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EXPLANATORY NOTE

A Registration Statement on Form S-8 (File B®.72894) (the “First Registration Statement”) il on December 15, 1993 to register
350,000 Common Shares of Cott Corporation thatsseable under the 1986 Common Share Option Pl&ottfCorporation (the “Plan”).
The Board of Directors of Cott Corporation subsexyencreased the aggregate number of Common Shila¢ were issuable under the Plan
to 12,000,000. A Registration Statement on Form(Bi{8 No. 333-56980) (the “Second Registrationt&tent” and, together with the First
Registration Statement, the “Prior Registratiortédteents”)was filed on March 13, 2001 to register the addaidl1,650,000 Common Sha
that were issuable under the Plan. The Board adbirs subsequently authorized, and the sharelscdgigroved, an increase in the numbe
Common Shares that are issuable under the Planaggregate of 14,000,000 Common Shares.

This Registration Statement is being filedegister the additional 2,000,000 Common Shareslibe issuable under the Plan and to
the amended Plan as an exhibit. Pursuant to Gelmstaliction E to the Form S-8, this Registratidat&ment incorporates by reference herein
the contents of the Prior Registration Statements.

Item 8. Exhibits.

Exhibit No  Title

Exhibit 4 Restated 1986 Common Share Option Plan of Cottdzation
Exhibit 5.1  Opinion of Drinker Biddle & Reath LL|

Exhibit 5.2  Opinion of Goodmans LL!

Exhibit 23 Consent of PricewaterhouseCoopers |

Exhibit 24 Power of Attorney (included in the signature pe
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SIGNATURES

Pursuant to the requirements of the Securitef 1933, the registrant certifies that it maasonable grounds to believe that it meets |
the requirements for filing on Form S-8 and haydalused this registration statement to be sigmetsdehalf by the undersigned thereunto
duly authorized, in Toronto, Ontario, Canada, as 84th day of February, 2005.

COTT CORPORATION
By: /s/ John K. Sheppal

John K. Sheppard, Chairman and Chief Execl
Officer

POWER OF ATTORNEY

Each person whose signature appears belowitttes and appoints Mark R. Halperin as such pessoue and lawful attorney-in-fact and
agent, with full power of substitution and resutagitbn, for such person and in such person’s nataee and stead, in any and all capacities,
to sign any and all amendments to the registratiatement, and to file the same, with all exhitiitreto, and other documents in connection
therewith, with the Securities and Exchange Comianisgranting unto said attorney-in-fact and agahipower and authority to do and
perform each and every act and thing requisitereeeéssary to be done as fully to all intents anggses as such person might or could do in
person, hereby ratifying and confirming all thadsattorney-in-fact and agent, or a substituteutrstitutes, may lawfully do or cause to be
done by virtue hereof.

Pursuant to the requirements of the Securt@of 1933, this registration statement has tegned below by the following persons in the
capacities and on the dates indicated.

/sl John K. Sheppard President, Chief Executive Date: February 24, 2005
Officer and Director
John K. Sheppar (Principal Executive Officer)
/s Raymond P. Silcock Executive Vice President and Date: February 24, 2005
Chief Financial Officer
Raymond P. Silcoc (Principal Financial Officer)
/sl Tina Dell’Aquila Vice-President, Controller Date: February 24, 2005
and Assistant Secretary
Tina Dell Aquila (Principal Accounting Officer
/sl Frank E. Weise, llI Chairman Date: February 24, 2005

Frank E. Weise, I

/sl Colin J. Adair Director Date: February 24, 2005

Colin J. Adair
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/sl W. John Bennett Director Date: February 24, 20

W. John Benne!

/sl Serge Gouin Director Date: February 24, 20
Serge Gouit
/sl Stephen H. Halperin Director Date: February 24, 20

Stephen H. Halperi

/sl Betty Jane (Scheihing) Hess Director Date: February 24, 20

Betty Jane (Scheihing) He

/s/ Philip B. Livingston Director Date: February 24, 20

Philip B. Livingston

/sl Christine A. Magee Director Date: February 24, 20

Christine A. Mage:!

/s/ Andrew Prozes Director Date: February 24, 20

Andrew Proze:

/s/ Donald G. Watt Director Date: February 24, 20

Donald G. Wat
AUTHORIZED REPRESENTATIVE

Pursuant to the requirements of Section &{#)eSecurities Act of 1933, the authorized repntative has duly caused this registration
statement to be signed on its behalf by the ungieesi, solely in its capacity as the duly authorimgatesentative of Cott Corporation in the
United States, on the 24 day of February, 2005.

Cott Corporation
By: /s/ Mark Halperir

Mark Halperin, Senior Vice President
and Secretary
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Exhibit 4

RESTATED 1986 COMMON SHARE OPTION PLAN
OF
COTT CORPORATION/CORPORATION COTT
ASAMENDED THROUGH October 20, 2004

1. INTERPRETATION. In this Plan, the following tesmshall have the following meanings:

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

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

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

(H "EVENT OF TERMINATION" means the termination expiry of the engagement or agreement with a ervrovider, the voluntary or
involuntary termination of employment, retiremdegving of employment because of disability ordeath of a Participant or the resignation
or removal of a Participant as a director on thar@dwhich, for greater certainty, shall includecamstances in which a director has not been
re-elected to the Board), provided that for theppses of the Plan, no Event of Termination shatiéemed to have occurred if:

(i) contemporaneously with such Event of Terminati@) such Participant becomes otherwise qualiftedarticipate in the Plan as a
Participant immediately following the Event of Tenation; and (B) a resolution of the Administratorsthe Board is passed within 60 days
of such Event of Termination confirming the nomteration of such Participant's Options pursuargeation 16 hereof; or

(i) such Participant is otherwise qualified to to@pate in the plan as a Participant and suchificetion continues following the Event of
Termination;

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



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

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

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

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

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

(vi) that is not transferable by such Participathér than by will or the laws of descent and dsttiion) and is exercisable only by the
Participant during the Participant's lifetime;

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

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

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

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

(m) "PLAN" means this Restated 1986 Common Shaitto®Plan; provided that with respect to the ga®Dptions to U.K. Participants
pursuant to the U.K. Plan, "Plan" shall be deemseti¢an the Restated 1986 Common Share Option Blampplemented by the U.K. Sub-
Plan;

(n) "SERVICE PROVIDER" means any person or compamyaged to provide ongoing management or conswdéngces for the
Corporation or for a Subsidiary;

(o) "SHARES" means the common shares of the Cotipora



(p) "SUBSIDIARY" has the meaning assigned theratthe Securities Act (Ontario) and "SUBSIDIARIE$ia#l have a corresponding
meaning;

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

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

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

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

(t) "U.K. SUB PLAN" means the 1995 U.K. Approved|Bsidated November 16, 1995, as amended, as dhjgapgroved by the Board as
October 31, 1995; and

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

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

3. SHARES SUBJECT TO THE PLAN. The shares subjethi¢ Plan shall be Shares. The Shares for whitlo@pare granted shall be
authorized but unissued Shares. The aggregate mwhBbares which may be issued under the Plamited to 14,000,000 subject to
increase or decrease by reason of amalgamatidrs rdferings, reclassifications, consolidationsabdivisions, as provided in Section 15
hereof, or as may otherwise be permitted by appléckaw. If an Option should expire or become umeisable for any reason without having
been exercised in full, the unpurchased Sharesuia subject thereto shall, unless this Plan $taale been terminated, become available for
future grant under this Plan.

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

(a) adopt rules and regulations for implementirgRtfan;

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

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

(e) delegate any or all of their power and autlgaritder (a), (b), (c) and (d) above to such persorgoups of persons on such terms and on
such conditions as the Administrators



may in their absolute discretion determine, andhanit limiting the generality of the foregoing, sud#legations(s) may be with respect to
those aspects of the Plan relating to directofiert and employees of the Corporation or its &liases; and

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

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

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

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

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

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

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

9. PARTICIPANTS' PERSONAL HOLDING CORPORATION. Paipants who are Canadian Participants may, i g@e discretion, elect
to have some or all of any Options granted to adtel Holding Corporation. Such election must beenarior to the execution of the
agreement referred to in Section 6 and shall beéeeied in such agreement. For the purposes oPlais Options held by the Personal
Holding Corporation of a Canadian Participant shalconsidered to be held by that Participant. @pyions held by the Personal Holding
Corporation of a Canadian Participant shall terteimammediately upon that corporation ceasing tdifyuas a Personal Holding Corporation
as provided by Section 1(k) hereof.

10. LIMIT ON RESERVATION AND ISSUANCE OF SHARES.

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

(i) shall not exceed 15% of the aggregate Sharesamding on the date of grant;

(i) to any Participant, shall not exceed 5% of dggregate Shares outstanding on the date of gnadht;



(iii) to members of the Board other than such mesbdo, on the date of grant, are also officersroployees of the Corporation or a
Subsidiary, shall not exceed 0.5% of the aggreg§htaes outstanding on the date of grant (providat] for greater clarity, Shares reserved
for issuance pursuant to Options granted to memdfetse Board who were officers or employees ondaies of the respective grants, shall
not be included for the purposes of determiningtiviesuch number of Shares reserved for issuaroaeds 0.5% of the aggregate Shares
outstanding on the date of grant).

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

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

11. EXERCISE PRICE. The exercise price per Shaa#t B not less than the Fair Market Value of ar8hwen the date the Option is granted
and, with respect to grants to Substantial Shadesiwho are also U.S. Participants, not less 11886 of the Fair Market Value of a Share
on the date the Option is granted.

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

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

14. EXERCISE OF OPTION. An Option may be exerciaedny time, or from time to time, during its teasito any number of whole Shares
which are then available for purchase. A Partici@cting to exercise an Option on his or her ®half or on behalf of a Trust or Personal
Holding Corporation shall give written notice ogthlection to the Administrators, substantiallytia form of the applicable election set ou
Schedule 2, or in any other form acceptable toAtthministrators. The aggregate amount to be paidherShares to be acquired pursuant to
the exercise of an Option shall accompany the evrittotice.

Upon actual receipt by the Corporation of writtertice and a cheque for the aggregate exercise, pniegerson (including a trustee, in the
case of the exercise of Options by a Trust) exiaigithe Option shall be registered on the bookhefCorporation as the holder of the
appropriate number of Shares. No person shall eanjgypart of the rights or privileges of a holdé6bares subject to Options until that
person becomes the holder of record of those Shares

15. CERTAIN ADJUSTMENTS. If the number of outstamgliShares is materially affected as a result ohthalgamation or merger of the
Corporation with another corporation, a rights offg, or the reclassification, consolidation or division of the Shares, the Participant shall
be entitled, upon payment of the consideration pgithe holders of Shares who received securitidéoa property in the course of the
amalgamation, merger, rights offering, reclassifarg consolidation or subdivision, to acquire thos



securities and/or property that the Participantlvdnave received as a result of that event if thei€pant had exercised the Option
immediately before that event occurred.

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

(i) the expiry of the Options; and

(if) 60 days from the date of the Event of Termioat(unless the Event of Termination is the toiahdility, retirement or death of the
Participant);

(iii) three years from the date of the Event offgration (if the Event of Termination relates te tiotal and permanent disability or retiren
of the Participant); or

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

and, except as provided below in respect of an &vkefermination relating to the death of a Papéit, only in respect of Shares which were
available for purchase at the date of the Eveffeomination. The right to purchase Shares whictelrat yet become available for purchase
shall, except as provided below in respect of agnEwef Termination relating to the death of a Rgtint, cease immediately on the date o
Event of Termination. All Options granted to a Rapant shall, notwithstanding anything to the cang contained in the terms relating to
such grant of Options, immediately vest and be@sable upon the death of such Participant an8takes subject to such Options shall be
immediately available for purchase.

17. AMALGAMATION, LIQUIDATION OR CHANGE OF CONTROL.
If there is:

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

(i) a sale by the Corporation of all or substalitiall of the Corporation's undertakings and asset
(iii) a proposal by or with respect to the Corpamatbeing made in connection with a liquidatiorssdilution or winding4p of the Corporatiol
all unvested Options held by a Participant shathidiately vest and be exercisable by such Partitipa

If a take-over bid (within the meaning of the Séimes Act (Ontario)), other than a take-over bicdpt from the requirements of Part XX of
such act pursuant to subsections 93(1)(b) or @rettf, is made for the Common Shares with a peresbifer price (the "Offer Price") greater
than or equal to the exercise price in respechddption and such take-over bid permits tenderingdtice of guaranteed delivery, each
Participant shall have the right to conditionalkeecise all such Options held by the Participaiietier vested or unvested, such exercise to
be conditional only upon completion of the take+dviel, and to tender the Common Shares subjecido ®ptions to the take-over bid by
notice of guaranteed delivery, provided that aresngnts for payment of the exercise price in comphawith



applicable law are made. The Corporation will takeeasonable steps necessary to facilitate oragiee the exercise by a Participant of the
rights hereinbefore described including, withoutitation, to repurchase, on the consummation dfi sutake-over bid, each Option held by a
Participant at a purchase price equal to the diffee between the exercise price of such Optiortten@ffer Price in circumstances where
such a take-over bid does not permit the tendehageto by notice of guaranteed delivery.

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

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

20. COMPLIANCE WITH STATUTES AND REGULATIONS. Thergnting of Options and the sale and delivery ofr@shander this Plan
shall be carried out in compliance with applicadtitutes and with the regulations of governmenttiaities and applicable stock exchany

If the Administrators determine in their discretithat, in order to comply with any such statutesegulations, certain action is necessary or
desirable as a condition of or in connection witl granting of an Option or the issue or purchdshares under an Option, that Option may
not be exercised in whole or in part unless thibashall have been completed in a manner sat@fato the Administrators.

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

22. AMENDMENT OF FORMER PLAN. This Plan amends aestates the Corporation's Restated 1986 Commare Ehation Plan, as
amended through April 19, 2004. For greater cettaany Options outstanding under the CorporatiBe@stated 1986 Common Share Option
Plan, as amended, as at the date hereof shalhoenti full force and effect in accordance with thiens of such Options, except as modified
hereby.

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

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



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

26. SUBJECT TO APPROVAL. The Plan is adopted sulijethe approval, if required, of The Toronto $t&xchange, The New York
Stock Exchange and the shareholders of the Coiporahd any other required regulatory or stock earge approval. To the extent a
provision of the Plan requires regulatory appraviich is not received, such provision shall be seddrom the remainder of the Plan until

the approval is received and the remainder of tae &hall remain in effect.
ADOPTED as of the 20th day of October, 2004.
COTT CORPORATION

Per: /s/ Mark R Hal perin

SVP, General Counsel & Corp. Sec.

Per:



SCHEDULE 1
FORMSOF OPTION AGREEMENT



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

This Agreement is entered into as of the y ofla , 200_ between Cott Corpordtiom "Corporation™) and
(the "Participant”) pursuathi¢oRestated 1986 Common Share Option Plan, asdedéthe "Plan”)

Pursuant to the Plan and in consideration of $pd0 and services provided to the Corporation leyRhrticipant, the Corporation agrees to
grant those options described below ("Options"), aimbn the proper exercise of the Options in aced with the Plan, to issue Common
Shares (the "Shares") of the Corporation to théidfaant, to the Trust(s) described below goverbgd registered retirement savings plan
established by and for the benefit of the Particifma to the Personal Holding Corporation (as gecin is defined in the Plan) of the
Participant in accordance with the terms of thenPla

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

Participant described below, of an option (the 'i@p) to acquire Common Shanes'Shares") of the Corporation at

an exercise price of (Cdn) $ per Share

Subject to Sections 16 and 17 of the Plan, theodhall be exercisable until seven (7) years gftant and, of the Shares subject to the
Option:

(@) Shares may be purchased atraedtiring the term of the Option on or after ;
(b) an additional Shares may be psechat any time during the term of the Option oafter ; and
(c) an additional Shares may be paethat any time during the term of the Option oafter

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

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



By executing this Agreement, the Participant condirand acknowledges that he or she has reviewedrataistands the terms of the Plan
has not been induced to enter into this Agreemeatqguire any Option by expectation of employmerntantinued employment with the
Corporation.

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

COTT CORPORATION

Per:

Mar k Hal perin
SVP, General Counsel & Corp. Sec.

W't ness Partici pant -




DESCRIPTION OF TRUST(1)

Trust ee Account No. No. of Options
Trust ee Account No. No. of Options
Trust ee Account No. No. of Options

DESCRIPTION OF PERSONAL HOLDING CORPORATION(2)

NO. OF COVMON
NAME OF CORPCRATI ON JURI SDI CTI ON SHAREHOLDERS  SHARES HELD NO. OF OPTI ONS

(1) To be completed if Participant elects to hayi@hs granted directly to a Trust.

(2) To be completed if Participant elects to haygi@s granted directly to a Personal Holding Coagon.



For use by U.K. Participants who are granted Ogtjursuant to the Plan

(without reference to the U.K. Sub-Plan)

SCHEDULE 1B
AGREEMENT

This Agreement is entered into as of the __ day of , 200_, between Cott Corporatian"@orporation") and
(the "Participant”) purstmtiie Restated 1986 Common Share Option Plarmasaded (the "Plan”

Pursuant to the Plan and in consideration of $pd0 and services provided to the Corporation leyRhrticipant, the Corporation agrees to
grant those options described below ("Options"), aipin the proper exercise of the Options in acwed with the Plan, to issue Common
Shares (the "Shares") of the Corporation to théidiaant in accordance with the terms of the Plan.

Pursuant to the Plan and this Agreement, the Catioor confirms the grant to the Participant of atian (the "Option") to acquire
Common Shares (the "Shares") of dingaCation at an exercise price of (Cdn) $ per Share (which on t
date of the grant, based on an exchange rate ofdPbyg (Cdn.) $ gives an exercige [imi pounds sterling of Pound

Subject to Sections 16 and 17 of the Plan, theodhall be exercisable until seven (7) years gftant and, of the Shares subject to the
Option:

€)) Shares may be purchased ainamytiring the term of the Option on or after ;
(b) an additional Shares may béhpeeal at any time during the term of the Optioioafter ; and
(c) an additional Shares may benpeed at any time during the term of the Optiowioafter

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

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



By executing this Agreement, the Participant agreids the Corporation (for itself and on behalfitsf subsidiaries) that, on exercise of the
Option, the Corporation (or whichever of its suleis is the secondary contributor in respechefRarticipant for the purposes of national
insurance contributions) may recover from the EBigdint (by deduction or otherwise) an amount etuahy secondary Class 1 contributions
payable in respect of the exercise of the Optiogether with any income tax and primary Class lrdmutions due under the Pay As You
Earn system in respect of the exercise of the @ptio

By executing this Agreement, the Participant condirand acknowledges that he or she has reviewedrataistands the terms of the Plan
has not been induced to enter into this Agreemeatguire any Option by expectation of employmertantinued employment with the
Corporation.

COTT CORPORATION

Per :
Mar k Hal perin
SVP, General Counsel & Corp. Sec.

W't ness Partici pant -




For use by U K Participants who are granted
Options pursuant to the Plan (with reference
to the U K. Sub-Plan)

SCHEDULE 1C
AGREEMENT

This Agreement is entered into as of the day o , 200_, between Cott Corporatioa ({€orporation™) and
(the "Participant") pursuanhéoRestated 1986 Common Share Option Plan, as aaétind "Original Plan™), and i
supplemented by the 1995 U.K. Approved Rules, asnal®d (collectively, with the Original Plan, thda®").

Pursuant to the Plan and in consideration of $pd0 and services provided to the Corporation leyRhrticipant, the Corporation agrees to
grant those options described below ("Options"), aimbn the proper exercise of the Options in aced with the Plan, to issue Common
Shares (the "Shares") of the Corporation to théidfaaint in accordance with the terms of the Plan.

Pursuant to the Plan and this Agreement, the Catioor confirms the grant to the Participant of atian (the "Option") to acquire
Common Shares (the "Shares") of thedCatipn at an exercise price of (Cdn) $ er Share (which on the date of 1
grant, based on an exchange rate of Pound 1 =)&dn. gives an exercise price in poundbregeof Pound ).

Subject to Sections 16 and 17 of the Plan, theodhall be exercisable until seven (7) years gftant and, of the Shares subject to the
Option:

(@) Shares may be purchased at anyltinmgg the term of the Option on or after
(b) an additional Shares may be purdretsgny time during the term of the Option on fbera ; and
(c) an additional Shares may be purdretsany time during the term of the Option onftera

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

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



By executing this Agreement, the Participant condirand acknowledges that he or she has reviewedrataistands the terms of the Plan
has not been induced to enter into this Agreemeatqguire any Option by expectation of employmerntantinued employment with the
Corporation.

COTT CORPORATION

Per:

Mar k Hal perin
SVP, General Counsel & Corp. Sec.

W't ness Partici pant -




**For use by US Participants**

SCHEDULE 1D
AGREEMENT

This Agreement is entered into as of the day o , 200_, between Cott Corporatioa (€Corporation") and
(the "Participant”) pursuanh#oRestated 1986 Common Share Option Plan, as aétine "Original Plan"), and
supplemented by the 1995 U.K. Approved Rules, asnaled (collectively, with the Original Plan, thdd®").

Pursuant to the Plan and in consideration of $f&@ and services provided to the Corporation kyRhrticipant, the Corporation agrees to
grant those options described below ("Options"), aipin the proper exercise of the Options in acwed with the Plan, to issue Common
Shares (the "Shares") of the Corporation to théidiaant in accordance with the terms of the Plan.

Pursuant to the Plan and this Agreement, the Catioor confirms the grant to the Participant of atian (the "Option") to acquire
Common Shares (the "Shares") of thedCatipn at an exercise price of (Cdn) $ er Share (which on the date of 1
grant, based on an exchange rate of Pound 1 =)&dn. gives an exercise price in poundbregeof Pound ).

Subject to Sections 16 and 17 of the Plan, theodhall be exercisable until seven (7) years gftant and, of the Shares subject to the
Option:

(@) Shares may be purchased at angtinmg the term of the Option on or after
(b) an additional Shares may be purdretsany time during the term of the Option onftera ; and
(c) an additional Shares may be purdretsagny time during the term of the Option onfbera

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

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



By executing this Agreement, the Participant condirand acknowledges that he or she has reviewedrataistands the terms of the Plan
has not been induced to enter into this Agreemeatqguire any Option by expectation of employmerntantinued employment with the
Corporation.

COTT CORPORATION

Per:

Mar k Hal perin
SVP, General Counsel & Corp. Sec.

W't ness Partici pant -




SCHEDULE 2

FORMSOF ELECTION



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

Pursuant to the Restated 1986 Common Share Opton(fhe "Plan") of Cott Corporation (the "Corpdoat’), as amended, the undersigned
hereby elects to purchase Common Shhe$s3hares") of the Corporation which are subjeetn option granted on

and encloses a cheque pagdahke Corporation in the aggregate amount of (Gdn) , bein

(Cdn) $ per Share.

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

(Print Name as Name is to Appear on Share Ceittijca

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

(Print Name of Beneficiary of Trust)

(Where the party exercising the option is a Pensdplding Corporation): The undersigned is an affior director of the Personal Holding
Corporation of;:

(Print Name of Controlling Shareholder of Persdfalding Corporation)

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

DATED this day of , 20

Wt ness Partici pant:
Title:

(Note: Where the party

exercising the Option is a trust,
the trustee should execute this

el ection. Were the party exercising
the Option is a Personal Hol ding
Corporation, an officer or director
shoul d execute this election and the
title should be entered.)



For use by U K Participants who are granted Options
pursuant to the Plan (w thout reference to the U K Sub-
Pl an)

SCHEDULE 2B
ELECTION
TO: COTT CORPORATION

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

hereby elects to purchase Common Shhe$Shares") of the Corporation which are subjeetn option granted on
, and encloses a cheque payable @ottporation in the aggregate amount of (Cdn) $ , being (Cdr
$ per Share.

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

(Print Name as Name is to Appear on Share Ceittijca

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

DATED this day of , 20

W't ness Partici pant:



For use U. K. Participants who are granted
Options pursuant to the Plan (with reference
to the U K. Sub-Plan)

SCHEDULE 2C
ELECTION
TO: COTT CORPORATION

Pursuant to the Restated 1986 Common Share Opton & amended and as supplemented by the 1995Agfoved Rules, as amended

(collectively, the "Plan") of Cott Corporation (th€orporation”), the undersigned hereby electsucipase Common Shares (the
"Shares") of the Corporation which are subjectrt@ption granted on , andeegla cheque payable to the
Corporation in the aggregate amount of (Cdn) $ , being

(Cdn) $ per Share.

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

(Print Name as Name is to Appear on Share Ceittijca

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

DATED this day of , 20

W't ness Partici pant:



**For use by US Participants**

SCHEDULE 2D
ELECTION
TO: COTT CORPORATION

Pursuant to the Restated 1986 Common Share Opton & amended (the "Plan") of Cott Corporatitie (Corporation™), the undersigned
hereby elects to purchase Common Shhe$sShares") of the Corporation which are subjeetn option granted on

, and encloses a cheque pagahke Corporation in the aggregate amount of (&dn) , bein

(Cdn) $ per Share.

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

(Print Name as Name is to Appear on Share Celtijca

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

DATED this day of , 20

Witness Participant:



Exhibit 5.1

DRINKER BIDDLE & REATH LLP
ONE LOGAN SQUARE
18TH & CHERRY STREETS
PHILADELPHIA, PENNSYLVANIA 19103

February 24, 2005

Cott Corporation

207 Queen's Quay West
Suite 340

Toronto, Ontario M5J 1A7

Re: Registration Statement on Form S-8
Ladies and Gentlemen:

We have acted as counsel to Cott Corporation, aanorporation (the "Company"), in connection wiih preparation and filing of a
Registration Statement on Form S-8 (the "Registnatatement"), filed with the Securities and ExgeCommission under the Securities
Act of 1933, as amended (the "Securities Act")t thidl register 2,000,000 common shares of the Camyp(the "Registered Shares") issuable
upon the exercise of options granted pursuantadibrporation's 1986 Common Share Plan as amehdmayh the date hereof (the "Plan").

In all cases, we have assumed the legal capacégaf natural person signing any of the documerdsarporate records examined by us
genuineness of signatures, the authenticity of oh@us submitted as originals, the conformity tdaatic original documents of documents
submitted to us as copies, and the accuracy angletaness of all records and other information neadglable to us by the Company.

Insofar as the opinions below relate to the law®wofario and the laws of Canada applicable thereinhave relied upon the opinion of
Goodmans LLP, dated the date hereof and addressed YWe express no opinion concerning the lavagfjurisdiction other than the laws
of Ontario and all federal laws of Canada applieablOntario in effect on the date hereof.

Based on the foregoing, and subject to the quatifias, limitations, and assumptions stated hemeioyur opinion the issuance of the
Registered Shares by the Company upon the exarcggtions in accordance with the Plan has beeidlyaduthorized by all necessary
corporate action on the part of the Company, apdnuhe exercise of options in accordance withHPlam, such Registered Shares will be
validly issued and fully paid and nonassessablthéyCompany.



\

We hereby consent to the filing of this opinioraasexhibit to the Company's Registration Statemargiving this consent, we do not admit

that we come within the categories of persons wikossent is required under Section 7 of the Seesarkct or the rules and regulations of
Securities and Exchange Commission thereunder.

Very truly yours,
/'SI DRI NKER BI DDLE & REATH LLP

DRI NKER Bl DDLE & REATH LLP



Exhibit 5.2

DIRECT LINE: 416.597-4229
nsheehy@goodmans.ca

February 24, 2005
Our File No.: 033991

Drinker Biddle & Heath LLP
One Logan Square

18th & Cherry Streets
Philadelphia, PA 19103-6

RE: COTT CORPORATION

We have acted as counsel to Cott Corporation @@RPORATION") in connection with the increase ie thaximum number of common
shares ("COMMON SHARES") reserved for issuanceymnsto options granted under the Corporation'$ X38mmon Share Option Plan
amended (the "OPTION PLAN") by 2,000,000 Commonr&sa

EXAMINATIONS

We have examined the following documents and rectidthe purposes of this opinion:

(i) the minute books of the Corporation in our pEssson;

(i) a certificate of compliance for the Corporatidated February 11, 2005 (the "CERTIFICATE OF CQMCE"); and

(iii) a certificate of an officer of the Corporati@lated February 11, 2005 (the "CERTIFICATE"), aycof which is attached hereto.

We have also examined such other records and detammvided to us and such statutes, regulatindother public and corporate records
of the Corporation and considered such questiofeswhs we have considered relevant and necessattyef purposes of the options
expressed below.

RELIANCE

For the purposes of the opinions expressed bel@have relied without independent investigatiorgrughe Certificate of Compliance and
Certificate and have assumed:

(i) the genuineness of all signatures on each deotithat we have examined;

(i) the authenticity of all documents submitteduas originals, the conformity with the originafsall documents submitted to us as copies,
whether photostatic; telecopies or otherwise;



(iii) the legal power, capacity and authority ofratural persons signing in their individual caipgc
(iv) the accuracy of all factual matters contaiirethe Certificate; and

(v) that the Certificate and the Certificate of Guiance continue to be accurate on the date hereof.
OPINIONS

Based and relying upon the foregoing assumptiodssabject to the following qualification and lintian, we are of the opinion that the
additional 2,000,000 Common Shares that may bedsapon the exercise of the options as set olieiOption Plan have been duly allotted
for issuance and, upon exercise of such optioasdordance with the terms of the Option Plan, beéllvalidly issued and outstanding as fully
paid and non assessable by the Corporation.

QUALIFICATION

The foregoing opinion is subject to the qualificatthat we are solicitors in the Province of Omtand we express no opinion as to any laws
or any matters governed by any laws other thafethie of the Province of Ontario and the federaldaftfCanada applicable therein in effect
on the date hereof.

LIMITATION

This opinion is being delivered in connection wiitle transaction described herein and may not beedudoom or referred to in any other
documents, or furnished (either in its originalnfoor by copy) to any other party without our pranitten consent.

Yours very truly,

/'s/ GOODMANS LLP



COTT CORPORATION
CERTIFICATE OF AN OFFICER

TO: GOODMANSLLP
AND TO: DRINKER BIDDLE & REATH LLP

The undersigned, Mark Halperin, the Senior VicesRient, General Counsel and Secretary of Cott Catjom ("Cott") hereby certifies in his
capacity as an officer of Cott and not in his pee®r any other capacity, that:

1. The minute books and corporate records of @dtich have been made available to Goodmans LLPthareriginal minute books and
corporate records of Cott and contain all procegsliof the shareholders and the board of directo@ott, or copies of such proceedings, to
the date hereof and there have been no other rgsetsolutions or proceedings authorized or pasgé¢lde shareholders or by the Board of
Directors of Cott. There are no other by-laws, rimggst resolutions or proceedings of the sharehsldedirectors (and any committees
thereof) of Cott, not reflected in such minute b®akd corporate records.

2. Cott has been duly incorporated under and patsoahe Canada Business Corporations Act (the")And is a body corporate
incorporated or continued under the laws of Carsamtbnot discontinued or dissolved and that it lesi$ ® the director under the Act the
required annual returns and financial statements.

3. Annexed hereto, forming part hereof and marle8ahedule A, are true and complete copies ofuienk (the "Resolutions") of Cott's
directors and shareholders. The Resolutions arertlyeresolutions of Cott's directors or sharehmdeertaining to increasing the maximum
aggregate number of Common Shares reserved farssypursuant to options granted under the Optiam fRom 12,000,000 to 14,000,000,
such resolutions are in full force and effect, uraded, at the date hereof and neither Cott's direaor its shareholders have passed,
confirmed or consented to any resolutions amendiagying or rescinding the Resolutions.

4. There is no unanimous shareholder agreemefiteict @hich relates to or affects the ability ottaarity of Cott to do anything referred to
the Resolutions including, but not limited to, drigy that relates to or affects the ability or awity of Cott to issue securities or the manner
of exercise of such powers.

IN WITNESS WHEREOF | have signed this Certificatehee City of Toronto, in the Province of Ontariost 24th day of February, 2005.

/'s/ Mark Hal perin

Name: Mark Hal perin

Title: Senior Vice-President, General Counsel &
Secretary



SCHEDULE " A"
RESOLVED THAT:

1. subject to any regulatory and shareowner apisptre proposed amendment to the Cott Corpordi#®®6 Common Share Option Plan, as
amended ( the "Option Plan") increasing the maxinagigregate number of Common Shares reserved f@riss pursuant to options granted
under the Option Plan from 12,000,000 Common Sharé&d,000,000 Common Shares which change is nat&plarly set out in the
attached form of Option Plan, is hereby authorized approved;

2. an aggregate of 14,000,000 Common Shares (b&nt2,000,000 Common Shares currently issuablerthd Option Plan plus an
additional 2,000,000 Common Shares issuable uhée®ption Plan pursuant to the amendments contémaptey this resolution) of the
Corporation are allotted for issuance under thedd®lan subject to payment of the purchase phieesbf (as determined by the Board of
Directors or a committee thereof) and satisfactiball other requirements of the Option Plan;

3. upon the exercise at any time or from timenuetin the prescribed manner of the options hengntgd and upon payment having been
made for the Common Shares in respect of whichsani exercise of option has been affected, (or spoh cashless exercise as permitted
pursuant to the terms of the Option Plan) the €aichmon Shares in respect of which the said purghdse per Common Share shall have
been paid (or in respect of which such cashlesciseeshall have been completed) shall be issuéallgpaid and non-assessable Common
Shares and any director or officer of the Corporatie and it is hereby authorized and directedgod, countersign and register a certificate
or certificates representing such shares; and

4. any officer or director of Cott Corporation b&das hereby authorized and directed, for and dralb@f Cott Corporation, to execute and
deliver all such documents and to do all such adtthings as he or she may determine to be negessdesirable in order to carry out the
foregoing provisions of this resolution (includingithout limitation, to obtain the listing of su€@ommon Shares on the Toronto Stock
Exchange and the New York Stock Exchange), thewiatof any such document or the doing of any saath and things being conclusive
evidence of such determination.



SCHEDULE " A"
AMENDMENT TO THE COTT CORPORATION 1986 COMMON SHARE OPTION PLAN, ASAMENDED

IT WAS RESOLVED THAT the resolutions set out as &pgix "B" to the proxy circular of Cott Corporatiolated March 25, 2004
approving the amendments to Cott's 1986 CommoneSbpation Plan, as amended, be approved, whichutisos provide as follows"

"BE IT RESOLVED ASAN ORDINARY RESOLUTION OF THE SHAREOWNERS THAT:

1. the proposed amendment to Cott Corporation LT386mon Share Option Plan, as amended (the "Optani ihcreasing the aggregate
number of common shares issuable pursuant to aptjcanted under the Option Plan from 12,000,000ncomshares to 14,000,000 common
shares, which change is more particularly setrmtiié proxy circular for Cott Corporation's annaatl special meeting of shareowners to be
held April 27, 2004 be and the same is hereby aizthad and approved; and

2. any officer or director of Cott Corporation bedds hereby authorized and directed, for and dralb@f Cott Corporation to execute and
deliver all such documents and do all such actstlinds as he or she may determine to be necessdssirable in order to carry out the
foregoing provisions of this resolution, the exémutand delivery of any such document or the daihgny such

acts and things being conclusive evidence of setérohination.”



Exhibit 23
CONSENT OF INDEPENDENT ACCOUNTANTS

We hereby consent to the incorporation by referémtlee Registration Statement of Cott Corporatar-orm S8 of our report dated Januz
28, 2004 relating to the consolidated financialesteents of Cott Corporation, which appears in Cafttporation's Annual Report on Form 10-
K for the year ended January 3, 2004. We also crisghe incorporation by reference in this Registn Statement of our report dated

January 28, 2004 relating to the consolidated fir@rstatement schedules, which appears in the &lfReport on Form 10-K for the year
ended January 3, 2004.

/sl Pricewat erhouseCoopers LLP
Chartered Accountants

Toronto, Ontario, CANADA

February 24, 2005



