ind from time to time such
regulations not inconsistent herewith as it maynteecessary or advisable for the proper administraind operation of this Plan. In
particular, the board of directors of Cott may dele to any officers of a Participating Companyhsadministrative duties and powers as it
may see fit with respect to this Plan.

11.3 Two officers of Cott, one of whom must be @0, the Senior Vice President of Human ResourcéseoCorporate Secretary, are
hereby authorized to sign and execute all instrusmand documents and do all things necessary aabksfor carrying out the provisions of
this Plan.

11.4 This Plan and the Trust are established uhédaws of the Province of Ontario and the rigiftall parties and the construction and
effect of each and every provision of this Plan #redTrust shall be according to the laws of theviice of Ontario and the laws of Canada
applicable therein.

11.5 This Plan and the Trust shall enure to thefieof and be binding upon Cott, its successobsassigns. The interest hereunder of any
Participant shall not be transferable or alien&lgilsuch Participant either by assignment or in@hgr manner whatsoever and, during his or
her lifetime, shall be vested only in him or hant,lupon such Participant's death, shall enurkadenefit of and be binding upon the pers
representatives of the Participant.

11.6 Any questions of interpretation of the Plafi ¢ submitted to the Committee for resolutionyAasolution of such a question of
interpretation of the Plan by the Committee shelfibal in all respects, and in particular, shait he subject to any appeals whatsoever.
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11.7 This Plan is an "Employee Benefit Plan" far furposes of the Act.
Executed on the day of with an effectate of the day of January,
COTT CORPORATION

Per:
Title

COTT BEVERAGES INC.

Per:

Title
COTT BEVERAGES LIMITED

Per:
Title
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APPENDIX E
ADOPTION OF SHARE PLAN FOR NON-EMPLOYEE DIRECTORS
BE IT RESOLVED AS AN ORDINARY RESOLUTION OF THE SHA REOWNERS THAT:

1 the Share Plan for Non-Employee Directors desdrib the proxy circular for Cott's Corporationsaal and special meeting of
shareowners to be held on April 18, 2002 and attdes Appendix F to such circular, be and the samereby authorized and approved;

2 any officer or director of Cott Corporation bedds hereby authorized and directed, for and oralbeli Cott Corporation, to execute and
deliver all such documents and to do all such aetsthings as he or she may determine necessdgsable in order to carry out the
foregoing provisions of this resolution, the exémuiof any such document or the doing of any swth and things being conclusive evidence
of such determination.
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APPENDIX F

COTT CORPORATION
("Cott")

SHARE PLAN FOR NON-EMPLOYEE DIRECTORS
1.0 PURPOSE AND ESTABLISHMENT OF THIS PLAN

1.1 Cott hereby establishes a plan (the "Plantetknown as the "Cott Corporation Share Plan far--Employee Directors" for the purpose
of enhancing Cott's ability to attract and retailented individuals to serve as members of thedofdirectors and to promote a greater
alignment of interests between non-employee mentdféatse board of directors and the shareownersodf. C

2.0 DEFINITIONS

2.1 In this Plan, the following terms have thedualing meanings:

"BOARD" means the board of directors of Cott.

"COMMITTEE" means the Human Resources and Compiems@ommittee of the Board.
"COMMON SHARES" means common shares in the capftélott.

"COTT" means Cott Corporation, a corporation goeerhy the laws of Canada.
"EFFECTIVE DATE" means January 31, 2002.

"ELECTION DATE" means the date on which an Eligiblgector files an election with the Corporate S¢ary of Cott pursuant to section
3.0.

"ELIGIBLE DIRECTOR" means any director who is na&than employee nor a fuilme officer of Cott or any affiliate or subsidiany Cott or
the applicable Election Date.

"ELIGIBLE FEES" means all annual retainers and feaisl to Eligible Directors in their capacity asbyincluding the annual retainer paic
the director who is the Chairman of the Board, ahfiees paid to directors acting as chairman afranittee of the Board and fees paid for
attendance at meetings of the Board and of comasiié the Board).

"PARTICIPANT" means an Eligible Director who hadidered an election in accordance with section 3.0.
"PLAN" means this Cott Corporation Share Plan fenNEmployee Directors.
"PLAN SHARES" means Common Shares held by the €uptirsuant to the Plan.

"PURCHASE DATE" shall be, unless otherwise detemdiby the Committee, the last day of March, Jueet&nber and December in each
year.

"TERMINATION" means the date on which a Participagases to serve on the Board by reason of hisratdath, retirement from, or loss
office as a member of the Board.

"TRUST" means the "Cott Corporation Share PlarNfon-Employee Directors Trust" as embodied in attagseement entered into between
Cott and the Trustee.

"TRUSTEE" means Canada Trust Company or its suocéssthe time being in the trusts created hemainy by the Trust.
3.0 PARTICIPATION AND METHOD OF ELECTING

3.1 Each Eligible Director may elect to receiveaalh portion of his or her Eligible Fees in thenficof Common Shares. The Eligible Director
must complete and deliver to the Corporate Segreta€ott an annual written election designating piortion of his or her Eligible Fees that
is to be paid in Common Shares as follows:

(a) for Eligible Directors in office on the Effeeé Date, the election for 2002 shall be deliverétthiw 30 days after the Effective Da



(b) for Eligible Directors not in office on the Efftive Date, the election for 2002 shall be debdeawithin 30 days after the Eligible Directo
elected or appointed as a director of Cott; and
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(c) in respect of any subsequent year, the elestiaii be made at least 30 days prior to the corearaent of that year (unless an Eligible
Director takes office during that year in whichegise election shall be made within 30 days afteriligible Director is elected or appointed
as a director).

3.2 An election made in accordance with the foregahall be effective for the year or balance tbkire respect of which it is made. An
election may be revoked or changed by an Eligibited@or only with respect to the period in the ygarwhich Plan Shares have not yet been
credited to that Eligible Director.

3.3 If no election is made, the Eligible Directball be deemed to have elected to be paid thetiidigiees entirely in cash.
3.4 Each Participant will be provided with a cofiytos Plan and the Trust.
4.0 OPERATION OF THIS PLAN

4.1 Cott shall cause to be deposited with the uéin Canadian dollars) all Eligible Fees in resé which a Participant has delivered an
election pursuant to section 3.1.

4.2 As soon as practicable after receiving suchguthe Trustee shall use such funds to acquiren@mmShares on the Toronto Stock
Exchange at the prevailing market price of Commbar8s at the time and on the date of acquisitidgh@fCommon Shares.

4.3 The acquisition of Common Shares by the Trust@ecordance with the terms of this Plan shathgly at all times and in all respects
with all applicable laws, including, without limitan, all rules, regulations and by-laws of the dmp Stock Exchange and all rules and
policies of applicable securities regulatory auities.

5.0 ALLOCATION, DELIVERY AND POSSESSION OF PLAN SHRES

5.1 As soon as practicable after each acquisitid®domnmon Shares pursuant to section 4.2, but poithie end of the calendar year in which
such Common Shares are acquired, the Trusteedsalimine in respect of each Participant:

(a) the amount of all Eligible Fees received inybar by the Trustee from Cott on behalf of suchi€pant;

(b) the number of Common Shares acquired pursoahig Plan on behalf of such Participant; and

(c) that Participant's proportionate share ofradbime for the year from the property of the Trust.

5.2 No income of the Trust shall be paid or declgrayable to a Participant prior to the Terminattbsuch Participant.

5.3 Within 10 days after the Termination of a Raptint Cott shall cause the Trustee to deliveh&Rarticipant the Plan Shares to which ¢
Participant is entitled under the Plan.

5.4 If a take-over bid (within the meaning of thec8rities Act (Ontario)), other than a take-over &empt from the requirements of Part XX
of such Act pursuant to Sections 93(1)(b) or (ey¢lof (a "Qualifying Take-over Bid"), is made foetCommon Shares, each Participant shall
have the right by notice to the Trustee, to diteetTrustee to tender such Participant's Plan Sharthe Qualifying Take-over Bid. Any
proceeds received by the Trustee in respect ofticipant's Plan Shares tendered to a Qualifyinkefaver Bid shall be held by the Trustee
for the benefit of such Participant until the Temation of such Participant.

5.5 Until delivered to a Participant pursuant te fitovisions of this Plan, Common Shares acquirebletalf of a Participant shall be held for
safekeeping by the Trustee as agent for such Rentic

6.0 NO RIGHT TO SERVICE

6.1 Neither participation in the Plan nor any attimder the Plan shall be construed to give aryilité Director a right to be retained in the
service of Cott.

7.0 ACCOUNTING AND REPORTING

7.1 An account will be maintained for each Partcipin which there will be recorded the number ofitnon Shares and all amounts rece
by the Trustee on behalf of such Participant, tmater of Common Shares held by the Trustee for Bacticipant and such other informat
as may be necessary or advisable in connectionthdtiadministration of this Plan.
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7.2 A Participant will be provided with a summaiyhés or her account on an annual basis.
8.0 WITHDRAWAL AND LIMITATION ON PLAN SHARES

8.1 A Participant may at any time and from timéitee by notice to the Trustee request deliveryibo br her of certificates representing
Common Shares and securities of Cott, if applicalshéch have become deliverable to such Participantuant to the provisions of this Pl
Plan Shares which have become deliverable pursodhé provisions of this Plan are not subjectrtp @estriction concerning their use, other
than as may be imposed by applicable laws or byQmtlicies relating to the trading in securitidsCott which are then in effect. However, a
Participant shall not, directly or indirectly, agsj transfer or encumber in any manner whatsoaverights in and to Plan Shares held on ¢
Participant's behalf under this Plan.

8.2 Only share certificates representing whole Com®hares will be delivered to Participants. Ifaatieipant is entitled to a fraction of a
Common Share, such entitlement will be satisfiedhgypayment to such Participant of the then camearket value of such fraction of a
share.

9.0 DIVIDENDS AND OTHER RIGHTS

9.1 The Trustee shall use all cash dividends redey it in a year in respect of all Plan Shardd hg it on behalf of any Participant to
purchase additional Common Shares. Any Common Stsaracquired by the Trustee and Common Sharesedday the Trust by way of
stock dividend shall become Plan Shares and maylentielivered to Participants in accordance wétttisn 5.3.

9.2 If the Trustee becomes entitled to subscrib@adalitional shares or securities of Cott by virtdighe Trustee being the registered holder of
Common Shares, the Trustee, if so requested byarticipant and if the Participant has providedThestee with all amounts necessary to
exercise such subscription rights with respechéo@ommon Shares then held by the Trustee on befhslich Participant, shall exercise such
rights in the name of the Trustee on behalf of dRaficipant. Upon issuance of the additional sharesecurities, such additional shares or
securities so received by the Trustee on behdheParticipant shall be immediately deliverabléh® Participant.

9.3 The Trustee may attend all meetings of shadehslof Cott which it shall be entitled to atterydvirtue of being a registered holder of
Common Shares and shall vote the Common Share®hdidhalf of each Participant at every such mgetirsuch manner as each such
Participant shall have directed in writing, andlefault of any such direction, the Trustee shatéwar refrain from voting. The Trustee will, if
so required by any Participant, execute all proresessary or proper to enable the Participartteéadand vote the Common Shares held by
the Trustee on behalf of such Participant at suebting in place of the Trustee.

10.0 TAX MATTERS

10.1 If, for any reason whatsoever, the Trustedoar@ott becomes obligated to withhold and/or rammiany applicable taxation authority
(whether domestic or foreign) any amount in conioeclvith this Plan in respect of a Participanthiee Trustee shall provide written notice
of such obligation to the Participant and not pdevshare certificates evidencing Common Sharesstitaite any other security or amount to
such Participant until the Participant:

(a) pays to the Trustee the amount which must tieheid and/or remitted;

(b) directs the Trustee to sell such number of Blaares as may be necessary to pay the relevaningnaod further directs the Trustee to use
the proceeds of such sale to pay the amount whigdt be withheld and/or remitted; or

(c) makes other arrangements in connection witlatheunt which must be withheld and/or remitted Whace acceptable to the Trustee.
11.0 AMENDMENT OF PLAN AND TRUST

11.1 From time to time the Committee or the bodrdiectors of Cott may amend or vary any provisiaif this Plan and any provisions of
the Trust, but no amendment of this Plan or thesfTiar any termination of this Plan, shall divasy &articipant of his or her entitlement to
Plan Shares as provided herein or of any rightaridant may have in respect of the Plan Shaviésput the prior written consent of the
Participant. No amendment of this Plan shall affeetrights and duties of the Trustee without iterpwritten consent.
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12.0 PLAN TERMINATION

12.1 The Board may, in its sole discretion withth& consent of any Participant or beneficiary, teate the Plan at any time by giving
written notice thereof to each Participant. Alltdisutions under the Plan shall be made to thegerentitled thereto at such time and in such
manner as the Committee shall determine, but met than the date on which distributions would hagen made had the Plan not been
terminated.

13.0 GENERAL

13.1 The Trustee shall be entitled to rely on @fgeate of the President and CEO, the Senior \Reesident of Human Resources or the
General Counsel of Cott as to the Termination B&gticipant.

13.2 The Committee or the board of directors ot Gty by resolution make, amend or repeal at ang ind from time to time such
regulations not inconsistent herewith as it maynteecessary or advisable for the proper administrand operation of this Plan.

13.3 The directors and/or officers of Cott are bgrauthorized to sign and execute all instrumentsdocuments and do all things necessary
or desirable for carrying out the provisions ostRian.

13.4 This Plan and the Trust are established uheédaws of the Province of Ontario and the rigiftall parties and the construction and
effect of each and every provision of this Plan #redTrust shall be according to the laws of theviPice of Ontario and the laws of Canada
applicable therein.

13.5 This Plan and the Trust shall enure to thefieof and be binding upon Cott, its successobsassigns. The interest hereunder of any
Participant shall not be transferable or alien&ylsuch individual either by assignment or in attyeo manner whatsoever and, during his or
her lifetime, shall be vested only in him or hant,lupon such Participant's death, shall enurkadenefit of and be binding upon the pers
representatives of the Participant.

13.6 This Plan is an "employee benefit Plan" fer purposes of the Income Tax Act (Canada), as agtkend
DATED as of January 31, 2002.
COTT CORPORATION

Per:
Title

Per:

Title
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COTT CORPORATION
PROXY

THIS PROXY IS SOLICITED BY MANAGEMENT AND THE BOARDOF DIRECTORS FOR USE AT THE ANNUAL AND SPECIAL
MEETING OF SHAREOWNERS TO TAKE PLACE APRIL 18, 208ND SHOULD BE READ IN CONJUNCTION WITH THE
ACCOMPANYING NOTICE OF SAID ANNUAL AND SPECIAL MEETNG AND THE PROXY CIRCULAR. THIS PROXY, WHEN
PROPERLY EXECUTED, WILL BE VOTED IN THE MANNER DIRETED HEREIN BY THE UNDERSIGNED. IF NO DIRECTION IS
MADE, THIS PROXY WILL BE VOTED FOR THE NOMINEES LIBED IN PROPOSAL NO. 1 AND FOR PROPOSALS NOS. 243,
AND 5.

The undersigned owner of Common Shares of COTT GURRFTION hereby appoints Serge Gouin, or failing hiFmank E. Weise |,

o] PP (Seeot 1) with full power of substitution as proxy fiwe undersigned to attend, act and vote all Common
Shares held of record by the undersigned at the BAINAND SPECIAL MEETING OF SHAREOWNERS of Cott teekheld on the 18th
day of April, 2002 and at every adjournment or poeement thereof in the same manner, to the sateateand with the same powers as if
the undersigned were present at the said annuaewal meeting or any adjournments thereof aidoat limiting the general authorization
and powers hereby given, each of the persons namptbxy is specifically directed to vote as folfow

1. VOTE FOR [] OR ABSTAIN FROM VOTING [] OR, IF @ SPECIFICATION IS MADE VOTE FOR the election ofelitors. Director
nominees are as follows: Colin J. Adair, W. JohmiBxt, C. Hunter Boll, Serge Gouin, Thomas M. Hage3tephen H. Halperin, David V.
Harkins, True H. Knowles, Donald G. Watt and Fr&niVeise Ill.

INSTRUCTION: TO WITHHOLD AUTHORITY TO VOTE FOR ANY  INDIVIDUAL NOMINEE,
WRITE THE NOMINEE'S NAME(S) IN THE SPACE PROVIDED B ELOW:

2. VOTE FOR [] OR ABSTAIN FROM VOTING [ ] OR, IF @ SPECIFICATION IS MADE, VOTE FOR the appointmefitanditors and
the authorization of the directors to fix their nemeration;

3. VOTE FOR [] OR AGAINST [] OR ABSTAIN FROM VONG [] OR, IF NO SPECIFICATION IS MADE, FOR the wation attache
as Appendix A to the proxy circular dated Marcl2@02 accompanying this proxy approving the amendnoe@ott's bylaws, as described
such resolution and the proxy circular;

4. VOTE FOR [] OR AGAINST [ ] OR ABSTAIN FROM VONG [] OR, IF NO SPECIFICATION IS MADE, FOR the @dation attache
as Appendix to the proxy circular dated March Q2@ccompanying this proxy approving the Execultentive Share Compensation Plan;

5. VOTE FOR [] OR AGAINST [] OR ABSTAIN FROM VONG [] OR, IF NO SPECIFICATION IS MADE, FOR the w@stion attache
as Appendix E to the proxy circular dated marcB0Q2 accompanying this proxy approving the Shaae Rir Non-Employee Directors; and

6. in his/her discretion with respect to the ameenis to or variations of matters identified abow&mon such other matters as may properly
come before the annual and special meeting in dacce with applicable law.

hereby revoking any proxy previously given.
Proxies may be forwarded to:

Computershare Trust Company of Canada
1800 McGill College Avenue
Montreal, Quebec, Canada

H3A 3K9
Attention: Secretary of Cott Corporation

*NOTE 1: YOU HAVE THE RIGHT TO APPOINT A PERSON (WBINEED NOT BE A SHAREOWNER) TO REPRESENT YOU AT
THE ANNUAL AND SPECIAL MEETING OF SHAREOWNERS OTHERHAN THE MANAGEMENT NOMINEES. IF YOU DESIRE
TO DESIGNATE AS PROXY A PERSON OTHER THAN SERGE GINUWDOR FRANK E. WEISE Ill, THE MANAGEMENT NOMINEES
YOU SHOULD STRIKE OUT THEIR NAMES AND INSERT IN THISPACE PROVIDED THE NAME OF THE PERSON YOU DESIRE
AS PROXY.

*NOTE 2: If this form of proxy is not dated in tilspace provided, it is deemed to bear the date achvitwas mailed by the management of
Cott.



DATED this day of , 2002.
(See *Note 2)

SIGNATURE: - - - - - m o i m e e e (Corporate shareowners should affix seal)
PRINT NAME: ------mmmm o e o e m e (Pl ease date, sign and pronptly return this proxy
in the envel ope provided.)



COTT CORPORATION
PROXY

THIS PROXY IS SOLICITED BY MANAGEMENT AND THE BOARDOF DIRECTORS FOR USE AT THE ANNUAL AND SPECIAL
MEETING OF SHAREOWNERS TO TAKE PLACE APRIL 18, 208ND SHOULD BE READ IN CONJUNCTION WITH THE
ACCOMPANYING NOTICE OF SAID ANNUAL AND SPECIAL MEETNG AND THE PROXY CIRCULAR. THIS PROXY, WHEN
PROPERLY EXECUTED, WILL BE VOTED IN THE MANNER DIRETED HEREIN BY THE UNDERSIGNED. IF NO DIRECTION IS
MADE, THIS PROXY WILL BE VOTED FOR THE NOMINEES LIBED IN PROPOSAL NO. 1 AND FOR PROPOSALS NOS. 243,
AND 5.

The undersigned owner of Second Preferred ShaeeigsSL of COTT CORPORATION hereby appoints Sergaifg or failing him, Frank E
Weise lll, OF ..ocooviiiiiieeeee e (See *Note 1) with full power of substitutioa proxy for the undersigned to attend, act and albte
Common Shares held of record by the undersigndteaaNNUAL AND SPECIAL MEETING OF SHAREOWNERS of @do be held on
the 18th day of April, 2002 and at every adjourntr@rpostponement thereof in the same mannergtedime extent and with the same
powers as if the undersigned were present at ideasaual and special meeting or any adjournméreteedf and without limiting the general
authorization and powers hereby given, each op#teons named as proxy is specifically directegbte as follows:

1. VOTE FOR [] OR ABSTAIN FROM VOTING [] OR, IF @ SPECIFICATION IS MADE, VOTE FOR the election dfettors. Director
nominees are as follows: Colin J. Adair, W. JohmiBzt, C. Hunter Boll, Serge Gouin, Thomas M. Hagestephen H. Halperin, David V.
Harkins, True H. Knowles, Donald G. Watt and Fr&niVeise Ill.

INSTRUCTION: TO WITHHOLD AUTHORITY TO VOTE FOR ANY  INDIVIDUAL NOMINEE,
WRITE THE NOMINEE'S NAME(S) IN THE SPACE PROVIDED B ELOW:

2. VOTE FOR [] OR ABSTAIN FROM VOTING [ ] OR, IF @ SPECIFICATION IS MADE, VOTE FOR the appointmefitanditors and
the authorization of the directors to fix their nemeration;

3. VOTE FOR [] OR AGAINST [] OR ABSTAIN FROM VONG [] OR, IF NO SPECIFICATION IS MADE, FOR the wation attache
as Appendix A to the proxy circular dated Marcl2@02 accompanying this proxy approving the amendnoe@ott's bylaws, as described
such resolution and the proxy circular;

4. VOTE FOR [] OR AGAINST [ ] OR ABSTAIN FROM VONG [] OR, IF NO SPECIFICATION IS MADE, FOR the @dation attache
as Appendix to the proxy circular dated March Q2@ccompanying this proxy approving the Execultentive Share Compensation Plan;

5. VOTE FOR [] OR AGAINST [] OR ABSTAIN FROM VONG [] OR, IF NO SPECIFICATION IS MADE, FOR the w@stion attache
as Appendix E to the proxy circular dated marcB0Q2 accompanying this proxy approving the Shaae Rir Non-Employee Directors; and

6. in his/her discretion with respect to the ameenis to or variations of matters identified abow&mon such other matters as may properly
come before the annual and special meeting in dacce with applicable law.

hereby revoking any proxy previously given.
Proxies may be forwarded to: Computershare Trustfiamy of Canada 1800 McGill College Avenue Montr€alebec, Canada
H3A 3K9

Attention: Secretary of Cott Corporation

*NOTE 1: YOU HAVE THE RIGHT TO APPOINT A PERSON (WBINEED NOT BE A SHAREOWNER) TO REPRESENT YOU AT
THE ANNUAL AND SPECIAL MEETING OF SHAREOWNERS OTHERHAN THE MANAGEMENT NOMINEES. IF YOU DESIRE
TO DESIGNATE AS PROXY A PERSON OTHER THAN SERGE GIDIUOR FRANK E. WEISE Ill, THE MANAGEMENT NOMINEES
YOU SHOULD STRIKE OUT THEIR NAMES AND INSERT IN THESPACE PROVIDED THE NAME OF THE PERSON YOU DESIRE
AS PROXY.

*NOTE 2: If this form of proxy is not dated in tlspace provided, it is deemed to bear the date achvitwas mailed by the management of
Cott.

DATED this day of , 2002.
(See *Note 2



SIGNATURE: - - - - - - s o m e e e e e (Cor porate shareowners should affix seal)
PRINT NAME: ------mmmmmmmmm oo (Pl ease date, sign and pronptly return this proxy
in the envel ope provided.)

End of Filing
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