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Cott Corporation
6525 Viscount Road

Mississauga, Ontario, Canada L4V1H6
%— (905) 67:-1900
5519 West Idlewild Avenue

Tampa, Florida, United States 33634
(813) 31:-1800

April 1, 2010
Dear Shareowners:

We are pleased to invite you to attend our annodispecial meeting of shareowners, which will biel la¢ the Toronto Marriott Airport
Hotel, Salons A, B, and C, 901 Dixon Road, Torofatario, Canada at 8:30 a.m. (Toronto time) onstiag, May 4, 2010. At this meeting,
you will have the opportunity to meet our directarsl members of our senior management team, lear@ about our Company and our pl
for the future, and receive our financial resuttsthe 2009 fiscal year.

The notice of meeting and circular that accompéigy letter describe the business to be conductdtaneeting.

Even if you cannot attend the meeting, it is imaotthat your shares be represented and votedify thee enclosed form of proxy. We
encourage you to read the circular and vote as asquossible. We look forward to your participation

Sincerely,

A

JERRY FOWDEN
Chief Executive Office



Table of Contents

Gl

Cott Corporation
Notice of Annual and Special Meeting of Shareowners
The Annual and Special Meeting of Shareowners df Corporation (“Cott”) will be held

on: Tuesday, May, 2010
at: 8:30 a.m. (local time in Toront
at the: Toronto Marriott Airport Hotel, Salons A, B, and €)1 Dixon Road, Toronto, Ontario, Can:

to:  receive the financial statements for the yealeel January 2, 2010 and the report on those staterby Cott's
independent registered public accounting fi

* elect directors
« approve the appointment of C's independent registered public accounting f

» consider and, if thought fit, pass a resolutiothe form set forth in Appendix A approving t2@10 Equity
Incentive Plan, an

 transact any other business that properly may deght before the meeting and any adjournment omeeting.

Pursuant to new rules promulgated by the UniteteSt8ecurities and Exchange Commission, we hae&dl¢o provide access to our
proxy materials by sending you this full set ofypranaterials, including a form of proxy. Our promaterials are also available on the
Internet. This proxy circular is available on owhgite atttp://www.cott.com/investors/proxy , which does not have “cookies” that identify
visitors.

By order of the board of directors

Mot

Marni Morgan Poe

Vice President, General Counsel and Secretary
Tampa, Florida, U.S.A.

April 1, 2010

YOU ARE INVITED TO VOTE BY COMPLETING, DATING AND S IGNING THE ENCLOSED FORM OF PROXY AND
RETURNING IT BY MAIL IN THE ENCLOSED ENVELOPE OR BY FACSIMILE, OR BY FOLLOWING THE INSTRUCTIONS
FOR VOTING OVER THE INTERNET IN THE ACCOMPANYING PR OXY CIRCULAR. A VOTE BY PROXY WILL BE
COUNTED IF IT IS COMPLETED PROPERLY AND IS RECEIVED BY OUR TRANSFER AGENT NO LATER THAN 5:00 P.M.
TORONTO TIME ON APRIL 30, 2010 OR THE LAST BUSINESS DAY PRIOR TO ANY POSTPONED OR ADJOURNED
MEETING OR IS OTHERWISE RECEIVED BY OUR SECRETARY, AS DESCRIBED HEREIN, PRIOR TO THE
COMMENCEMENT OF THE MEETING OR ANY POSTPONED OR ADJ OURNED MEETING. OUR TRANSFER AGENT’S
MAILING ADDRESS IS COMPUTERSHARE INVESTOR SERVICES INC., 100 UNIVERSITY AVENUE, 9TH FLOOR,
TORONTO, ONTARIO, CANADA, M5J 2Y1 AND FACSIMILE NUM BER IS (416) 263-9524.
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Cott Corporation
Annual and Special Meeting of Shareowners

THIS BOOKLET EXPLAINS:
» details of the matters to be voted upon at the imgeand
* how to exercise your right to vote even if you aatreittend the meetin

THIS BOOKLET CONTAINS:
+ the notice of the meetin
» the proxy circular for the meeting, a
» aproxy form that you may use to vote your shariéisout attending the meetin

REGISTERED SHAREOWNERS

A form of proxy is enclosed with this booklet. TH@m may be used to vote your shares if you aeblamto attend the meeting in
person. Instructions on how to vote using this fama found starting on page 2 of this proxy circula

NON-REGISTERED BENEFICIAL SHAREOWNERS

If your shares are held on your behalf or for yacrtount by a broker, securities dealer, bank, tostpany or other intermediary, you
will not be able to vote unless you carefully felthe instructions provided by your intermediary.

The accompanying circular and form of proxy are fumished in connection with the solicitation of proxés by or on behalf of
management and the board of directors for use at thannual and special meeting of shareowners to beld on Tuesday, May 4, 2010
and any continuation of the meeting after an adjounment of such meeting.

AVAILABILITY OF FINANCIAL INFORMATION

Note: If you are a shareowner and wish to recave@ntinue to receive) our quarterly interim fica statements (and the related
management discussion and analysis) by mail, yost smmplete and return the enclosed request fdrpoul do not do so, quarterly financial
statements will not be sent to you. Financial ssaile announced by media release, and finanat&sénts are available on our website at
www.cott.com, on the SEDAR website maintained by the Canadianrities regulators atww.sedar.comand on the EDGAR website
maintained by the United States Securities and &xgl Commission MwWw.Sec.gov .
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Cott Corporation
Proxy Circular
GENERAL INFORMATION

This proxy circular is furnished in connection with the solicitation of proxies by or on behalf of maagement and the board of
directors for use at the annual and special meetingf shareowners that is to be held at the time anglace, and for the purposes,
described in the accompanying notice of the meetirgnd any continuation of the meeting after an adjotnment of such meeting.

All dollar amounts are in United States dollarsass| otherwise stated. For 2007, amounts accountéd €anadian dollars were
converted to U.S. dollars at a conversion rate00®3617, which is the average Canadian to U.S.e@mimn rate for 2007 listed on
OANDA.com. For 2008, amounts accounted for in Czaradollars were converted to U.S. dollars at aveosion rate of $0.9441, which is
the average Canadian to U.S. conversion rate 108 #8ted on OANDA.com. For 2009, amounts accoufided Canadian dollars were
converted to U.S. dollars at a conversion rate0o8%79, which is the average Canadian to U.S. asioverate for 2009 listed on
OANDA.com.

All information contained in this proxy circular & of March 19, 2010, unless otherwise indicdtethis proxy circular, references to
the year 2007 are to the fiscal year ended DeceBthex007, references to the year 2008 are taghalfyear ended December 27, 2008, and
references to the year 2009 are to the fiscal geded January 2, 2010.

We are mailing the notice of meeting, this proxyguglar, and the form of proxy on or about April2010 to our shareowners.

VOTING AT THE MEETING

Who Can Vote

March 19, 2010 is the record date to determineesivamers who are entitled to receive notice of tleeting. Shareowners at the clost
business on that date will be entitled to votéhatrheeting. As at the record date, 81,331,330 camshares were outstanding. Each common
share entitles the holder to one vote on all mapeesented at the meeting.

Voting By Registered Shareowners

The following instructions are for registered sloavaers onlylf you are a non-registered beneficial shareowneplease follow your
intermediary’s instructions on how to vote your shaes. See below undéivoting By Non-Registered Beneficial Shareowners.”

Voting in Person

Registered shareowners who attend the meeting wiaythe shares registered in their name on resokiput before the meeting. If y
are a registered holder who will attend and votgerson at the meeting, you do not need to completeturn the form of proxy. Please
register your attendance with the scrutineer,
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Computershare Investor Services IncC@mputershare”), upon your arrival at the meeting. Whether or nat ptan to attend the annual ¢
special meeting of shareowners, you are requestednplete and promptly return the enclosed proxy.

Voting by Proxy
If you are a registered shareowner but do not fattend the meeting in person, there are fourswagt you can vote your proxy:

Mail: You may vote by completing, dating and signingehelosed form of proxy and returning it to Compsitere no later than
5:00 p.m. local time in Toronto on April 30, 2010,the last business day prior to any postponetippurned meeting, by mail to 100
University Avenue, 9 Floor, Toronto, Ontario, Caaad5J 2Y1 using the envelope provided.

Fax: You may vote by completing, dating and signingehelosed form of proxy and faxing it to Computershat 1-866-249-
7775 (toll free within Canada and the United Stabesl-416-263-9524 (outside Canada and the UiStatks) no later than 5:00 p.m.
local time in Toronto on April 30, 2010 or the l&stsiness day prior to any postponed or adjourneeting.

Internet: You may vote over the Internet by accessingv.investorvote.com and following the proxy login and voting procedures
described for the meeting. The enclosed form okypmntains certain information required for théehmet voting process. Detailed
voting instructions will then be conveyed electaatly via the Internet to those who have complébediogin procedure. You may vote
(and revoke a previous vote) over the Internehgtteme before 5:00 p.m. local time in Toronto opriA30, 2010 or the last business
day prior to any postponed or adjourned meeting.

The Internet voting procedure, which complies v@dnadian law, is designed to authenticate sharaswidentities, to allow
shareowners to vote their shares and to confirmnsth@reownersvotes have been recorded properly. Shareownensgveia the Interne
should understand that there may be costs assoeidte electronic access, such as usage chargeslfternet access providers and
telephone companies that must be borne by the®asgs. Also, please be aware that Cott is notli@ebin the operation of the
Internet voting procedure and cannot take respditgifor any access or Internet service interrops that may occur or any
inaccuracies, erroneous or incomplete informath@t may appear.

Other: If you have not availed yourself of any of the fgoang voting procedures by 5:00 p.m. local tim& aronto on April 30,
2010 or the last business day prior to any postponadjourned meeting but still wish to vote bgpr, you may vote by (i) completir
dating and signing the enclosed form of proxy andry it to the attention of our Secretary at (888)-1923, or (ii) having the person
you have chosen as your proxy deliver it in pefsoour Secretary, in each case so that it is redgprior to the commencement of the
meeting or any postponed or adjourned meeting.

What Isa Proxy?

A proxy is a document that authorizes another petsattend the meeting and cast votes on behalfrefjistered shareowner at the
meeting. If you are a registered shareowner, yowsa the accompanying proxy form. You may alsoamseother legal form of proxy.

How do You Appoint a Proxyholder?

Your proxyholder is the person you appoint to gasir votes for you at the meeting. The persons daméhe enclosed form of proxy
are directors or officers of Cott. You may chodsest individuals or any other person to be youxyinolder. Your proxyholder does not hi
to be a shareowner of Cott. If you want to
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authorize a director or officer of Cott who is nahun the enclosed proxy form as your proxyholdkrage leave the line near the top of the
proxy form blank, as their names are pre-printedheform.If you want to authorize another person as your prayholder, fill in that
person’s name in the blank space located near thep of the enclosed proxy form.

Your proxy authorizes the proxyholder to vote atiteowise act for you at the meeting, including aoptinuation of the meeting if it is
adjourned.

How Will a Proxyholder Vote?

If you mark on the proxy how you want to vote opaaticular issue (by checking FOR, AGAINST or WITBHD), your proxyholder
must cast your votes as instructed. By checkingTMHIOLD” on the proxy form, you will be abstainingofn voting.

If you do NOT mark on the proxy how you want to voe on a particular matter, your proxyholder is entitled to vote your shares
as he or she sees fit. If your proxy does not spfchow to vote on any particular matter, and if youhave authorized a director or
officer of Cott to act as your proxyholder, your stares will be voted at the meeting:

* FOR the election of the nominees named in this prgxcircular as directors,

* FOR the approval of the appointment of PricewaterhaseCoopers LLP as Cott’s independent registered plib accounting
firm, and

* FOR the approval of the 2010 Equity Incentive Plardescribed under* Approval of 2010 Equity Incentive Plar” beginning
on page 56 of this proxy circular, in accordance wh the resolution attached as Appendix A to this poxy circular on
page A-1.

For more information on these matters, please &dection of Directors,” beginning on page 7,hdependent Registered Public
Accounting Firm—Approval of Appointment of Independent Registered Public Accounting Firm” on page 53, anthpproval of 2010
Equity Incentive Plan” on page 56.

If any amendments are proposed to these matteifsainy other matters properly arise at the meetyogir proxyholder can generally
vote your shares as he or she sees fit. The noftitee meeting sets out all the matters to be prteseat the meeting that are known to
management as of March 19, 2010.

How do You Revoke Your Proxy?

Any proxy given pursuant to this solicitation mag/ tevoked by the person giving it at any time befbie meeting by delivering to our
Secretary a written notice of revocation or a dadgcuted proxy bearing a later date (or votingh@lnternet at a later date) or by attending
the meeting and voting in person. You may sendittemrnotice to our Secretary to the following azkl: 5519 W. Idlewild Avenue, Tampa,
Florida U.S.A. 33634.

This revocation must be received by our Secretafgre the meeting (or before the date of the reenad meeting if it is adjourned), or
in any other way permitted by law.

If you revoke your proxy and do not replace it wattother form of proxy that is properly depositgaly may still vote shares registered
in your name in person at the meeting.

Voting By Non-Registered Beneficial Shareowners

If your common shares are not registered in yoanenhut in the name of an intermediary (typicallyamk, trust company, securities
dealer or broker, or a clearing agency in whiclinkermediary participates), then you

3
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are a non-registered beneficial shareowner (assgup a registered shareowner). Copies of thiardeat have been distributed to
intermediaries who are required to deliver themata] seek voting instructions from, our nagistered beneficial shareowners. Intermedi
often use a service company (such as Computersh&madridge Investor CommunicationsBfoadridge ")) to forward meeting materials
to beneficial shareowners. If you are a non-reggstdeneficial shareowner, you can vote your comsiames by proxy, by following the
instructions your intermediary provides to youptigh your intermediary or at the meeting. As a registered beneficial shareowner, while
you are invited to attend the meeting, you will hetentitled to vote at the meeting unless you ntla&enecessary arrangements with y
intermediary to do so.

Voting in Person

A non-registered beneficial shareowner who recea/Bsm of proxy or a voting instruction form whaslves to attend and vote at the
meeting in person (or have another person atteddrai® on their behalf), should strike out the pteodders named in the form of proxy and
insert the beneficial shareowner’s (or such otlegs@n’s) name in the blank space provided or,énctise of a voting instruction form, follow
the corresponding instructions provided by thermgdiary.

Voting by Proxy through Intermediary

Internet : If your intermediary is registered with Computese or Broadridge, both of whom we have retainetidanage beneficial
shareowner Internet voting, you may vote over thierhet by following the proxy login and voting ingtions on your voting instruction
form.

Through Intermediary : A beneficial shareowner who does not vote vialthernet will be given a voting instruction form ather
document by his or her intermediary which mustitensitted by the beneficial shareowner in accordavitie the instructions provided by the
intermediary. In such case, yoannot use the Internet voting procedures described abodeiust follow the intermediary’s instructions
(which in some cases may allow the completion efubting instruction form by telephone or on thiimediary’s Internet website).
Occasionally, a beneficial shareowner may be gavéarm of proxy that has been signed by the intéiarg and is restricted to the number of
shares owned by the beneficial shareowner buhisraise not completed. This form of proxy doesmextd to be signed by the beneficial
shareowner. In this case, you can complete the &npnoxy and vote by mail or facsimile only in te@me manner as described above under
Voting by Registered Shareowners—\Voting by Proxy’

In all cases, beneficial shareowners should carefully follow the instructions provided by the intermediary

Proxies returned by intermediaries as “non-votegduse the intermediary has not received instmgfimm the beneficial shareowner
with respect to the voting of certain shares, aalise under applicable stock exchange or othes,riie intermediary does not have the
discretion to vote those shares on one or morkeofitatters that come before the meeting, will batéd as not entitled to vote on any such
matter and will not be counted as having been vistedspect of any such matter. Shares represéptedch broker “non-votes” will,
however, be counted in determining whether theeegaorum for the meeting.

Confidentiality of Vote

Computershare counts and tabulates proxies in a@ndhat preserves the confidentiality of your goferoxies will not be submitted to
management unless:

» there is a proxy contes
» the proxy contains comments clearly intended fonage@ment, o

e itis necessary to determine a proxy’s validityamenable management and/or the board of diretiareet their legal obligations
to shareowners or to discharge their legal dutieéSdit.
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Quorum
The annual and special meeting requires a quordmthwor this meeting means:

» atleast two persons personally present, each lzesigireowner entitled to vote at the meetingdulya appointed proxy for an
absent shareowner so entitled,

e persons owning or representing not less than arityagd the total number of our shares entitled/dte.

Vote Counting Rules

All matters that are scheduled to be voted updheameeting are ordinary resolutions, includingréeolution to approve the 2010
Equity Incentive Plan. Ordinary resolutions aresgaisby a simple majority of votes: if more tharf loélthe votes that are cast are in favour,
the resolution passes (Special resolutions regyipeoval of at least two-thirds of the votes chist.special resolutions are contemplated at
the meeting). Directors are elected by a plurality vote, wigréhe 11 nominees who receive the highest vossatill be elected as
directors. Cumulative voting in the election ofeditors is not permitted. All other matters mustapproved by a majority of the votes cast by
shareowners that are present or represented aitidcktd vote at the meeting. Proxies may be matk&@R” or “WITHHOLD/ABSTAIN.”

For purposes of the resolution to approve the Zxjuiity Incentive Plan, proxies may be marked “FO&t,"AGAINST.” Abstentions and
broker non-votes are counted for purposes of @stab) a quorum, but they are not counted as w#esfor or against a proposal.

Solicitation of Proxies

The cost of soliciting proxies will be borne by €dh addition, Cott may reimburse brokerage firansl other persons representing
beneficial owners of shares for their expensesiiwdrding solicitation materials to such beneficiainers. Proxies may also be solicited by
certain of our directors, officers and regular esgpkes, without additional compensation, persorallyy telephone, telegram, letter or
facsimile. While we have not chosen at this timengage the services of a proxy solicitor to aithmsolicitation of proxies and to verify
records relating to the solicitation, should wesdpwe will bear all costs of such solicitationpobxies. We anticipate that if we retain the
services of a proxy solicitor, we would pay thatfifees for those services, which we believe wawltbe significant.

Please Complete Your Proxy

Our management, with the support of the board refctrs, requests that you fill out your proxy fsere your votes are cast at the
meeting.This solicitation of your proxy (your vote) is madeon behalf of management and the board of directorsWe will pay the cost «
proxy solicitation, which primarily will be by maiProxies also may be solicited by telephone, iiingr or in person by our employees.

PROCEDURE FOR CONSIDERING SHAREOWNER PROPOSALS

If you want to propose any matter for a vote byrebaners at our 2011 annual meeting, you must geadproposal to our Vice
President, General Counsel and Secretary. In dodgour proposal to be considered for inclusiomim 2011 proxy circular and proxy, it
must be received by our Vice President, Generah€elland Secretary no later than December 2, 20C0thCorporation, 5519 West
Idlewild Avenue, Tampa, Florida, U.S.A. 33634.
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PRINCIPAL SHAREOWNERS

We are not aware of any person who, as of Marcl2@90, beneficially owned or exercised control ioection over more than 5% of
our common shares except as set forth below:

Nature of Ownership or Number of Percentage ¢
Name Control Shares Class
Crescendo Investments I, L.P., Seriés | Beneficial ownership  6,195,00! 7.62%

825 31d Avenue, 44 Floor
New York, NY 1002z
Connor, Clark & Lunn Investment Management Partripr® Beneficial ownership  4,099,22! 5.04%
2200-1111 West Georgia Street
Vancouver, BC V6E 4M3 Canat

(1) Based on information reported in an amendec®ale 13D filed by Crescendo Partners Il, L.P.je3eron June 20, 2008 with the United States $gesiand Exchange Commission
and in a Form 4 filed by Eric Rosenfeld on Janu&r2010 with the United States Securities and ExghaCommission. As reported in such filings, ErasBnfeld has sole voting
power and sole dispositive power with respect 196,000 shares, or approximately 7.62% of the shauéstanding. This amount includes shares hel@rbegcendo Partners II, L.P.,
Series |, which has sole voting power and soleddijye power with respect to 5,966,455 sharesstitting approximately 7.34% of the shares outditagy, which shares are also
deemed to be beneficially owned by Crescendo Invests II, LLC, the general partner of Crescenddreas Il, L.P., Series |, and shares held by Credadartners Ill, L.P., which
has sole voting power and sole dispositive powéh vaspect to 228,545 shares, constituting legs 1B of the shares outstanding, which shares aceddemed to be beneficially
owned by Crescendo Investments Ill, LLC, the geineaietner of Crescendo Partners Ill, L.P. Mr. Rdskhis the managing member of Crescendo InvestsngntLC and Crescenc
Investments Ill, LLC. The amended Schedule 13D afss filed on behalf of Crescendo Investments IICL. Crescendo Partners lll, L.P., Crescendo Investsilil, LLC,

Mr. Rosenfeld and Gregory Monahan. Mr. Rosenfeld lsin. Monahan, as members of a “group” for the psgs of Rule 13d-5(b)(1) of the Securities Exchahgeof 1934, as
amended (the “Exchange Actgre each deemed to beneficially own the sharedfibetly owned by the other members of the group. Rosenfeld disclaims beneficial ownershig
the shares owned in the aggregate by the other emsnalb the group, except to the extent of his pegyrinterest therein. Mr. Monahan disclaims betiafiownership of the shares
owned in the aggregate by the other members afritwep.

(2) Based solely on information reported in a Scied 3G filed by Connor, Clark & Lunn Investment Maement Partnership (the “Partnershipi)September 15, 2009 with the Un
States Securities and Exchange Commission. Asadiedlin such filing, the Partnership has sole disiye power and shared voting power with respeclt shares. As reported in
such filing, the Partnership, a parent holding camyp made the filing on a voluntary basis as ibalhe shares are beneficially owned on a joisibhy the Partnership and by
Connor, Clark & Lunn Investment Management Ltd.C&L"), a subsidiary of the Partnership and investtneompany registered under the Investment Advidatsof 1940.
However, the Partnership, CC&L, and the investnoembpanies and accounts that they manage disclambership in a “group” for purposes of Rule 13d-§{bpf the Exchange
Act and disclaim beneficial ownership of securitieseficially owned by each other under Rule -3 promulgated under the Exchange /

6
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FINANCIAL STATEMENTS

At the meeting, we will submit Cott’'s annual condated financial statements for the year endedalsrz; 2010, and the related report
of Cott’s independent registered public accountinmg to you. No vote will be taken regarding thedncial statements.

ELECTION OF DIRECTORS

The Corporate Governance Committee of the boadire€tors (the ‘Corporate Governance Committe€’) reviews annually the
qualifications of persons proposed for electioth®board and submits its recommendations to theddfor consideration. In the opinion of
the Corporate Governance Committee and the boacth, & the eleven nominees for election as a diréstwell qualified to act as a director
of Cott and, together, the nominees bring the rindependence, diversity, expertise and experigecessary for the board and its
committees to function effectively. Our approacttéoporate governance and the roles of the boatdtsicommittees are described under “
Corporate Governance” on page 47 of this proxy circular.

During 2009, the board of directors held six magdirEach of our incumbent directors who served®@2attended in person or by
telephone all of the applicable meetings of therthad directors and committees on which they seiae2D09 except for Mr. Burnett, who
attended all board meetings and five of six mestifgthe Audit Committee.

Set forth below is certain information concerning nominees for election as directors of Cott,udahg information regarding each
person’s service as a director, business experielireetor positions held currently or at any ticheing the last five years, information
regarding involvement in certain legal or admirgtre proceedings, if applicable, and the expessnqualifications, attributes or skills that
caused the Corporate Governance Committee ancbtre bf directors to determine that the person lsheerve as a director for Cott.

The board has considered the independence of édlcb nominees for election as directors of Cottfierposes of the rules of the
United States Securities and Exchange Commissi®EC "), New York Stock Exchange and, where applicablational Instrument 58-101
Disclosure of Corporate Governance Practicedl(58-101") of the Canadian Securities Administrators. Tloenimees for election as
directors who are independent are Ms. Hess andrsleBsnadiba, Burnett, Gibbons, Monahan, Prozész®] Rosenfeld and Savage. The
nominees who are not independent are Messrs. Foarttbhlalperin. SeeCertain Relationships and Related Transaction$ on page 16 ¢
this proxy circular for further discussion of thealnd’s determinations as to independence.

Nominee Committee Membership
Mark Benadiba , 56, of Toronto, Ontario, Canada, served as ekexMice-President, North —
American Operations, of Cott Corporation from 19@8il 2006. Mr. Benadiba held several rc

during his tenure at Cott from 1990 through 2066|uding Executive Vice President and Chief

Executive Officer of Cott Canada from 1990 to 19B@8viously, Mr. Benadiba was a Senior

Executive of Pepsi/Seven-Up, Toronto/Canada (adiiivi of Seven-Up Canada Inc.). He has

served on Cott’s board since June 2008. Mr. Beragis originally appointed to the board in

2008 pursuant to an agreement between Cott and€m@s Partners, a significant shareowne

Cott. The board selected Mr. Benadiba to be a @irdiecause of his management experienc

and extensive knowledge of, the beverage indu$trg.board believes Mr. Benadiba'’s

experience in the beverage industry, includingviigous positions he held within Cott, enable

him to make valuable contributions to the boi
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Nominee

Committee Membership

George A. Burnett, 54, of Cherry Hills Village, Colorado, U.S.A.,@Ghief Executive Officer c
Alta Colleges, Inc., a national provider of post@adary education services, and has held the
position since August 2006. Mr. Burnett was Chamm&R.H. Donnelley, a Yellow Pages
publisher, in 2006 and Chief Executive Officer aghDMedia, Inc. from 2001 to 2005.

Mr. Burnett has served on Cott’s board since 200&. board selected Mr. Burnett to be a
director because it believes his senior level eéepee with multinational public companies lel
valuable executive and financial expertise to thart.

Chair, Human Resources and
Compensation Committee; Audit
Committee

Jerry Fowden, 53, of Tampa, Florida, U.S.A., was appointed as@hief Executive Officer on
February 18, 2009. Prior to this appointment, heexbas President of Cott's international
operating segments and Interim President, North iaadrom May 2008 to February 2009, and
as Interim President of Cott’s United Kingdom opieigasegment from September 2007 to May
2008. He served as Chief Executive Officer of Tradedia Group Ltd., a media company, and
as a member of its parent Guardian Media Grougs fdoard of directors from 2005 until 2007.
From 2001 until 2004, he served in a variety oésolvith ABInBev S.A. Belgium, an alcoholic
beverage company, including President, Europeae Adestern, Central and Eastern Europe
from 2003 to 2004, Global Chief Operating Officearh 2002 to 2003 and Chief Executive
Officer of Bass Brewers Ltd., a subsidiary of AB®BS.A. Belgium, from 2001 to 2002.

Mr. Fowden was a director of Chesapeake Corpordtiow known as Canal Corporation), a
supplier of specialty paperboard packaging produwdten it filed a voluntary Chapter 11
petition in the United States on December 29, 26{@8served as a director of such company
until May 2009. Mr. Fowden has served on Cott'srdance March 2009. The board selected
Mr. Fowden to be a director because he is CottigiHxecutive Officer, and has held
operational management positions within Cott intN&merica and Europe. Under Mr.
Fowden'’s leadership, Cott has focused its resowcdsnvestments, streamlined operations and
cut costs, which resulted in significantly improyafitability and cash flow in 2009. This,
coupled with Mr. Fowden'’s extensive experiencehim lheverage industry, positions him well to
serve as Cott’s Chief Executive Officer and asraador. In addition, he has relationships with
chief executives and other senior management arage companies throughout the world. His
experience brings a unigue and valuable perspeittitlee board

David T. Gibbons, 66, of Naples, Florida, U.S.A., was Cott’s IntetChief Executive Officer
from March 2008 to February 2009. Prior to joinibgtt, he was President and Chief Executive
Officer of Perrigo Company, a manufacturer of fetdbrand over-the-counter pharmaceutical
and nutritional products, from 2000 to 2006, arhfr2003 to 2007, he also held the role of
Chairman of that company. Mr. Gibbons currentlyseron the board of directors of Perrigo
has served on the board of directors of Robbinsy&md, Inc., a manufacturer of fluid
management products. He has served on Cott’s Isimzd March 2007. The board selected
Mr. Gibbons to be a director because he has am&xtconsumer products background, with
leadership experience in strategic planning, satesmarketing, operational improvements and
international operation:

Corporate Governance Committee
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Nominee Committee Membership
Stephen H. Halperin, 60, of Toronto, Ontario, Canada, is a partnéh@tfaw firm of Goodmar —

LLP and a member of that firm’s Executive Committde has been a partner with Goodmans

since 1987 and a member of the Executive Comnsftese 1993. Mr. Halperin served on the

board of directors of KCP Income Fund, a customufegturer of national brand and retailer

brand consumer products. Mr. Halperin was a direafdT&T Canada Inc. (now known as

Allstream Inc.) when it filed for bankruptcy prot@m in Canada and the United States in late

2002. That company emerged from bankruptcy prateéti early 2003, at which point

Mr. Halperin ceased to be one of its directors. Nalperin is the brother of Mark Halperin,

Cott’s former Chief Legal & Ethics Officer and Setary. He has served on Cott’s board since

1992. The board selected Mr. Halperin to be a thrdmecause he is an expert in Canadian

corporate law, with over 30 years of experiencenseling boards and senior management

regarding corporate governance, compliance, disodos$nternational business conduct, capital

markets, corporate strategy and other relevanéss

Betty Jane Hess, 61, of Hingham, Massachusetts, U.S.A., was Sefite President, Office of Human Resources and Compensation
the President, of Arrow Electronics, Inc., an gleaics distributor, for five years prior to her Committee
retirement in 2004. Ms. Hess also served on thedboiedirectors of the ServiceMaster

Company, a company providing lawn care, landscapia@tenance, and other cleaning, repair

inspection services. She has served on Cott's txiacg 2004. The board selected Ms. Hess to

be a director because it believes that her exezgtiperience and leadership and communication

skills are a valuable asset to the bo.

Gregory Monahan, 36, of Darien, Connecticut, U.S.A., has been aading Director of Audit Committee
Crescendo Partners, L.P., a New Ybdsed investment firm, since December 2008 and¢héla

various positions at Crescendo Partners since N0@p.2Prior to Mr. Monahan'’s time with

Crescendo Partners, he was the founder of Bind di&t®olutions, a consulting firm focused on

network infrastructure and security. Mr. Monahaspoaderves on the board of directors of

O’Charley’s Inc., a multi-concept restaurant comptrat operates or franchises over 350

restaurants, and Bridgewater Systems, a teleconuatimis software provider. Mr. Monahan

has served on Cott’s board since June 2008. Mr.atdan was originally appointed to the board

in 2008 pursuant to an agreement between Cott agst€ndo Partners, a significant shareowner

of Cott. The board selected Mr. Monahan to be ectlir because it believes he possesses

valuable financial expertise, including extensixpeztise with capital markets transactions and

investments in both public and private companieshkis led and directed investment and

consulting firms, which informs his judgment anskrassessment as a board member, and t

to the board the valuable perspective of a majareghwner
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Nominee Committee Membership
Mario Pilozzi , 63, of Oakville, Ontario, Canada, was, until Jy2008, President and CEO of Human Resources and Compensation
Wal-Mart Canada. He joined Wal-Mart Canada in 1894/ice-President of Hardline Committee

Merchandise and was promoted to Senior Vice-PrasidleMerchandise and Sales, and later
Chief Operating Officer, before serving as Presiderd CEO. Prior to joining Walart Canads
Mr. Pilozzi held a broad range of positions with éeorth Canada spanning more than 30
years, including the positions of V-President of Hardline Merchandise, Administratbtore
Openings, District Manager, Store Manager and séwather key roles in Woolworth's variety
and discount-store divisions. Mr. Pilozzi has @eoved on the board of directors of Protenergy
Natural Foods Corp., a manufacturer of natural fand beverage products. Mr. Pilozzi |

served on Cot$ board since June 2008. Mr. Pilozzi was originafipointed to the board in 2(
pursuant to an agreement between Cott and Cresé&arters, a significant shareowner of Cott.
The board selected Mr. Pilozzi to be a directorlbse he has extensive executive experience
with two well-known, multinational corporations andderstands the retail sales business of our
retailer partners

Andrew Prozes, 64, of Greenwich, Connecticut, U.S.A., has sea®&¢lobal Chief Executive Corporate Governance Committee;
Officer of LexisNexis Group, a provider of legaéws, risk and business information in New Human Resources and Compensation
York City, since 2003. Mr. Prozes serves on thedbaé directors of Reed Elsevier plc and R Committee

Elsevier NV, parent entities to LexisNexis. He basved on Cott’s board since January 2005.
The board selected Mr. Prozes to be a directorusec# believes he possesses valuable
executive and financial expertise that make hinasset to the board. Cott benefits from Mr.
Prozes’s experience as an executive officer aratalir of large, international companies. In
addition, Mr. Prozes has contributed his finaneigertise through his prior service on the Audit

Committee
Eric Rosenfeld, 52, of Harrison, New York, U.S.A., has been thesklent and Chief Executive Chair, Corporate
Officer of Crescendo Partners, L.P., a New Yorkelbaavestment firm, since its formation in Governance Committee

November 1998. Prior to forming Crescendo Partrierdjeld the position of Managing Direc

at CIBC Oppenheimer and its predecessor compang@gimer & Co., Inc. for 14 years.

Mr. Rosenfeld currently serves as a director fanatous companies, including CPI
Aerostructures Inc. (Chairman), a company engageide contract production of structural
aircraft parts, Computer Horizons Corp. (Chairmam)]T services company, Hill International,
a construction management firm, Matrikon Inc., enpany that provides industrial intelligence
solutions, DALSA Corp., a digital imaging and seariductor firm, and Primoris Services
Corporation, a specialty construction company. Rtssenfeld has also served as a director for
numerous companies, including Arpeggio Acquisit@orporation and Rhapsody Acquisition
Corporation, both blank check corporations tharlaterged with Hill International and Prima
Services Corporation, respectively, Sierra Systémmip Inc., an information technology,
management consulting and systems integration &nd,Emergis Inc., an electronic commerce
company. Mr. Rosenfeld has served on Gdibard since June 2008 and is our Lead Indepe
Director. Mr. Rosenfeld was originally appointedthe board in 2008 pursuant to an agreement
between Cott and Crescendo Partners, a signifsteareowner of Cott. The board selected Mr.
Rosenfeld to be a director because he has exteegparience serving on the boards of
multinational public companies and in capital méslkand mergers and acquisitions transactions.
Mr. Rosenfeld also has valuable experience in gegaiion of a worldwide business faced wi
myriad of international business issues. Mr. Roslel's leadership and consendusiding skills
and affiliation with a significant shareowner oftCdogether with his experience as senior
independent director of all boards on which heently serves, make him an effective Lead
Independent Director for the boa
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Nominee

Committee Membership

Graham Savage, 60, of Toronto, Ontario, Canada, has serveda€tiairman of Callisto
Capital LP, a Torontdrased private equity firm, since 2002. Prior tg tiince 1998, Mr. Sava
was Managing Director at Savage Walker Capital, IGellisto Capital LP’s predecessor.
Between 1975 and 1996, Mr. Savage was with Rogensn@unications Inc. in various positions
culminating in being appointed the Senior Vice Riest, Finance and Chief Financial Officer, a
position he held for seven years. In addition, 8avage serves on the Board of Canadian Tire
Corporation. He has also served on the boards géRaCommunications Inc., Hollinger
International, Inc., Alias Corp., Lions Gate Engéémment Corp. and Royal Group Technologies
Limited. Mr. Savage was a director of Microcell Ina telecommunications provider, when it
filed for bankruptcy protection in Canada in 20Bi@. served as a director of Microcell Inc. until
2005. Mr. Savage has served on Cott’s board sirbeufary 2008. The board selected

Mr. Savage to be a director because of his findeesigertise, including expertise in the area of
private equity. He is our audit committee finan@a&pert and has served as Chief Financial
Officer of a large public company. Mr. Savage dlas board and committee experience at both
public and private companies, and his extensiveuike experience brings strong financial and
operational expertise to the boa

Chair, Audit Committee

It is intended that each director will hold offiaatil the close of business of the 2011 annual imgetr until his or her earlier

resignation, retirement or death. Cott does notteretirement policy for its directors.

Unless otherwise instructed, the persons nametkeia¢companying form of proxy intend to vote FORelection to the board of
directors of the eleven nominees who are identidiedve. Directors are elected by a plurality ofgatast. Management and the board of
directors do not contemplate that any of the noesneill be unable to serve as a director. If, foy eeason at the time of the meeting, any of
the nominees are unable to serve, then the pensoned in the accompanying form of proxy will, uslesherwise instructed, vote at their

discretion for a substitute nominee or nominees.

11
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COMPENSATION OF DIRECTORS

We use a combination of cash and stock-based cagapen to attract and retain qualified candidateserve on the board. We set
director compensation at a level that reflectssilgaificant amount of time and high skill level téd of directors in performing their duties
to Cott and to its shareowners.

In 2009, other than David T. Gibbons, our formdgetim Chief Executive Officer, and Jerry Fowdenr; ourrent Chief Executive
Officer, no employees served as directors. Mr. Giitss and Mr. Fowden’s compensation during 2009 fully reflected in the
Summary Compensation Table on page 29. We provitebllowing annual compensation to our non-emeéogirectors in 2009:

Fees Earned o

Name Paig i?z)c(:s?Sh
Mark Benadiba® 152,99°
George Burnet 159,39¢
David Gibbons® 196,49!
Stephen Halperi® 135,95!
Betty Jane Hes 119,91!
Philip Livingston® 14,23(
Gregory Monaha 157,24:
Mario Pilozzi® 141,29:
Andrew Proze: 119,32
Eric Rosenfelc 215,63(
Graham Savag® 169,46.

(1) Messrs. Benadiba, Halperin, Pilozzi, and Savsagecompensated in Canadian dollars. For purpafsbss disclosure, fees earned by these diret¢tave been translated from
Canadian dollars to U.S. dollars at a rate of $193

(2) Directors’ retainers are either paid in cashfaglected by the director, deferred into our @hRlan for Non-Employee Directors. These amougpsasent the fees paid to the director
and/or the trustee under the Share Plan for Noni&ep Directors on behalf of the director in 200Be table below reflects 2009 cash compensatidandihectors elected to defer
under the Share Plan for Non-Employee Director déferred share accounts are maintained in Camdditars. For purposes of this disclosure, amobate been translated from
Canadian dollars to U.S. dollars at a rate of $098Effective February 23, 2010, the board of dvecdetermined to terminate the Share Plan for-Eimployee Directors. The
shares held in trust under the Share Plan werageteto the director

2009 Fees Deferre

Shares
Name $ (#)
Mark Benadibe 57,06¢ 15,62¢
George Burnet 57,06¢ 15,62¢
David Gibbons 167,74! 50,68
Stephen Halperi 57,06« 15,62¢
Betty Jane Hes 57,06¢ 15,62
Greg Monahai 57,06« 15,62¢
Mario Pilozzi 57,06¢ 15,62¢
Andrew Proze: 119,32. 36,39:
Eric Rosenfelc 215,63 84,41(
Graham Savag 113,26: 30,99

No stock options were granted to directors in 2@8tions held by our directors are governed byRestated 1986 Common Share Option Plan, as amenbedotal number of
shares that may be acquired upon exercise of oulistg stock options held by our directors on Jap@a2010 was Mr. Benadiba, 25,000; Mr. Burnett0P9; Mr. Gibbons, 25,000;
Ms. Hess, 25,000; Mr. Monahan, 25,000; Mr. Pilo25,000; Mr. Prozes, 25,000; and Mr. Rosenfeld)@3,

(3) Non-employee directors are also reimbursed for cetiaBiness expenses, including travel expensegnnection with board and committee meeting attecelafihese amounts are
not included in the Director Compensation tal

(4) Mr. Gibbons served as our Interim Chief ExecaitDfficer until February 27, 2009. His directoesgefor the full year, during and after his senasenterim Chief Executive Officer,
are reflected in this table. All of his compensatior 2009, including his director fees, is incldda the Summary Compensation Table on page 2Bi®froxy circular

(5) Mr. Livingston resigned from the board and ceasebet a director on March 2, 2009 to accommodateRdwder' s appointment to the board of directc
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Directors’ Compensation Schedule

The compensation of directors is considered omabaed basis in light of the overall governancedure of Cott. Compensation for
directors is recommended to the board by the HuResources and Compensation Committee (fierfipensation Committe€’) and is
approved by the independent directors. Directorpemmsation is set solely on an annual fee basid (paarterly in arrears) and per-meeting
attendance fees are not paid.

In May 2009, the Compensation Committee recommeratadithe board approved, a change in the curngpey which annual director
fees are based. As a result of such change, dirksete formerly expressed in Canadian dollarseffective as of the second quarter of 2009,
expressed in U.S. dollars. So, for example, whegeahnual board retainer fee was CDN$65,000 iffitstequarter of 2009, such fee is, as of
the second quarter of 2009, U.S.$65,000. Durin@2@bectors of Cott were entitled to the followiagnual fees, presented on an annualized
basis:

Annual Fees (U.S. $)

Jan.-March 2008 April 2009-January 2, 201(

Annual board retaine 57,06¢ 65,00(
Annual committee membership retainer for serving

Audit Committee — —

Human Resource Compensation Commi — —

Corporate Governance Committ — —

Special Committe 17,55¢ 20,00(
Advisory board fes 13,16¢ 15,00(
Annual fee for the nc-executive chair of the boa 87,79( 100,00(
Annual fee for chairing the

Audit Committee 13,16¢ 15,00(

Human Resource and Compensation Comm 8,77¢ 10,00(

Corporate Governance Committ 8,77¢ 10,00(
Annual fee for the lead independent direc 26,33 30,00(
Annual lon¢-term incentive fes 57,06¢ 57,06¢

U.S. resident directors receive their applicabtainers in U.S. dollar amounts, while Canadiand®si directors receive their applicable
retainers in Canadian dollar amounts. For purpoééss disclosure, all Canadian dollar amountsehlagen translated from Canadian dollars
to U.S. dollars at a rate of $0.8779. Directorsase reimbursed for certain business expensdsiding their travel expenses in connection
with board and committee meeting attendance.

Share Ownership Requirements for Board Members

Prior to March 15, 2010, directors were requireduwm personally at least CDN$50,000 worth of Catsnmon shares, the value of
which was calculated at the time of purchase. Darschad to acquire such shares within three y&gmning the board. As of January 2,
2010, all directors had acquired the requisite amhoficommon shares or had been directors forttess three years.

On March 15, 2010, the board of directors adopt®d minimum share ownership requirements for nonagament directors. Under
the requirements, each such director must own camshares having a minimum aggregate value eqdalitq4) times his or her annual
board retainer fee (excluding additional committeehairman retainers). The Corporate Governaneemiitiee of the board of directors or
the board of directors may, from time to time, @aate and revise these guidelines to give eftechainges in Cott's common share price or
capitalization. The value of shares owned by eddtbr as calculated under the guidelines, andptiamce with the share ownership
requirements, is measured on Decembet 31 of eawh ye
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by Cott’s General Counsel. Directors are not remfliio attain the minimum ownership level by a jpaftir deadline. However, until the
guideline amount is achieved, such directors agaired to retain an amount equal to 100% of netesheeceived as equity compensation.
“Net shares” are defined as those shares that neafi@r shares are sold or netted to pay the eseeprice of stock options (if applicable) and
taxes payable upon the grant of a stock paymethteovesting of restricted stock, restricted stowits) performance shares, or performance
share units. Failure to meet or to show sustaimegdrpss toward meeting the guidelines may be afacnsidered by the Compensation
Committee in determining future long-term incentaéguity grants to such directors. Shares purchaselle open market may be sold in
compliance with Cott’s policies and applicable séms law. These requirements are designed torerthat directors’ long-term interests are
closely aligned with those of our shareowners.

Share Plan for Non-Employee Directors

Effective February 23, 2010, the board of directerminated the Share Plan for NEmployee Directors. Prior to termination, the S
Plan for Non-Employee Directors allowed directotsowvere neither employees nor full-time officerelect to receive their fees in the form
of our common shares. Fees that would otherwiggalable in cash to directors who elected to pauiei in the plan were paid to a third-
party trustee who used the funds to purchase sbartdse open market. The trustee allocated the ruwitshares attributable to each
participant based on the relative dollar amourfeeg contributed in respect of that participanteAthe termination of the Share Plan, the
trustee distributed to each participating direther shares it had held in trust for his or her anto
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SECURITY OWNERSHIP OF DIRECTORS AND MANAGEMENT

Security Ownership

The following table and the notes that follow shi number of our common shares beneficially owamdf March 19, 2010 by each
of our directors and the individuals named in toen§iary Compensation Table, as well as by our ctidieactors and executive officers as a

group.

Common Shares

Beneficially Owned,

Options
Exercisable within

Common Shares

Name Controlled or Directed (1) 60 days Total Percentage of Clasé?)
Mark Benadibz 66,27: 25,00( 91,27: &
George Burnet 112,87( 25,00( 137,87( *
David Gibbons 285,63( 25,00( 310,63( &
Stephen Halperi 89,19 — 89,19/ *
Betty Jane Hes 124,27( 25,00( 149,27( 5
Gregory Monahai 6,231,270 25,00( 6,256,27. 7.€%
Mario Pilozzi 36,27: 25,00( 61,27: 5
Andrew Proze: 135,00( 25,00( 160,00( *
Eric Rosenfelc 6,346,83) 25,00( 6,371,83! 7.8%
Graham Savag 83,07 — 83,07 *
Juan Figuere(®) 488,07: — 488,07: *
Jerry Fowdet 108,70¢ 312,501 421,20¢ *
Neal Craven: — — — —
Matthew Kane®) 22,54¢ 20,00( 42 ,54¢ *
William Reis 124,94 — 124,94 *
Michael Creame 967 — 967
Directors and executive officers as a

group (consisting of 16 persons,

including the current directors anc

executive officers named abov 7,578,7647) 512,50( 8,091,26: 9.9%

* Less than 1%

(1) Each director and officer has provided the iinfation on shares beneficially owned, controllediioected. Except as otherwise noted, the sharemam@med in this table have sole
voting and investment power over all shares shosvbemeficially owned by ther

(2) Percentage of class is based on 81,331,330 shatstarmding as of March 19, 201

(3) Includes: (i) 36,273 shares held personallyvityMonahan and (ii) 6,195,000 held as a membex ‘@roup” for purposes of Rule 13d-5(b)(1) of thecRange Act. Mr. Monahan is
deemed to beneficially own the shares beneficialiyed by the other members of the group, but Mmak@n disclaims beneficial ownership of those sh

(4) Of these shares, 3,000 are held in a brokerageimacgount

(5) Includes: (i) 151,838 shares held personallyyRosenfeld; (ii) 5,966,455 shares held indiees the managing member of Crescendo InvestnierisC, which in turn is the
general partner of Crescendo Partners Il, L.PigSérand (iii) 228,545 shares held indirectlytlas managing member of Crescendo Investments LT, lthe general partner of
Crescendo Partners Ill, L.P. Mr. Rosenfeld disckabeneficial ownership of the shares owned by @mde Partners I, L.P., Series | and Crescendm@atll, L.P.

(6) Mr. Figuereo and Mr. Kane are no longer empésyef Cott. Mr. Figuereo’s employment ended effec®ctober 31, 2009 and Mr. Kane's employment ereffsttive January 29,
2010. They ceased to be reporting persons uponrésgective terminations. Information regardingrehownership of our former executive officersasdéd on our corporate records
and information obtained from the most recent miplavailable filings made with securities regulatby or on behalf of those former executive offic

(7) Because Mr. Rosenfeld and Mr. Monahan are both ddembeneficially own shares held by the Crescerdities, those shares are not counted twicefgogses of this tota

Section 16(a) Beneficial Ownership Reporting Compdince

Our directors and executive officers and any bera@fowner of more than 10% of our common sharesyell as certain affiliates of
those persons, must file reports with the SEC shgihe number of common shares they beneficially and any changes in their beneficial
ownership.
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Based on our review of these reports and writtpnesentations of our directors and executive afficere believe that all required
reports were filed in 2009 in a timely manner.

CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

The board has determined that nine of the nomifezedirector, Mark Benadiba, George A. Burnett, Blal. Gibbons, Betty Jane Hess,
Gregory Monahan, Mario Pilozzi, Andrew Prozes, Rasenfeld and Graham W. Savage, are independd#rihwhe meaning of the rules of
the SEC, New York Stock Exchange and NI 58-101irAdtor is “independent” in accordance with theesubf the SEC, New York Stock
Exchange and NI 58-101 if the board affirmativetatmines that such director has no material meiahiip with us (either directly or as a
partner, shareowner or officer of an organizattmat has a relationship with us).

Mr. Halperin is a non-management director but moinalependent director as he is the brother of Marklalperin, our former Chief
Legal & Ethics Officer and Secretary. Mark R. Halpts employment with Cott ended in August 200&8ten H. Halperin is also a partner
of Goodmans LLP, a law firm that provides counsal$ on a regular basis. Mr. Fowden is a managediettor and is therefore not
independent.

During 2009, Philip B. Livingston resigned from theard. During his tenure, the board determinetiMraLivingston was independent
within the meaning of the rules of the SEC, NewRy8tock Exchange and NI 58-101.

Each director and nominee for election as dired#tivers to Cott annually a questionnaire thatudels, among other things, a request
for information relating to any transactions in alhboth the director or nominee, or their familymieers, and Cott participates, and in which
the director or nominee, or such family member, dasaterial interest. The Corporate Governance Cttesris responsible for reviewing all
such transactions reported to it by a directoramimee in response to the questionnaire, or tlabaught to its attention by management or
otherwise. After review, the Corporate Governanoe@ittee approves, ratifies or disapproves suats@retions. Management and directors
must also update the board of directors as to aatgmal changes to proposed transactions as thay.oc
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COMPENSATION OF EXECUTIVE OFFICERS

Compensation Discussion and Analysis
Overview of Compensation Program

The Compensation Committee is responsible for @adng) Cott's compensation reward programs whicludecompensation (base
salary, bonus, and equity compensation), pensiaeftis, and other perquisites. In addition, the @ensation Committee is responsible for
overseeing talent management and succession ptpforithe senior management, as well as settingatibps and evaluating the performa
of Cott's Chief Executive Officer. To assist in exéing its responsibilities, the Compensation Cotterimay retain independent
compensation consultants who report solely to thm@znsation Committee. The Compensation Commiteesponsible for ensuring that
the total compensation paid to the executive offiée fair, reasonable and competitive. The Comgimrs Committee must recommend to the
board of directors, and the board must review, #riddeems appropriate, approve all changes toGhief Executive Officer's compensation
package. The Compensation Committee reviews anebapp all compensation packages and any adjustrtfeareto for those executive
officers who report directly to our Chief Executi@déficer. The Compensation Committee also appramgsseverance packages to departing
executive officers, as well as the severance plzaitsgovern the terms of the severance packages.

The Compensation Committee is comprised of four bens1 George A. Burnett (chair), Betty Jane HesaidMPilozzi and Andrew
Prozes. The board has determined that all membeisa@ependent within the meaning of the rulehef$SEC, New York Stock Exchange .
NI 58-101. The Compensation Committee’s charter is alsbdlon our websitewww.cott.com under “Investors—Corporate Governance—
Board Committees.”

Company Objectives

The primary objectives of our current compensagimygram are to incentivize management to increlageeswner value consistent w
appropriate consideration of the risk/reward rading to focus management on controlling costsngthening customer relationships, and
managing capital expenditures and cash. Perioglidak Compensation Committee reviews and approasagement’s design of the
compensation program to provide sufficient compgasapportunities for executives in order to attraetain and motivate the best possible
management team. Our compensation programs agneesio:

» Establish pay levels with reference to persondioperance and external competitiveness with relelaydr markets and their
relative internal value

* Reward executives based on a mix of both individual corporate performance, ¢
» Deliver conservative, mark-based executive benefi

Our compensation packages for executive officadyding the Chief Executive Officer, consist diase salary, opportunities for
performance-based cash bonus compensation, anddongcompensation in the form of equity ownersfiipe Compensation Committee |
selected these components because it believesligeyour executives’ interests with those of aurg-term shareowners and motivate our
executives to achieve our goals.

During 2009, management and the Compensation Cdeergbntinued to realign our compensation practize@sore closely reflect ba
our financial position and our role as a low-castducer of private label non-alcoholic beveragds goal of the compensation program
continued to be to provide meaningful rewards toexecutives for making progress toward our refedususiness goals in a manner that is
cost effective to us while achieving the objectimesed above. In 2009, the Compensation Commitigaged compensation consultants to
assess the marketplace and provide guidance ow éong-term incentive plan. Pending the implemeatabf a new long-term incentive
plan, the Compensation Committee determined napprove any long-term equity grants to executiveden our existing plans, other than
one-time inducement awards for new
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executives, and instead to focus on short-ternmopmince-based cash awards. The Compensation Ca@amétermined that focusing on
short-term performance-based cash awards reflbotidCott’s financial position at that time and themediate need to cut costs from Cott’'s
business As a result of the market assessment and longitezemtive plan analysis, the Compensation Commiteeseapproved the terms of
the 2010 Equity Incentive Plan, subject to sharemvepproval, pursuant to which the Compensation i@ittee intends to grant the non-
employee directors, the named executive officedsather key employees equity incentive awards beggin 2010. Further discussion of
terms of the 2010 Equity Incentive Plan appearsutite heading Approval of 2010 Equity Incentive Plan” on page 56 of this proxy
circular.

Role of Executive Officersin Compensation Decisions

The employment agreements of our current Chief &g Officer and our former Interim Chief Executi@fficer were recommended
for approval to the board by the Compensation Cdtemiand approved by our board. The Compensationndttee also reviews and
approves employment agreements with each officer ieports to the Chief Executive Officer.

Periodically, the Compensation Committee determimeat adjustments, if any, to base salary, castopeance bonus amounts,
performance targets for performance-based compensand the applicable levels and targets formthenpensation, would be appropriate
for the executives. The Compensation Committeeyalhynand as it otherwise deems appropriate, meigsour Chief Executive Officer and
our Vice President—People to obtain recommendatiotisrespect to our compensation programs andaggekfor executives and other
employees. These officers may make recommendatticihie Compensation Committee on base salary, temg-incentive plan awards,
performance targets, and other terms that the Cosapen Committee may consider. The Compensationr@itiee is not bound to and does
not always accept management’s recommendations@sfiect to executive compensation.

Setting Executive Compensation

Each year, our Chief Executive Officer and our iRresident—People present their recommendations for changasrtoal base salai
cash performance bonus amounts, and long-termtimesrfor our executive officers. The Chief ExegatDfficer makes recommendations
with respect to the compensation of the Vice Pmtid-People. The Compensation Committee reviewsgreep benchmarks as one of the
factors they consider in determining appropriatele of compensation for the Chief Executive OfficEhe Compensation Committee
considers managemesiproposals, reviews independent data to validietsetrecommendations and, if acceptable, apprbees tn addition
the Compensation Committee has the authority tessc(at Cots expense) independent, outside compensation ¢antufor both advice al
competitive data as they determine the level andreaf Cott’s executive compensation.

In 2009, management recommended, and the Compam€&2dimmittee retained, Longnecker & Associatelsafignecker”) to assess
the marketplace and provide guidance on executivgpensation programs and a new long-term inceplase. Longnecker conducted an
extensive peer group compensation benchmarkingroj 2009 and provided management with benchnfarkexecutive compensation.
The Compensation Committee independently engagesdetvices of Frederick W. Cook & Co.Gbok ") to provide guidance on a new long-
term incentive plan, Chief Executive Officer compation and peer group data. Neither LongneckeCoak provides additional services to
Cott.

The Compensation Committee periodically reviews jgensation data and pay practices from Cott’s pemrmas part of its decision-
making process. In 2009, the Compensation Comnlitteot formally establish a percentile benchmafrthe peer group to which it target
executive compensation. While the Compensation Citteerreviews peer group compensation data, itngidiscretion in setting an
executives compensation, and as a result, compensatiomfexecutive may differ materially from the peerupand is influenced by factc
including experience, position, tenure, individaatl organizational factors, and retention needsnanothers. The Compensation Committee
periodically evaluates and selects which compawiesference for
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purposes of executive compensation competitiverassually, with guidance from compensation consitiaand input and discussion with
management, the Compensation Committee discussathevithe mix of companies in the peer group preduacvalid competitive analysis
relative to our talent requirements.

In 2009, with guidance from Longnecker, the follagipeer group, consisting of selected North Amerimansumer goods and retalil
organizations with revenues between $0.5 billiod $4 billion, was selected and referenced for camspton decisions made in 2009:

The J.M. Smucker Compal
Constellation Brands, In

Chiquita Brands International, In
United Natural Foods, In
Brown-Forman Corp

McCormick & Company, Inc
Ralcorp Holdings, Inc

Flowers Foods, Inc

Sanderson Farms, In

Central European Distribution Col
TreeHouse Foods, In

CoceCola Bottling Co. Consolidate

Companies used for Compensation Comparison

Seneca Foods Cor
Sensient Technologies Col
The Hain Celestial Group, Ir
SunOpta Inc

Hansen Natural Cor|
Lancaster Colony Cor|
Cal-Maine Foods, Inc
Lance, Inc

J&J Snack Foods Cor
Imperial Sugar Compar
American Italian Pasta C
National Beverage Cor

Cook used data from the following separate peengin connection with its advice on a compensapiackage for Mr. Fowden when

was appointed Chief Executive Officer:

The Boston Beer Company, Ir
CoceCola Bottling Co. Consolidate
Corn Products International, Ir
Diamond Foods, Inc

Flowers Foods, Inc

The Hain Celestial Group, In
Hansen Natural Cor|

Imperial Sugar Compar

J&J Snack Foods Cor

Lancaster Colony Cor|

Companies used for CEO Compensation Package

Lance, Inc

McCormick & Company, In
MGP Ingredients, Inc
National Beverage Cor
Ralcorp Holdings, Inc
Sanderson Farms, In
Seneca Foods Cor

The J. M. Smucker Compal
SunOpta Inc

TreeHouse Foods, In

In 2009, we reviewed peer group benchmark datalfaur named executive officer positions except@hief Procurement Officer.
The Compensation Committee determined that becaws€hief Procurement Officer performs a role fattGhat other companies comma
divide among multiple non-executive positions, appiate comparable data was not available forpbattion.

Although the Committee did not formally establisheacentile benchmark, in 2009 executive compemséir all of our named
executive officers for whom we benchmark fell beliwe 50 percentile for the average total compeosaif executives performing similar
functions in the competitive market.

Long-Term versus Currently-Paid Compensation

Currently-paid compensation to our executive ofédacludes base salaries, which are paid peritditaoughout the fiscal year, cash
performance bonuses based on performance targgtegwd by management and approved by the Compam&xdmmittee, which are
awarded after the end of the fiscal year, and psitgs and personal benefits, which are paid ctersisvith our policies in appropriate
circumstances. While no long-term incentive awavdse granted in 2009 other than as inducement ayatat executives historically have
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been eligible to participate in long-term equitgéntive plans. From time to time, our executivegehgarticipated in one or more of the
Restated 1986 Common Share Option Plan, as amétidetDption Plan”), the Restated Executive InvestirShare Purchase Plan (the “
Restated EISPP’), the Amended and Restated Performance ShareRlanit (the “PSU Plan”) and the Amended and Restated Share
Appreciation Rights Plan (theSAR Plan”). These plans are described in more detail uttteeheading Equity Compensation

Information ” on page 43 of this proxy circular. During 2008 tCompensation Committee determined that the gdalsr compensation
program with respect to long-term compensation ddd better served by a different plan than Catterly had in place. It therefore
engaged the services of Longnecker and Cook tageauidance on a new long-term incentive plan waild provide Cott the flexibility to
design compensatory awards responsive to Cottdsnaed would more effectively align our directaaad executives’ interests with those of
our long-term shareowners. Our executive officeay mlso participate in Cott's 401(k) Plan, whictaisilable to all salaried and non-union
employees in the United States.

The compensation structure for our executives gitetio balance the need of Cott’s executives foreci income with the need to
create long-term incentives that are directly tedchievement of our targets and growth in shaneowalue. The allocation between cash
and non-cash or short-term and long-term incertidrapensation is set by the terms of the individumaployment agreement or offer letter
and the terms of our incentive plans. For any etreetevel employee (a position reporting to ouregliexecutive Officer), management
reviews market data and recommends to the Compensadmmittee terms of the employment agreemerg. Gbmpensation Committee
reviews those recommendations and, if acceptapfgpaes them. Income from elements of incentive pamsation is realized as a result of
the performance of Cott or the executive, dependmthe type of award, compared to goals propogaddnagement and approved by the
Compensation Committee on an annual basis. Duni@gast two years, our executive compensation pgaskiaave been comprised primarily
of annual base salary and cash performance bonuses.

During 2009, management recommended, and the Caati@em Committee retained, Longnecker to assessitinketplace and provide
guidance on a new long-term incentive plan. The @amsation Committee independently engaged thecgsraf Cook to provide guidance
on a new long-term incentive plan. Both Longneck®a Cook recommended the adoption of a new lomg-tecentive plan. Based on this
advice, the Compensation Committee has approvettthes of the 2010 Equity Incentive Plan, subjecthiiareowner approval, pursuant to
which the Compensation Committee intends to gfanbn-employee directors, the named executivearfiand other key employees equity
incentive awards beginning in 2010. We intend ttwafurther grants will be made under any otherwfincentive plans. Further discussior
the 2010 Equity Incentive Plan appears under tlaeihg “ Approval of 2010 Equity Incentive Plan” on page 56 of this proxy circular.
Pending the implementation of a new long-term itiverplan, the Compensation Committee determingdamapprove any long-term equity
grants to executives under our existing plans,rdtien one-time inducement awards for new execsitiaad instead to focus on short-term
performance-based cash awards. The Compensatiom{@ie determined that focusing on short-term perénce-based cash awards
reflected both Cott’s financial position at thahé and the immediate need to cut costs from Clttssness.

Compensation Components
For 2009, the principal compensation component€£fiit's named executive officers consisted of tikwing:

» base salary—fixed pay that takes into account divithual’s role and responsibilities, experiencepertise, and individual
performance

» cash performance bonuses—paid to reward attainoiemnual performance targets or other factorasidered in the discretion
of the Compensation Committe

e retirement benefi—matching under Cc's 401(k) Plan, an
» limited perquisites and benefi
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Base Salary

We provide named executive officers and other eygae with base salary to compensate them for ssrvendered during the fiscal
year. Base salary is determined by an annual asses®f a number of factors, including position aesponsibilities, experience, individt
job performance relative to responsibilities, impat development and achievement of our busineategly, and competitive market fact
for comparable talent in the peer group. Howevar,Gompensation Committee retains discretion itingean executive’s compensation, and
as a result, base salary for an executive mayrdiiben the peer group. In 2009, the Committee ditifarmally establish a percentile
benchmark of a specific market to which it targdiaede salary. Although the Compensation Commitige@at establish a percentile
benchmark, in 2009 base salaries for all our na@xedutive officers for whom we benchmark fell beltwe 50 percentile for the peer
group. Base salary for our named executive offioc@2009 is shown in the Summary Compensation Talvider the headingSalary ” on
page 29 of this proxy circular.

Performance Bonuses
General

The Compensation Committee believes that somegooati overall cash compensation for executive eficshould be performance-
based, that is, contingent on successful achieveaf@orporate and individual targets. To that eanttj depending on our financial and
operating performance, the Compensation Commitgapprove performance-based bonuses. The additiperformance bonuses in these
situations more closely aligns an executive’s ovemmpensation with his or her individual performea and the profitability of the business
unit for which he is accountable. The Compensafiommittee determines eligibility for performancenbses at the beginning of the fiscal
year based on market competitiveness, the impasadi executiv's role within Cott, and the executive’s long-tecontributions. The
Compensation Committee believes that this bonangament presents executives with clear, quantifiegbts that will focus the executives
on long-term strategic issues and align managemartigrests with those of our long-term shareowiretse sustained growth of shareowner
value.

At the end of each fiscal year, the Compensatiom@itee may determine that certain individuals whbpreviously deemed eligible
should not receive a performance bonus if theiividdal performance reviews result in a rating melcceptable levels for the relevant
period. During the performance review for each ndueeecutive officer, the Compensation Committeemfgines whether the officer met his
or her individual performance targets. The Compéms&Z ommittee retains the discretion to guaraateexecutive officer a performance
bonus or modify the calculation of the performahoaus. It may do this as an inducement for a nexe@tive to enter into employment with
Cott, or in circumstances in which it is difficatt set meaningful performance targets for a padioexecutive officer.

Additionally, the Compensation Committee reserhesright to pay discretionary bonuses to execudffieers, and did so in two cases
in 2009. While the Compensation Committee may egersuch discretion in appropriate circumstancegxecutive officer has a guaranteed
right to a discretionary bonus as a substituteafperformance-based bonus in the event that peaftcentargets are not met.

Setting Performance Targets

Performance bonus eligibility in 2009 was deterrdibased in part on achieving corporate targetdrapdrt on achieving individual
targets. In 2009, up to 70% of a named executifieavfs performance bonus was calculated basedaihaChieving a specified level of
earnings before interest and taxe&BIT ") and up to 30% of his or her performance bonus hased on Cott achieving a specified level of
operating free cash flow.
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Operating free cash flow is EBIT, plus depreciatmnortization, plus/minus changes in working cdpaad minus capital expenditures.
These two metrics closely correspond with operatasylts, and the Compensation Committee thereiewed them as appropriate
performance targets for measuring the achievementibexecutives of Cott’s business goals. Oncetiporate performance targets were
achieved, the individual performance of the exe®utvas considered, and if expectations for his Inalé been met, he was paid his bonus in
full. A bonus could have been withheld in wholaropart, at the discretion of the Compensation Cattes, if the executive did not meet
expectations for his role.

The business unit in which an individual is empkbgietermines the bonus pool from which he may vecaiperformance bonus
payment, and the targets for each bonus pool vepgrding on our business goals for the year. Tlere six company-wide major bonus
pools designated at the start of 2009: United St&anada, United Kingdom, Mexico, RCI and CorparAtl of our current named executive
officers participated in the Corporate bonus pad009.

Performance bonuses in 2009 had a base targetdesied “stretch” level. Performance reaching theeliarget level made the executive
eligible to receive his target bonus. Performanaaeding the target level could have made the gixeceligible to receive a bonus greater
than the target level. Management recommends ttierpence criteria targets at the beginning of egedr to the Compensation Committee,
which reviews and, if acceptable, approves them2B09, the Compensation Committee reserved tlin toggrant our named executive
officers performance bonuses of up to a maximurallef/two times the target bonus amount based bieaement of Cott's goals
substantially in excess of the targets.

The performance targets for employees in 2009 Wwased on various metrics, depending on the paatitidnus pool applicable to each
employee. In the Corporate bonus pool, the targeud awards for 2009 for our named executive afizaried between 50% and 100% of
annual base salary. Performance targets for ouedaxecutive officers in 2009 were based on tdeyets of EBIT and operating free cash
flow. Management recommended, and the Compens@tammittee approved, the EBIT and operating fred dasv targets for the named
executive officers.

The Compensation Committee believes that settinachievable goal is important in motivating our éogpes appropriately and in
constructing a pay package that allows us to coenpetcessfully for employees in the market. In &atyr 2009, the Compensation
Committee set the Corporate bonus pool performtargets at an enterprise-level EBIT of $40 millaomd at an enterprise-level operating
free cash flow of $115 million. Due to market vdlat and a decreased ability to accurately pregietformance, the Compensation
Committee decided to postpone the establishmetdmpany performance targets for bonus paymentadoievement of results above target
until June 2009. In June 2009, additional perforoestargets were established for the payment of $mfor achievement of results above
target. The maximum bonus payout for 2009 was tmeg the target bonus amount, which would have beached if Cott achieved “stretch”
targets of EBIT of $129 million and operating fiegsh flow of $201 million. Actual 2009 EBIT was 818 million, and operating free cash
flow was $199 million, resulting in a weighted aage bonus payout multiplier of 1.68 times targetlfie named executive officers.

In 2009, because the EBIT and operating free dashldase targets were set at levels indicatingagnesble progress in implementing
Cott’s business plan, no threshold target was &sitedol for bonus payments below such base targetsever, in 2010 the Compensation
Committee and management returned to more chatigrigirgets, and as such reintroduced a threshadttarhus, for 2010, the
Compensation Committee has approved a thresholdshtanget, a base target, and a stretch targed losseorporate performance. If the
threshold target for the Corporate bonus pool lseaed in 2010, bonuses may be made availablertoamed executive officers. A named
executive officer may receive 70% of his targetumbased on Cott’'s achievement of a specified lefvelirnings before interest, taxes,
depreciation and amortization EBITDA "), 15% of his target bonus based on Cott’s achiexat of a specified level of operating free cash
flow and 15% based on Cott’s achievement of a §ipeldevel of revenue. Once the achievement opgrformance targets is evaluated
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and confirmed, the Compensation Committee will deiee the actual bonus payment to each named éxeaificer based upon the results
of Cott’s annual individual performance review pss.

During 2009, we used individual performance targ@tsiamed executive officers that varied by buséenit and the executive’s
function within Cott. The individual targets weret $o reflect the executive’s role in ongoing atehped business initiatives and were
designed to closely correlate with operating rasuift setting specific target levels, the Compeaasafommittee considered a variety of
factors, including our areas of focus for the yearr, relationships with customers and supplierd,ganeral economic conditions. Salary
adjustment decisions are made primarily based apbievement of individual performance targets. Actigtion of the targets applicable to
our named executive officers is set out below:

Individual 2009 performance targets for our Chigé€&utive Officer included:

» Develop strategic and operational initiatives forg-term growth of Cott
» Achieve specific financial target
» Achieve the refinancing of our outstanding senidsa@dinated notes due 2011, ¢

» Develop a selling, general and administrative expesavings plat

Individual 2009 performance targets for our Chiefaacial Officer included:
» Achieve the refinancing of our outstanding senids@dinated notes due 20:
» Finalize a detailed and affordal“back to basic’ IT strategy, ant
» Continue to improve internal control over finanai@borting.

Individual 2009 performance targets for our Vicestdent—People included:
» Develop a selling, general and administrative espeavings plar
» Execute further co-saving measures to maximize people resources
» Develop a streamlined t-level succession pla

Individual 2009 performance targets for our Chiefd@rement Officer included:
» Develop a selling, general and administrative expesavings plan, ar
* Optimally manage commodity costs by entering iited-price commitments for a portion of our forgealskey commodity
requirements
Individual 2009 performance targets for our Gen@alinsel and Secretary included:
» Develop and document new bid process for extermahsel and oversee negotiatio
The Compensation Committee sets the individualoperance targets in order to accomplish two objestiVirst, the targets represent
management’s and the Compensation Committee’s firad3ott’'s performance over time, based on mafketiors, customer relationships,

commodity costs and other operational consideratibat we weigh in preparing internal forecast€o8d, they provide executives with
meaningful objectives, directly related to theio juinction, that motivate the executive to positveontribute to our success.

In 2009, we experienced significantly improved @pieig results as compared to 2008, and performbocases were awarded to
executive officers. For 2010, we have reviewedhusginess strategy, current macroeconomic condiiodsour expectations for Cott’s
results. The Compensation Committee and managdmeéave that they have set targets that are atilinfiexpectations for positive
developments in our business are realized.

23



Table of Contents

Measuring Achievement; Payment of Performance Besius

Based on audited results for the fiscal year, mememt presents a recommendation to the Compengasiommittee for performance
bonus payments for named executive officers basaésults achieved as compared to the targetslissiadb for that fiscal year. The
Compensation Committee has the discretion to atterédmount corresponding to that level of achieven®@ to increase or decrease the
award payabile if it believes such action wouldrbthe best interest of Cott and our shareowners.

As discussed above, for 2009, performance criferithe bonus pools were based 70% on EBIT and 80%perating free cash flow.
February 2010, management presented to the Contmmm€ammittee 2009 year-end results for each efbnus pools, and the
Compensation Committee approved bonus paymentdifof the pools. Because EBIT and operating chsh fargets were met, and basec
the results of each named executive officer’s ahimgividual performance review, each of our bomligible named executive officers, all of
whom participated in the Corporate bonus pool, paid a performance bonus for 2009 equal to 1.684itarget.

Long-Term Incentive Plans

In 2009, our senior level employees were eligiblearticipate in our PSU Plan and SAR Plan anécteive stock options under our
Option Plan (collectively, the thcentive Plans”). Effective as of December 27, 2008, the CompgosaCommittee approved an amendment
to our Restated EISPP with the effect of freeziadipipation in the plan. Each of Cott’s existingcéntive Plans, as well as the Restated
EISPP, was approved by our shareowners when refjdibe operation of each plan is discussed in rdetail under the headingEquity
Compensation Plan Information” on page 43 of this proxy circular. There is nbfsemula for the granting of awards to individual
executives or employees under the different Ingerflans. Generally, we use a methodology to déteraward size based on benchmarking
against our peer group and the industry in genamgng other factors. The Incentive Plans generafiyire us to either purchase Cott shares
on the open market to fund awards or issue shhatsvould be dilutive to our shareowners. The Campdon Committee and management
have determined that the goals of the compensptimgram can be accomplished without creating sicanit dilution or utilizing cash for
share purchases.

During 2009, the Compensation Committee determihatlthe goals of our compensation program witpeesto long-term
compensation would be better served by a diffgplart than Cott currently had in place. It therefengaged the services of Longnecker and
Cook to provide guidance on a new long-term inaengilan that would provide Cott the flexibility tiesign compensatory awards responsive
to Cott's needs and would more effectively aligm duectors’ and executives’ interests with thofeur long-term shareowners. As a result
of the market assessment and long-term incenteave @halysis, the Compensation Committee has reconiede and the board has approved,
the terms of the 2010 Equity Incentive Plan. Thenfensation Committee intends to grant to non-eng@alirectors, named executive
officers, and other key employees equity awardsutite 2010 Equity Incentive Plan beginning in 20mife 2010 Equity Incentive Plan
requires the approval of our shareowners befor@®i® Equity Incentive Plan may be implemented edatiption of the material terms of 1
2010 Equity Incentive Plan and the board’s recontdagan for approval by our shareowners begins @e & of this proxy circular under
the heading ‘Approval of 2010 Equity Incentive Plan.”

The board of directors believes that the 2010 Fduitentive Plan will advance Cott’'s long-term sess by (i) encouraging the long-
term commitment of key employees and non-employeetbrs, (i) motivating the performance of keym@oyees and non-employee
directors by means of long-term performance-relaiedntives, (iii) attracting and retaining outdary key employees and non-employee
directors by providing incentive compensation oppaities, and (iv) enabling participation by keymoyees and non-employee directors in
the long-term growth and financial success of Ge¢inding the implementation of the 2010 Equity
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Incentive Plan, the Compensation Committee detexdhitot to approve any long-term equity grants &cekives in 2009, other than otiee
inducement awards for new executives, and inse&atcus on short-term performance-based cash awBingsCompensation Committee
determined that focusing on short-term performaresed cash awards reflected both Cott’s finan@sition at that time and the immediate
need to cut costs from Cott’'s business

Retirement Benefits

In 2009, as part of our cost-reduction efforts,digeontinued all executive benefits other than ¢hgecifically identified in
employment agreements (as discussed in the nafaliowing the Summary Compensation Table andwgl®ur named executive officers
are eligible to participate in our 401(k) Plan, ahis open to all salaried and non-union hourly leyges. Employees are eligible to join this
plan the first day of the month following 90 dayssmployment. Employees can contribute up to 30%heir eligible earnings. During 2009,
we matched up to 3% of employee contributions,esttlip caps based on limits set by applicable law.

Perquisites and Other Personal Benefits

We provide our executive officers with limited peisjtes and other personal benefits that are fatratise available to all of our
employees. In 2009, we discontinued all executixel benefits, other than an annual executive phAysixamination and a car allowance to
certain named executive officers. The Compensa&immmittee periodically reviews the levels of pesifgis and other personal benefits
provided to executive officers. Perquisites angpeal benefits are taken into account as parteofdtal compensation to executive officers.

Perquisites and other personal benefits for ouratb@xecutive officers are set forth in the Sumn@aeynpensation Table, under the
heading “All Other Compensation” and related footnotes on page 29 of this proxgutar.

Chief Executive Officer Compensation
David T. Gibbons Employment Agreement

On April 23, 2008, we entered into an employmemeament with David T. Gibbons to serve as Interinie€Executive Officer. The
agreement provided a salary at the rate of $725@09ear, with the first six months’ pay guaradtedr. Gibbons also received restricted
stock units payable in cash in respect of 720,0@0es of our common stock, of which 360,000 urgsted immediately. Of the remaining
360,000 restricted stock units, 300,000 units westtably on a monthly basis over a five-month @ébeginning October 24, 2008 through
February 24, 2009. Mr. Gibbons resigned his pasiéiod his employment arrangement came to an efe@loruary 27, 2009, at which time
6,000 prorated restricted stock units vested aademaining 54,000 units were forfeited. During tixen of the agreement, we provided
Mr. Gibbons with housing and an automobile for basks travel. Mr. Gibbons did not receive healthdicead insurance or other benefits, and
did not participate in our various performance t®auretention and severance plans available Ldifiok executives.

In connection with the appointment of Jerry FowdsrChief Executive Officer on February 18, 2009, Giibbons resigned as Interim
Chief Executive Officer. In order to allow for arderly transition, we and Mr. Gibbons agreed teegthis agreement until February 27,
2009. Mr. Gibbons was subject to non-competitiod aon-solicitation provisions until February 27120

Jerry Fowden Employment Agreement

Effective February 18, 2009, we entered into anleympent letter agreement with Jerry Fowden to sasseur Chief Executive Officer.
The agreement has an indefinite term and providiearf annual base salary of
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$575,000 and a car allowance of $16,000. Mr. Fowslefigible to participate in our performance bsmlan with an annual target bonus
equal to 80% of his base salary, and he has thertypity to earn a bonus of up to 160% of his besary for achievement of goals in excess
of the target goals, as approved by the Compems&tonmittee and the board of directors.

Mr. Fowden is eligible to participate in all of deng-term incentive plans made available from tbm&me to our senior executives at
the discretion of the Compensation Committee. Utitketerms of his employment agreement, Mr. Foweerived a grant of options on
February 18, 2009 to purchase 250,000 common sbéfestt pursuant to the terms of the Option Pl@.received an additional grant of
options to purchase 250,000 common shares of @deebruary 18, 2010 and will receive an additiggraht to purchase 250,000 common
shares of Cott on February 18, 2011, provided leengloyed by Cott on such date. Each grant of apti@sts over a period of one year
following the grant date in four equal quarterlyamts.

Mr. Fowden participates in the Severance Plan éfised below) pursuant to which he is subject &amgard confidentiality undertakin
and non-disparagement covenants that survive thertation of his employment, regardless of the eaafghe termination. He is also subject
to a non-competition covenant that generally lirhissability to compete with us in any countriesnhich we conduct business, as well as a
non-solicitation covenant. These limitations conéirduring the term of employment and for a peribdre year following termination,
regardless of the cause of the termination.

Severance Arrangements

We have arrangements with our executive officeqgrtovide for payment and other benefits if an exgels employment is terminated
under certain circumstances. We have entered irtlo arrangements in order to discourage execufiiwes voluntarily terminating their
employment with us in order to accept other empleytopportunities, and to provide assurances t@pecutives that they will be
compensated if terminated by us without cause.speeific arrangements for each officer may difflpending on the terms of the officer’s
employment agreement or whether such officer gpdies in one of our severance plans.

Severance and Legacy Retention Plans

In February 2009 we implemented the Cott CorponaBieverance and Non-Competition Plan (the “Sever&tan”). The Severance
Plan offers participants a more modest packagewnétits upon a qualified termination of employménatin was available under the prior plan
discussed below. Mr. Fowden participates in theeBawce Plan effective February 18, 2009. Subjecettain exceptions, the Severance Plan
defines his entitlements upon a qualified termoratif employment and replaces all previous ternonadnd severance entitlements to which
he may have been entitled. The Severance Plan anédWden’s entitlements under such plan are desdrin more detail under the heading
“ Potential Payments Upon Termination or Change of Catrol—Severance Plan’ on page 35 of this proxy circular. No other named
executive officers participate in the Severance Rk of January 2, 2010.

Prior to February 18, 2009, Mr. Fowden patrticipatethe Retention, Severance and Non-Competitiam Fthe “Legacy Retention
Plan ™). As of January 2, 2010, Messrs. Kane and Reisgigated in the Legacy Retention Plan. The Ledg&eyention Plan supersedes
applicable provisions of each executive’s employnagmeement and provides for severance paymetite texecutive upon a termination of
his employment under certain circumstances. Thatg&etention Plan, and the participants’ entitlets@nder such plan, are described in
more detail under the headindPbtential Payments Upon Termination or Change of Catrol—Legacy Retention Plan” on page 38 of th
proxy circular.

Other Severance Payments

Neal Cravens and Michael Creamer do not participageseverance plan. Mr. Cravens’s entitlementieua qualified termination of
employment are governed by his employment lettezeagent. Mr. Creamer is entitled
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to severance under a resolution applicable to iakt WPresidents of Cott adopted by the Compens&@anmittee. The terms of Mr. Cravens’s
and Mr. Creamer’s arrangements are described ie oh@tail under the headingPotential Payments to Other Named Executive Officer
upon Termination ” on page 41 of this proxy circular.

Treatment of Equity Awards upon Ter mination

Our Restated EISPP, PSU Plan, SAR Plan, Option Blah2010 Equity Incentive Plan (seEduity Compensation Plan Information
" on page 43 and Approval of 2010 Equity Incentive Plan” on page 56 of this proxy circular) contain proweiss triggered by a change of
control of Cott, thus providing assurances to owrcetives and employees that their equity investrire@ott will not be lost in the event of
the sale, liquidation, dissolution or other changeontrol of Cott. By structuring our long-termcintive plans to tie some equity
compensation to continued employment with us, weeho provide an incentive to our employees to ieméh us and not leave us to acc
employment elsewhere.

A more detailed discussion of payments in connaatiith a termination or change of control is settffaunder “Potential Payments
Upon Termination or Change of Control” on page 35 of this proxy circular.

Share Ownership Guidelines

On March 15, 2010, the board of directors adopted minimum share ownership requirements for thefdaxecutive Officer, Chief
Financial Officer, all other officers subject taetheporting requirements of Section 16 of the SgearExchange Act of 1934, and direct
reports to the Chief Executive Officer. Under thesguirements, the Chief Executive Officer must @smmon shares having a minimum
aggregate value equal to four times his annual salsey. The Chief Financial Officer must own conmstiares having a minimum aggregate
value equal to two times his annual base salatyeQifficers subject to Section 16 of the SecwgiBgchange Act of 1934 and direct reports
to the Chief Executive Officer must own common sisdraving a minimum aggregate value equal to odexdralf times his or her annual
base salary. The Corporate Governance Committdedfoard of directors or the board of directory nfieom time to time, reevaluate and
revise these guidelines to give effect to chang&3att’'s common share price, capitalization, omgjes in the base salary or the title of the
above mentioned persons.

The value of shares owned by each of the abovepsiss calculated under the guidelines, and congdisith the share ownership
requirements, is measured on Decembet 31 of eamtbyeCott's General Counsel. Individuals subjedtie guidelines are not required to
attain the minimum ownership level by a particdaadline. However, until the guideline amount isi@eed, such persons are required to
retain an amount equal to 100% of net shares redaig equity compensation. “Net shara® defined as those shares that remain afters
are sold or netted to pay the exercise price akstptions (if applicable) and taxes payable upg@ngrant of a stock payment or the vestin
restricted stock, restricted stock units, perforogashares, or performance share unshares purchased on the open market may be sold in
compliance with Cott’s policies and applicable s#&ms laws. Failure to meet or to show sustainexdjpess toward meeting the guidelines
may be a factor considered by the Compensation Gtteain determining future long-term incentive gggrants to such persons. These
requirements are designed to ensure that the knmgihterests of senior management are closelpedigvith those of Cott’s shareowners.

Tax and Accounting Implications

When determining amounts of long-term incentivenggdo executives and employees, the Compensatamtttee considers the
accounting cost associated with the grants. Und&B-ASC Topic 718, “Share-based Payments,” grahésjoity-classified awards result in
compensation expense for Cott. The compensatidrisbased on the grant date fair value of theumsénts being used. For stock awards
and PSU grants, the cost is equal to the fair ntasdeie on the date of grant times the number afeshor units granted. For stock options
SARs, the cost is equal to the fair market valu¢hendate of grant using a Black-Scholes optioaipgi
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model times the number of options or units granfed.the PSU Plan, the performance targets arenadtet-based, and therefore, the amount
of compensation expense per unit is fixed. Comp@rsaost of the PSUs may vary depending on managémestimates of the probability

of the performance measures being achieved. Corapengxpense is recognized, net of a forfeitute, rver the requisite service or vesting
period. The Compensation Committee considers tbewsting and tax treatment accorded to equity asvardl takes steps to ensure that any
issues are addressed by management, however reatinént has not been a significant factor in distabg Cott's compensation programs

or in the decisions of the Compensation Committeecerning the amount or type of equity award.

As part of its role, the Compensation Committeeéaws and considers the deductibility of executismpensation under Section 162
of the U.S. Internal Revenue Code, as amended @wale”), which generally prohibits any publicly held paration from taking a federal
income tax deduction for compensation paid in excé$1 million in any taxable year to the ChiefeEutive Officer and certain other highly
compensated officers who were employed at yeardxckptions are made for qualified performance-thasenpensation, among other
things. It is the Compensation Committee’s policyrtaximize the effectiveness of our executive camspédon plans in this regard, and the
Compensation Committee has broad discretion tamdin2009, no hamed executive officers receiveaperformance based compensation
in excess of the Section 162(m) tax deduction limit
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Summary Compensation Table

Option/ Non-Equity
Stock SAR Incentive Plan All Other
Salary Bonus(1) Awards (2) Awards (3) Compensation(4) Compensatior Total

Name and Principal Position Year (%) (%) $) $) $) ($) ($)

Jerry Fowder 200¢ 549,93t — — 118,75((6) 770,73! 32,3247)  1,471,74
Chief Executive Officer 200¢ 361,86! 447,11(@) 400,00( — — 119,4049) 1,328,37:(10)
(PEO)(3)

Neal Craven: 200<(13) 94,42: — — 192,33:(11) 128,10( 4,24412) 419,09
Chief Financial Officer
(PFO)

David Gibbons 200<(13)  120,83: — 230,2714) — — 196,491(15) 547,60(
Former Interim Chief 200¢(13)  560,48: — 2,462,401 = — 199,91((16) 322279
Executive Officer (PEO

Juan Figuere: 200<13)  320,83: — 59,26 — — 3,688,13(17)  4,068,23
Former Chief Financial 200¢ 377,70¢ — 700,00( — — 90,11 18)  1,167,82.
Officer (PFO) 200713)  269,23( 300,00( 700,00( — 105,00((19) 127,97¢ 1,502,201

Matthew Kane 200¢ 302,25( — 22,31¢ — 256,20( 33,70421) 614,47
Former Senior Vice 200¢ 296,87! — 290,00( — — 138,81:22) 725,68t
President, Secretgr)y and 196,85: — 32,66+ 36,17: 525,24(
General Counsé? o 250 55:

William Reis 200¢ 324,00( — 24,62¢ — 409,92 37,37423) 795,92;
Senior Vice President, 200¢ 313,75( — 310,35: — — 63,96((24) 688,60:
Global Procurement and (13) 200,00( 335,84: — 145,00((19) 113,23t 1,017,15:
Chief Procurement Officer 2007 223.07"

Michael Creamet 200¢ 192,85( 47,50((25) — — 162,26( 32,88426) 435,49:

Vice Presiden- People

(1) Unless otherwise noted, bonuses disclosed in dtist were inducement bonuses paid to executives jgining Cott.

(2) The value of stock awards reflects the grate dar value, as computed in accordance with FASE Topic 718. See Note 6 to the audited finanstalements included in our
Annual Report on Form 10-K for each of the yeadeshDecember 29, 2007, December 27, 2008, and JaBu2010 regarding assumptions underlying vatuatif equity awards.
Except where otherwise indicated, stock awardse¢tathe PSU Plan described on page 45 and sbtdorthe Grants of Pl-Based Awards table on page 33 of this proxy circt

(3) The value of option and SAR awards reflectsgtemt date fair value, as computed in accordantemMASB ASC Topic 718 described on page 33 of i<y circular. See Note 6 to
the audited financial statements included in oundal Report on Form -K for the year ended January 2, 2010 regardingnagans underlying valuation of equity awar

(4) The amounts under the N-Equity Incentive Plan Compensation column reflenbants earned under C's performance bonus ple

(5) Mr. Fowden was appointed Chief Executive Offioa February 19, 2009. He was serving as Presitlgetnational and Interim President, North Amaran December 27, 2008, and
was a named executive officer for 2008 in that cépa

(6) Mr. Fowden was awarded an option to purchase 280&;6thmon shares of Cott in connection with his eyplent as Chief Executive Officer. He also receigegtant of an option
purchase 250,000 common shares of Cott on Febi@rg010 and will receive an additional grant ofogtion to purchase 250,000 common shares of @oRebruary 18, 2011,
provided he is employed by Cott on such date. Tt®os vest over a period of one year following ghant date in four equal amounts on a quarterysh

(7) Includes car allowance of $16,000, health, dentdlmedical premiums of $13,401, and $2,923 of inedon basic life insurance premiun
(8) Includes a $400,000 inducement «on bonus and a $47,110 discretionary bo
(9) Includes car allowance of $19,131, relocation espsrof $71,637, health, dental and disability puensi of $4,732, and $23,904 paid to a defined doution retirement plar

(10) In 2008, Mr. Fowden was compensated partially.S. dollars and partially in pounds sterlindgneT2008 amounts included in the Summary Compems@able for Mr. Fowden that
were paid in pounds sterling have been translated pounds sterling to U.S. dollars at a rate 08%$%18, which is the average pounds sterling ta daBar conversion rate for 2008
listed on OANDA.com

(11) Mr. Cravens was awarded 100,000 SARs as arcerdent award under the terms of his employmetetrlagreement. The award vests in equal installsn@mthe first three
anniversaries of his employment, provided he islegga by Cott on the applicable vesting di

(12) Includes health and dental premiums of $3,460 a&&8$f income imputed for basic life insurance pitems.
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(13) Certain named executive officers did not servellayar because they became or ceased to be antaesofficer of Cott during the fiscal ye:
(14) Amount represents the vesting of restricted stadtsigranted to Mr. Gibbons in connection with &isployment to serve as Interim Chief Executive €ffiof Cott.

(15) Represents director fees paid in 2009. Dimsttetainers are either paid in cash or, if elddig the director, deferred into our Share PlariNon-Employee Directors. The director
fees represent the fees paid to the trustee oriftEhdr. Gibbons in 2009. The deferred share actsware maintained in Canadian dollars. Amountiided in the Summary
Compensation Table have been translated from Canattillars to U.S. dollars at a rate of $0.87

(16) Includes car allowance of $19,144, housingvedince of $40,000 and director fees of $140,766ddirs’ retainers are either paid in cash orle€®d by the director, deferred into
our Share Plan for Non-Employee Directors. Theal@efees represent the fees paid to the trustéeebalf of Mr. Gibbons in 2008, as well as a CDN$8D deferred payment made
to all directors to purchase Cott shares to be imetdir Share Plan for Non-Employee Directors. @ibéerred share accounts are maintained in Canaditars. Amounts have been
translated from Canadian dollars to U.S. dollara mtte of $0.9441(

(17) Includes car allowance of $13,333, healthtaleand disability premiums of $11,448, retiremplain contribution of $7,350, and $2,889 of incompited for term life insurance
premiums. In connection with his termination, Miglereo also received (i) a payment of $214,768&inof common shares in satisfaction of PSUs ae@itd him upon his hiring i
accordance with the terms of his severance agreefiga lump sum payment of $1,572,000 in accaatawith the terms of his severance agreementa(jiayment of $1,332,285
representing a payout of the PSUs awarded to Muéd¥eo prior to 2008, (iv) a payment of $513,333cepresents the prorated amount of his 2009 déonthe period of his
employment based on achievement of company perficentargets, and (v) accrued and unpaid vacatié2£730.

(18) Includes car allowance of $16,000, relocagzpenses of $46,457, health, dental and disalpitiéyniums of $11,113, retirement plan contributié$13,800, and $2,746 of income
imputed for term life insurance premiun

(19) Messrs. Figuereo and Reis each deferred his drgites amount for 2007 into the Restated EI$
(20) Mr. Kane was terminated without cause effectiveuday 29, 2010
(21) Includes car allowance of $13,500, health and dgmémniums of $10,379, retirement plan contributadr$7,350, and $2,479 of income imputed for teifsmihsurance premium

(22) Includes car allowance of $13,500, relocagzpenses of $96,771, health, dental and disalpitégyniums of $12,696, retirement plan contributié$b3,800, and $2,046 of income
imputed for term life insurance premiun

(23) Includes car allowance of $13,500, relocaggpenses of $4,806, health, dental and annual migatiemiums of $9,123, retirement plan contributdi$7,350, and $2,595 of income
imputed for term life insurance premiun

(24) Includes car allowance of $13,500, relocagzpenses of $26,435, health, dental and disalpitiéyniums of $7,744, retirement plan contributior$®8,800, and $2,481 of income
imputed for term life insurance premiun

(25) Represents a discretionary bon
(26) Includes car allowance of $13,500, health and dgmémniums of $10,379, retirement plan contributadr$7,211, and $1,794 of income imputed for teifsmihsurance premium

Each of our named executive officers has a writi@ployment agreement or offer letter setting folnh material terms of his
employment. Under these employment agreementder lefters, these executives receive annual baladges at rates not less than the
amounts reported in the Summary Compensation TabR009, which may be adjusted from time to tifBach of these agreements provides
for:

» eligibility to earn bonuses based upon the achi@rgraf agreed-upon criteria established from timgnhe by the Compensation
Committee, ant

e customary allowances and limited perquisi

Each of the named executive officers employed by &oof the end of 2009 participates in both stemnh and long-term incentive
programs provided by us. The level of participai®determined by the Compensation Committee anédvay named executive officer.
However, the Compensation Committee has deterntinetb make any awards under Cott’s current lterg: incentive programs with a vit
toward implementing the 2010 Equity Incentive PBach of our named executive officers is bounddsjrictive covenants that generally
limit their ability to compete with us in any couies in which we conduct business. They have ajseed to non-solicitation and
nondisparagement covenants. These limitationsmoatiuring the term of employment and for a pedbtime following termination
(regardless of the cause of the termination).
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Potential severance payments in the event of textioim or change of control of Cott for each nameetetive officer, as applicable, are
described more particularly below under the headiRgtential Payments Upon Termination or Change of Catrol ” on page 35 of this
proxy circular.

Chief Executive Officer Employment Agreements

The employment arrangements of Jerry Fowden andidDavGibbons are described more particularly urilerheading Chief
Executive Officer Compensation’ on page 25 of this proxy circular.

Jerry Fowden Prior Employment Agreement

On February 29, 2008, we entered into an offeetetgreement with Jerry Fowden, effective as oé iy 2008, to join us as President,
International. The agreement had an indefinite tench provided for an annual base salary of $400a0@0car allowance of $16,000.
Mr. Fowden was eligible to participate in our sh@mnm executive bonus plan with an annual targatubaqual to 100% of his base salary, as
approved by the Compensation Committee. Mr. Fowdas also eligible to participate in all benefitqdamade available to our employees
and senior executives, including the Restated EBRFother long-term incentive plans.

As an inducement to enter into employment withwes paid Mr. Fowden a cash sign-on bonus of $400(@38 applicable statutory
withholdings and deductions). Mr. Fowden also reegia grant under the PSU Plan with a value of $01) subject to the vesting and other
provisions of the PSU Plan. The award vests a¢titeof 2010 if Cott achieves adjusted operatingrnme exceeding zero for 2008, 2009 and
2010. Cott has achieved adjusted operating incdrgesater than zero for 2008 and 2009. In additdn,Fowden received relocation
assistance to Tampa, Florida.

On February 18, 2009, we entered into an offeetetreement with Jerry Fowden to become our Ghietutive Officer which
replaced the terms and conditions set forth inRdleruary 29, 2008 offer letter. The terms of thbrigary 18, 2009 offer letter are described
more particularly under the headinghief Executive Officer Compensatior’ on page 25 of this proxy circular.

Named Executive Officer Employment Agreements
Juan Figuereo Employment Agreement

Juan Figuereo, our former Chief Financial Officgas terminated without cause effective Octobe2BD9. The conditions of his
termination are described more particularly untlerlteading Potential Payments Upon Termination or Change of Gatrol — Named
Executive Officer Departures during Fiscal 2009 on page 41 of this proxy circular. Prior to hésrhination, the offer letter agreement that
we entered into with Mr. Figuereo on March 5, 2@g@verned the terms of his employment. The agreetamhan indefinite term and
provided for an annual base salary of $350,000sacat allowance of $16,000. Mr. Figuereo was dkgib participate in our short-term
executive bonus plan with an annual target bonualdg 100% of his base salary, as approved b trapensation Committee. As an
inducement to enter into employment with us, in28% performance bonus was guaranteed and cadubatsed on a full 12-month period
and was not prorated for the actual length of hipleyment in 2007. Mr. Figuereo was eligible totjg#pate in all benefit plans made
available to our employees and senior executivesding the Restated EISPP and other long-termnitiee plans.

As an inducement to enter into employment withwes paid Mr. Figuereo a cash sign-on bonus of $3@(ss applicable statutory
withholdings and deductions) to purchase Cott sharethe open market, which shares he would hase tezgjuired to hold for eighteen
months. Mr. Figuereo was unable to purchase Cateshwith these funds due to an extended insidekblt period running longer than the
period during which he was required to purchase.f@uner Chief Legal & Ethics Officer and Secretarnyd the Compensation Committee
approved the payment of this bonus without theirequent that he purchase shares. Mr. Figuereoratsved a grant under the PSU Plan
with a value of $400,000, subject to the vestind ather provisions of the PSU Plan. He also reckareadditional PSU award approved by
the Compensation
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Committee with a grant date fair value of $300,06Caddition, Mr. Figuereo was entitled to relooatassistance to Tampa, Florida.

Mr. Figuereo participated in our Legacy RetentitemPpursuant to which he remains subject to stahdanfidentiality undertakings a
non-disparagement covenants that survive the teioimof his employment. He is also subject tostrietive covenant that generally limits
his ability to compete with us in any countriesihich we conduct business, as well as a non-safiicit covenant. These limitations continue
for a period of two years following termination.

Neal Cravens Employment Agreement

On August 19, 2009, we entered into an offer letgreement with Neal Cravens to join us as Chieékéial Officer. The agreement |
an indefinite term and provides for an annual lszdary of $300,000. Mr. Cravens is eligible to jgguate in our short-term executive bonus
plan with an annual target bonus equal to 75% ®bhse salary.

Mr. Cravens is eligible to participate in any oft@®long-term incentive plans at the discretiortted Compensation Committee, as well
as benefit plans made available to our employedsanior executives. As an inducement to enteramployment with us, Mr. Cravens
received an award of 100,000 SARs pursuant toetimest of the SAR Plan. The award vests in equadlins¢nts on the first three
anniversaries of his employment, provided he isleygal by Cott on the applicable vesting date.

Mr. Cravens is subject to a restrictive covenaat generally limits his ability to compete with imsany countries in which we conduct
business, as well as a non-solicitation covenamtsg limitations continue during the term of empient and for a period of nine months
following termination (regardless of the causehaf termination).

Michael Creamer Employment Agreement

In August 2008, Michael Creamer was promoted t@\Recesident—People of Cott. Under the terms obffer letter agreement dated
April 10, 2007, we provide an annual base salaiyitoCreamer of $170,000. Mr. Creamer is eligildeparticipate in our shoterm executiv
bonus plan with an annual target bonus equal to 86Bts base salary.

Mr. Creamer is eligible to participate in all ofrduenefit plans made available to our employeessanibr executives at the discretior
the Compensation Committee, including the RestBt&PP and other long-term incentive plans. In dalditMr. Creamer was entitled to
relocation assistance to Tampa, Florida.

Mr. Creamer is subject to a restrictive covenaat generally limits his ability to compete with insany countries in which we conduct
business, as well as a non-solicitation covendms& limitations continue during the term of empieyt and for a period of twelve months
following termination (regardless of the causehaf termination).

William Reis Employment Agreement

On January 29, 2007, we entered into an offerrlatjeeement with William Reis to join us as Chieddrement Officer. The agreem
has an indefinite term and provides for an annaaklsalary of $290,000 and a car allowance of $03/4r. Reis is eligible to participate in
our short-term executive bonus plan with an antarglet bonus equal to 75% of his base salary.

Mr. Reis is eligible to participate in all of ouefefit plans made available to our employees anibisexecutives at the discretion of the
Compensation Committee, including the Restated BI&Rl other long-term incentive plans. For 200y,avir. Reis was guaranteed a
performance bonus based on 50% of his annual ladesgy scalculated based on a full 12-month periodl ot for his actual duration of
employment with us. Mr. Reis also received PSU dwaqual to 15,652 PSUs valued at $210,519 an® ®6%s valued at
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$100,016. As an inducement to enter into employmaithit us, Mr. Reis received a cash award of $20D,68ss applicable withholdings. In
addition, under the terms of his offer letter agneat, Mr. Reis is entitled to relocation assistaiec€ampa, Florida.

Mr. Reis participates in our Legacy Retention Riarsuant to which he is subject to standard confidkty undertakings and non-
disparagement covenants that survive the termimatidnis employment, regardless of the cause ofdimination. He is also subject to a
restrictive covenant that generally limits his &pito compete with us in any countries in which egnduct business, as well as a non-
solicitation covenant. These limitations continueing the term of employment and for a period ghéten months following termination
(regardless of the cause of the termination).

Matthew Kane Employment Agreement

Matthew Kane, Vice President, General Counsel awleBary of Cott, was terminated without causectiffe January 29, 2010. Cott
entered into a severance agreement with Mr. Kansisnt with the terms of the Legacy RetentiomPRxior to his termination, the offer
letter agreement that we entered into with Mr. KanéMarch 12, 2004 governed the terms of his emmpiayt. Under the terms of the offer
letter agreement, we provided Mr. Kane an annuse Isalary of $225,000 and a car allowance of $03,80. Kane was eligible to particip:
in our short-term executive bonus plan with an ahtarget bonus equal to 50% of his base salary.

Mr. Kane was eligible to participate in all bengfibtns made available to our employees and serémudives at the discretion of the
Compensation Committee, including the Restated BI&RI other long-term incentive plans. On his adghire date, Mr. Kane received a
grant of 10,000 stock options under the Option RAlamddition, Mr. Kane was entitled to relocat@ssistance to Tampa, Florida.

Mr. Kane participated in our Legacy Retention Rlansuant to which he remains subject to standamfidentiality undertakings and
non-disparagement covenants that survive the teioimof his employment. He also remains subjeet testrictive covenant that generally
limits his ability to compete with us in any coua# in which we conduct business, as well as agudicitation covenant. These limitations
continue for a period of eighteen months followiagmination.

Grants of Plan-Based Awards in Fiscal 2009

The following table sets forth information with pest to the stock options and SARs granted duhieg/ear ended January 2, 2010 to
each of our named executive officers.

All Other
Option/SAR Grant
Awards: Exercise or Date Fair
Number of Base Price Value of
Securities of Stock and
Board Estimated Future Payouts Underlying Option/SAR Option
Grant Approval Under Non-Equity Incentive Options Awards Awards (1)
Name Date Date Plan Awards #) ($/Sh) $)
Target Maximum
OIS ®©
Jerry Fowder — — 451,25( 902,50( — — —
02/18/0¢  02/17/0¢ — — 250,00@® .8€G) 118,75(
Juan Figuere — — 320,83 641,66¢© — — —
Matthew Kane — — 150,00( 300,00t — — —
William Reis — — 240,00( 480,00( — — —
Neal Craven: — — 75,00(™ 150,00(™ — — —
09/08/0¢  09/08/0¢ — — 100,00(® 6.9¢€ 192,33:
Michael Creame — — 95,00( 190,00( — — —

(1) Amounts reflect the grant date fair value deieed in accordance with FASB ASC Topic 718. Se&Noto the audited financial statements inclusedur Annual Report on Form
10-K for the year ended January 2, 2010 regardingragBans underlying valuation of equity awar
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@
©)
4)
®)
(6)
@)
®)

For 2009, the Compensation Committee approkedarget performance bonus amounts of betweenas@d00% of base salary for named executive offi@s set forth in this
column, based on the achievement of company pediocetargets

The Compensation Committee has reserved the giraint up to two times the target bonus basedhieeement of Ca's goals substantially in excess of the tarc

This amount represents a grant of an optigoutchase 250,000 common shares of Cott made inection with Mr. Fowden’s employment as Chief ExeeOfficer. He also
received a grant of an option to purchase 250,@@eon shares of Cott on February 18, 2010 andregkive an additional grant of an option to pureh2s0,000 common shares of
Cott on February 18, 2011, provided he is empldye€ott on such date. The options vest quarterbr avperiod of one year following the grant datéoimr equal amount:

The exercise price of options is the closiniggpon the Toronto Stock Exchange on the date poitiie grant date. The February 17, 2009 closiigemf CDN$1.10 was converted to
U.S. dollars at a rate of $0.87

Mr. Figuereo was terminated without cause ¢iffecas of October 31, 2009. This amount represtiigtprorated amount of Mr. Figuereo’s bonus ferpleriod of his employment
based on the achievement of company performangett

Mr. Cravens was appointed Chief Financial Gffieffective September 8, 2009. This amount reptegbe prorated amount of Mr. Cravens’s bonusHerperiod of his employment
based on the achievement of company performangetta

This amount represents a SAR award made td¥avens in connection with his employment as CRiencial Officer. The award vests in equal instalhts on the first three
anniversaries of his employment, provided he isleygal by Cott on the applicable vesting di

Outstanding Equity Awards at 2009 Fiscal Year End

The following table sets forth information with pest to equity awards outstanding at January 20 26reach of our named executive

officers.
OPTION AWARDS STOCK AWARDS
Equity Incentive Plan
Number of Equity Incentive Plan
Securities Number of Awards: Number of Awards: Market or
Underlying Securities Option/ Unearned Shares, Payout Value of Unearnes
Unexercise( Underlying SARs Units or Other Rights
Unexercised Exercise Shares, Units or Other
Options/ Options/ Option That Have Not Veste( Rights That Have Not
SARS (#) SARS (#) Price Expiration Vested

Name Exercisable Unexercisable %) Date #H® $) V@

Jerry Fowder 187,50( 62,51(® 0.97 2/17/201! 161,044 1,320,55

Matthew Kane 10,00( — 40.1¢ 4/12/201.: — —

10,00( — 28.9¢ 7/20/201. — —
— — — — 66,960 549,09°
William Reis — — — — 73,89(® 605,90(
— — — — 50,30(®) 412,46(

Neal Craven: — 100,00 6.9¢€ — — —

(1) The market value of awards that have not velsésdbeen calculated based on the closing prioeroéommon shares on the New York Stock Exchanged Becember 31, 2009
($8.20).

(2) The number and market value of unearned stwarether units that have not vested under equitgnitive plan awards includes unearned or unvestedds granted to the executives
under our PSU Plan described on page 45 and Redt®&P described on page 44 of this proxy circ

(3) The award vests in four equal quarterly installrsehtring the one year period beginning on Febrd8rn2009. This award became fully vested as of drafyrl8, 2010

(4) This award will vest in 2011 if Cott achieves adgusoperating income exceeding zero for 2(

(5) This amount represents an award of retentiddsP?8ne-third of which vested on February 25, 2008n the achievement of the performance goal afsd€§l operating income
exceeding zero for 2008, and the remainder of whiete to vest upon the achievement of the perfocm@oal of adjusted operating income exceeding foerd009. This award
became fully vested on February 22, 2C

(6) This amount represents the number of commoreshander the Restated EISPP that may vest as pacynmatch if certain performance criteria are rAgtards made in 2008 were
related to deferrals of bonuses paid in respe206f7. The criteria for the awards to vest is cunivgsEBIT growth of 10% per annum over the threasygerformance cycle ending at
the end of fiscal 201(

(7) This represents an award of 100,000 SARs awlaa®ir. Cravens as an inducement sign-on bonusmutihé terms of his employment letter agreemeng. &lard vests in equal

installments on the first three anniversaries sfdmployment, provided he is employed by Cott @napplicable vesting dat
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Option Exercises and Stock Vested In Fiscal 2009

The following table sets forth information with pest to stock awards vesting during 2009 for edauonamed executive officers. No
named executive officer exercised stock optioninduthe fiscal year ended January 2, 2010.

Stock Awards

Number of Shares

Acquired on Vesting Value Realized on Vestin
Name (#) ($)
Jerry Fowder — —
David Gibbons — —
Juan Figuere 177,19: 1,391,54
Matthew Kane 33,48: 22,54¢
William Reis 36,94¢ 24,62¢

Neal Craven: — —
Michael Creame — —

Potential Payments Upon Termination or Change of Qatrol
Vesting under PSU Plan, SAR Plan and Restated EI SPP

The Legacy Retention Plan and the Severance Ptasiderthat vesting upon a change of control is gose by the terms of the equity
plans except that, under the terms of the LegadgriRien Plan, equity awards to a participant whigisinated in connection with a Change
of Control would accelerate and vest.

The PSU Plan enables our board of directors to raadetermination to accelerate the vesting of sonadl of the unvested PSUs held
by all of or any of the participants under the PEEN on a “Change of Contrafrespective of whether termination has occurreat. furpose
of the PSU Plan, a “Change of Contrafeans: (i) a consolidation, merger or amalgamaifddott with or into any other corporation where
the voting shareholders of Cott immediately pristich event receive less than 50% of the votiageshof the consolidated, merged or
amalgamated corporation; (ii) a sale by Cott obakubstantially all of its undertakings and asset (iii) a proposal by or with respect to C
being made in connection with a liquidation, dis$ioin or winding-up of Cott. The board of directadiid not make a determination to
accelerate vesting under the PSU Plan in 2009.

Had the Compensation Committee made a determinttiancelerate vesting during 2009 and if a Charig@ontrol had occurred on
January 2, 2010, the last business day of thel fygza, the named executive officers would haventergitled to payments for accelerated
vesting under the PSU Plan as follows:

Accelerated Vesting

PSU Plan $)

Jerry Fowder 1,320,55
Matthew Kane 549,09°
William Reis 605,90(

Under the Restated EISPP, allocated shares becedipedsted upon a Change of Control. The Rest&Bl&PP defines “Change of
Control” identically to the PSU Plan, and provides that upa@hange of Control, the Compensation Committeahmdiscretion to determi
whether the matching shares vest and are contdtiatthe participant’s account. Only Mr. Reis hatlstanding allocated shares under the
Restated EISPP. If a Change of Control had occumeghnuary 2, 2010, Mr. Reis would have beenledtib a payment for accelerated
vesting under the Restated EISPP as follows:

Accelerated Vesting

Restated EISPP $)
William Reis 412,46(
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These amounts are included in the applicable “Amedéd Vesting” column in the tables on the follogvpages.

Under the SAR Plan, unvested SARs become fullyecespon the occurrence of any of the events listélde PSU Plan’s definition of
Change of Control, or if the Compensation Committethe board of directors so determines. Only Gtavens had outstanding SARs under
the SAR Plan. If a Change of Control had occurredanuary 2, 2010, Mr. Cravens would have beetlehto a payment for accelerated
vesting under the SAR Plan as follows:

Accelerated Vesting

SAR Plan $)
Neal Craven: 820,00(

Severance Plan

In February 2009, we commenced the Severance Pi@nSeverance Plan offers participants a more niedésf benefits upon a
qualified termination of employment. The triggeriegents for any severance payments under the SexeeRdan are designed to discourage
executive officers from voluntarily terminating themployment with us in order to accept other esgpient opportunities. The triggering
events also provide assurances to the executii@ffthat they will be compensated if terminatgdib without cause. Mr. Fowden
participates in the Severance Plan effective Feprii@, 2009 and is, as of January 2, 2010, the paitticipant in such plan. Subject to certain
exceptions described below, the Severance Planeagefiis entittements upon a qualified terminatibaroployment and replaces all previous
termination and severance entitlements to whichmhg have been entitled. These arrangements arglobséor Mr. Fowden below.

The Compensation Committee determines which empbparticipate in the Severance Plan. Each paatitig assigned to one of th
groups, which correspond to severance multipldslisvs: Level 1 Employees—1 times; Level 2 Emples€0.75 times; Level 3 Employees—
0.50 times.

The Severance Plan define€&use” to mean:

() the willful failure of the participant to prodg carry out the participant’s duties and respbitisies or to adhere to the policies of
Cott after written notice by Cott of the failuredo so, and such failure remaining uncorrectea¥athg an opportunity for the
participant to correct the failure within ten (d3ys of the receipt of such notic

(i) theft, fraud, dishonesty or misappropriationthe participant, or the gross negligence or wiilihisconduct by the participant,
involving the property, business or affairs of Cottin the carrying out of his duties, includingithout limitation, any breach by
the participant of the representations, warrargies covenants contained in the participant’s emmpkayt agreement or restrictive
covenants set out in the Severance F

(iii) the participar's conviction of or plea of guilty to a criminal effse that involves fraud, dishonesty, theft orenak;
(iv) the participar's breach of a fiduciary duty owed to Cott;
(v) the participar's refusal to follow the lawful written reasonabtelajood faith direction of the board of directc

The Severance Plan define&bod Reasori to include any of the following:
() a material diminution in the particip¢s title or duties or assignment to the participEfrhaterially inconsistent dutie
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(i) areduction in the participant’s then curraniual base salary or target bonus opportunitymes @ntage of annual base salary,

unless such reduction in target bonus opportusitpade applicable to all participants serving inssantially the same capacity as
participant;

(iii) relocation of the participant’s principal mla of employment to a location that is more thamti@s away from his principal place
of employment on the date upon which he becametiipant, unless such relocation is effected atrtquest of the participant
with his approval

(iv) a material breach by Cott of any provisiongie# Severance Plan, or any employment agreemevtiith the participant and Cott
are parties, after written notice by the participafithe breach and such failure remaining unceeckéollowing an opportunity for
Cott to correct such failure within ten (10) dayshe receipt of such notice;

(v) the failure of Cott to obtain the assumptiomiriting of its obligation to perform the Severarfglan by any successor to all or
substantially all of the business or assets of @iltin fifteen (15) days after a merger, consdiigia, sale or similar transactio

If a participant’s employment is terminated by uthaut Cause or by the participant for Good Reakenwill receive a cash payment of
an amount equal to the participant’s total annaakbsalary and average bonus (based on the aotus paid for the previous two years) for
the year in which the termination takes place mliétd by his severance multiple, less applicabliakoldings. The terminated participant
would also be paid accrued salary and vacatiorutiirdhe date of termination, less applicable wittimgs. In addition, the terminated
participant would receive accelerated vesting gtfits under our equity incentive plans and wouldiooe to receive benefits under our
benefit plans for the number of years equal tostheerance multiple, where we may do so legallyiarstcordance with the applicable ber
plans in effect from time to time.

Level 1 Employees receive gross-up payments ietieat excise tax is imposed. Payments to Level2Employees who would
otherwise be subject to excise tax are reduced anaunt that will result in no portion of the pagmts being subject to the excise tax. The
280G excise tax and gross-up is an estimated anassnming an effective individual income tax retd@». This amount is determined on
the basis that the amount subject to excise taxdumat be decreased by amounts attributable tomredde compensation for services before
the change of control.

Participants whose employment terminates for Caursiey voluntary resignation (other than for GooghRon), death, or disability are
not entitled to benefits under the Severance Plan.

Participants in the Severance Plan agree to normpetition and non-solicitation provisions that comt beyond termination for the
number of years equal to the applicable severantdtphe, regardless of the cause of terminatiore Beverance Plan supersedes applicable
provisions of each participant’s prior employmegtement, and participants agree to execute a@eaedrase of claims against us in return
for payments under the Severance Plan.

Payments to Mr. Fowden under the Severance Plan

Mr. Fowden participates in the Severance Plan stibjecertain exceptions. Under the Severance HIdfr, Fowden’s employment is
terminated by Cott without Cause or by Mr. Fowden@ood Reason, he would receive a cash paymeat &mthe sum of his annual base
salary and bonus (based generally on his averagastfor the previous two years) times a severandépte. Mr. Fowden’s employment
agreement provides that in the event of such aitation during 2009 or 2010, the payment would dlewdated based on his target bonus
rather than average bonus. In addition, Mr. Fowaeuld receive a pro rata bonus for the year of teation based on the actual bonus he
would have received if he had been employed thrdbglend of the year. Mr. Fowden’s severance maligpl.0, except under the terms of
his employment letter agreement, if a terminatioouss in connection with a Change of Control, leigesance multiple would be 1.5. A
Change of
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Control is defined in his employment letter agreetras a takeover, consolidation, merger, amalgamasiale of all or substantially all assets
or a similar transaction.

Assuming his employment had been terminated ulgsetcircumstances on January 2, 2010, Mr. Fowderdvhave been entitled to
the following:

Non-Equity
Incentive
Cash Plan Medical 280G Accelerated
Severance Payment Continuation Gross-up Vesting Total
%) $) %) OIS ©@ $)
Jerry Fowder 862,50( 690,00( 14,14C 1,034,81° 1,320,55 3,922,01.

(1) Mr. Fowden is a Level 1 Employee and would haveinad the 280G gro-up.
(2) Represents fair market value of unvested PSU slaare$ January 2, 201

Assuming Mr. Fowden had been terminated on Jaria2910 by Cott without Cause or by Mr. FowdenGamod Reason not in
connection with a Change of Control, Mr. Fowden ldcwave been entitled to the following:

Non-Equity
Incentive
Cash Plan Medical 280G
Severanci Payment Continuation Gross-up Total
(%) (%) () ) $)
Jerry Fowder 575,00( 460,00( 9,421 — 1,044,42

Legacy Retention Plan

Other than Messrs. Fowden, Cravens and Creamenaoned executive officers serving at the end abfi2009 are participants in the
Legacy Retention Plan. Mr. Fowden participatechis plan until February 18, 2009, when he beggratticipate in the Severance Plan. The
Legacy Retention Plan supersedes applicable pomésif each executive’s employment agreement amddas for severance payments to
the executive upon a termination of his employme&he triggering events for any severance paymerdsthe Legacy Retention Plan were
designed to discourage officers from voluntarilgrmating their employment with us in order to guoether employment opportunities. The
triggering events also provide assurances to theeos that they will be compensated if terminabgdus without cause.

The Legacy Retention Plan provides for differentpant calculations depending on whether the terti@inaccurs in connection with
Change of Control of Cott. For purposes of the lcggRetention Plan, a Change of Control means:

A. atake-over bid (within the meaning of tBecurities Act (Ontario)), other than a tal®+er bid exempt from the requirements of
XX of such Act pursuant to sub-sections 93(1)(bj®rthereof, is completed in respect of more ttveenty percent (20%) of
Cott's common shares and the majority of the memidro were members of our board of directors gdarompletion of such
take-over bid are replaced within 60 days following cdetijon of such tak-over bid; or

B. any of the following occur: (A) any consolidatianerger or amalgamation of Cott with or into atlyer corporation whereby our
voting shareowners immediately prior to such eveogeive less than 50% of the voting shares of tmsalidated, merged or
amalgamated corporation; (B) a sale by us of adulastantially all of our undertakings or assefy;d proposal by or with respect
to Cott being made in connection with our liquidatidissolution or winding up; (D) any reorganieatireverse stock split or
recapitalization of Cott that would result in a @ga of Control as otherwise defin
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herein; or (E) any transaction or series of relétadsactions having, directly or indirectly, trearge effect as any of the foregoil

The Compensation Committee determined which emp®yarticipate in the Legacy Retention Plan; akatiary 2, 2010, 4 employe
participated in the Legacy Retention Plan, inclgdafi of our then-current named executive officatiser than Messrs. Fowden, Cravens and
Creamer. Under the Legacy Retention Plan, eaclcipanmt is assigned to one of three groups, wharespond to severance multiples as
follows: Level 1 Employees-2 times; Level 2 Emplegel.5 times; Level 3 Employeé&dime. Mr. Figuereo was a Level 1 employee. Mris
is a Level 2 employee. Mr. Kane was a Level 3 eygdo

The Legacy Retention Plan contemplates a window/‘(tbhange of Control Window”) that begins 90 days prior to the Change of
Control or the first public announcement thereaf aantinues past the Change of Control for a len§ttne year multiplied by each
participant’'s severance multiple.

The Legacy Retention Plan define€4use” in the same way as the Severance Plan describ@dge 36.

The Legacy Retention Plan define&bod Reasori to include any of the following:
() a material diminution in the particip¢s title or duties or assignment to the participEfrhaterially inconsistent dutie

(i) in the case of a participant who is identifigchis award letter as a Level 1 Employee and velports to the Chief Executive
Officer as of the date on which he becomes a paatit under this Plan, a change in the reportingcire of the participant such
that he no longer reports to the Chief ExecutivBo®f (or their equivalent) or any successor tteefetiowing a Change of
Control, including a successor to all or substdlgtell of the business, assets or undertakingSatf;

(iii) areduction in the participe’'s then current annual base salary or target bomasrtunity as a percentage of annual base s¢

(iv) relocation of the participant’s principal pof employment to a location that is more thami@és away from his principal place
of employment on the date upon which he becametiipant, unless such relocation is effected atrtquest of the participant
with his approval

(v) amaterial breach by Cott of any provisionshaf Legacy Retention Plan, or any employment agee¢mo which the participant
and Cott are parties, after written notice by theipipant of the breach and such failure remainingorrected following an
opportunity for Cott to correct such failure wittem (10) days of the receipt of such notice

(vi) the failure of Cott to obtain the assumptionarriting of its obligation to perform the Legacefntion Plan by any successor to all
or substantially all of the business or assetsaif Within fifteen (15) days after a merger, comdation, sale or similar transactic

If a participant’s employment is terminated by uthaut Cause or by the participant for Good Reakenwill receive a cash payment of
an amount equal to the participant’s total annaakbsalary, car allowance and target bonus meltifdy his severance multiple, less
applicable withholdings. The terminated participaould also be paid accrued salary, vacation ame @ata bonus at target for the year in
which the termination took place, less applicabikoldings. In addition, the terminated participamuld continue to receive benefits under
our benefit plans for the number of years equaltseverance multiple, where we may do so legadty in accordance with the applicable
benefit plans in effect from time to time. If tharpicipant’s employment is terminated during thea@dpe of Control Window, he would also
receive accelerated vesting of rights under ouitgducentive plans.

If a participant’s employment is terminated by uthaut Cause or by the participant for Good Reasamtime that falls outside the
Change of Control Window, he shall receive a cagment of an amount equal to the participant’d em@ual base salary, car allowance and
target bonus multiplied by the participant’s senems
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multiple, less applicable withholdings. The termé@thparticipant would also be paid accrued saladyacation and a pro rata bonus at target
for the year in which the termination took plaasd applicable withholdings. In addition, the terated participant would continue to receive
benefits under our benefit plans for the numbereafrs equal to his severance multiple.

Level 1 Employees receive gross-up payments ietieat excise tax is imposed. Payments to Level2Employees who would
otherwise be subject to excise tax are reduced an@unt that will result in no portion of the pagmts being subject to the excise tax. The
280G excise tax and gross-up is an estimated ana@snming an effective individual income tax retd@. This amount is determined on
the basis that the amount subject to excise taxdwvmat be decreased by amounts attributable tmredde compensation for services before
the change of control.

Participants whose employment terminates for Caursiey voluntary resignation (other than for GooghRon), death, or disability are
not entitled to benefits under the Legacy Retenftam.

Payments to Certain Named Executive Officers under the Legacy Retention Plan

Assuming their employment had been terminated hy Without Cause or by the executive for Good RaaswnJanuary 2, 2010, and
inside a Change of Control Window, Messrs. KaneRei$ would have been entitled to payments in theumts set forth opposite their name
in the table below.

Non-Equity
Incentive
Cash Plan Medical 280G Accelerated
Severanct Payment Continuation Cut-back Vesting Total
$) $) $) OIS $) %)
Matthew Kane 313,50( 150,00( 12,87¢ — 549,09°@ 1,025,47!
William Reis 500,25(  360,00( 14,14 672,83° 1,018,36/®d  2,565,58

(1) As Level 2 and Level 3 Employees, respectively, 8desReis and Kane may receive a 280(-back.
(2) Represents fair market value of unvested PSU slaare$ January 2, 201
(3) Represents fair market value of unvested PSU astaRel EISPP shares as of January 2, z

Assuming their employment had been terminated by Without Cause or by the executive for Good RaasoJanuary 2, 2010, and
outside a Change of Control Window, Messrs. KarteReis would have been entitled to payments iratheunts set forth opposite their
name in the table below.

Non-Equity
Incentive
Cash Plan Medical 280G
Severanct Payment Continuation Cut-back Total
(%) () (%) $) )
Matthew Kane 313,50( 150,00( 12,87¢ — 476,37¢
William Reis 500,25( 360,00( 14,14( — 874,39(

The payments to Messrs. Kane and Reis would be made as a lump sum after the date of terminaifaemployment or, if a six-
month delay is required to comply with Code Secd68A (for our named executive officers who are.UeSidents), on the first business day
of the seventh month following the month in whiehmination occurs. The payments would be made mibidays of an individual
termination, 60 days of a group termination, an@ d2ys of a termination in connection with a Chaoy€ontrol.

Participants in the Legacy Retention Plan agreestecompetition and non-solicitation provisionsttbantinue beyond termination for
the number of years equal to the applicable seceramnuiltiple, regardless of the
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cause of termination. The Legacy Retention Plaragules applicable provisions of each participgmite employment agreement, and
participants agree to execute a general releasiaiofs against Cott in return for payments underltbgacy Retention Plan.

Potential Payments to Other Named Executive Officers upon Termination
Neither Mr. Cravens nor Mr. Creamer patrticipateither the Severance Plan or the Legacy Retentam P

Effective September 8, 2009, we entered into anl@yngent letter agreement with Neal Cravens to sasseur Chief Financial Officer.
Under the terms of the employment letter agreenietihe event that Mr. Cravens’s employment is teated by Cott without Cause or by
Mr. Cravens for Good Reason (each as defined thefdr. Cravens would be entitled to receive a gasyment in an amount equal to nine
months of his then current annual base salary diéspplicable withholding taxes, payable ovelireermonth period beginning 30 days after
the date of termination.

As a Vice President of Cott, Michael Creamer istlent to certain severance benefits under a resolatdopted by the Compensation
Committee. In the event that his employment is teated by Cott without Cause or by Mr. CreamerGaod Reason, Mr. Creamer would be
entitled to receive a cash payment in an amourdlequsix months of his thecurrent annual base salary. Additionally, Mr. Creamvould be
entitled to receive a cash payment in an amourdléqune month of his then-current annual baserggrovided that he has been employed
by Cott prior to such termination for a period ef/en years.

Termination by Cott for Cause; Resignation by the Executive Officer other than for Good Reason

We are not obligated to make any cash paymentrofliéo any of our executive officers if their elopment is terminated by us for
Cause or if the executive officer resigns for ottien Good Reason, other than the payment of urgadéaly and accrued and unused vacation

pay.

Termination because of Death or Disability

Upon an executive offices’death or disability, we pay accrued salary aprbeated target bonus to the executive officeherexecutiv
officer’s estate. A pro rata portion of PSUs vestd is paid over the remainder of the performame®g. We provide executive-level life,
short term disability, and a long term care benefitur executive officers that are not also avdédo our employees generally. Amounts in
respect of such benefits are disclosed in the Suyn@ampensation Table on page 29 of this proxyutinc

Named Executive Officer Departures during Fiscal 2009

Juan Figuereo was terminated without cause efie€@istober 31, 2009. Under the terms of the Legatemion Plan, we made a lump
sum payment to Mr. Figuereo equal to two timesahisual base salary, car allowance, and annual largest for 2008. These terms resulted
in an aggregate severance payment to Mr. Figudr$i,572,000.

In addition, we agreed to pay to Mr. Figuereo alasy and accrued vacation pay through Octobe2309, and up to $10,000 for
outplacement services.

All of Mr. Figuerea’s rights with respect to veststhck options under the Option Plan ceased 60 alégsOctober 31, 2009, subject to
the terms of the Option Plan, and thereafter ansidered null and void. Effective October 31, 20@9, Figuereo’s participation in the PSU
Plan ceased. Mr. Figuereo was paid $214,769 indfemommon shares in satisfaction of PSUs awardéidim upon his hiring. In addition,
Mr. Figuereo received a
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payment of $1,332,285, representing a payout oPBlgs awarded to Mr. Figuereo prior to 2008. MguEreo’s rights under other Incentive
Plans terminated effective October 31, 2009, iroetance with the terms of such plans. Rights thdtyested under the terms of such plans
continue in accordance with the terms of such pl&hisFiguereo was also paid $513,333, which regmesa prorated portion of his 2009
bonus through October 21, 2009 based on the ach&veof company performance targets.

Mr. Figuereo participated in our Legacy RetentitemPpursuant to which he remains subject to stahdanfidentiality undertakings a
non-disparagement covenants that survive the tatioimof his employment. He is also subject tosdrigtive covenant that generally limits
his ability to compete with us in any countriesnhich we conduct business, as well as a non-safiicit covenant. These limitations continue
for a period of two years following termination.
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REPORT OF THE HUMAN RESOURCES AND COMPENSATION COMM ITTEE

The Human Resources and Compensation Committeett§ ®oard of directors (collectively, theCompensation Committe€’) has
submitted the following report for inclusion in $hproxy circular:

The Compensation Committee has reviewed and diedubs Compensation Discussion and Analysis cogdaim this proxy circular
with management. Based on the Compensation Conasitteview of and the discussions with manageméht iespect to the Compensation
Discussion and Analysis, the Compensation Commigeemmended to the board of directors that the gamsation Discussion and Analy
be included in this proxy circular and in Cott’'siual Report on Form 10-K for the fiscal year endaduary 2, 2010 for filing with the SEC
and with all applicable Canadian securities auttesi

The foregoing report is provided by the followinigegtors, who constitute the Compensation Committee

GEORGE A. BURNETT, CHAIR
BETTY JANE HESS

MARIO PILOZZI

ANDREW PROZES

EQUITY COMPENSATION PLAN INFORMATION

Set out below is information about the PSU Plaa,3AR Plan, the Option Plan, and the Restated EISRése plans generally require
us to either purchase Cott shares on the open inarkend awards or issue shares that would béid#uo our shareowners. As of January 2,
2010, the only equity compensation plan under whietissue our common shares rather than purchasedh the open market is the Option
Plan.

Number of Common Share
Remaining Available for
Future Issuance Under

Number of Common Share Weighted-average Exercis Equity Compensation Plan:
to be Issued upon Exercise Price of Outstanding (Excluding Securities
of Outstanding Options Options Reflected in Column (a))
Plan Category (a) (b) (c)
Restated Cott Corporation 19¢
Common Share Option Plai
as amende 829,15( CDNS$ 18.91 3,183,60:

As the Option Plan was adopted prior to our ingiablic offering, it was not approved by shareown&ubsequent amendments to the
plan that required shareowner approval have beproapd by shareowners.

The board has approved the 2010 Equity Incentiga,Rlubject to approval by Cott’s shareowners,yantsto which the Compensation
Committee intends to grant to non-employee dirsctoamed executive officers, and other key empkgegity awards beginning in 2010.
For further discussion on the 2010 Equity Incen®Nan, see Approval of 2010 Equity Incentive Plan” on page 56 of this proxy circular.

Restated 1986 Common Share Option Plan

The Option Plan is administered by the Compens&immmittee. Subject to certain limitations, the @emsation Committee has
discretion to determine eligibility for participati in the Option Plan, the number of common shémeshich options are granted, the date of
grant of option awards and the vesting period for
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each option. The exercise price of options is #ierharket value of our common stock based on lingirng price on the Toronto Stock
Exchange the day before the grant. Historicallgclstoption awards were a regular part of executorapensation. In recent years, however,
we have moved away from granting options to exgestas long-term incentives. As a result, somedoitgnured employees hold options
because they received them before the Compengatiommittee determined to use other forms of longiteompensation. Upon ceasing to
serve as an employee or director of Cott, optisas@feited if not exercised within 60 days. Dyyip009, the Compensation Committee
approved the stock option grants to Jerry Fowdaerdged under the heading “Jerry Fowden Employmgnéement” on page 25 of this
proxy circular. We agreed to make such grants, wtotal 750,000 options over three years, as ancieishent to Mr. Fowden to serve as our
Chief Executive Officer.

Options held by our non-employee directors vest édiately and are reflected in footnote 2 to théetéibted under the heading “
Compensation of Directors” on page 12 of this proxy circular.

Restated EISPP

In 2007, we adopted the Restated EISPP, which gedvour officers and senior management employsadesignated by the
Compensation Committee, with two options for therfan which they could elect to receive any castiggmance bonus award (or portion of
any such award) granted to them as a result obwittyy annual performance targets. Under the ResEI®PP, each eligible participant could
elect to have all or a portion of any performanceus to which he may become entitled for that figear (i) paid directly to the participant
the form of cash following the end of that fiscaby, or (ii) contributed to an independent trust hald on the participant’s behalf in the form
of common share units. The trust used the fundsibomed in respect of a participant’s investment@mmon share units to purchase our
common shares on the open market. The number afhoonshare units allocated to each participant vegarchined by dividing the amount
of the award to be invested in common share uryithé® average price per common share at whichdhemon shares were purchased by the
trust. Each common share unit entitles the pagitio receive one common share upon a distribitioespect of the common share units.
No actual common shares are allocated to the paati’s account.

Common share units are fully vested and non-faifdé when credited to the participant’s account damerally will not be distributed
to the participant in the form of common sharesl tim¢ last business day of the third fiscal yedlofving the fiscal year in respect of which
the common share units were earned.

Common share units allocated to a participantgllistributed to the participant in the form ofrtaon shares prior to the scheduled
distribution date if the participant dies, retirbecomes permanently disabled or his employmesthisrwise terminated, if there is a chang
control, or if the participant has an unforeseeabiergency (as defined in the Restated EISPP).

The Restated EISPP also provides that Cott wilctnétte common shares distributed to a participanespect of his common share
units with an equivalent number of additional conmsbares subject to the achievement of corporaterpgance goals established by the
Compensation Committee and the participant haveentcontinuously employed during a three-year owitleout withdrawing his common
share units. The Compensation Committee must gémtifvriting at the end of the performance cyclémwhether the performance goals h
been achieved. Unless otherwise determined by timep€nsation Committee, failure to achieve the aateoperformance goals over the
threeyear performance cycle will result in a failureg@rn any matching common shares under the Re&#&P. In the event of a change
control or the termination of a participant’'s empitent (whether as a result of death, permanenbitityaretirement or otherwise) prior to
the completion of the performance cycle, the Corspian Committee will have the discretion to cdmite to a participant all, some, or no
matching common shares. Only participants who etettvest their award in common share units, hr@neained continuously employed
during the three-year performance cycle and havmwiously withdrawn their common share unitseligible to receive the matching
common shares from Cott.
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The maximum number of common shares that can bzhpsed under the Restated EISPP in any fiscaliyéae maximum number of
Cott common shares that could be purchased undgadn for the immediately preceding fiscal yearspl.5% of the total number of Cott
common shares outstanding as of the first day cif §iscal year. No shares will be issued from wea# respect of common share units or
matching common shares under the Restated EISP&dinstead purchased on the open market so statBe EISPP will not be dilutive to
shareowners.

Participants first made deferral elections underRlestated EISPP in 2007, and bonuses paid in 2208 were deferred into the plan.
No deferrals were made in 2009, as no bonuses peddenith respect to 2008. Effective as of Decen#t¥r2008, the Compensati
Committee approved an amendment to the RestatdelFENth the effect of freezing participation in fhlan. Eligible participants who
deferred 2007 bonus amounts into the plan continlse subject to the plan and are eligible for miatg depending on Cott’s performance
during the performance cycle, which runs throughehd of fiscal 2010. At the end of such perfornearycle, we intend to terminate the p

Amended and Restated Performance Share Unit Plan

We have implemented the PSU Plan as a means afiprg\certain officers and senior management witlineentive for exceeding
performance targets. Awards of Performance Shaies (JrPSUs") under the PSU Plan are based on our corporaferpgance over a
specified performance cycle and the market priceuwfcommon shares at the time of vesting. For pacformance cycle, the Compensation
Committee establishes three tiers of performanedsgor Cott to achieve over the period: a minimineshold level, a target level and a
superior performance level. The criteria used tdiszse performance goals may include our earrbefizre interest, taxes, depreciation and
amortization; net earnings; share price performaretarn on equity; return on invested capitalptirer financial criteria and targets
determined by the Compensation Committee. The Cosgi®n Committee retains the discretion to vaeytdrms of PSU grants, including
the length of the performance cycle. The Compeosaiommittee determines the employees who maycjyzate in the PSU Plan based on
the employee’s position, the long-term contribupartential of the employee, and the prevailing readompetitiveness of this type of long-
term award within our peer group. The Compensafiommittee may establish amounts, terms and condits each award granted under
PSU Plan.

Management develops a proposal to grant PSUs ttogegs based on the criteria set forth above. piuposal is presented to the
Compensation Committee for its review and appro®ake the PSU grant budget is approved, indiviguahts are calculated by measuring
performance against the annual targets set atdhteo$ every performance cycle.

A target number of PSUs for each participant ialdithed by the Compensation Committee at the bewuirof each one, two, and three-
year performance cycle. Each PSU represents thg tigon vesting, to receive one Cott common shidre.number of PSUs earned at
end of a performance cycle can range from 0% t&d 60the targeted amount, depending on whether&biieves the pre-determined
threshold, target or superior performance goathah performance cycle. If performance over thégerance cycle falls below the threshold
level, no PSUs vest. Cott performance betweenhtteshold and superior levels is weighted so thafittal award will vary with the achieved
performance. Additionally, since the value of eRSU is tied to our share price, the value receatatie end of the performance cycle will
fluctuate with the value of the shares.

Subject to the provisions of the PSU Plan, and gixicethe case of termination of employment or gfeaf control of Cott (as discussed
below), PSUs vest upon the completion of the parfarce cycle. Throughout the performance cyclegthes no dividends paid to
participants on their PSUs, and holders do not hiageight to vote the common shares representetidiyPSUs. The plan gives us discre
to fully fund each grant at the target payout ldwehllowing the trust to purchase Cott sharesatime of the grant. We and the
Compensation Committee believe that such actiorbeameneficial to our shareowners as it fully cewamy liability at the target payout level
associated with an increase in the share priceotiféd@mmon shares. The
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common shares purchased by the trustee are registethe name of the participant and deliveretthéoparticipant once vested, upon his
request.

No shares are issued from treasury but are ingteathased on the open market so that the plart idilotive to shareowners. We
account for PSUs in Canadian dollars but all refees to PSU value in this proxy circular have bemmverted to U.S. dollars using the
conversion rates for the year in which such PSUg\geanted as set forth under the headi@gheral Information ” on page 1 of this proxy
circular.

In 2008, the Compensation Committee approved manages proposal to issue PSUs to named executficers as a retention
incentive. As discussed above, the number of P&luited at the end of a performance cycle depenashether Cott achieves the pre-
determined performance goals in the performanckecyterefore, no PSUs would vest unless Cott'foperance meets or exceeds the
threshold level. The Compensation Committee esfladtl a performance goal for these PSUs of adjagtedhting income exceeding zero for
2008 and 2009. These awards vested in February @@dithe achievement of the performance goals.

While the Compensation Committee did not grantR8YJs to executive officers in 2009, certain gramésle in prior years vested and
resulted in the distribution of our common shagepdrticipants. In addition, certain other graetsained outstanding at the end of 2009. |
vesting is described on page 35 of this proxy ¢acunder the headingOption Exercises and Stock Vested In Fiscal 20Q9and
outstanding grants at 2009 year end are listedarGrants of Plan-Based Awards Table and in thet@uoding Equity Awards at 2009 Fiscal
Year End Table, under the headin§tock Awards” on page 34 of this proxy circular.

Amended and Restated Share Appreciation Rights Plan

We adopted a SAR Plan in 2007 as a means of pray@tiditional incentives to our employees and ¢tirsdo promote the growth and
success of our business, and to attract and reswarrdersonnel. Under the SAR Plan, share appreniatjhts (“SARs”) may be granted to
employees and directors of Cott or its subsididriethe Compensation Committee on the recommendafimanagement. These grants may
be based on the employee’s position, the gy contribution potential of each role, and thevailing market competitiveness of this typ:
long-term award within our peer group.

SARs will typically vest on the third anniversarytbe grant date. On vesting, each SAR will repnésige right to be paid the differen
if any, between the price of Cott's common sharethe date of grant and their price on the SARRing date. Payments in respect of vested
in-the-money SARs will be made in the form of Gmitnmon shares purchased on the open market bylepandent trust with cash
contributed by Cott. If Cott's share price on ttagedof vesting is lower than on the date of graatpayment will be made in respect of those
vested SARs. Prior to vesting, there are no dividgraid on the share appreciation rights, and m®ldie not have the right to vote the
common shares represented by their SARSs.

No shares are issued from treasury and the SARIi®laut dilutive to Cott’'s shareowners.

If the employment of a participant comes to an @tlder than in the case of a termination withouwtses prior to the final vesting of the
SARs granted to such participant, other than dubdaleath, normal retirement or permanent digghifithe participant, his unvested SARs
will be forfeited. All unvested SARs will vest inlf in the event of (i) a consolidation, mergeramnalgamation of Cott with any other
corporation following which Cott’s voting shareowsdold less than 50% of the voting shares of timeiging entity; (ii) a sale of all (or
substantially all) of Cott’s undertakings and asgset (iii) a proposal being made in connectiorhv@ott’s liquidation, dissolution, or winding-
up. If a participant is terminated without cau$e, committee will have discretion to determine whiithappen to the SARs.

The Compensation Committee approved one SAR gfai@i®@000 SARs in 2009 as an inducement award & Nevens, our Chief
Financial Officer.
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DIRECTORS’ AND OFFICERS’ INSURANCE

We provide insurance for the benefit of our direstand officers against certain liabilities thatynb@ incurred by them in their capacity
as directors and officers, as specified in thegyolThe current annual policy limit is $40,000,080e are reimbursed for amounts paid to
indemnify directors and officers, subject to a dehle of $1,500,000 for securities claims and duttible of $500,000 for all other claims.
The deductible is our responsibility. There is pplacable deductible if we are unable to indemnifile annual premium, which is currently
$693,684, including sales taxes, is paid by us.

Under the terms of our by-laws and agreements eéttain directors, we indemnify our directors affficers against certain liabilities
incurred by them in their capacity as directors affiders to the extent permitted by law.

CORPORATE GOVERNANCE

Board and Management Roles
The board of directors has explicitly assumed resitdlity for the stewardship of Cott, including:
» the adoption of a strategic planning proc:
» the identification of the principal risks for Caiihd the implementation of appropriate risk managersgstems
» succession planning and monitoring of senior mamesge,

e ensuring that we have in place a communicationsytbd enable us to communicate effectively and trmely manner with our
shareowners, other stakeholders and the publicrgéneand

» the integrity of our internal control and managetrieformation systems

All decisions materially affecting Cott, our busiiseand operations, including long-term strategit gperational planning, must be
approved by the board prior to implementation. Baedr, management prepares a statement of objectilans and performance standards.
This statement is submitted to the board of dimsctor its review and approval prior to implemeitat

To assist in discharging its responsibilities effedy, the board has established three committesAudit Committee, the Corporate
Governance Committee and the Human Resources angélsation Committee. The roles of the committegsaat of our governance
process are outlined below, and their charters Ineayiewed on our website atvw.cott.com. Each committee has the authority to retain
special legal, accounting or other advisors.

Allocation of Responsibility between the Board andanagement

The board has adopted a written mandate, the texthiah is set out in Appendix C. The business afidirs of Cott are managed by or
under the supervision of the board in accordande &li applicable laws and regulatory requiremefite board is responsible for providing
direction and oversight, approving our strategrection and overseeing the performance of our lessiand management. Management is
responsible for presenting strategic plans to trerd for review and approval and for implementing strategic direction. The board has
approved a job description for the Chief Executféicer, which specifically outlines the responétigs of this position. One of these
responsibilities is to prepare, on behalf of managy, a written statement of management’s objegtiplans and standards of performance.
This report is reviewed and approved annually iy lloe Compensation Committee and the entire b@atditionally, we have established a
lead independent director role and position desorip for the chairman of the board and for eaaghroittee chair.
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Board Oversight of Risk

Pursuant to the written mandate, management isnsg@ge for day-to-day risk management and is resite for implementing the risk
management strategy for Cott. Risk oversight issponsibility of the full board that is administétey the Audit Committee pursuant to the
Audit Committee Charter. The Audit Committee dismswith management our guidelines and policiels regpect to risk assessment, risk
management, and major strategic, financial andatjperal risk exposures such as fraud, environmeodahpetitive and regulatory risks, and
the steps management has taken to monitor andotanty exposure resulting from such risks.

At each regular meeting of thard, the full board discusses risks to Cott atjdsdments to the risk assessment process may the a
a result of such meetings. Over the course of &ag,\the board further reviews the risks facing.Gtfe believe that the board oversight and
involvement in risk assessment provides effectiversight of Cott’s enterprise risks.

Board’s Expectations of Management
The board expects management to pursue the foltpalijectives:

» produce timely, complete and accurate informatiomor operations and business and on any otheifispmatter that may, in
managemer's opinion, have material consequences for us,laneswners and other stakehold

* act on atimely basis and make appropriate dedsidth regard to our operations, in accordance walitthe relevant requirements
and obligations and in compliance with our polici@gh a view to increasing shareowner val

« apply arigorous budget process and closely monitofinancial performance in terms of the annualdet approved by the boe
» develop and implement a strategic plan in lightrefds in the market, ar
» promote high ethical standards and practices idactmg our busines

Board Leadership

Our board is composed of 11 directors of which@iadependent. Mr. Gibbons is the Chairman of @marth. Mr. Rosenfeld serves as
our Lead Independent Director. The nominees faratiar who are not independent are Messrs. FowdeiiHalperin. See Certain
Relationships and Related Transaction$ on page 16 of this proxy circular for further dission of the board’s determinations as to
independence.

Cott has a separate Chairman of the Board and Ekitutive Officer. The board feels that separatiiregrole of Chairman and Chief
Executive Officer is in the best interests of shaneers at this time. This structure ensures a greate for independent directors in the
oversight of Cott and active participation by thdependent directors in establishing priorities pritedures for the work of the board. The
board believes its administration of its risk ovgis$ function has not affected the board’s leaderstructure.

For each regular board meeting and most specidimysehe Chairman establishes the agenda. Eactbarerfithe board may suggest
items for the agenda and may also raise at anyimgesibjects that are not on the agenda for thatinge

The board believes that it is beneficial to desigrraLead Independent Director, and requires itnelier the Chairman is not
independent. While Mr. Gibbons was serving as imezhief Executive Officer, Mr. Rosenfeld becameatldndependent Director, an
arrangement that the board wished to continue aften Mr. Gibbons ceased to serve as Interim Ciiefcutive Officer and became
Chairman. The Lead Independent Director acts mpaartive capacity to the Chairman and acts asr@laai in the event the Chairman is
unavailable.
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The board conducts an annual evaluation to determirether it and its Committees are functioning@ffely which includes an
evaluation of whether the current leadership stmaéctontinues to be optimal for Cott and its sharezrs. The board conducted this evalue
for 2009 and determined not to make changes ttetdership structure.

Shareowner Communications

We seek to maintain a transparent and accessibleaage of information with all of our shareowneng ather stakeholders with regard
to our business and performance, subject to th&inrergents of all applicable laws and any othertlitidns of a legal or contractual nature. In
addition to our timely and continuous disclosurégations under applicable law, we regularly distite information to our shareowners and
the investment community through conferences, watbaaade available to the public and press rele&aseowners and other interested
parties are invited to communicate with one or nadreur directors, including the Lead Independeine&tor or with our non-management
directors as a group, by sending a letter to ttemtibn of the directors, or any one of them, i Yice President, General Counsel and
Secretary of Cott, 5519 West Idlewild Avenue, Tapfdarida, U.S.A. 33634. The letter should indictttat you are a Cott shareowner or
your other interest in Cott. Unless the letterrisnarily commercial in nature or relates to an ioyper or irrelevant topic, the Secretary or
designee will:

» forward it to the director or directors to whonisitaddressed (or, if it is not directed toward ecsfic director, to our lead
independent director),

e attempt to have management respond directly, famge where a shareowner requests information dbettitor a share-related
matter.

All communications not forwarded to the directoril ae summarized for the directors and made abibl#o the directors upon their
request.

At each board meeting, a member of managementmiseaesummary of all communications received sthedast meeting that were
not forwarded, if any, and makes those communinatavailable to the directors upon request.

Composition of the Board

Our articles of amalgamation permit a minimum eéthand a maximum of 15 directors. The size obthaad is currently set at 11
members, a number that the board considers todmuatk given our size and the nature of our shareoeonstituency.

Board members are encouraged to attend each ameetihg of shareowners. All of our directors ateshthe 2009 annual meeting.

Independence of the Board

The nominees for director who are not independenieessrs. Fowden and Halperin. Sgeeftain Relationships and Related
Transactions” on page 16 of this proxy circular for further disssion of the board’s determinations as to indépece. Mr. Rosenfeld serves
as our Lead Independent Director.

At all meetings of the board and committees ofttbard, any non-management board member may retipa¢ stll members of
management, including management directors, besexicso that any matter may be discussed withoutegmgsentative of management
being present. The nananagement directors meet independently of managesseart of each regularly scheduled meetingebbard, ar
independent directors meet alone regularly. Intéadidirectors who have a material interest ineasaction or agreement are required to
disclose the interest to the board and to reframfvoting on the matter, and they do not partigpa discussions relating to the transaction
or agreement.
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Each of the Compensation Committee, the Corporateefhance Committee and the Audit Committee is aag of entirely
independent directors. The board oversees thelisst@ent and function of all committees, the appuient of committee members and their
conduct. The board has considered the independdreaeh of its members for purposes of the rulab@New York Stock Exchange and,
where applicable, NI 58-101. Se€ertain Relationships and Related Transaction$ on page 16 of this proxy circular.

Board Committees

The board has the following standing committeespG@ate Governance Committee, Audit Committee anthéh Resources and
Compensation Committee. The charters of these cteeniare available on our website, www.cott.corarrFtime to time, the board may
form additional committees in its discretion.

Corporate Governance Committee
Members—Eric Rosenfeld (Chair), David T. Gibbonsgdfew Prozes

The board has determined that each member of theo@xe Governance Committee is independent wittirmeaning of the rules of
the New York Stock Exchange and NI 58-101. The Gmfe Governance Committee is responsible for dgwey and monitoring our
approach to corporate governance issues in getsgretifically, the Corporate Governance Commitseesponsible for:

» developing and maintaining a set of corporate guece principles applicable to Cott and monitormgbehalf of the board of
directors, Co’s approach to corporate governance is<

* reviewing periodically and recommending changethéogoverning documents and the mandates of threl lsommittees
» establishing and articulating qualifications anlestselection criteria for the members of the baardny board committe

e advising the board of directors regarding the appate number of directors, and identifying andoramending the nomination of
new members to the board and its committees froma to time and nominees for each annual meetispafeowners (and as st
functions as a nominating committe

e advising the board with respect to the bi's leadership structure and the positions held byntambers of the boar

* ensuring that management develops, implements anttains appropriate orientation and education fanmg for directors and
schedules periodic presentations for directorsiguge they are aware of major business trendsrahtry and corporate
governance practice

» developing and recommending to the board of dirsdar approval an annual self-evaluation procéskeoboard and its
committees (including each member thereof) and gemant

e monitoring the quality of the relationship betweranagement and the board and recommending anyfareagprovement
e reporting on corporate governance as requiredl@palicable public disclosure requiremer
* reviewing and assessing annually (s Corporate Governance Guidelin

* reviewing and, as appropriate, modifying the CoflBusiness Conduct and Ethics, and pre-approviygequest for a waiver of
such Code

» reviewing all related party transactions, whethenat reportable pursuant to applicable securiies and regulation:

e reviewing on an at least an annual basis the waghioh Cott's corporate governance is being evaldidly relevant external
organizations and publicatior
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being responsible for those matters assignedundér Cott’'s Code of Business Conduct and EthidsGode of Ethics for Senior
Officers,

reviewing and reassessing the adequacy of the @gpGovernance Committee’s charter annually acomenending any
proposed changes to the board for approval,

reviewing and assessing the Corporate Governangerittee’s own performance on an annual basis gmattiag regularly to the
board regarding the results of the Corporate Garexa Committe’s activities.

In selecting candidates for the board, the CorpoGaivernance Committee applies a number of crjteriduding:

each director should be an individual of the higlebaracter and integrit
each director should have sufficient experiencentable the director to make a meaningful contrdyutd the board and to Ca

each director should have sufficient time availabldevote to our affairs in order to carry outdisher responsibilities as a
director,

each person who is nominated as an independewgtalighould meet all of the criteria establishedifidependence under
applicable securities or stock exchange laws, rmilesgulations

whether the residency of the nominee will impasidency and qualification requirements under applie legislation relating to
the composition of the board and its committeed,

whether the person is being nominated, or is pdezlifrom being nominated, to fulfill any contradtabligation we may have

In addition to the factors considered above, thep@ate Governance Committee also considers howranee will contribute to the
diversity of the board, which is measured by a nends factors, including professional backgrourtlyaation, race, gender, and residence
(subject to any applicable law or regulation).

The Corporate Governance Committee considers stiggesis to nominees for directors from any sourzduding any shareowner.
Shareowners wishing to suggest a candidate fareatdr should write to our Secretary at our exeeutiffice and include:

a statement that the writer is a shareowner apobigsosing a candidate for consideration by the G@te Governance Committe
the name and contact information for the candic
a statement of the candid’'s business and educational experie

information regarding each of the factors listeda other than those in respect of board sizecantposition, to enable the
committee to evaluate the candid:

a statement detailing the relationship betweercémelidate and us or any of our customers, supgpiecempetitors
detailed information about any relationship or ustinding between the writer and the proposed datali anc
a statement that the candidate is willing to besiered as a candidate and willing to serve asegtdir if nominated and electe

The Corporate Governance Committee conducts aseassuof the board and its committees at least diyniarectors are required to
complete an evaluation of the performance of therdhats committees and directors, which are tlesiewed by the Corporate Governance
Committee, and conclusions and recommendationgtirestherefrom are reported to the full board.
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New directors are provided with material respectiwgt and attend information sessions and planstaith management in order to
familiarize themselves with the business. They aiset with company representatives to review thedates and roles of the board and its
committees as well as applicable corporate poliéé®ctors regularly meet with management to disatorporate developments and
participate in plant tours from time to time. Indétbn, directors are provided with materials camieg matters to be discussed at an
upcoming meeting prior to the meeting.

The Corporate Governance Committee may from tintarte engage outside advisors to assist in idantifand evaluating potential
nominees to the board.

The Corporate Governance Committee met five timeZ)D9.

Philip B. Livingston served on this committee uhig resignation on March 2, 2009, at which time 8ibbons was appointed to the
committee.

Audit Committee
Members—Graham W. Savage (Chair), George Burnetig@y Monahan

The Audit Committee reports directly to the bodtdch member has been determined by the boarditmiépendent within the meani
of the rules of the New York Stock Exchange andeRWlA-3 of the U.S. Securities and Exchange Adta#4.

The Audit Committee, on behalf of the board, ovessie integrity of our annual and interim consaid financial statements,
compliance with applicable legal and regulatoryuisements, significant financial reporting issuti® internal audit function, the annual
independent audit of our financial statementsjibdependent auditor’'s qualifications and indepewdethe performance of our internal
auditors and independent auditor and is responBibleatisfying itself that we have implemented myppiate systems of internal controls. The
Audit Committee reviews the terms of engagementmogosed overall scope of the annual audit withagament and the independent
auditor. See tndependent Registered Public Accounting Firm—AuditCommittee Report” on page 53 of this proxy circular.

The Audit Committee is also tasked with fulfillinige board’s oversight role with respect to risk agament.

The Audit Committee operates pursuant to a writtegrter that was approved and adopted by the myahdarch 7, 2001 and most
recently updated in February 2010, the text of Wiscset out in Appendix D. Each member of the A@dimmittee is financially literate.
Additionally, the board has determined that Mr. &g qualifies as an “audit committee financial eXpas such term is defined in the rule:
the SEC. The Audit Committee met six times in 2009.

Mr. Livingston served on this committee until hésignation from the board on March 2, 2009, at tvhiime Mr. Burnett was appointed
to the Audit Committee.

Human Resources and Compensation Committee
Members—George A. Burnett (Chair), Betty Jane Hisjo Pilozzi, Andrew Prozes
The board has determined that each member of thgp€asation Committee is independent within the nmegaf the rules of the New

York Stock Exchange and NI 58-101. Se@értain Relationships and Related Transaction$ on page 16 of this proxy circular. The
Compensation Committee’s mandate includes:

* reviewing, approving and, where appropriate, recemaimg to the board compensation plans and legelsur executive officers,
including our Chief Executive Office
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» establishing, reviewing with the board, and apprg\short-term and long-term incentive compensatimgrams and equity-based
plans, including determining eligibility, settingrgets, and, in the event of a change of contedérdthining whether to accelerate
vesting,

* reviewing and recommending to the board the renativer to be paid to members of the board,
« evaluating whether and to what extent 's compensation policies or practices create ineesthat affect risk takiny

The Compensation Committee also is responsiblesfaewing and reporting annually to the board oédiors on our organizational
structure and ensuring that an appropriate suanegsan for the Chief Executive Officer and ourisemwfficers has been developed. The
Compensation Committee met eight times in 2009.

In determining the amount of compensation for does; management reviews industry publicationsteends and meets with an
outside consultant to determine the appropriatel lei’compensation. Management then reports itlirfijs and recommendations to the
Compensation Committee, which assesses the infammtat form a recommendation to the board of doext

In 2009, management recommended, and the Compam€&dimmittee retained, Longnecker to assess thkeatmdaice and provide
guidance on executive compensation programs amgvdang-term incentive plan. Longnecker conducte@xensive compensation
benchmarking project in 2009 and provided benchefokexecutive compensation. The Compensation Gttearindependently engaged
the services of Cook to provide guidance on a reag-term incentive plan.

For more information regarding the function of tbempensation Committee, se€6mpensation Discussion and Analysis
beginning on page 17 of this proxy circular.

COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTI CIPATION

No member of the Compensation Committee is or wiaimd 2009 an employee, or is or ever has beerifareig of Cott or its
subsidiaries. No executive officer of Cott servedaairector or a member of the Compensation Coteendf another company, one of whose
executive officers served as a member of Cott’sdoédirectors or Compensation Committee.

INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

Approval of Appointment of Independent Registered Rblic Accounting Firm

At the meeting you will be asked to approve thecamment of PricewaterhouseCoopers LLP, as ourdaddent registered public
accounting firm for the next year. A majority okthiotes cast must be in favour of this resolutioarder for it to be approved.
PricewaterhouseCoopers LLP will be appointed ifegarity of the votes cast by those of you who aespnt in person or represented by
proxy at the meeting are in favour of this action.

We recommend that you vote FOR the appointment of icewaterhouseCoopers LLP.

IF YOU PROPERLY COMPLETE AND RETURN THE ENCLOSED FO RM OF PROXY, YOUR SHARES WILL BE VOTED
FOR THE APPROVAL OF THE APPOINTMENT OF PRICEWATERHO USECOOPERS LLP UNLESS YOU SPECIFICALLY
INDICATE OTHERWISE ON THE FORM OF PROXY.
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Principal Accounting Fees

The aggregate fees billed by PricewaterhouseCodpdtsor professional services performed by PriceanzouseCoopers LLP for us
for 2009 and 2008 were as follows:

Fees (U.S. $)
2009 2008
Audit Fees (including o-of-pocket expense: 2,429,251  2,656,00
Audit-Related Fee 152,00( 168,00(
Tax Fees 173,68: 277,60(
All Other 37,40( 2,40
Total 2,792,23.  3,104,00

Audit Fees

Audit fees are those for services related to thiitadf our annual financial statements for inclusio our Annual Report or Form 10-K
for the 2009 and 2008 fiscal years and for theeneof the financial statements included in our @erér Reports on Form 10-Q for those
years.

Audit-Related Fees

Audit-related fees for the 2009 and 2008 fiscaryemnsisted primarily of audits of employee bangfins and other audit-related
services.

Tax Fees
Tax fees in 2009 and 2008 consisted of tax compdiaervices and advice.

All Other Fees
All Other Fees for 2009 and 2008 consist of feepfoducts and services other than the servicemtegpabove.

Pre-Approval Policies and Procedures
In engaging Cott's independent registered publooaating firm, the Audit Committee considers thiidi@ing guidelines:

» For audit services, the independent auditor iséwide the Audit Committee with an engagement idtie each fiscal year
outlining the scope of the audit services propdeduk performed. If agreed to by the Audit Comneittihis engagement letter will
be formally accepted by the Audit Committee. Theejmendent auditor is to submit an audit servicegpfeposal for approval by
the Audit Committee

» For non-audit services, management and the indepérdditor will periodically submit to the Audib@mittee for approval in
advance a description of particular non-audit se~i Management and the independent auditor vah eanfirm to the Audit
Committee that each proposed non-audit servicenmigsible under applicable legal requirements. Abdit Committee must
approve permissible non-audit services in ordeufoto engage the independent auditor for suchcesrvThe Audit Committee
will be informed routinely as to the n-audit services actually provided by the independeuitor pursuant to this proce
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* If management proposes that the Audit Committe@gaghe independent auditor to provide a non-aedlitice that is not
contemplated or approved by the Audit Committeespant to the process outlined above, managemerguhimit the request to
the Audit Committee. Our management and the inddgrgrauditor will each confirm to the Audit Comragtthat such non-audit
service is permissible under all applicable legguirements. Management will also provide an esérméathe cost of such non-
audit service. The Audit Committee must approveathgagement for the non-audit service and thefégesuch service prior to
our engagement of the independent auditor for tlipgses of providing such n-audit service

Any amendment or modification to an approved pesiie non-audit service must be approved by theitATdmmittee or the chair of
the Audit Committee prior to the engagement ofathditor to perform the service.

Our audit-related fees, tax fees, and all othes ile2009 were pre-approved by the Audit Commitide Audit Committee has
determined that the provision of the non-audit mex for which these fees were rendered is conlpatilth maintaining the independent
auditor’s independence.

One or more representatives of PricewaterhouseCobh® will be present at the annual and speciadting, will have an opportunity
to make a statement as he or she may desire anlgevalailable to respond to appropriate questions.

Audit Committee Report

The Audit Committee has reviewed and discussed mithagement Cott’s audited financial statementdartagement’s Report on
Internal Control over Financial Reporting.

The Audit Committee reviewed with the independertitor its judgment as to the quality, not just #ueeptability, of Cots accountin
principles and such other matters as the Audit Citteenand the auditor are required to discuss ugéeerally accepted auditing standard
particular those matters required to be discusgestitement of Auditing Standards No. 114, “The iars Communication with those
charged with Governance,” as amended by the PAblounting Oversight Board in Rule 3200T. The Au@iimmittee also reviewed with
management and PricewaterhouseCoopers LLP theat@tcounting policies underlying Cott’s financthtements and how these policies
were applied to the financial statements.

The Audit Committee received the written disclosuaed the letter from the auditor required by aggtile requirements of the Public
Company Accounting Oversight Board regarding tlieependent auditor's communications with the Auditrnittee concerning
independence, and has discussed with the audéautiitor’'s independence from Cott and managemelditionally, the Audit Committee
has considered the compatibility of non-audit ssgsiwith the auditor’'s independence.

Based on the foregoing reviews and discussiongAtiagit Committee recommended to the board of dinecthat the audited financial
statements be included in Cott’'s Annual Report omF10-K for the year ended January 2, 2010 fordilvith the U.S. Securities and
Exchange Commission.

GRAHAM SAVAGE, CHAIR
GREGORY MONAHAN
GEORGE BURNETT
February 22, 2010
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APPROVAL OF 2010 EQUITY INCENTIVE PLAN

The board of directors adopted the 2010 Equityrtice Plan on March 15, 2010, subject to approyaCbtt's shareowners. If the 2010
Equity Incentive Plan is approved by shareowneesintend that no further grants will be made urader other of our Incentive Plans. Future
awards under the 2010 Equity Incentive Plan areuaoently determinable.

The board of directors believes that the 2010 Fduitentive Plan will advance Cott’s long-term segg by (i) encouraging the long-
term commitment of key employees and non-employeetbrs, (i) motivating the performance of keym@oyees and non-employee
directors by means of long-term performance-relaiedntives, (iii) attracting and retaining outdary key employees and non-employee
directors by providing incentive compensation oppaities, and (iv) enabling participation by key@oyees and non-employee directors in
the long-term growth and financial success of Cott.

Administration of the 2010 Equity Incentive Plan

The 2010 Equity Incentive Plan is administeredi®yCompensation Committee or any other board camenits may be designated by
the board from time to time. The 2010 Equity InéemPlan provides the Compensation Committee fiégiio design compensatory awards
that are responsive to Cattheeds. Subject to the terms of the 2010 EquigHtive Plan and applicable statutory and regufatequirement:
the Compensation Committee has the discretionterigéne the persons to whom awards will be graoteter the plan, the nature and extent
of such awards, the times when awards will be g@rthe duration of each award, and the restristaord other conditions to which payment
or vesting of awards may be subject. The Compeams&ommittee also may establish, amend and resalad and regulations relating to the
plan, interpret the plan and any award or relatgdement made under the plan, and otherwise mbh&thal determinations it deems
necessary for administering the plan.

The Compensation Committee also may amend the tefmststanding awards, subject to certain conalitiset forth in the plan. In the
event of the occurrence of certain specified eyvehtssCompensation Committee may amend or modéy#sting criteria (including
performance objectives and related performancesyjoélany outstanding award that is based in whoie part on the financial performance
of Cott (or any subsidiary or division or other aalt thereof) so as equitably to reflect such event

Types of Awards Granted under the 2010 Equity Incetive Plan

Awards under the 2010 Equity Incentive Plan maynitde form of stock options, stock appreciatiayhts, restricted shares, restricted
share units, performance shares, performance an#tock payments.

Persons Eligible to Receive Awards

Full-time, part-time or contract employees of Gottl its subsidiaries and non-employee directof3atf may be selected by the
Compensation Committee to receive awards unde2Qté Equity Incentive Plan. The benefits or amotimas may be received by or
allocated to participants under the 2010 Equiteiriive Plan will be determined at the discretiotha Compensation Committee and are not
presently determinable.

Classes of Eligible Persons

Full-time, part-time or contract employees of Gottl its subsidiaries and nemployee directors of Cott are eligible to part@tgin the
2010 Equity Incentive Plan, as selected and apprbyeghe Compensation Committee. If adopted, apprately 2,800 employees and 10
non-employee directors would be eligible to paptite in the 2010 Equity Incentive Plan.
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Definition of Fair Market Value

Fair market value means, with respect to a shaengrdetermination date, the closing price of theres on the New York Stock
Exchange on the last trading day on which Cottimmmmn shares traded prior to such date; providedftha shares traded in the five trading
days prior to the determination date, the Comp@rs@&ommittee shall determine the fair market valnea reasonable basis using a method
that complies with Code Section 409A and guidassaed thereunder.

Shares Available for Issuance under the 2010 Equitincentive Plan

The 2010 Equity Incentive Plan provides that up,@00,000 shares may be issued under such plasmamtount represents 7.38% of
Cott's outstanding common shares on March 19, 201tDis subject to adjustments by the Compensationrilttee as provided in the 2010
Equity Incentive Plan for share splits, share divids, recapitalizations and other similar transastor events. Common shares issued under
the 2010 Equity Incentive Plan may be shares ofiral issuance, shares held in Treasury or shhagdtive been reacquired by Cott. The
market value of a common share on the New YorkiSEb@hange on March 19, 2010 was $7.50.

Certain Limitations

No participant may receive awards during any onenckar year representing more than 2,000,000 conshares. In addition, the
maximum amount that may become vested under amyd=rsominated award during any one calendar ydarmisnillion dollars
($5,000,000). In no event will the number of comnsbares issued under the plan upon the exerciseeritive stock options exceed
6,000,000 shares, representing 7.38% of Cott's comshares on March 19, 2010. These limits are sutgjeadjustments by the
Compensation Committee as provided in the 2010t deentive Plan for share splits, share dividemdsapitalizations and other similar
transactions or events. In addition, the numberooimon shares issuable to insiders of Cott (ameefin Part | of the Toronto Stock
Exchange Company Manual) at any time, and the nuoflghares issued to insiders of Cott within ang gear period, under the 2010 Eq
Incentive Plan or when combined with all of Cotither security based compensation arrangementieézsibed in the Toronto Stock
Exchange Company Manual), may not exceed 10% df€dssued and outstanding common shares, respéctiv

Terms Upon Which Options May Be Awarded

Stock options entitle the optionee to purchase comshares at a price equal to or greater tharaihenfarket value on the date of grant.
Options may be either incentive stock options arqualified stock options, provided that only nongiea stock options may be granted to
non-employee directors. The option may specify thatoption price is payable (i) in cash, (ii) Iy transfer to Cott of unrestricted shares
which have a value at the time of exercise thagisal to the option price (including through a ewetrcise), (iii) with any other legal
consideration the Compensation Committee may dgmgropriate or (iv) any combination of the foregaihgaddition, the option may
specify that the option price is payable by cashéesercise. No stock option may be exercised ni@ne 10 years from the date of grant. Each
grant may provide a period of continuous employntleat is necessary before the options become vesteday specify performance
objectives of Cott or its subsidiaries that mustriet before the stock option becomes vested.

Terms Upon Which Stock Appreciation Rights May Be Avarded

Stock appreciation rights represent the right tenee an amount equal to the difference betweefitthse price” established for such
rights and the fair market value of Cott's commbares on the date the rights are exercised. Threfdra®e must not be less than the fair
market value of the common shares on the datagheis granted. The grant may specify that the @amayable upon exercise of the stock
appreciation right may be paid by Cott (i) in ca@i,in common shares of Cott valued at the faarket value of Cott’s common shares on
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the date of exercise or (iii) any combination af thregoing. Any grant may specify a waiting pericperiods before the stock appreciation
rights may become exercisable and permissible datpsriods on or during which the stock appregiatights shall be exercisable. No stock
appreciation right may be exercised more than éams/from the grant date.

Terms Upon which Restricted Shares and Restrictedtare Units May Be Awarded

An award of restricted stock involves the immediadmsfer by Cott to a participant of ownershi@apecific number of common sha
in return for the performance of services. Theipigant is entitled immediately to voting, divideadd other ownership rights in such shares,
subject to the discretion of the Compensation Cabaeti provided, however, that if the award of fiettd shares is conditioned upon the
attainment of certain performance objectives, thgigipant is not entitled to receive dividendsiluthie restricted shares become vested unles:s
otherwise determined by the Compensation Commiiaeh grant may be made without a requirementdditianal payment by the
participant. Any grant or vesting of restricted rgsamay be further conditioned upon the attainmé&onhe or more performance objectives.
Upon expiration of the restriction period refertecbelow and satisfaction of any other terms ordétions (including performance objectives)
set forth in an award agreement, the restrictecesiizecome immediately non-forfeitable and areassld by Cott to the participant without
transferability restrictions.

A restricted share unit is denominated in units maptesents the right to receive common shareotif &n award of restricted share
units is payable to the participant in common shafeCott as determined by the Compensation Coreenifthe participant is not entitled to
any rights as a shareowner with respect to sham@srlying such award until the underlying sharesissued to the participant, unless
otherwise determined by the Compensation Commiliaeh grant may be made without a requirementdditianal payment by the
participant. Any grant or the vesting of restrictiare units may be conditioned upon the attainmiepérformance objectives established by
the Compensation Committee.

Restricted shares and restricted share units neustilject to a “substantial risk of forfeiture” it the meaning of Code Section 83 for
a period to be determined by the Compensation Ctieendn the grant date, and any grant or sale mayde for the earlier termination of
such risk of forfeiture in the event of a changeantrol of Cott or other similar transaction oeat. If a participant ceases to be an employee
or a non-employee director, the number of sharbgstito the award, if any, to which the participesnentitled is determined in accordance
with the plan and the applicable award agreemeéhtefaining shares underlying restricted shareesiricted share units as to which
restrictions apply at the date of termination W#l forfeited subject to such exceptions, if anyharized by the Compensation Committee.
Restricted shares and restricted share units #sdtsolely as a result of the passage of time antintied service by the participant will be
subject to a vesting period of not less than tlyeses from the date of grant of the applicable @whut permitting pro rata vesting over such
time), subject to certain exceptions as providethéplan. Additionally, restricted shares andrietgtd share units whose vesting is subject to
the achievement of specified performance objectbwes a performance period will be subject to dgrerance period of not less than one
year from the date of grant of the applicable aywantbject to certain exceptions as provided irptha.

Terms Upon Which Performance Shares and Units May 8 Granted

A performance share is the equivalent of one comshame, and a performance unit is the equivalesfidf0. Each grant will specify
one or more performance objectives to be met dwisgecified performance period. A grant of perfanae shares or units may specify a
threshold performance objective, below which norpegt will be made, and may set forth a formuladetermining the amount of any
payment to be made if performance is at or abogh minimum level. A grant of performance shares spgcify that the amount payable
with respect thereto may not exceed a maximum Bpddly the Compensation Committee on the grard.dagrant of performance units
may specify that the amount payable, or the nurabshares issued, with respect thereto may noteekoeximums specified by the
Compensation Committee on the grant date. Perfarenahares or units must be subject to a “substaistkaof forfeiture”within the meanin
of Code
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Section 83 for a period to be determined by the @emsation Committee on the grant date and any grasdle may provide for the earlier
termination of such risk of forfeiture in the evefita change of control of Cott or similar evertteTCompensation Committee may adjust the
performance objectives and the related minimumatetde level of achievement if it determines thadrés or transactions have occurred
after the grant date that are unrelated to theopadnce of the participant and result in distordthe performance objectives or the related
minimum acceptable level of achievement. To themix¢arned, the performance shares or performaritsewill be paid to the participant at
the time and in the manner determined by the Cosgteaim Committee in cash, common shares of Cahgrcombination thereof.

Terms Upon Which Stock Payments May Be Awarded

The Compensation Committee may issue unrestri¢tarks to participants, in such amounts and sutgestich terms and conditions as
the Compensation Committee may determine. A stagkqent may be granted as, or in payment of, nonlerap director fees, bonuses, or
to provide incentives or recognize special achiesmiior contributions.

Consequences of Termination
Stock Options and Stock Appreciation Rights

Unless otherwise determined by the Compensationmiitiee, in the case of a participant’s terminatiom to retirement, death,
resignation with Good Reason, or termination withBause, the participant’s outstanding stock ogtimmd/or stock appreciation rights that
have vested prior to the date of termination walhtinue to be exercisable during the period endimghe three year anniversary of the date of
termination. In addition, the participant’s outdary options and/or stock appreciation rights theate not vested prior to the date of
termination will vest and become exercisable abeflater of the date of termination and the ore waniversary of the effective date of the
award and thereafter will continue to be exercisdbi the remaining portion of the period endingtlom three year anniversary of the date of
termination. For stock options and stock appremmtights that are subject to performance-basetinges participant’s outstanding options
and/or stock appreciation rights that have vestext o the date of termination will continue to egercisable during the period ending on the
three year anniversary of the date of terminatiormddition, the number of options and/or stockrapgation rights that vest on each
subsequent applicable vesting date shall equalrtheata number of options and/or stock appreaiatights that he or she would have earned
on that vesting date had he or she been continpeusployed through such date, as calculated byaeée to the portion of the applicable
performance period during which the participant wetsially employed and thereafter will continud#exercisable for the remaining port
of the period ending on the three year anniversétiie date of termination.

In the case of a participant’s resignation withGabd Reason, the participa;mbutstanding stock options and/or stock appreciatght:
that have not vested prior to the date of termimatiill be forfeited and cancelled as of such aditeermination and the participant’s
outstanding stock options and/or stock appreciaigints that have vested prior to the participadtise of termination will continue to be
exercisable during the 90 day period following sdake of termination.

Restricted Shares, Restricted Share Units, Performance Shares, and Performance Share Units

Unless otherwise determined by the Compensationmiitiee, in the case of a participant’'s death anteation due to retirement or
termination without Cause or resignation with Géehson, the number of restricted shares, restrittack units, performance shares and
performance units to be deemed earned by suclciparii on each subsequent applicable vesting détegual the pro rata number of
restricted shares, restricted share units, perfocmahares and performance units that he or shiel\lmaue earned on that vesting date had he
or she been continuously employed through such datealculated by reference to the portion ofayglicable restriction period or
performance period during which the participant wetsially employed.
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In the event of a participant’s termination duétte participant’s voluntary resignation (other thgron retirement or with Good
Reason), the participant’s unvested restrictedeshaestricted share units, performance sharepenfiskmance units will be forfeited
immediately.

Termination for Cause

In the case of a participant’s termination for Gguany and all then outstanding awards (other shack payments) granted to the
participant, whether or not vested, will be imméelaforfeited and cancelled, without any consitieratherefor, as of the commencement of
the day that notice of such termination is given.

Change in Control
Continuation, Assumption or Replacement of Awards

In the event of a change in control, the survivanguccessor entity (or its parent corporation) w@ytinue, assume or replace awards
outstanding as of the date of the change in cofitrith such adjustments as may be required or prdhby the 2010 Equity Incentive Plan),
and such awards or replacements will remain oudétgrand be governed by their respective termggestito the terms of the 2010 Equity
Incentive Plan. A surviving or successor entity nabgct to continue, assume or replace only somedsaa portions of awards.

Acceleration of Awards

If and to the extent that outstanding awards utitef010 Equity Incentive Plan are not continusduaned or replaced in connection
with a change in control, then (i) outstanding opsi and stock appreciation rights issued to agdpaint that are not yet fully exercisable will
immediately become exercisable in full and will @mexercisable in accordance with their term¥afliunvested restricted shares, restricted
share units, performance shares and performantewitlibecome immediately fully vested and nonféitable; and (iii) any performance
objectives applicable to awards will be deemedaieetbeen satisfied to the maximum degree spedifiednnection with the applicable
award.

Payment for Awards

If and to the extent that outstanding awards utite010 Equity Incentive Plan are not continusduaned or replaced in connection
with a change in control, then the Compensation @dtee may terminate some or all of such outstagdivards, in whole or in part, as of
the effective time of the change in control in exioge for payments to the holders, as providedar2@10 Equity Incentive Plan. Any
payment will be made in such form, on such terntbsarbject to such conditions as the Compensationnitice determines in its discretion,
which may or may not be the same as the form, tamdsconditions applicable to payments to Cottarebwners in connection with the
change in control, and may include subjecting suyments to vesting conditions comparable to tlobskee award surrendered.

Termination After a Changein Control

If and to the extent that awards are continuedjrass or replaced, and if within two years after¢hange in control a participant
experiences an involuntary termination of employhmerother service for reasons other than Causkrorinates his or her employment or
other service for Good Reason, then (i) outstandptens and stock appreciation rights issued eégptrticipant that are not yet fully
exercisable will immediately become exercisablilhand shall remain exercisable in accordancé witir terms, (ii) all unvested restricted
shares, restricted share units, performance shabperformance units will become immediately fuigsted and noferfeitable; and (iii) an'
performance objectives applicable to awards willbemed to have been satisfied to the maximum degpecified in connection with the
applicable award.
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Impact of the 2010 Equity Incentive Plan on Cott'Dilution or Overhang

Overhang is an analysis of potential dilution targtowners from the equity being transferred to eyg®s via equity incentive plans.
Overhang is calculated by dividing (a) the numidezammon shares issued and outstanding and awad#g Cott’s equity compensation
plans plus the number of common shares availablifore grant under Cott's equity compensatiomgplay (b) the number of shares
described in clause (a) plus the total number ofroon shares outstanding. As of January 2, 201Q;sGnterhang was approximately 12.0%.
After approval of the 2010 Equity Incentive Plamtistimates that its overhang will be approxiryai®.3%.

Section 162(m) Exemption

Code Section 162(m) prevents a publicly held capon from claiming income tax deductions for comgegion in excess of
$1,000,000 paid to certain senior executives. Caorsgion is exempt from this limitation if it is “glified performance-based compensation.”
Stock options and stock appreciation rights aredwamples of performance-based compensation. @tpes of awards, such as restricted
stock, deferred shares and performance sharearthgtanted pursuant to pestablished objective performance formulas, may alslify as
performance-based compensation, so long as ceeiirements are met, including the prior appriwashareowners of the performance
formulas or measures.

Performance Objectives

The 2010 Equity Incentive Plan provides that grarfifgserformance shares, performance units or, vdet@rmined by the Compensation
Committee, options, restricted shares, restrichedesunits or other stock-based awards may be ekl upon “performance objectives.”
Performance objectives applicable to awards tlatrdended to be exempt from the limitations of €&ction 162(m) are limited to:
earnings before interest, taxes, depreciation amattézation; adjusted earnings before interesgsadepreciation and amortization; operating
income; net operating income after tax; adjustegtaiing income; pre-tax or after-tax income; cdstvfnet earnings; earnings per share;
share price performance; return on assets; retugqaity; return on invested capital; tangible asget growth; total shareowner return; return
on investment; sales; growth in shareowner vallagive to the moving average of S&P 500 Index pear group index; strategic plan
development and implantation; any combination effdregoing. The Compensation Committee is authdrie make adjustments in the
method of calculating attainment of performancesotiyes or in the terms and conditions of awardgaognition of unusual or nonrecurring
events affecting Cott or its financial statementsttanges in applicable laws, regulations or actingmrinciples; provided, however, that, if
applicable, any such adjustments shall be maderiarmer consistent with Code Section 162(m). Farrgte, norrecurring losses or charg
which are separately identified and quantified oitG audited financial statements and notes tharefuding, but not limited to,
extraordinary items, changes in tax laws, changg®nerally accepted accounting principles, impédiscontinued operations, restructuring
charges, acquisitions, asset impairment chargesdible impairment charges, and restatement of period financial results, will be
excluded from the calculation of performance resfdt purposes of the 2010 Equity Incentive Plan.

Adjustments

In the event of any equity restructuring that caube per share value of shares to change, suzistask dividend, stock split, spinoff,
rights offering or recapitalization through an extrdinary dividend, the Compensation Committee midke such adjustments as it deems
equitable and appropriate to the aggregate nunmzekiad of shares or other securities issued arvesl for issuance under the plan, the
number and kind of shares or other securities stijeoutstanding awards, the option price of @uding options and stock appreciation
rights, and any maximum limitations prescribed g plan with respect to certain types of awardhemgrants to individuals of certain types
of awards. In the event of any other change in@@te capitalization, including a merger, consdiala reorganization, or partial or complete
liquidation of Cott, the above mentioned adjustraanaly be made as determined to be appropriatecauiigiele by the Compensation
Committee to prevent dilution or enlargement ohtigof participants.
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Transferability of Awards Made Under the 2010 Equity Incentive Plan

No award under the 2010 Equity Incentive Plan mayrénsferred by a participant other than by willhe laws of descent and
distribution, and stock options and stock appréemiatights may be exercised during the participatitetime only by the participant or, in the
event of the participant’s legal incapacity, theuglian or legal representative acting on behathefparticipant.

Termination of the 2010 Equity Incentive Plan

The 2010 Equity Incentive Plan will terminate oe tenth anniversary of the date that the plan épted by the board of directors, and
no awards will be granted under the 2010 Equiteihtive Plan after that date. Termination of the@Bgjuity Incentive Plan will not affect
any participant’s rights under any then outstana@iwwgrd without the written consent of such partaip

Amendment of the 2010 Equity Incentive Plan

The 2010 Equity Incentive Plan may be amended &yptard of directors, but without further approwalthe shareowners of Cott no
such amendment may increase the limitations omdingber of shares that may be issued under the RQaidy Incentive Plan, the limitations
on the amount of awards to individual participantsthe limitations on the value of vested awaaodmtlividual participants. In addition, no
such amendment may modify the re-pricing prohibiset forth in the plan. The board may conditiop amendment on the approval of the
shareowners if such approval is necessary or deanhddable with respect to the applicable listingiher requirements of an applicable
securities exchange or other applicable laws, @slior regulations. Shareholder approval will bguieed in the case of any reduction in the
option price or extension of the term of an awagddditing an insider of Cott. The following amendrgemay be made without the approval
of Cott’s shareowners: (1) amendments of a “houselkg” nature; (2) a change to vesting provisig8sa change to employment
termination provisions that does not entail an esiEn beyond the original expiry date; and (4) ather amendment that does not require
shareowner approval pursuant to the rules of aplicgble securities exchange.

United States Federal Income Tax Consequences

The following is a brief summary of certain of thaites States federal income tax consequencesirtéransactions under the 2010
Equity Incentive Plan. This summary is not intentletie exhaustive and does not describe statecal tax consequences.

In general, an optionee will not recognize incortha time a nonqualified stock option is grant&tithe time of exercise, the optionee
will recognize ordinary income in an amount eqoate difference between the option price paidtiershares and the fair market value of
the shares on the date of exercise. At the tinsalef of shares acquired pursuant to the exerciaenohqualified stock option, any
appreciation (or depreciation) in the value ofshares after the date of exercise generally wittbated as capital gain (or loss).

An optionee generally will not recognize income nloe grant or exercise of an incentive stock aptibshares issued to an optionee
upon the exercise of an incentive stock optiomattedisposed of in a disqualifying disposition virttwo years after the date of grant or
within one year after the transfer of the sharehéooptionee, then upon the sale of the shareamoynt realized in excess of the option [
generally will be taxed to the optionee as longrteapital gain and any loss sustained will be gtmtm capital loss. If shares acquired upon
the exercise of an incentive stock option are disgaof prior to the expiration of either holdingipd described above, the optionee generally
will recognize ordinary income in the year of disftion in an amount equal to any excess of thenfigirket value of the shares at the time of
exercise (or, if less, the amount realized on thpasition of the shares) over the option pricelar the shares. Any further gain (or loss)
realized by the optionee generally will be taxedlasrt-term or long-term capital gain (or loss) eeging on the holding period.
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Subject to certain exceptions for death or disghilf an optionee exercises an incentive stockooptnore than three months after
termination of employment, the exercise of theaptvill be taxed as the exercise of a nonqualifieatk option. In addition, if an optionee is
subject to federal “alternative minimum tax,” theeecise of an incentive stock option will be trehéssentially the same as a nonqualified
stock option for purposes of the alternative minimtax.

A recipient of restricted shares generally willdubject to tax at ordinary income rates on therfarket value of the restricted stock
(reduced by any amount paid by the recipient) ahdime as the shares are no longer subject &kafiforfeiture or restrictions on transfer
for purposes of Code Section 83. However, a rectpidio so elects under Code Section 83(b) withinl®gs of the date of transfer of the
restricted shares will recognize ordinary incomedtmndate of transfer of the shares equal to thessxof the fair market value of the restrit
stock (determined without regard to the risk ofddure or restrictions on transfer) over any pasdhprice paid for the shares. If a Section 83
(b) election has not been made, any dividendsvedewith respect to restricted stock that are sulgethat time to a risk of forfeiture or
restrictions on transfer generally will be treatsdcompensation that is taxable as ordinary indontige recipient.

A participant generally will not recognize incomgom the grant of performance shares or performanits. Upon payment, with
respect to performance shares or performance timggarticipant generally will recognize as ordinmcome an amount equal to the amount
of cash received and the fair market value of amgstricted stock received.

To the extent that a participant recognizes ordirazome in the circumstances described above,@dlte subsidiary for which the
participant performs services will be entitled tocaresponding deduction, provided that, amongrdtiirgs, the income meets the test of
reasonableness, is an ordinary and necessary bsgirpense, is not an “excess parachute paymhih the meaning of Code Section 2€
and is not disallowed by the $1,000,000 limitationcertain executive compensation under Code Set6&(m).

Awards of stock appreciation rights, performancarel and performance units under the 2010 Equignitive Plan may, in some cas
result in the deferral of compensation that is eobjo the requirements of Code Section 409A. Te,dhe U.S. Treasury Department and
Internal Revenue Service have issued only prelirgigaidance regarding the impact of Code Sectid#4on the taxation of these types of
awards. Generally, to the extent that deferrathe$e awards fail to meet certain requirementsu@dde Section 409A, such awards will be
subject to immediate taxation and tax penaltigbényear they vest unless the requirements of Gedéion 409A are satisfied. It is the intent
of Cott that awards under the 2010 Equity Incenilan will be structured and administered in a neautinat complies with the requirements
of Code Section 409A.

Failure to Adopt Resolution

If the resolution set out at Appendix A is not atkap Cott may continue to make grants under théo®Rlan and under its other
incentive plans in accordance with the terms ohqulans.

The board of directors and management recommend thaou vote FOR the resolution adopting the 2010 Edty Incentive Plan. A
majority of the votes cast must be in favour of theesolution adopting the 2010 Equity Incentive Plapwhich is set out at Appendix A
on page A-1, in order for it to be approved. Unlesa proxy specifies that the shares it represents shld abstain from voting or vote
against the resolution set out in Appendix A, the @rsons named in the enclosed proxy intend to vote favour of the resolution. The
full text of the 2010 Equity Incentive Plan is attahed at Appendix B at page B-1 of this proxy circdr. The foregoing discussion of the
2010 Equity Incentive Plan is qualified in its entiety by reference to the 2010 Equity Incentive Plamt Appendix B.
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ADDITIONAL INFORMATION

Information about Cott

Upon request to our Secretary you may obtain a cbpyr Annual Report on Form 10-K for the fiscelby ended January 2, 2010, our
2009 audited financial statements, and additiooples of this document. Copies of these documeaisatso be obtained on our website at
www.cott.com, on the SEDAR website maintained by the Canadianrities regulators aww.sedar.comand on the EDGAR website
maintained by the SEC atww.sec.gov .

In addition, we have made available on our welmiteCode of Business Conduct and Ethics and oup@ate Governance Guidelines,
as well as the charters of each of our Compens@&tiwnmittee, Corporate Governance Committee andtAlminmittee. Copies of any of
these documents are available in print to any siwamer upon request to our Secretary.

Important Notice Regarding the Availability of Proxy Materials for the
Annual and Special Meeting of Shareowners to be htbn May 4, 2010:

The Notice of Annual and Special Meeting, ProxycGiar and our 2009 Annual Report on Form 10-K alable electronically at
http: //www.cott.com/investor s/proxy .

Householding

Some banks, brokers and other nominee record tsofday be participating in the practice of “housdim” proxy circulars and annual
reports. This means that only one copy of our prtrgular or annual report may have been sent titipleishareowners in your household.
We will promptly deliver a separate copy of eitdecument to you if you request one by writing dficg as follows: Cott Corporation, 5519
West Idlewild Avenue, Tampa, Florida, U.S.A. 336Bdtention: Investor Relations Department; telephanmber (813) 313-1872 ext.
51872. If you want to receive separate copies ®@ftimual report and proxy circular in the futureif gou are receiving multiple copies and
would like to receive only one copy for your housleh you should contact your bank, broker or oti@minee record holder, or you may
contact us at the above address and phone number.

Approval
Cott’s board of directors has approved the contentssending of this proxy circular.

M

MARNI MORGAN POE
Vice President, General Counsel and
Secretary

April 1, 2010
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APPENDIX A
RESOLUTION APPROVING 2010 EQUITY INCENTIVE PLAN

BE IT RESOLVED AS AN ORDINARY RESOLUTION OF THE SHA REOWNERS THAT:

1. the 2010 Equity Incentive Plan described ingexy circular dated April 1, 2010 for Cott Corptioa’s annual and special meeting
shareowners to be held on May 4, 2010, under thdihg “Approval of 2010 Equity Incentive Plan” bedathe same is hereby authorized and
approved; and

2. any officer or director of Cott Corporation hedds hereby authorized and directed, for and dralb@f Cott Corporation, to execute
and deliver all such documents and to do all seth @nd things as he or she may determine necessdegirable in order to carry out the
foregoing provisions of this resolution, the exémutof any such document or the doing of any swth and things being conclusive evidence
of such determination.
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1.

APPENDIX B
2010 EQUITY INCENTIVE PLAN

Purpose The purposes of the Cott Corporation 2010 Eduitgntive Plan (the “Plan”) are to foster and préerthe long-term financial
success of the Company and its Subsidiaries aneriait increase the value of the Company and®8itbsidiaries by (i) encouraging
the long-term commitment of key Employees and Nagulegee Directors (as such terms are defined bel@iy)notivating the
performance of key Employees and Nonemployee Qirediy means of long-term performance-related itiees, (i) attracting and
retaining outstanding key Employees and Nonempl®jiezctors by providing incentive compensation appaities, and (iv) enabling
participation by key Employees and Nonemployee @ines in the lon-term growth and financial success of the Comp

Effective Date. This Plan shall become effective upon its apprbyahe shareholders of the Compa

Definitions. As used in this Plan, the following terms shalldefined as set forth belo

(@)
(b)

(©
(d)
()

(f)

“ Award” means any Option, Stock Appreciation Right, Restd Shares, Restricted Share Units, PerformahaeceS,
Performance Units, or Stock Payments granted uthéePlan

“ Award Agreement means an agreement, certificate, resolution leeotorm of writing (including in electronic medigm

approved by the Committee which sets forth the $emmd conditions of an Awar

“ Base Pric¢’” means the price to be used as the basis for detieigrthe Spread upon the exercise of a Stock Afgtien Right.

“ Board” means the Board of Directors of the Comp:

“ Cause’ means any action by the Grantee or inaction byatteatee that constitute

(1)
()

(3)
(4)
()
(6)

A wilful failure to properly carry out the Grae’s duties and responsibilities or to adherdsopplicies of the Company or
a Subsidiary

Thetft, fraud, dishonesty or misappropriationtiee gross negligence or wilful misconduct, invotythe property, business
or affairs of the Company or a Subsidiary, or ia tlarrying out of the Grantee’s duties, includiwghout limitation, any
breach of the representations, warranties and emigrcontained in any employment agreement betéweeGrantee and
the Company or a Subsidial

Conviction of or plea of guilty to a criminal offe@ that involves fraud, dishonesty, theft or viaks|
Breach of a fiduciary duty owed to the Company &uésidiary:
Refusal to follow the lawful written reasonable ayubd faith direction of the Board;

Any other action that constitutes cause famteation of the Grantee’s employment with the Comypar a Subsidiary
under any other agreement to which the Granteg#tg or under applicable la

“ Change in Contrc” means

1)

the consummation of a consolidation, mergelglgamation, or other similar corporate reorganiratf the Company with
or into any other corporation whereby the votingreholders of the Company immediately prior to sendnt receive less
than 50% of the voting shares of the consolidatestged or amalgamated corporati
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(2) the consummation of a sale by the Company of alutstantially all of the Compa’s undertakings and asse

(3) the date upon which individuals who, on theefifze date of this Plan constitute the Board {theumbent Directors™)
cease for any reason to constitute at least a ityagdrthe Board provided that any person becoming a director subsequent
to the effective date of this Plan whose appointimgection or nomination for election was approbgd vote of at least
two-thirds of the Incumbent Directors who remaintilb@ Board (either by a specific vote or by appt@fahe proxy
statement of the Company in which such personriseabas a nominee for director, without objectiosuoh nomination)
shall also be deemed to be an Incumbent Direptokided, however , that no individual initially elected or nominatad a
director of the Company as a result of an actusthiatened election contest with respect to dirsair any other actual or
threatened solicitation of proxies or consents bgrobehalf of any person other than the Board $ieatieemed to be an
Incumbent Director; o

(4) aproposal by or with respect to the Compangdeade in connection with a liquidation, dissmator winding-up of the
Company

(o) “ Code” means the United States Internal Revenue Code8#f, 86 amended from time to tin
(h) *“ Committee” means the Human Resources and Compensation Comwiittee Board
(i) “ Company’ means Cott Corporation, a corporation amalgamateeénthe laws of Canad

() “ Date of Terminatiori or “ Termination” means (i) the date of termination of a Granteeive employment or service with the
Company or a Subsidiary (other than in connectidh the Grantee’s transfer to or from employmerttvai Subsidiary), but not
including a Grantee’s absence from active employraeservice during a period (not exceeding nir{ég) days) of vacation,
temporary iliness, authorized leave of absencéort ©r long-term disability, (ii) in the case ofzaantee who does not return to
active employment or service with the Company 8ulasidiary immediately following a period of absemxceeding ninety
(90) days due to vacation, temporary illness, aigkd leave of absence or short or long-term diggpihe last day of such period
of absence, or (iii) if applicable, the date oftération of a Grantee’s active employment or serviith the Company or a
Subsidiary as defined under any other agreemeshich the Grantee is a party. Unless otherwisergeted by the Board or
Committee, for the purposes of this Plan and attensirelating to the Awards, the Date of Termimatdr Termination shall be
determined without regard to any applicable notiteermination, severance or termination pay, dasagr any claim thereto
(whether express, implied, contractual, statutoryjgt common law)

(k) “ Employee” means a fu-time, par-time or contract employee of the Company or a Slidusi.

() “ Eair Market Value® means, with respect to a Share on any deternoimnatte, the closing price of the Shares on the Xefk
Stock Exchange on the last trading day on whichr&himaded prior to such date; provided that iShares traded in the five
trading days prior to the determination date, tben@ittee shall determine Fair Market Value on aoeable basis using a mett
that complies with Code Section 409A and guidassaad thereunde

(m) “ Good Reaso” shall mean any of the followin
(1) A material diminution in the Grant’s title or duties or assignment to the Grantee atlenially inconsistent dutie

(2)  Areduction in the Grantee’s then-current ahibage salary or target bonus opportunity as agoéage of annual base
salary, unless such reduction in target bonus appity is made applicable to all other Granteesiagrin substantially the
same capacity

3) Relocation of the Grantee’s principal placenfployment to a location that is more than fift@)Eiles away from the
Grantee’s principal place of employment on the Greis date of hire, unless such relocation is &ffbat the Grantee’s
request or with the Granf's approval
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(n)
(0)
(9)

(@
)
(s)
(t)
()

(4) A material breach by the Company or a Subsjdiiany provisions of any employment agreementhach the Grantee
and the Company or Subsidiary are parties, aftétemrnotice by the Grantee of the breach and faittre remaining
uncorrected following an opportunity for the Compam Subsidiary to correct such failure within {@&0) days of the
receipt of such notice

(5)  The failure of the Company or Subsidiary toadbthe assumption in writing of an employment agrent to which the
Grantee and the Company or Subsidiary are parniesi successor to all or substantially all of business or assets of the
Company or Subsidiary within fifteen (15) days a#iemerger, consolidation, sale or similar trarisactor

(6)  Any other action that constitutes good reasmndsignation or termination from or of the Graiteemployment with the
Company or Subsidiary under any other agreemenhtoh the Grantee is a party or under applicable

“ Grant Daté’ means the date specified by the Committee on kvhigrant of an Award shall become effective, whilkhll not be
earlier than the date on which the Committee talotion with respect theret

“ Grante€ means an Employee or Nonemployee Director whobieges selected by the Committee to receive an Aaaddto
whom an Award has been grant

“ Incentive Stock Optiofimeans any Option that is intended to qualify msiacentive stock option” under Code Section 422 o
any successor provisio

“ Nonemployee Directc” means a member of the Board who is not an Emplc
“ Nonqualified Stock Optio” means an Option that is not intended to qualifgragncentive Stock Optiol

“ Option” means any option to purchase Shares granted uedéoi$6 of the Plar
“ Option Price” means the purchase price payable upon the exefci@seOption

“ Performance Objectivésmeans the performance objectives establishedupntgo this Plan for Grantees who have received
Awards. Performance Objectives may be describéerins of Company-wide objectives or objectives Hratrelated to the
performance of the individual Grantee or the Subsyd division, department or function within th@@pany or Subsidiary in
which the Grantee is employed. Performance Objestimay be measured on an absolute or relative. lfdetive performance
may be measured by a group of peer companies affibgancial market index. Any Performance Objediapplicable to a
Qualified Performanc-Based Award shall be limited to specified level®pincreases in the Compé's or Subsidiar's:

(1) earnings before interest, taxes, depreciation amttization;
(2) adjusted earnings before interest, taxes, depi@eiahd amortizatior
(3) operating income

(4) netoperating income after te

(5) adjusted operating incon

(6) pre-tax or afte-tax income;

(7)  cash flow;

(8) netearnings

(9) earnings per shar

(10) share price performanc

(11) return on asset:
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(12) return on equity

(13) return on invested capitz

(14) tangible net asset growt

(15) total shareholder retur

(16) return on investmen

(17) sales;

(18) growth in shareowner value relative to the moviugrage of the S&P 500 Index or a peer group in
(19) strategic plan development and implementat

(20) any combination of the foregoin

The Committee shall be authorized to make adjustsriarthe method of calculating attainment of Perfance Objectives or in the
terms and conditions of Awards in recognition ofismal or nonrecurring events affecting the Comparits financial statements or
changes in applicable laws, regulations or accagmrinciples; provided, however, that, if appligtany such adjustments shall be
made in a manner consistent with Code Section 162(m

v)
(w)
(x)
v)

)

(aa)

(bb)

“ Performance Perioimeans a period of time established under Se&iohthe Plan within which the Performance Objezgiv
relating to a Performance Share, Performance Beifricted Share or Restricted Share Unit are tacheved

“ Performance Sharemeans a bookkeeping entry that records the etprivaf one Share awarded pursuant to Sectiont®eof
Plan.

“ Performance Unit means a bookkeeping entry that records a unitvaégnt to U.S. $1.00 awarded pursuant to SectiohtBe
Plan.

“ Qualified Performanc@8ased Award means an Award or portion of an Award that iemded to satisfy the requirements for
“qualified performance-based compensation” undedeC8ection 162(m). The Committee shall designayearalified
Performance-Based Award as such at the time ot gfahe Committee designates an Award as a QedlPerformance-Based
Award, then the lapsing of restrictions thereon ereddistribution of Shares pursuant thereto, gdigable, shall be subject to
satisfaction of one, or more than one, Perform#@igjectives. The Committee shall determine the parémce targets that will be
applied with respect to each Qualified PerformaBased Award at the time of grant, but in no evatdrithan 90 days after the
commencement of the period of service to whichpdsgormance target(s) relate. Notwithstanding asmtmry provision of the
Plan, the Committee may not increase the numb8hafes granted pursuant to any Qualified Perforex@ased Award, nor may
it waive the achievement of any performance taegédblished pursuant to this Section 2(y). Pridhéopayment of any Qualified
PerformanceBased Award, the Committee shall certify in writithgit the performance target(s) applicable to suehrd was met
The Committee shall have the power to impose stioér oestrictions on Qualified Performance-BasedAds as it may deem
necessary or appropriate to ensure that such Aveartisy all requirements for “performance-baseghpensation” within the
meaning of Code Section 162(m), the regulationspitgated thereunder, and any successors the

“ Restricted Share” mean Shares granted under Section 8 of the

“ Restricted Share Urfimeans an Award granted under Section 8 of tha Bital denominated in units representing rights to
receive Share:

“ Retirement means retirement from office or employment witle tCompany or a Subsidiary at the election of trente and as
agreed to by the Company or applicable Subsidiarys sole discretior
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(cc) “ Shares means the common shares in the capital of the 2oy, or any security into which Shares may be edrd by reason
of any transaction or event of the type referrethtBection 13 of the Pla

(dd) “ Spread means, in the case of a Stock Appreciation Ritft&,amount by which the Fair Market Value per 8har the date
when any such right is exercised exceeds the Base $pecified in such righ

(ee) “ Stock Appreciation Rigt” means a right granted under Section 7 of the |

(ff) “ Stock Paymer” means Shares granted under Section 10 of the

(gg) “ Subsidiary’ means a corporation or other entity that contovlgs controlled by the Company or that is coémby the same
person that controls the Company within the meaningational Instrument 45-106, provided that fargoses of determining
whether any person may be a Grantee for purposasyofrant of Incentive Stock Options, “Subsidianygans any corporation
(within the meaning of the Code) in which the Compawns or controls directly or indirectly more tha0 percent of the total
combined voting power represented by all classesauk issued by such corporation at the time ohgrant.

(hh) “ Tax Act” means the Income Tax Act (Canada) and all reguiiatthereunder, as amended or restated from tirtime. Any
reference in the Agreement to a provision of the Aet includes any successor provision ther

4. Shares Available Under the PI.

(&) Reserved ShareSubject to adjustment as provided in SectionftB@Plan, the maximum number of Shares that nesigsued
from treasury with respect to Awards shall nothia aggregate exceed six million (6,000,000) Sh&wesh Shares shall be
authorized but unissued Shares. The Shares issubé KCompany hereunder may at the Company’s opogither (i) evidenced
by a certificate registered in the name of the @mior his or her designee; or (ii) credited tamakentry account for the benefit
the Grantee maintained by the Company’s stock feaagent or its designee. Awards that, at any,teme forfeited, expired, or
are canceled or settled without issuance of Shhrgsot, for greater certainty, Awards that arereised) shall not count towards
the maximum number of Shares that may be issueeruhd Plan as set forth in this Section 4 and sleshvailable for future
Awards. Notwithstanding the foregoing, any andSdlares that are withheld by the Company to sagisfytax withholding
obligation shall be considered issued pursuartiegdan and shall not be added to the maximum nuoftshares that may be
issued under the Plan as set forth in this Sedtidith respect to Shares covered by a SAR, omyntimber of Shares that are
actually issued to the Grantee upon exercise beatbnsidered issued pursuant to the F

(b) Incentive Stock Option Maximumn no event shall the number of Shares issued tipexercise of Incentive Stock Options
exceed six million (6,000,000) Shares, subjectjosiment as provided in Section 13 of the P

(c) Maximum Calendar Year AwardNo Grantee may receive Awards representing niae two million (2,000,000) Shares in any
one calendar year, subject to adjustment as prdvid8ection 13 of the Plan. In addition, the maximamount that may become
vested under any ce-denominated Award during any one calendar yeavésrhillion dollars ($5,000,000

(d) Certain Additional Limits The number of Shares issuable to insiders o€tmpany (as defined in Part | of the Toronto Stock
Exchange Company Manual) at any time, and the nuofifghares issued to insiders of the Company widimy one year period,
under this Plan or when combined with all of then@any’s other security based compensation arrangtsni@s described in the
Toronto Stock Company Manual), shall not exceegdi@ent of the issued and outstanding Shares,atsglg.

5.  Plan Administration This Plan shall be administered by the Committegny other Board committee as may be designatedebBoar:
from time to time

(@ Inaccordance with and subject to the provisiofithe Plan, the Committee will have the autlyddtdetermine all provisions of
Awards as the Committee may deem necessary oabbsand a
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(b)

(©

(d)

consistent with the terms of the Plan, includinghaut limitation, the following: (i) the individua to be selected as Grantees;

(i) the nature and extent of the Awards to be madeach Grantee (including the number of Sharé® teubject to each Award,
any exercise price, the manner in which Awards vélit or become exercisable and whether Awardsbeitjranted in tandem
with other Awards) and the form of written or electic agreement, if any, evidencing such Award); {fiie time or times when
Awards will be granted; (iv) the duration of eactvdrd; and (v) the restrictions and other conditit,me/hich the payment or
vesting of Awards may be subject. In addition, @@nmittee will have the authority under the Plaitsrsole discretion to

(A) establish, amend or rescind rules to adminigterPlan; (B) interpret the Plan and any Awardetated agreement made under
the Plan; (C) make all other determinations necgswadesirable for the administration of the Pland (D) pay the intrinsic value
of any Award in the form of cash, Shares or any lwioation of both

Subject to Section (d) below, the Committee wiNdadhe authority under the Plan to amend or mathiéterms of any outstandi
Award in any manner, including, without limitatiae authority to modify the number of shares tieoterms and conditions of
an Award, extend the term of an Award, acceletadesikercisability or vesting or otherwise termiratg restrictions relating to
Award, accept the surrender of any outstanding Aveay to the extent not previously exercised otegsauthorize the grant of
new Awards in substitution for surrendered Awapisyided, however that (i) the amended or modifexths are permitted by the
Plan as then in effect; (ii) any Grantee divesteldi® or her existing rights under the Plan withpect to previously-granted
Awards by such amended or modified terms shall lkansented to such amendment or modification ursless amendment is
necessary to comply with applicable law or stockhenge rules; and (iii) the authority to acceletheexercisability or vesting or
otherwise terminate restrictions relating to an Adwaay be exercised only in connection with a Gzalst death, disability or
Retirement, in connection with a Change in Conwoko the extent such actions involve an aggregateber of Shares not in
excess of five percent (5%) of the number of Shavedlable for Awards at such tir

In the event of (i) any reorganization, mergemsolidation, recapitalization, liquidation, r@ssification, stock dividend, stock
split, combination of shares, rights offering, extrdinary dividend or divestiture (including a spif) or any other change in
corporate structure or shares; (ii) any purchasgyiaition, sale, disposition or write-down of grsficant amount of assets or a
significant business; (iii) any change in accouptminciples or practices, tax laws or other swshs or provisions affecting
reported results; (iv) any uninsured catastropbésés or extraordinary non-recurring items as destin Accounting Principles
Board Opinion No. 30 or in management’s discusaiwt analysis of financial performance appearingpégnCompany’s annual
report to shareholders for the applicable yeafypany other similar change, in each case witpeesto the Company or any ot
entity whose performance is relevant to the gramesting of an Award, the Committee (or, if then@xany is not the surviving
corporation in any such transaction, the boardrefctbrs of the surviving corporation) may, withdlie consent of any affected
Grantee, amend or modify the vesting criteria (idalg Performance Objectives and related perfor@aoals) of any outstandii
Award that is based in whole or in part on thefficial performance of the Company (or any Subsidiargtivision or other subur
thereof) or such other entity so as equitably flecé such event, with the desired result thatdfiteria for evaluating such
financial performance of the Company or such oémity will be substantially the same (in the sditscretion of the Committee
the board of directors of the surviving corporafitmlowing such event as prior to such event; jed, however, that (A) the
amended or modified terms are permitted by the B&then in effect and (B) with respect to any Ahiatended to qualify as a
Qualified Performance-Based Award, any such amentloremodification would not result in such Awaalling to qualify as
“performanc-based compensati”’ for purposes of Section 162(m) of the Cc

Notwithstanding any other provision of this Plahetthan Section 13, the Committee may not, witlpoigr approval of thi
Company’s shareholders, seek to effect any reruriof any previously granted, “underwater” Optign @) amending or
modifying the terms of the Option to lower t
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6.

(€)

(f)

exercise price; (ii) canceling the underwater Opaod granting either (A) replacement Options ocB#ppreciation Rights
having a lower exercise price; (B) Restricted Shexards; or (C) Restricted Share Unit Awards orf®@nance Shares or
Performance Units in exchange; or (iii) repurchgshe underwater Options for cancellation. For psgs of this Section, an
Option will be deemed to be “underwater” at anyetimhen the Fair Market Value of a Share is less tha exercise price of the
Option.

In addition to the authority of the Committeedar Section (b) and notwithstanding any other isiom of the Plan, the Committee
may, in its sole discretion, amend the terms ofRtam or Awards with respect to Grantees residetside of the United States or
employed by a non-U.S. Subsidiary in order to cgmth local legal requirements, to otherwise pobthe Company’s or
Subsidiary’s interests, or to meet objectives efftan, and may, where appropriate, establish onmeoce sub-plans (including the
adoption of any required rules and regulations}tierpurposes of qualifying for preferred tax tneamt under foreign tax laws.
The Committee shall have no authority, howevetake action pursuant to this Section: (i) to resestvares or grant Awards in
excess of the limitations provided in the Plarn);t6ieffect any re-pricing in violation of the Pldfii) to grant Options having an
exercise price less than one hundred percent (100%g Fair Market Value of one share of Commarckin the date of grant
violation of the Plan; or (iv) for which stockholdapproval would then be required pursuant to aet2 of the Code or

Section 162(m) of the Code or the rules of the Nark Stock Exchange or the Toronto Stock Excha

Notwithstanding anything in this Plan to the contrdhe Committee will determine whether an Awasdibject to th
requirements of Code Section 409A and, if deterthioebe subject to Code Section 409A, the Commitidlenake such Award
subject to such written terms and conditions deiteethnecessary or desirable to cause such Awardnply in form with the
requirements of Code Section 409A. Further, the,Rla it relates to Awards that are subject to CReletion 409A, will be
administered in a manner that is intended to comjitly the requirements of Code Section 409A andragylations or rulings
issued thereunde

Options. The Committee may from time to time authorizenggao Grantees of Options to purchase Shares symnterms and
conditions as the Committee may determine in acoure with the following provision:

(@)
(b)

(©

(d)

Number of Share. Each grant shall specify the number of Shareghich it pertains

Option Price Each grant shall specify an Option Price per §hahich shall be equal to or greater than the [Aaiket Value per
Share on the Grant Da

Consideration Each grant shall specify the form of consideratimbe paid in satisfaction of the Option Pricd #re manner of
payment of such consideration, which may inclujledsh in the form of currency or check or otheshcaquivalent acceptable to
the Company, (ii) nonforfeitable, unrestricted fsaowned by the Grantee at the time of exercisenuich have a value at the
time of exercise that is equal to the Option P¢ineluding through a net exercise), (iii) any othegal consideration that the
Committee may deem appropriate on such basis a8dahemittee may determine in accordance with thés Por (iv) any
combination of the foregoing. In the case of a ‘@etrcise” of an Option, the Company will not requa payment of the Option
Price from the Grantee but will reduce the numbeStmares issued upon the exercise by the largesbauof whole Shares that
has a Fair Market Value that does not exceed theeggte Option Price for the Shares exercised uhgdemethod. Shares will no
longer be outstanding under an Option (and wiliefere not thereafter be exercisable) following éxercise of such Option to t
extent of (i) Shares used to pay the Option PricandOption under the “net exercise,” (ii) Sharetally delivered to the Grantee
as a result of such exercise and (iii) any Shaitsheld for purposes of tax withholdin

Cashless Exercisél'o the extent permitted by applicable law, argngmay provide for deferred payment of the OpBoice fromr
the proceeds of sale of the Shares acquired omisgesf the Optiol
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(€)
(f)

(9)

(h)
(i)

through a broker-dealer to whom the Grantee hamitdal an irrevocable notice of exercise and iroalate instructions to deliver
promptly to the Company the amount of sale or lpateeds sufficient to pay the Option Price, togethith, if requested by the
Company, the amount of federal, state, local cgifpr withholding taxes payable by the Grantee bgoa of such exercise, or
through simultaneous sale through a broker of Shacquired upon exercis

Performanc@ased Options Any grant of an Option may specify Performancge®tives that must be achieved as a condition to
exercise of the Optiot

Vesting. Each Option grant may specify a period of cordimiemployment of the Grantee by the Company oiSamgidiary (or,
in the case of a Nonemployee Director, serviceherBoard) that is necessary before the Optionsstaliments thereof shall
become exercisabl

Incentive Stock Option Dollar LimitationOptions granted under this Plan may be Incergieek Options, Nonqualified Stock
Options or a combination of the foregoing, providieat only Nonqualified Stock Options may be grdrtte Nonemployee
Directors. Each grant shall specify whether (orektent to which) the Option is an Incentive St@gition or a Nonqualified Stot
Option. Notwithstanding any such designation, mektent that the aggregate Fair Market Value @Shares as of the Grant D
with respect to which Options designated as Ingeriitock Options are exercisable for the first thgea Grantee during any
calendar year (under all plans of the Company) edséJ).S. $100,000, such Options shall be treatdtbagqualified Stock
Options.

Exercise Perio.. No Option granted under this Plan may be exedlaisere than ten years from the Grant D

Award Agreement Each Option grant shall be evidenced by an Awandement containing such terms and provisions@s t
Committee may determine that are not inconsistétit this Plan.

7.  Stock Appreciation RightsThe Committee may from time to time authorizenggao Grantees of Stock Appreciation Rights. Ac&to
Appreciation Right is the right of the Grantee éoeive from the Company an amount equal to theaBpmethe time of the exercise of
such right. Any grant of Stock Appreciation Rightsder this Plan shall be upon such terms and dondiais the Committee may
determine in accordance with the following prowsic

(@)

(b)

(©

Payment in Shares or Cashny grant may specify that the amount payablenupe exercise of a Stock Appreciation Right may
be paid by the Company in cash, Shares valuedialaket Value on the date of exercise or any cimation thereof at the
discretion of the Committee at the time of paym

Exercise PeriodAny grant may specify (i) a waiting period or ipels before Stock Appreciation Rights shall beca@xercisable
and (i) permissible dates or periods on or duvimgch Stock Appreciation Rights shall be exercisablo Stock Appreciation
Right granted under this Plan may be exercised itihame ten years from the Grant Dz

Award Agreement Each grant shall be evidenced by an Award Agreenvlich shall describe the subject Stock Apprémmat
Rights, specify the Base Price (which shall be etyuar greater than the Fair Market Value on thhar® Date), state that the Stc
Appreciation Rights are subject to all of the teans conditions of this Plan and contain such difwens and provisions as the
Committee may determine consistent with this F

8. Restricted Shares and Restricted Share Umitte Committee may from time to time authorizenggdo Grantees of Restricted Shares

and Restricted Share Units upon such terms andtommlas the Committee may determine in accordatethe following provisions

(@)

Transfer of Share€ach grant of Restricted Shares shall constétntenmediate transfer of the ownership of Sharesddsrante
in consideration of the performance of servicebjesti to the substantial risk of forfeiture andtrie§ons on transfer hereinafter
referred to. Upon expiration of ti
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(b)
(©

(d)

restriction period and satisfaction of any othemtg or conditions (including, but not limited tegfformance Objectives) and as

forth in the Restricted Share Award Agreement,Rlastricted Share shall immediately become vestddrenShares underlying

such award of Restricted Share shall be releas¢leb@ompany to the Grantee without restrictionsransfer. Restricted Share
Units shall become payable to a Grantee in Sharbe dime or times determined by the Committee sstdorth in the Restricted
Share Unit Award Agreemer

Consideration Each grant of Restricted Shares or RestrictedeSbaits may be made without a requirement for talutl
payment by the Grante

Substantial Risk of ForfeitureEach grant shall provide that the Restricted &har Restricted Share Units covered thereby shall
be subject to a “substantial risk of forfeiture'thwn the meaning of Code Section 83 for a periodeaetermined by the
Committee on the Grant Date, and any grant orreale provide for the earlier termination of suclk i forfeiture in the event of
a Change in Control of the Company or other sintitansaction or event. If a Grantee ceases to liagrioyee or a Non-
Employee Director, the number of Shares subjetitacAward, if any, to which the Grantee shall batlkea shall be determined in
accordance with the Plan and the applicable Awagte@ment. All remaining Shares underlying Restti@bares or Restricted
Share Units as to which restrictions apply at tlaelpf Termination shall be forfeited subject tolsexceptions, if any, authoriz
by the Committee. Except as otherwise providedhis $ection, Restricted Shares and Restricted S)wite that vest solely as a
result of the passage of time and continued sebydbe Grantee shall be subject to a vesting deafamot less than three (3) ye
from the date of grant of the applicable Award (petmitting pro rata vesting over such time); andRestricted Shares and
Restricted Share Units whose vesting is subjetitd@chievement of specified performance objectoves a Performance Period
shall be subject to a Performance Period of nattlesn one (1) year from the date of grant of fhygieable Award. The minimum
vesting periods specified in clauses (i) and (idhe preceding sentence shall not apply: (A) toa#ds made in payment of earned
performance-based Awards and other earned casld-rEntive compensation; (B) to a termination mipdoyment due to death
or Retirement; (C) upon a Change in Control; (D& ®ubstitute award that does not reduce the gegériod of the award being
replaced; or (E) to Awards involving an aggregatmher of Shares not in excess of five percent (82#)e number of Shares
available for Awards

Dividends, Voting and Other Ownership Righténless otherwise determined by the Committeédvaard of Restricted Shares
shall entitle the Grantee to dividend, voting attteo ownership rights during the period for whicitls substantial risk of
forfeiture is to continue; provided however thatass otherwise determined by the Committee, therAwagreement with respect
to an Award of Restricted Shares that is conditibmie the attainment of performance goals shalligethat the Grantee shall not
receive any dividends unless and until such timtha@®Restricted Shares becomes vested. AlterngtigelAward Agreement may
require that any or all dividends or other disttibns paid on the Restricted Shares during theogddr which the substantial risk
of forfeiture is to continue be automatically sesfeeed and reinvested in additional Shares, whiaf Io@ subject to the same
restrictions as the underlying Award or such otlestrictions as the Committee may determine. Urdéissrwise determined by
the Committee, a Grantee shall not have any rights shareholder with respect to Shares underayingward of Restricted Share
Units until such time, if any, as the underlyinga@s are actually issued to the Grantee, which atahe option of the Company
be either (i) evidenced by delivery of a certifeaggistered in the name of the Grantee or higpdbsignee; or (ii) credited to a
book-entry account for the benefit of the Grantegmained by the Comparsg/stock transfer agent or its designee. The Corea
may provide in a Restricted Share Unit Award Agreatrfor the payment of dividend equivalents andrithistions to the Grantee
at such times as paid to shareholders generally thie time of vesting or other payout of the Retstd Share Units, provided,
however, if the payment or crediting of dividendslividend equivalents is in respect of an Awarak ils subject to Code

Section 409A, then the payment or crediting of stisidends or dividend equivalents shall confornthte requirements of Code
Section 409A and such requirements shall be spedifi writing.
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(€)

(f)

Performancdased Restricted Shares and Restricted Share Ukiitg grant or the vesting thereof may be furthemditioned upo
the attainment of Performance Objectives estallislyethe Committee in accordance with the appliegbvisions of Section 9
the Plan regarding Performance Shares and Perfoarianits.

Award Agreements Each grant of Restricted Shares or RestrictedeSHaits shall be evidenced by an Award Agreement
containing such terms and provisions as the Coraeittay determine consistent with this Plan. Unidéissrwise directed by the
Committee, all certificates representing Restric@édres, together with a stock power that shadifzkorsed in blank by the
Grantee with respect to such Shares, shall beiheldstody by the Company until all restrictionsréon lapse

9. Performance Shares and Performance Uflitee Committee may from time to time authorizenggaf Performance Shares and

Performance Units, which shall become payable éd@hantee upon the achievement of specified Pedioca Objectives, upon such
terms and conditions as the Committee may determiaecordance with the following provisior

(@)
(b)
(©

(d)

(€)

(f)

(9)

(h)

Number of Performance Shares or Ui Each grant shall specify the number of PerforradBitares or Performance Units to
which it pertains, which may be subject to adjusttiie reflect changes in compensation or otheofac

Performance Objectives and Performance Petitath grant shall specify the Performance Objestihat are to be achieved by
the Grantee during a specified performance pe

Threshold Performance ObjectiveSach grant may specify in respect of the spatifierformance Objectives a minimum
acceptable level of achievement below which no payrwill be made and may set forth a formula faedaining the amount of
any payment to be made if performance is at or alsoeh minimum acceptable level but falls shothefmaximum achievement
of the specified Performance Objectiv

Payment of Performance Shares and Uriiach grant shall specify the time and mannergfent of Performance Shares or
Performance Units that shall have been earnedaayndrant may specify that any such amount mayaletlpy the Company in

cash, Shares or any combination thereof and mhgrajrant to the Grantee or reserve to the Comiilte right to elect among
those alternative:

Maximum PaymentAny grant of Performance Shares may specifyttitmamount payable with respect thereto may natecka
maximum specified by the Committee on the GraneDAhy grant of Performance Units may specify thatamount payable, or
the number of Shares issued, with respect therajonmat exceed maximums specified by the Committetihe Grant Date

Dividend Equivalents Any grant of Performance Shares may provideHergayment to the Grantee of dividend equivalents
thereon in cash or additional Shares, provided hewthat the Award Agreement shall provide that@rantee shall not receive
any dividends unless and until such time as théoFeance Shares are earned and paid, and prowidgrf that if the payment or
crediting of dividends or dividend equivalentsrigéspect of an Award that is subject to Code 8eetD9A, then the payment or
crediting of such dividends or dividend equivalestigll conform to the requirements of Code Sedti@®A and such requirements
shall be specified in writing

Adjustment of Performance Objective$ provided in the terms of the grant, the Comestmay adjust Performance Objectives
and the related minimum acceptable level of achierd if, in the sole judgment of the Committee,rdser transactions have
occurred after the Grant Date that are unrelatede@erformance of the Grantee and result in distoof the Performance
Objectives or the related minimum acceptable le¥@chievement

Substantial Risk of ForfeitureEach grant shall provide that the Performancee3har Performance Units shall be subject to a
“substantial risk of forfeiture” within the meaning Code Section 83 for a period to be determinethe Committee on the Grant
Date, and any grant may provide for the earlienteation of such risk of forfeiture in the eventao€Change in Control of the
Company or othe

B-10



Table of Contents

10.

11.

(i)

similar transaction or event. If a Grantee ceasdmtan Employee or a Non-Employee Director, théigog if any, to which the
Grantee shall be entitled shall be determined co@ance with the Plan and the applicable AwardeAgrent. All remaining
portions as to which restrictions apply at the D#t&ermination shall be forfeited subject to sexieeptions, if any, authorized by
the Committee

Award Agreement Each grant shall be evidenced by an Award Agregnviich shall state that the Performance Shares or
Performance Units are subject to all of the termé @nditions of this Plan and such other termsmogisions as the Committee
may determine consistent with this Pl

Stock Paymentdf not prohibited by applicable law, the Comméttmay from time to time issue unrestricted ShavéSrantees, in such
amounts and subject to such terms and conditiotfsea€ommittee shall from time to time in its sdlscretion determine. A Stock
Payment may be granted as, or in payment of, Notwrae Director fees, bonuses (including withoutitation any compensation that
is intended to qualify as performance-based congi@msfor purposes of Code Section 162(m)), orrtavigle incentives or recognize
special achievements or contributio

Consequences of Terminati.

(@)

(b)

Options/Stock Appreciation Rights (Not Perfont@Based). Unless otherwise determined by the Committeestanting Optior
and/or Stock Appreciation Rights that are held Iyrantee (or the executors or administrators o Ski@ntee’s estate, and any
person or persons who acquire the right to exe@p##ons and/or Stock Appreciation Rights direéthm the Grantee by bequest
or inheritance) as of the Grantee’s Date of Tertionaand are not subject to vesting conditions Bagmn the satisfaction of
Performance Objectives shall be subject to theWalg clauses (1) and (2), as applicable, exceitithall events, the period for
exercise of Options and/or Stock Appreciation Riggttall end no later than the last day of the marinterm thereof established
under Section 6(h) or 7(d), as applical

(1) In the case of a Grantee’s death or a Granfesination due to Retirement, or the Granteesggreation with Good
Reason, or the Grantee’s Termination without Ca(xgehose of the Grantee’s outstanding Optiong@nstock
Appreciation Rights that have become vested poidhé Grantee’s Date of Termination shall contitiube exercisable
during the period ending on the three (3) yearwamsary of the Date of Termination and (y) thos¢éhefGrantee’s
outstanding Options and/or Stock Appreciation Rightit have not become vested prior to the Gramfeate of
Termination shall become Vested and exercisabtd tee later of the Date of Termination and the pear anniversary of
the Effective Date of the Award thereof and thaezaghall continue to be exercisable for the remgiportion of the
period ending on the three (3) year anniversath@Date of Terminatior

2 In the case of a Grantee’s Termination dudéoGrantee’s resignation voluntarily (other thapuetirement or with
Good Reason), (x) those of the Grangemitstanding Options and/or Stock AppreciatiorhRighat have not become ves
prior to the Date of Termination shall be forfeiud cancelled as of such Date of Termination ghthpse of the
Grantee’s outstanding Options and/or Stock ApptierieRights that have become vested prior to tren@e’s Date of
Termination shall continue to be exercisable dutirgninety (90) day period following such DateTefmination.

Options and/or Stock Appreciation Rights that areaxercised prior to the expiration of the exerqeriod following a Grantee’s
Date of Termination permitted under this Sectio(a]l $hall automatically expire on the last daywdtsperiod.

Options/Stock Appreciation Rights (PerformaiB@sed). Unless otherwise determined by the Committeestanding Options
and/or Stock Appreciation Rights that are held I&rantee (or the executors or administrators o Ski@ntee’s estate, and any
person or persons who acquire the right to exe@##ons and/or Stock Appreciation Rights direéthym the Grantee by bequest
or inheritance
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(©

(d)

as of the Grantee’Date of Termination and are subject to vestinglimns based upon the satisfaction of Perform#digjectives
shall be subject to the following clauses (1) a2 &s applicable, except that in all events, #méop for exercise of Options and
Stock Appreciation Rights shall end no later tHamlast day of the maximum term thereof establisheter Section 6(h) or 7(d),
as applicable

Q) In the case of a Grantee’s death or a Granfessination due to Retirement, or the Granteesgyreation with Good
Reason, or the Grantee’s Termination without Ca{xgehose of the Grantee’s outstanding Optiong@nstock
Appreciation Rights that have become vested poidhé Grantee’s Date of Termination shall contittube exercisable
during the period ending on the three (3) yearamsary of the Date of Termination and (y) any esipient requirements
under Section 6(f) and 7(b) shall not apply, inethtase the number of Options and/or Stock Apptiecidights that
become vested on each subsequent applicable vestiaghall equal the pro rata number of Optiondarstock
Appreciation Rights that he or she would have ehmrethat vesting date had he or she been contatyiemployed
through such date, as calculated by referencestpahtion of the applicable Performance Periodrduwhich the Grantee
was actually employed and thereafter shall conttoume exercisable for the remaining portion ofpleeiod ending on the
three (3) year anniversary of the Date of Termaral

2 In the case of a Grantee’s Termination dudéoGrantee’s resignation voluntarily (other thapuetirement or with
Good Reason), (x) those of the Grangemitstanding Options and/or Stock Appreciatiorhghat have not become ves
prior to the Date of Termination shall be forfeiud cancelled as of such Date of Termination ghthpse of the
Grante’'s outstanding Options and/or Stock AppreciatiorhRighat hav

(3) become vested prior to the Grantee’s Date ofiireation shall continue to be exercisable durlmgninety (90) day period
following such Date of Terminatiol

Options and/or Stock Appreciation Rights that areaxercised prior to the expiration of the exerqeriod following a Grantee’s
Date of Termination permitted under this Sectiofb) $hall automatically expire on the last day wéls period.

Restricted Shares, Restricted Share UnitspRagnce Shares and Performance Urlileless otherwise determined by the

Committee, outstanding Restricted Shares, Rediristare Units, Performance Shares and Performanite &f the Grantee (and
the executors and administrators of such Grantsg&ate, and any person or persons acquiring aesesttdirectly from the
Grantee by bequest or inheritance) as of the Geangate of Termination shall be subject to théofwing clauses (1) and (2), as
applicable.

Q) In the case of a Grantee’s death or a Graniesisination due to Retirement or Termination withGause or resignation
with Good Reason, any employment requirements cii@e8(c) and 9(i) and the applicable Award Agreatshall not
apply, in which case the number of Restricted ShdRestricted Share Units, Performance Shares erfidrance Units to
be deemed earned by such Grantee on each subsegpéocable vesting date shall equal the pro rataber of Restricted
Shares, Restricted Share Units, Performance ShatkBerformance Units that he or she would haveedaon that vesting
date had he or she been continuously employeddhrsuch date, as calculated by reference to thepaf the applicable
Restriction Period or Performance Period duringcwvtihe Grantee was actually employ

2 In the event of a Grantee’s Termination duthtoGrantee’s resignation voluntarily (other th@om Retirement or with
Good Reason), all of the Granteeinvested Restricted Shares, Restricted Shars, Batformance Shares and Perform
Units will be forfeited immediately

Termination for CauseNotwithstanding any other provision hereof oairy instrument of grant, in the case of a Grantee’s

Termination for Cause, any and all then outstandiwgrds (other than Stoc
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13.

14.

15.

16.

Payments) granted to the Grantee, whether or nstedeshall be immediately forfeited and cancelgthout any consideration
therefore, as of the commencement of the day thtatenof such termination is give

Nontransferability. No Award granted under this Plan shall be tranafile by a Grantee other than by will or the lafvdescent and
distribution, and Options and Stock AppreciatiogiRs shall be exercisable during a Grantee’s fifetonly by the Grantee or, in the
event of the Grantee’s legal incapacity, by hisrdig or legal representative acting in a fiducieapacity on behalf of the Grantee
under state law. Any attempt to transfer an Awardiolation of this Plan shall render such Award and void.

Adjustments In the event of any equity restructuring (witltre meaning of FASB ASC Topic 718, Compensation-€isto
Compensation) that causes the per share valueanéSto change, such as a stock dividend, stoitk gmhoff, rights offering or
recapitalization through an extraordinary dividetiet Committee shall make such adjustments agindequitable and appropriate to
(i) the aggregate number and kind of Shares or atheurities issued or reserved for issuance uh@ePlan, (ii) the number and kind of
Shares or other securities subject to outstandimgrds, (iii) the Option Price of outstanding Opsand Stock Appreciation Rights, ¢
(iv) any maximum limitations prescribed by the Plaith respect to certain types of Awards or thentgdo individuals of certain types
of Awards. In the event of any other change in otafe capitalization, including a merger, consdiag reorganization, or partial or
complete liquidation of the Company, such equitalpistments described in the foregoing sentengetrmanade as determined to be
appropriate and equitable by the Committee (¢dhéfCompany is not the surviving corporation in angh transaction, the board of
directors of the surviving corporation) to prevditition or enlargement of rights of Grantees. ither case, any such adjustment shall
be conclusive and binding for all purposes of tlPNo adjustment shall be made pursuant to té$i& 13 in connection with the
conversion of any convertible securities of the @any, or in a manner that would cause IncentivelS@ptions to violate Code
Section 422(b) or cause an Award to be subjeatitei@e tax consequences under Code Section ¢

Fractional SharesThe Company shall not be required to issue aamtifsnal Shares pursuant to this Plan. The Comenittay provide
for the elimination of fractions or for the settlent thereof in casl

Withholding TaxeslIf, for any reason whatsoever, the Company oulasigliary becomes obligated to withhold and/or temany
applicable tax authority (whether domestic or fgngiany amount in connection with this Plan in ezgpf a Grantee, then the Comp.
or such Subsidiary shall make the necessary amaggfs, as acceptable to the Company or such Sabsith connection with the
amount that must be withheld and/or remitted. Atdiscretion of the Committee, such arrangementsin@ude relinquishment of a
portion of such benefi

Amendments and Other Matte.

(@) Plan AmendmentsThis Plan may be amended from time to time byBbard, but no such amendment shall increase atheof
limitations specified in Section 4 of the Plan,atthan to reflect an adjustment made in accordasitbeSection 13 of the Plan, or
amend this Section 16(a), or modify the repricinghibition in Section 5(d) of this Plan, withougtfurther approval of the
shareholders of the Company. The Board may comdiity amendment on the approval of the sharehotdeh® Company if
such approval is necessary or deemed advisableegfect to the applicable listing or other requieats of an applicable
securities exchange or other applicable laws, galior regulations. Shareholder approval will bgureed in the case of any
reduction in the Option Price or extension of tert of an Award benefiting an insider of the Compa¥io amendment, alteratic
suspension or termination of the Plan shall diaast Grantee of his or her existing rights underRlan with respect to any
Awards previously granted to such Grantee, unlagsiatly agreed otherwise between the Grantee an@timpany, which
agreement must be in writing and signed by the tBeand the Company. Notwithstanding the foregdimg following
amendments may be made without the approval o&bbéters of the Compan

(1) Amendments of “housekeepir” nature;
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(b)

(©

(d)

(2) A change to vesting provision

(3) A change to employment termination provisions thags not entail an extension beyond the originpirgxdate; anc

(4) Any other amendment that does not require sharehalgproval pursuant to the rules of the ToronazlSExchange

No Employment Righ. This Plan shall not confer upon any Grantee &yt with respect to continuance of employmentthieo

service with the Company or any Subsidiary andl stadlinterfere in any way with any right that tGiempany or any Subsidiary
would otherwise have to terminate any Gra's employment or other service at any til

Tax Qualification To the extent that any provision of this Plan {dgarevent any Option that was intended to qualifigler
particular provisions of the Code from so qualifyisuch provision of this Plan shall be null anddweith respect to such Option,
provided that such provision shall remain in eff@ith respect to other Options, and there shalidéurther effect on any
provision of this Plan

Change in ContralUnless otherwise provided in an agreement evidgrem Award, the following provisions shall appdy
outstanding Awards in the event of a Change in @br

(1) Continuation, Assumption or Replacement of Adgain the event of a Change in Control, the simgiwr successor entity
(or its parent corporation) may continue, assumeplace Awards outstanding as of the date of thenGe in Control (wit
such adjustments as may be required or permittédeéiPlan), and such Awards or replacements therstrall remain
outstanding and be governed by their respectivaggesubject to subsection (4) below. A survivingoccessor entity may
elect to continue, assume or replace only some dsvar portions of Awards. For purposes of this eaben (1), an Award
shall be considered assumed or replaced if, in@cion with the Change in Control and in a manmasestent with
Sections 409A and 424 of the Code, either (i) htractual obligations represented by the Awardeapessly assumed
the surviving or successor entity (or its parempocation) with appropriate adjustments to the nendnd type of securitit
subject to the Award and the exercise price thetfeaifpreserves the intrinsic value of the Awaridténg at the time of the
Change in Control, or (ii) the Grantee has recewedmparable equity-based award that preservasttiresic value of the
Award existing at the time of the Change in Con&odl provides for a vesting or exercisability seliedhat is the same as
or more favorable to the Grantt

(2)  Acceleration of Awards. If and to the exterdttbutstanding Awards under the Plan are not coatinassumed or replaced
in connection with a Change in Control, then (ijjstanding Options and Stock Appreciation Rightaéskto the Grantee
that are not yet fully exercisable shall immedatetcome exercisable in full and shall remain esaiie in accordance
with their terms, (i) all unvested Restricted Sf®rRestricted Share Units, Performance ShareRaridrmance Units will
become immediately fully vested and non-forfeitabled (iii) any performance objectives applicaloiétvards will be
deemed to have been satisfied to the maximum degesgfied in connection with the applicable Awe

) Payment for Awards. If and to the extent thastanding Awards under the Plan are not continassiymed or replaced in
connection with a Change in Control, then the Cottg@imay terminate some or all of such outstan8ingrds, in whole
or in part, as of the effective time of the Chamg€ontrol in exchange for payments to the holderprovided in this
subsection (3). The Committee will not be requit@tteat all Awards similarly for purposes of tlisction (3). The
payment for any Award or portion thereof terminastdll be in an amount equal to the excess, if ahff) the fair market
value (as determined in good faith by the Commijittde¢he consideration that would otherwise be irgxin the Change i
Control for the number of Shares subject to the vwa portion thereof being terminated, or, if ransideration is to be
received by the Compa’s shareholders in the Change in Control, the Fairkgt Value of such numb
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of shares immediately prior to the effective détéhe Change in Control, over (ii) the aggregatereise price (if any) for
the Shares subject to the Award or portion thebedrig terminated. If there is no excess, the Awaag be terminated
without payment. Any payment shall be made in soam, on such terms and subject to such conditéathe Committee
determines in its discretion, which may or may lb@the same as the form, terms and conditionscatyé to payments to
the Companys shareholders in connection with the Change intt@hrand may include subjecting such paymentsestixic
conditions comparable to those of the Award sureesd.

(4) Termination After a Change in Control. If amdthe extent that Awards are continued, assumeeipteiced under the
circumstances described in subsection (1), andthfimvtwo years after the Change in Control a Geargxperiences an
involuntary termination of employment or other seevfor reasons other than Cause, or terminatesrhisr employment «
other service for Good Reason, then (i) outstan@ptions and Stock Appreciation Rights issued &oGnantee that are r
yet fully exercisable shall immediately become eigable in full and shall remain exercisable incadance with thei
terms, (ii) all unvested Restricted Shares, RdstitiShare Units, Performance Shares and Perfornidmtewill become
immediately fully vested and non-forfeitable; afig &ny performance objectives applicable to Awavdll be deemed to
have been satisfied to the maximum degree spedifiednnection with the applicable Awal

(e) Foreign Granteedn order to facilitate the making of any granttombination of grants under this Plan, the Conesithay
provide for such special terms for Awards as then@ittee may consider necessary or appropriatedoramodate differences in
local law, tax policy or custom. Moreover, the Coitteg may approve such supplements to, or amendmestatements or
alternative versions of, this Plan as it may cosmisitecessary or appropriate for such purposes withereby affecting the terms
of this Plan as in effect for any other purposeyjited that no such supplements, amendments, egstats or alternative versions
shall include any provisions that are inconsisteith the terms of this Plan, as then in effectggslthis Plan could have been
amended to eliminate such inconsistency withouh&rrapproval by the shareholders of the Comp

Termination This Plan shall terminate on the tenth annivgrséthe date upon which it is adopted by the Boardl no Award shall be

granted after that dat
Compliance with Applicable Laws he granting of Awards and the issuance, purctasgdelivery of Shares shall be carried out in

compliance with applicable law, including, withdimitation, the rules, regulations and taws of the Toronto Stock Exchange, the I
York Stock Exchange, the U.S. Securities Exchangteof1934, as amended, and the rules and regogafiocluding Rule 10b-5)
promulgated thereunder, and the policies and régukof applicable securities regulatory authesitilf the Committee determines in
discretion that, in order to comply with any sutdtstes or regulations, certain action is necessadesirable as a condition of or in
connection with the granting of an Award or thesggsce or purchase or delivery of Shares undePtlais, no Award may be granted i
no Shares may be issued, purchased, or delivetedsutinat action shall have been completed in aeresatisfactory to the Committee.
It is intended that the Plan and all Awards hereurte administered in a manner that will complyhv@iode Section 409A, including 1
final regulations and other guidance issued bythitged States Secretary of the Treasury and thegriat Revenue Service with respect
thereto. The Committee is authorized to adopt rateggulations deemed necessary or appropriagadbfy for an exception from or to
comply with the requirements of Section 409A of @mde (including any transition or grandfather sulelating thereto).
Notwithstanding anything in this Section to the tary, with respect to any Award subject to SecdO68A of the Code, no amendm:

to or payment under such Award will be made unpessiitted under Section 409A of the Code and tgalations or rulings issued
thereunder. Without limiting the generality of tfeeegoing, if any amount shall be payable with extfgo any Award hereunder as a
result of a Grantee’s “separation from serviceSuath time as the Grantee is a “specified employaethose terms are defined for
purposes of Section 409A of the Code) and such atrisisubject to the provisions of Section 409Ahef Code, then no payment shall
be made, except as permitted under Section 409
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Code, prior to the first day of the seventh calemdanth beginning after the Grantee’s separatiomfservice (or the date of his or her
earlier death). The Company may adopt a specifiggl@yee policy that will apply to identify the spiéed employees for all deferred
compensation plans subject to Section 409A of th@eCotherwise, specified employees will be idédifusing the default standards
contained in the regulations under Section 409thefCode

19. Governing Law The Plan and any Award Agreements and any argketdrminations made and actions taken in conneutith the
Plan and Award Agreements, shall be governed bycandtrued in accordance with the laws of the Sthtdorida and the laws of the
United States applicable there
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APPENDIX C

COTT CORPORATION (the “Corporation”)
MANDATE OF THE BOARD OF DIRECTORS

Purpose:

The purpose of this mandate is to set out the resibitities of the Board of Directors of the Corption. The Board of Directors is
committed to fulfilling its statutory mandate topguvise the management of the business and affiaihe Corporation with the highest
standards of ethical conduct and in the best istem@f the Corporation. The Board approves théegfi@direction of the Corporation and
oversees the performance of the Corporation’s legsiand management. The management of the Coguoistiesponsible for presenting
strategic plans to the Board for review and apprawd for implementing the Corporation’s strategjiection.

This mandate should be read in conjunction withGbeporate Governance Guidelines of the Corporatibich set out additional
responsibilities of the Board of Directors and eamtguidelines pertaining timter alia, board size, selection, expectations, committeds a
meetings.

Responsibilities:

1. To the extent feasible, the Board of Directdralissatisfy itself as to the integrity of the Chiiexecutive Officer and other senior officers
and that the Chief Executive Officer and other senfficers create a culture of integrity throughthe Corporation

2. Review and approve the annual operating plasiu@ting the capital budget), strategic plan (whikes into account, among other
things, the opportunities and risks facing the @oaion’s business) and business objectives oCtmporation that are submitted by
management and monitor the implementation by manageof the strategic plan. During at least onetingeach year, the Board of
Directors will review the Corporation’s long-terrimagegic plans and the principal issues that theay@wation expects to face in the
future.

3. Identify and review the principal business riskshe Corporation’s business and oversee, wittasistance of the Audit Committee,
the implementation and monitoring of appropriask rhanagement systems and the monitoring of r

4.  Ensure, with the assistance of the Corporatee@Gance Committee, the effective functioning of Buard of Directors and its
committees in compliance with the corporate goveceaequirements of stock exchange listing rulesagplicable law, and that such
compliance is reviewed periodically by the Corper@overnance Committe

5. Develop the Corporation’s approach to corpogateernance. The Corporate Governance Committeédsnadlop a set of corporate
governance principles and guidelines that are fipalty applicable to the Corporation. The Boarddifectors shall review and approve
the principles and guidelines applicable to thepBoation and its officers, directors, and employ@eduding the Code of Ethics for
Senior Officers and the Code of Business Condutthics.

6. Satisfy itself that internal controls and mamagat information systems for the Corporation arplate, are evaluated as part of the
internal auditing process and reviewed periodicatijthe initiative of the Audit Committe

7. Assess the performance of the Corporation’sutkexofficers, including monitoring the establiséimt of appropriate systems for
succession planning as set forth in the Corporatetance Guidelines of the Corporation (includipgointing, training and
monitoring senior management) and for periodicaitynitoring the compensation levels of such exeeutifficers based on
determinations and recommendations made by the HiReaources and Compensation Commi

8.  Ensure that the Corporation has in place a pddiceffective communication with shareowners estbtakeholders and the public
generally.
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9. Review and, where appropriate approve, the rezemdations made by the various committees of therdBof Directors, including,
without limitation, to: select nominees for electim the Board of Directors; appoint directorsitiovicancies on the Board of Directors;
appoint and replace, as applicable, the chairnenletad independent director, the members of theusacommittees of the Board of
Directors and the chair of each such committee; asi@blish the form and amount of director comptos.

The Board of Directors has delegated to the Chiefchtive Officer, working with the other executiefficers of the Corporation and its
affiliates, the authority and responsibility for naging the business of the Corporation in a maoomesistent with the standards of the
Corporation.

The Chief Executive Officer shall seek the adviod,an appropriate situations, the approval ofBleard of Directors with respect to
extraordinary actions to be undertaken by the Qaitpmn, including those that would make a significehange in the financial structure or
control of the Corporation, the acquisition or dispion of any significant business, the entryhaf Corporation into a major new line of
business or transactions involving related parties.

Measures for Receiving Shareowner Feedback

The Corporation shall provide a mechanism for néngifeedback from shareowners regarding its plyptisseminated materials and
otherwise. Persons designated to receive suchmafiion shall be required to provide a summary effedback to the Board of Directors on
a semi-annual basis or at such other more fregonenvals as they see fit. Specific procedurepfmitting shareowner feedback and
communication with the Board of Directors will beepcribed by the Corporation’s communications polic

Expectations of Directors:

The Board of Directors shall develop and updatepmunction with the Corporate Governance Commijtspecific expectations of
directors and such expectations shall be set diieilCorporate Governance Guidelines of the Cotigora

Annual Evaluation :

At least annually, the Board of Directors throubl €Corporate Governance Committee shall, in a nmaheeBoard of Directors
determines to be appropriate:

e Conduct a review and evaluation of the performafdbe Board of Directors and its members, its cattems and their members,
including the compliance of the Board of Directasigh this mandate and of the committees with thespective charter

» Review and assess the adequacy of this mandate amnaal basis

February 2010
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APPENDIX D

COTT CORPORATION (the “Corporation”)
AUDIT COMMITTEE (the “Committee”)
CHARTER

Purpose:

The Committee is appointed by the Board of Dires{tine “Board”) to assist the Board in fulfillinge oversight responsibilities it has
with respect to: (1) the integrity of the financ&htements of the Corporation, (2) the complidncehe Corporation with legal and regulatory
requirements, (3) the independent auditor’s qualifons and independence, and (4) the performafribe &orporatiors internal auditors ar
independent auditor.

Committee Authority and Responsibilities:
To fulfill its responsibilities and duties, the Conittee shall:

Meetings

1. Report regularly to the Board by means of wmithe oral reports, submission of minutes of Comeeitineetings or otherwise, from time
to time or whenever it shall be called upon to dpiscluding a review of any issues that arise wétbpect to the quality and integrity of
the Corporation’s financial statements, the Corfiongs compliance with legal and regulatory reqmients, the performance and
independence of the Corporat’'s independent auditor, and the performance ofritezrial auditors

2. Meet as often as it determines necessary, lideés® frequently than quarterly. The Committedishaet separately in person or
telephonically, periodically, with management (imtihg the Chief Financial Officer and Chief Accomugt Officer), the internal auditors
and the independent auditor, and have such othextdind independent interaction with such peréams time to time as the members
of the Committee deem appropriate. The Committey nequest any officer or employee of the Corporatiothe Corporation’s outside
counsel or independent auditor to attend a meefitige Committee or to meet with any members ofamsultants to, the Committee.
The time at which and the place where the meetifiglse Committee shall be held, the calling of nregt and the procedure in all
respects of such meeting shall be determined bZtmemittee, unless otherwise provided for in thdaws of the Corporation or
otherwise determined by resolution of the Boi

Financial Statement and Disclosure Matters

3. Meet to review and discuss the annual auditeghfiial statements with management and the indepémadditor, including the
Corporation’s specific disclosures made in “Managetis Discussion and Analysis of Financial Conditand Results of Operations,”
and recommend to the Board whether the auditeddinhstatements should be included in the Corpan’s Form 1-K.

4.  Meet to review and discuss the quarterly finangiatements with management and the independditbaprior to filing its Form 10-Q,
including the results of the independent aurs review of the quarterly financial statemei

5.  Discuss with management and the independentoausiijnificant financial accounting and reportisgues, complex or unusual
transactions and judgments made in connectiontwélpreparation of the Corporation’s financial eta¢nts, including any significant
changes in the Corporati's selection or application of accounting princip
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6.

10.

11.

Review and discuss with management and the amdignt auditor any major issues as to the adeqfabg Corporation’s internal
controls, any special steps adopted in light ofemak control deficiencies and the adequacy ofldgaes about changes in internal
control over financial reporting

Prepare the audit report required by the ruléseoSecurities and Exchange Commission to beidea in the Corporation’s annual
proxy circular and any other Committee reports meglby applicable securities laws or stock excledigiing requirements or rule

Discuss with management the Corporation’s egmpress releases (including the use of any “pmdd or “adjusted” non-GAAP
information) prior to the public disclosure therdyfthe Corporation, as well as financial inforroatand earnings guidance provided to
analysts and rating agenci

Discuss with management and the independentoadlde effect of regulatory and accounting initias as well as off-balance sheet
structures, if any, on the Corporat's financial statement

Review disclosures made to the Committee byCtmporation’s Chief Executive Officer and Chieh&ncial Officer during their
certification process for the Form 10-K and FormQ@bout any significant deficiencies in the desigoperation of internal controls
material weaknesses therein and any fraud involmiagagement or other employees who have a signifiote in the Corporation’s
internal controls

Review and discuss with management (includiegsenior internal audit executive) and the inddpahauditor the Corporation’s
internal controls report and the independent at’s attestation of the report prior to the filingtbé Corporatio’s Form 1-K.

Oversight of the Corporatios Risk Management Function

12.

Oversee the risk management activities of tip@ation, which will include holding periodic disssions with management regarding
the Corporation’s guidelines and policies with exgpo risk assessment, risk management, and stagtegic, financial and operational
risk exposures such as fraud, environmental, cdtiyeeind regulatory risks. The Committee shalkiee regular reports regarding s
risks and the steps management has taken to mamitbcontrol any exposure resulting from such ri

Oversight of the Corporatios Relationship with the Independent auditor

13.

14.

15.

Subject to compliance with the requirementapgdlicable laws, the Committee shall have the aothority to appoint or replace the
independent auditor (subject, if applicable, torehalder ratification). The Committee shall be dilgresponsible for the compensation
and oversight of the work of the independent audital advisors retained by the Committee (includesplution of disagreements
between management and the independent auditadiegdinancial reporting) for the purpose of prapg or issuing an audit report or
performing other audit, review or attest serviddse independent auditor shall report directly ® Gommittee

Before the engagement of the independent auatiih at least annually thereafter, review andudisavith the independent auditor the
independent auditas’written communications to the Committee regardivegrelationships between the auditor and the @atjpon that
in the auditor’s professional judgment, may reabnbe thought to bear on its independence andhafig in writing to the Committee
that the auditor is independe

Review with the independent auditor any audibfems or difficulties and management’s respombés review should include a
discussion of (a) any restrictions on the scoph@findependent auditor’s activities or on accesedquested information, and (b) any
significant disagreements with management. The Citteermay review, as it deems appropriate, (i) argounting adjustments that
were noted or proposed by the independent auditiowbre “passed” (as immaterial or otherwise)diy communications between the
audit team and the audit fi’s national office respecting auditing or accountssgyies presented by t
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16.

17.

18.

19.

20.

21.

engagement; and (iii) any “management” or “interatrol” letter issued, or proposed to be issliydhe independent auditor to the
Corporation,

Subject to compliance with the requirementapgflicable law, the Committee shall set clear hipolicies for employees or former
employees and partners or former partners of theeetiand former independent audit

The Committee shall, at least annually, obéaid review a report from the independent auditscdking: (i) the independent auditor’'s
internal quality-control procedures; (ii) any maéissues raised by the most recent internal tyuatintrol review, or peer review, of 1
independent auditor, or by any inquiry or invediigaby governmental or professional authoritiethimi the preceding five years
respecting one or more independent audits caruétyothe auditor, and any steps taken to deal anghsuch issues, and (jii) all
relationships between the independent auditor la@dCorporation

Based on the above mentioned report, the Camarshall evaluate the qualifications, performaamg independence of the independent
auditor, and select the Corporation’s auditor far mext year, subject to shareholder ratificatiorihis evaluation, the Committee shall
(i) consider whether the independent auditor’s ipiabntrols are adequate and the provision of [iéechnon-audit services is
compatible with maintaining the independent autitordependence, (ii) evaluate the lead partnéh@independent auditor’s team and
make sure that there is a regular rotation of ¢lael partner, and consider whether, in order torasantinuing auditor independence,
there should be regular rotation of the independaditing firm on a regular basis, (iii) evaludte independent auditor’s team and
make sure that there is a regular rotation in caanpé with applicable laws, and (iv) take into aguathe opinions of management and
internal auditors. The Committee shall presentatsclusions with respect to the independent autiitthe Board

The Committee shall review and discuss qugrtegorts from the independent auditor (require@bgtion 10A of the Securities
Exchange Act of 1934 (the “Exchange Act”)) on (kdtical accounting policies and practices toused, (b) all alternative treatments
of financial information within generally acceptadcounting principles related to material itemg tieve been discussed with
management, ramifications of the use of such atara disclosures and treatments, and the treatprefeérred by the independent
auditor, and (c) other material written communicasi between the independent auditor and managesuefitas any management letter
or schedule of unadjusted differenc

The Chair of the Committee shall be permitegdre-approve all auditing services and permiti@a-audit services (including the fees
and terms thereof) to be performed for the Corpamaty its independent auditor; provided that anghspre-approvals shall be subject
to ratification by the Committee at its next megtihis permission is also subject to the de miirxceptions for non-audit services
described in Section 10A(i)(1)(B) of the Exchanget which are approved by the Committee prior todbenpletion of the audit. The
Committee shall review and discuss with the indépanauditor any documentation supplied by thepeddent auditor as to the nature
and scope of any tax services to be approved, hasvehe potential effects of the provision of lsservices on the auditor’s
independence

Meet with the independent auditor prior to the atwreview and discuss the planning and staffinthe audit.

Oversight of the Corporatios Internal Audit Function

22.

23.

The senior internal audit executive will repdirectly to the Chair of the Committee and admiaigvely on a dotted line to the
Corporation’s Chief Financial Officer. The Comméteill review and advise on the selection and remho¥ the senior internal audit
executive

Review the significant reports to management pespay the internal audit department and manage's response:
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24,

25.

26.

Periodically review, with the independent aoidithe internal audit department’s responsib8itieudget and staffing and any
recommended changes in the planned scope of gmmahtaudit

Periodically review, with the senior internallé executive, any significant difficulties, disegments with management, or scope
restrictions encountered in the course of the fon’s work.

Annually, review and recommend changes (if anyh&internal audit charte

Compliance Oversight Responsibilities

27.
28.

29.

30.

31.

32.

Obtain from the independent auditor assuranceShation 10A(b) of the Exchange Act has not beericated.

Establish procedures for (a) the receipt, tairrand treatment of complaints received by thepGation regarding accounting, internal
accounting controls and auditing matters, andhi{®)confidential, anonymous submission by emplogédise Corporation of concerns
regarding questionable accounting or auditing msi

Periodically review and discuss with managentéetinternal auditors, and the independent autti® overall adequacy and
effectiveness of the Corporation’s legal, regubaimmd ethical compliance programs, including thepBmtion’s Code of Business
Conduct and Ethics and Code of Ethics for Senidic®s. The Committee shall periodically receivenfrmanagement confirmation of
its compliance with material legal and regulatooynpliance requirements. The Committee shall adhisdBoard with respect to the
Corporation’s policies and procedures regardingpl@nce with applicable laws and regulations anthwhe Corporation’s Code of
Business Conduct and Ethics and Code of EthicSémior Officers

Discuss with management and the independeitbaady correspondence with regulators or govemaleagencies and any published
reports that raise material issues regarding thrp@atior’s financial statements or accounting polic

Discuss with the Corporation’s General Couteggdl matters that may have a material impact erfittancial statements or the
Corporatiors compliance policies and internal contr

It is understood that in order to properly gamut its responsibilities, the Committee shallé#ve authority, without seeking Board
approval and to the extent it deems necessarympppate, to retain independent legal, accountingther advisors. The Corporation
shall provide appropriate funding, as determinethieyCommittee, for payment of compensation taridependent auditor for the
purpose of rendering or issuing an audit repopesforming other audit, review or attest serviaastfie Corporation and to any advis
employed by the Committee, as well as the fundawvgls for the ordinary administrative expensehefGommittee that are necessar
appropriate in carrying out its dutie

Committee Membership and Evaluation:

33.

34.

Upon the recommendation of the Corporate Govern@uaeemittee, the Board shall elect annually from agids members a committ
to be known as the Audit Committee to be compoded least three independent directors, none ofrvkball (a) accept directly or
indirectly from the Corporation or any subsidiafittee Corporation any consulting, advisory or otbempensatory fee or (b) be
affiliated with the Corporation or (c) be officass employees of the Corporation or of any of iffliates, or have been an officer or
employee of the Corporation, any of its affiliateghe independent auditor in the three years poidieing appointed to the Committee
or (d) be an immediate family member of any of éhpsrsons

Each member of the Committee shall meet thepgeddence, experience and financial literacy requénts of any stock exchange upon
which the Corporatic’s stock is listed from time to time a
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35.

36.

37.

38.

39.

40.

41.

in accordance with applicable law, including apglite listing standards. At least one member offbmmittee shall be an “audit
committee financial expe’ (as defined by the Securities and Exchange Commis:

Committee members shall not simultaneouslyeservthe audit committees of more than two othétipeompanies unless the Board
determines that simultaneous service on more tliarother audit committees would not impair such rberis ability to effectively
serve on the Committee. If such a determinationasle, it must be disclosed in the Corporé s annual proxy circula

A majority of the members of the Committee kbahstitute a quorum. No business may be tranddmtehe Committee except at a
meeting of its members at which a quorum of the @dtee is present (in person or by means of teleplamnference whereby each
participant has the opportunity to speak to and bea another) or by a resolution in writing sigmsdall the members of the
Committee. Polling of Committee members in liewaaheeting is not permitte

Each member of the Committee shall hold sufibeofintil the next annual meeting of sharehola@stsr election as a member of the
Committee. However, any member of the Committee beayemoved or replaced at any time by the Boaddshall cease to be a
member of the Committee as soon as such membersctabe a director or otherwise ceases to befigabio be a member of the
Committee

Upon the recommendation of the Corporate Govern&uaremittee, the Board shall elect a member of thmRittee to act as Chair (t
“Chair”). The Chair will appoint a secretary wholiikieep minutes of all meetings (the “Secretaryhich shall be circulated to
members of the Board upon completion. The Secreteeg not be a member of the Committee or a directd can be changed by
simple notice from the Chai

The members of the Committee shall be enttba@dceive such remuneration for acting as memdifettse Committee as the Board may
from time to time determint

The Committee may form and delegate authasigubcommittees consisting of one or more membbleswvappropriate, including the
authority to grant preapprovals of audit and peedinhon-audit services, provided that decisiorsush subcommittee to grant
preapprovals shall be presented to the full Conemittt its next scheduled meeti

The Committee shall review and reassess thguadg of this Charter periodically, at least oraanual basis, as conditions dictate. The
Committee shall annually review and assess the Gtie€'s own performance

Disclosure

This charter shall be made available on the Cotjmora website.

Interpretations and Determinations

The Committee and the Board shall have the powermathority to interpret this charter and make determinations as to whether any

act taken has been taken in compliance with thegdrereof.

Limitation of Audit Committee ’s Role

It is not the duty of the Committee to prepare fiicial statements, to plan or conduct audits oreteninine that the Corporation’s

financial statements and disclosure are compledeaanurate and are in accordance with GAAP andagipé rules and regulations. These
the responsibilities of management and the indegetraliditor.
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9th Floor, 100 Universit

Avenue
Toronto, Ontario M5J 2Y
www.computershare.cc

MR SAM SAMPLE
123 SAMPLES STREET

SAMPLETOWN SS X9X 9X9 ,
Security Class 12:

Holder Account Number

C1234567890 XXX

Form of Proxy - Annual and Special Meeting of Sharewners of Cott Corporation to be held on May 4, 200

This Form of Proxy is solicited by and on behalf omanagement and the board of directors

Notes to proxy

1.

Every holder has the right to appoint some other peson of their choice, who need not be a holder, @itend and act on
their behalf at the meeting. If you wish to appointa person other than the persons whose names areiqed herein,
please insert the name of your chosen proxyholden ithe space provided (see reverse).

. If the securities are registered in the name ofentiban one owner (for example, joint ownershipsteas, executors, etc.),

then all those registered should sign this prokyol are voting on behalf of a corporation or &otindividual you may be
required to provide documentation evidencing yauwer to sign this proxy with signing capacity sth

3. This proxy should be signed in the exact mannéhe@same appears on the pro

4. If this proxy is not dated, it will be deemed taab¢he date on which it is mailed by managemettiécholder

5. The securities represented by this proxy will be wed or withheld from voting in accordance with theinstructions of

the holder, however, if you do not specify how toote in respect of any matter, your proxyholder is etitled to vote your
shares as he or she sees fit. If this proxy doestrspecify how to vote on a matter, and if you havauthorized a director
or officer of Cott Corporation to act as your proxyholder, this proxy will be voted as recommended bynanagement. In
particular, if your proxy does not specify how to wte, this proxy will be voted FOR the nominees lisd in resolution
number 1. Election of Directors and FOR the approvhof the appointment of Cott’s independent registeed public
accounting firm set out in resolution number 2. Appoval of Appointment of Independent Registered Puht
Accounting Firm, and FOR the approval of the 2010 Huity Incentive Plan set out in resolution number 3 Approval of
2010 Equity Incentive Plan.

. This proxy confers discretionary authority in respef amendments or variations to matters idemtifiethe Notice of

Meeting or other matters that may properly cometgethe meeting and at any continuation of the mgetfter an
adjournment thereo

. This proxy should be read in conjunction with tike@npanying documentation provided by management.

Proxies submitted must be received by 5:00 p.nea{lbme in Toronto, Ontario, Canada) on April 32010.
THANK YOU

VOTE USING THE TELEPHONE OR INTERNET 24 HOURS A DAY 7 DAYS A WEEK!



a o
_To Vote Using the Telephone = T votz Using the Infernet == To Recelva Documents Electronically

» Call the number listed BELOW from @ Go to the following web site: « You can enroll to receive future
touch tone telephone. www.investorvote.com securityholder communications
1-866-732-VOTE (8683) Toll Free electronically by visiting

www.computershare.com/eDelivery
and clicking or*eDelivery Signu”.

If you vote by telephone or the Internet, DO NOT md back this proxy.

Voting by mail may be the only method for securities held in tame of a corporation or securities being voted etmalf of
another individual

Voting by mail or by Internet are the only methods by which a holder may appoimerson as proxyholder other than the
management nominees named on the reverse of thkg.fgnstead of mailing this proxy, you may choose of the two voting
methods outlined above to vote this pro

To vote by telephone or the Internet, you will needo provide your CONTROL NUMBER listed below.
CONTROL NUMBER 12345678901234!
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This Form of Proxy is solicited by and on behalf omanagement and the board of directors.

Appointment of Proxyholder

Print the name of the person you are
appointing if this person is someone
other than the Chairman, Chief
Financial Officer or Secretary

I/We being shareowner(s) of Cott
Corporation hereby appoint: David T.
Gibbons, Chairman, or failing him, Neal gr
Cravens, Chief Financial Officer, or

failing him, Marni Morgan Poe, Vice-
President, General Counsel & Secre!

as my/our proxyholder with full power of substitutiand to vote in accordance with the followingedtion (or if no directions have been
given, as the proxyholder sees fit) at the Annual Special Meeting of shareowners of Cott Corporetd be held at the Toronto Marriott
Airport Hotel, Salons A, B, and C, 901 Dixon Roadyonto, Ontario, Canada, on Tuesday, May 4, 2@B33® a.m. (local time in Toronto,
Ontario, Canada), and at any continuation of thetme after an adjournment thereof. Discretionartharity is hereby conferred with respect
to any amendments or variations to matters idextiin the Notice of Meeting or other matters thaymroperly come before the meeting and
at any continuation of the meeting after an adjment thereof. As of March 19, 2010, managemendisaware of any such amendments,
variations or other matters to be presented attheting.

1. Election of DirectorsThe proposed nominees named in the accompanying Rliocular are
01. Mark Benadiba; 02. George A. Burnett; 03. Jeowden; 04. David T. Gibbons; 05. Stephen H. Halp@6. Betty Jane Hes
07. Gregory Monahan; 08. Mario Pilozzi; 09. Andrevezes; 10. Eric Rosenfeld; 11. Graham Sa

Fold
FOR all nominees listed abo\ w O Please specify the name
) , of the individual(s) from
FOR all nominees listed above other th w O whom you wish to
) ) withhold your vote:
WITHHOLD vote for all nominees listed abo» w [
2. Approval of Appointment of Independent Registerd Public Accounting Firm For O Withhold O
w w
Appointment of PricewaterhouseCoopers LLP as Indépet Registered Public Accounting
Firm.
3. Approval of 2010 Equity Incentive Plan
Consider and, if thought fit, pass a resolutiothiea form set forth in Appendix A to the
accompanying proxy circular approving the 2010 Bglricentive Plan
For O Against w [
w
Eoid ™

Authorized Signature(s) - Sign Here - This sectiomust be completed for your instructions to be exedad.

I/We authorize you to act in accordance with my/ostructions set out above. I/We hereby revokepoyy previously given with respect to
the meetinglf no voting instructions are indicated above, thigproxy will be voted as recommended by management.

Signature(s)
Date

Interim Financial Statements Reques Annual Financial Statements Reques
In accordance with Canadian securities regulatisinareowners O Mark this box if you would NOT like to receive araiu O
may elect to receive interim financial statemeifithey so request. financial statements and accompanying Management'’s
Mark this box if you would like to receive interifimancial Discussion and Analysis by mail. If you do not méris box,
statements and accompanying Management’s Discuasithn or do not return this PROXY, then the annual finahc
Analysis by mail. If you do not mark this box, ar dot return this statements and accompanying Management’s Discuasithn
PROXY, then it will be assumed you do NOT wantdoaive Analysis will continue to be sent to you.

interim financial statements and the accompanyimgagement’s



Discussion and Analysi

If you are not mailing back your proxy, you mayistgr online to receive the above financial stataifs® by mail at
www.computershare.com/mailinglis
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