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COTT CORPORATION
PROXY CIRCULAR
AS OF MARCH 20, 2000

INFORMATION REGARDING SOLICITATION OF PROXIES
SOLICITATION OF PROXIES

This Proxy Circular is furnished in connection wikie solicitation of proxies by the Management tre@lBoard of Directors of Cott
Corporation (the "Company") for use at the Annuae¥ing of shareowners of the Company to be hedd3gta.m. on May 3, 2000 at the du
Maurier Theatre Centre, 231 Queen's Quay West,nfoy®ntario, Canada. The purposes of the Annuatig are set forth in the notice of
meeting accompanying this Proxy Circular. The $alimon will be made primarily by mail but proxiesay be solicited personally or by
telephone by regular employees of the Company.cbseof the solicitation of proxies will be borng the Company.

Shareowner proposals for the Company's 2001 Arvieating of shareowners must be received at the @ogip principal executive office,
207 Queen's Quay West, Suite 340, Toronto, Ont&@amada M5J 1A7 (the "Company's Executive OfficAtyention: Secretary, at least
ninety days before May 3, 2001, to be consideredhfdusion in the Company's proxy statement ardfdlhm of proxy for 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 lanthserting such other person's name in the spamaded or by completing another pro
form of proxy, and, in either case, delivering fbem of proxy to the Secretary of the Company,Mtntreal Trust Company, 1800 McGill
College Avenue, Montreal, Quebec, Canada, H3A 3i€®ore the meeting or giving it to the Chairmarhaf meeting at the meeting or any
adjournment of the meeting.

A shareowner executing a proxy may revoke it byrimaent in writing executed by the shareowner ohisyduly authorized attorney or, if t
shareowner is a corporation, under its corporaaéaeby a duly authorized officer or attorney loé ttorporation, and depositing it either at
Company's Executive Office (Attention: Secretaat)any time up to and including the last businesspiteceding the day of the meeting, or
any adjournment of the meeting, or, as to any matievhich a vote has not already been cast put$adhe authority conferred by the pro
by depositing such instrument with the Chairmathefmeeting at the meeting or any adjournmenteftleeting. A shareowner may also
revoke the proxy in any manner permitted by law.



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; AND J|B-OR THE APPOINTMENT OF AUDITORS AND THE
AUTHORIZATION OF THE DIRECTORS TO FIX THEIR REMUNERTION, IN EACH CASE AS DESCRIBED IN THIS PROXY
CIRCULAR. The enclosed form of proxy confers disimeary authority upon the persons named thereih wispect to matters not
specifically mentioned in the notice of meeting imiich may properly come before the meeting or asfjpurnment of the meeting and with
respect to amendments or variations of matterdifitghin the notice of meeting. Management of @@mpany knows of no such
amendments, variations or other matters to comerbéfie meeting other than the matters referréal tioe notice of meeting and routine
matters incidental to the conduct of the meetihgny further or other business is properly brousgfore the meeting, it is intended that such
other business will be voted upon in such mannénaperson appointed as proxy then considers pivdyzer.

VOTING SHARES AND PRINCIPAL OWNERS THEREOF

As of March 20, 2000, 59,837,392 Common Shared4g0@D,000 Second Preferred Shares, Series 1 (tRréf8hares") of the Company
were outstanding and entitled to be voted at thetimg of shareowners. Each Common Share carriesgihieto one vote at the meeting. E:
Preferred Share carries the right to vote on aroaserted basis. As of March 20, 2000, each PrsdeBhare is entitled to 1.3896774 votes
share. Owners of Common Shares and Preferred Sisudgecord at the close of business on Marcl2@80 will be entitled to vote at the
meeting, except to the extent that ownership ofaamh shares has been transferred after that ddténa transferee of those shares establ
proper ownership and demands, not later than tes loafore the meeting, to be included in the listhmreowners eligible to vote at the
meeting, in which case, such transferee is entilette such shares at the meeting.

The following table sets forth the persons whogldaspon publicly filed and available documentspfaslarch 20, 2000, beneficially owned
or exercised control or direction over shares é¢agynore than 5% of the votes attached to eacls dbigoting shares of the Company, the
approximate number of such shares and the perapfathares 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

PERCENTAGE OF

NUMBER OF COVBI NED SHARES AND
COVMON SHARES AND PREFERRED SHARES
NATURE OF NUMBER AND PERCENTAGE PREFERRED SHARES (ASSUM NG EXERCI SE
NAME AND ADDRESS OMNERSHI P CLASS OF SHARES OF CLASS (ASSUM NG EXERCI SE OF OF OPTI ONS AND
OR CONTROL OPTI ONS AND CONVERSI ON CONVERSI ON OF
OF PREFERRED SHARES PREFERRED SHARES
HELD BY THE SHAREOWNER) HELD BY THE
SHAREOANER)
Thomas H. Lee Equity Fund Direct, 8,030, 119 Common 13. 4% 16, 508, 887 24. 2%
IV, L.P. (1) (2) (5) Benefi ci al 3,212,047 Preferred 80. 3%
75 State Street Omner shi p
26th Fl oor
Boston, MA
U S. A 02109
THL Equity Advisors 1V, I ndirect 11, 457,903 Conmon 28. 4% 21,583, 694 30. 9%
LLC(2) (3) (5) Control or 3,835,996 Preferred 95. 9%
75 State Street Benefi ci al
26th Fl oor Omner shi p
Boston, MA
U S. A 02109
Thomas H. Lee(2) (4)(5) I ndirect 11, 867,912 Conmon 29. 1% 22,426, 621 31. 9%
75 State Street Control or 4, 000, 000 Preferred 100%
26th Fl oor Benefi ci al
Bost on, MA Owner shi p
U S. A 02109
Legg Mason, Inc. (6) I ndi rect 6, 936, 512 Conmon 11. 6% 6, 936, 512 11. 6%
100 Light Street Control or
P.O Box 1476 Benefi ci al
Bal tinmore, MD Owner shi p
U S. A 21203-1476
Nancy Pencer, Stephen I ndi rect 4,079, 808 Conmon 6. 8% 4,079, 808 6. 8%

Hal perin and Fraser Latta
as trustees of the Nancy
Pencer Spouse Trust(7)
Toronto, Ontario

[FN]
(1) Thomas H. Lee Equity Fund IV, L.P. (the "Fundl%o has options to purchase 4,015,059 CommoreSiparsuant to an option agreement
in favor of the THL Entities (as defined below)tghe Family Shareholders (as defined below).

(2) Pursuant to an agreement dated November 3, i&®@&en the Company and THL, THL has, on its oetmaltf and on behalf of related
and affiliated entities to THL (including Advisoand Equity Fund) (the "THL Entities"), granted ke tChairman of the Board of the
Company a proxy to vote that number of voting skafe¢he Company to ensure that at no time willThik Entities have voting rights in
respect of more than 35% of the outstanding vatimgyes of the Company, calculated on a fully dilltasis. THL, on its own behalf and on
behalf of the THL Entities, has also agreed naxercise any options to acquire additional Commioaer&s of the Company if, after giving
effect to such exercise, the THL Entities woulddéive power to vote or hold more than 35% of thstanding voting shares of the
Company, calculated on a fully diluted basis.

(3) THL Equity Advisors IV, LLC ("Advisors") may bdeemed to have indirect beneficial ownership 689,991 Common Shares and
3,835,996 Preferred Shares owned by Thomas H. be#gyEund IV, L.P. ("Equity Fund"), Thomas H. LEereign Fund IV, L.P. ("Foreign
Fund") and Thomas H. Lee Foreign Fund IV-B, L.Fofeign Fund B") in the aggregate, as the genendher of each of the foregoing
entities. Advisors, pursuant to a voting agreemétit Granite 95 Holdings, Inc., Granite LB Limitet51797 Canada Inc. and 151793 Cal
Inc. (collectively the "Family Shareholders") hhs right to vote 4,467,912 Common Shares ownedibly entities and thus may be deemed
to have an indirect beneficial ownership of sucirseh. Advisors, pursuant to a Stockholders Agree¢mih Paine Webber Capital and PW
Partners 1997, L.P. (the "PW Entities") has thatrig vote 500,000 Common Shares and 200,000 Pedf&hares owned by the PW Entities,
and thus may be deemed to have indirect benetiwiakrship of such shares. As a result of the faregrelationships, Advisors may also be
deemed to have indirect beneficial ownership ofomstto purchase 4,794,995 Common Shares.
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[FN]

(4) Thomas H. Lee ("THL") may be deemed to hav@ndirect beneficial ownership of 9,089,991 Commdmau®s and 3,835,996 Preferred
Shares owned by Equity Fund, Foreign Fund and §ierféind B as a result of serving as the Genera&lcir of Advisors, the general partner
of such entities. THL may also be deemed to had&ent beneficial ownership of 4,467,912 Commonr8sawned by the Family
Shareholders as a result of being General Direxdtadvisors, which in turn has the right to vote tBommon Shares owned by the Family
Shareholders. THL may also be deemed to have ttdieneficial ownership of 140,252 Common Shares5104 Preferred Shares owned
by THL Coinvestors IlI-A, LLC, of which THL servess the Managing Member. THL may also be deemedye hn indirect beneficial
ownership of 52,319 Common Shares and 20,928 Peef&hares owned by Thomas H. Lee Charitable ImarstPartnership of which THL
serves as general partner. As a result of the éimggelationships, THL may also be deemed to liagieect beneficial ownership of options
to purchase 5,000,000 Common Shares.

(5) The number and percentage of Common Shareferf@ Shares and combined Common Shares and recefenares held by each of the
Fund, Advisors and THL are calculated, in partalggregating the Common Shares, Preferred Sharegpdiods (pursuant to the Voting
Agreement with the Family Shareholders) exercisatiteCommon Shares owned by them or over whici éx@rcise control or direction.
Due to various ownership, contractual and managenatationships among the Fund, Advisors and THé&cdbed above, the number and
percentage of shares held by each of them is padiaplicative and should therefore be consideretividually and not cumulatively.

(6) 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, fsb.

(7) Nancy Pencer, Fraser Latta and Stephen Halpesitrustees of the Nancy Pencer Spouse Trust§fimise Trust") have indirect control
over 4,079,808 Common Shares through the Spoust'Sholdings of various private corporations; 3,808 of these shares are subject to
the Voting Agreement discussed in footnote 5 abdhe. Spouse Trust may also be deemed to have tontaection over 2,400,000
Common Shares owned by Penbro Limited Partnerdhighizh the Spouse Trust indirectly owns and cdsttbe general partner; 800,000 of
these shares are included in the 4,079,808 totaleglvepresenting the Spouse Trust's indirect bind-interest as a limited partner of Penbro
Limited Partnership.

QUORUM

A quorum for the transaction of business at thetmgés at least two persons personally presemth baing a shareowner entitled to vote at
the meeting or a duly appointed proxy for an absbateowner so entitled, and persons holding oesemting not less than one-third of the
total number of votes attaching to the shares®fQbmpany entitled to vote at the meeting.

ELECTION OF DIRECTORS

Unless such authority is withheld, the persons rhim¢he enclosed form of proxy intend to votetfoe election of the eleven nominees to
Board of Directors whose names are set forth befdixof the nominees are now members of the Bodrdicectors 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 encloseddipnoxy reserve the right to vote for one or motteer nominees in their discretion, unless
the shareowner has specified in the proxy that shaneowner's shares are to be withheld from vatiritge election of directors. Each

director elected will hold office until the nextraunal election of directors, unless his term ofadfends earlier in accordance with the by-laws.

As of March 20, 2000, the executive officers amédhors, as a group (24 individuals) beneficialyno4,720,645 Common Shares (7.61% of
Common Shares outstanding) and 86,972 PreferreatS(@&02% of Preferred Shares outstanding) (imetutbr purposes of calculating
Common Shares, the Common Shares underlying tHer®a@ Shares and options to acquire beneficialership of 2,067,670 Common
Shares that are vested or will vest on or beforg M3 2000). The figures in this paragraph incltideshares reported below with respect to
each of the nominees and the Named Executive @dfemed should be read in conjunction with the fot#s to such disclosure.

The following table and the notes thereto set firthname and age of each director, each of wh@maminee, all major positions and
offices with the Company presently held by suctspeythe year in which he became a director oCmpany, the number of Common
Shares and Preferred Shares of the Company belgfioivned by him or over which he exercises cdraralirection as of March 20, 2000
(determined in accordance with the immediately @datg paragraph) and the names of those public aniap of which he is also a director.
Each nominee has been engaged in the occupatemmoyment described immediately next to his naonerfore than 5 years, except where
indicated.



NAME (AND AGE)

Colin J. Adair (2)
(57)

John Bennett
(54)

C. Hunter Boll (4)
(44)

Serge Gouin
(57)

Thomas M Hagerty(4)

(37)

St ephen H. Hal perin(4)(9)

(50)

David V. Harkins(4)
(58)

True H. Know es
(63)

Fraser D. Latta(9)
(45)

Donald G Watt
(64)

Frank E. Weise Il
(55)

TABLE OF DIRECTORS

MAJOR PCSI TI ONS AND OFFI CES
W TH THE COVPANY AND
PRI NCI PAL OCCUPATI ON

Director; Director, Merrill
Lynch Canada, Inc.
(i nvestnent deal er)

Director; Chief Executive
O ficer, Benvest Capital Inc.
(merchant bank) (3)

Director; Principal Mnaging
Director, Thomas H Lee
Partners, L.P. (securities

i nvest nent partnership) (5)

Chai rman of the Conpany; Vice
Chai rman, Sal onon Snith

Bar ney Canada, Inc.

(i nvestnent dealer) (7)

Director; Principal Mnaging
Director, Thomas H Lee
Partners, L.P. (securities

i nvest nent partnership) (8)

Director; Partner, Goodnman
Phillips & Vineberg (Il aw
firnm (10)

Director; Principal Managi ng
Director, Thomas H. Lee
Partners, L.P. (securities

i nvest ment partnership) (11)

Director; Corporate Director

Vi ce- Chai rman of the Conpany;
Corporate Director(13)

Di rector; Chairnan,
The Watt Group Inc.
(marketing and desi gn conpany)

Director; President and Chief
Executive O ficer of the
Conpany

DI RECTOR
SI NCE

1998

1998

1986

1998

1992

1998

1996

1991

1992

1998

COVMON  SHARES
BENEFI Cl ALLY OWNED,
CONTROLLED OR

DI RECTED( 1)

184, 900 (2)

10, 000

447,020 (6)

277,650 (7)

447,020 (6)

45, 000

447,020 (6)

85,000 (12)

1,434,066 (13)

21, 628

1,149,794 (14)

PERCENTAGE
OF CLASS

0.31%

0.02%

0.74%

0. 46%

0.74%

0. 08%

0.74%

0.14%

2.34%

0. 04%

1.89%

PREFERENCE
SHARES PERCENTAGE
BENEFI Cl ALLY OMED  OF CLASS
CONTROLLED OR
DI RECTED( 1)
86,972 (6) 2.17%
86,972 (6) 2.17%
86, 972 (6) 2.17%



(1) The information as to shares of each nomineefieally owns or over which he exercises contnotlirection, not being within the
knowledge of the Company, has been furnished bydneinees.

(2) Prior to a company merger that took place gpt&eber 18, 1998, Mr. Adair held the position ohige Vice President and Resident
Director at Midland Walwyn, Inc. Includes the rigbtacquire an additional 50,000 Common Sharesetompany on or before May 19,
2000 pursuant to the exercise of options grantegiuthe Company's Common Share Option Plan.

(3) Mr. Bennett is a director of Benvest Capital.land CMN International Inc.

(4) Pursuant to an agreement between the CompahtharTHL Entities, the Company has agreed to caube nominated for election to the
board of directors up to four nominees of the THitifies. Messrs. Halperin, Boll, Hagerty and Haskare the nominees of the THL Entities.

(5) Mr. Boll is a director of Big V Supermarketsgcl, United Industries Corporation, TransWesterhliBhing LP, Freedom Securities Corp.
and Metris Companies, Inc.

(6) Held indirectly through THL-Coinvestors IlI-BLC. Messrs. Boll, Hagerty and Harkins disclaim bficial ownership of such shares
except to the extent of their pecuniary interesthti-Coinvestors 111-B, LLC. For the purposes ofadating the number of Common Shares
beneficially owned, each Preferred Share heldssragd to have been converted into Common Sharesaatdoption held is assumed to t
been exercised. Each Preferred Share has beenabsuimave been converted into 1.3896774 CommoreSha

(7) Mr. Gouin is a director of Astral Communicatimc., Cossette Communication Group Inc., Onexp@ation, Siemens Canada Limited
and Toon Boom Technologies Inc. Includes the riglgcquire an additional 50,000 Common ShareseoCthmpany on or before May 19,
2000 pursuant to the exercise of options granteiuthe Company's Common Share Option Plan.

(8) Mr. Hagerty is a director of Metris Companibsg;., Freedom Securities Corp. and Syratech Cotjoora

(9) Messrs Halperin and Latta, together with NaReycer, serve as trustees of the Spouse Trust Wwa&hdirect control over 4,079,808
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 deemeaa/todontrol or direction over 2,400,000 Common 8sawned by Penbro Limited
Partnership, of which the Spouse Fund indirectip®and controls the general partner; 800,000 aitil@ommon Shares, representing the
Spouse Trust's indirect one-third interest as @dinpartner of Penbro Limited Partnership, arduided in the 4,079,808 total above.

(10) Mr. Halperin is a director of AT & T CanadaIn

(11) Mr. Harkins is a director of First Securityr@ees Corp., Conseco, Inc., Fisher Scientific in&tional, Inc., Freedom Securities Corp.,
Metris Companies, Inc., Stanley Furniture Compang, and Syratech Corporation.

(12) Includes the right to acquire an additiongD0® Common Shares of the Company on or before Ma000 pursuant to the exercise of
options granted under the Company's Common ShatierOplan.

(13) Mr. Latta is a director of The Rose Corponatimcludes the right to acquire an additional 80,Eommon Shares of the Company on or
before May 19, 2000 pursuant to the exercise dboptgranted under the Company's Common Share Optan.

(14) Includes the right to acquire an additione3,901 Common Shares of the Company on or before 1ag000 pursuant to the exercist
options granted under the Company's Common ShatierOplan.

APPOINTMENT OF AUDITORS

Unless such authority is withheld, the persons rhime¢he enclosed form of proxy intend to votehet &annual meeting of shareowners for the
appointment of PricewaterhouseCoopers LLP, ChattAoeountants, 145 King Street West, Toronto, Qatavi5H 1V3, as auditors of the
Company to hold office until the close of the narhual meeting of shareowners, and to authorizditketors of the Company to fix their
remuneration.

One or more representatives of PricewaterhouseCohphe will be present at the meeting, will havegaportunity to make a statement a:
or she may desire and will be available to resporapropriate questions.
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INDEBTEDNESS OF DIRECTORS AND OFFICERS

As of March 20, 2000, the aggregate indebtedned®t@ompany and its subsidiaries of all officelisgctors and employees of the Company
not entered into in connection with the purchassecirities of the Company or any of its subsidmwas (Cdn.) $457,372.

The particulars of certain of such indebtednesseareut below(1):

TABLE OF INDEBTEDNESS OF DIRECTORS, EXECUTIVE OFFIC ERS AND SENIOR OFFICERS

NAME AND PRI NCI PAL PCsI TI ON I NVOLVEMENT OF COVPANY LARGEST AMOUNT OUTSTANDI NG AMOUNT OUTSTANDI NG AS AT
OR SUBSI DI ARY DURI NG 1999 (CDN. $) MARCH 20, 2000 (CDN. $)
Paul Ri chardson Loan from Conpany $220, 000 $220, 000( 2)

Executive Vice President
d obal Procurenent and
I nnovati on

(1) For US regulatory purposes, separate disclasuexjuired for executive officers and direct@isgd members of their immediate families,
who are indebted to the Company for amounts inexo0é $60,000. For Canadian regulatory purposgsrate disclosure is required for any
director, executive officer or senior officer whwindebted to the Company for an amount in excefsdn.) $25,000, which is not conside
routine indebtedness. Routine indebtedness incliodes that are fully secured by a mortgage agé#iestiebtor's residence.

(2) The loan is partially secured against Commoar&hof the Company, is repayable on demand ard bezero rate of interest.
CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

Seven of the directors, Colin J. Adair, W. John &t C. Hunter Boll, Serge Gouin, Thomas M. Hagebdavid V. Harkins and True
Knowles are unrelated and outside directors, asdhe neither members of management nor possesatengst, business or other
relationship (other than interests and relatiorshifsing from shareholdings) which is capablenbfhiting the performance of their fiduciary
duties to the Company. Stephen H. Halperin is dgsidel 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 @irdaut was (prior to August 1998) a
member of senior management of the Company. DdBalatt is an outside director but, as Chairmafted Watt Group Inc., which has a
10 year creative services agreement with the Cogppaay be considered to be a related director.kFEaiWeise is a related inside directo
he is an employee and officer of the Company.

SECTION 16(A) BENEFICIAL OWNERSHIP REPORTING COMRANCE

Section 16(a) of the Securities Exchange Act of41@8e "Act"), and regulations of the Securitiesl &xchange Commission ("SEC")
thereunder require the Company's executive offiaacsdirectors and persons who beneficially ownenban 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 reboyr&EC regulations to furnish the Company wittsath reports they file. The
Company became a domestic issuer under Uniteds3tatairities laws after the end of its fiscal yeading January 1, 2000. Accordingly, the
filing requirements in

Section 16(a) of the Act were not applicable to@menpany's executive officers, directors and owonéraore than 10% of the Company's
Common Shares in that fiscal year.



EXECUTIVE SHARE OWNERSHIP

The following table sets forth information concengpithe beneficial ownership of Common Shares adasth 20, 2000 in respect of each of
the individuals who were at January 1, 2000 theefOkecutive Officer and the other four most higbbmpensated executive officers (the
"Named Executive Officers") of the Company andsitbsidiaries:

NAME, AGE AND PRI NCI PAL POSI TI ON COMMON SHARES
BENEFI Cl ALLY OWNED

Frank E. Weise Il (55)

Presi dent and Chief Executive Oficer 1, 149, 794(1)

Mar k Benadi ba (46)
Executive Vice President, 380, 000( 2)
Presi dent, Cott Beverages Canada

David G Bluestein (54)
Executive Vice President, 162, 500( 3)
President, Cott Beverages USA

Paul R Richardson (43)
Executive Vice President, 136, 000( 4)
G obal Procurenment & I nnovation

Raynmond P. Silcock (49)
Executive Vice President and 120, 000( 5)
Chi ef Financial Oficer

(1) Includes the right to acquire an additional 903 Common Shares of the Company on or before Ma000 pursuant to the exercise of
options granted under the Company's Common ShatierOplan.

(2) Includes the right to acquire an additional 880 Common Shares of the Company on or before Ma000 pursuant to the exercise of
options granted under the Company's Common ShatierOplan.

(3) Includes the right to acquire an additional 508 Common Shares of the Company on or before Ma000 pursuant to the exercise of
options granted under the Company's Common ShatierOplan.

(4) Includes the right to acquire an additionab®8, Common Shares of the Company on or before Magd00 pursuant to the exercise of
options granted under the Company's Common ShatierOplan.

(5) Includes the right to acquire an additionald®0, Common Shares of the Company on or before Mad00 pursuant to the exercise of
options granted under the Company's Common ShatierOplan.

For information on the Identification of Executi@ficers, see "Executive Officers of the Company™Piart 11l found on page 12 of the
Company's "Annual Report Pursuant to Section 185q({d) of the Securities Exchange Act of 1934" fiecal year ended January 1, 2000,
which is incorporated into this Proxy Circular Bfarence.



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
ANNUAL COMPENSATI ON COVPENSATI ON
AWARDS
SECURI Tl ES
OTHER ANNUAL UNDER RESTRI CTED ALL OTHER
NAME AND PRI NCI PAL YEAR SALARY BONUS( 2) COMPENSATI ON OPTI ONS SHARES OR LTIP COMPENSATI O\( 5)
POSI TI ON (1) ($) ($) (3) GRANTED RESTRI CTED PAYQUTS (%)
(#) (4 SHARE UNI TS

Frank E. Weise Il 1999 435, 000 425, 000 - - - 250, 000 - - - - - - 429, 159 (6)
President and Chief
Executive O ficer 1998 240,425 (7) 175, 000 - - - 1, 300, 000 - - - - - - 943

1997
Mar k Benadi ba 1999 301, 500 301, 500 - - - 50, 000 - - - - - - 301, 847 (8)
Executive Vice
Presi dent, 1998 273,502 - - - - - - 50, 000 - - - - - - 391
President, Cott
Bever ages Canada 1997 319, 303 - - - - - - 115, 000 - - - - - - 561
David G Bluestein 1999 360, 000 350, 000 - - - 175, 000 - - - - - - 410, 777 (9)
Executive Vice
Pr esi dent, 1998 91, 538 255, 278 - - - 200, 000 - - - - - - 707
Presi dent, Cott
Bever ages USA 1997
Paul R Richardson 1999 330, 000 160, 000 - - - 50, 000 - - - - - - 220, 354 (10)
Executive Vice
Presi dent, d obal 1998 302,549 (7) 50, 000 - - - - - - - - - - - -
Procurenent & 322,534 (11)
I nnovati on 1997 333, 683 - - - - - - 108, 000 - - - - - - 943
Raynond P. Silcock 1999 285, 000 275, 000 - - - 100, 000 - - - - - - 275, 957 (12)
Executive Vice
President and Chief 1998 76, 154 163, 693 - - - 100, 000 - - - - - -
Fi nancial O ficer 650

1997

(1) The year 1999 refers to the fiscal year thaeenJanuary 1, 2000. Upon the amalgamation of trep@ny and certain of its whollywned
subsidiaries on January 3, 1999, the fiscal yedroéthe Company was changed to the Saturday ¢lts&secember 31 in each year.
Accordingly, the year 1998 refers to the eleven thqeriod that ended January 2, 1999. The year f&f@vs to the fiscal year that ended
January 31, 1998.

(2) "Bonus" includes the bonus payable under the@amy's Executive Incentive Compensation Plan fan@any Executives. The bonuses
were earned in 1999 but paid in 2000. See headiogipensation Principles”.

(3) The value of perquisites and benefits for ddamed Executive Officer is less than the lesséCdh.) $50,000 and 10% of total annual
salary and bonus.



(4) Granted pursuant to the Cott Corporation Com®loare Option Plan, 1986 as amended. All outstgnalivested options immediately
vest upon a change of control as defined in tha.Pla

(5) Figures in this column include premiums paidiy Company or its subsidiaries for term life irmsice for each Named Executive Officer.

(6) Includes $425,000, which has been paid to at€aito purchase shares on behalf of the NamediEexe©fficer which will vest over a
three year period pursuant to the "1999 Executigerntive Share Compensation Plan”, under headiogd'Term Incentives".

(7) Includes contributions made to the 401(K) diamwhich disclosure was not required in respect@87 and 1998, when the Company was
a foreign issuer under United States securitiesdagvaccordingly was not required to report sucbuarts.

(8) Includes $301,500, which has been paid to at€auto purchase shares on behalf of the Namedixe©fficer which will vest over a
three year period pursuant to the "1999 Executigerntive Share Compensation Plan”, under headiogd'Term Incentives".

(9) Includes $350,000, which has been paid to at€aito purchase shares on behalf of the NamediEexe©fficer which will vest over a
three year period pursuant to the "1999 Executieerntive Share Compensation Plan”, under headingd'Term Incentives" and a
relocation allowance of $58,333.

(10) Includes $160,000, which has been paid touat€e to purchase shares on behalf of the Namezliftxe Officer which will vest over a
three year period pursuant to the "1999 Executieerntive Share Compensation Plan”, under headingd'Term Incentives" and a
relocation allowance of $59,658.

(11) Includes a one-time payment of $320,000 fonibeation of a prior employment agreement. Theroestired employment agreement was
not entered into until after the 1998 proxy filidgte.

(12) Includes $275,000, which has been paid toust€e to purchase shares on behalf of the NamezlEtxe Officer which will vest over a
three year period pursuant to the "1999 Executigerntive Share Compensation Plan”, under headiogd'Term Incentives".

The following table sets forth individual grantsstéck options during the fiscal year ended JantiaB000 to the Named Executive Officers
to whom options were granted:

OPTION GRANTS DURING THE MOST RECENTLY COMPLETED FI NANCIAL YEAR

% OF TOTAL

SECURI TI ES OPTI ONS MARKET VALUE POTENTI AL
UNDER GRANTED TO EXERC| SE OR OF SECURI TI ES REALI ZABLE VALUE AT
NAMVE OPTI ONS EMPLOYEES BASE PRI CE UNDERLYI NG EXPI RATI ON ASSUMED ANNUAL
GRANTED( 3) IN (CDN. $/ SECURI TY)  OPTI ONS ON THE DATE RATES OF STOCK
(#) FI NANCI AL DATE OF GRANT PRI CE APPRECI ATI ON
YEAR ( CDN. $/ SECURI TY) FOR OPTI ON TERM
5% $) 10% $)
Frank E. Wise I11 250, 000( 4) 21.5% 5. 95(1) 5. 95(1) May 6, 2006 415,908 969, 242
Mark Benadi ba 50, 000 4.3% 5.95(1) 5.95(1) May 6, 2006 83, 182 193, 848
David G Bl uestein 175, 000 15. 1% 5.95(1) 5.95(1) May 6, 2006 291,136 678,470
Paul R Richardson 25, 000 2.15% 5.95(1) 5.95(1) May 6, 2006 41,591 96, 924
25, 000 2.15% 6. 00(2) 6. 00(2) Cct 14, 2006 41, 207 96, 030
Raynond P. Sil cock 100, 000 8. 6% 5.95(1) 5.95(1) May 6, 2006 166,363 387, 697
TOTAL 625, 000 53. 7%

(1) (US) $4.09 based upon conversion at an excheaxigef 1.456 at the date of grant.
(2) (US) $4.05 based upon conversion at an exchaxigef 1.4819 at the date of grant.

(3) These options, unless otherwise expressly atelit have a seven year term and are exercisabke ¢omulative basis) as to 30% of the
optioned shares on or after the first anniversfth® date of the grant, 30% of the optioned sharesr after the second anniversary of the
date of the grant and an additional 40% of theometil shares on or after the third anniversary efitite of the grant.

(4) Options held by Mr. Weise to acquire 41,680 Gwn Shares were exercisable as of November 6, 188%jx month anniversary of the
date of the grant. Options to acquire an additiéy@44 Common Shares are exercisable, on a cunailadisis, on the sixth day of each mc
for 30 months following November 6, 1999.
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The following table sets forth, in respect of thaenied Executive Officers, details of all exerciskspiions during the fiscal year ended
January 1, 2000 and the number and value of uniseeroptions on an aggregated basis as at such date

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

VALUE OF UNEXERCI SED

SECUR! TI ES AGGREGATE VALUE UNEXERCI SED OPTI ONS AT | N- THE- MONEY OPTI ONS AT
NAMVE ACQUI RED ON REALI ZED JANUARY 1, 2000 JANUARY 1, 2000
EXERCI SE (CDN. $) (# (CDN. $)
(#) EXERC! SABLE/ UNEXERCI SABLE EXERC! SABLE/ UNEXERCI SABLE
Frank E. Weéise |11 - - 698, 626/ 851, 374 374, 404/ 1, 550, 595( 1)
Mark Benadi ba - - 315, 000/ 85, 000 0/ 385, 000( 2)
David G Bl uestein - - 60, 000/ 315, 000 0/ 1, 347, 500( 3)
Paul R Richardson - - 64, 000/ 146, 000 0/ 385, 000( 4)
Raynond P. Sil cock - - 30, 000/ 170, 000 0/ 770, 000( 5)

(1) 259,283/1,073,819 if converted to USD as oliday 1, 2000 at rate of $1.444.
(2) 0/266,620 if converted to USD as of JanuargQDO0 at the above rate.
(3) 0/933,172 if converted to USD as of JanuargQ0DO0 at the above rate.
(4) 0/266,620 if converted to USD as of JanuargQDO0 at the above rate.
(5) 0/533,241 if converted to USD as of Januarg0D0 at the above rate.
TERMINATION OF EMPLOYMENT, CHANGE IN RESPONSIBILITY  AND EXECUTIVE
EMPLOYMENT CONTRACTS

Each of the Named Executive Officers is a partgrtagreement 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 has an employment agreement witle¢imepany which expires on January 31, 2002 andtwgtriovides for an annual base
salary at a rate not less than the amount reportdgt Summary Compensation Table for 1999. Markd8kba, David G. Bluestein and
Raymond P. Silcock have individual contracts of Eyment with the Company for an unspecified terrhjolu also provide for annual base
salaries at rates not less than the amounts rebiortae Summary Compensation Table for 1999. Edthese agreements provides for the
payment to the applicable Named Executive Offiddsanuses consistent with market and industry stedglfrom time to time and which are
based upon the achievement of agreed upon créstéblished from time to time by the Human Resauscel Compensation Committee. The
agreements also provide for customary allowancdganquisites. The Company provides both short-temchlong term incentive programs

in which each of the Named Executive Officers p#rtites. Subject to the terms of the employmentraots for the respective Named
Executive Officers, the level of participation istdrmined by the Human Resources and Compensatiom@tee at their sole discretion and
varies by Named Executive Officer.

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: (ajitnas the average of his base salary and bonuseshmy prior two years; and (b) his base
salary and bonuses (based on prior years) ovdraiamce of the term. In the event Mr. Weise's egmpknt is terminated without cause or is
deemed terminated following a change of controfif@el to mean any person or group of persons aioguinore than 50% of the outstanding
voting shares of the Company, a sale by the Comp#alf or substantially all of the Company's urtdkings and assets or the voluntary
liquidation, dissolution or winding-up of the Conmgg, Mr. Weise shall be
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entitled to receive a payment equal to 36 monthsbase salary, continuation of his benefitsafperiod of 36 months (or a cash equivalent)
and the average of the bonuses paid to him overrthetwo years.

In the event of Mr. Benadiba's termination withoatise (other than by reason of Mr. Benadiba's Jleattieemed termination, within three
years following July 8, 1998 (the "Window PeriodV)r. Benadiba is entitled to receive two timeslbése salary, bonuses and the cash \
of benefits and perquisites during the previousntibths. If Mr. Benadiba voluntarily terminates @imployment at the end of the Window
Period, Mr. Benadiba shall be entitled to receiigelfase salary and bonus and the cash value ofitsesied perquisites during the previous
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 albewand the cash value of his benefits (excluslmgt and long term disability and out of
country benefits) for such 24 month period.

Mr. Richardson's agreement provides that his enmpéayt may be terminated by either himself or the Gamy at any time on 30 days written
notice. Upon such termination or upon Mr. Richardsaeath, Mr. Richardson will receive a severgmgnent equal to 24 months base
salary and bonuses plus the cash value of all iereefd perquisites and the average of any otimeumeration during the previous 24 month
period. This agreement with Mr. Richardson replazddggered termination agreement that would hgaid Mr. Richardson three times his
average annual salary, bonus and benefits durggath years prior to the trigger date. One-thirdhaft payment was made to Mr. Richardson
during fiscal 1999 and is reported in the Summasyn@ensation Table.

HUMAN RESOURCES AND COMPENSATION COMMITTEE.

The members of the Human Resources and Compens&atiomittee of the Board of Directors (the "Comnatjeare Colin J. Adair
(Chairman), David V. Harkins and Stephen H. HalpeXione of the members of the Committee is an efftc employee of the Company or
any of its subsidiaries.

REPORT ON EXECUTIVE COMPENSATION.

The Committee, within the parameters of the exgstimrangements described below, is responsibl@foong other things, reviewing and
determining the annual salary, options, bonus dhdr@ompensation levels of the Chief Executivdd@ffof the Company and, following
discussions with the Chief Executive Officer of tbempany and after receiving his recommendatidiespther 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 gndg/based on an organization which perceives peapits single most important asset.
The Committee's philosophy is to provide sufficieampensation opportunities for executives of tben@any in order to attract, retain and
motivate the best possible management team tatea@ompany in the achievement of both its shadtlang-term performance goals. The
Committee believes that compensation significabdged on performance is more likely to enhancedhénuing financial success of the
Company, which leads to the improvement of shareoswalue. In furtherance of these goals, the Compas adopted an annual bonus plan,
an employee share option plan, an employee shachgse savings plan and an executive share inegpiw to increase the risk/reward ratio
of its executive compensation program, to focusagament on long-term strategic issues, and to atignagement's interests with those of
the shareowners of the Company in the sustainesitigrof shareowner value.

COMPENSATION ELEMENTS AND DETERMINATION PROCESS.
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Compensation for executive officers of the Compemiysists of a base salary, opportunities for baass compensation, and long-term
compensation in the form of stock options, a siparehase savings plan and an executive incentaresiompensation plan. Each of the
Named Executive Officers has a written agreemetit thie Company (see "Termination of Employment, rigfeain Responsibilities ar
Executive Employment Contracts"). In respect oftihse salary of these executives, the Committelessto determine the increase, if any,
that would be appropriate. The Company's arrangewmigim each of the executives described under "Treaition of Employment, Change in
Responsibilities and Executive Employment Contfastss negotiated between management and eachrofahd approved by the
Committee. In reviewing and determining executisenpensation, the Committee examines each comparmdnidually as well as total
compensation as a whole. Each executive officerispensation is determined with reference to ansassent of relevant industry norms,
experience, past performance, level of responsitsifid personal requirements and expectationsrySaleels are reviewed periodically and
adjustments may be made, if warranted, after aluatian of executive and company performance, gatarease trends in the Company's
geographic marketplace, current salary competjinstioning, and any increase in responsibilitiesumed by the executive. To aid in its
assessments and with its ongoing responsibilitresCommittee has, from time to time, retained peshelent consultants to advise on
compensation matters. As noted above, in apprepciatumstances, cash compensation may be augmmnted payment of bonuses with
the intention that overall compensation be morsadipaligned to an individual's performance, orghafitability of the business unit for
which the individual is accountable.

LONG-TERM INCENTIVES.

The Committee considers long-term incentives taiessential component of executive compensatiengare a proper balance between
short and long-term considerations and the enhaaceai shareowner value.

Option Plan.

Under the Company's 1986 Common Share Option Bfaamended (the "Option Plan") an aggregate oDON00 Common Shares (less the
number of Common Shares in respect of which otberpensation related options have been grantedeseeved for issuance to eligible
directors, senior officers, employees and serviogigers of the Company and its subsidiaries. THa@igof options and the issuance of shares
under the Option Plan are subject to the followimgtations: (i) the number of Common Shares subje®utstanding options may not exc
10% of the Common Shares of the Company outstarfding time to time; (ii) the aggregate number cdirgs reserved for issuance to any
one person pursuant to options granted under thieOPplan and any other share compensation arraggteshall not exceed 5% of the
aggregate number of Common Shares outstandingeodetie of grant; (iii) the aggregate number of Cami8hares which may be issued,
within a one year period, pursuant to options grdninder the Option Plan and any other share cosagien arrangement (A) to insiders,
shall not exceed 10% of the aggregate number ofrfmmShares outstanding on the date of grant, aptb(@ny one insider, together with
such insider's associates, shall not exceed 5#ecdiggregate number of Common Shares outstanditigeatate of grant, excluding, in each
case, Common Shares issued pursuant to share ceatiperarrangements over the preceding one yeerdpé&ptions to acquire Common
Shares are granted at the closing price on Thenfoi®tock Exchange on the last trading day precgifia date of grant. Options are non-
transferable and have a term of not more thanéansy If a participant ceases to be a directoipsefficer, employee or service provider of
the Company, all unexercised options of such gpetit will expire on the earlier of: (i) the expidate of such options; (ii) 60 days following
the date the participant ceases to be a diredfaren employee or service provider (the "termioatdate"), or in the event of the death of a
participant, 365 days following the date of thettes such participant; and

(iii) subject to regulatory approval, 4 years frtime date of total and permanent disability or #te@ement of a participant, and then only with
respect to options that are vested as of the tetioimdate (and all unvested options vest upom#ah of a participant). Eligibility to
participate in the Option Plan, the number of sk&oe which options are granted, and the vestingpgdor each option are determined by the
Committee. As of March 20, 2000, there were appnaitely 712 holders of options under the Option Plan

Share Purchase Savings Plan.
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The Company maintains an employee share purchasgsalan (the "Purchase Plan") which is availablesgular full-time and part-time
Canadian employees who have completed three mohtdmntinuous employment. Under the Purchase Rimployees contribute, through
payroll deductions, a maximum of 3% of their baslary or regular earnings. These contributionsuaesl to purchase shares of the Company
on the open market. The Company matches two-thirttse contributions made by an employee and thesgibutions are also used to
purchase shares of the Company on the open mé&tkates purchased with the contributions of the Gompest over five years in 20%
increments per year, so long as an employee maftés or her original contribution in the Purchéan.

Executive Incentive Share Compensation Plan.

The Committee established the 1999 Executive Iime@hare Compensation Plan (the "Incentive Plaor)he purpose of rewarding certain
employees of the Company, as designated by the @eenfor exceeding one hundred percent (1009t eaif respective annual performa
objectives (the "Annual Objectives").

The Company contributes an amount (as determinpppate by the Committee) to a trust on behaRafticipants in the Incentive Plan
who exceed their Annual Objectives. The trust imiaistered by a third party at arm's length from @ompany. The trust purchases the
Company's Common Shares on the open market, egtiz total amount contributed by the Company. Qnoehased, the trustee determ
the number of Common Shares acquired on behalidf Participant based upon the amount contribatéaet trust on behalf of each
Participant.

Subject to the provisions of the Incentive Plae, @ommon Shares in the trust vest over a peridldreé years in favor of those Participant
respect of whom the amount was originally contéolut30% of the Common Shares attributed to a Haattic vest on January 1st of each of
the two years immediately following the year in elhiCommon Shares were purchased on behalf of thieiPant and 40% vest on January
1st of the 3rd year following the year in which themmon Shares were purchased on behalf of thicipartt. Subject to the provisions of
Incentive Plan, if the employment of a Participarterminated prior to the final vesting of the Guon Shares attributed to such Participant,
such Participant's unvested Common Shares sh#dsaithe Committee determines otherwise, be redttdan favor of those Participants in
respect of whom the amount was originally contiiolut

SUMMARY

The Committee is ultimately responsible for detering, affirming or amending the level and natur@xécutive compensation of the
Company. The Committee has access, at the expétise Gompany, to independent, outside compensatosultants for both advice and
competitive data for the purpose of making suclemeinations. The Committee believes that the corsgigon policies and programs as
outlined above ensure that levels of executive aaraation truly reflect the performance of the Conyp#hereby serving the best interests of
the shareowners.

Submitted by the Human Resources and Compensationdthmittee.

COLIN J. ADAIR, Chairman
DAVID V. HARKINS
STEPHEN H. HALPERIN
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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.
and Whitman Corporation. The closing price of tt@pany's Common Shares as of December 31, 1998®iTdronto Stock Exchange w
(Cdn.) $7.70 and on NASDAQ was $5.25.

DATE JAN- 95 JAN- 96 JAN- 97 JAN- 98 DEC- 98 DEC- 99
COTT COMMON SHARES 100 67 86 99 43 60
TSE 300 | NDEX 100 124 156 176 173 228
PEER GROUP 100 134 217 311 366 207

COMPENSATION OF DIRECTORS

The total amount paid to directors in their capaag such during the fiscal year ended Januar9d) #vas (Cdn.) $239,831 (including a
(Cdn.) $100,000 annual retainer paid to the Chairnfeéhe Board). Such outside directors (other th@Chairman) are entitled to be paid an
annual fee of
(Cdn.) $15,000. Outside directors (other than thai@nan) are also entitled to receive (Cdn.) $1880board meeting attended in person or
(Cdn.) $500 per board meeting attended via telephOutside directors (other than the Chairmanqbse entitled to receive an annual fee of
(Cdn.) $1,000 per committee meeting attended iagueor (Cdn.) $500 per committee meeting attendetelephone or in conjunction with a
board meeting. Directors are reimbursed for thrawelling expenses in connection with board or came® meeting attendance. Committee
Chairmen are entitled to receive (Cdn.) $3,000rearmual retainer. During the fiscal year that engknuary 1, 2000, Mr. Halperin did not
receive the annual fee or per meeting fees desteabeve. He was compensated for the time he sp&uaad and Committee meetings and
any related preparatory and follow up work, alonthwvany related disbursements, through billingsnsitied by his law firm to the Company.
Commencing in 2000, Mr. Halperin will be entitlexlthe same compensation as the other outside alise¢See "Composition of the Board").

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. The current annual pdaiy is $35,000,000.

15



Protection is provided to directors and officensfwongful acts or omissions done or committed miyithe course of their duties as such. The
insurance excludes from coverage illegal acts atslvahich result in personal profit. Under the pgliindividual directors and officers are
reimbursed for losses incurred in their capacasuch, subject to a deductible of $2,000,008dourities claims suits arising in the United
States, and $250,000 for all other claims. The diole is the responsibility of the Company. Th@aa premium of $92,505 was paid by the
Company.

CORPORATE GOVERNANCE
GENERAL

The Toronto Stock Exchange (the "Exchange") haptadoa series of guidelines for effective corporaieernance (the "Guidelines") and |
required listed companies annually to discloser thgproach to corporate governance and the confpwohiheir corporate governance
practices with the Guidelines. The Guidelines aslslmatters such as the constitution and indeperdsraorporate boards, the functions to
be performed by boards and their committees andffleetiveness and education of board membersBbiaed 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.

The statements set out below identify the corpayateernance practices adopted by the Company varieleonsistent with the Guidelines,
except where otherwise indicated.

BOARD RESPONSIBILITY FOR STEWARDSHIP OF THE COMPANY

The Board has explicitly assumed responsibilitytfar stewardship of the Company, including, in teigard: (i) the adoption of a strategic
planning process; (ii) the identification of theénmipal risks for the Company and the implementatibappropriate risk management syste
(iiif) succession planning and monitoring of semanagement; (iv) ensuring that the Company hasaitepp communications policy to ena
it to communicate effectively with shareowners asthtakeholders and the public generally; andh@)integrity of the Company's internal
control and management information systems. Alisiess materially affecting the Company, its bussiand operations, including loterm
strategic and operational planning must be apprbyettie Board prior to implementation. Each yeanagement prepares a statement of
objectives, plans, performance standards and pelfor the Company, which is submitted to the CafgoGovernance Committee and the
full Board for their review and approval prior toplementation.

In order to effectively discharge its responsitahit the Board has established from its member#inipe committees: the Audit Committee,
the Human Resources and Compensation Committethar@iorporate Governance Committee. Each Board raerslentitled to retain
independent consultants, at the expense of the @aympo assist them in carrying out their functiavith the Company. During 1999, the
Board met 11 times.

COMPOSITION OF THE BOARD

The Guidelines recommend that a majority of theators be "unrelated". According to the Guidelireas,'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 dirat@bility to act with a view to the best intesesf the Company, other than interests and
relationships arising from shareholding. The Guided also recommend that the board should includever 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 signifislaareowner. The Board believes that it is apjmtgly constituted to meet the
Guidelines in these respects.
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The articles of the Company permit a minimum oééhand a maximum of fifteen directors. Currenthg, Board is comprised of eleven
individuals, a number that the Board considersstadiequate given the size of the Company and tiieenaf its shareowner constituency.

Although three (3) of the nominees of the Boardsbts. Harkins, Boll and Hagerty, are officers obftas H. Lee Company, a shareowner
holding a significant equity interest in the Comypathe Board believes that it is properly conséitlto fairly reflect the investment of all
shareowners in the Company.

BOARD CHAIRMAN SEPARATE FROM MANAGEMENT

Neither the Chairman nor the V-Chairman of the Board of the Company is a memberanagement. At all meetings of the Board and
Committees of the Board, the opportunity existsaioy outside Board member to request that all mesntfenanagement, including
management Directors, be excused so that any nmastgibe discussed without any representative ofagiament being present.

FUNCTIONING OF THE BOARD INDEPENDENT OF MANAGEMENT

The Guidelines suggest that every board should imepkace appropriate structures and proceduressare that the board can function
independently of management. Through each of theahuResources and Compensation Committee, the @ep@overnance Committee
and the Audit Committee, with the mandates desdrilow, a structure has been put in place to ablerthe Board to function independent
of management. The Board oversees the establistandrfuinction of all Committees, the appointmentheir members and their conduct.

The Human Resources and Compensation Committee

The Human Resources and Compensation Committesripresed of three directors, Colin J. Adair (Chainj) Stephen H. Halperin and
David V. Harkins. Mr. Adair and Mr. Harkins are efated, outside directors. Mr. Halperin may be @ered to be a related director (see
heading "Certain Relationships and Related Traimma). The terms of reference of the Human Resmiand Compensation Committee
include reviewing and recommending the level of pensation for senior officers and directors of@wmmpany, including the Chief
Executive Officer, and reviewing and approving imbee compensation to be allocated to employedseofCompany, including such senior
officers and for reviewing the compensation to memlof the Board. The Human Resources and Compemsadmmittee has also been
charged with the responsibility of annually reviegriand reporting to the Board on the organizatisiraicture of the Company and ensuring
that an appropriate succession plan is in place.Himan Resources and Compensation Committee né&bocasions during fiscal 1999.

The Corporate Governance Committee

The Corporate Governance Committee is compriselreé directors. Serge Gouin (Chairman) and Thdvhadagerty are unrelated outside
directors. Stephen H. Halperin may be considerdsbta related director as indicated above. The @atp Governance Committee is
responsible for developing and monitoring the Conyfsmapproach to corporate governance issues ergespecifically, the Corporate
Governance Committee has been given responsifility

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

- ensuring compliance with and a response to thdelines;

- identifying and nominating new members to the faend its committees, and as such functions asranating committee;
- educating new members of the Board as to thenbasiof the Company;

- monitoring and assessing the individual and ctilte effectiveness of the Board;
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- monitoring the relationship between managemetti@Company and the Board and recommending aag &e improvement; and

- reviewing the written objectives of the Chief Exéve Officer of the Company and providing guidaras 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 shareownersl@t@isubmitted to the Company's Secretary at timapgainy's Executive Office. The
Corporate Governance Committee met on two (2) daoasiuring 1999.

The Audit Committee

The Audit Committee is comprised of three direct@sHunter Boll (Chairman), Fraser Latta and WWhnlBennett, each of whom is an
unrelated outside director. Quarterly and annunaricial statements of the Company are reviewethdytidit Committee and discussed with
management and form the basis of formal reportetireto the entire Board. The Audit Committee #baksponsible for monitoring the
Company's internal accounting controls and inforomagjathering systems, including those relatintheostatutory obligations of the Compi
and for reviewing the performance and the remuimeratf the Company's independent auditors. Inffirl§ its responsibilities, the Audit
Committee is in direct communication with thosepassible for the Company's finances and indepengldetnal auditors to discuss specific
matters, if needed. The Audit Committee met on(8)»occasions during fiscal 1999.

ALLOCATION OF RESPONSIBILITIES BETWEEN THE BOARD AN D MANAGEMENT

There is no specific mandate for the Board, siheeBoard has plenary power. Any responsibility ahiicnot delegated to senior
management or a committee of directors remains thitull Board. The Board has approved a job dpson for the Chief Executive Office
which specifically outlines the responsibilitiestbfs position. One such responsibility of the Gliigecutive Officer is to prepare on behall
management a written statement of management'stivaig, plans, standards of performance and pslidikis report is reviewed and
approved by each of the Human Resources and Cortmm€ommittee and the entire Board.

BOARD'S EXPECTATIONS OF MANAGEMENT

The Board expects management to pursue the folgpaljectives: (i) produce timely, complete and aatziinformation on the Company's
operations and business as well as on any otheifispmatter which might, in its opinion, have miad consequences for the Company and
its shareowners; (ii) act on a timely basis and eragbpropriate decisions with regard to the Comgampeérations, in accordance with all the
relevant requirements and obligations and in caamgk with the Company's policies, with a view tor@asing shareowner value; (i) apply a
rigorous budget process and closely monitor the @my's financial performance in terms of the anhualget approved by the Board; and
(iv) develop and implement the Company's stratptia in light of trends in market.

SHAREOWNER COMMUNICATIONS

The Company seeks to maintain a transparent am$sibte exchange of information with all of its sd@awners 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,ushmeports and press releases as appropriatetifrogrto time.
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Questions, comments and suggestions, either vertialwriting, may be addressed directly to the @any at its Executive Office or may be
addressed directly to the attention of membereoios management at the Company's annual meetings.

AVAILABILITY OF DISCLOSURE DOCUMENTS
The Company will provide to any person or comparpgn request to its Secretary, a copy of:

(a) the annual information form of the Companytfoe fiscal year ended January 1, 2000, togethédr avitopy of any document or pertinent
pages of any document, incorporated therein byeate;

(b) the comparative financial statements of the Gamy for the fiscal year ended January 1, 2000 tlamdeport of its auditors thereon;
(c) this Proxy Circular; and

(d) the Company's Annual Report Pursuant to Sedi®ar 15 (d) of the Securities Exchange Act of4,98r the fiscal year ended January 1,
2000.

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

March 21, 2000 MARK R. HALPERI N
Seni or Vice-President,
Ceneral Counsel and Secretary

19



COTTCORPORATION
PROXY

THIS PROXY IS SOLICITED BY MANAGEMENT AND THE BOARDOF DIRECTORS AND SHOULD BE READ IN CONJUNCTION
WITH THE ACCOMPANYING NOTICE OF MEETING AND THE PRRY CIRCULAR.

The undersigned owner of Common Shares of COTT GUHRRFTION (the "Company") hereby appoints Serge Gpairfailing him, Frank
E. Weise, or

(* see Note 1)

as proxy for the undersigned to attend, act and wotbehalf of the undersigned at the ANNUAL MEETIIOF SHAREOWNERS of the
Company to be held on the 3rd day of May, 2000atrelery adjournment thereof in the same mannéhgtsame extent and with the same
powers as if the undersigned were present at ilerseeting or any adjournments thereof and withiiting the general authorization and
powers hereby given, each of the persons namerbag i3 specifically directed to vote as follows:

1. VOTE FOR [] OR WITHHOLD [ ] from voting for thelection of directors;

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

3. in his/her discretion with respect to amendmentgriations to matters identified above or upanh other matters as may properly come
before the Meeting;

hereby revoking any proxy previously given.
CORPORATIONCOTT
PROCURATION

LA PRESENTE PROCURATION EST SOLLICITEE PAR LA DIRHGN ET LE CONSEIL D'ADMINISTRATION ET DOIT ETRE L&
A LA LUMIERE DE L'AVIS DE L'ASSEMBLEE ET DE LA CIR@LAIRE DE SOLLICITATION DE PROCURATIONS CI-JOINTS.

Le soussigne, porteur d'actions ordinaires de CORFTION COTT (la << societe >>), constitue par lesgentes Serge Gouin, ou a defaut,
Frank E. Weise ou

(* voir la Note 1)

a titre de fonde de pouvoir du soussigne afin bassd'agir et de voter en son nom a 'ASSEMBIANNUELLE DES ACTIONNAIRES d¢
la societe devant etre tenue le 3 mai 2000 ette tmsemblee de reprise, de la meme maniere, alamsnhe mesure et avec les memes
pouvoirs que si le soussigne etait lui-meme preaédadite assemblee ou a toute assemblee de raprsefois, sans nullement limiter la
portee generale du mandat et des pouvoirs confardes presentes, le soussigne donne expressarokatune des personnes nommees a
titre de fondes de pouvoir instructions d'exeresrdroits de vote de la facon indiquee ci-dessous :

1. VOTER POUR [ ] OU S'ABSTENIR DE VOTER [] a l'agl de I'election des administrateurs;

2. VOTER POUR [] OU S'ABSTENIR DE VOTER [] a l'agl de la nomination des verificateurs et de lidsdtion des administrateurs a
fixer leur remuneration;

3. a sa discretion a I'egard des modificationsquestions indiquees ci-dessus ou a I'egard de aufite question qui pourrait etre
regulierement soumise aux deliberations de I'askamb

et revoque par les presentes toute procurationedoanterieurement.
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*NOTE 1 : VOUS AVEZ LE DROIT DE NOMMER, POUR VOUSHEPRESENTER A L'ASSEMBLEE ANNUELLE DES
ACTIONNAIRES, UNE AUTRE PERSONNE (QUI N'EST PAS TEIE D'ETRE ELLE-MEME UN ACTIONNAIRE) QUE LES
PERSONNES DESIGNEES PAR LA DIRECTION. SI VOUS DESIRCONSTITUER A TITRE DE FONDE DE POUVOIR UNE AUTF
PERSONNE QUE SERGE GOUIN OU FRANK E. WEISE, LES FERINES DESIGNEES PAR LA DIRECTION, VOUS DEVEZ
BIFFER LEURS NOMS ET INSCRIRE DANS L'ESPACE PREVUCGETTE FIN LE NOM DE LA PERSONNE QUE VOUS DESIREZ
CONSTITUER COMME FONDE DE POUVOIR.

*NOTE 2 : Si le present formulaire de procuratioesh pas date dans lI'espace prevu a cette fist, iepute porter la date de sa mise a la poste
par la direction de la societe.

FAIT le jour de 0002

(* voir la note 2)

SIGNATURE :

NOM EN LETTRES MOULEES :

(L'actionnaire qui est une societe doit apposerseaau.)
(Veuillez dater et signer la presente procuratida esetourner sans delai dans I'enveloppe fowrgette fin.)

*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 OR FRANKWEISE, THE MANAGEMENT NOMINEES, YOU SHOULD
STRIKE OUT THEIR NAMES AND INSERT IN THE SPACE PRODED THE NAME OF THE PERSON YOU DESIRE AS PROXY.

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

DATED this day of , 2000.

(* see Note 2)

SIGNATURE :

PRINT NAME:

(Corporate shareowners should affix seal)
(Please date, sign and promptly return this proxhé envelope provided.)
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COTTCORPORATION
PROXY

THIS PROXY IS SOLICITED BY MANAGEMENT AND THE BOARDOF DIRECTORS AND SHOULD BE READ IN CONJUNCTION
WITH THE ACCOMPANYING NOTICE OF MEETING AND THE PRRY CIRCULAR.

The undersigned owner of Second Preferred ShageigsSL of COTT CORPORATION (the "Company") herelppoints Serge Gouin, or
failing him, Frank E. Weise, or

(* see Note 1)

as proxy for the undersigned to attend, act and otbehalf of the undersigned at the ANNUAL MEEGMF SHAREOWNERS of the
Company to be held on the 3rd day of May, 2000atrelery adjournment thereof in the same manné¢hgtgame extent and with the same
powers as if the undersigned were present at iderszeting or any adjournments thereof and withioniting the general authorization and
powers hereby given, each of the persons namerbag i3 specifically directed to vote as follows:

1. VOTE FOR [] OR WITHHOLD [ ] from voting for thelection of directors;

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

3. in his/her discretion with respect to amendmentgriations to matters identified above or upanh other matters as may properly come
before the Meeting;

hereby revoking any proxy previously given.
CORPORATIONCOTT
PROCURATION

LA PRESENTE PROCURATION EST SOLLICITEE PAR LA DIRHGN ET LE CONSEIL D'ADMINISTRATION ET DOIT ETRE L&
A LA LUMIERE DE L'AVIS DE L'ASSEMBLEE ET DE LA CIRWLAIRE DE SOLLICITATION DE PROCURATIONS CI-JOINTS.

Le soussigne, porteur d'actions privilegiees dersgcang, serie 1 de CORPORATION COTT (la << sa@ciet), constitue par les presentes
Serge Gouin, ou a defaut, Frank E. Weise ou

(* voir la Note 1)

a titre de fonde de pouvoir du soussigne afin bassd'agir et de voter en son nom a 'ASSEMBIANNUELLE DES ACTIONNAIRES d¢
la societe devant etre tenue le 3 mai 2000 ette selmsemblee de reprise, de la meme maniere, alamsnhe mesure et avec les memes
pouvoirs que si le soussigne etait lui-meme presdadite assemblee ou a toute assemblee de rapusefois, sans nullement limiter la
portee generale du mandat et des pouvoirs confardes presentes, le soussigne donne expressarokatune des personnes nommees a
titre de fondes de pouvoir instructions d'exeresrdroits de vote de la facon indiquee ci-dessous :

1. VOTER POUR [ ] OU S'ABSTENIR DE VOTER [] a l'agl de I'election des administrateurs;

2. VOTER POUR [] OU S'ABSTENIR DE VOTER [ ] a l'agl de la nomination des verificateurs et de l'asation des administrateurs a
fixer leur remuneration;

3. a sa discretion a I'egard des modificationsquestions indiquees ci-dessus ou a I'egard de dmtite question qui pourrait etre
regulierement soumise aux deliberations de I'askamb

et revoque par les presentes toute procurationedoanterieurement.
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*NOTE 1 : VOUS AVEZ LE DROIT DE NOMMER, POUR VOUSHEPRESENTER A L'ASSEMBLEE ANNUELLE DES
ACTIONNAIRES, UNE AUTRE PERSONNE (QUI N'EST PAS TEIE D'ETRE ELLE-MEME UN ACTIONNAIRE) QUE LES
PERSONNES DESIGNEES PAR LA DIRECTION. SI VOUS DESIRCONSTITUER A TITRE DE FONDE DE POUVOIR UNE AUTF
PERSONNE QUE SERGE GOUIN OU FRANK E. WEISE, LES FERINES DESIGNEES PAR LA DIRECTION, VOUS DEVEZ
BIFFER LEURS NOMS ET INSCRIRE DANS L'ESPACE PREVUCGETTE FIN LE NOM DE LA PERSONNE QUE VOUS DESIREZ
CONSTITUER COMME FONDE DE POUVOIR.

*NOTE 2 : Si le present formulaire de procuratioesh pas date dans lI'espace prevu a cette fist, iepute porter la date de sa mise a la poste
par la direction de la societe.

FAIT le jour de 2000.

(* voir la note 2)

SIGNATURE :

NOM EN LETTRES MOULEES :

(L'actionnaire qui est une societe doit apposerssaau.)
(Veuillez dater et signer la presente procuratida estourner sans delai dans I'enveloppe fowargette fin.)

*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 OR FRANKWEISE, THE MANAGEMENT NOMINEES, YOU SHOULD
STRIKE OUT THEIR NAMES AND INSERT IN THE SPACE PRODED 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 Corporation.

DATED this day of 0002

(* see Note 2)

SIGNATURE :

PRINT NAME:

(Corporate shareowners should affix seal)
(Please date, sign and promptly return this proxeé envelope provided.)
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