EDGAR'pro

iy EDGAR Dnlire”

PRIMO WATER CORP /CN/

FORM DEF 14A

(Proxy Statement (definitive))

Filed 03/17/03 for the Period Ending 04/17/03

Address 4221 W. BOY SCOUT BLVD.
SUITE 400
TAMPA, FL, 33607
Telephone 813-313-1732
CIK 0000884713
Symbol PRMW
SIC Code 2086 - Bottled and Canned Soft Drinks and Carbonated Waters
Industry  Non-Alcoholic Beverages
Sector Consumer Non-Cyclicals
Fiscal Year 12/02

Powere d By ED‘GA;Rbn]ine

http://www.edgar-online.com
© Copyright 2020, EDGAR Online, a division of Donnelley Financial Solutions. All Rights Reserved.
Distribution and use of this document restricted under EDGAR Online, a division of Donnelley Financial Solutions, Terms of Use.


https://www.edgar-online.com

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. _ )

Filed by the Registrant [X]
Filed by a Party other than the Registrant [ ]

Check the appropriate box:

[ ] Preliminary Proxy Statement [ ] ConfidentiaifUse of the
[X] Definitive Proxy Statement Commission Only (@ermitted
[ ] Definitive Additional Materials by Rule 14a-6(&))

[ ] Soliciting Material Under Rule 14a-12

COTT CORPORATION

(Name of Registrant as Specified in Its Charter)

(Name of Person(s) Filing Proxy Statement, if Offlean the Registrant)
Payment of Filing Fee (Check the appropriate box):
[X] No fee required.
[ 1 Fee computed on table below per Exchange Ad¢Rui4a-6(i)(1) and 0-11.

(1) Title of each class of securities to which saction applies:

(2) Aggregate number of securities to which tratisacapplies:

(3) Per unit price or other underlying value ofisaction computed pursuant to Exchange Act Rulg (54t forth 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 asyided by Exchange Act Rule 0-11(a)(2) and idsrttie filing for which the offsetting fee
was paid previously. Identify the previous filing tegistration statement number, or the form oesdcite and the date of its filing.

(1) Amount previously paid:

(2) Form, Schedule or Registration Statement No.:

(3) Filing Party:



(4) Date Filed:




COTT CORPORATION
[GRAPHIC OF COTT CAN]
NOTICE OF ANNUAL MEETING

The Annual Meeting of shareowners of Cott Corporatvill be held at the Toronto Stock Exchange, Ekehange Tower, 130 King Street
West, Toronto, Ontario, Canada on Thursday, Aptjl2003 at 8:30 a.m., local time.

The meeting will have the following purposes:

(a) Receive the financial statements of Cott ferfiecal year ended December 28, 2002, and thetrepthe auditors;

(b) Elect directors;

(c) Appoint auditors; and

(d) Transact other business as may properly beghtdaefore the meeting or any continuation of theeting after an adjournment.

The accompanying Proxy Circular provides additiandrmation relating to matters to be dealt wittiree meeting and forms part of this
notice. Shareowners who cannot attend the meatipgrison may vote by proxy. The Proxy Circular dess how to transmit your voting
instructions or complete and return the proxy.

By order of the Board of Directors

[/s/ Mark R Hal perin]

Mark R Hal perin

Seni or Vice President,

Ceneral Counsel and Secretary
March 5, 2003



COTT CORPORATION
PROXY CIRCULAR
SOLICITATION OF PROXIES; RECORD DATE

Management and the Board of Directors of Cott Cafion ("Cott") are soliciting your proxy to voteyr shares at the 2003 annual meeting
of Cott shareowners, which will be held on April, PD03 at the Toronto Stock Exchange, The Exchdiogeer, 130 King Street West,
Toronto, Ontario, Canada, at 8:30 a.m. local time.

Owners of Cott common shares as of record at treeabf business on March 7, 2003 will be entitteddte at the meeting. Shares acquired
after that date carry the right to vote at the ngeif the holder can provide proof of ownershigldras notified the Secretary of Cott in
writing at least ten days before the meeting.

This Proxy Circular and the accompanying Proxykaieag mailed to Cott shareowners on or about Mai;i2003. Proxies are solicited to
give all shareowners of record an opportunity tevan matters that will be presented at the anmagting. The solicitation will be primarily
by mail, but may also be made by telephone, orgmescontact by employees of Cott. Cott will paligtation costs.

APPOINTMENT OF PROXIES

The persons named in the Proxy are directors avenff of Cott. You may appoint a person, other tBatt's directors or officers, to represent
you at the meeting. To do so, insert your appoisteame in the space provided in the Proxy ankiestriit the other names, or compl
another proper Proxy. In either case, deliver tlexyPbefore the meeting or any continuation ofieseting after an adjournment of the
meeting to Computershare Trust Company of Cand@falhiversity Avenue, 9th Floor, Toronto, Ontait@anada M5J 2Y1 -- Attention:
Secretary of Cott Corporation.

REVOCATION OF PROXIES

You can revoke your proxy in any manner permittedalv. This includes delivering a written statemsighed by you (or by an attorney
authorized by you in writing) to Cott Corporation287 Queen's Quay West, Suite 340, Toronto, Gnt@anada M5J 1A7 -- Attention:
Secretary, before the meeting or giving it to th@i@nan of the meeting at the meeting or any coation of the meeting after an
adjournment of the meeting.

CONFIDENTIALITY OF VOTE

Computershare Trust Company of Canada counts anthtas proxies in a manner that preserves thedmntfality of your votes. Proxies

will not be submitted to management unless: (agtisea proxy contest; (b) the Proxy contains comtsielearly intended for management; or
(c) it is necessary to determine a Proxy's validityo enable management and/or the Board of Qired¢b meet their legal obligations to
shareowners or to discharge their legal dutiesatb. C

VOTING PROCEDURES AND MATTERS TO BE VOTED ON

Shares represented by a Proxy will be voted orheiith from voting on matters that will take placeta annual meeting, in accordance with
the instructions given by the shareowner. IF NOTRECTIONS ARE INDICATED, EACH SHARE WILL BE VOTED:

(A) FOR THE ELECTION OF THE ELEVEN DIRECTORS LISTEONDER THE HEADING
"NOMINEES FOR ELECTION TO THE BOARD OF DIRECTORS"; AND

(B) FOR THE APPOINTMENT OF PRICEWATERHOUSECOOPERISPLAS AUDITORS OF COTT.

The person to whom you give your Proxy will deciisv to vote on amendments to the matters of busidescribed above and on any
additional matters that may properly come up feote at the meeting. Cott is not aware of any psapto bring any additional or different
matter to a vote at the meeting.

NON-REGISTERED SHAREOWNERS

A non+egistered shareowner is a shareowner who bengfioians shares but the shares are registereccindime of an intermediary, suct
a securities broker, financial institution, trusteestodian or other nominee who holds shares balbef the shareowner, or in the name of a
clearing agency in which the intermediary is a



participant. Intermediaries have obligations taMfard meeting materials to non-registered shareayneless otherwise instructed by the
shareowner (and as required by regulation in sases; despite such instructions).

Only registered shareowners or their duly appoiptecyholders are permitted to vote at the annwegting. A non-registered shareowner
should follow the directions of his, her or itsérmnediary with respect to the procedures to beviaHd in order to permit the non-registered
shareowner to direct the voting of shares bendifjaimvned by such shareowner. A non-registeredestv@ner wishing to attend and vote at
the annual meeting must insert his, her or its aaume in the space provided for the appointmentprbayholder on the voting instruction
form or proxy form provided by the intermediary aetlirn it in accordance with the intermediarylgdiions.

COMMON SHARES OUTSTANDING

As of February 28, 2003 there were 68,642,585 comshares outstanding and entitled to be votedeatideting. Each common share cau
the right to one vote at the meeting.

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

- At least two persons personally present, eaangogishareowner entitled to vote at the meetirgyduly appointed proxy for an absent
shareowner so entitled; and

- Persons owning or representing not less thanjarityaof the total number of Cott shares entittedsote.

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

PROCEDURE FOR CONSIDERING SHAREOWNERS PROPOSALS

If you want to propose any matter for a vote bytSahareowners at Cott's 2004 annual meetingnyest send your proposal to Cott's
Secretary. In order for your proposal to be congidéor inclusion in the 2004 Proxy Circular an@#y, it must be received by Cott's
Secretary by no later than December 17, 2003 d@t@uwporation, 207 Queen's Quay West, Suite 34fprito, Ontario, Canada M5J 1A7.

GENERAL

All dollar amounts are in United States dollarsass| otherwise stated. All information containethis document is as of February 28, 2003
unless otherwise indicated.

PRINCIPAL SHAREOWNERS

Based upon publicly filed and available documeaits] to Cott's knowledge, on February 28, 2003 esivaners who beneficially owned or
exercised control or direction over more than 5%hefoutstanding voting shares were:

VOTING SHARES AND PRINCIPAL OWNERS

NATURE OF OANERSHI P NUMBER AND PERCENTAGE
NAME AND ADDRESS OR CONTROL CLASS OF SHARES OF CLASS
Thomas H. Lee and related entities(1)(2) I ndi rect Control or 21, 286, 453 Conmon 31% 3)
75 State Street Beneficial Omnership
26th Fl oor
Boston, MA
U. S. A 02109

(1) Includes: 20,413,688 common shares benefictallged by THL Equity Advisors IV, LLC ("Advisors"jor which Mr. Lee serves
indirectly as general director. The number of skangned by Advisors may be deemed to include 1938%common shares owned in the
aggregate by Thomas H. Lee Equity Fund IV, L.Pgrihs H. Lee Foreign Fund IV, L.P. and Thomas H.Eeign Fund IV-B, L.P., for
which Advisors serves as general partner. Advidmseficial ownership may also be deemed to incly@i64,323 common shares owned in
the aggregate by Paine Webber Capital and PW RPari®87, L.P. (together, the "PW Entities"), forigthAdvisors has sole votir






power pursuant to a stockholders agreement bet#deisors and the PW Entities. Addresses for Paingy¥e Capital and PW Partners 1¢
L.P. are:
c/o PaineWebber Incorporated, Investment Bankingsi2in, 1285 Avenue of the Americas, New York, Néark 10019.

(2) Mr. Lee may be deemed to have indirect berafmivnership of: (a) 298,552 common shares ownedHily Coinvestors IlI-A, LLC of
which Mr. Lee is the managing member; (b) 462,8d@mon shares owned by THL-Coinvestors 111-B, LLEwdhich Mr. Lee is the
managing member; and (c) 111,370 common sharestlsn&@homas H. Lee Charitable Investment Partnprgiiwhich Mr. Lee is the
general partner.

(3) Pursuant to an agreement (the "Agreement")dddterember 3, 1999, between Cott and Thomas HQaepany ("THC"), THC has, on
its own behalf and on behalf of related and atféiéhentities (collectively, the "THL Entities"), igd to grant to the chairman of the board of
Cott a proxy to vote that number of voting share€att sufficient to ensure that at no time wiletMHL Entities have voting rights in respect
of more than 35% of the outstanding voting shaf&3adt, calculated on a fully diluted basis. Therégment also provides that the THL
Entities will not exercise any options to acquideligional common shares of Cott if, after givindgeet to such exercise, the THL Entities
would have the power to vote or hold more than 3%e outstanding voting shares of Cott, calculaie a fully diluted basis.

NOMINEES FOR ELECTION TO THE BOARD OF DIRECTORS

Eleven directors are to be elected to serve umdiktose of business of the 2004 annual meetingiirthey cease to hold office. Ten of the
nominees are now directors and have been sinaaties indicated below. Cott expects that eachehtiminees will be able to serve as a
director. However, if any nominee becomes unabketwe as a director for any reason prior to thetimg, the proxyholders reserve the right
to vote the shares for another nominee at theireli®on, unless the Proxy specifies that the shalbetain from voting for all the director
nominees.

Colin J. Adair -- 60, Montreal, Quebec

Mr. Adair has been a director of Cott since 1986hk past five years, Mr. Adair has held the parsiof first vice president at CIBC World
Markets Inc. since January, 2002; prior to thaeditr. Adair held the position of senior vice pdEsit and resident director at Midland
Walwyn, Inc., which merged with Merrill Lynch Caredn September 18, 1998.

W. John Bennett -- 57, Westmount, Quebec

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

C. Hunter Boll -- 47, Winchester, Massachusetts

Mr. Boll has been a director of Cott since 1998tha past five years, Mr. Boll has held the positdd principal managing director of Thomas
H. Lee Partners, L.P. (securities investment pastrip) and its predecessor. Currently, Mr. Boklso a director of: Metris Companies, Inc.
(credit services company); Transwestern CommumicatCompany, Inc. (which is the general partnex piiblishing partnership); and Unil
Industries Corporation (products manufacturing canyp.

Serge Gouin -- 59, Outremont, Quebec

Mr. Gouin was chairman of the board of director€oft from 1998 until January 2002 and has beenegtdr of Cott since 1986. He is
currently Cott's lead independent director. Inghst five years, Mr. Gouin has held the positios@porate director until January 1998; and
vice chairman, Salomon Smith Barney Canada, Imcesianuary 1998. Currently, Mr. Gouin is a direcfo Astral Communications Inc.
(broadcasting company); Cossette Communication Ghoct (advertising agency); Onex Corporation (dongerate); TVA Group Inc.
(broadcast communications company); and is ther@laai of the Board of Quebecor Media Inc. (broadeogsind publishing conglomerate).

Thomas M. Hagerty -- 40, Boston, Massachusetts

Mr. Hagerty has been a director of Cott since 1998&he past five years, Mr. Hagerty has held thitpn of principal managing director of
Thomas H. Lee Partners, L.P. (securities investrparthership) and its predecessor. Mr. Hagerty sdseed as interim Chief Financial
Officer of Conseco, Inc., a company which filed @mapter 11 bankruptcy protection on December Q@2 2from July, 2000 until April,
2001. Currently, Mr. Hagerty is also a director of:

ARC Holdings, LLC and ARC IV REIT, Inc. (mobile hanpark operator); Conseco, Inc.
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(securities company); Metris Companies, Inc. (dre€ivices company); Syratech Corporation (consigneds manufacturer); and MGIC
Investment Corporation (mortgage insurance company)

Stephen H. Halperin -- 53, Toronto, Ontario

Mr. Halperin has been a director of Cott since 1982he past five years, Mr. Halperin has heldgbsition of partner at Goodmans LLP (|
firm). Currently, Mr. Halperin is a director of ATRCanada Inc. (telecommunications company) and lteaifledia Group Inc. (specialty
broadcasting and publishing company) and a trust&&CP Income Fund (private label household chehn@nufacturing).

David V. Harkins -- 62, Marblehead, Massachusetts

Mr. Harkins has been a director of Cott since 1988he past five years, Mr. Harkins has held tbsifion of principal managing director of
Thomas H. Lee Partners, L.P. (securities investiparihership) and its predecessor and since 1999draed as president of Thomas H. Lee
Partners, L.P. Mr. Harkins also served brieflytesinterim Chief Executive Officer of Conseco, Ifrom April, 2000 until June, 2000.
Currently, Mr. Harkins is also a director of:

Conseco, Inc. (securities company); Fisher Sciertiternational, Inc. (research products distrdsytMetris Companies, Inc. (credit services
company); National Dentex Corporation (dental laary operator); Stanley Furniture Company, Inod 8yratech Corporation (consumer
goods manufacturer).

Philip B. Livingston -- 45, Basking Ridge, New Jemrsy

Mr. Livingston is not currently a director. As amimee for director, he will only take office if igelected by the shareowners at the meeting.
He is currently President and Chief Executive @ffiof Financial Executives International, a membigrerganization for chief financial
officers, controllers and treasurers. He has He&lgosition since 1999. Prior to that, from 1983998, he was Senior Vice President and
Chief Financial Officer of Catalina Marketing Corption (supplier of electronic marketing servic&rrently, Mr. Livingston is also a
director of Senesco Technologies, Inc. (a developrsiage biotechnology company).

Christine A. Magee -- 43, Toronto, Ontario

Ms. Magee has been a director of Cott since 200thd past five years, Ms. Magee has held theipogif president of Sleep Country Can
Inc. (mattress retailer).

Donald G. Watt -- 67, King Township, Ontario

Mr. Watt has been a director of Cott since 1992htnpast five years, Mr. Watt has held the pasitibchairman of Watt International Inc.
(and before that of The Watt Design Group Inc.)rfating and design company). Currently, Mr. Wat idirector of: Envoy
Communications Inc. (marketing communications gjpéastra Telecom, Inc. (telecommunications manuwfi@e); and Forzani Group, Inc.
(sporting goods retailer).

Frank E. Weise Il -- 58, Vero Beach, Florida

In January 2002, Mr. Weise was elected chairmagheboard of directors. Mr. Weise has been a direantd president and chief executive
officer of Cott since June 1998. Mr. Weise has hie&lposition of senior vice-president of CampBelup Company (food products
manufacturer) and president, Bakery and ConfectjobBévision, of Campbell Soup Company, until 199nd chairman of Confab Inc.
(feminine incontinence products manufacturer) urgi®8.

CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

Eight of the nominees for director, Messrs. AdBennett, Boll, Gouin, Hagerty, Harkins and Livingstand Ms. Magee are unrelated and
outside directors. They are neither members of gemant nor do they possess any interest, businetkar relationship, other than interests
and relationships arising from owning shares oftGualich could, or could reasonably be perceivedraterially interfere with their ability to
act with a view to Cott's best interests. Mr. Weéssa related inside director as he is an emplayekofficer of Cott. Mr. Halperin is an outs
director but, as a partner in a law firm that pdes ongoing legal services to Cott, he may be densd to be a related director. Mr. Halperin
is also the brother of Mark R. Halperin, seniorevfiresident, general counsel and secretary of MotiWatt is an outside director but for the
reasons set forth below he may be considered orbkated director.



Mr. Watt is Chairman of Watt International Inc. (TW, which has a purchase and restricted sernvaggsement with Cott with an approxim
remaining term of six years. Under the terms of dggeement, WII provides Cott with packaging aaltateral material and store design
services. Cott has agreed that it will not, subjeatertain exceptions, engage another party teigecthe services described in the purchase
and restricted services agreement in Canada, tBeddd Mexico during the ten-year period endinggeIur2009. Cott, however, may perform
the services under the purchase and restricteitesragreement using its own employees. Durindgtbtefiscal year, Cott paid WIlI $267,913
under this agreement.

Mr. Watt and Deuteronomy Inc., of which Mr. Wattle& sole shareholder, also entered into a seraigesment with Cott, which expired on
June 1, 2002. Under that agreement, DeuteronomyahttMr. Watt provided Cott with consultation aulice related to market positioning,
product development and packaging, brand relatipssh retail product programs and other businessglting in connection with Cott's

U.S. marketing efforts. Cott paid a fee to Deuterog Inc. of C$500,000 per annum, plus expensespplicable taxes, subject to reduction
for certain personnel costs. During the last figealr, Cott paid Deuteronomy Inc. C$208,333 fosésvices under that agreement. Cott
believes that both the purchase and restrictedcesrand services agreements were entered into amas length basis and that the fees paid
under these agreements are customary in the iydustr

MEETINGS OF THE BOARD OF DIRECTORS AND COMMITTEES

In 2002, the board of directors held nine meetili@h director attended in person or by telephoteaat 75% of the total number of
meetings of the board of directors and committeewlich they served, except for the following: Miagerty missed four board of directors
meetings, Mr. Harkins missed three board of dimesctoeetings and two of four Human Resources andp@osation Committee meetings
Mr. Halperin missed one of two Corporate Governadommittee meetings.
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SECURITY OWNERSHIP OF DIRECTORS AND OFFICERS

The following table and the notes that follow shit number of shares of Cott's common shares loggfiowned as of February 28, 2003
by each nominee for director, director, executiffceer named in the Summary Compensation Tableraomlinees for director, directors and
executive officers as a group.

TABLE OF DIRECTORS AND OFFICERS

COMMON SHARES

BENEFI CI ALLY OWNED, COVMON SHARES

NAME CONTROLLED OR DI RECTED( 1) PERCENTAGE OF CLASS

CooUNJ ADNR s3,7s0(2) o.08%
CwoJomN BENNETT s8,750(3) 0.06%
C HWTERBOLL(4) T aossessus) s0.42%
CSERE GUN T s asoe) 0.40%
CTHOWS M RAGERTY(H) 7 08ses315) 0.42%
USTEPHEN M HALPERNCT) s7,500(8) 0.08%
CDAVID V. HARKINS(4) 7 08ses315) 0.42%
CPMLIP B LIVINGSTON o 0%
CGRISTINE A MGE s 0.04%
Cpbowb G owrt 50000100 0.01%
CRRANKE VEISE 1L s wae(1y 2.34%
CMARK BENADIBA T s sy 0.18%
CPAW RIGHARDSON T hesoty 0.28%
CRAYMOND SILOOCK sa7,121(14) o.s0%
CJoN K swEPPARD 55,749(15) o.08%
" DIRECTORS AND OFFI CERS AS A GROLP (OONSISTING CF 23 24,285,890 sa2%

PERSONS, | NCLUDI NG THOSE NAMED ABOVE)

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

(2) Includes the right to acquire 28,750 commonehaf Cott on or before April 29, 2003 pursuanth® exercise of options granted under
the 1986 Common Share Option Plan, as amended@iteon Plan™)

(3) Includes the right to acquire 28,750 commonehaf Cott on or before April 29, 2003 pursuanth® exercise of options granted under
the Option Plan.

(4) Pursuant to an agreement between Cott andhtheEntities, Cott has agreed to cause to be noméhfdr election to the board of direct
up to four nominees of the THL Entities. MessrsllBdagerty, Halperin and Harkins are the nomineethe THL Entities.

(5) An aggregate of 20,876,531 common shares adedrdirectly by Messrs. Boll, Hagerty and Harkin$ which 20,413,688 common shares
are beneficially owned by Advisors and 462,843 camrshares are owned by THL-Coinvestors I11-B, LO®@e number of shares

beneficially owned by Advisors may be deemed tduide 19,349,365 common shares owned in the aggréyathomas H. Lee Equity Fund
IV, L.P., Thomas H. Lee Foreign Fund IV, L.P. arttbfmas H. Lee Foreign Fund IV-B, L.P., for which Asbrs serves as general partner and
1,064,323 common shares owned by the PW Entitbesyliich Advisors has sole voting power pursuarg stockholders agreement between
Advisors and the PW Entities. Each of Messrs. Bddlgerty and Harkins may be deemed to have areictdiieneficial interest in shares held
directly by Thomas H. Lee Equity Fund IV, L.P., Thas H. Lee Foreign Fund 1V, L.P., Thomas H. Leeskpr Fund IV-B, L.P. and THL-
Coinvestors 111-B, LLC. Messrs. Boll, Hagerty an@tkins disclaim beneficial ownership of such shamd of any other shares of which
Advisors may be deemed to be the beneficial owaarept to the extent of their pecuniary interest,
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if any, therein. Includes the right to acquire D®@ommon shares of Cott on or before April 29,2p0rsuant to the exercise of options
granted under the Option Plan to each of Messrl, Bagerty and Harkins.

(6) Includes the right to acquire 47,500 commonehaf Cott on or before April 29, 2003 pursuanth® exercise of options granted under
the Option Plan.

(7) Mr. Halperin is also one of three trusteeshef Nancy Pencer Spouse Trust, which has indiretta@over 69,808 common shares thro
the Nancy Pencer Spouse Trust's holdings of vapauate corporations.

(8) Includes the right to acquire 25,000 commonehaf Cott on or before April 29, 2003 pursuanth® exercise of options granted under
the Option Plan.

(9) Includes the right to acquire 25,000 commonehaf Cott on or before April 29, 2003 pursuanth® exercise of options granted under
the Option Plan.

(10) Includes the right to acquire 5,000 commonehaf Cott on or before April 29, 2003 pursuanthi® exercise of options granted under
the Option Plan.

(11) Includes the right to acquire 1,289,288 comrsivares of Cott on or before April 29, 2003 pursuarthe exercise of options granted
under the Option Plan.

(12) Includes the right to acquire 68,000 commaara$ of Cott on or before April 29, 2003 pursuarthe exercise of options granted under
the Option Plan.

(13) Includes the right to acquire 164,000 comniwaras of Cott on or before April 29, 2003 pursuarthe exercise of options granted under
the Option Plan.

(14) Includes the right to acquire 248,000 commwaras of Cott on or before April 29, 2003 pursuarthe exercise of options granted under
the Option Plan.

(15) Includes the right to acquire 45,000 commaara$ of Cott on or before April 29, 2003 pursuarthe exercise of options granted under
the Option Plan.

* Mr. Livingston acquired 5,000 Cott common shasabsequent to February 28, 2003.
SECTION 16(A) BENEFICIAL OWNERSHIP REPORTING COMRANCE

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

Based on Cott's review of these reports, and writé@resentations, if any, of the directors, exgeutfficers and beneficial owners of more
than 10% of Cott's common shares, as well as oetféiliates of such persons, Cott believes thiatemjuired reports were filed in 2002 except
for the following:

Don Watt inadvertently failed to timely file Formswith respect to transactions that occurred o A% 2001 and June 27, 2002, and three
transactions that took place on October 31, 20@R2idglas Neary inadvertently failed to timely filé&arm 3 to report his ownership in Cott
equity securities and a Form 4 to report an operketg@urchase of Cott's common stock that occusredanuary 16, 2002; Messrs. Boll,
Hagerty and Harkins each inadvertently failed noelly file a Form 4 to report the conversion of Go@onvertible Participating Voting
Second Preferred Shares, Series 1 by Thomas Hedqueiey Fund 1V, L.P., Thomas H. Lee Foreign Fund IMP., Thomas H. Lee Foreign
Fund IV-B, L.P. and THL-Coinvestors IlI-B, LLC (tH@HL Funds") on June 27, 2002; Thomas H. Lee Bgritnd IV, L.P. and THL Equity
Advisors IV, LLC each inadvertently failed to tipdile a Form 4 to report the conversion of Cotenvertible Participating Voting Second
Preferred Shares, Series 1, the exercise of aarofatipurchase shares of Cott's common stock anddfuisition of shares of Cott's common
stock in June and July of 2002. Mr. Watt filed Fermto report his transactions on December 23, ;2d02Neary filed a Form 3, dated
February 28, 2002, to report his ownership of @qtiity securities and a Form 4, dated Februar2@82, to report the open market purchase
of Cott common stock that took place in Januarp204essrs. Boll, Hagerty and Harkins each fildebam 4 on August 12, 2002 to report
the transactions involving the THL Funds referenabdve; and Thomas H. Lee Equity Fund IV, L.P. @hd. Equity Advisors IV, LLC each
filed a Form 5, dated February 14, 2003, to reffmtconversion of Cott's Convertible Participatifmting Second Preferred Shares, Series 1,
the exercise of an option to purchase shares dfs@mmmon stock and the acquisition of sharesatf<Ccommon stock.
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EXECUTIVE COMPENSATION

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

SUMMARY COMPENSATION TABLE

SALARY  BONUS( 2) OTHER ANNUAL

NAVE AND PRI NCI PAL POSI TI ON YEAR( 1) (%) (%) COVPENSATI ON
Frank E. Wise I|II 2002 425, 000 850, 000 --
2001 425, 000 850, 000 --
Chai rman, President and 2000 425, 000 850, 000 --
Chi ef Executive O ficer
Mar k Benadi ba 2002 318, 345 475, 786 --
2001 290, 808 324,412 --
Executive Vice President, 2000 303, 088 319, 927 --
Canada & | nternationa
Paul R Richardson 2002 320, 000 281, 250 --
Executive Vice President, 2001 320, 000 281, 250 --
d obal Procurenent & U. K 2000 320, 000 172, 500 --
John K. Sheppard 2002 320, 208 325, 000 --
Executive Vice President, 2001 -- -- --
President U.S. Operations 2000 -- -- --
Raynond P. Sil cock 2002 275, 000 544,979 --
Executive Vice President and 2001 275, 000 325, 000 --
Chief Financial Oficer 2000 275, 000 300, 000 --

SECURI TI ES RESTRI CTED

UNDER OPTI ONS SHARES OR ALL OTHER

GRANTED( 3) RESTRI CTED LTI P COVPENSATI ON

NAME AND PRI NCI PAL PCSI TI ON (#) SHARE UNITS  PAYOUTS (%)
Frank E. Weise |11 200, 000 -- -- 880, 613( 4)
500, 000 -- -- 876, 445(5)
Chai rman, President and 200, 000 -- -- 877, 235(6)
Chi ef Executive Oficer
Mar k Benadi ba 60, 000 -- -- 84, 926(7)
60, 000 -- -- 11, 774(8)

Executive Vice President, 50, 000 -- -- 282, 669(9)
Canada & Internationa
Paul R Richardson 60, 000 -- -- 492, 755(10)
Executive Vice President, 60, 000 -- -- 359, 494( 11)
G obal Procurement & U K 40, 000 -- -- 197, 816(12)
John K. Sheppard 225, 000 -- -- 192, 102(13)
Executive Vice President, -- -- -- --
President U.S. Operations -- -- -- --
Raynmond P. Sil cock 60, 000 -- -- 233, 414(14)
Executive Vice President and 60, 000 -- -- 349, 794( 15)
Chief Financial Oficer 50, 000 -- -- 325, 800( 16)

(1) Throughout this proxy circular, referencesthe year 2002 are to the fiscal year that endecdbber 28, 2002; to the year 2001 are to the
fiscal year that ended December 29, 2001; andetgelar 2000 are to the fiscal year ended Decenth&2(®0.

(2) The bonuses earned in 2002 were paid in 2088."Sompensation Principles”.

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



(4) Includes $850,000 paid to a trustee to purcleasemon shares of Cott on behalf of Mr. Weise, Wwhiest over a three-year period (30%,
30% and 40% per year) pursuant to the "2002 Exeeliticentive Share Compensation Plan" describeénitigbng Term Incentives”, $1,140
in income imputed for term life insurance premiuansl $10,000 paid to a defined contribution retiretyan.

(5) Includes $850,000 paid to a trustee to purcleasemnon shares of Cott on behalf of Mr. Weise, Wwhiest over a three-year period (30%,
30% and 40% per year) pursuant to the "2001 Exeeliicentive Share Compensation Plan" describednitighng Term Incentives"”, $870
income imputed for term life insurance premiums $8¢b00 paid to a defined contribution retiremdahp

(6) Includes $850,000 paid to a trustee to purcleasemnon shares of Cott on behalf of Mr. Weise, Whiest over a three year period (30%,
30% and 40% per year) pursuant to the "2000 Exeeliicentive Share Compensation Plan" describedntidng Term Incentives”, $3,031
in income imputed for term life insurance premiuansl $10,500 paid to a defined contribution retiretan.

(7) Includes $71,401 paid to a trustee to purcleasemon shares of Cott on behalf Mr. Benadiba, whkist over a three-year period (30%,
30% and 40% per year) pursuant to the "2002 Exeeliticentive Share Compensation Plan" and $1,548ome imputed for term life
insurance premiums.

(8) Includes $1,111 in income imputed for term lifsurance premiums.

(9) Includes $271,938 paid to a trustee to purcleasgmon shares of Cott on behalf of Mr. Benadibaictvvest over a three year period
(30%, 30% and 40% per year) pursuant to the "20@&&ive Incentive Share Compensation Plan" antidflin income imputed for term
life insurance premiums.

(10) Includes $281,250 paid to a trustee to purelcasnmon shares of Cott on behalf of Mr. Richardsdrich vest over a three year period
(30%, 30% and 40% per year) pursuant to the "20@Z&ive Incentive Share Compensation Plan", $1i0%come imputed for term life
insurance premiums, $10,000 paid to a defined itriton retirement plan and $182,943 paid for liyexpenses relating to Mr. Richardson's
temporary assignment heading the UK division.

(11) Includes $281,250 paid to a trustee to purelcasnmon shares of Cott on behalf of Mr. Richardsdrich vest over a three year period
(30%, 30% and 40% per year) pursuant to the "20&kiive Incentive Share Compensation Plan", $836dome imputed for term life
insurance premiums and $8,500 paid to a definettibation retirement plan and a relocation allowaot $53,333.
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(12) Includes $172,500 paid to a trustee to pureclcasnmon shares of Cott on behalf of Mr. Richardsdrich vest over a three year period
(30%, 30% and 40% per year) pursuant to the "20@&ive Incentive Share Compensation Plan”, $6i6dome imputed for term life
insurance premiums and $10,500 paid to a definattibation retirement plan.

(13) Includes $1,113 in income imputed for terre liisurance premiums and $10,000 paid to a defioattibution retirement plan and a
relocation allowance of $163,755.

(14) Includes $205,021 paid to a trustee to purelcasnmon shares of Cott on behalf of Mr. Silcockiolr vest over a three-year period
(30%, 30% and 40% per year) pursuant to the "20@Z&ive Incentive Share Compensation Plan", $848dome imputed for term life
insurance premiums and $10,000 paid to a definattibation retirement plan.

(15) Includes $325,000 paid to a trustee to purelcasnmon shares of Cott on behalf of Mr. Silcockiolr vest over a three-year period
(30%, 30% and 40% per year) pursuant to the "20&kL&ive Incentive Share Compensation Plan”, $i#ifdome imputed for term life
insurance premiums and $8,500 paid to a definettibation retirement plan.

(16) Includes $300,000 paid to a trustee to purecltasnmon shares of Cott on behalf of Mr. Silcockich vest over a three-year period
(30%, 30% and 40% per year) pursuant to the "20@&ive Incentive Share Compensation Plan”, $1i00@come imputed for term life
insurance premiums and $10,500 paid to a definattibation retirement plan.

During the year ended December 28, 2002, Cott gdaoptions to employees and directors to purchasebof 1,476,000 shares. The
amounts set forth below in the columns in the tdlslew entitled "5%" and "10%" represent hypothatigains that could be achieved for the
respective options to the named executive offiterghom options were granted, if exercised at tiib @& the option term. The gains are b:
on assumed rates of stock appreciation of 5% afeld@mpounded annually from the dates on whichékpective options were granted to
their respective expiration dates. The dollar ant®imthe table below are in Canadian dollars beedlie exercise price of the options is in
Canadian dollars.

OPTION GRANTS

% OF TOTAL
SECURI Tl ES OPTI ONS
UNDER OPTI ONS GRANTED TO EXERCI SE OR
GRANTED( 1) EMPLOYEES | N BASE PRI CE
(#) FI SCAL YEAR (C$/ SECURI TY)
Frank E. Weise |11 200, 000( 2) 14% 27.90
Mar k Benadi ba 60, 000 4% 31.77
Paul R Richardson 60, 000 4% 31.77
Raynmond P. Sil cock 60, 000 4% 31.77
John K. Sheppard 150, 000 23.99
75, 000 15% 23. 60
TOTAL 605, 000 41%
POTENTI AL REALI ZABLE
MARKET VALUE OF VALUE AT ASSUMED
SECURI TI ES ANNUAL RATES OF STOCK
UNDERLYI NG PRI CE APPRECI ATI ON
OPTI ONS ON THE TERM FOR OPTI ONS
DATE OF GRANT EXPI RATI ON (Cs)
(C$/ SECURI TY) DATE 5% 3) 10% 3)
Frank E. Weise |11 27.90 Decenber 10, 2009 2,271, 620 5,293, 841
Mar k Benadi ba 31.77 May 1, 2009 776, 015 1, 808, 445
Paul R Richardson 31. 77 May 1, 2009 776, 015 1, 808, 445
Raynond P. Sil cock 31. 77 May 1, 2009 776, 015 1, 808, 445
John K. Sheppard 23.99 January 14, 2009 1, 464, 951 3,413,958
23. 60 July 18, 2009 720, 568 1,679, 229



(1) Subject to the terms of the Option Plan, ttegséons, unless otherwise expressly indicated, laaseven year term and are exercisable (on
a cumulative basis) as to 30% of the optioned shameor after the first anniversary of the datéhefgrant, 30% of the optioned shares on or
after the second anniversary of the date of thetgnad 40% of the optioned shares on or afterhind anniversary of the date of the grant.

(2) Subject to the terms of the Option Plan, ttegséons granted to Mr. Weise have a seven year &irare exercisable, on a cumulative
basis, as follows: 11,110 common shares per mdattirgy January 10, 2003 and continuing through May2004 and 11,130 shares on or
after June 10, 2004. All such options will be eigable upon the termination of Mr. Weise's emploghwith Cott, unless such termination is
effected by Cott for just cause.

(3) The 5% and 10% values for Mr. Weise converted$$ as of December 10, 2002 at the rate of 1.9808d be $1,455,654 and
$3,392,294, respectively. The 5% and 10% valueMssrs. Benadiba, Richardson and Silcock, anderten to US$ as of May 1, 2002 at
the rate of $1.5608 would be $497,193 and $1,188 @&5pectively. The 5% and 10% values for Mr. Plaeg converted to US$ as of Jant
14, 2002 at the rate of 1.5954 would be $918,281%%139,869, respectively. The 5% and 10% valaeMf. Sheppard converted to US$ as
of July 18, 2002 at the rate of 1.5439 would be6$A62 and $720,568, respectively.
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The following table sets forth, in respect of tleaned executive officers, details of all exercisiesptions during the year ended Decembe!
2002 and the number and value of unexercised aptiaran aggregated basis as at such date:

AGGREGATED OPTION EXERCISES

UNEXERCI SED OPTI ONS AT

SECURI TI ES AGGREGATE DECEMBER 28, 2002
ACQUI RED VALUE EXERCI SABLE/
ON EXERCI SE REALI ZED UNEXERCI SABLE
NANME (#) (C$) (1) (#)
Frank E. Wise I|II 500, 000 9, 863, 200 1, 166, 896 / 503, 104
Mar k Benadi ba - - 68, 000 / 122,000
Paul R. Richardson -- -- 164, 000 / 118, 000
Raynond P. Sil cock -- - 248, 000 / 122,000
John K. Sheppard - - 0 / 225, 000

VALUE COF UNEXERCI SED

| N- THE- MONEY
OPTI ONS AT
DECEMBER 28, 2002
EXERCI SABLE/
UNEXERCI SABLE( 2)
NAVE (C$)
Frank E. Weise |11 19, 672, 394 / 3,686, 706
Mar k Benadi ba 1,212, 320 / 832,380
Paul R Richardson 2,839, 410 | 743,420
Raynmond P. Sil cock 4,849, 520 / 832, 380
John K. Sheppard 0 / 873,000

(1) The aggregate value realized for securitiesiaed on exercise by Mr Weise converted to US$atclosing rate on the day of exercise
was $6,129,000.

(2) The value of exercisable options held by Mesafsise, Benadiba, Richardson, Silcock and Sheppanderted to US$ as of December
2002 at the rate of $1.5684 would be $12,543,1182875, $1,810,408, $3,092,054 and $0, respegtiVek value of unexercised options
held by these executivesnverted to US$ as of December 28, 2002 at tieeofa$1.5684 would be $2,350,644, $530,725, $454,$630,72!
and $873,000, respectively.

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

Frank E. Weise lll, Mark Benadiba, Paul Richardd®aymond P. Silcock and John K. Sheppard haveichai contracts of employment
with Cott for an unspecified term, which provide &mnual base salaries at rates not less thamtbards reported in the Summary
Compensation Table for 2002. Each of these agresnpeovides for:

- The payment to the applicable named executiveafidf bonuses consistent with market and industigdards from time to time and wh
are based upon the achievement of agreed uponaetablished from time to time by the boardioéctors' Human Resources and
Compensation Committee, and

- Customary allowances and perquisites.

Cott provides both short-term and long-term incanprograms in which each of the named executifieen$ participates. Subject to the
terms of employment contracts for the respectiveathexecutive officers, the level of participatisetermined by the Human Resources
and Compensation Committee at its sole discretimhvaries by named executive officer.

Upon termination of Mr. Weise's employment by Cother than for just cause, or upon a deemed tatioim (other than following a change
of control), Mr. Weise shall be entitled to recefsx@m Cott severance equal -



(a) If such termination occurs on or prior to J3@¢ 2004, the greater of:
(i) Two times the average of his base salary amibes over the prior two years, and
(i) A pro-rated bonus (based on prior years) far period in the year prior to termination; or

(b) If such termination occurs following June 3002, Mr. Weise shall be entitled to receive nos lden 120 days notice of his terminatio
pay in lieu thereof.

If Mr. Weise's employment agreement comes to an ethér than as a result of a termination by Gmtjdst cause, Mr. Weise and his spouse
are entitled to health insurance benefits, fooag las either Mr. Weise or his spouse live, equéhé greater of:

- The health insurance benefits provided to Cottief executive officer, or the chief executiveicéf of Cott's successor, or the highest paid
officer of Cott or any successor in the absenca dfief executive officer, or
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- Health insurance benefits equal to those providddr. Weise immediately prior to the expirationtermination of his employment
agreement.

If, following a change of control, Mr. Weise's emynent is terminated by Cott, other than for jumise, or is deemed terminated, he shall be
entitled to receive a payment equal to:

- 36 months of his base salary,
- Continuation of his benefits, or a cash equivalas discussed above, and
- The average of the bonuses paid to him over tiog fvo years.

All unvested options and other entitlements undeiWise's employment agreement vest immediately @pchange of control. In addition,
200,000 options granted to Mr. Weise in Decemb@2Zhall immediately vest if Mr. Weise's employmagteement comes to an end, other
than as a result of a termination by Cott for peatise.

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

If Mr. Benadiba's employment is terminated by @dthout cause, other than by reason of Mr. Benaslitheath, or deemed termination,

within six years following July 7, 1998 (the "windgeriod"), Mr. Benadiba is entitled to receive ttiraes his base salary, bonus of
C$500,000 and the cash value of benefits and pgtgsiiduring the previous 12 months. If Mr. Benadibluntarily terminates his
employment at the end of the window period, Mr. 8giba shall be entitled to an amount equal to aselsalary, bonus of C$500,000 and the
cash value of benefits and perquisites during tegipus 12 months.

If Mr. Silcock's employment is terminated by Cait finy reason other than just cause, he will recaiseverance payment equal to twenty-
four months base salary and bonus and car allowamt¢he cash value of his benefits, excludingtsdnad long term disability and out of
country benefits.

If Mr. Sheppard's employment is terminated by @athout cause, he will receive two years of seveegpay equivalent to his base salary
base bonus.

Mr. Richardson's agreement provides that eitherRitthardson or Cott may terminate his employmeingttime on six months written
notice by the terminating party. If either partynténates the agreement or if Mr. Richardson diespihhis estate will receive a severance
payment equal to the aggregate of two times hisi@mnsalary and bonus paid or payable plus the ealsie of all benefits and perquisites and
the average of any other remuneration during tleeytars prior to the termination notice. If Mr. Rizdson's employment is terminated by
Cott without cause while he is on assignment fait @athe United Kingdom (and for a period of threenths after his return from the United
Kingdom) the payment described above will be calimd at three times rather than two times. This@gent replaced another employment
agreement, the termination provisions of which baen triggered. Under these provisions, Cott whalke paid Mr. Richardson three times
his average annual salary, bonus and benefitsglthatwo years prior to the trigger date. Onedtloi that payment was made to Mr.
Richardson during 1999.

COMPENSATION OF DIRECTORS

The amount of the directors' retainers and medéag were adjusted in 2002. The Lead Independeatidr of the board of directors recei

an annual retainer of C$100,000 and the otherdritdirectors receive meeting fees in addition &rtannual retainers. The table below sets
out the annual retainer and meeting fees for theraiutside directors both before and after thasadjent. The amounts payable to each non-
management director were prorated based on thesbara with respect to 2002. Mr. Weise is a managéniesctor and accordingly does
not receive directors' fees. Messrs. Boll, Hagétligrkins and, until June 1, 2002, Don Watt, alsbribt receive directors' fees.
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BEG NNI NG OF FI SCAL YEAR
THROUGH JULY 18, 2002

C$

Di rector retainer 15, 000
Committee chair retainer -
Commi tt ee nenbership

retainer --
Board neeting fee (In

per son) 1, 000
Board neeting fee (By

t el ephone) 500
Conmittee chair neeting

fee (I n person) 3,000
Committee neeting fee (In

per son) 1, 000
Conmittee neeting fee (By

tel ephone or in

conjunction with a board

of directors neeting) 500

FROM JULY 19, 2002
TO END OF FI SCAL YEAR

Cs

Di rector retainer 32, 000
Committee chair retainer 4,000
Conmi ttee nenbership

retai ner 3,200
Board neeting fee (In

per son) 1, 600
Board neeting fee (By

t el ephone) 800
Committee chair neeting

fee (I n person) 1, 600
Committee neeting fee (In

per son) 1, 200
Committee neeting fee (By

tel ephone or in

conjunction with a board

of directors neeting) 600( 1)

(1) Chair of the committee receives $800 when ditena committee meeting conducted by phone oomunction with a board of directors
meeting.

Directors are reimbursed for their travelling expesnin connection with board of directors and cotte@imeeting attendance. See also
"Certain Relationships and Related Transactiomsaddition to options granted to Mr. Weise in 2@62e "Compensation of Chairman,
President and Chief Executive Officer"), a totab6f000 options to acquire Cott common stock, éabgregate, were granted to the other
nine directors in 2002. All of these options wearlyfvested immediately upon being granted. Dirextre required to own personally at least
10,000 Cott common shares, which must be acquii#dnal2 months of joining the board or by Marci020whichever is later.

EXECUTIVE OFFICERS

For information with respect to identification ofexutive officers, see "Executive Officers of Cdrtrt | of Cott's Annual Report filed
pursuant to

Section 13 or 15(d) of the Securities ExchangedAdi934 and with all applicable Canadian securitiethorities, for the year ended
December 28, 2002.

EQUITY COMPENSATION PLAN INFORMATION



The following table sets forth, for each of Co#itpiity compensation plans under which securitiessaued, the number of securities to be
issued on exercise of outstanding options, warramdsrights, the weighted average exercise priciofi options, warrants or rights and the
number of securities remaining for future issuameger such plans, as of December 28, 2002:

NUMBER OF SECURI Tl ES
TO BE | SSUED UPON
EXERCI SE OF OUTSTANDI NG
OPTI ONS, WARRANTS AND RI GHTS

PLAN CATEGORY (A

COTT CORPORATI ON 1986 COVMON
SHARE OPTI ON PLAN, AS

AVENDED( 1) 4,984, 340
NUVBER OF SECURI TI ES
REMAI NI NG AVAI LABLE
FOR FUTURE | SSUANCE
EI GHTED- AVERAGE UNDER EQUI TY
EXERCI SE PRI CE OF COVPENSATI ON PLANS
OUTSTANDI NG OPTI ONS, ( EXCLUDI NG SECURI TI ES
WARRANTS AND RI GHTS REFLECTED I N COLUWN (A))
PLAN CATEGORY (B) (0

COTT CORPORATI ON 1986 COMMON
SHARE OPTI ON PLAN, AS
AMENDED( 1) C$16. 90 1, 867, 306

(1) Plan was adopted prior to Cott's initial puldféering and accordingly was not approved by stvarers; however subsequent amendm
to the Plan that required shareowner approval baea approved by shareowners.

The material terms of the Option Plan are summadrizéHuman Resources and Compensation CommittRepeort on Executive
Compensation -- Long-Term Incentives -- Option Plan
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HUMAN RESOURCES AND COMPENSATION COMMITTEE
REPORT ON EXECUTIVE COMPENSATION

The Human Resources and Compensation Committespemsible for reviewing, developing and recommegtl the board the appropriate
management compensation policies, programs antsléMee committee develops performance objectimemhjunction with the Chief
Executive Officer and assesses the performandeecthief Executive Officer and reviews the perfang®of the other senior executive
officers at least annually in relation to theseeabyes.

COMPENSATION PRINCIPLES

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

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

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

- focus management on long-term strategic issusb, a

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

Compensation for executive officers, including @teef Executive Officer, of Cott consists of a baséary, opportunities for bonus cash
compensation, and long-term compensation in tha fafrstock options, a share purchase savings pldraa executive incentive share
compensation plan. Each of the named executivearffihas a written agreement: see "Employment @astand Termination of
Employment Arrangements”. The committee's role idegtermine what increase in base salary, the anodloonus, performance targets for
performance-based compensation, and the approfeiateand targets for other compensation, if amyyld be appropriate for Cott's
executives. Cott's arrangements with each of teewives described under "Employment ContractsTamnchination of Employment
Arrangements" was negotiated between managemergpprdved by the committee, with the exception of Weise's agreement which was
negotiated by the committee.

In reviewing and determining executive compensatioea committee examines each component indivigwaelwell as total compensation «
whole. The committee determines each executivearfi compensation with reference to relevant imgumrms, experience, past
performance, level of responsibility and persoegluirements and expectations. The committee re\salesy levels periodically and may
make adjustments, if warranted, after an evaluaife@xecutive and company performance, salary asgdrends in Cott's geographic
marketplace, current salary competitive positionengd any increase in responsibilities assumediégxecutive. To aid in its assessments
and with its ongoing responsibilities, the comnattes, from time to time, considered the advidaedépendent consultants with respect to
compensation matters. As noted above, in apprepciatumstances, the committee may augment casherwgation by the payment of
bonuses to more closely align an individual's oNvemmpensation with his or her performance, orphafitability of the business unit for
which the individual is accountable. Bonuses andleof other compensation may be determined usiegall corporate or business segment
performance targets. Performance objectives ageéttiéevels are set annually by the committee, aedgives are assessed against these
targets in determining their overall compensation.

LONG-TERM INCENTIVES

The committee considers long-term incentives tamessential component of executive compensatiengare a proper balance between
short and long-term considerations and enhanciagesivner value. There are several components tts Gotg-term incentive program. In
determining the appropriate level of participatiorCott's long-term incentive programs, the comeeittonsiders each executive's current
level of participation and, in

13



light of that participation, considers the extemimhich further participation will assist in furttieg the goals of such program.
Option Plan

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

Administration

The committee administers the Option Plan and lapower and authority to construe and interpretQption Plan and any awards made
under the Option Plan. The committee determines ig/letigible to participate in the Option Plan, thenber of common shares for which
options are granted, the date of grant of optigmksthe vesting period for each option. The boardictors may amend the Option Plan at
any time provided that shareowner and regulatostack exchange approval of the amended Option Rleequired, is received prior to the
issuance of options under such amended Option Plan.

Option Awards

The grant of options and the issuance of sharesrihd Option Plan are subject to the followingitations: (i) the number of common sha
subject to outstanding options may not exceed 16#eocommon shares outstanding on the date of gfahe option; (ii) the aggregate
number of shares which may be issued to any orsmpgrursuant to options granted under the Optian Bhd any other share compensation
arrangement shall not exceed 5% of the aggregatdauof common shares outstanding on the dateaoitgfiii) the aggregate number of
common shares which may be issued, within a oneparéod, pursuant to options granted under theob@lan and any other share
compensation arrangement (A) to insiders, shalemoeed 10% of the aggregate number of common sbatstanding on the date of grant,
and (B) to any one insider, together with suchdess associates, shall not exceed 5% of the aggregimber of common shares outstanding
on the date of grant, excluding, in each case, comshares issued pursuant to share compensatargaments over the preceding one year
period. Options to acquire common shares are gtaitthe closing price on the Toronto Stock Excleamig the last trading day preceding the
date of grant (other than options granted to UaBtiggpants who own more than 10% of the total corad voting power of Cott, which will

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

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

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

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

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

If the number of outstanding shares is materidfigcded as a result of Cott's merger with anothmitye or as a result of a rights offering or a
reclassification, consolidation or subdivision baees, participants will be entitled to receive shene consideration paid to the holders of
shares in connection with the amalgamation, merggrts offering, reclassification, consolidationsubdivision, as if they had exercised tl
options immediately prior to such event. Also, gpants will have the right to exercise all vestettl unvested options held by them if a
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take-over bid is made with a per-share offer pgiemter than (or equal to) their option exercisegpmprovided the take-over bid permits
tendering by notice of guaranteed delivery. Anytsegercise will be conditioned upon completiontaf take-over bid.

As of February 28, 2003, there were approximatély Rolders of options under the Option Plan.
EXECUTIVE INCENTIVE SHARE COMPENSATION PLAN

The committee has established the Executive Incei@hare Compensation Plan (the "Incentive Plamig. purpose of the Incentive Plan i
reward certain Cott employees, as designated bgdhenittee, for exceeding one hundred percent (3@F%eir respective annual
performance objectives during the fiscal year taclthe Incentive Plan relates.

Cott contributes an amount, as determined by thentittee, to a trust on behalf of participants ia thcentive Plan who exceed their annual
performance objectives. The committee sets outtbbgectives and the officers who may participatehe Incentive Plan annually. The trust
is administered by an arm's length, third partgtea. The trust purchases an amount of Cott's consimares on the open market, which
corresponds to the total dollar amount contribigdott. Once purchased, the trustee determinesuimder of common shares acquired on
behalf of each participant based upon the amounttiboted to the trust on behalf of each partictpan

Subject to the provisions of the Incentive Plar,¢bmmon shares in the trust vest over a peridldreé years in favor of those participants
whom the amount was originally contributed: 30%le&f common shares attributed to a participant v@sttanuary 2nd of each of the two
years immediately following the year in which commreghares were purchased on behalf of the particgrash40% vests on January 2nc

the 3rd year following the year in which the comnstrares were purchased on behalf of the particigatject to the determination of the
committee and the provisions of the Incentive Pifatihe employment of a participant is terminatempto the final vesting of the common
shares attributed to such participant, the paditiis unvested common shares are reallocated an fd\those participants participating in the
Incentive Plan at the time when the amount wasrmlity contributed. Cott contributed approximat&$3,392,679 to the Incentive Plan in
2002 for the benefit of 17 participants in the Imiee Plan.

COMPENSATION OF THE CHAIRMAN, PRESIDENT AND CHIEF E XECUTIVE OFFICER

The Chairman, President and Chief Executive Offidease salary remained unchanged at $425,00@ Zbe cash bonus paid to Mr.
Weise reflects full achievement of all maximum penfance targets for the year, as established bgatmnittee prior to the beginning of the
year. The committee has targeted Mr Weise's tat@pensation, including base salary, bonuses ac# sfaions at a level it believes
competitive with the amount paid by companies slibverage industry and other similar industries.

As consideration for Mr. Weise agreeing to amensdemployment contract, the committee granted toWwkise the right to acquire 200,000
common shares, on December 10, 2002. Subject tetims of the Option Plan, the options vest at#te of 11,110 options per month,
starting January 10, 2003 and continuing througly M& 2004, with the final 11,130 options vestimgJune 10, 2004 and, as they vest, the
options may be exercised at any time thereafteutit December 10, 2009. All such options shall idlisiely vest if Mr. Weise's
employment agreement comes to an end, other thamessilt of a termination by Cott for just cause.

SUMMARY

The committee is ultimately responsible for detering, affirming or amending the level and naturexécutive compensation of Cott. The
committee has access, at Cott's expense, to indepgroutside compensation consultants for botlicacand competitive data for the purp:
of making such determinations. The committee bekethat the compensation policies and programsittined above ensure that levels of
executive compensation truly reflect the perforneaofcCott, thereby serving the best interests efstiareowners.

Submitted by the Human Resources and Compensationdthmittee.

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

The following graph shows changes over the pastyear period in the value of C$100, assuming estiaent of dividends, invested in: (1)
Cott's common shares; (2) the Toronto Stock Excharg&P/TSX Composite Index; and (3) a peer grdypublicly traded companies in the
bottling industry comprised of Coca-Cola Enterpsifigc., Coca-Cola Bottling Co. Consolidated, NagioBeverage Corp., Pepsi Bottling
Group and PepsiAmericas. The closing price of €atimmon shares as of December 27, 2002 on thefbo&ock Exchange was C$27.74
and on the New York Stock Exchange was $17.62.

(SHAREOWNER RETURN PERFORMANCE GRAPH)

DATE JAN- 98 DEC- 98 DEC- 99 DEC- 00 DEC- 01 DEC- 02

~ ott Comwon shares 100 s et o 200 220

TS0t Composite Index 100 o7 120 1 122 18
" peer Gow 10 124 e s s 102

DIRECTORS' AND OFFICERS' LIABILITY INSURANCE

Cott provides insurance for the benefit of Cotitectors and officers and its subsidiaries agdiabtlity incurred by them acting in their
capacities as such. Insurance is provided for atyahor alleged breach of duty, neglect, errogstasitement, misleading statement, omission
or act by the directors or officers in their capgeis such, or any matter claimed against thentysblereason of the status as directors or
officers, subject to the terms, conditions and esicins of the policy. The current annual policyitie $35,000,000. Cott is reimbursed for
amounts paid to indemnify directors and officetsyject to a deductible of $250,000. The deducibl€ott's responsibility. There is no
applicable deductible in the event that Cott ishledo indemnify. Cott pays the annual premium,alhs currently $688,602.
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CORPORATE GOVERNANCE
GENERAL

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

BOARD AND MANAGEMENT ROLES

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

- The adoption of a strategic planning process;

- The identification of the principal risks for G@nd the implementation of appropriate risk managg systems;
- Succession planning and monitoring of senior rgangent;

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

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

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

In order to discharge its responsibilities effeelyy the board of directors has established thoeengittees from its membership: the Audit
Committee, the Corporate Governance Committee lamtHuman Resources and Compensation Committee.ddaumittee is entitled to
retain independent consultants, at the expenseibf 10 assist it in carrying out its functions.

ALLOCATION OF RESPONSIBILITIES BETWEEN THE BOARD AN D MANAGEMENT

There is no specific mandate for the board, sihedobard of directors has plenary power. Any resiidlity that is not delegated to senior
management or a committee of directors remains thétfull board. The board of directors has appdowgob description for the Chairman
and Chief Executive Officer, which specifically bugs the responsibilities of this position. Onelodse responsibilities is to prepare on
behalf of management a written statement of managésnobjectives, plans, standards of performandepalicies. This report is reviewed
and approved annually by both the Human Resourm@£ampensation Committee and the entire boardrettdrs. Additionally, Cott has
established a lead independent director role.

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

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

- Act on a timely basis and make appropriate denssivith regard to Cott's operations, in accordanmitie all the relevant requirements and
obligations and in compliance with Cott's policiegth a view to increasing shareowner value;

- Apply a rigorous budget process and closely noor@iott's financial performance in terms of thewirbudget approved by the board of
directors; and

- Develop and implement Cott's strategic planghtiof trends in the market.
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SHAREOWNER COMMUNICATIONS

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

COMPOSITION OF THE BOARD

The Toronto Stock Exchange guidelines recommeridathaajority of the directors be "unrelated". Aatiog to these guidelines, an
"unrelated" director is a director who is indepemdsf management and is free from any interestaaydbusiness or other relationship which
could, or could reasonably be perceived to, mdtgiigerfere with the director's ability to act thia view to the best interests of Cott, other
than interests and relationships arising from dh@ding. The guidelines also recommend that thedshould include a number of directors
who do not have interests in or relationships wither Cott or any significant shareowner of Cotll avhich fairly reflect the investment in
Cott by shareowners other than any significantesiwaner. The board of directors believes thatdppropriately constituted to meet the
Toronto Stock Exchange guidelines.

The articles of Cott permit a minimum of three anshaximum of fifteen directors. There are eleveminees for election to the board of
directors, a number that the board of directorssimtars to be adequate given the size of Cott amdalure of its shareowner constituency.

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

INDEPENDENCE OF THE BOARD

At all meetings of the board of directors and cottwess of the board, any outside board member neest that all members of managem
including management directors, be excused saathamatter may be discussed without any represeatatt management being present. In
addition to the foregoing, the outside directorehiedependently of management as part of eachagscheduled quarterly meeting of the
board.

The Toronto Stock Exchange guidelines suggestetetty board should have in place appropriate strastand procedures to ensure that it
can function independently of management. The stra®f each of the Human Resources and Compensatimmittee, the Corporate
Governance Committee and the Audit Committee, whieghcomprised of at least a majority of unrelatieectors, helps to enable the boar
directors to function independent of managemeng. AGdard of directors oversees the establishmentusnodion of all committees, the
appointment of their members and their conduct.

BOARD COMMITTEES
THE HUMAN RESOURCES AND COMPENSATION COMMITTEE

The Human Resources and Compensation Committexripresed of three directors, Mr. Adair, Chairmarr, Malperin and Mr. Harkins. M
Adair and Mr. Harkins are unrelated outside direst®r. Halperin is an outside director but maycbasidered to be a related director. See
"Certain Relationships and Related TransactionsheNof the committee members is an officer or eggsoof Cott. The terms of reference
the committee include reviewing and recommendimgléirel of compensation for senior officers anecliors of Cott, including the Chief
Executive Officer, and reviewing and approving imd&e compensation to be allocated to employed3otf, including such senior officers,
and for reviewing the compensation to membersebibard of directors. The committee has also bearged with the responsibility of
annually reviewing and reporting to the board oédiors on the organizational structure of Cott ensuring that an appropriate succession
plan is in place. The committee met on four ocaasia 2002.

THE CORPORATE GOVERNANCE COMMITTEE

The Corporate Governance Committee is comprisekreé directors. Mr. Gouin, Chairman, Mr. Hagenty &r. Halperin. Mr. Gouin and
Mr. Hagerty are unrelated outside directors. Mrlpdén is an outside director but may be considéodok a related director as indicated
above. The Corporate Governance Committee is
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responsible for developing and monitoring Cott'srapch to corporate governance issues in gengratifgally, the Corporate Governance
Committee has been given responsibility for:

- Reviewing and recommending changes to the masdétine other committees of the board,;
- Ensuring compliance with and a response to threrfto Stock Exchange and New York Stock Exchangeedjues;

- Identifying and recommending the nomination ofvrmaembers to the board of directors and its coneétt(and as such functions as a
nominating committee);

- Ensuring that new members of the board of dimscane properly informed as to the business of;Cott
- Monitoring and assessing the individual and atile effectiveness of the board of directors;
- Monitoring the relationship between managemer@att and the board of directors and recommendiygaaeas for improvement; and

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

The committee considers suggestions as to nomfoedsrectors from any source, including any shameer. Recommendations for
nominations by shareowners should be submittedbtdsCSecretary at Cott's executive office. ThepBoate Governance Committee met two
times in 2002.

THE AUDIT COMMITTEE

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

The committee, on behalf of the board of directovgrsees Cott's quality and integrity of the athiama interim consolidated financial
statements and financial reporting process, comgdiavith applicable legal and regulatory requiretsetihe adequacy and effectiveness of
internal controls, current and emerging businessais, the internal audit function, and the anmadpendent audit of Cott's financial
statements. The committee reviews the terms ofgergant and proposed overall scope of the annu#lwitd management and the
independent auditor. See "Audit Committee Repardfuded below.

The committee operates pursuant to a written cheréd has been approved and adopted by the béaiteotors on March 7, 2001. In
accordance with the rules of the New York Stockizxge, the board has determined that each membige obmmittee is independent and
financially literate and at least one member hasating or related financial management experfibe. committee met five times in 2002.

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

The committee reviewed with the independent audiiteir judgment as to the quality, not just theegutability, of Cott's accounting principl
and such other matters as the committee and thimesidre required to discuss under generally gedeguditing standards. The committee
also reviewed with management and Pricewaterhous@&s LLP the critical accounting policies undartyCott's financial statements and
how these policies were applied to the financialeshents.

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

Based on the foregoing reviews and discussions;diramittee recommended to the board of directasttie audited financial statements be
included in Cott's annual report on Form 10-K fug tyear ended December 28, 2002 for filing withSleeurities and Exchange Commission.

C. HUNTER BOLL, CHAIRMAN
W. JOHN BENNETT
SERGE GOUIN
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APPOINTMENT OF AUDITORS

At the meeting you will be asked to approve theocamment of PricewaterhouseCoopers LLP, as auditb€ott for the next year. A majority
of the votes cast must be in favour of this resotuin order for it to be approved.

AUDIT FEES

The aggregate fees billed by PricewaterhouseCodpétgor the annual audit and for the reviews & filmancial statements included in
quarterly Form 10-Q in respect of the year endeceber 28, 2002 was $1,084,123.

ALL OTHER FEES

The aggregate fees billed by PricewaterhouseCodpét<or all other non-audit services renderedeasprect of the year ended December 28,
2002, was $249,440. All other fees included awaléted services and non-audit services. Auditedlaervices related to working capital
audits on acquisitions and employee benefit platitauand non-audit services related to assistarmaded on tax compliance matters.

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

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 resporaepropriate questions.

INFORMATION ABOUT THE COMPANY

Upon request to the Secretary you may obtain a cd@pott's annual report on Form 10-K for the fisgear ended December 28, 2002, Cott's
2002 audited financial statements, and additiooples of this document.

APPROVAL
The board of directors of Cott has approved theerdn of this Proxy Circular.

/'s/ Mark R Hal perin
MARK R HALPERI N
Seni or Vice-President, General Counsel
and Secretary
March 5, 2003
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COTT CORPORATION
PROXY

THIS PROXY IS SOLICITED BY MANAGEMENT AND THE BOARDOF DIRECTORS FOR USE AT THE ANNUAL MEETING OF
SHAREOWNERS TO TAKE PLACE APRIL 17, 2003 AND SHOULBE READ IN CONJUNCTION WITH THE ACCOMPANYING
NOTICE OF SAID ANNUAL MEETING AND THE PROXY CIRCULAR. THIS PROXY, WHEN PROPERLY EXECUTED, WILL B
VOTED IN THE MANNER DIRECTED HEREIN BY THE UNDERSISED. IF NO DIRECTION IS MADE, THIS PROXY WILL BE
VOTED FOR THE NOMINEES NAMED BELOW AND FOR THE APRRTMENT OF PRICEWATERHOUSECOOPERS LLP AS
AUDITORS OF COTT.

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

o] PR (Seeot 1) with full power of substitution as proxy fiwe undersigned to attend, act and vote all Common
Shares held of record by the undersigned at the BANMEETING OF SHAREOWNERS of Cott to be held oreth7th day of April, 2003
and at every adjournment or postponement theretbieirsame manner, to the same extent and withathe powers as if the undersigned w
present at the said annual meeting or any adjourtentkeereof and without limiting the general authation and powers hereby given, eacl
the persons named as proxy is specifically diretdaddte as follows:

1. VOTE FOR [] OR ABSTAIN FROM VOTING [] OR, IF @8 SPECIFICATION IS MADE VOTE FOR the election ofeltors. Director
nominees are as follows: Colin J. Adair, W. Johmiit, C. Hunter Boll, Serge Gouin, Thomas M. Hageé3tephen H. Halperin, David V.
Harkins, Philip B. Livingston, Christine A. Magdeonald G. Watt and Frank E. Weise II.

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

2. VOTE FOR [] OR ABSTAIN FROM VOTING [] OR, IF @ SPECIFICATION IS MADE, VOTE FOR the appointmeifit o
PricewaterhouseCoopers LLP as auditors of Cott; and

3. in his/her discretion with respect to the ameenis to or variations of matters identified abow&mon such other matters as may properly
come before the annual meeting in accordance \pificable law.

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

Computershare Trust Company of Canada
100 University Avenue
9th Floor
Toronto, Ontario, Canada

M5J 2Y1
Attention: Secretary of Cott Corporation

*NOTE 1: YOU HAVE THE RIGHT TO APPOINT A PERSON (WBINEED NOT BE A SHAREOWNER) TO REPRESENT YOU AT
THE ANNUAL MEETING OF SHAREOWNERS OTHER THAN THE MRAGEMENT NOMINEES. IF YOU DESIRE TO DESIGNATE
AS PROXY A PERSON OTHER THAN SERGE GOUIN OR FRANKWEISE Ill, THE MANAGEMENT NOMINEES, YOU SHOULD
STRIKE OUT THEIR NAMES AND INSERT IN THE SPACE PROVED THE NAME OF THE PERSON YOU DESIRE AS PROXY.

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

DATED this day of , 2003.
(See *Note 2)

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



