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SCHEDULE 14A
(RULE 14a-101)

INFORMATION REQUIRED IN PROXY STATEMENT
SCHEDULE 14A INFORMATION

PROXY STATEMENT PURSUANT TO SECTION 14(a) OF THE SECURITIES
EXCHANGE ACT OF 1934 (AMENDMENT NO. )

[X] Filed by the registrant [ ] Filed by a partyhetr than registrant

Check the appropriate box:
[ 1 Preliminary proxy statement.
[X] Definitive proxy statement.
[ ] Definitive additional materials.
[ ] Soliciting Material under Rule 14a-12.
[ ] Confidential, for use of the Commission onlg (@ermitted by
rule 14a-6(e)(2)).

Commission file number 000-19914

COTT CORPORATION

(Exact name of registrant as specified in its @rart

Payment of Filing Fee (Check the appropriate box)
[X] No fee required.
[ ] Fee computed on table below per Exchange Aé¢RL4a-6(i)(1) and 0-11.
1. Title of each class of securities to which teti®n applies:
2. Aggregate number of securities to which trarisaapplies:

3. Per unit price or other underlying value of saction computed pursuant to Exchange Act Rule (sétiforth the amount on which the
filing fee is calculated and state how it was deiaed):

4. Proposed maximum aggregate value of transaction:
5. Total fee paid:
[ ] Fee paid previously with preliminary materials.

[ ] Check box if any part of the fee is offset asypded by Exchange Act Rule 0-11(a)(2) and idgrttife filing for which the offsetting fee
was paid previously. Identify the previous filing kegistration statement number, or the form oesdcife and the date of its filing.

1. Amount Previously Paid:
2. Form, Schedule or Registration Statement No.:
3. Filing Party:
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NOTICE IS HEREBY GIVEN that an ANNUAL AND SPECIAL BETING of shareowners of COTT CORPORATION (the "Quamy")
will be held at News Theatre, 98 The Esplanadegiita, Ontario, Canada, on Wednesday, the 18th af,2901 at 9:30 o'clock in the
forenoon, local time, for the following purposes:

(a) to receive the financial statements of the Camydor the fiscal year ended December 30, 200Qtladeport of the auditors thereon;
(b) to elect directors;
(c) to appoint auditors and to authorize the doecto fix their remuneration; and

(d) to consider and, if thought fit, pass a resohutn the form set forth in Appendix A to the ared Proxy Circular approving amendment
the Company's 1986 Common Share Option Plan, asdedgthe "Option Plan") to provide for an increasthe maximum aggregate
number of Common Shares reserved for issuance gniru options granted under the Option Plan fr@% 1o 15% of the aggregate number
of Common Shares outstanding on the date of gazat;

(e) to transact such other business as may properyought before the meeting or any adjournntesrenf.

Owners of Common Shares and Second Preferred $Sigemss 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 12th day of March 20QL.
By Order of the Board of Directors

/sl Mark Hal perin

MARK R. HALPERI N
Seni or Vice President,
General Counsel and Secretary

[COTT LOGO]

The Leader in Premium Retailer
Brand Beverage Innovation

[[LLUSTRATION OF CARBONATED SOFT DRINK]

Expect more

Cott Corporation

Notice of 2001 Annual an
Special Meeting of Shareowne



COTT CORPORATION
PROXY CIRCULAR
INFORMATION REGARDING SOLICITATION OF PROXIES
SOLICITATION OF PROXIES

This Proxy Circular is furnished in connection wikie solicitation of proxies by the Management #reBoard of Directors of Cott
Corporation (the "Company") for use at the Annuad &pecial Meeting of Shareowners of the Comparbetbeld at 9:30 a.m. on April 18,
2001 (the "Meeting") at News Theatre, 98 The Esdan Toronto, Ontario, Canada. The purposes dflteting are set forth in the notice of
meeting accompanying this Proxy Circular. The d@alfon will be made primarily by mail on or abddtrch 20, 2001 but proxies may be
solicited personally or by telephone by regular kayges of the Company. The cost of the solicitatibproxies will be borne by the
Company. Unless otherwise indicated, the infornmationtained in this Proxy Circular is current adairch 6, 2001.

Shareowner proposals for the Company's 2002 Arnieating of shareowners must be received at the @agip principal executive office,
207 Queen's Quay West, Suite 340, Toronto, Ont@amada M5J 1A7 (the "Company's Executive OfficAtjention: Secretary, by
December 19, 2001, to be considered for inclugiathé Company's proxy circular and the form of gréor such meeting.

All dollar amounts in this Proxy Circular are in ithd States dollars, unless otherwise stated.
APPOINTMENT AND REVOCATION OF PROXIES

The persons named in the enclosed form of proxyliaeetors or officers of the Company. EACH SHAREQ®BR HAS THE RIGHT TO
APPOINT A PERSON (WHO NEED NOT BE A SHAREOWNER), BER THAN THE INDIVIDUALS NAMED IN THE ENCLOSED
FORM OF PROXY, TO REPRESENT SUCH SHAREOWNER AT TMEETING. Such right may be exercised by striking the names
of the persons designated in the form of proxy lanehserting such other person's name in the spaméded or by completing another pro
form of proxy, and, in either case, delivering tbem of proxy to the Secretary of the Company,€fmputershare Trust Company of
Canada, 1800 McGill College Avenue, Montreal, Quel@anada, H3A 3K9, before the Meeting or givingpithe Chairman of the Meeting
at the Meeting or any adjournment thereof.

A shareowner executing a proxy may revoke it byrument in writing executed by the shareowner ohisyor her duly authorized attorney
or, if the shareowner is a corporation, underadtporate seal or by a duly authorized officer toraiey of the corporation, and depositing it
either at the Company's Executive Office (AttentiSacretary), at any time up to and including #et business day preceding the day of the
Meeting, or any adjournment of the Meeting, ortcaany matter on which a vote has not already loashpursuant to the authority conferred
by the proxy, by depositing such instrument with @hairman of the Meeting at the Meeting or anpadjment thereof. A shareowner may
also revoke the proxy in any manner permitted by la

EXERCISE OF DISCRETION OF PROXIES

The shares represented by properly executed proegesved by management will be voted or withhetarf voting in accordance with the
directions of the shareowners appointing them. HETABSENCE OF ANY DIRECTION TO THE CONTRARY, SUCHHRES WILL

BE VOTED: (A) FOR THE ELECTION OF DIRECTORS; (B) FOTHE APPOINTMENT OF AUDITORS AND THE AUTHORIZATION
OF THE DIRECTORS TO FIX THEIR REMUNERATION, IN EACBASE AS DESCRIBED IN THIS PROXY CIRCULAR; AND (C)
FOR THE AMENDMENT TO THE COMPANY'S 1986 COMMON SHAROPTION PLAN, AS AMENDED (THE "OPTION PLAN"), IN
ACCORDANCE WITH THE RESOLUTION ATTACHED AS APPENDIA TO THIS PROXY CIRCULAR. The enclosed form of po
confers discretionary authority upon the persomsaththerein with respect to matters not speciffaaéntioned in the notice of the Meeting
but which may properly come before the Meetingror adjournment thereof and with respect to amendsrteror variations of matters
identified in the notice of the Meeting. Managemeiftthe Company knows of no such amendments, vanmbr other matters to come bef
the Meeting other than the matters referred thénrtotice of the Meeting and routine matters inafdeto the conduct of the Meeting. If any
further or other business is properly brought betbe Meeting, it is intended that such other bessrwill be voted upon in such manner as
the person appointed as proxy then considers pydper in accordance with applicable ¢



VOTING SHARES AND PRINCIPAL OWNERS THEREOF

Owners of Common Shares and Second Preferred Sikanmgss 1 ("Preferred Shares") as of record atlttee of business on March 12, 2001
will be entitled to vote at the Meeting, excepthe extent that ownership of any such shares hexs thensferred after that date and the
transferee of those shares establishes proper shipeand demands, not later than ten days befer®#geting, to be included in the list of
shareowners eligible to vote at the Meeting, inchitdase, such transferee is entitled to vote sohates at the Meeting. As of March 12, 2001
(and also as of March 6, 2001), 59,955,442 Comnimre3 and 4,000,000 Preferred Shares of the Congrargutstanding and entitled to be
voted at the Meeting. Each Common Share carrieggheto one vote at the Meeting. Each Preferredr§ carries the right to vote on an as
converted basis, and as of March 12, 2001, eadkrired Share will be entitled to 1.4593548 votessbare at the Meeting.

The following table sets forth the persons whogldaspon publicly filed and available documents, tnthe Company's knowledge, as of
March 6, 2001, beneficially owned or exercised oardr direction over more than 5% of each clasgating shares of the Company, the
approximate number of such shares and the pereenfaghares of each class of shares of the Comgatitied to vote at the Meeting
represented by the number of shares so owned otiedtior directed:

TABLE OF VOTING SHARES AND PRINCIPAL OWNERS THEREOF

NUMBER OF COMBI NED
COMMON SHARES A ND
PREFERRED SHAR ES
(ASSUMING EXERC ISE
OF OPTIONS AN D
CONVERSION OF
PREFERRED SHAR ES
NATURE OF OWNERSHIP NUMBER AND  PERCENTAGE HELD BY THE

NAME AND ADDRESS OR CONTROL CLASS OF SHARES OF CLASS SHAREOWNER)

Thomas H. Lee and Indirect Control or 11,867,912 19.8% 22,500,326

related Beneficial Ownership Common

entities(1)(2)(4)

75 State Street 4,000,000 100%

26th Floor Preferred

Boston, MA

U.S.A. 02109

Legg Mason, Inc.(5) Indirect Control or 6,936,512 11.6% 6,936,512

100 Light Street Beneficial Ownership Common

P.O. Box 1476

Baltimore, MD

21203-1476

Nancy Pencer, Stephen  Indirect 3,579,808 6.0% 3,579,808

Halperin and Fraser Common

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

PERCENTAGE OF
COMBINED COMMON
SHARES AND PREFERRED
SHARES (ASSUMING
EXERCISE OF OPTIONS AND
CONVERSION OF PREFERRED
SHARES HELD BY THE
NAME AND ADDRESS SHAREOWNER)
Thomas H. Lee and 34.2%(3)
related
entities(1)(2)(4)
75 State Street
26th Floor
Boston, MA
U.S.A. 02109

Legg Mason, Inc.(5) 11.6%
100 Light Street

P.O. Box 1476

Baltimore, MD

21203-1476




Nancy Pencer, Stephen
Halperin and Fraser
Latta as trustees of

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

6.0%




(1) Includes: 11,457,903 Common Shares and 3,8859&ferred Shares owned by THL Equity AdvisorsUC ("Advisors"), for which

Mr. Lee serves indirectly as General Director. Tihenber of shares owned by Advisors may be deemediiede 9,089,991 Common Shares
and 3,635,996 Preferred Shares owned in the aggrbga’homas H. Lee Equity Fund IV, L.P., Thomad_ ke Foreign Fund IV, L.P. and
Thomas H. Lee Foreign Fund IV-B, L.P., for whichvAgbrs serves as General Partner. Advisors' owiperslly also be deemed to include
4,467,912 Common Shares owned in the aggregatednite& (00) Holdings Inc., Granite LB Limited, 1®I/7Canada Inc. and 151793
Canada Inc. (collectively, the "Pencer Entitiefdf,which Advisors has voting power pursuant taoéing agreement. Advisors' ownership
may also be deemed to include 500,000 Common Shak200,000 Preferred Shares owned by Paine Wélapstal and PW Partners 19
L.P. (together, the "PW Entities"), for which Aders has sole voting power pursuant to a stockhsldgreement between Advisors and the
PW Entities. As a result of the foregoing relatioips, Mr. Lee may be deemed to have indirect beiafownership of options to purchase
4,794,995 Common Shares. Addresses for the forggomas follows: (a) 151793 Canada Inc.: c/o Spighmer, 5 Place Ville Marie, Su
1203, Montreal, Quebec, H3B 2G2; (b) Granite LB itgd; 151797 Canada Inc.; and Granite (00) Holdimgs c/o Goodmans LLP, 250
Yonge Street, Suite 2400, Toronto, Ontario, M5B 2Msli6d (c) PaineWebber Capital; and PW Partners,1997: c/o PaineWebber
Incorporated, Investment Banking Division, 1285 Awe of the Americas, New York, New York 10019.

(2) Mr. Lee may be deemed to have indirect berafmivnership of: (a) 140,252 Common Shares andd8&teferred Shares owned by THL
Coinvestors llI-A, LLC of which Mr. Lee is the Magimg Member; (b) 217,438 Common Shares and 86,9&t2Ped Shares owned by THL-
Coinvestors IlI-B, LLC, of which Mr. Lee is the Maging Member; and (c) 52,319 Common Shares an®2®Rgeferred Shares owned by
Thomas H. Lee Charitable Investment Partnershipshoéh Mr. Lee is the General Partner. As a restllr. Lee's relationships with the
foregoing entities and with THL Coinvestors III-B..C, Mr. Lee may be deemed to have indirect bemafimwvnership of options to purchase
205,005 Common Shares.

(3) Pursuant to an agreement (the "Agreement")ddsdtarember 3, 1999, between the Company and Thémhse Company ("THC"), THC
has, on its own behalf and on behalf of relatedafilifated entities (collectively, the "THL Entés"), granted to the Chairman of Board of the
Company a proxy to vote that number of voting skafe¢he Company sufficient to ensure that at metwill the THL Entities have voting
rights in respect of more than 35% of the outstagd@ioting shares of the Company, calculated onln diluted basis. The Agreement also
provides that the THL Entities will not exerciseyarptions to acquire additional Common Shares efGbompany if, after giving effect to

such exercise, the THL Entities would have the pawerote or hold more than 35% of the outstandioting shares of the Company,
calculated on a fully diluted basis.

(4) All of the shares shown for the Nancy PencesuSp Trust and the THL Entities are subject taRamily Voting Agreement (as defined in
footnote 4 in the Table of Directors below).

(5) Direct, registered ownership is held by théofeing subsidiaries of Legg Mason, Inc.: Legg Masamd Adviser, Inc., Legg Mason Wo
Walker, Inc., Legg Mason Capital Management, land Legg Mason Trust, fsh. The address for thegfong is as follows: 100 Light Street,
PO Box 1476, Baltimore, MD 21203.

(6) Nancy Pencer, Fraser Latta and Stephen Halpesitrustees of the Nancy Pencer Spouse Trust§ffmise Trust") have indirect control
over 3,579,808 Common Shares through the Spous#'§ holdings of various private corporations; 3,808 of these shares are subject to
the Family Voting Agreement. The Spouse Trust nlag be deemed to have control or direction oved@@00 Common Shares owned by
Penbro Limited Partnership (250 Yonge Street, 2420, Toronto, Ontario M5B 2M6) of which the Spedsust indirectly owns and
controls the general partner; 800,000 of theseeshane included in the 3,579,808 total above, sgorting the Spouse Trust's indirect one-
third interest as a limited partner of Penbro LediPartnership.

QUORUM

A quorum for the transaction of business at thetiigds at least two persons personally preseth éaing a shareowner entitled to vote at
the Meeting or a duly appointed proxy for an abshatreowner so entitled, and persons holding gesepting not less than one-third of the
total number of votes attaching to the shares®Qbmpany entitled to vote at the Meeting.

VOTING OF PROXIES

Directors are to be elected by a plurality of tlteg of the shares whose owners are present,somper by proxy, at the Meeting and entitled
to vote. Cumulative voting in the election of di@s is not permitted. Approval of Proposals 2 @8ndquires the affirmative vote of a
majority of the votes of the shares whose ownergegsent, in person or by proxy, at the Meetirfyemtitled to vote. Abstentions will be
considered part of the quorum. However, absten@gmesiot counted in the tally of votes for or aghiproposal. A "withhold" vote is the
same as an abstention.



PROPOSAL NO. 1 -- ELECTION OF DIRECTORS

Unless such authority is withheld, the persons raime¢he enclosed form of proxy intend to votetfe election of the eleven nominees to
Board of Directors whose names are set forth befdiof the nominees are now members of the Bodritectors and have been since the
dates indicated. Management does not contemplatatty of the nominees will be unable to serve @diseztor but, if that should occur for
any reason, the persons named in the encloseddpnoxy reserve the right to vote for one or motiger nominees in their discretion, unless
the shareowner has specified in the proxy that sheneowner's shares are to be withheld from vatirige election of directors. Each
director is elected annually and will hold officetilithe next annual election of directors, unlbissterm of office ends earlier in accordance
with the by-laws of the Company.

During the year ended December 30, 2000, all in@mhHdirectors attended in person or by telephoeast 75% of the total number of
meetings of the Board of Directors and committfeb® Board of Directors on which they served dgtineir incumbency, except for the
following: Colin J. Adair missed 2 of 7 Board ofrB¢tors meetings; Thomas M. Hagerty missed 7 obaré of Directors meetings and 2 ¢
Corporate Governance Committee meetings; and Davidarkins missed 4 of 7 Board of Directors meediagd 2 of 5 Human Resources
and Compensation Committee meetings.

As of March 6, 2001, the executive officers anediors, as a group (23 individuals) beneficiallyndsy435,612 Common Shares (8.68% of
Common Shares outstanding) and 86,972 PreferregS(217% of Preferred Shares outstanding) (imetutbr purposes of calculating
Common Shares: (i) the Common Shares underlyin@taerred Shares; and (ii) options to acquire figiakownership of 2,677,325
Common Shares that are vested or will vest on forbéMay 5, 2001. The figures in this paragraptude the shares reported below with
respect to each of the nominees and the Named fxe€fficers and should be read in conjunctionhviite footnotes to such disclosure.
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The following table and the notes thereto set firthname and age of each director, each of wh@m@mninee, all major positions and
offices with the Company presently held by suctsper the year in which he became a director oCti@pany, the number of Common
Shares and Preferred Shares of the Company belgfioivned by him or over which he exercises cdraralirection as of March 6, 2001
(determined in accordance with the immediately @datg paragraph) and the names of those public anieg of which he is also a director.

TABLE OF DIRECTORS

COMMON SHARES COMMON PREFERRED SHARES
BENEFICIALLY OWNED, SHARES -- BENEFICIALLY OWNED,
OFFICES WITH THE COMP ANY AND CONTROLLED OR PERCENTAGE CONTROLLED OR
NAME (AND AGE) PRINCIPAL OCCUPATION DIRECTED(1) OF CLASS DIRECTED(1)
COLIN J. ADAIR Director of the Compa ny; and Director 141,150(2) 0.24% -
(58) of Merrill Lynch Cana da, Inc.
Montreal, Quebec
W. JOHN BENNETT Director of the Compa ny; and Chairman 22,500(3) 0.04% -
(55) and Chief Executive O fficer, Benvest
Westmount, Quebec Capital Inc. (merchan t bank)
C. HUNTER BOLL(4) Director of the Compa ny; and Principal 453,080(5) 0.75% 86,972(5)
(45) Managing Director of Thomas H. Lee
Winchester, MA Partners, L.P. (secur ities investment
partnership)
SERGE GOUIN Chairman of the Compa ny; and Vice 240,150(6) 0.40% -
(58) Chairman, Salomon Smi th Barney Canada,
Outremont, Quebec Inc. (investment deal er)
THOMAS M. HAGERTY(4) Director of the Compa ny; and Principal 453,080(5) 0.75% 86,972(5)
(38) Managing Director of Thomas H. Lee
Boston, MA Partners, L.P. (secur ities investment
partnership)
STEPHEN H. HALPERIN(4)(7) Director of the Compa ny; and Partner, 45,000 0.07% -
(51) Goodmans LLP (law fir m)
Toronto, Ontario
DAVID V. HARKINS(4) Director of the Compa ny; and President 453,080(5) 0.75% 86,972(5)
(60) of Thomas H. Lee Part ners, L.P.
Marblehead, MA (securities investmen t partnership)
TRUE H. KNOWLES Director of the Compa ny; and private 135,000(8) 0.22% -
(64) investor
Dallas, TX
FRASER D. LATTA(7) Vice-Chairman of the Company; and 1,434,066(9) 2.39% -
(46) private investor
Toronto, Ontario
DONALD G. WATT Director of the Compa ny; and Chairman 21,628 0.04% -
(65) of Watt International Inc. (marketing
King Township, Ontario  and design company)
FRANK E. WEISE I Director of the Compa ny; and President 1,696,716(10) 2.76% -
(56) and Chief Executive O fficer of the
Vero Beach, FL Company
PREFERRED
SHARES --
PERCENTAGE
NAME (AND AGE) OF CLASS

COLIN J. ADAIR --
(58)
Montreal, Quebec

W. JOHN BENNETT -
(55)
Westmount, Quebec

C. HUNTER BOLL(4) 2.17%
(45)
Winchester, MA

SERGE GOUIN -
(58)
Outremont, Quebec




THOMAS M. HAGERTY (4) 2.17%
(38)
Boston, MA

STEPHEN H. HALPERIN(4)(7) -
(51)
Toronto, Ontario

DAVID V. HARKINS(4) 2.17%
(60)
Marblehead, MA

TRUE H. KNOWLES -
(64)
Dallas, TX

FRASER D. LATTA(7) --
(46)
Toronto, Ontario

DONALD G. WATT
(65)
King Township, Ontario

FRANK E. WEISE Il -
(56)
Vero Beach, FL

(1) The information as to shares of each nominatht beneficially owns or over which he exercisastrol or direction, not being within the
knowledge of the Company, has been furnished bly eithe nominees.

(2) Includes the right to acquire an additionab®,Zommon Shares of the Company on or before M&p81 pursuant to the exercise of
options granted under the Option Plan.



(3) Includes the right to acquire an additionab0®, Common Shares of the Company on or before M@@®&1 pursuant to the exercise of
options granted under the Option Plan.

(4) Pursuant to an agreement between the CompahgharnTHL Entities, the Company has agreed to ctmbe nominated for election to the
Board of Directors up to four nominees of the THutiles. Messrs. Boll, Hagerty, Halperin and Haskare the nominees of the THL Entit
Pursuant to a separate voting agreement ("Famiting@greement") among the THL Entities and thed@erfamily shareholders ("Family
Shareholders"), the parties have agreed to voterfspective voting shares in favor of electiordo&ctor nominees and in other matters, as
directed by the THL Entities; provided that, therfilg Shareholders have the right to cause the TiHtities to vote their shares for the
election of one director nominee chosen by the BaBhareholders. Stephen Halperin is currentlyisgras the Family Shareholders'
designee under the Family Voting Agreement. Theilyavtoting Agreement terminates upon the earlier(dfthe sale of all or substantially
all of the Family Shareholders' voting shares (i@ sale of all or substantially all of the THLtHes' voting shares, and

(iii) the expiration of the option granted to thEIT Entities to purchase 5,000,000 additional Comr8bares of the Company.

(5) An aggregate of 453,080 Common Shares and 8®85ferred Shares are held indirectly through TG;tinvestors I11-B, LLC. Each of
Messrs. Boll, Hagerty and Harkins may be deemdtht@ an indirect beneficial interest in such shéresugh the interests held by them in
THL-Coinvestors IlI-B, LLC. Messrs. Boll, Hagertya Harkins disclaim beneficial ownership of suchrsis except to the extent of their
pecuniary interest in THL-Coinvestors IlI-B, LLCofFthe purposes of calculating the number of Com@loares beneficially owned, each
Preferred Share held is assumed to have been ¢edveto Common Shares and each option held isvedtio have been exercised. Each
Preferred Share has been assumed to have beenteonméo

1.4593548 Common Shares.

(6) Includes the right to acquire an additionab0®, Common Shares of the Company on or before Ma@®&l1 pursuant to the exercise of
options granted under the Option Plan.

(7) Messrs. Halperin and Latta, together with NaReycer, serve as trustees of the Spouse Trusth\wwhs indirect control over 3,579,808
Common Shares through the Spouse Trust's holdingsrious private corporations; 3,279,808 of thelsares are subject to the Voting
Agreement. The Spouse Trust may also be deemeal/eodontrol or direction over 2,400,000 Common &sawned by Penbro Limited
Partnership, the general partner of which is irdiyeowned and controlled by the Spouse Trust; 800 of these Common Shares,
representing the Spouse Trust's indirect tnigl interest as a limited partner of Penbro LediPartnership, are included in the 3,579,808
above.

(8) Includes the right to acquire an additional , 08® Common Shares of the Company on or before 2901 pursuant to the exercise of
options granted under the Option Plan.

(9) Includes the right to acquire an additionald®®, Common Shares of the Company on or before Ma@®&l1 pursuant to the exercise of
options granted under the Option Plan.

(10) Includes the right to acquire an additiond36,306 Common Shares of the Company on or befarg 32001 pursuant to the exercise
of options granted under the Option Plan.

Colin J. Adair

Director of the Company since 1986. In the pagt fiears, prior to a company merger that took ptac8eptember 18, 1998, Mr. Adair held
the position of Senior Vice President and Resid@greactor at Midland Walwyn, Inc. Currently, Mr. Ailas a Director of Merrill Lynch
Canada, Inc.

W. John Bennett

Director of the Company since 1998. In the past fiears, Mr. Bennett has held the position of Ghair and Chief Executive Officer of
Benvest Capital Inc. (merchant bank). Currently, Bennett is a Director of: Benvest Capital Incefohant bank); and CMN International
Inc. (real estate services company).

C. Hunter Boll

Director of the Company since 1998. In the past fiears, Mr. Boll has held the position of Printidanaging Director of Thomas H. Lee
Partners, L.P. (securities investment partnersnig)its predecessor. Currently, Mr. Boll is a Dioe®f: Tucker Anthony Sutro (f/k/a
Freedom Securities Corp.) (securities investmentpamy); and Metris Companies, Inc. (credit servimmapany).

Serge Gouin

Chairman of the Board of Directors of the Compainge 1998 and Director of the Company since 198@hé past five years, Mr. Gouin has
held the position of President and COO of Groupedidon Ltee (cable company), until November 19@8porate director from November
1996 until January 1998; and Vice Chairman, Salo®mith Barney Canada, Inc. since January 1998 e@tlyr Mr. Gouin is a Director o



Astral Communications Inc. (broadcasting compa@yssette Communication Group Inc. (advertising aggrand Onex Corporation
(conglomerate).



Thomas M. Hagerty

Director of the Company since 1998. In the past fiears, Mr. Hagerty has held the position of RpaldVlanaging Director of Thomas H.
Lee Partners, L.P. (securities investment partm@rsimd its predecessor. Currently, Mr. Hagerts Birector of: Metris Companies, Inc.
(credit services company); Tucker Anthony Sutrk/&/Freedom Securities Corp.) (securities investroempany); Syratech Corporation
(consumer goods manufacturer); and Conseco Incuifges company).

Stephen H. Halperin

Director of the Company since 1992. In the past fiears, Mr. Halperin has held the position of parat Goodmans LLP (f/k/a Goodman
Phillips & Vineberg) (law firm). Currently, Mr. Hpkrin is a Director of AT&T Canada Inc. Mr. Halpeis the brother of Mark R. Halperin,
Senior Vice-President, General Counsel and Segrefahe Company.

David V. Harkins

Director of the Company since 1998. In the past figears, Mr. Harkins has held the position of RpalkcManaging Director of Thomas H.
Lee Partners, L.P. (securities investment partigrsind its predecessor and since 1999 has sesvBceaident of Thomas H. Lee Partners,
L.P. Currently, Mr. Harkins is a Director of: Corse Inc. (securities company); Fisher Scientifizinational, Inc. (research products
distributor); Tucker Anthony Sutro (f/k/a Freedomc8rities Corp.) (securities investment companydiid Companies, Inc. (credit services
company); Stanley Furniture Company, Inc.; and ®gtaCorporation (consumer goods manufacturer).

True H. Knowles

Director of the Company since 1996. In the past fiears, Mr. Knowles has acted as a private inveSiarrently, Mr. Knowles is a Director
of Wendy's International Limited.

Fraser Latta

Vice-Chairman (non-executive) of the Board of Diogs of the Company since 1998 and Director of@benpany since 1991. In the past five
years, Mr. Latta has been Vice Chairman (execut¥¢he Company, until August 1998, and since thas been a private invest

Donald G. Watt

Director of the Company since 1992. In the pas fiears, Mr. Watt has held the position of Chairrofihe Watt Design Group Inc.
(marketing and design company). Currently, Mr. Vigatt Director of: Envoy Communications Inc. (maitkg@ communications group); Aas
Telecom, Inc. (telecommunications manufactureryz&oi Group, Inc. (sporting goods retailer); andy€ity Canada Inc. (party goods
retailer).

Frank E. Weise Il

Director, President and Chief Executive Officetttd Company since June, 1998. In the past fivesyddir. Weise has held the position of
Senior Vice-President of Campbell Soup Companydfe@ducts manufacturer) and President -- Bakedy@aonfectionery Division, of
Campbell Soup Company, until 1997; and Chairma@aifab Inc. (feminine incontinence products mantufisar) until 1998.

COMPENSATION OF DIRECTORS

The total amount paid to directors in their capaai such in respect of the year ended Decemb&080, was (Cdn.) $218,500 (the
"Amount"). The Amount includes: a (Cdn.) $100,00®aal retainer paid to the Chairman of the Boandaanual fee of (Cdn.) $15,000 paid
to five outside directors (other than the Chairman)annual retainer of (Cdn.) $3,000 paid to oom@ittee Chairman; and fees paid for
attendance at the Board of Directors and Committeetings. Outside directors (other than the Chaijraee entitled to receive (Cdn.) $1,(
per Board of Directors meeting attended in pergofCdn.) $500 per Board of Directors meeting atezhdia telephone and (Cdn.) $1,000 per
Committee meeting attended in person or (Cdn.) $#¥@ommittee meeting attended via telephone oomjunction with a Board of
Directors meeting. Directors are reimbursed foirttravelling expenses in connection with the Boafdirectors and Committee meeting
attendance. (See "Composition of the Board").



EXECUTIVE OFFICERS

For information with respect to identification oké&cutive Officers, see "Executive Officers of then@pany" Part Ill, Item 10 of the
Company's Annual Report filed pursuant to Secti®dmi15(d) of the Securities Exchange Act of 1984 with all applicable Canadian
Securities authorities, for the year ended Decer@be2000, which is incorporated by reference thte Proxy Circular.

PROPOSAL NO. 2 -- APPOINTMENT OF AUDITORS

Unless such authority is withheld, the persons mhim¢he enclosed form of proxy intend to voteret Meeting of shareowners for the
appointment of PricewaterhouseCoopers LLP, ChattAoeountants, Suite 3000, Royal Trust Tower, Tit@=s Toronto, Ontario, M5K
1G8, as auditors of the Company to hold officeluhg close of the next annual meeting of shareosyrand to authorize the directors of the
Company to fix their remuneration.

One or more representatives of PricewaterhouseCobh® will be present at the Meeting, will have@portunity to make a statement a
or she may desire and will be available to respgorappropriate questions.

AUDIT FEES

The aggregate amount of fees billed by PricewateséGoopers in respect of the year ended Decemb@080, for the Company's annual
audit and for the reviews included in the CompaRgsns 10-Q was $873,000.

ALL OTHER FEES

The aggregate amount of fees billed by PricewateséGoopers for all other non-audit services remtldueing the year ended December 30,
2000, was $563,400. The Audit Committee has detexchihat the provision of the non-audit servicesabich these fees were rendered is
compatible with maintaining the principal accoutaimdependence.

PROPOSAL NO. 3 -- AMENDMENT TO OPTION PLAN

The Board is submitting a proposal for approvath®y shareowners to amend and restate the Option Bl@n though an aggregate of
12,000,000 Common Shares has been reserved fanssypursuant to the Option Plan, the Option Plareotly limits the aggregate number
of Common Shares that may be reserved for issyaunseiant to options granted under the Option Phahasy other share compensation
arrangement at any time to 10% of the aggregaten@mShares outstanding on the date of the graig. 96 limit was voluntarily adopted
by the Company when the number of shares reseordgdsuance pursuant to options granted under ghi®®Plan was fixed by shareowners
at the 1995 annual and special meeting of sharemwAdoption of Proposal No. 3 will authorize agrgase in the maximum aggregate
number of Common Shares reserved for issuance gniru options that may be outstanding on the ofatiee grant from 10% to 15% of
outstanding Common Shares. If approved, this pralpesl not affect the 12,000,000 aggregate nunmdde€ommon Shares reserved for
issuance under the Option Plan.

The Board of Directors and the Human ResourceCamipensation Committee believe that adoption op&sal No. 3 is in the best interest
of the Company. The purpose of the Option Plantaagroposed amendment is to enable the Company to:

- attract future employees, directors and advisdrs are in a position to make significant contribn$ to the success of the Company;
- encourage these individuals to take into accthmtong-term interests of the Company and itseshaners; and
- reward these individuals for their contributidnghe Company's success, in each case, througérship of Common Shares.

The Board of Directors and the Human ResourceCamdpensation Committee (the "Committee") beliewa the grant of equity incentives
is an essential component of compensation andislatd and expected in the Company's industry. aleybelieve that awards under the
Option Plan have played an important part in engttihe Company to attract, retain and motivate eggas in the extremely competitive
industry in which the Company operates. The abititgontinue to attract new employees and to refairent employees is a critical element
in



the Company's strategy for future growth, andhigitg to attract and retain qualified employeesilkcbbe impeded if sufficient equity
incentives are not available in the future for gnamder the Option Plan. Furthermore, the abibtynotivate employees and senior
management to take into account the long-termestsrof the Company and its shareowners is essentiee Company's future growth. The
Company's ability to so motivate its employees s@wior management could be impeded if sufficienitggncentives are not available in the
future.

The Company is submitting this proposal to sharemwifor their approval in order to comply with fBetion Plan, which, by its terms,
requires such approval, and in order to comply Withrequirements of The Toronto Stock Exchanggefidix A to this Proxy Circular sets
out the full text of the proposed resolution apmgwthe amendments to the Option Plan.

On October 26, 2000, the Board of Directors appda@ amendment to the Option Plan to change thiedier which unexercised options
may be exercised from 60 days to 3 years from #te df termination due to total and permanent disabr the retirement of a participant,
and then only with respect to options that areacess of the termination date. This amendment, whés received the approval of the
Toronto Stock Exchange, does not require shareoap@oval.

DESCRIPTION OF THE OPTION PLAN

Under the Option Plan, an aggregate of 12,000,Gf@r@on Shares (including Common Shares in respeghih other compensation rela
options have been granted) are reserved for issuargligible directors, senior officers, employeaes service providers of the Company and
its subsidiaries.

The following description of certain features o fBption Plan is qualified in its entirety by refece to the full text of the Option Plan.
ADMINISTRATION

The Human Resources and Compensation Committeenestiens the Option Plan and has the power and dtythio construe and interpret t
Option Plan and any awards made under the Optiam Elligibility to participate in the Option Plahe number of Common Shares for wr
options are granted, and the vesting period foh eg@tion are determined by the Human Resource€antpensation Committee. The Board
of Directors may amend the Option Plan at any fimvided that shareholder and regulatory or stockange approval of the amended
Option Plan, if required, is received prior to thguance of options under such amended Option Plan.

OPTIONS

Under the terms of the Option Plan, the Human Ressuand Compensation Committee may grant awartisagntive stock options” or
"ISOs" as defined in

Section 422 of the Internal Revenue Code of 198@naended (the "Code") and stock options that @rentended to qualify under Section
422 of the Code ("NQSOs"). The Company has negeieid any 1SOs pursuant to the Option Plan and dv@simment intention to do so in the
future.

Options to acquire Common Shares are granted aldking price on The Toronto Stock Exchange ordbketrading day preceding the date
of grant. Options are non-transferable and hawem bf not more than ten years. As of March 6, 200dre were approximately 942 holders
of options under the Option Plan. This includesragimately 6 outside directors, 13 executive off&ge399 employees and 4 service provi
of the Company and its subsidiaries.

If a participant ceases to be a director, offieenployee or service provider of the Company, adtee but unexercised options of the
participant will expire on the earlier of:

- the expiry date of such options;

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

- three years from the date of total and permadisability or the retirement of a participant.
All unvested options vest upon the death of a gigeint and, otherwise, unvested options are cattelh the termination date.
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The grant of options and the issuance of CommomeShasued upon exercise of options granted uhee®ption Plan are currently subjec
the following limitations:

- the aggregate number of Common Shares reservégsst@mnce pursuant to options granted under th®®plan and any other share
compensation arrangement shall not exceed 10%edEtimmon Shares outstanding at the date of grant;

- the aggregate number of shares reserved for issiarany one person pursuant to options grantddrithe Option Plan and any other st
compensation arrangement shall not exceed 5% ddinemon Shares outstanding on the date of grant;

- the aggregate number of Common Shares which massiied, within a one year period, pursuant togtgranted under the Option Plan
and any other share compensation arrangement:iigiders, shall not exceed 10% of the Commone&hantstanding on the date of grant;
and (ii) to any one insider, together with suchdess associates, shall not exceed 5% of the CanfBhares outstanding on the date of grant,
excluding, in each case, Common Shares issuedgnirsushare compensation arrangements over tkeging one year period.

Approval of Proposal No. 3 will result in a charigehe aggregate number of outstanding Common Shhet may be reserved for issuance
pursuant to options from 10% to 15%. If Proposal 8l not approved by the Company's shareowrteesCompany will continue to operate
the Option Plan in its current form.

FEDERAL INCOME TAX CONSEQUENCES TO UNITED STATES IN VESTORS

The Company believes that the normal operatioh@fQption Plan should generally have, under theeCadd the regulations and rulings
thereunder, all as in effect on February 28, 2804 principal federal income tax consequences tbestbelow. The consequences described
below do not address those surrounding 1SOs, néhelptake into account any changes to the Codeeoregulations thereunder that may
occur after February 28, 2001.

The Option Plan is not qualified under Section 4)4f the Code and, based upon current law andghdul interpretations, the Company
believes the Option Plan is not subject to the igions of the Employee Retirement Income Security & 1974, as amended.

To the extent options, when granted, are NQSOgriheipal federal income tax consequences to eptibnee and to the Company should
generally be as follows:

(1) the optionee will not recognize taxable incoane the Company will not be entitled to a deductipon the grant of an NQSO;

(2) the optionee will recognize ordinary incomeétet time of the exercise of the NQSO, in an amegpuial to the excess of the fair market
value of the Common Shares at the time of exermise the exercise price;

(3) the Company will be entitled to a deductioriite extent of the ordinary income recognized bydpigonee in accordance with the rules of
Section 83 of the Code (and Section 162(m) of tbdeCto the extent applicable) and the regulatibeascunder;

(4) gain or loss recognized by the optionee upsubsequent disposition of such Common Shares wilhmrt- or long-term capital gain or
loss, if such Common Shares are held by the opiasecapital assets; and

(5) Section 162(m) of the Code limits the extenivtich the remuneration paid to the Chief Execu@fécer and the four highest
compensated executives, other than the Chief ExecOffficer, is deductible by a corporation when imnual remuneration for any of these
officers exceeds $1,000,000 in a calendar year.uRenation for purposes of

Section 162(m) includes, subject to certain exolsj cash compensation and non-cash benefits graggéfvices including, with respect to
NQSOs, the difference between the exercise priddtemmarket value of the stock at the time of eiser The Option Plan is intended

satisfy the available exclusions with respect thams that are exercisable at an exercise pricebless than 100% of the fair market value of
a Common Share on the date of the grant.
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The comments set forth in the above paragraphsrdyea summary of certain of the United States faldacome tax consequences relatin
Proposal No. 3 -- Amendment to Option Plan asfiectfon February 28, 2001. No consideration has lgéeen to the effects of Canadian
law, or of state, local, and other laws (tax orepfton Proposal No. 3 or on the optionee, whictslawl vary depending upon the particular
jurisdiction or jurisdictions involvec

THE BOARD OF DIRECTORS AND MANAGEMENT RECOMMEND THAYOU VOTE "FOR" THE RESOLUTION APPROVING
THE AMENDMENTS TO THE OPTION PLAN SET OUT IN THISRROPOSAL NO. 3, THE FULL TEXT OF WHICH IS SET OUT IN
APPENDIX A OF THIS PROXY CIRCULAR.

INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS

Subsequent to the end of the year ending Decenfh@0B0, Paul Richardson, Executive Vice Presidehtbal Procurement and Innovation
repaid a loan by the Company in the amount of (C8#220,000 in its entirety as of February 1, 2001 the amount outstanding in respect of
this loan as of March 6, 2001 is zero.

CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

Seven of the directors, Colin J. Adair, W. John &t C. Hunter Boll, Serge Gouin, Thomas M. Hagedavid V. Harkins and True
Knowles are unrelated and outside directors, asdhe neither members of management nor do thesegesany interest, business or other
relationship (other than interests and relatiorshipsing from shareholdings) which is capablenbfhiting the performance of their fiduciary
duties to the Company. Stephen H. Halperin is dside director but, as a partner in a law firm whicovides ongoing legal services to the
Company, may be considered to be a related direetaser D. Latta is an unrelated and outside dirdsut was (prior to August 1998) a
member of senior management of the Company. DdBalatt is an outside director but, as Chairmawatt International Inc., which has a
creative services agreement with the Company witapproximate remaining term of eight

(8) years, may be considered to be a related dirdetank E. Weise Il is a related inside dire@erhe is an employee and officer of the
Company.

SECTION 16(A) BENEFICIAL OWNERSHIP REPORTING COMRNCE

Section 16(a) of the Securities Exchange Act o#41@8e "Act"), and regulations of the Securitiesl &xchange Commission ("SEC")
thereunder require the Company's executive offiaacsdirectors and persons who beneficially ownentban 10% of the Company's
Common Shares, as well as certain affiliates ohgwersons, to file initial reports of ownership andnthly transactions reports covering any
changes in ownership with the SEC and the Natidsabciation of Securities Dealers. Executive officelirectors and persons owning more
than 10% of the Company's Common Shares are regoyr&EC regulations to furnish the Company wittsath reports (the "Reports”) th
file.

Based on the Company's review of the copies oR#gorts received by it, and written representatidrany, received from reporting persons
with respect to the filing of Reports on Forms &l 5, the Company believes that all filings regghito be made by the executive officers
and directors of the Company for 2000 were mada timely basis, with the following exceptions: Fgrms 3 filed for lvano Grimaldi (in
March 2000) and for David G. Bluestein, Tina Dedjila, Mark R. Halperin, Paul R. Richardson, Raymhén Silcock, Prem Virmani, Colin
D. Walker and Frank E. Weise Il (all filed in Jamy 2000) and amended Forms 3 for Ms. Dell'AquMa, Halperin and Mr. Walker (all file:

in April 2000), inadvertently reported incorrectiéiogs of Common Shares. Mr. Grimaldi's Form 3 wasended on February 12, 2001; Ms.
Dell'Aquila, Mr. Halperin and Mr. Walker's Formaaxre amended on a Form 5 filed on March 9, 200d;Mn Bluestein, Mr. Richardson,
Mr. Silcock, Mr. Virmani and Mr. Weise's Forms 3re@amended on a Form 5 filed on March 12, 2001;(eh@V. John Bennett inadverter
failed to file a Form 4 in respect of acquisitimf<Common Shares in the months of January and M2060. Mr. Bennett filed a Form 4 to
report these acquisitions on March 12, 2001.
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EXECUTIVE SHARE OWNERSHIP

The following table sets forth information concengithe beneficial ownership of Common Shares &dath 6, 2001 in respect of each of
the individuals who were at December 30, 2000 thiefExecutive Officer and the other four most ygtompensated executive officers (
"Named Executive Officers") of the Company andsitbsidiaries:

COMMON SHARES PERCENTAGE OF COMMON

NAME, AGE AND PRINCIPAL POSITION BENEFICIALLY OWNED SHARES BENEFICIA LLY OWNED*

Frank E. Weise 11l (56)

President and Chief Executive Officer 1,696,716(1) 2.76%

Mark Benadiba (47)

Executive Vice President,

President, Cott Beverages Canada 376,394(2) *

David G. Bluestein (55)

Executive Vice President,

President, Cott Beverages USA 242,476(3) *

Paul R. Richardson (44)

Executive Vice President,

Global Procurement & Innovation 134,203(4) *

Raymond P. Silcock (50)

Executive Vice President and

Chief Financial Officer 165,946(5) *

* Amount is less than 1% of the Company's outstam@ommon Shares.

(1) Includes the right to acquire 1,436,306 Comr8bares of the Company on or before May 5, 2001uamtsto the exercise of options
granted under the Option Plan.

(2) Includes the right to acquire 310,000 Commoar8é of the Company on or before May 5, 2001 puntsiaethe exercise of options gran
under the Option Plan.

(3) Includes the right to acquire 172,500 Commoarg&é of the Company on or before May 5, 2001 putsioethe exercise of options gran
under the Option Plan.

(4) Includes the right to acquire 104,000 Commoarg&é of the Company on or before May 5, 2001 putsioethe exercise of options gran
under the Option Plan.

(5) Includes the right to acquire 90,000 Commonr&haf the Company on or before May 5, 2001 pursigathe exercise of options granted
under the Option Plan.
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EXECUTIVE COMPENSATION

The following table sets forth information concemgithe annual and long-term compensation earneskefoices rendered during each of the
last three financial years in respect of the Nameecutive Officers of the Company and its subsidsar

SUMMARY COMPENSATION TABLE

LONG-TERM
COMPENSATIO N
AWARDS
A NNUAL COMPENSATION SECURITIES RESTRIC TED
---------------------------------- UNDER OPTIONS SHARES OR
SALARY BONUS(2) OTHER ANNUAL GRANTED(3) RESTRIC TED LTIP
NAME AND PRINCIPAL POSITION YEAR(1) (%) ($) COMPENSATION #) SHARE U NITS PAYOUTS

Frank E. Weise IlI 2000 425,000 850,000 -- 200,000 - -

President and Chief 1999 425,000 425,000 - 250,000 - -

Executive Officer 1998 229,925 175,000 - 1,300,000 - -
Mark Benadiba 2000 303,088 319,927 - 50,000 - -
Executive Vice President, 1999 301,500 301,500 - 50,000 - -
President, Cott 1998 273,502 - - 50,000 - -
Beverages Canada
David G. Bluestein 2000 350,000 400,000 - 125,000 - -
Executive Vice President, 1999 350,000 350,000 -- 175,000 -- -
President, Cott 1998 91,538 255,278 -- 200,000 -- --
Beverages USA
Paul R. Richardson 2000 320,000 172,500 -- 40,000 -- --
Executive Vice President, 1999 320,000 160,000 - 50,000 -- --
Global Procurement & Innovation 1998 288,282 50,000 -- - -- -
Raymond P. Silcock 2000 275,000 300,000 -- 50,000 -- --
Executive Vice 1999 275,000 275,000 -- 100,000 -- --
President and Chief 1998 76,154 163,693 -- 100,000 -- --

Financial Officer

ALL OTHER
COMPENSATION(4)
NAME AND PRINCIPAL POSITION ($)
Frank E. Weise IlI 863,531(11)
President and Chief 439,659(5)
Executive Officer 11,443
Mark Benadiba 273,038(12)
Executive Vice President, 312,347(6)
President, Cott 391
Beverages Canada
David G. Bluestein 381,351(13)
Executive Vice President, 421,277(7)
President, Cott 707
Beverages USA
Paul R. Richardson 183,516(14)
Executive Vice President, 230,854(8)

Global Procurement & Innovation  333,034(9)

Raymond P. Silcock 310,500(15)
Executive Vice 286,457(10)
President and Chief 650

Financial Officer

(1) Throughout this Proxy Circular, referenceshe year 2000 are to the fiscal year that ended Deee30, 2000. The year 1999 refers tc
fiscal year that ended January 1, 2000. Upon thedgamation of the Company and certain of its whollyned subsidiaries on January 3,
1999, the fiscal year end of the Company was chéitméhe Saturday closest to December 31 in eaagh pecordingly, the year 1998 refers
to the eleven month period that ended January29..



(2) The bonuses in respect of 2000 were earne@@0 But paid in 2001. See heading "Compensatiarcipies”.

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

(4) Figures in this column include, if applicabbeemiums paid by the Company or its subsidiariesdom life insurance and 401(K)
contributions for each Named Executive Officer.

(5) Includes $425,000, which has been paid to at€auto purchase Common Shares of the Companythatf lné the Named Executive
Officer, which will vest over a three year periad &anuary 2nd of each year pursuant to the "19@@He Incentive Share Compensation
Plan".

(6) Includes $301,500, which has been paid to at€mito purchase Common Shares of the Companyhatf loé the Named Executive
Officer, which will vest over a three year periad &anuary 2nd of each year pursuant to the "19@@He Incentive Share Compensation
Plan".

(7) Includes $350,000, which has been paid to at€aito purchase Common Shares of the Companyhatf loé the Named Executive
Officer, which will vest over a three year periad &anuary 2nd of each year pursuant to the "19@2Hke Incentive Share Compensation
Plan" and a relocation allowance of $58,333.

(8) Includes $160,000, which has been paid to at€aito purchase Common Shares of the Companyhatf loé the Named Executive
Officer, which will vest over a three year periad &anuary 2nd of each year pursuant to the "19@2Hke Incentive Share Compensation
Plan" and a relocation allowance of $59,658.

(9) Includes a one-time payment of $320,000 fanteation of a prior employment agreement.

(10) Includes $275,000, which has been paid toust€e to purchase Common Shares of the Companghaiflof the Named Executive
Officer, which will vest over a three year periad &anuary 2nd of each year pursuant to the "19@@He Incentive Share Compensation
Plan".

13



(11) Includes $850,000, which has been paid touatée to purchase Common Shares of the Compangtwiflof the Named Executive
Officer, which will vest over a three year periagrguant to the "2000 Executive Incentive Share Gamagtion Plan" described under the
heading "Long Term Incentives".

(12) Includes $271,938, which has been paid touatée to purchase Common Shares of the Compangtwiflof the Named Executive
Officer, which will vest over a three year periagrguant to the "2000 Executive Incentive Share Gamagtion Plan" described under the
heading "Long Term Incentives".

(13) Includes $368,400, which has been paid toust€e to purchase Common Shares of the Companghaiflof the Named Executive
Officer, which will vest over a three year periagrguant to the "2000 Executive Incentive Share Gamagtion Plan" described under the
heading "Long Term Incentives".

(14) Includes $172,500, which has been paid toust€e to purchase Common Shares of the Companghaiflof the Named Executive
Officer, which will vest over a three year periagrguant to the "2000 Executive Incentive Share Garaption Plan" described under the
heading "Long Term Incentives".

(15) Includes $300,000, which has been paid touatée to purchase Common Shares of the Compangtwiflof the Named Executive
Officer, which will vest over a three year periagrguant to the "2000 Executive Incentive Share Garagtion Plan" described under the
heading "Long Term Incentives".

The Company granted options to employees to puechastal of 878,000 shares during the year ended@ber 30, 2000. The amounts set
forth below in the columns entitled "5%" and "10%present hypothetical gains that could be achiéwethe respective options to the
Named Executive Officers to whom options were grenif exercised at the end of the option term. Ghias are based on assumed rate
stock appreciation of 5% and 10% compounded amnfraiin the dates on which the respective optionsevgeanted to their respective
expiration dates.

OPTION GRANTS DURING THE MOST RECENTLY COMPLETED FI NANCIAL YEAR

% OF TOTAL MARKET VALUE OF
OPT IONS SECURITIES
SECURITIES GRAN TED TO UNDERLYING
UNDER OPTIONS EMPLO YEES IN EXERCISE OR BASE OPTIONS ON THE
GRANTED(1) FINA NCIAL PRICE DATE OF GRANT EXPIRATION
# Y EAR (CDN.$/SECURITY) (CDN.$/SECURITY) DATE
Frank E. Weise IlI 200,000(2) 22 .8% 8.15 8.15 Jul y 27, 2007
Mark Benadiba 50,000 5 1% 8.15 8.15 Jul y 27, 2007
David G. Bluestein 125,000 14 2% 8.15 8.15 Jul y 27, 2007
Paul R. Richardson 30,000 3 A% 8.15 8.15 Jul y 27, 2007
10,000 1 1% 10.80 10.80 Dec ember 13, 2007
Raymond P. Silcock 50,000 5 1% 8.15 8.15 Jul y 27, 2007
TOTAL 465,000 53 .0%

POTENTIAL REALIZABLE
VALUE AT ASSUMED
ANNUAL RATES OF

STOCK

PRICE APPRECIATION

FOR OPTION TERM

(CDN. $)
5%(3) 10%(3)
Frank E. Weise I 663,574 1,546,409
Mark Benadiba 165,893 386,602
David G. Bluestein 414,734 966,506
Paul R. Richardson 99,536 231,961

43,967 102,461

Raymond P. Silcock 165,893 386,602




TOTAL

(1) These options, unless otherwise expressly atelit; have a seven year term and are exercisabkedomulative basis) as to 30% of the
optioned shares on or after the first anniversath® 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.

(2) Options held by Mr. Weise to acquire 32,000 Gwn Shares were exercisable as of January 27, #®%ix month anniversary of the
date of the grant. Options to acquire an additi@@D0 Common Shares are exercisable, on a cunriladisis, on the 27th day of each month
for 30 months following January 27, 2001.

(3) The 5% values for Messrs. Weise, Benadiba, ®&ie, Richardson and Silcock converted to USH dsily 27, 2007 at the rate of $1.472
($1.522 for Mr. Richardson's options that expireDmtember 13, 2007) would be $450,889, $112,722] 896, $67,633, $28,891 and
$112,722, respectively. The 10% values for theseatives converted to US$ as of July 27, 2007 atdke of $1.472 ($1.522 for Mr.
Richardson's options that expire on December 137P@ould be $1,050,764, $262,691, $656,727, $1%/,$67,329 and $262,691,
respectively.
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The following table sets forth, in respect of thaenhed Executive Officers, details of all exercisksmiions during the year ended December
30, 2000 and the number and value of unexercisédrgpon an aggregated basis as at such date:

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

UNEXERCISED OPTIONS VALUE OF UNEXERCISED
AT | N-THE-MONEY
SECURITIES AGGREGATE DECEMBER 30, 2000 OPTIONS AT
ACQUIRED O N VALUE #) DECE MBER 30, 2000
EXERCISE REALIZED EXERCISABLE/ (CDN.$)

NAME (#) (CDN.$) UNEXERCISABLE EXERCISAB LE/UNEXERCISABLE(1)
Frank E. Weise 1lI - - 1,215,286 /534,714 2,844,83 5 /1,747,665
Mark Benadiba - - 310,000 /105,000 506,25 0 / 393,750
David G. Bluestein -- - 172,500 /327,000 663,37 5 /1,346,625
Paul R. Richardson -- - 84,000 /134,000 120,37 5 / 313,375
Raymond P. Silcock -- -- 90,000 /160,000 328,50 0 / 664,000

(1) The exercisable value for options held by Mes#feise, Benadiba, Bluestein, Richardson and &lconverted to US$ as of December
30, 2000 at the rate of $1.499 would be $1,897,8327,725, $442,545, $80,304 and $219,146, respedctiThe unexercisable value for
options held by these executives converted to WS¥ ®ecember 30, 2000 at the rate of $1.499 wbal@1,165,887, $262,675, $898,349,
$209,056 and $442,962, respectively.

TERMINATION OF EMPLOYMENT, CHANGE IN RESPONSIBILITY  AND EXECUTIVE EMPLOYMENT CONTRACTS

Each of the Named Executive Officers is a partgritagreement with the Company that calls for, amaihgr things, certain payments to be
made to such Named Executive Officer upon the teation of his employment without cause.

Frank E. Weise Il has an employment agreement thighCompany, which expires on January 31, 2002nrich provides for an annual
base salary at a rate not less than the amountteepao the Summary Compensation Table for 2000kNBenadiba, David G. Bluestein, Pi
Richardson and Raymond P. Silcock have individoatmacts of employment with the Company for an @cfffed term, which also provide
for annual base salaries at rates not less thaantioeints reported in the Summary Compensation Tab®000. Each of these agreements
provides for the payment to the applicable Nameelchtive Officer of bonuses consistent with market endustry standards from time to
time and which are based upon the achievementrekdgipon criteria established from time to timeah®/Human Resources and
Compensation Committee. The agreements also prémideistomary allowances and perquisites. The Gomprovides both short-term and
long term incentive programs in which each of treéd Executive Officers participates. Subject stdrms of employment contracts for
respective Named Executive Officers, the levelatipipation is determined by the Human ResouroesGompensation Committee at their
sole discretion and varies by Named Executive @ffic

Upon termination of Mr. Weise's employment withoatise or upon a deemed termination, Mr. Weise beadintitled to receive from the
Company severance equal to the greater of: (ajitnes the average of his base salary and bonuseghay prior two years; and (b) his base
salary and bonuses (based on prior years) ovdraiamce of the term. If Mr. Weise's employmentisrinated without cause or is deemed
terminated following a change of control (definedriean any person or group of persons acquiring itth@an 50% of the outstanding voting
shares of the Company, a sale by the Company of allbstantially all of the Company's undertakiagd assets or the voluntary liquidation,
dissolution or winding-up of the Company), Mr. Weeihall be entitled to receive a payment equabtm8nths of his base salary,
continuation of his benefits for a period of 36 rtien(or a cash equivalent) and the average ofdéhades paid to him over the prior two
years.

In the event of Mr. Benadiba's termination withoatise (other than by reason of Mr. Benadiba's Jleattleemed termination, within four

years following July 8, 1998 (the "Window PeriodV);. Benadiba is entitled to receive two timeslbése salary, bonuses and the cash \

of benefits and perquisites during the previousntibths. If Mr. Benadiba voluntarily terminates éimployment at the end of the Window
Period, Mr. Benadiba
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shall be entitled to an amount equal to his balseysand bonus and the cash value of benefits anmgusites during the previous 12 months.

In the event of the termination of Mr. Bluestein\r. Silcock for any reason other than just catisey will receive a severance payment e
to 24 months base salary and bonuses and car albesand the cash value of their respective ber(eficluding short and long term
disability and out of country benefits) for suchrénth period.

Mr. Richardson's agreement provides that his enmpéoy may be terminated by either himself or the Gamy at any time on 6 months
written notice by the terminating party. Upon eitparty's termination or upon Mr. Richardson's Hektr. Richardson will receive a
severance payment equal to 24 months base saldtyoauses plus the cash value of all benefits anguisites and the average of any other
remuneration during the previous 24 month peridds Bgreement with Mr. Richardson replaced an eympémt agreement, the termination
provisions of which had been triggered, which wduédre paid Mr. Richardson three times his averagea salary, bonus and benefits
during the two years prior to the trigger date. @med of that payment was made to Mr. Richardsorind) 1999 and is reported in the
Summary Compensation Table.

HUMAN RESOURCES AND COMPENSATION COMMITTEE

The members of the Human Resources and Compen&adimmittee of the Board of Directors are Colin da#ik (Chairman), Stephen H.
Halperin and David V. Harkins. None of the memb#rhe Human Resources and Compensation Commitiae officer or employee of the
Company or any of its subsidiaries.

REPORT ON EXECUTIVE COMPENSATION

The Human Resources and Compensation Committd@nwiite parameters of the existing arrangementsrithes below, is responsible for,
among other things, reviewing and determining teual salary, options, bonus and other compenskiais of the Chief Executive Officer
of the Company and, following discussions with @teef Executive Officer of the Company and aftereiging his recommendations, the
other executive officers of the Company.

COMPENSATION PRINCIPLES

The Company is committed to the philosophy of penghip and to sharing the benefits of successtithe who help the Company grow.
The Company's strength and ability to sustain gndesbased on an organization which perceives peapits single most important asset.
The Human Resources and Compensation Committetosqbhy is to provide sufficient compensation ogpoities for executives of the
Company in order to attract, retain and motivagelibst possible management team to lead the Conipémg achievement of both its short
and long-term performance goals. The Human Ressutgd Compensation Committee believes that compensagnificantly based on
performance is more likely to enhance the contigdinancial success of the Company, which leadheédmprovement of shareowner value.
In furtherance of these goals, the Company hastad@m annual bonus plan, an employee share gpaonan employee share purchase
savings plan and an executive share incentivetplamcrease the risk/reward ratio of its executieenpensation program, to focus
management on long-term strategic issues, andgio management's interests with those of the sharers of the Company in the sustained
growth of shareowner value.

COMPENSATION ELEMENTS AND DETERMINATION PROCESS

Compensation for executive officers, including @taef Executive Officer, of the Company consistadfase salary, opportunities for bonus
cash compensation, and long-term compensatioreifotim of stock options, a share purchase savitagsgnd an executive incentive share
compensation plan. Each of the Named Executivee@fihas a written agreement with the Company"{&eenination of Employment,
Change in Responsibility and Executive Employmemntacts"). In respect of the base salary of tlee®eutives, the Human Resources and
Compensation Committee's role is to determinenbeease, if any, that would be appropriate. The @w's arrangement with each of the
executives described under "Termination of Employtn€hange in Responsibility and Executive Emplogh@ontracts" was negotiated
between management and each of them and approvite bluman Resources and Compensation Committeeviewing and determining
executive compensation, the Human Resources angh&wation Committee examines each component indilhidas well as total
compensation as a whole. Each executive officerispensation is determined with reference to ansassent of
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relevant industry norms, experience, past perfommalevel of responsibility and personal requirete@md expectations. Salary levels are
reviewed periodically and adjustments may be midegrranted, after an evaluation of executive aathpany performance, salary increase
trends in the Company's geographic marketplaceeousalary competitive positioning, and any ineeen responsibilities assumed by the
executive. To aid in its assessments and withrigoing responsibilities, the Human Resources andgegmsation Committee has, from time
to time, retained independent consultants to adwiseompensation matters. As noted above, in apptecircumstances, cash compensation
may be augmented by the payment of bonuses witimthstion that overall compensation be more clpaéigned to an individual's
performance, or the profitability of the busines# for which the individual is accountable.

LONG-TERM INCENTIVES

The Human Resources and Compensation Committeéeosisong-term incentives to be an essential carapbof executive compensation
to ensure a proper balance between short and &rngdonsiderations and the enhancement of sharesahes.

Option Plan
See Proposal No. 3 for a description of the Opitam.
Share Purchase Savings Plan

The Company maintains two employee share purcleasegs plans (the "Purchase Plans"), which ardablaito regular full-time and part-
time Canadian employees who have completed threghmof continuous employment. Under both PurclPdses, employees contribute,
through payroll deductions, a maximum of 3% of theise salary or regular earnings. These contabsitare used to purchase shares of the
Company on the open market. The Company matcheshives of the contributions made by an employe these contributions are also
used to purchase shares of the Company on theropeket. Under the first Purchase Plan (the "FitstRase Plan"), shares purchased with
the contributions of the Company vest over fivergaa 20% increments per year, so long as an eraplayaintains his or her original
contribution in the First Purchase Plan. The Fstchase Plan was closed to new contributions Beoémber 31, 2000. The second
Purchase Plan became effective January 2, 2001Stwnd Purchase Plan"). Shares purchased wittotitebutions of the Company in the
Second Purchase Plan vest over 3 years in 30%niecris in the first two years and 40% in the thiedry so long as the employee maintains
his or her original contribution in the Second Pase Plan.

Group Retirement Savings Plan/Deferred Profit Shamg Plan

On January 1, 2000, the Company introduced a Candtinployee Retirement Program for all non-unioplegees across Canada.
Membership is voluntary and employees may joinrdfteee months of full-time employment. The newplkaa defined contribution plan.
Eligible employees are permitted to contribute @p% of their base pay to a Group Retirement Savitign. The Company matches 1009
the first 3% of salary that an employee contribuires Deferred Profit Sharing Plan. The Compafursls are vested after two years of plan
participation. Once vested, the employee owns @th@any contributions and investment earnings osdtwmntributions made to his or her
account. Participants have the opportunity to ditfeeir own investments from a selection of mufuads. A Pension Governance Committee
has been appointed by the Human Resources and @satjmn Committee to ensure efficient operation efifective communication of the
Group Retirement Savings Plan/Deferred Profit SiggRlan.

Executive Incentive Share Compensation Plan

In addition to the 1999 Executive Incentive Shacenpensation Plan, the Human Resources and Compmn€atimmittee has established the
2000 Executive Incentive Share Compensation Pkan"(hcentive Plan"), which commenced January B020he purpose of the Incentive
Plan is to reward certain employees of the Compasylesignated by the Human Resources and Comjpen€aimmittee, for exceeding one
hundred percent (100%) of their respective annedbpmance objectives (the "Annual Objectives")idarthe year that ended on December
30, 2000.

The Company contributes an amount (as determindgléblduman Resources and Compensation Committeefrtst on behalf of
Participants in the Incentive Plan who exceed tAaimual Objectives. The trust
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is administered by an arm's length, third partgtea. The trust purchases an amount of the Cong@oyhmon Shares on the open market,
which corresponds to the total dollar amount cooted by the Company. Once purchased, the trusteenines the number of Common
Shares acquired on behalf of each Participant basend the amount contributed to the trust on betfadfach Participant.

Subject to the provisions of the Incentive Plae, @ommon Shares in the trust vest over a peritdreé years in favor of those Participant
respect of whom the amount was originally contéout30% of the Common Shares attributed to a Raatit vests on January 2nd of each of
the two years immediately following the year in elhiCommon Shares were purchased on behalf of thieiPant and 40% vests on January
2nd of the 3rd year following the year in which temmon Shares were purchased on behalf of theiparit. Subject to the provisions of
the Incentive Plan, if the employment of a Paricipis terminated prior to the final vesting of themmon Shares attributed to such
Participant, such Participant's unvested CommomeStghall, unless the Human Resources and Compmn€atmmittee determines
otherwise, be reallocated in favor of those Paudiots participating in the Incentive Plan at theetiwhen the amount was originally
contributed.

SUMMARY

The Human Resources and Compensation Committégnmately responsible for determining, affirmingamending the level and nature of
executive compensation of the Company. The Humaotees and Compensation Committee has accebs, expgense of the Company, to
independent, outside compensation consultantsofitr &dvice and competitive data for the purposmaking such determinations. The
Human Resources and Compensation Committee belileatthe compensation policies and programs dmedtabove ensure that levels of
executive compensation truly reflect the perforneaot.the Company, thereby serving the best interasthe 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 pastyaar period in the value of (Cdn.) $100 (assumémgyvestment of dividends) invested
in: (1) the Company's Common Shares; (2) The Tor&tck Exchange's 300 Total Return Index; ana (3@er group of publicly traded
companies in the bottling industry comprised of &@vla Enterprises Inc., Coca-Cola Bottling Co. Siidated, National Beverage Corp.,
Pepsi Bottling Group and PepsiAmericas. The clogiice of the Company's Common Shares as of Dece?8h@000 on The Toronto Sto
Exchange was (Cdn.) $11.50 and on NASDAQ was $7.625

LOGO
DATE JAN-96 JAN-97 JAN-98 DEC-98 DEC-99 DEC-00
Cott Common Shares 100 122 138 60 85 126
TSE 300 Index 100 123 135 131 169 180
Peer Group 100 169 284 352 198 256

DIRECTORS' AND OFFICERS' LIABILITY INSURANCE

The Company provides insurance for the benefihefdirectors and officers of the Company and ibsiliaries against liability incurred by
them in these capacities. Insurance is providedrgractual or alleged breach of duty, neglecgremisstatement, misleading statement,
omission or act by the directors or officers initloapacity as such, or any matter claimed agaivesh solely by reason of the status as
directors or officers, subject to the terms, cdndi& and exclusions of the policy. The current ahpolicy limit is $35,000,000. Under the
policy, individual directors and officers are reinmbed for losses incurred in their capacities ab ssubject to a deductible of $2,000,000 for
securities and $250,000 for all other claims. Teduwttible is the responsibility of the Company. Bn@ual premium is $92,505, which was
paid by the Company.

CORPORATE GOVERNANCE

GENERAL

The Toronto Stock Exchange (the "Exchange") haptadoa series of guidelines for effective corporpieernance (the "Guidelines") and |
required listed companies annually to discloser tiproach to corporate governance and the confipohiheir corporate governance
practices with the Guidelines. The Guidelines asisiratters such as the constitution and indeperddraorporate boards, the functions to
be performed by boards and their committees andffletiveness and education of board membersBDaed of Directors of the Company
(the "Board") is committed to instituting and maiining such policies, procedures and organizatistrattures as are required to ensure that
its corporate governance approach best servestirests of all shareowners.
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The statements set out below identify the corpagateernance practices adopted by the Company teaiomsistent with the Guidelines,
except where otherwise indicated.

BOARD RESPONSIBILITY FOR STEWARDSHIP OF THE COMPANY

The Board of Directors has explicitly assumed resfaility for the stewardship of the Company, irdihg, in this regard: (i) the adoption o
strategic planning process; (ii) the identificatmfrthe principal risks for the Company and the lenpentation of appropriate risk managern
systems; (iii) succession planning and monitorihgemior management; (iv) ensuring that the Compgeasyin place a communications policy
to enable it to communicate effectively and innagily manner with shareowners, other stakeholdetgtenpublic generally; and (v) the
integrity of the Company's internal control and mg@ment information systems. All decisions matlgriffecting the Company, its business
and operations, including long-term strategic apdrational planning must be approved by the Boaat o implementation. Each year
management prepares a statement of objectives, glarformance standards and policies for the Cagpahich is submitted to the Board
Directors for their review and approval prior toglmentation.

In order to effectively discharge its responsil@Bt the Board of Directors has established frenmiémbership, three committees: the Audit
Committee, the Corporate Governance Committee lamtHuman Resources and Compensation Committee.Btsald member is entitled to
retain independent consultants, at the expendeed€bmpany, to assist them in carrying out theicfions with the Company. During the y
ended, December 30, 2000, the Board of Directottssexen times.

COMPOSITION OF THE BOARD

The Guidelines recommend that a majority of theaors be "unrelated". According to the Guidelirees;'unrelated” director is a director
who is independent of management and is free froyrirgerest and any business or other relationstigh could, or could reasonably be
perceived to, materially interfere with the diretd@bility to act with a view to the best intesest the Company, other than interests and
relationships arising from shareholding. The Guided also recommend that the board should includengoer of directors who do not have
interests in or relationships with either the Compar any significant shareowner of the Companywhith fairly reflect the investment in
the Company by shareowners other than any signifisidareowner. The Board of Directors believes ithatappropriately constituted to me
the Guidelines in these respects.

The articles of the Company permit a minimum oéthand a maximum of fifteen directors. Currentig, Board of Directors is comprised of
eleven individuals, a number that the Board of Etwes considers to be adequate given the sizeed€ttmpany and the nature of its
shareowner constituency.

Although three of the nominees of the Board of Biwes, Messrs. Harkins, Boll and Hagerty, are efficof a shareowner holding a signific
equity interest in the Company, the Board of Diestelieves that it is properly constituted talfaieflect the investment of all shareowners
in the Company.

BOARD CHAIRMAN SEPARATE FROM MANAGEMENT

Neither the Chairman nor the V-Chairman of the Board of Directors is a membemahagement. At all meetings of the Board of Direxto
and Committees of the Board, the opportunity exmtany outside Board member to request that ethivers of management, including
management directors, be excused so that any madtebe discussed without any representative ofagement being present.

FUNCTIONING OF THE BOARD INDEPENDENT OF MANAGEMENT

The Guidelines suggest that every board should magkace appropriate structures and proceduressare that the board can function
independently of management. Through each of theafuResources and Compensation Committee, the ¢epBovernance Committee
and the Audit Committee, with the mandates desdrilow, a structure has been put in place to ablerthe Board of Directors to function
independent of management. The Board of Directoessees the establishment and function of all Cdtess, the appointment of their
members and their conduct.

THE HUMAN RESOURCES AND COMPENSATION COMMITTEE

The Human Resources and Compensation Committeeriprésed of three directors, Colin J. Adair (Chan)) Stephen H. Halperin and
David V. Harkins. Mr. Adair and Mr. Harkins are etated, outside
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directors. Mr. Halperin may be considered to belated director (see heading "Certain RelationshigbRelated Transactions”). The term
reference of the Human Resources and Compensatiom@tee include reviewing and recommending thellef compensation for senior
officers and directors of the Company, including @€hief Executive Officer, and reviewing and appngvincentive compensation to be
allocated to employees of the Company, includinghssenior officers and for reviewing the compemsato members of the Board of
Directors. The Human Resources and Compensatiomi@ttee has also been charged with the respongibiliannually reviewing and
reporting to the Board of Directors on the orgatiteal structure of the Company and ensuring thadpropriate succession plan is in place.
The Human Resources and Compensation Committeemfete occasions during the year ended Decemhe2(BID.

THE CORPORATE GOVERNANCE COMMITTEE

The Corporate Governance Committee is compriselreé directors. Serge Gouin (Chairman), Thomasidgerty and Stephen H. Halperin.
Mr. Gouin and Mr. Hagerty are unrelated outsidectors. Stephen H. Halperin may be considered tre¢ated director as indicated above.
The Corporate Governance Committee is responsiblédveloping and monitoring the Company's appréadorporate governance issue
general. Specifically, the Corporate Governance fitae has been given responsibility for:

- reviewing and recommending changes to the masddtéhe other committees of the Board;

- ensuring compliance with and a response to thdefines;

- identifying and nominating new members to the fazf Directors and its committees, and as suchtfans as a nominating committee;
- educating new members of the Board of Directsrahe business of the Company;

- monitoring and assessing the individual and ctilte effectiveness of the Board of Directors;

- monitoring the relationship between managemetthi@Company and the Board of Directors and recomcling any areas for improvement;
and

- reviewing the written objectives of the Chief Exéve Officer of the Company and providing guidars to the development of corporate
strategies.

The Corporate Governance Committee considers stiggess to nominees for directors from any soureguding any shareowner.
Recommendations for nominations by shareownersldt@submitted to the Company's Secretary at tiragainy's Executive Office. The
Corporate Governance Committee met on two occasliorisg the year ended December 30, 2000.

THE AUDIT COMMITTEE

The Audit Committee reports directly to the Boandl & comprised of three directors, C. Hunter BGtairman), W. John Bennett and Serge
Gouin, each of whom is an independent outside @ire€he Audit Committee met on seven occasionfidiuhe year ended December 30,
2000. The Audit Committee Charter is attached loeaistAppendix B.

Audit Committee Report

The Audit Committee operates pursuant to a chéntrhas been approved and adopted by the Boddeaxtors on March 7, 2001. In
accordance with the charter, all of the membeth®Audit Committee are independent and financiétyate and at least one member of the
Audit Committee has accounting or related financiahagement expertise.

The Audit Committee, on behalf of the Board of Bims, oversees the Company's financial reportinggss. In fulfilling its oversight
responsibilities, the Audit Committee reviewed withnagement the audited financial statements anddtes thereto in the Company's
Annual Report to Shareowners for the year endedibber 30, 2000, and discussed with managemenutiiyg not just the acceptability,
the accounting principles, the reasonablenesgaffgiant judgments and the clarity of disclosurethe financial statements. The informal
contained in the following discussion of the Audiimmittee's review is not "soliciting material,"rris it "filed" with the Securities and
Exchange Commission, nor shall such informatiomberporated by reference into any future filinglanthe applicable securities laws in
United States, except to the extent that the Comppacifically incorporates it by reference in sactiling.
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The Company's external auditor is responsible Xpressing an opinion on the conformity of the Compmaudited financial statements to
generally accepted accounting principles. The AGdinmittee reviewed and discussed with the exteraditor its judgment as to the quali
not just the acceptability, of the Company's actiogrprinciples and such other matters as are requo be discussed by the Audit
Committee with the Company's external auditor urgggrerally accepted auditing standards. The Companiernal auditor has expressec
opinion that the Company's audited financial statiets conform to generally accepted accounting jpies.

The Audit Committee discussed with the externaltaudthe matters required to be discussed by SA%6d the external auditor's
independence from management and the Companyeaaived the written disclosures concerning theraateauditor's independence
required by the Independence Standards Board iedoie by the external auditor to the Company.

The Audit Committee discussed with the Companytsreal auditor the overall scope and plans foaitdit. The Audit Committee met with
the external auditor to discuss the results afxteminations, its evaluations of the Company'siiralecontrols and the overall quality of the
Company's financial reporting.

In reliance on the reviews and discussions refewexbove, the Audit Committee recommended to thar of Directors that the audited
financial statements be included in the Annual Repo Form 10-K for the year ended December 30026e filed with the Securities and
Exchange Commission. The Audit Committee also renended to the Board of Directors the selectionradeivaterhouseCoopers LLP to
serve as the Company's external auditor for the 3@ad1.

Members of the Audit Committee

C. HUNTER BOLL (CHAIRMAN)
W. JOHN BENNETT
SERGE GOUIN

ALLOCATION OF RESPONSIBILITIES BETWEEN THE BOARD AN D MANAGEMENT

There is no specific mandate for the Board, siheeBoard of Directors has plenary power. Any respality which is not delegated to senior
management or a committee of directors remains thétull Board. The Board of Directors has appobagob description for the Chief
Executive Officer which specifically outlines thesponsibilities of this position. One such resploilisi of the Chief Executive Officer is to
prepare on behalf of management a written stateofentinagement's objectives, plans, standardsrédrpgance and policies. This report is
reviewed and approved by each of the Human Ressarug Compensation Committee and the entire Bddbdrectors.

BOARD'S EXPECTATIONS OF MANAGEMENT

The Board of Directors expects management to putsiéllowing objectives: (i) produce timely, colafe and accurate information on the
Company's operations and business as well as onthay specific matter which might, in their opinjdhave material consequences for the
Company and its shareowners; (ii) act on a timalsidand make appropriate decisions with regatide@ompany's operations, in accord:
with all the relevant requirements and obligatiand in compliance with the Company's policies, wittiew to increasing shareowner value;
(iii) apply a rigorous budget process and closednitor the Company's financial performance in teofithe annual budget approved by the
Board of Directors; and (iv) develop and implemitre Company's strategic plan in light of trendthim market.

SHAREOWNER COMMUNICATIONS

The Company seeks to maintain a transparent am$sibte exchange of information with all of its sd@wners and other stakeholders with
regard to the Company's business and performaunbgcs to the requirements of all applicable lawd any other limitations of a legal or
contractual nature. In addition to the requiredljpufilings, the Company regularly distributes infieation to its shareowners and the
investment community through quarterly reports,umimeports and press releases as appropriatetifmogto time.

Questions, comments and suggestions, either vertialwriting, may be addressed directly to the @any at its Executive Office.
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AVAILABILITY OF DISCLOSURE DOCUMENTS
The Company will provide to any person or compampgn request to the Secretary, a copy of:

(a) the Company's Annual Report pursuant to Sedi®ar 15(d) of the Securities Exchange Act of 1884he year ended December 30,
2000, together with a copy of any document or pertt pages of any document, incorporated therenefgyence;

(b) the comparative financial statements of the Gamy for the year ended December 30, 2000, anceffaet of its auditors thereon; and
(c) this Proxy Circular.

APPROVAL
The contents of this Proxy Circular and the sendiegeof have been approved by resolution of ther@of Directors of the Company.

LOGO
MARK R. HALPERIN
Senior Vice-President, General Counsel
and Secretary

March 12, 2001
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APPENDIX A
AMENDMENT TO THE COTT CORPORATION 1986 COMMON SHARE OPTION PLAN, AS AMENDED
BE IT RESOLVED AS AN ORDINARY RESOLUTION OF THE SHA REOWNERS THAT:

1. the proposed amendment to Cott Corporation T38@mon Share Option Plan, as amended (the "Optani)Ancreasing the maximum
aggregate number of Common Shares reserved farissypursuant to options granted under the Optiam fRom 10% of the aggregate
number of Common Shares outstanding on the dajeaot to 15% of the aggregate number of CommoneShautstanding on the date of
grant, which change is more particularly set ouhi Proxy Circular for Cott Corporation's Annuatié&Special Meeting of Shareowners to be
held on April 18, 2001, be and the same is hereityoized and approved; and

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 actkthings as he or she may determine to be negessdesirable 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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APPENDIX B

COTT CORPORATION
(THE "COMPANY")

AUDIT COMMITTEE CHARTER
PURPOSE

The Audit Committee ("Committee") is a committeettod Board of Directors. The primary function oé tBommittee is to assist the Board of
Directors in fulfilling its oversight responsibilits by reviewing: (i) the financial information vehi will be provided to shareowners and
others; (ii) the Company's systems of internal i@t and (iii) the audit functions. The Committesdle includes a particular focus on the
gualitative aspects of financial reporting to sloareers and on the Company's processes for the raargag of business/financial risk and for
compliance with significant applicable legal, ettljand regulatory requirements.

MEMBERSHIP

The Committee shall be appointed annually by tharBof Directors. The Committee shall consist deast three directors, each of whom
shall be an unrelated, independent, non-managetiivector, free from any relationship that, in thgndon of the Board of Directors, would
interfere with the proper exercise of his or hefeipendent judgment to act with a view to the bastrésts of the Company. The members of
the Committee shall also meet the independencexperience requirements of the Nasdaq Stock MaltketEach member of the Commit
shall have the ability to read and understand thv@any's fundamental financial statements or stidhe time of appointment undertake
training for that purpose within a reasonable mkaobtime. At least one member of the Committed|dteeve accounting or financial
management expertise. A majority of the Committeentners shall be Canadian residents.

KEY RESPONSIBILITIES
In meeting its responsibilities, the Committee khaérsee:

1. the review and assessment of the auditor's ardignce, the overall scope and focus of the arauaid and quarterly reviews, the estimated
fees and such other matters pertaining to such aadhe Committee may deem appropriate;

2. the review and assessment of the Company'saitaudit annual plan and the process used to aeveé plan, including the status of
activities, significant findings, recommendatioargd management's responses;

3. the review and assessment of the Company'swsystternal controls for detecting accounting aeporting financial errors, fraud and
defalcations, legal violations, and non-complianith the Company's code of ethics;

4. the review and assessment of key financial miate issues and risks, their impact or potenti@ogfon reported financial information, the
process used by management to address such madtatsd auditor views, and the basis for audictgion;

5. the review and assessment of all major finamejarts in advance of filings or distribution. Reamend approval of annual financial
reports and filings to the Board of Directors;

6. the review and assessment of important intemdlexternal auditor recommendations on finanejabrting, controls, other matters, and
management's response as well as the views of raareany and auditors on the overall quality of anraumal interim financial reporting;

7. the review and assessment of the Company'sdassitsk management process, including the adeaqfabg Company's overall
environment and controls in selected areas reptiegesignificant financial and business risk; and

8. the review and assessment of the Company's negfakrs that may have a material impact on thegamyls financial results, the
Company's compliance policies and any materialntsy inquiries from regulators and governmenggrecies.
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EXTERNAL AND INTERNAL AUDITORS

1. The external auditor, in its capacity as an rehelent accountant, shall be responsible to thedBafeDirectors and the Committee as
representative of the shareowners. The Board adirs and the Committee have the ultimate authantl responsibility to select, evaluate,
and, where appropriate, replace the external auditto nominate the external auditor to be progdse shareowner approval in any proxy
statement.

2. The Committee shall annually review the perfaroga(effectiveness, objectivity and independenéth@external and internal auditors.
The Committee shall ensure receipt of a formaltemistatement from the external auditor delineadihgelationships between the external
auditor and the Company consistent with standagtlbysthe Independence Standard Board. Additiondily Committee shall discuss with
auditor relationships or services that may affeetduditor objectivity or independence. If the Cadtte® is not satisfied with the auditor's
assurance of independence, it shall take or recomrethe full Board of Directors appropriate antido ensure the independence of the
external auditor.

3. The internal audit function shall be responstbléhe Board of Directors through the Committee.
GENERAL
1. Review and reassess the adequacy of this Cluarten annual basis and recommend changes to #re BbDirectors for approval.

2. Have the right for the purpose of performingrthaties to investigate any matter brought taitention with full access to all books,
records, facilities and staff of the Company, andiscuss such books and records and any mattatsgeto the financial position of the
Company with Company's personnel and the exterrdita, and any member of the Committee may redhieeoutside auditors to attend ¢
or every meeting of the Committee. In addition, @@mmmittee has the power to retain external coymaselitors or other experts for this
purpose, with notice to the Corporate Secretath®@iCompany in each case.

MEETINGS
The Committee shall meet at least four times eaetn gnd at such other times as it deems necesshuifilt its responsibilities.

1. No business may be transacted by the Commitizepeat a meeting of its members at which a quastithe Committee is present (in
person or by means of telephone conference) orrbga@ution in writing signed by all the memberglef Committee. A majority of the
members of the Committee shall constitute a quorum.

2. Each member of the Committee shall hold sudeefintil the next annual meeting of shareowneer &lection as a member of the Board
of Directors and appointed by the Board of Direstas a Committee member. However, any member dE tinemittee may be removed or
replaced at any time by the Board of Directors simall cease to be a member of the Committee asaoeuch member ceases to be a
director.

3. The Committee shall appoint one of its membect as Chairman of the Committee, who shall ligaerean employee nor officer of the
Company or its affiliates. The Chairman will appgansecretary who will keep minutes of all meeti(the "Secretary"). The Secretary need
not be a member of the Committee or a directorcamdbe changed by simple notice from the Chairman.

4. The time at which and the place where the megetiri the Committee shall be held, the calling ektings and the procedure in all respects
of such meeting shall be determined by the Commitieless otherwise provided for in the by-lawshef Company or otherwise determined
by resolution of the Board of Directors.

5. The Committee shall meet in executive sessiparsgely with internal and external auditors, asteannually.

6. The members of the Committee shall be entitbegteive such remuneration for acting as membdteaCommittee as the Board of
Directors may determine.

Adopted by the Board of Directors, March 7, 2001
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COTTCORPORATION
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, 206IND 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. 2 ARD

The undersigned owner of Common Shares of COTT GURRATION (the "Company") hereby appoints Serge Gpairfailing him, Frank
E. Weise lll, OF w.....ccoovvvciiiiiiiieeeee (See *Note 1) with full power of substitution @xy for the undersigned to attend, act and atite
Common Shares held of record by the undersigndteaaNNUAL AND SPECIAL MEETING OF SHAREOWNERS ofé¢hCompany to be
held on the 18th day of April, 2001 and at everjpathment or postponement thereof in the same mratméhe same extent and with the
same powers as if the undersigned were preseime aid Annual and Special Meeting or any adjoummthereof and without limiting the
general authorization and powers hereby given, eatie persons named as proxy is specificallyotiée to vote as follows:

1. VOTE FOR [ ] OR WITHHOLD [ ] from voting for thelection of directors. Director nominees are digs: Colin J. Adair, W. John
Bennett, C. Hunter Boll, Serge Gouin, Thomas M. ¢étag Stephen H. Halperin, David V. Harkins, FraBetatta, True Knowles, Don Watt
and Frank E. Weise Il

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 WITHHOLD [] from voting for thappointment of auditors and the authorizatiorhefdirectors to fix their
remuneration;

3. VOTE FOR [] OR AGAINST [ ] OR, IF NO SPECIFICA®N IS MADE, FOR the resolution attached as Appgrdio the Proxy
Circular (the "Circular") dated March 12, 2001 amganying this proxy approving the amendment taQbmpany's 1986 Common Share
Option Plan, as amended, as described in suctutesobnd the Circular; and

4. in his/her discretion with respect to amendménmts variations of matters identified above oonuch other matters as may properly
come before the Annual and Special Meeting in ataoee with applicable law.

hereby revoking any proxy previously given.

Proxies may be forwarded to: Compu tershare Trust Company of Canada
1800 McGill College Avenue
Montr eal, Quebec, Canada
H3A 3 K9
Atten tion: 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 GIDIUWOR 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 tlspace provided, it is deemed to bear the date achvitwas mailed by the management of
the Company.

DATED this day of , 2001.

(See *Note 2)

SIGNATURE: (Corporate shareowners should affix seal)

(Please date, sign and promptly return this proxy
PRINT NAME: inthe e nvelope provided.)




COTTCORPORATION
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, 206IND 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. 2 ARD

The undersigned owner of Second Preferred ShageeigsSL of COTT CORPORATION (the "Company") heralppoints Serge Gouin, or
failing him, Frank E. Weise Ill, Or ........c.oceemeveeeeieiicnnnnn, (See *Note 1) with fulbwer of substitution as proxy for the undersigned t
attend, act and vote all Second Preferred Shaee®sSl held of record by the undersigned at th&ANL AND SPECIAL MEETING OF
SHAREOWNERS of the Company to be held on the 18thaf April, 2001 and at every adjournment or posgment thereof in the same
manner, to the same extent and with the same p@gafshe undersigned were present at the saididlrand Special Meeting or any
adjournments thereof and without limiting the gehauthorization and powers hereby given, eache@persons named as proxy is
specifically directed to vote as follows:

1. VOTE FOR [ ] OR WITHHOLD [ ] from voting for thelection of directors. Director nominees are dig\es: Colin J. Adair, W. John
Bennett, C. Hunter Boll, Serge Gouin, Thomas M. étag Stephen H. Halperin, David V. Harkins, FraBetatta, True Knowles, Don Watt
and Frank E. Weise IlI.

INSTRUCTION: TO WITHHOLD AUTHORITY TO VOTE FOR ANY  INDIVIDUAL NOMINEE, WRITE
THE NOMINEE'S NAME IN THE SPACE PROVIDED BELOW:

2. VOTE FOR [] OR WITHHOLD [] from voting for thappointment of auditors and the authorizatiorhefdirectors to fix their
remuneration;

3. VOTE FOR [] OR AGAINST [ ] OR, IF NO SPECIFICA®N IS MADE, FOR the resolution attached as Appgmdio the Proxy
Circular (the "Circular") dated March 12, 2001 amganying this proxy approving the amendment taQbmpany's 1986 Common Share
Option Plan, as amended, as described in suchutesobnd the Circular; and

4. in his/her discretion with respect to amendménmts variations of matters identified above oonuch other matters as may properly
come before the Annual and Special meeting in @zsare with applicable law.

hereby revoking any proxy previously given.

Proxies may be forwarded to: Cott Corporation
207 Queen's Quay West
Suite 340
Toronto, Ontario, Canada
M5J 1A7
Attention: Secretary

*NOTE 1: YOU HAVE THE RIGHT TO APPOINT A PERSON (WBINEED NOT BE A SHAREOWNER) TO REPRESENT YOU AT
THE ANNUAL MEETING OF SHAREOWNERS OTHER THAN THE MRAGEMENT NOMINEES. IF YOU DESIRE TO DESIGNATE
AS PROXY A PERSON OTHER THAN [SERGE GOUIN]

[MRH TO CONFIRM] OR FRANK E. WEISE Ill, THE MANAGEM ENT NOMINEES, YOU SHOULD STRIKE OUT THEIR
NAMES AND INSERT IN THE SPACE PROVIDED THE NAME OF THE PERSON YOU DESIRE AS PROXY.

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

DATED this day of , 2001.
(See *Note 2)

SIGNATURE: (Corporate shareowners should affix seal)

(Please date, sign and promptly return this proxy
PRINT NAME: inthe e nvelope provided.)




FORM OF RESTATED 1986 COMMON SHARE OPTION PLAN
OF
COTT CORPORATION/CORPORATION COTT
1. INTERPRETATION. In this Plan, the following tesmshall have the following meanings:

(a) "ADMINISTRATORS" means the Board or any othegmbers of the Board as may be designated by thelBiaam time to time to
administer the Plan;

(b) "BOARD" means the Board of Directors of the @anation;
(c) "CANADIAN PARTICIPANT" means a Participant whe taxed under the laws of Canada with respectaiio®s granted under the Plan;
(d) "CORPORATION" means Cott Corporation;

(e) "EMPLOYER" means (a) the Corporation, (b) amgct or indirect subsidiary of the Corporationfided as a corporation in an unbroken
chain of corporations, if at the time the Optiomgianted, each corporation other than the employgroration owns 50% or more of the total
combined voting power of all classes of stock ie ofthe other corporations in the chain, or (g) dinect or indirect parent of the
Corporation, if at the time the Option is grantedch corporation other than the employer corparatiens 50% or more of the total combi
voting power of all classes of stock in one of ditleer corporations in the chain;

(H "EVENT OF TERMINATION" means the termination expiry of the engagement or agreement with a Seerovider or the voluntary
or involuntary termination of employment, retiremhdaaving of employment because of disabilitylw teath of a Participant, provided that
for the purposes of the Plan, no Event of Termamashall be deemed to have occurred if:

(i) contemporaneously with such Event of Terminaiiovolving a Participant who is an employee, sBeliticipant continues to be or
becomes engaged as a Service Provider; and

(i) a resolution of the Administrators or the Bdas passed within 60 days of such Event of Tertionaconfirming the non-termination of
such Participant's Options pursuant to Sectionet6df;

(9) "FAIR MARKET VALUE" means the closing price tiie Shares on The Toronto Stock Exchange on thé&#akng day on which Shares
traded prior to the date on which an Option is tgdmprovided that if no Shares traded in the fragling days prior to the date on which an
Option is granted, the Fair Market Value shall e @average of the closing bid and ask prices ofaitdrading day prior to the date on which
an Option is granted;

(h) "INCENTIVE OPTION" means an Option designatsedsach by the Plan or the Administratc
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(i) that is granted to a Participant who is an emeé of an Employer on the date the Option is gdint

(i) that has an exercise price (a) not less thanRair Market Value of the Shares on the date Qption is granted to a Participant who is not
a Substantial Shareholder, or (b) not less tha¥46ldDthe Fair Market Value of the Shares on the dach Option is granted to a Substantial
Shareholder;

(iithat expires and shall not be exercisableraf@ the expiration of ten years from the dateuhich the Option is granted to a Participant
who is not a Substantial Shareholder, and (b) xipg&tion of five years from the date on which Bption is granted to a Substantial
Shareholder;

(iv) to the extent that the aggregate Fair Markell¢ of Shares subject to an Option, determineith@mlate on which the Option is granted,
which may first become exercisable by a Participawtny calendar year under all Incentive Optiorated under plans of the Employer s
not exceed U.S.$100,000.00;

(v) that is granted within ten years from the eartf (a) the date the Plan is adopted, or (bjitte the Plan is approved by the shareholders
under Section 26; and

(vi) that is not transferrable by such Particip@ther than by will or the laws of descent andribstion) and is exercisable only by the
Participant during the Participant's lifetime;

(i) "NON-INCENTIVE OPTION" means any Option whick not an Incentive Option;
()) "OPTIONS" means options granted under the Rdgourchase Shares;

(k) "PARTICIPANT" means such directors, officerspoyees and Service Providers of the Corporatidts&Subsidiaries as are designated
by the Administrators to participate in the Plan;

() "PERSONAL HOLDING CORPORATION": a corporatiohall qualify as a "Personal Holding Corporation'adParticipant provided,
(i) the corporation is controlled by such Particihand

(i) the issued and outstanding voting shares efctbrporation are beneficially owned, directly mdirectly, by such Participant and/or the
spouse, children and/or grandchildren of such Elpatnt;

(m) "PLAN" means this Restated 1986 Common Sha@m@plan; provided that with respect to the g@n®ptions to U.K. Participants
pursuant to the U.K. Plan, "Plan" shall be deemseti¢an the Restated 1986 Common Share Option Blampplemented by the U.K. Sub-
Plan;
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(n) "SERVICE PROVIDER" means any person or compamyaged to provide ongoing management or consugéngces for the
Corporation or for a Subsidiary;

(o) "SHARES" means the common shares of the Cotipora
(p) "SUBSIDIARY" has the meaning assigned theratthe Securities Act (Ontario) and "Subsidiaridsdlshave a corresponding meaning;

(g) "SUBSTANTIAL SHAREHOLDER" means a Participanhavdirectly or indirectly owns more than 10% of tb&al combined voting

power of all classes of stock of any Employer, ngkinto account (a) all stock considered to be anmeor for the Participant's brothers,
sisters, spouse, ancestors, or lineal descendanigp) the proportionate share of stock ownedujinche Participant's direct or indirect
interest in a corporation, partnership, estateust;

() "TRUST" means a trust governed by a registeetidement savings plan established by and fob#refit of a Participant and "TRUSTS"
shall have a corresponding meaning;

(s) "U.K. PARTICIPANT" means a Participant who @xéd under the laws of the United Kingdom with szdgo Options granted under the
Plan;

(t) "U.K. SUB-PLAN" means the 1995 U.K. Approved Rules dated Maver 16, 1995, as amended, as originally approyatidoBoard as ¢
October 31, 1995; and

(u) "U.S. PARTICIPANT" means a Participant whoaged under the laws of the United States of Amewiith respect to Options granted
under the Plan.

2. PURPOSE. The purpose of the Plan is to advdrecmterests of the Corporation and its sharehsldgiproviding to the directors, officers,
employees and other Service Providers of the Catjmor and those of its Subsidiaries a performanceritive for continued and improved
service with the Corporation and its Subsidiaried by enhancing such persons' contribution to ased profits by encouraging capital
accumulation and share ownership.

3. SHARES SUBJECT TO THE PLAN. The shares subjetihé Plan shall be Shares. The Shares for whidlo@pare granted shall be
authorized but unissued Shares. The aggregate mwhB&ares which may be issued under the Plamitet to 12,000,000 subject to
increase or decrease by reason of amalgamatidns mdferings, reclassifications, consolidationsabdivisions, as provided in Section 15
hereof, or as may otherwise be permitted by appliéckaw. If an Option should expire or become umeisable for any reason without having
been exercised in full, the unpurchased Sharesithia subject thereto shall, unless this Plan $taalé been terminated, become available for
future grant under this Plan.

4. ADMINISTRATION OF THE PLAN. The Plan shall berathistered by the Administrators. Subject to Setti@ hereof, the
Administrators shall have the power and authonty t

(a) adopt rules and regulations for implementirgRtan;



-4-

(b) determine the eligibility of persons to paiiafe in the Plan, when Options to eligible perssival be granted, the number of Shares
subject to each Option and the vesting period doheDption;

(c) interpret and construe the provisions of thenPlI
(d) subject to statutory and regulatory requirerngmiake exceptions to the Plan in circumstanceshathiey determine to be exceptional;

(e) delegate any or all of their power and autlaritder (a), (b), (c) and (d) above to such persorgoups of persons on such terms and on
such conditions as the Administrators may in thesolute discretion determine, and without limitthg generality of the foregoing, such
delegations(s) may be with respect to those aspétie Plan relating to directors, officers andodogees of the Corporation or its
Subsidiaries; and

(f) take such other steps as they determine tcebegsary or desirable to give effect to the Plan.

Any decision, approval or determination made bgespn or group of persons delegated the abilitpdaée such decision, approval or
determination pursuant to (e) above shall be degmbd a decision, approval or determination, ascise may be, of the Administrators.

5. ELIGIBLE PERSONS. Such directors, officers, eoygles and Service Providers of the Corporationitar8ubsidiaries as are designated
by the Administrators shall be entitled to partatgin the Plan.

6. AGREEMENT. All Options granted hereunder shalldvidenced by an agreement between the Corpoiatidithe Participant substanti
in the form of the applicable agreement set oi8dhedule 1, or any other form of agreement acckptalthe Administrators.

7. GRANT OF OPTIONS. Subject to Sections 3 andi® Administrators may, from time to time, granttiops to Participants to purchase
that number of Shares that the Administratorshéirtabsolute discretion, determine. In the abseheay provision in the terms of the grant
to the contrary, any Option granted to a U.S. Bigdint (other than a U.S. Participant who is a f8erf?rovider or is a director and not also an
employee of the Corporation or a Subsidiary) shal{a) an Incentive Option with respect to the mmaxin number of Shares permissible
under the Plan, and (b) a Non-Incentive Option wéigpect to all other Shares.

8. PARTICIPANTS' RETIREMENT SAVINGS PLANS. Parti@pts, other than U.S. Participants, may, in thale giscretion, elect to have
some or all of the Options granted to them grataea Trust governed by a registered retiremennggvplan established by and for the sole
benefit of such Participant. Such election mustiaele prior to the execution of the agreement redeto in

Section 6 and shall be evidenced in such agreerenthe purposes of this Plan, Options held bysErestablished for the benefit of the
Participant shall be considered to be held by Baaticipant.

9. PARTICIPANTS' PERSONAL HOLDING CORPORATION. Paipants who are Canadian Participants may, i g@e discretion, elect
to have some or all of any Options granted
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Personal Holding Corporation. Such election mugsnla€e prior to the execution of the agreement redieto in Section 6 and shall be
evidenced in such agreement. For the purposessoPtan, Options held by the Personal Holding Caation of a Canadian Participant shall
be considered to be held by that Participant. Apyidds held by the Personal Holding Corporatioma @fanadian Participant shall terminate
immediately upon that corporation ceasing to qualg a Personal Holding Corporation as provide&dgtion 1(k) hereof.

10. LIMIT ON RESERVATION AND ISSUANCE OF SHARES.

(a) The aggregate number of Shares reserved faarise pursuant to Options granted under the Plduaiay other share compensation
arrangement:

(i) shall not exceed 15% of the aggregate Sharesanding on the date of grant; and
(i) to any Participant, shall not exceed 5% of dggregate Shares outstanding on the date of grant.

(b) The aggregate number of Shares which may bedssvithin a one-year period, pursuant to Optignamted under the Plan and any other
share compensation arrangement:

(i) to insiders, shall not exceed 10% of the agateghares outstanding on the date of grant; and
(i) to any one insider, together with such insisl@ssociates, shall not exceed 5% of the aggr&ires outstanding on the date of grant;
excluding Shares issued pursuant to share compamsatangements over the preceding one-year period

11. EXERCISE PRICE. The exercise price per Shaa#t bR not less than the Fair Market Value of ar8lum the date the Option is granted
and, with respect to grants to Substantial Shadehsiwho are also U.S. Participants, not less 11886 of the Fair Market Value of a Share
on the date the Option is granted.

12. TERM OF OPTION. The term of each Option heegajranted shall be determined by the Administsatorovided that no Option shall
exercisable after ten years from the date on wiiishgranted.

13. SHARES AVAILABLE FOR PURCHASE. Subject to Sects 16 and 17, the Shares subject to each Optaoriegt shall become
available for purchase by the Participant on thte dadates determined by the Administrators whenQption is granted.

14. EXERCISE OF OPTION. An Option may be exercigedny time, or from time to time, during its teasito any number of whole Shares
which are then available for purchase. A Partidigd@cting to exercise an Option on his or her @ehalf or on behalf of a Trust or Personal
Holding Corporation shall give written notice oethlection to the Administrators, substantiallyhia form of the applicable election set ou
Schedule 2, or in any other foi
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acceptable to the Administrators. The aggregateuatto be paid for the Shares to be acquired patgoahe exercise of an Option shall
accompany the written notice.

Upon actual receipt by the Corporation of writtertice and a cheque for the aggregate exercise, phiegerson (including a trustee, in the
case of the exercise of Options by a Trust) exieigithe Option shall be registered on the bookhefCorporation as the holder of the
appropriate number of Shares. No person shall eanjgypart of the rights or privileges of a holdéBbares subject to Options until that
person becomes the holder of record of those Shares

15. CERTAIN ADJUSTMENTS. If the number of outstamgliShares is materially affected as a result oathalgamation or merger of the
Corporation with another corporation, a rights offg, or the reclassification, consolidation or diviision of the Shares, the Participant shall
be entitled, upon payment of the consideration pgithe holders of Shares who received securitiegoa property in the course of the
amalgamation, merger, rights offering, reclassifaa consolidation or subdivision, to acquire th@gcurities and/or property that the
Participant would have received as a result of ¢hant if the Participant had exercised the Optiomediately before that event occurred.

16. TERMINATION OF EMPLOYMENT. Upon the occurrenoéan Event of Termination, the Options grantethtaffected Participant or
to a Trust established for the benefit of suchi€ipent or to a Personal Holding Corporation ofts&articipant may be exercised only before
the earlier of,

(i) the expiry of the Options; and

(i) 60 days from the date of the Event of Termioatunless the Event of Termination is the tofabdility, retirement or death of the
Participant);

(iii)three years from the date of the Event of Tevation (if the Event of Termination relates to théal and permanent disability or retirement
of the Participant); or

(iv) 365 days from the date of the Event of Terrtioma(if the Event of Termination relates to theatteof the Participant);

and, except as provided below in respect of an &vEefermination relating to the death of a Papéeit, only in respect of Shares which were
available for purchase at the date of the Eveffeomination. The right to purchase Shares whictehraot yet become available for purchase
shall, except as provided below in respect of agnEwef Termination relating to the death of a Rgitint, cease immediately on the date o
Event of Termination. All Options granted to a Rapant shall, notwithstanding anything to the cang contained in the terms relating to
such grant of Options, immediately vest and beaigeable upon the death of such Participant anlretes subject to such Options shall be
immediately available for purchase.

17. AMALGAMATION, LIQUIDATION OR CHANGE OF CONTROL.

If there is:
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(i) a consolidation, merger or amalgamation of@weporation with or into any other Corporation wétgy the voting shareholders of the
Corporation immediately prior to such event recé@ss than 50% of the voting shares of the conatdd merged or amalgamated
corporation;

(i) a sale by the Corporation of all or substdhtiall of the Corporation's undertakings and asset
(iii)a proposal by or with respect to the Corpavatbeing made in connection with a liquidationsdistion or winding-up of the Corporation,
all unvested Options held by a Participant shathadiately vest and be exercisable by such Partitipa

If a take-over bid (within the meaning of the Séites Act (Ontario)), other than a take-over bicept from the requirements of Part XX of
such act pursuant to subsections 93(1)(b) or @rettf, is made for the Common Shares with a peresbifer price (the "Offer Price") greater
than or equal to the exercise price in respechddption and such take-over bid permits tenderingdtice of guaranteed delivery, each
Participant shall have the right to conditionalkeecise all such Options held by the Participaititetiier vested or unvested, such exercise to
be conditional only upon completion of the taketdviel, and to tender the Common Shares subjectdio ©ptions to the take-over bid by
notice of guaranteed delivery, provided that aresngnts for payment of the exercise price in compkawith applicable law are made. The
Corporation will take all reasonable steps necgdsefacilitate or guarantee the exercise by ai€lpant of the rights hereinbefore described
including, without limitation, to repurchase, oretbonsummation of such a ta&eer bid, each Option held by a Participant at iipase pric
equal to the difference between the exercise pficeich Option and the Offer Price in circumstanehsere such a take-over bid does not
permit the tendering thereto by notice of guarashaivery.

18. NON-TRANSFERABILITY. Options may be exercisealyoby a Participant, Trust or Personal Holding @wation and, upon a
Participant's death, the legal representative ©bhher estate or any other person who acquisesrtier rights in respect of an Option by
bequest or inheritance. A person exercising anddptiay subscribe for Shares only in his or her ceime, on behalf of a Trust (provided he
or she is not a U.S. Participant) established iohher sole benefit, in the name of his or hensBnal Holding Corporation (provided he or
she is not a U.S. Participant) or in his or herac#ty as a legal representative. Upon any attemfransfer, assign, pledge, hypothecate or
otherwise dispose of any Options contrary to tlwvigions of this Plan, or upon the levy of any ettaent or similar process upon the Opt
or upon a Participant's beneficial rights to sugtti@hs or to exercise same, the Options and sgtitsrshall, at the election of the Board,
cease and terminate immediately.

19. TERMINATION OF PLAN. The Board may terminatéstiPlan at any time in its absolute discretionth# Plan is so terminated, no
further Options shall be granted but the Optiomsitbutstanding shall continue in full force andeeffin accordance with the provisions of
Plan.

20. COMPLIANCE WITH STATUTES AND REGULATIONS. Thergnting of Options and the sale and delivery ofr8hander this Plan
shall be carried out in compliance with applicadtltutes and with the regulations of governmenttidarities and applicable stock exchan
If the
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Administrators determine in their discretion thatprder to comply with any such statutes or retjoites, certain action is necessary or
desirable as a condition of or in connection whté granting of an Option or the issue or purchésthares under an Option, that Option may
not be exercised in whole or in part unless thibashall have been completed in a manner sat@mfato the Administrators.

21. RIGHT TO EMPLOYMENT. Nothing contained in tH&an or in any Option granted under this Plan st@ifer upon any person any
rights to continued employment with the Corporationnterfere in any way with the rights of the @oration in connection with the
employment or termination of employment of any spehson.

22. AMENDMENT OF FORMER PLAN. This Plan amends aestates the Corporation's Restated 1986 Commare &hion Plan, as
amended through July 21, 1998. For greater ceytaamy Options outstanding under the CorporatiBe'stated 1986 Common Share Option
Plan, as amended, as at the date hereof shalhoenti full force and effect in accordance with tbiens of such Options, except as modified
hereby.

23. FUTURE AMENDMENTS TO THE PLAN. The provision§this Plan may be amended at any time and frora timtime by resolution
of the Board, provided that any required sharehdggroval and other regulatory or stock exchamgeaval of the amended form of the F
is received prior to the issuance of any SharekefCorporation on the exercise of any Optionstganonder the provisions of the amended
form of the Plan and, provided further, that nolrsamendment may materially and adversely affect@ptyons previously granted to a
Participant under this Plan without the prior carise such Participant.

24. GOVERNING LAW. The Plan, and any and all det@ations made and actions taken in connection thighPlan, shall be governed by
and construed in accordance with the laws of tlwiRce of Ontario and the laws of Canada applicttideein.

25. LANGUAGE. The Corporation states its expresstvthat this Plan and all documents related théretdrafted in the English language
only; la societe a par les presentes exprime sant@kexpresse que ce regime, de meme que tousdamdnts y afferents, soient rediges en
anglais seulement.

26. SUBJECT TO APPROVAL. The Plan is adopted suligthe approval, if required, of The Toronto $té&xchange, The Montreal
Exchange and the shareholders of the Corporatidraay other required regulatory or stock exchampyeaval. To the extent a provision of
the Plan requires regulatory approval which isreoeived, such provision shall be severed fronréheainder of the Plan until the approva
received and the remainder of the Plan shall reinadffect.

ADOPTED as of the 18th day of April, 2001.
COTT CORPORATION

Per:




Per:




SCHEDULE 1

FORMS OF OPTION AGREEMENT



**Eor use by Canadian Participants**
SCHEDULE 1A
AGREEMENT

This Agreement is entered into this day of , between Cott Corporation (the "Corporatiomgl a
to the Restated 1986 Common Share Option Plaimaaded (the "Plan™).

(the "Participant") pursuant

Pursuant to the Plan and in consideration of $f&0@ and services provided to the Corporation leyRhrticipant, the Corporation agrees to
grant those options described below ("Options"), aimbn the proper exercise of the Options in aced with the Plan, to issue Common
Shares (the "Shares") of the Corporation to théidfaant, to the Trust(s) described below goverbgd registered retirement savings plan
established by and for the benefit of the Particifpa to the Personal Holding Corporation (as seci is defined in the Plan) of the
Participant in accordance with the terms of thenPla

Pursuant to the Plan and this Agreement, the Catioor confirms the grant to the Participant andtier Trust(s) described below governed by
a registered retirement savings plan establisheghbyfor the sole benefit of the Participant antiierPersonal Holding Corporation(s) of the

Participant described below, of an option (the 1@p) to acquire _ Common Shares (the "Shadsthe Corporation at an exercise
price of (Cdn) $___ per Share.

Subject to Sections 16 and 17 of the Plan, theodhall be exercisable until __ years aftentgaad, of the Shares subject to the Option:
(@) Shares may be purchased at any timegdmnterm of the Option on or after

(b) an additional _ Shares may be purchasadyatime during the term of the Option on or after _;

(c) an additional __ Shares may be purchasadyatime during the term of the Option on or after _;

(d) an additional __ Shares may be purchasadyatime during the term of the Option on or after __; and

(e) an additional ___ Shares may be purchasaayaime during the term of the Option on or after .

The granting and exercise of the Option and thecigs Shares are subject to the terms and conditibthe Plan, all of which are
incorporated into and form an integral part of thggeement.

This Agreement shall be binding upon and enurbédenefit of the Corporation, its successors asijas and the Participant and the legal
representatives of his or her estate and any p#msion who acquires the Participant's rights ipeesof the Options by bequest or
inheritance
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By executing this Agreement, the Participant canéiand acknowledges that he or she has reviewedrataistands the terms of the Plan
has not been induced to enter into this Agreemeatqguire any Option by expectation of employmerntantinued employment with the
Corporation.

The parties have expressly requested that thisehgeat and all amendments, notices and other dodsmedating hereto be drafted in the
English language only. Les parties aux presentesx@ressement exige que cette convention et lssyafferents soient rediges dans la
langue anglaise seulement.

COTT CORPORATION

Per:

Per:

) Witness ) Partic




DESCRIPTION OF TRUST(1)

Trustee Account No. No. of Options
Trustee Account No. No. of Options
Trustee Account No. No. of Options

DESCRIPTION OF PERSONAL HOLDING CORPORATION(2)

NO. OF COMMON
NAME OF CORPORATION JURISDICTION SHAREHOLDERS SHARES HELD NO. OF

1 To be completed if Participant elects to havei@stgranted directly to a Trust.

2 To be completed if Participant elects to havedstgranted directly to a Personal Holding Corflora

OPTIONS



**For use by Non-Canadian Participants, Non-U.Krtiegpants and U.K. Participants who are grantedi@ds pursuant to the Plan (without
reference to the U.K. Sub-Plan)**

SCHEDULE 1B
AGREEMENT

This Agreement is entered into this day of , between Cott Corporation (the "Corporatiomgl a (the "Participant") pursuant
to the Restated 1986 Common Share Option Plarmaaded (the "Plan").

Pursuant to the Plan and in consideration of $&di0 in services provided to the Corporation byRlagticipant, the Corporation agrees to
grant those options described below ("Options"), aimbn the proper exercise of the Options in aced with the Plan, to issue Common
Shares (the "Shares") of the Corporation to théidfaaint in accordance with the terms of the Plan.

Pursuant to the Plan and this Agreement, the Catioor confirms the grant to the Participant of atian (the "Option") to acquire
Common Shares (the "Shares") of the Corporati@matxercise price of (Cdn) $ per Share.

Subject to Sections 16 and 17 of the Plan, thea@hall be exercisable until years aftentgaad, of the Shares subject to the Option:
(@) Shares may be purchased at any timegdilminterm of the Option on or after ;
(b) an additional Shares may be purchasadyaime during the term of the Option on or after _;

(c) an additional Shares may be purchasadyatime during the term of the Option on or after _;

(d) an additional Shares may be purchasadyaime during the term of the Option on or after _; and

(e) an additional Shares may be purchasaayaime during the term of the Option on or after .

The granting and exercise of the Option and theeigs Shares are subject to the terms and conditibthe Plan, all of which are
incorporated into and form an integral part of thggeement.

This Agreement shall be binding upon and enurbédenefit of the Corporation, its successors asajas and the Participant and the legal
representatives of his or her estate and any p#msion who acquires the Participant's rights ipeesof the Options by bequest or
inheritance
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By executing this Agreement, the Participant canéiand acknowledges that he or she has reviewedrataistands the terms of the Plan
has not been induced to enter into this Agreemeatqguire any Option by expectation of employmerntantinued employment with the
Corporation.

COTT CORPORATION

Per:

Per:

) Witness ) Partic




**For use by U.K. Participants who are granted Ompsi pursuant to the U.K. Sub-Plan**
SCHEDULE 1C
AGREEMENT

This Agreement is entered into this day of , between Cott Corporation (the "Corporatiomigl a (the "Participant") pursuant
to the Restated 1986 Common Share Option Plaimmasaded (the "Original Plan"), as supplemented byl®05 U.K. Approved Rules
(collectively, the "Plan").

Pursuant to the Plan and in consideration of $&di0 in services provided to the Corporation byRlagticipant, the Corporation agrees to
grant those options described below ("Options"), aimbn the proper exercise of the Options in aced with the Plan, to issue Common
Shares (the "Shares") of the Corporation to théidfaaint in accordance with the terms of the Plan.

Pursuant to the Plan and this Agreement, the Catioor confirms the grant to the Participant of atian (the "Option") to acquire

Common Shares (the "Shares") of the Corporati@matxercise price of (Cdn)$ _ per Share.

Subject to Sections 16 and 17 of the Original Pila@,Option shall be exercisable until __ yadtesr grant and, of the Shares subject tc
Option:

(@ ____ Shares may be purchased at any timegdimnterm of the Option on or after _;

(b) an additional ___ Shares may be purchasadyatime during the term of the Option on or after _;

(c) an additional _ Shares may be purchasadyatime during the term of the Option on or after _;

(d) an additional ___ Shares may be purchasadyatime during the term of the Option on or after __; and

(e) an additional _ Shares may be purchasaayaime during the term of the Option on or after .

The granting and exercise of the Option and theeigs Shares are subject to the terms and conditibthe Plan, all of which are
incorporated into and form an integral part of thggeement.

This Agreement shall be binding upon and enurbédenefit of the Corporation, its successors asijas and the Participant and the legal
representatives of his or her estate and any p#msion who acquires the Participant's rights ipeesof the Options by bequest or
inheritance.

By executing this Agreement, the Participant canéiand acknowledges that he or she has reviewedrataistands the terms of the Plan
has not been induced to enter i
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this Agreement or acquire any Option by expectadbemployment or continued employment with thefiooation.
COTT CORPORATION

Per:

Per:

) Witness ) Partic




SCHEDULE 2

FORMS OF ELECTION



**Eor use by Canadian Participants**
SCHEDULE 2A
ELECTION
TO: COTT CORPORATION

Pursuant to the Restated 1986 Common Share Opton(fhe "Plan") of Cott Corporation (the "Corpdoat’), as amended, the undersigned
hereby elects to purchase Common Share$Staees") of the Corporation which are subjectrt@ption granted on , and
encloses a cheque payable to the Corporation iaghgeegate amount of (Cdn) $ , being (Cdn) $ per Share.

The undersigned requests that the Shares be igshéd her or its name as follows in accordandd Wie terms of the Plan:

(Print Name as Name is to Appear on Share Certtijca

(Where the party exercising the Option is a TruBtle undersigned is the trustee of a trust govebyeal registered retirement savings plan
established by and for the benefit of:

(Print Name of Beneficiary of Trust)

(Where the party exercising the option is a Perisdo&ding Corporation):
The undersigned is an officer or director of thesBral Holding Corporation of:

(Print Name of Controlling Shareholder of Persdfalding Corporation
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**Eor use by Canadian Participants**

The undersigned acknowledges that he or she hdseratinduced to purchase the Shares by expectdteamployment or continued
employment with the Corporation.

DATED this day of ,
Witness Participan t

Title:
(Note: Whe re the party exercising the
Option is a trust, the trustee should
execute th is election. Where the party
exercising the Option is a Personal
Holding Co rporation, an officer or
director s hould execute this election

and the ti tle should be entered.)



**For use by Non-Canadian Participants, Non-U.Krtiegpants and U.K. Participants who are grantedi@ds pursuant to the Plan (without
reference to the U.K. Sub-Plan)**

SCHEDULE 2B
ELECTION
TO: COTT CORPORATION

Pursuant to the Restated 1986 Common Share Opton & amended (the "Plan") of Cott Corporatibe (Corporation™), the undersigned

hereby elects to purchase Common Share$Siaees") of the Corporation which are subjectrt@ption granted on , ,
and encloses a cheque payable to the Corporatitre iaggregate amount of (Cdn) $ , being (&dn) _ per Share.

The undersigned requests that the Shares be igshéd her or its name as follows in accordandd Wie terms of the Plan:

(Print Name as Name is to Appear on Share Ceittijca

The undersigned acknowledges that he or she hdseratinduced to purchase the Shares by expectdteamployment or continued
employment with the Corporation.

DATED this day of ,

Witness Participant
Title:



**For use by United Kingdom Participants who aramed Options pursuant to the U.K. Sub-Plan**
SCHEDULE 2C
ELECTION
TO: COTT CORPORATION

Pursuant to the Restated 1986 Common Share Option & amended, as supplemented by the 1995 Upproed Rules (collectively, the

"Plan") of Cott Corporation (the "Corporation")ethindersigned hereby elects to purchase Carfsimares (the "Shares") of the
Corporation which are subject to an option gramed , , and encloses a cheque payalile ©drporation in the aggregate amt
of (Cdn) $ , being (Cdn) $ per Share.

The undersigned requests that the Shares be igshéd her or its name as follows in accordandd Wie terms of the Plan:

(Print Name as Name is to Appear on Share Cettijca

The undersigned acknowledges that he or she hdseratinduced to purchase the Shares by expectitemployment or continued
employment with the Corporation.

DATED this day of ,

Witness Participant

Title:
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