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Matthew A. Kane, Jr.
Vice President, General Counsel and Secretary

Cott Corporation
5519 West Idlewild Avenue

Tampa, Florida
33634

March 27 , 2008
Dear Shareowners:

We are pleased to invite you to attend our annwedting, which will be held at the Doubletree bytétil Hotel, room International C,
655 Dixon Road, Toronto, Ontario, Canada, in Tarpftntario, Canada at 8:30 a.m. (Toronto time) bar$day, April 17, 2008. At this
meeting, you will have the opportunity to meet directors and members of our senior management, teanm more about our Company and
our plans for the future, and receive our financésllts for the 2007 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,

Pl 1 o

MATTHEW A. KANE, JR.
Vice President, General Counsel and Secre
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Cott Corporation
Notice of Annual Meeting of Shareowners
The Annual Meeting of Shareowners of Cott Corporatvill be held

on: Thursday, April 17, 200
at: 8:30 a.m. (local time in Toronts

at
the:
Doubletree by Hilton Hotel, room International G56Dixon Road, Toronto, Ontario, Canz

to: < receive the financial statements for the year ef@ktember 29, 2007 and the audi’ report on those statemen
» elect directors
e appoint auditors, an

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

By order of the board of directors

Pl 1 o
Matthew A. Kane Jr.

Vice President, General Counsel and Secretary
Tampa, Florida, USA

March27, 2008
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Cott Corporation
Annual Meeting of Shareowners

THIS BOOKLET EXPLAINS:
» details of the matters to be voted upon at the imgeand
* how to exercise your vote even if you cannot attitvedmeeting

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 1 of the circular.

NON-REGISTERED BENEFICIAL SHAREOWNERS

If your shares are held on your behalf or for yacrtount by a broker, securities dealer, bank, toistpany or other intermediary, you
will not be able to vote unless you carefully fellthe 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 for use at the annual meeting of the stewners to be held on Thursday, April 17, 2008 andny continuation of the
meeting after an adjournment 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 finanet&sénts are available on our website at
www.cott.comon the SEDAR website maintained by the Canadianrgexs regulators atww.sedar.comand on the EDGAR website
maintained by the United States Securities and &xgh Commission wwww.sec.go\
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Cott Corporation
Proxy Circular
This proxy circular is furnished in connection with the solicitation of proxies by or on behalf of maagement for use at the annuz
meeting of shareowners that is to be held at thertie and place, and for the purposes, described inélaccompanying notice of the

meeting and any continuation of the meeting aftermadjournment of such meeting.This proxy circular and the accompanying proxy are
being mailed to our shareowners on or about MaiG2Q08.

All dollar amounts are in United States dollarsass| otherwise stated. All information containethis document is as of February 28,
2008 unless otherwise indicated.

VOTING AT THE MEETING

Who Can Vote
March 7, 2008 is the record date to determine sivarers who are entitled to receive notice of theting. Shareowners at the close of
business on that date will be entitled to votéhatrheeting.

As at February 28, 2008, 71,871,330 common shages autstanding. Each common share entitles tldehtd one vote on all matters
presented at the meeting.

Voting By Registered Shareowners

The following instructions are for registered slavaers onlylf you are a non-registered beneficial shareowneplease follow your
intermediary’s instructions on how to vote your shaes. See below underVoting 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 votearson at the meeting, you do not need to comptleteturn the form of proxy. Please
register your attendance with the scrutineer, Cderghare Investor Services Inc., upon your aratdhe meeting.

Voting by Proxy

If you are a registered shareowner but do not faaitend the meeting in person, you may vote lygus form of proxy to appoint
someone to come to the meeting as your proxyholtiar.either can tell that person how you want ysharres to be voted or let that person
choose how to vote your shares.

What Is a Proxy?

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

1
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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 chodsese individuals or any other perdorbe your proxyholder. Your proxyholder does nad
to be a shareowner of Cott. If you want to autteealirector oofficer of Cott who is named on the enclosed primtyn as your proxyholde
please leave the line near the top of the proxyfblank, as their names are pre-printed on the firpou want to authorize another
person as your proxyholder, fill in that person’s name in the blank spaceated near the top of the enclosed proxy form.

Your proxy authorizes the proxyholder to vote atttkowise 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 or WITHHOLD), yquoxyholder must cast
your votes as instructed. By check*WITHHOLD” on the proxy form, you will be abstaininfrom 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 prexcircular as directors, and
* FOR the appointment of PricewaterhouseCoopers LLP saauditors.

For more information on these matters, please &dection of Directors” beginning on page6, and “Auditors—Appointment of
Auditors " on page 46.

If any amendments are proposed to these matteifsaioy 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 23, 2008.

How do You Deposit a Proxy?

To be valid, the proxy must be filled out, corrgatigned (exactly as your name appears on the goory) and returned to the Toronto
office of our transfer agent, Computershare InveStavices Inc., by delivering it to:

100 University Avenue
9th Floor
Toronto, Ontario
Canada
M5J 2Y1
Fax: (416) 263-9524 or 1-866-249-7775 (toll-freeCianada and the U.S.)

by 5:00 p.m. (local time in Toronto, Canada) oniApB, 2008 (or the last business day before angmeened meeting if the meeting is
adjourned) or by presenting it to the Chairmarhefmeeting before commencement of the meetinggfare the reconvened meeting if the
meeting is adjourned).



Table of Contents

How do You Revoke Your Proxy?

If you want to revoke your proxy after you haveigeled it, another properly executed form of préwearing a later date should be
delivered by you as set out above undelow do You Deposit a Proxy? or you can clearly indicate in writing that yowant to revoke your
proxy and deliver this written document to our akee office at:

5519 West Idlewild Avenue
Tampa, Florida
33634
ATTN: Vice President, General Counsel and Secretary
Fax: (813) 881-1870

This revocation must be received by us before theting (or before the date of the reconvened mgédtihis adjourned) or be given to
the Chairman of the meeting before commencemetieomeeting (or before the reconvened meetingsfaidjourned), or in any other way
permitted by law.

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

Voting By Non-Registered Beneficial Shareowners

You may be a non-registered beneficial shareowamppposed to a registered shareowner) if youestae held on your behalf or for
your account by an intermediary, such as a braksecurities dealer, a bank or a trust compangrirgdiaries generally are requirec
forward meeting materials to the persons for whbaytold shares. If you are a non-registered beiaéhareowner, it is your intermediary
that legally will be entitled to vote your sharedhee meeting. To vote your shares, you must clyehilow the instructions that your
intermediary provides you. Instead of completing ttrm of proxy that we have provided, you likelilllwe asked to complete and deliver a
different form to your intermediary, which wouldsinuct the intermediary how to vote your shargb@tmeeting on your behalf.

As a non-registered beneficial shareowner, while gie invited to attend the meeting, you will netdmtitled to vote at the meeting
unless you make the necessary arrangements wittinteamediary to do so.

Confidentiality of Vote

Computershare Investor Services Inc. counts anddtds proxies in a manner that preserves the aemtiality of your votes. Proxies
will not be submitted to management unless:

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

» itis necessary to determine a proxy’s validity@enable management and/or the board of diretiareet their legal obligations
to shareowners or to discharge their legal dutieéSdtt.

Quorum
The annual meeting requires a quorum, which far theeting means:

» atleast two persons personally present, each laesih@reowner 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.

3
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How Will Resolutions be Passed?

All matters that are scheduled to be voted updhetneeting are ordinary resolutions. Ordinary lkg&ms are passed by a simple
majority of votes: if more than half of the votésit are cast are in favour, the resolution pasSgsdal resolutions require approval of at least
two-thirds of the votes cadtlo special resolutions are contemplated at the méegj ). Directors are elected by a plurality vote, wigre
directors who receive the highest vote totals héllelected as directors. Cumulative voting in tleeten of directors is not permitted.
Abstentions and broker non-votes are counted aeptend entitled to vote for purposes of estaiblish quorum, but they are not counted as
votes cast for or against a proposal.

Please Complete Your Proxy

Our management, with the support of the board refetrs, 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 managementWe will pay the cost of proxy solicitation, which
primarily will be by mail. Proxies also may be sititd by telephone, in writing or in person by eanployees or our transfer agent.

PROCEDURE FOR CONSIDERING SHAREOWNERS PROPOSALS

If you want to propose any matter for a vote byrebaners at our 2009 annual meeting, you must geadproposal to our Vice
President, General Counsel and Secretary. In éodgour proposal to be considered for inclusiomim 2009 proxy circular and proxy, it
must be received by our Vice President, Generah€elland Secretary no later than November 27 , 20@®tt Corporation, 5519 West
Idlewild Avenue, Tampa, Florida, 33634.
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PRINCIPAL SHAREOWNERS

We are not aware of any person who, as of Feb2@r2008, beneficially owned or exercised contradlioection over more than 5% of

our common shares except as set forth below:

Percentagt
Number of of

Name Nature of Ownership or Control Shares Class

Invesco Ltd® Beneficial ownershij 8,452,49: 11.7€%
FMR LLC @ Beneficial ownershi 7,302,68! 10.1€%
T. Rowe Price Associates, In®. Beneficial ownershi 5,890,97. 8.2(%
UBS AG® Beneficial ownershij 3,653,301 5.08%
PRIMECAP Management Compafty Beneficial ownershi 3,949,33 5.5(%
Rutabaga Capital Managemémnt Beneficial ownershi 3,891,84 5.42%

(€Y

@

(©)

4)

®)

(6)

Based solely on information reported in an adeehSchedule 13G filed by Invesco Ltdlifvesco”) on March 7, 2008 with the Securities and Excle@®mmission. According to
Invesco, as of February 29, 2008, it is a holdiompany and these shares are held by two subsli&i® Funds Management Inc., a subsidiary of Iweess the beneficial owner
of, and has sole dispositive and voting power 08gt52,000 of these shares. Power Shares Capitsfiéement LLC, a subsidiary of Invesco, is the hiemfowner of, and holds
sole dispositive and voting power over, 291 of éhsisares. Each of Invesco’s direct and indirecsislidries disclaim beneficial ownership of sharesdficially owned by Invesco
and any other subsidiary. The address of Inves&86€ Peachtree Street NE, Atlanta, Georgia, 3C

Based solely on information reported in an adeehSchedule 13G filed by FMR LLC on February 18Q@with the Securities and Exchange Commissiobadralf of itself and

others listed therein. FMR LLC is the beneficialrew of these shares and has sole dispositive pasvieer them. According to FMR LLC, various persoaseéhthe right to receive or
the power to direct the receipt of dividends franthe proceeds from the sale of, common shardseofompany. The interest of one person includedi;ZSchedule 13G, Fidelity
Value Fund, an investment company registered uthgdnvestment Company Act of 1948mounted to 3,743,300 shares or 5.21% of théandsrg common shares of the company.
The address of FMR LLC is 82 Devonshire Streett@nsVlassachusetts, 021(

Based solely on information reported in an adeehSchedule 13G filed by T. Rowe Price Associdtes,(“ Price Associates) on February 13, 2008 with the Securities and
Exchange Commission. According to Price Associdtesse securities are owned by various individuadl iastitutional investors for which Price Assoemserves as investment
adviser with power to direct investments and/oe gmwer to vote the securities. Price Associatessbée dispositive power over these securitiessafe voting power over 1,328,9
of these shares. T. Rowe Price Midp Growth Fund, Inc., which filed jointly with Be Associates, holds sole voting power over 4,0 df these shares or 5.5% of the outstan
common shares of the company, without dispositiwegy. The address of T. Rowe Price Associates,i$nt00 E. Pratt Street, Baltimore, Maryland, 212

Based solely on information reported in an adeehSchedule 13G filed jointly by UBS AG, UBS Anuais Inc., and UBS Global Asset Management (Americees on February 11,
2008 with the Securities and Exchange Commissi@t BG made the filing for the benefit of and on &klof the UBS Global Asset Management businessmrt/BS AG has
shared dispositive power over these shares and/etiftey power over 3,021,649 of these shares. UBSsAddress is Bahnhofstrasse 45, PO Box CH-80@fc¢lZ, Switzerland. For
purposes of the reporting requirement of the Exgbahct, UBS AG is deemed to be a beneficial owrfiehose securities attributed to it; however, ipessly disclaims that it is, in
fact, the beneficial owner of such securit

Based solely on information reported in an adeehSchedule 13G filed by PRIMECAP Management Caompa February 14, 2008 with the Securities andhBrge Commission.
According to PRIMECAP Management Company, as ofdddwer 31, 2007, it is the beneficial owner of thesares, with sole voting power as to 1,711,13thefe shares and sole
dispositive power as to all shares. The addrefRIMECAP Management Company is 225 South Lake Age#d00, Pasadena, California, 911

Based solely on information reported in a Sched@@ filed by Rutabaga Capital Management on Felriidr 2008 with the Securities and Exchange Comomnisé\ccording to
Rutabaga Capital Management, as of December 37, 208 the beneficial owner of and has sole disge power over these shares, with sole votingegroas to 2,961,747 of these
shares and shared voting power as to 930,100 séthigares. The address of Rutabaga Capital Manag&nét Broad Street,’§ Floor, Boston, Massachusetts, 02109.

5
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FINANCIAL STATEMENTS

At the meeting, we will submit Cott’'s annual condated financial statements for the year ended Déee 29, 2007, and the related
report of the auditors, to you. No vote will bedakregarding the financial statements.

ELECTION OF DIRECTORS

The Corporate Governance Committee of the boadire€tors reviews annually the qualifications ofgmas proposed for election to
the board and submits its recommendations to theddor consideration. In the opinion of the CogierGovernance Committee and the
board, each of the ten nominees for election aeeatdr is well qualified to act as a director aft€and, together, the nominees bring the mix
of independence, expertise and experience necdssahe board and its committees to function ffety. Our approach to corporate
governance and the roles of the board and its ctiewsiare described unde€Cbrporate Governance”.

During the fiscal year ended December 29, 2007btiaed of directors held 14 meetings. Each of ourent directors who was a
director in 2007 attended in person or by teleptalhef the applicable meetings of the board oédiors and committees on which they
served in 2007, except for: (i) Mr. Burnett wheeatied 13 of 14 meetings of the board; (ii) Mr. Gibk who attended 10 of 11 meetings of
the board held since his appointment to the bdandMr. Gouin who attended 11 of 14 meetings loé thoard and five of six meetings of the
Corporate Governance Committee; (iv) Mr. Halpertmovattended 13 of 14 meetings of the board; (v) lss who attended 13 of 14
meetings of the board and five of six meetingsheftluman Resources and Compensation CommittedVifvi)ivingston who attended 10 of
14 meetings of the board and five of six meetinghe® Corporate Governance Committee; (vii) Ms. Ekagvho attended nine of 14 meetings
of the board and five of six meetings of the HurRasources and Compensation Committee; (viii) MozBs who attended 10 of 14 meeti
of the board, six of seven meetings of the Auditn@uttee, and two of three meetings of the CorpoGagernance Committee since his
appointment to that committee; and (ix) Mr. Weideovattended 13 of 14 meetings of the board. Thp@ate Governance Committee is
responsible for assessing and addressing any rgestandance issues, as appropriate.

6
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Set out below is certain information concerning mominees for election as directors of Cott. ChresA. Magee has informed the bo
that she intends to retire from the board afterativeual meeting and is not standing foeteetion. Brent D. Willis ceased to serve as actin
on March 24, 2008. Effective February 7, 2008,libard appointed Graham W. Savage as a directaccdordance with the provisions of
Cott’s articles of amalgamation. The board has idened the independence of each of the nomineesdotion as directors of Cott for
purposes of the rules of the New York Stock Excleasugd, where applicable, National Instrumenti8&-Disclosure of Corporate Governa
Practice (“NI 58-101") of the Canadian Securities Administrators. Tleninees for election as directors who are not irddpnt are Mr.
Gibbons and Mr. Halperin. Sé&ertain Relationships and Related Transactions 'for further discussion of the board’s determinatias

to independence.

Nominee

Committee Membership

George A. Burnett, 52, of Cherry Hills Village, Colorado, U.S.A.,@hief Executive Officer c
Alta Colleges, Inc., of Denver, Colorado, a natigravider of post-secondary education
services and has held the position since Auguss.ZRfior to his Alta employment Mr. Burnett
was Chairman of R.H. Donnelley in 2006 and Chieéé&xive Officer of Dex Media, Inc. from
2001 to 2005. Mr. Burnett has served on Cott’s thaimce June 2006 and is a member of the
Human Resources and Compensation Comm

Human Resources and
Compensation Committee

David T. Gibbons, 64, of Fennville, Michigan, U.S.A., has servedQutt's board of directors
since 2007. He was appointed Interim Chief Exeeu@ificer effective March 24, 2008. Mr.
Gibbons was President and Chief Executive OffiédParrigo Company, a publicly held
manufacturer of retailer brand over-the-counterplaaeutical and nutritional products, from
2000 to 2006, and from 2003 to 2007, he also Hwddle of Chairman. Mr. Gibbons also sel
on the board of directors of Robbins & Myers, Ircmanufacturer of fluid management
products. Mr. Gibbons was a member of the Audit @dttee until his appointment as Interim
Chief Executive Officer

Serge Gouin, 65, of Outremont, Quebec, Canada, is Chairmapuabecor Media Inc., a
communications, media and entertainment conglomefabm March 2004 to May 2005 Mr.
Gouin was President and Chief Executive OfficeQakbecor Media Inc. In the past five years,
Mr. Gouin was also Vice Chairman, Salomon SmithrBgrCanada, Inc., a financial services
company, until 2003, and advisory director of Qiigp Global Markets Canada Inc., a financial
services company, from 2003 to 2004. Mr. Gouinlss a director of Onex Corporation, a
conglomerate, TVA Group Inc., a broadcast commuiuna company, Quebecor Media Inc.,
Sun Media Corporation, a newspaper publishing cowppand Videotron Limited, a cable
television company. He has served on Cott’s boacksl 986 and is the lead independent
director. Mr. Gouin is also Chair of the Corpor@evernance Committe

Corporate Governance Committee

Stephen H. Halperin, 58, of Toronto, Ontario, Canada, is a partnéhataw firm of Goodmar
LLP and a member of Goodmans’ executive committeeca-chair of the Corporate Securities
practice. He has been a partner with Goodmans inde 4987 and a member of the firm’'s
Executive Committee since 1993. Mr. Halperin wasractor of AT & T Canada Inc. (now
known as Allstream Inc.) when it filed for bankraptprotection in Canada and the United St
in late 2002. That company emerged from bankruptoyection in 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 Corate Secretary. He has served on Cott's
board since 199:.
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Nominee Committee Membershig

Betty Jane Hess, 59, of Hingham, Massachusetts, U.S.A., was Sétie President, Office Human

of the President, of Arrow Electronics, Inc., aeadtonics distributor, for five years prior to Resources

her retirement in mid-2004. She has served on €bttard since July 2004 and is a memb and

the Human Resources and Compensation Committee. Compensation
Committee

Philip B. Livingston , 50, of Basking Ridge, New Jersey, U.S.A., is 8eXice President ar Audit

Chief Financial Officer of TouchTunes Music Corpima, a manufacturer and distributor of Committee

digital jukeboxes. Prior to that he was Vice Chamof Approva Corporation, a provider of and Corporate

enterprise controls management software in Restioginia. From March 2006 until Governance

September 2006, he was Chief Financial Officer off & Phelps, a professional services Committee

firm. Mr. Livingston has served on Cott’s boardc&r2003; he is Chairman of the Audit

Committee and a member of the Corporate Govern@onoemittee. He is also on the Boarc

Examiners for the Uniform CPA Examination of the émgan Institute of Certified Public

Accountants. Mr. Livingston is also a member ofloard of QLT, Inc., a specialty

pharmaceutical compan

Andrew Prozes, 62, of Greenwich, Connecticut, U.S.A., has semedhe board since Audit

January 2005; he is a member of the Audit Commaétek Corporate Governance Committee. Committee

For the past five years Mr. Prozes has been Globaf Executive Officer of LexisNexis and Corporate

Group, a provider of legal, news, risk and businefgmation in New York City, New York. Governance

Mr. Prozes also serves on the board of directoRegfd Elsevier plc and Reed Elsevier | Committee

Graham Savage, 59, of Toronto, Ontario, Canada, is the Chairm@a@allisto Capital LP, a
Toronto-based private equity firm. Prior to thigce 1998, Mr. Savage was Managing
Director at Savage Walker Capital Inc., Callistqpa LP’'s predecessor. Between 1975 and
1996, Mr. Savage was with Rogers Communicationsiinearious positions culminating in
being appointed the Senior Vice President, FinamckeChief Financial Officer, a position he
held for seven years. In addition to Callisto CalpitP, Savage also serves on the Boards of
Sun-Times Media Group, Inc. and Canadian Tire Capan. He has also served on the
boards of other well-known companies such as AT&Rd. Distance Co., Alias Corp., Lions
Gate Entertainment Corp. and Royal Group Technetogimited. Mr. Savage was a director
of Microcell Inc. when it filed for protection undéhe Companies’ Creditors Arrangement
Act. Mr. Savage was appointed to Cott's board on Falyrid, 2008, and is expected to be
appointed to the Audit Committee to replace Mr.l§aibs.

Donald G. Watt, 72, of Toronto, Ontario, Canada, has been Chairama Chief Executive
Officer of DW + Partners Inc., a design merchamtkoia Toronto, Canada since 2003. He is
also a director of Aastra Telecom Inc., Cosmetiselise, Menu Foods Gen Par Limited,
Immunotec Inc. and Pethealth Inc. Mr. Watt hasegion Cor's board since 199:

Frank E. Weise Ill 1, 63, of Vero Beach, Florida, U.S.A., has servedCotit’s board since
June 1998 and has been Chairman of the board &amegary 2002. Mr. Weise was President
of Cott from June 1998 to July 2003, and Chief Exiwe Officer of Cott from June 1998 to
August 2004. In 2007, he retired from J.W. Childsséciates, L.P. a private equity investn
firm in Boston, Massachusetts where he was an tipgrpartner and managing direct

1  Under an agreement entered into on April 28, 20@thave agreed to submit the name of Mr. Weiselfestion to the board of directors at each annueting and to recommend |

continued appointment as chairman of our boardeasribed unde* Compensation of Directors”.
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It is intended that each director will hold offigatil the close of business of the 2009 annual mgetr until they cease to hold office.
Cott does not have a retirement policy for its clioes.

Unless otherwise instructed, the persons nametkeia¢companying form of proxy intend to vote FORelection to the board of
directors of the ten nominees who are identifiedvab Management does not contemplate that anyeafidiminees will be unable to serve :
director. If, for any reason at the time of the tireg any of the nominees are unable to serve, tiepersons named in the accompanying
form of proxy will, unless otherwise instructed teat their discretion for a substitute nomineeaminees.
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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 reflectssigaificant amount of time and high skill level tégd of directors in performing their duties
to Cott and to its shareowners.

In 2007, directors who were employees receiveddulitianal compensation for serving on the boardiofctors. We provided the
following annual compensation to our non-employeeators in 2007:

Fees Earned o All Other
Option Compensatior

Paid in Cash Awards Total
Name ®®@ ®® ) ®“
Colin J. Adair® 19,88¢ — — 19,88¢
W. John Bennet® 19,88¢ — — 19,88¢
George A. Burnet 161,00( 127,28: — 288,28
David T. GibbongV 129,00( 127,28: — 256,28:
Serge Gouir®) 232,80: — — 232,80:
Stephen H. Halperif¥) 137,75: — — 137,75:
Betty Jane Hes 149,00( — — 149,00(
Philip B. Livingston 181,00( — — 181,00(
Christine A. Mageé) 147,10! — — 147,10!
Andrew Proze: 147,00( — — 147,00(
Donald G. Watt> 137,75: — — 137,75:
Frank E. Weise Il 355,00( — 7,1256) 362,12

(1) Three directors served for less than the felry Messrs. Adair and Bennett did not stand feeleetion at the 2007 Annual and Special Meeting. ®lbbons was appointed to the
Board on March 14, 2007. Mr. Gibbons was not anleyge at any time during 200

(2) Directors’ retainers are either paid in cashifoglected by the director, deferred into our @hlan for Non-Employee Directors. These amouspsasent the fees paid to the director
and/or to the trustee on behalf of the directai2007, as well as a US$85,000 payment made to ket on behalf of the director to purchase Catteshto be held in our Share Plan
for Non-Employee Directors. The table below reféeittis payment, as well as any 2007 cash compensiuiat directors elected to defer under the SR for Non-Employee
Directors. The deferred share accounts are magddimCanadian dollars. Amounts have been trarsfaten Canadian dollars to U.S. dollars at a rdt®0093519 where applicabl

2007 Fees Deferre Shares
Name ($) (#)
George A. Burnet 161,00( 25,09¢
David T. Gibbons 129,00( 19,78¢
Serge Gouir 232,80: 36,95
Stephen H. Halperi 85,00( 13,01¢
Betty Jane Hes 149,00( 23,13¢
Philip B. Livingston 85,00( 13,01¢
Christine A. Maget¢ 147,10! 23,371
Andrew Proze: 147,00( 22,79(
Donald G. Wat 137,75 21,89:
Frank E. Weise Il 85,00( 13,01¢

A purchase under the Share Plan for Non-EmployeecBirs was funded on December 28, 2007. Whilsliaees did not settle into the directors’ accountder the Share Plan for
Non-Employee Directors until January 2, 2008, theyincluded in the above table because they wexhpsed with funds deferred in fiscal 2007.

(3) Mr. Burnett and Mr. Gibbons each received aamhof 25,000 stock options in 2007 in considerafar joining the board of directors. The valuestdck and option awards reflects
the amount of compensation cost recognized by uirfancial statement reporting purposes, as coetpint accordance with SFAS 123R, except that fonfes are not included. See
Note 6 to the audited financial statements incluideaur Annual Report on Form -K for the year ended December 29, 2007 regardisgraptions underlying valuation of equity
awards. The grant date fair value of each of tlggion awards was $396,500. The terms of optioasat in Canadian dollars. Option exercise pricesgaant date fair values have
been translated from Canadian dollars to U.S. doliaa rate of $0.93519. No director held unvestedk awards on December 29, 2007. All options hgldirectors are vested. The
total number of shares that may be acquired upercese of outstanding stock options held by ouveators on December 29, 2007 was: Mr. Burnett, 25,0r. Gibbons, 25,000;

Mr. Gouin, 50,000; Mr. Halperin, 10,000; Ms. He®5,000; Mr. Livingston, 25,000; Ms. Magee, 25,000; Prozes, 25,000; Mr. Watt, 5,000; and Mr. We0,000.
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(4) 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 ta

(5) Messrs. Halperin, Gouin and Watt and Ms. Magreecompensated in Canadian dollars. Fees earntsg directors have been translated from Canaitifers to U.S. dollars
where applicable at a rate of $0.935

(6) This amount reflects medical benefits received by \Meise.

Compensation Paid to Board Members

Directors receive retainers for their service; UeSident directors receive their applicable regednin U.S. dollar amounts, while
Canadian resident directors receive their applecadtainers in Canadian dollar amounts. Compensétiodirectors is recommended to the
board by the Human Resources and Compensation Ger(the' Compensation Committee ") and is approved by the independent
directors. For each year of service, directorseatéled to receive an annual cash retainer of C¥BED(or US$48,000). Each director who
serves as a standing committee chair (other traAtidit Committee chair) receives C$10,000 (or US88) annually in addition to the
annual cash retainer. The Audit Committee chaieirexs C$15,000 (or US$12,000) annually in additmthe annual cash retainer. Each
director who is a member of a standing committeeites an annual cash retainer of C$10,000 (or (@8$8. In addition to receiving a
retainer for acting as a chair of a committee,dhar of a committee also receives this committeentvership retainer. During 2007, a special
committee was convened to review and explore gfi@tdternatives. Messrs. Weise, Livingston, Gaanid Burnett served on this special
committee, and each received a payment of US$20T0@®lead independent director receives an ameteaiher of C$140,000. Also, non-
employee directors are reimbursed for certain lassrexpenses, including their travel expensesrinaxiion with board and committee
meeting attendance. Mr. Burnett and Mr. Gibbon$heaceived an award of 25,000 stock options in d@@dnsideration for joining the
board of directors. Mr. Gibbons was compensateslrasn-employee director until March 24, 2008, wherbecame Interim Chief Executive
Officer. While Interim Chief Executive Officer, MGibbons will continue to receive compensationtigrcontinued service as a director.

Directors may elect to defer all or a portion cdittannual retainer payments in shares of Cott comstock under the Share Plan for
Non-Employee Directors, discussed below.

Cash Compensation Paid to the Chairman of the Board

Pursuant to a letter agreement between Cott and\Wdise, Mr. Weise receives an annual fee of US$ERD{o serve as the chairman of
our board. Under the letter agreement, Mr. Weidkbsisubmitted for election to the board at eawhual meeting of our shareowners and we
will recommend to the board and any appropriaterndtae that he continue as chairman provided ihali. Weise is not disqualified by
applicable law from acting as a director, (ii) Bendt in breach of the letter agreement, (iii) leswlected to the board by the shareowners at
the most recent meeting held for this purpose,(andve have not otherwise determined that it isindCott’s own best interest to make such
submissions or recommendations. The letter agreewikbterminate on the earlier of (i) the date which our shareowners do not elect
Mr. Weise as a director; (ii) the date on which duectors (or any applicable committee) fail tgpajmt Mr. Weise as chairman of our board;
and (iii) upon receipt of 120 days’ notice by eiti@ott or Mr. Weise that such party intends to teate the letter agreement.

Share Ownership Requirements for Board Members

Directors are required to own personally at legg&@000 worth of Cott's common shares, the valuetdth is calculated at the time of
purchase. Directors must have acquired such shgrBgcember 2007, or if later, within three yedrgpming the board. The shares may be
acquired through our Share Plan for Non-Employaedrs and the Amended and Restated Share AppoecRights Plan. As of
December 29, 2007, all directors had acquiredeqeisite amount of common shares or had been dieefudr less than three years.
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Share Plan for Non-Employee Directors

Our Share Plan for Non-Employee Directors allowsabrs who are neither employees nor full-timéceffs to elect to receive their
fees in the form of our common shares. Fees thatdwatherwise be payable to directors who ele@aicipate in the plan are paid to a third-
party trustee who uses the funds to purchase shartt& open market. The trustee allocates the auoflshares attributable to each
participant based on the amount of fees contriburteédspect of that participant. A participant ntafy receive the shares purchased unde
plan (or direct the trustee to sell the sharestmged on his or her behalf and receive the prodeauaisthe sale of such shares) upon ceasing
to be a director. During 2007, following a reviewMercer Human Resource Consultingercer "), Cott’s compensation consultant, of our
director compensation practices, the board of thrsapproved an annual payment to each directouitchase Cott shares and hold them in
the Share Plan for Non-Employee Directors. In 2@0ifrent directors received a payment of US$85f60¢his purpose. Directors may not
elect to receive cash. Shares are purchased @pémemarket; no shares are issued from treaswagrinection with this plan and it is not
dilutive to shareowners.
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SECURITY OWNERSHIP OF DIRECTORS AND MANAGEMENT

Security Ownership

The following table and the notes that follow shib number of our common shares beneficially owamdf February 28, 2008 by
each of our directors and the individuals namettiéhSummary Compensation Table, as well as byitketdrs and executive officers as a

group.

Common Shares

Beneficially Owned, Exercci)seatijolgs\‘/vithin Common Shares

Name Controlled or Directed (1) 60 days Total Percentage of Clas®
George A. Burnet 27,167 25,00( 52,167 *
David T. Gibbons 19,78t 25,00( 44,78¢ *
Serge Gouit 233,47¢ 60,00( 293,47¢ *
Stephen H. Halperin 45,51¢d 10,00( 55,51¢ *
Betty Jane Hes 35,82¢ 25,00( 60,82¢ @
Philip B. Livingston 23,37¢ 25,00( 48,37¢ *
Christine A. Mage:! 32,674 25,00( 57,67+ *
Andrew Prozes 25,79(@ 25,00( 50,79( *
Graham W. Savac — — — —
Donald G. Wat 28,07¢ 5,00(C 33,07¢ *
Frank E. Weise Il 84,52( 600,00( 684,52( @
Brent D. Willis® 601,50¢ — 601,50¢ *
Tina Dell’Aquila ® 13,40z — 13,40z *
Mark R. Halperir” 41,28¢ — 41,28¢ *
John Dennehyp) — — — —
Abilio Gonzalez — — — —
Richard Dobry — — — —
Juan Figuere — — — —
William Reis — — — —
Directors and executive officers as a

group (consisting of 18 persons,

including the current directors and

executive officers named abo\ 1,157,72. 831,00( 1,988,72. 2.7%

* Less than 1%

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

(2) Percentage of class is based on 71,871,330 shatstamding as of February 28, 20

(3) Mr. Halperin is also one of three trusteeshef Nancy Pencer Trust, which has indirect contver 7,808 of these shares through holdings obuarprivate corporations.
Mr. Halperin disclaims any beneficial ownershipsath share:

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

(5) The employment of Mr. Willis as our Chief Executi@éficer terminated as of March 24, 20(

(6) The employment of Ms. D¢ Aquila as our Vice President, Controller and AssistSecretary terminated as of October 26, 2

(7) The employment of Mr. Halperin as our Chief LegaEghics Officer and Corporate Secretary terminagdf August 31, 200’
The employment of Mr. Dennehy as our PresidenttiNamerica terminated as of August 31, 20

Section 16(a) Beneficial Ownership Reporting Compdince

Our directors and executive officers and benefioiahers of more than 10% of our common shares edlsa certain affiliates of those
persons, must file reports with the Securities Brchange Commission showing the number of commarestthey beneficially own and any
changes in their beneficial ownership.

Based on our review of these reports and writtpneseentations of our directors and executive afficare believe that all required
reports were filed in 2007 in a timely manner, gtdbat each of George A. Burnett, Philip B. Livitgn, Christine Magee, Serge Gouin,
David T. Gibbons, Frank E. Weise Ill, Don Watt, 8ten H. Halperin, Andrew Prozes, and Betty Jane Me&s inadvertently three business
days late in filing a Form 4 for shares acquiretspant to the Share Plan for Non-Employee Directamd a Form 3 filed by Matthew A.
Kane, Jr., our Vice President, General Counsel &&ary, inadvertently omitted options to purch28&00 shares of our common stock.
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CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

The board has determined that eight of the nomiferedirector, George A. Burnett, Serge Gouin, Bdtine Hess, Philip B. Livingston,
Andrew Prozes, Graham W. Savage, Donald G. WattFaank E. Weise, Ill, are independent within theaming of the rules of the New
York Stock Exchange and NI 58-101. A director isd&pendent” in accordance with the rules of the Newk Stock Exchange and NI 58-
101 if the board affirmatively determines that sdalector has no material relationship with usheitdirectly or as a partner, shareowner or
officer of an organization that has a relationshigh us).

Both Mr. Watt and a company controlled by him hausiness relationships with Wal-Mart Stores Inar, largest customer. The board
has determined that such relationships are nacgrifly significant to Wal-Mart to affect Mr. Wadtability to act with a view to our best
interests and are not material to us. Mr. Weiseeseas our Chairman of the Board pursuant to erlatireement and receives certain medical
benefits from Cott. This agreement and paymenkdrtdNeise are described above'i@ompensation of Directors—Cash Compensation
Paid to the Chairman of the Board ."The board has determined that this relationshippisnaterial and that Mr. Weise is independent of
management and free from any interest and any éssior other relationship that could, or could@eably be perceived to, materially
interfere with his ability to act with a view todlbest interests of the Corporation.

Our board has determined that Mr. Gibbons is ndahdependent director, as he is our Interim Chiegditive Officer. In addition,
Mr. Halperin is a non-management director but moinalependent director as he is the brother of MRarklalperin, our former Chief Legal &
Ethics Officer and Corporate Secretary. StepheHaperin is also a partner of Goodmans LLP, a liam that provides counsel to us on a
regular basis.

Each director and nominee for election as diregédivers 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 familymiers, and Cott participates, and in which
the director or nominee, or such family member, dasaterial interest. The board of directors ipoasible for reviewing all such transacti
reported to it by a director or nominee in respaosthe questionnaire, or that are brought tottenéion by management or otherwise. After
review, the disinterested directors would appreagfy or disapprove such transactions. Managemmrst also update the board of directors
as to any material changes to proposed transaamtisey occur.
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COMPENSATION OF EXECUTIVE OFFICERS

Compensation Discussion and Analysis
Overview of Compensation Program

The Compensation Committee has responsibilityégrewing and approving the recommendations of mamagt with respect to the
appropriate management compensation policies, anegjand levels, and continually monitoring adhezdnmur compensation philosophy.
The Compensation Committee is responsible for émgtinat the total compensation paid to the exgeutificers is fair, reasonable and
competitive. The Compensation Committee must recenthto the board of directors, and the board naxéew and, if it deems appropriate,
approve all changes to, our Chief Executive Off&ebompensation package. In addition, beginningfdscal 2007, the Compensation
Committee must review and approve all offers madeandidates for positions within Cott that woudghert directly to our Chief Executive
Officer. Also, the Compensation Committee appra@gerance packages, if any, to departing execaffi@ers who do not participate in our
Retention, Severance and Non-Competition Plan desmlibelow.

The Compensation Committee is comprised of thremloees: Betty Jane Hess (chair); George A. Buraetd; Christine A. Magee. The
board has determined that all members are indepémdthin the meaning of the rules of the New Y&tock Exchange and NI 58-101. The
Compensation Committee’s charter is available annmbsite www.cott.com under “Investors—Corporatev&nance—Board Committees.”

Company Objectives

The primary objectives of our current compensagigygram are to increase the risk/reward ratio foit'€ executives, focus
management on long-term strategic issues, and al@ragement’s interests with those of our long-telareowners in the sustained growth
of shareowner value. On an ongoing basis, the Cosgtien Committee reviews and approves managensaggign of the compensation
program to provide sufficient compensation oppdties for executives in order to attract, retainl amotivate the best possible management
team to lead Cott in the achievement of both itatstand long-term performance goals. The Compars&ommittee has identified that the
first step in attracting new, high-performing extees and retaining the ones already in place engure that its compensation program is
competitive in the marketplace. Furthering thesglgmur compensation packages for executive affjéacluding the Chief Executive
Officer, consist of a base salary, opportunitiestionus cash compensation, and long-term compensatthe form of equity ownership. The
Compensation Committee has selected these comopecduse it believes they align our executivastrésts with those of our long-term
shareowners and motivate our executives to acliewgoals. To this end, Cott has established fong-term compensation plans: the
Restated Executive Investment Share Purchase thlahRestated EISPP "), the Amended and Restated Performance SharePlamit(the*
PSU Plan "), the Amended and Restated Share AppreciationtRRBllan (th¢ SAR Plan ” ), and the Restated 1986 Common Share Option
Plan, as amended (th®©ption Plan " ).

Role of Executive Officersin Compensation Decisions

Each of our current named executive officers hasithen employment agreement or offer letter sgtforth the material terms of
employment. The Compensation Committee and managdeéeve that it is important and appropriatemder into written agreements with
executives defining the terms and conditions oif tamployment with Cott. Other than employment agements of Brent Willis, our former
Chief Executive Officer, certain terms of employrmgar the named executive officers who served i728re governed by our Retention,
Severance and Non-Competition Plan, which supetdspdevisions of those executives’ employment agesgm The provisions in question
are discussed below undePotential Payments upon Termination or Change ofControl . ” The employment agreement of our former
Chief Executive Officer and the terms of employmefbur Interim Chief Executive Officer were appeavby the Compensation Committee
and by our independent directors. The Compens&anmittee also reviews and approves employmeneaggats with each officer who
reports to the Chief Executive Officer.
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On an ongoing basis, the Compensation Committesrdetes what adjustments to base salary, cash onosnts, performance targ
for performance-based compensation, and the apididavels and targets for other compensatiomyf avould be appropriate for the
executives. The Compensation Committee, annuatlyaant otherwise deems appropriate, meets withChigf Executive Officer and our
Chief People Officer to obtain recommendations watspect to our compensation programs and packagesgecutives and other employees.
These officers may make recommendations to the @asgiion Committee on base salary, long-term inageptan awards, performance
targets and other terms, which the Compensationniitige may consider. The Compensation Committeeti$ound to and does not always
accept management’s recommendations with respesteitutive compensation.

Setting Executive Compensation

At the Compensation Committee’s first meeting aftefiscal year, our Chief Executive Officer and @lief People Officer present
their recommendations for changes to annual bdagysperformance bonus amounts and long-term imgesfor our other named executive
officers. The Chief Executive Officer makes recomuetions with respect to the compensation of thef®eople Officer. The Chief People
Officer provides benchmarks to the Compensation Bittee to assist the Compensation Committee inraéténg appropriate levels of
compensation for the Chief Executive Officer. Tranmpensation Committee considers management’s patpasviews independent data to
validate these recommendations and, if acceptapfaroves them. Based on the objectives discussae amd subject to the Compensation
Committee’s approval, the Chief Executive OfficadaChief People Officer structure Cott’s annual fomj-term incentive-based cash and
non-cash executive compensation to motivate itsag@ament team to achieve their performance goalseamard the executives for achieving
these goals. In addition to seeking the recommémtabf our Chief Executive Officer and our Chiefdple Officer and, when appropriate,
directors not serving on the Compensation CommitteeCompensation Committee has the authoritgtess (at Cott's expense)
independent, outside compensation consultantsdibr é&dvice and competitive data for the purposafetérmining the level and nature of
Cott's executive compensation.

In fiscal 2007, the Compensation Committee continioeengage Frederick W. Cook & Co. Ii¢.Cook ") and Cott management
continued to engage Mercer as independent compensainsultants. These consultants were engagasstss the marketplace and provide
guidance on new long-term incentive plans and itigertompensation policies. Management retainedckleio advise it in designing the
Restated EISPP, and Cook reviewed and providedadvithe Compensation Committee with respectaal#sign of the plan, as well as
advice on retention strategies. Mercer also prallsenchmarks for executive compensation and offadeite related to compensation of our
non-executive employees. Mercer’s advice was pteddn the Compensation Committee to allow it ioew and determine our
compensation philosophy and programs with respeall Employees.

16



Table of Contents

In making compensation decisions, the Compens&mnmittee compares each element of total comp@amsagainst a peer group of
selected North American fast moving consumer gawodkretail organizations with revenues betweenifibrband $8 billion. This peer groi
was recommended to the Compensation Committee gevien 2006 and is reviewed annually by the Comspgan Committee to ensure
that it consists of companies against which the @emsation Committee believes Cott competes fontaed for shareowner investment. 7
peer group is currently made up of the followingnganies:

Peer Companies used for Compensation Comparison

Albertc-Culver Compan Molson Coors Brewing Compar
The Andersons, Inc PepsiAmericas, Inc
Campbell Soup Compar Ralcorp Holdings, Inc
Case’s General Stores, In Reynolds American Inc
Constellation Brands, Ini Ruddick Corporatiol

The Estee Lauder Companies | Sanderson Farms, In
Flowers Foods, Inc Seaboard Corporatic
H.J. Heinz Compan United Natural Foods, In
The Hershey Compar Weis Markets, Inc
Hormel Foods Corporatic Whole Foods Market, In
Lancaster Colony Corporatic Wm. Wrigley Jr. Compan

Loews Corporatic—Carolina Groug

Relative to the competitive market data collectadtiie peer group companies, the Compensation Cteain 2007 determined that
overall total compensation opportunity, or mix @Sk salary, bonus and long-term incentive compiemsaif the executive group for the
achievement of target performance generally shialldetween the median and the 75th percentiléiferaverage total compensation of
executives performing similar functions in the catifive market. Variations to this objective mayocas dictated by the experience level of
the individual, the job the individual performs kiit our business, and market factors. Each yetar, afsessing the competitive market data,
management makes recommendations to the Compen§atiomittee to promote competitive alignment. TlenPensation Committee
considers management’s proposals, reviews the @mtlmt data to validate the recommendations aadcéptable, approves them.

In 2007, all of our named executive officers felbabelow the target range specified by the Corspon Committee. Four of our
named executive officers are compensated at onbible 50th percentile of the market. The Compearafiommittee determined that
because our Chief Procurement Officer, William Rp&rforms a role for Cott that other companies mamly divide among multiple non-
executive positions, accurate benchmarking wapaossible for him. Based on recommendations fronsglbants and after reviewing data
from 2007, the Compensation Committee determinatilibginning in 2008, total compensation opporjufut our named executive officers
should be at or near the 50th percentile of thepmsditive market.

Long-Term versus Currently Paid Compensation

Currently paid compensation to our executives idetubase salaries, which are paid periodicallyutinout the fiscal year, cash bont
based on performance targets proposed by managaemeajpproved by the Compensation Committee, wdrietawarded after the end of the
fiscal year, and perquisites and personal benefligch are paid consistent with our policies in gpiate circumstances. Long-term
compensation for our executives includes eligipiii receive options to purchase our shares uhde®ption Plan, to participate in the
Restated EISPP and potentially receive matchingeshand to participate in the PSU Plan and the BRIR. Our executives may also
participate in Cott’s defined contribution retirem@lan, and Canadian executives may contributeaédCanadian Employee Share Purchase
Plan. In addition, in Canada, we have a Group RER&Ristered Retirement Savings Plan)/DPSP (Defdtretit Sharing Plan), and in the
United States, we have a 401(k) plan, each of wisicipen to all salaried and non-union employedkahcountry.
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The compensation structure for our executives gitetio balance the need of Cott’s executives foreti income with the need to
create long-term incentives that are directly teedchievement of our long-term targets and thevtiran shareowner value. The allocation
between cash and non-cash or short-term and longiteentive compensation is set by the terms @fitidividual employment agreement or
offer letter and the terms of our incentive plaas: any executive-level employee (a position rapgrto our Chief Executive Officer),
management reviews market data and recommends fodimpensation Committee terms of the employmemteagent. The Compensation
Committee reviews those recommendations and, d@eble, approves them. Income from elements efitice compensation is realized :
result of the performance of Cott or the executdepending on the type of award, compared to gwalsosed by management and approved
by the Compensation Committee on an annual bastoritally, the majority of Cott’s executives’ cp@nsation packages have been in the
form of annual base salary and performance bonuses.

Compensation Components

For the fiscal year ended December 29, 2007, tineipal compensation components for Cott’s namextetive officers consisted of
the following:

* Dbase salary—fixed pay that takes into account divitual’s role and responsibilities, experiencepertise, and individual
performance

» performance bonus—paid to reward attainment of annual performanogetzr

» long-term incentives—paid to reward increases aretwner value over longer terms and align thaests of executives with the
interests of shareownel

* retirement benefi—paid to attract and retain superior executives;
e perquisites and other personal bene

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, impa development and achievement of our busineategly, and competitive market fact
for comparable talent. The Compensation Commiteg@gically evaluates market data relating to tsaries for comparable roles among
the peer group. The Compensation Committee intetitibase salary, together with other principahponents of compensation at target
opportunity levels, for 2007 would fall between thedian and the 75th percentile levels of the geaup. In 2007, total compensation fell at

or near the median level for the peer group. F@&82the Compensation Committee intends for thé tmiampensation opportunity to fall at or
near the median level of the peer group.

The Compensation Committee reviews salary levatsially and may make adjustments, if warrantedr afteevaluation of executive
and company performance, any increase in respditiebassumed by the executive, and market dathyding salary increase trends in our
geographic marketplaces and current salary comefibsitioning. The Compensation Committee iseeting management'’s
recommendations with respect to salary and oth@pensation levels for 2008, and has not yet materm@ations.

Base salary for our named executive officers iodif007 is shown in the Summary Compensation Talpléer the headingSalary ”
on page 28 of this proxy circular.
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Performance Bonuses
General

The Compensation Committee believes that somegoooti overall cash compensation for executive efficshould be “at risk,” that is,
contingent on successful achievement of our cotpdeagets. To that end, and depending on our diahand operating performance, the
Compensation Committee augments cash compensatappropriate circumstances with the payment dbpeance-based bonuses. The
Compensation Committee determines eligibility ferfprmance bonuses at the beginning of the fiseaf pased on market competitiveness,
impact of each participant’s role within Cott, ahé participant’s long-term contributions. At thedeof each fiscal year, the Compensation
Committee may determine that certain individual®mhit previously deemed eligible should not recegerformance bonus if their
performance reviews result in a rating below aciglptlevels for the relevant period. The additibbanuses in these situations more closely
aligns an executive’s overall compensation withdriker individual performance and the profitaiitif the business unit for which he or she
is accountable. The Compensation Committee belihagghis bonus arrangement presents executivascleiar, quantified targets that, if
achieved, will focus the executives on long-termtsigic issues, and align management’s intereststhose of our long-term shareowners in
the sustained growth of shareowner value. Thetfattthe executive will then be rewarded for magtin exceeding these targets provides
incentives for him or her to do so.

The Compensation Committee retains the discreti@uarantee an executive a performance bonus oifyrtbd calculation of the
bonus. It may do this as an inducement for a nexeive to enter into employment with Cott, or ircamstances in which it is difficult to
set performance targets for a particular executhgean inducement to enter into employment withtdbtvas determined that Cott should
(i) guarantee Richard Dobry’s bonus at a minimurd@3% of target for 2006 (prorated for time emphbyre 2006) and 2007, (ii) guarantee
William Reis’ bonus at a minimum of 50% of target 2007, and (iii) calculate bonus payments for2fi both Juan Figuereo and William
Reis based on a full 12-month period and not pectfatir bonuses for their time of employment wish Both Mr. Figuereo and Mr. Reis
joined Cott on March 26, 200

Setting Performance Targets

Beginning with the 2007 fiscal year, performancauses are awarded based in part on achieving aigptargets and in part on
achieving individual targets. In 2007, 70% of timecaint of performance bonuses that may be payahie eaculated based on achieving
corporate targets, with the remaining 30% basedoteving individual targets. Performance bonusegta threshold level, a target level, a
“stretch” level, and a maximum level, each exprdss®a percentage of annual base salary. Perfoemmaaching the threshold but not the
target may make the executive eligible to receaié ¢f the target bonus. Performance exceedingatget level may make the executive
eligible to receive a bonus greater than the tdeyet. Management recommends the performanceieritergets at the beginning of each y
to the Compensation Committee, which approves tlifemeceptable. For fiscal 2007, the Compensatiom@ittee reserved the right to grant
our named executive officers performance bonusep o6 a maximum level of four times the targetimamount based on achievement of
goals substantially in excess of the target godtls the opportunity to defer some or all of theimlois into the Restated EISPP, discussed
below. The Compensation Committee has done the sag@8. However, the structure of executive congadion plans is currently under
review by the Compensation Committee.

The corporate targets vary depending on the busiares in which the bonus-eligible executive is leygd; the area in which an
individual is employed determines the “bonus pda¥in which he or she may receive a performance @ayment. For fiscal 2007, there
were six company-wide major bonus pools identifiethe start of the year: North America, Mexicoy@wate, UK & Europe, International,
and China. Company-wide, 546 employees participatéide bonus program, including 458 in North Aroari

The performance targets for employees in fiscalr208re based on various metrics, depending onahéplar bonus pool applicable
each employee. All of our named executive offiqgagticipated in the corporate bonus pool or thettNdmerican bonus pool in fiscal 2007.
Based on Cott’s prior practice and
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historical standards, the Compensation Committethedarget bonus award for fiscal 2007 at 100%rwfual base salary for our Chief
Executive Officer. The target bonus awards fordiR0D07 for our other named executive officersectietween 50% and 100% of annual
base salary. Performance targets for our namedixe®fficers in fiscal 2007 were based on tatgetls of earnings before interest and
taxes(“ EBIT ") and individual targets. While a mix of multiple mes$ could have been chosen under the plan, thel lwdalirectors
recommended to management that each bonus poagfierate performance target for 2007 be a certaigl lef EBIT applicable to the
relevant business unit. An EBIT target was chossrabse the board of directors and management atiratetthe target should be measure
a way that is closely tied to, and has a signifi¢ganpact on, shareholder return.

Target level for the corporate performance targétised on an EBIT goal derived from the propnyetaodel we use for internal
financial planning and forecasting. Our model drénem a number of factors, including our assessroéttie market for our products,
competitive considerations and commodity pricinge TTompensation Committee set the performancettatgelevel of EBIT that our model
indicated Cott would be very likely to achieve, attsunusual developments in the market. We belieaesetting an achievable goal is
important in motivating our employees and in camging a pay package that allows us to competeessfually for employees in the market.
The threshold level is 90% of target EBIT, andstretch level (which pays two times target bonas)1i0% of target EBIT. Our executives
are eligible to receive additional bonus paymeptsoua maximum level of four times target bonugdtt significantly surpasses expected
operating results. We view the likelihood of aclimgvthe stretch target to be relatively low, witht€Cachieving the stretch target in fewer t
half of its fiscal years. In most, but not all yga€ott achieves the threshold target.

Individual targets for named executive officersyiy business unit and the executive’s functiorhimiiCott. The target goals are set to
reflect the executive’s role in ongoing and planbadiness initiatives and are designed to closaisetate with operating results. A variety of
factors, including Cott’s areas of focus for thening year, relationships with customers and suppli@nd general economic conditions, bear
on the specific target levels that are set. A dpon of the targets is set out below:

Individual 2007 performance targets for our forr@dief Executive Officer included:
* Reduce fixed and variable cos
» Maintain existing customer partnerships, develop naes and implement pricing initiative
» Strengthen innovation process in new products apdrel distribution
» Implement changes to internal target setting pr&x

Individual 2007 performance targets for our Chiefaacial Officer included:
* Reduce selling, general and administrative expeasésost of goods sol
* Increase return on invested capi
» Develop and implement pricing strategy to improvesg margin
» Develop new finance organizational structt
Individual 2007 performance targets for our Chiebple Officer included:
* Implement a new staffing process and reduce fixeatiscrelated to hiring
* Implement a new organizational structure in thethldmerica and International business ur
» Contribute to development of commercialization s
» Implement employee evaluation syste

Individual 2007 performance targets for our Presidorth America included:
* Manage North American realignment and contain ehpitpenditures
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» Improve efficiency, yield and waste reducti
e Commercialize and launch new produ:
* Implement organizational changes in the areas okaetiag, sales and supply cha

Individual 2007 performance targets for our Chiedddrement Officer included:
* Implement cost reduction and manage commodity
* Implement new programs and integrate new equipheecreate saving:
* Manage supplier relationships and introduce newdycts.
» Develop procurement group functions to maximizégrerance and efficienc

We are not disclosing the 2007 specific performaaogets on a qualitative or quantitative basigridividual named executive officers
because we believe that the disclosure of suclkt®rmould cause us competitive harm. The Compaems&@&bmmittee believes that the target
levels set for executive performance bonuses aclisimwo objectives. First, they represent managemand the Compensation
Committee’s goals for Cott’s performance over tiln@sed on market factors, customer relationshgmneodity costs and other operational
considerations that we weigh in preparing intefaedcasts. Second, they provide executives withningéul targets that motivate the
executive to positively contribute to our companguccess. Target levels strike a balance betwitgnability and real results; we strive to
target levels at a level that we believe both @ott the executive can attain if that executivegreré well in ways that positively impact our
operating results. We provide threshold levels wehrget to account for changing business condstammd other factors outside the
executive’s or Cott’s control. Stretch and maximtangets allow executives whose work positively igtpaesults that exceed expectations to
be rewarded for their contributions.

In 2007, Cott experienced numerous challengesaldevelopments in our business. Operating resu907 were well below goals.
As discussed above, as an inducement to join @etguaranteed bonus payments for 2007 at targestrtain executives whom we believe
will be key to our longerm success. Other than those executives, perfmenaonuses for our named executive officers fell helow target
because operating results were well below goals2B808, we have reviewed market data and our eapens for Cott's results and have set
targets at levels that, if achieved, will signifhat Cott is responding well to challenges and adwanthe business in ways that are reflected in
operating results. For 2008, the Compensation Cateengéstablished performance bonus payment mudtgiléhe same levels applicable in
2007. However, the structure of executive compémsgtans is currently under review by the Compé&osaCommittee.

Measuring Achievement; Payment of Bonuses

At the end of each fiscal year, management preserdsommendation to the board of directors fofgserance bonus payments for
named executive officers based on results achiagsembmpared to the targets established for thalfi@ar. The Compensation Committee
has the discretion to award the amount correspgridithat level of achievement, or to increaseemrdase the award payable if it believes
such action would be in the best interest of Cott @aur shareowners.

As discussed above, for fiscal 2007, performanitera for the six major bonus pools were based @0&BIT and 30% on an
individual personal performance element. In Fely@®08, management presented to the Compensatiom@ize the fiscal 2007 results for
each of the bonus pools, and the Compensation Coesngipproved bonus payments for all of the pdddananagement evaluated the
performance of each operating unit, it became dhestrour Mexican and Canadian operations met gegfiormance targets and our other
business units failed to meet their performanogetar Because threshold company targets were nphmbéonus was paid based on those
targets. For our corporate bonus pool, in whichr fafiour current named executive officers partitiola bonus payments ranged from 0% of
target to 30% of target based on achievement dafichahl

21



Table of Contents

performance targets, except William Reis was guesgha bonus of 100% of target for 2007 as an iehent to join Cott. One named
executive officer, Richard Dobry, participated e tNorth American bonus pool. Mr. Dobry was guagadta bonus of 100% of target for
2007 as an inducement to join Cott.

We depend on management to develop, and the Coatpm€ommittee to approve, realistic and comprsivertargets and ensure
performance meets those targets to earn a perfaertzonus with respect to any given year. The Cosgtean Committee retains the
discretion to modify a target or to pay a discnegicy bonus if, in the Compensation Committee’s judgt, unforeseen business, financial, or
other factors dictate such a modification or paymen

The board of directors and our former Chief Examifficer agreed that he would receive no bonu2@®7. Performance bonuses for
our other named executive officers granted witlpeesto fiscal 2007 are shown in the Summary Corsgtion Table, under the headihg
Non-Equity Incentive Plan Compensation "on page 28 of this proxy circular and in the GrafitBlan-Based Awards Table, under the
heading‘ Estimated Future Payouts Under Non-Equity Incentive Plan Awards " on page 32 of this proxy circular.

Long-Term Incentives

The Compensation Committee considers long-termmitives to be an essential component of executivgpemsation so that a proper
balance exists between short- and Iéeign considerations and enhancing shareowner vaheeCompensation Committee believes that s
ownership by management and equity-based perfornemmpensation arrangements are useful toolsgo #ie interests of management
with those of our long-term shareowners. Accordingur employees are eligible to participate in Bestated EISPP, PSU Plan, and SAR
Plan and to receive stock options under our Ofeilam (collectively, thé Incentive Plans " ). Each of Cott’s existing Incentive Plans was
approved by our shareowners when required. Eachipldiscussed in turn below. There is no set fdanfar the granting of awards to
individual executives or employees under the diffiéincentive Plans. Generally, we use a methogdimgletermine award size based on
benchmarking against our peer group and the ingusgeneral. However, since fiscal 2005, we hawwed away from the granting of stock
options to executives as a long-term incentivefandsed more on performance-based awards.

In 2007, we implemented a new long-term incentivategy seeking to better align the interest of agement and shareowners. The
Restated EISPP, as approved by our shareowneess affir named executive officers and other eligélecutives the opportunity to become
shareowners of Cott Corporation by investing somall®f their annual performance bonus into Caitk. The plan induces long-term
investment by providing a match (100% of the emp®investment) if the investment is kept in trustthree years and certain company
performance targets are achieved. Management arubtird of directors felt that the new program walrive short-term performance
toward targets for the current year and encourag@med performance in the succeeding three Yyarmsquiring a level of cumulative EBIT
growth to earn the match. In addition, the planva#i management to determine its earning positiamagthe market based on the percen
of the bonus to be invested. Finally, this proglaetter aligns the cost of executive compensatidh thie performance of the company.

Restated EISPP

In furtherance of our and the Compensation Comaigtbelief in aligning employee actions with emgeyinterests, in 2007, we, with
the approval of our shareholders, adopted the ResSEISPP. The purpose of the Restated EISPPeiscimurage executive investment in the
long-term financial success of Cott, to motivate executives to take action to enhance shareowalaeyand to provide our executives with
various alternatives for receiving performance Hasgards.

The Restated EISPP provides our officers and saméoragement employees, as designated by the CoatjpenSommittee, with two
options for the form in which they may elect toeie any cash bonus
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award (or portion of any such award) granted tontlas a result of achieving annual performance tamdgetermined by the Compensation
Committee. Under the Restated EISPP, each eligdntécipant may elect to have all or a portion iy award to which he or she may becc
entitled for that fiscal year (i) paid directly tloe participant in the form of cash following thedeof that fiscal year, or (ii) contributed to an
independent trust and held on the participant’salfeh the form of common share units. If the papant fails to make an election, the award
will be paid in the form of cash following the eafithe fiscal year.

The trust will use the funds contributed in respd@ participant’s investment in common shareautatpurchase our common shares on
the open market. The number of common share unlie allocated to each participant shall be detezcthby dividing the amount of the
award to be invested in common share units by tkeage price per common share at which the cominares were purchased by the trust.
Each common share unit will entitle the participEnteceive one common share upon a distributioespect of the common share units. No
actual common shares will be allocated to the giggnt’'s account.

Common share units will be fully vested and norfefitable when credited to the participant’s accobut generally will not be
distributed to the participant in the form of conmahares until the last business day of the tlwahf year following the fiscal year in respect
of which the common share units were earned.

Common share units allocated to a participantélldistributed to the participant in the form ofrtnon shares prior to the scheduled
distribution date if the participant dies, retirbecomes permanently disabled or his or her empboyis otherwise terminated, if there is a
change of control, or if the participant has anoueseeable emergency (as defined in the RestagfeH}l

As a means of providing a further incentive fortggrants to work towards the achievement of predeined corporate performance
goals over a thregear performance cycle, the Restated EISPP alsade®that Cott will match the common shares diatgd to a participa
in respect of his or her common share units witlke@unvalent number of additional common sharesezutdp the achievement of those
corporate performance goals and the participanhbaseen continuously employed during such thres-ggcle without withdrawing his or
her common share units. The corporate performaoats dgor the next three fiscal years will be essigld by the Compensation Committer
writing at the beginning of each year, and coutdude criteria and targets relating to EBIT; eagsibefore interest, taxes, depreciation and
amortization; operating income; net operating ineafter tax; pre-tax or after-tax income; cash floet earnings; earnings per share; share
price performance; return on assets; return ontggaiturn on invested capital; tangible net agsetwth; any combination of the foregoing;
any other financial criteria and targets determingdhe Compensation Committee in its discretidme Tompensation Committee must
certify in writing at the end of the performanceleyas to whether the performance goals have beeawed.

During 2007, the Compensation Committee establishedorporate performance goal for the matchingam as cumulative EBIT
growth of 10% per annum over the three-year cyehéch will last through the end of fiscal 2009. TBemmittee believes that this goal will
motivate our executives to promote sustained growth

Unless otherwise determined by the Compensationmitiee, failure to achieve the corporate perforneageals over the three-year
performance cycle will result in a failure to eamy matching common shares. In the event of a éahgontrol or the termination of a
participant’'s employment (whether as a result @tkhlepermanent disability, retirement or otherwizgdr to the completion of the
performance cycle, the Compensation Committeehaie the discretion to contribute to a participghtsome or no matching common
shares. Only participants who elect to invest theiard in common share units, have remained camiisiy employed during the three-year
performance cycle and have not previously withdréwair common share units are eligible to receierhatching common shares from C

The maximum number of common shares that can behpsed under the Restated EISPP in any fiscaliyélae maximum number of
Cott common shares that could be purchased undgidn for the immediately
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preceding fiscal year plus 1.5% of the total numdfeCott common shares outstanding as of thedagtof such fiscal year. No shares will be
issued from treasury in respect of common shares @nimatching common shares under the Restate@FEbSt are instead purchased on the
open market so the Restated EISPP will not beigdub shareowners.

In 2007, 54 participants, including 5 named exeeutifficers, elected to defer an aggregate of US¥2.528 into the Restated EISPP.
This amount reflects conversion into U.S. dollansrfon-U.S. participants and does not reflect @pplie deductions. The amounts to be
awarded to participants pursuant to the Restat8&#Elin respect of 2008 will not be determined W@@d9. The amounts deferred into the
Restated EISPP in 2008 and subsequent years wiindeon whether eligible employees elect to pgdie and the amount of bonuses
awarded.

Amended and Restated Performance Share Unit Plan

We have implemented a PSU Plan as a means of pmgudrtain officers and senior management witinaantive for exceeding
performance targets. Awards under the PSU Plabased on our corporate performance over a spegédgdrmance cycle and the market
price of our common shares at the time of vesting.each performance cycle, the Compensation Caeaendistablishes three tiers of
performance goals for Cott to achieve over theggerm minimum threshold level, a target level amtiperior performance level. The criteria
used to set these performance goals may includearaings before interest, taxes, depreciationaamaktization; net earnings; share price
performance; return on equity; return on investapital; or other financial criteria and targetsedetined by the Compensation Committee.
While the Compensation Committee retains the disoreo vary the terms of PSU grants, including lgrggth of performance cycle,
Performance Share Unig®PSUs") issued in 2006 and 2007 had a thyear performance cycle. The Compensation Commiké¢ermines th
employees who may participate in the PSU Plan basate employee’s position, the long-term contitiupotential of the employee, and
the prevailing market competitiveness of this tgpéong-term award within our peer group. The Comgagion Committee may establish
amounts, terms and conditions of each award gramddr the PSU Plan.

Management develops a proposal to grant PSUs ttogegs based on the criteria set forth above. piiposal is presented to the
Compensation Committee for its review and apprdvai.PSU grants in fiscal 2007, management an€tmpensation Committee used the
total grant amount in fiscal 2006 to determine ppraximate PSU grant budget for 2007. Items that@ioted the 2007 PSU grant budget v
the number of employees covered, market grant §oeteused and annual base salary of each panici@ace the PSU grant budget is
approved, individual grants are calculated by deiteing performance against the annual targetstsbeastart of every three-year
performance cycle.

A target number of PSUs for each participant ialdihed by the Compensation Committee at the bégjrof each three-year
performance cycle. Each PSU represents the righiesting, to receive one Cott common share. Theben of PSUs earned at the end of a
performance cycle can range from 0% to 150% ofahgeted amount, depending on whether Cott achideegre-determined threshold,
target or superior performance goals in that peréorce cycle. If performance over the three-yediop@ance 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. In the Grants of Plan-Based AwarddeTaimder the headingEstimated Future Payouts Under Equity Incentive Pla
Awards " on page 32 of this proxy circular, our superierfprmance goal for the given cycle is set fortlthie column labelled “Maximum”.
Additionally, since the value of each PSU is tiedtr share price, the value received at the ernldeoperformance cycle will fluctuate with
the value of the shares.

Subject to the provisions of the PSU Plan, and gtxicethe case of termination of employment or g®im control of Cott (as discussed
below), PSUs vest upon the completion of the tiyes-performance cycle. Throughout the performaycée, there are no dividends paid to
participants on their PSUs, and holders do not
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have the right to vote the common shares repredédmyt¢heir PSUs. In 2007, the plan was modifiedit@ us discretion to fully fund each
grant at the target payout level by allowing thestto purchase Cott shares at the time of thet.gvéa and the Compensation Committee
believe this change is beneficial to our shareowasrit will fully cover any liability at the targpayout level associated with an increase in
the share price of Cott common shares. The commares purchased by the trustee are registeree iname of the participant and delivered
to the participant once vested, upon his or heuasfy

No shares are issued from treasury but are ingteathased on the open market so that the plant idilntive 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 at a conversion
rate of $0.93519.

In fiscal 2007, the Committee granted 661,232 P&lt/target payout levels) to our employees, ineclgd 74,807 to our named
executive officers. As discussed above, the nurabBSUs earned at the end of a performance cy@erdis on whether Cott achieves the
pre-determined performance goals in the performagcke. Therefore, no PSUs will vest unless CqiEsformance meets or exceeds the
threshold level. In fiscal 2007, the performancalgaletermined by management with approval of theg@nsation Committee were based
on our return on invested capital. During 2007 determined that it was unlikely that the targetsildde met for either the 2006 or 2007
awards, and were required by GAAP to reverse tbaiat

PSU grants to our named executive officers in fi26@7 are shown in the Summary Compensation Tablder the headingStock
Awards " on page 28 of this proxy circular, in the Graotdlan-Based Awards Table, under the headiggtimated Future Payouts Unde
Equity Incentive Plan Awards” on page 32 of this proxy circular, and in the Qahding Equity Awards at 2007 Fiscal Year End &abl
under the headingStock Awards” on page 33 of this proxy circular.

Amended and Restated Share Appreciation Rights Plan

We adopted a SAR Plan in 2007 as a means of prayaliditional incentives to our employees and ttimscto promote the growth and
success of our business, and to attract and resvardersonnel.

Under the SAR Plan, share appreciation righSARs”) may be granted to employees and directors of @uoits subsidiaries by the
Compensation Committee on the recommendation ofigement. These grants may be based on the em@qyastion, the long-term
contribution potential of each role, and the priwgimarket competitiveness of this type of longiteaward within our peer group.

To date, grants under the SAR Plan have not beele toanamed executive officers or directors. Then@ensation Committee granted
217,837 SARs to other employees in 2007.

Restated 1986 Common Share Option Plan, as amended

The Option Plan, as amended, allows us to provileemployees, executives and non-employee direatithsan opportunity for
increased equity ownership of Cott.

The Option Plan is administered by the Compens&iammittee. 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 &mheoption. The exercise price of options is therfearket value of our common stock based
on the closing price on the Toronto Stock Exchahgeday before the grant. Historically, stock optawvards were a regular part of executive
compensation. In recent years, however, we haveethaway from granting options to executives as-kamm incentives. As a result, some
longer-tenured employees hold options becauserteajived them before the Compensation Committesrméted to use other terms of long-
term compensation. No current named executiveasitiold options, and none were awarded to namecliixe officers in 2007.
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In 2007, the Compensation Committee made two awafrds,000 options each to two non-employee dims¢toavid T. Gibbons and
George A. Burnett. The options are fully vestedti@ys held by our non-employee directors and lotigeured executives are reflected in the
Security Ownership of Directors and Management &alol page 13 of this proxy circular.

Retirement Benefits

We recognize the value our executive officers aglihd their tenure with our company. In recognitafrthis value, and to encourage
long-term commitment, we provide our executiveswveiertain retirement benefits. In addition to sfiedienefits provided for in each named
executive officers employment agreement (as discussed elsewhéiss iproxy circular in the narrative following ther@mary Compensatis
Table), our executive officers may participate ottG defined contribution retirement plan. In Cdaagwe have a Group RRSP (Registered
Retirement Savings Plan) / DPSP (Deferred Proféridly Plan), which is open to all salaried and maien employees. Employees are
eligible to join this plan after 3 months of empiegnt and we will match up to 3% of an employeeistdbution based on an employee
contribution of at least 3%. Such contributions @apped based on Canadian government legislatiotsliln the United States, we have a
401(k) plan that is open to all salaried and noivemployees. Employees are eligible to join gié the first day of the month following
60 days of employment. Employees can contributeo 9% of their eligible earnings. During 2007, matched up to 5% of employee
contributions, subject to caps based on limitbgegovernment legislation. Effective January 1,200e match 6% of employee
contributions.

Perquisites and Other Personal Benefits

We provide our executive officers with limited peisjtes and other personal benefits that are faratise available to all of our
employees. We and the Compensation Committee leefi@/few perquisites and other personal benefidenavailable to our executive
officers are reasonable and consistent with Cott&rall compensation program, and better enabte atiract and retain superior employees
for key positions. The Compensation Committee hcally reviews the levels of perquisites and otbersonal benefits provided to execu
officers. Perquisites and personal benefits arertafto account as part of the total compensatiaxecutive officers, and generally include a
car allowance and premiums for health, dental asabdity insurance paid on behalf of the namedcatege officers.

Perquisites and other personal benefits for ouratb@xecutive officers are set forth in the Sumn@aynpensation Table, under the
heading‘ All Other Compensation ” and related footnotes starting on page 28 of ttagypcircular.

Interim Chief Executive Officer Compensation

The board of directors has approved the terms wipemsation for Mr. Gibbons as Interim Chief ExegaiDfficer. We expect Mr.
Gibbons to serve for six months, subject to a fessix month extension. Mr. Gibbons will receiveadary at the rate of $725,000 per year.
He will also receive incentive compensation in eegmf 720,000 shares of Cott common stock, payialdash, vesting over the course of his
employment. Mr. Gibbons will continue to receivergmensation for serving as a director while he seagelnterim Chief Executive Officer.
The board of directors believes that these compiemsegerms were appropriate to induce Mr. Gibbansdrve as Cott’s Interim Chief
Executive Officer, and that they are commensuratie the board’s expectations of Mr. Gibbons in tbapacity.

Paymentsin Connection with Termination or Change in Control
Amended and Restated Retention, Severance and dlapédition Plan

Other than Brent Willis, all of our named executdféicers are participants in our Amended and Redt&etention, Severance and Non-
Competition Plan (the Retention Plan”). The Retention Plan supersedes
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applicable provisions of each executive’s perforogacontract and provides for severance paymeras gxecutive upon a termination of his
or her employment. These arrangements are desdaobéite named executive officers elsewhere in pnixy circular undef Potential
Payments Upon Termination or Change in Control ."The triggering events for these severance paynagatdesigned to discourage
officers from voluntarily terminating their employmt with us in order to accept other employmentoopmities. The triggering events also
provide assurances to the officers that they vailtbmpensated if terminated by us without causenB2007, we amended and restated the
Retention Plan to remove the requirement that igj@ant experience an Involuntary Termination dgra Change in Control Window (as
such terms are defined in the Retention Plan)doekeration of vesting to take place.

Long-Term Incentive Plans

Our Restated EISPP, PSU Plan, SAR Plan, and Optaomcontain provisions triggered by a change mtrob of Cott, thus providing
assurances to our executives and employees thaethaty investment in Cott will not be subvertiedhe event of the sale, liquidation,
dissolution or other change in control of Cott. sucturing our long-term incentive plans to tiengoequity compensation to continued
employment with us, we hope to provide an incentiiveur employees to remain with us and not lea/mwaccept employment elsewhere.
We believe that the termination and change of obptiovisions available under our incentive compdios plans are comparable to those
offered by other companies in our peer group. Aerdetailed discussion of payments under our long-tecentive plans in connection with
a termination or change of control is set forttolelinder* Potential Payments Upon Termination or Change inControl . ”

Tax and Accounting I mplications

When determining amounts of long-term incentivenggdo executives and employees, the Compensatiomtttee examines the
accounting cost associated with the grants. Untlge®ent of Financial Accounting Standard 1Z3FFAS 123R "), “Share-based
Payments,” grants of equity-classified awards teautompensation expense for Cott. The compensatist is based on the grant date fair
value of the instruments being used. For stock dsvand PSU grants, the cost is equal to the faikehaalue on the date of grant times the
number of shares or units granted. For stock optiomd SARS, the cost is equal to the fair markketevan the date of grant using a Black-
Scholes option pricing model times the number dioms or units granted. For the PSU Plan, the perdmce targets are not market-based,
and therefore, the amount of compensation expesseriit is fixed. Compensation cost of the PSUs nay depending on management’s
estimates of the probability of the performance sneas being achieved. Compensation expense ismzeag net of a forfeiture rate, over the
requisite service or vesting period. The Compeasdfiommittee considers the accounting and taxrrexatt accorded to equity awards and
takes steps to ensure that any issues are addigsseghagement, however, such treatment has notasignificant factor in establishing
Cott's compensation programs or in the decisionth®fCompensation Committee concerning the amautype of equity award.

As part of its role, the Compensation Committeéaws and considers the deductibility of executismpensation under Section 162
of theU.S. Internal Revenue Codwhich generally prohibits any publicly held coration from taking a federal income tax deduction f
compensation paid in excess of $1 million in anatde year to the Chief Executive Officer and dertather highly compensated officers.
Exceptions are made for qualified performance-basegpensation, among other things. It is the Corsgiion Committee’s policy to
maximize the effectiveness of our executive comaeos plans in this regard, and the Compensatiani@ittee has broad discretion to do
In 2007, no named executive officers received nerigpmance based compensation in excess of the@8d@&2(m) tax deduction limit.
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Summary Compensation Table

Change in
Pension Value
and Nonqualified

Stock

Option

Non-Equity
Incentive Plan

Deferred

Compensation

All Other
Compensatior

Salary Bonus® Awards Awards ¥ Compensation(®) Earnings Total

Name and Principal Positior year M ) ©) ) ©) ®) ) ©) )

Brent D. Willis, 2007 719,79 — 111451012 — — 46,061  1,880,33
Former Chief Executiv 200€® 437,500 945,00 1,119,50) — 437,50 — 646,16  3,656,57!
Officer (PEO)®

Juan Figuerec 2007® 269,23 300,00 — — 105,00 — 127,97¢% 802 20

Chief Financial Officer
(PFO)

Tina Del’ Aquila, 2007®  303,96: — (33,499 12 110,85 — — 1,362,478 1,743,790
Former Interim Chief Financial Office 200€ 263,06¢ — 33,49 165,06: 179,70 — 36,27¢ 677,60
Vice President, Controller and Assist
Secretary (PFO}1)

Richard Dobry 2007  378,21! 650,00 — — 378,21 — 177,248 1,583,671
President, North Americ

William Resis, 2007® 223,070 200,00t — — 145,00 — 113,239 681 31;
Senior Vice President, Global
Procurement and Chief Procurement
Officer

Abilio Gonzalez. 2007 344,79 — (34,387 12 - 105,00( - 36,5046 451,90
Chief People Office 200€® 13541°  200,00( 34,38 — 135,41 — 402,19t 907,414

Mark R. Halperin 2007® 271,79 — (71,159 42 276,59 — — 2,001,927 2,568,65!
Former Chief Legal & Ethics Officer 200¢€ 328,59¢ — 71,15« 402,89: 328,97¢ — 33,12¢ 1,164,75;
and Corporate Secreta@y‘L)

John Dennehy 2007® 259,61 — (86,439 12) 117,63 — — 2,811,778 310258
Former President, North Ameri 200¢  331,25; 86,43 198,48 422,25 — 46,53 1,084,95.

(1) In this proxy circular, references to the year 2@@&to the fiscal year that ended December 306 20@ references to the year 2007 are to the figzal ended December 29, 20
(2) Bonuses disclosed in this column were -on bonuses paid to executives to induce them toQaitt.

©)

4)

®)

(6)
@)

The value of stock awards reflects the amoficbmpensation cost recognized in the applicabée g Cott for financial statement reporting pugmsas computed in accordance
with SFAS 123R. See Notes 18 and 6 to the auditeah€ial statements included in our Annual ReparForm 10-K for the year ended December 30, 20@6etember 29, 2007,
respectively, regarding assumptions underlying atadun of equity awards. Except where otherwisedat#id, stock awards relate to the PSU Plan asidedann page 24 of this pro:
circular.

The value of option awards reflects the amafrompensation cost recognized in the applicable Yy Cott for financial statement reporting pwe®m as computed in accordance
with SFAS 123R, except forfeitures are not includisl a result, the amounts include compensatigibatable to awards granted in prior years. Seeedl@B and 6 to the audited
financial statements included in our Annual Reportf~orm 10-K for the year ended December 30, 20@6Cecember 29, 2007, respectively, regarding agsans underlying
valuation of equity award:

The amounts under the Non-Equity Incentive RIampensation column reflect amounts earned undgts(berformance bonus plan. Messrs. Figuereo rfpdeis and Gonzalez
deferred their entire performance bonus amoun2@®®7 into the Restated EISPP. All amounts witheesm 2007 were paid and, if applicable, defeme2l008 except for amounts
for Mr. Halperin, Mr. Dennehy and Ms. D’ Aquila, which were paid in 2007 in conjunction witieir termination of their employmel

Certain named executive officers did not sexrvfell year because they joined or left Cott durihg fiscal year. While Mr. Willis served as Chietecutive Officer for all of 2007, his
employment terminated as of March 24, 2C

Includes $1,078,480 related to the vestingn#-third of a stock award issued in 2006, a revefs$259,988 related to PSUs issued in 2006, 807 839 related to the net cash
award paid in 200¢
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(8) Includes car allowance of $18,000, health, denteldisability premiums of $13,579, $11,250 paidiédined contribution retirement plans, and $3,2B881come imputed for term lif
insurance premium:

(9) Pursuant to his employment agreement, Mr. Williceived a net cash award of $882,191 at commeerueof his employment, which was to be used talpase Cott common shares
that must be held by Mr. Willis for a minimum ofréle years. For a detailed description of this @agard, seé Brent Willis Employment Agreement ” following this Summary
Compensation Table, on page 30 of this proxy canculhe stock award amount for Mr. Willis includes compensation expense of $182,593 recordeddalf2006 in accordance
with SFAS 123R for this net cash award. In addit@®4,000 common shares with a fair value of $3,37®, which vest over three years subject to aeftafeiture provisions, have
been granted to Mr. Willis. The stock award amanoludes $676,923, the prorated portion of thisrlwas it was included in our financial statemdatshe year ended
December 30, 200The amount listed in the table also includes $2858 /@lated to PSUs issued in 20

(10) Includes relocation expenses of $97,142, car athmsaf $12,308, health, dental and disability prems of $9,368, $7,292 paid to defined contributietrement plans, and $1,86€
income imputed for term life insurance premiui

(11) Ms. Dell’Aquila and Mr. Halperin were competeshin Canadian dollars. The amounts included énstthmmary compensation table for these executiaes heen translated from
Canadian dollars to U.S. dollars at a rate of $0983for 2006 and $0.93519 for 20(

(12) During 2007, we determined that achievemenmesformance goals under the PSU Plan for PSU graatle in 2006 and 2007 was unlikely. In 2007, eversed the compensation
expenses recognized in 2006 under GAAP and we nézedjno compensation expenses for grants in 2Z0at reversal of 2006 expenses is reflected bygathee value in the
Summary Compensation Tab

(13) Includes car allowance of $13,039, executieglizal, health, dental and disability premiums 8183, $2,370 of income imputed for term life irsre premiums, $5,282 paid to a
share purchase plan and $7,425 paid to definedibation retirement plans. Ms. D’ Aquila also received a lump sum payment of $1,324j2 connection with her terminatic

(14) Includes relocation expenses of $131,972atlawance of $16,000, health, dental and disabgigmiums of $14,496, $11,250 paid to defined dbation retirement plans, and
$3,528 of income imputed for term life insurancempiums.

(15) Includes relocation expenses of $82,748, kbawance of $10,385, health, dental and disabpitgmiums of $7,104, $11,250 paid to defined contidn retirement plans, and $1,748
of income imputed for term life insurance premiui

(16) Includes car allowance of $16,000, healthtaleand disability premiums of $9,267, $8,750 paidlefined contribution retirement plans, and $8,48income imputed for term life
insurance premium:

(17) Includes car allowance of $10,647, executieglival, health, dental and disability premiums b $68, $7,474 paid to defined contribution retiestplans, and $2,370 of income
imputed for term life insurance premiums. Mr. Halpelso received a lump sum payment of $2,060j8@@nnection with his terminatio

(18) Includes car allowance of $10,667, relocaggpenses of $237,927, health, dental and disalpitégyniums of $9,210, $11,250 paid to a definedrdmution retirement plan, and
$1,659 of income imputed for term life insurancerpiums. Mr. Dennehy also received a lump sum paywieb2,541,058 in connection with his terminati

Each of our named executive officers has a wrigimployment agreement or offer letter setting folndh material terms of his
employment. Under these employment agreementder lefters, these executives receive annual balages and certain other forms of
compensation, which may be adjusted from timenetiEach of these agreements provides for:

» the payment of bonuses consistent with market madidsitry standards and which are based upon thewashéent of agreed-upon
criteria established from time to time by the Congaion Committee, ar

» customary allowances and perquisi

Each of the named executive officers employed by &oof the end of fiscal 2007 participates irhbsttort-term and long-term
incentive programs provided by us. The level ofipgration is determined by the Compensation Conmaiand varies by named executive
officer. During 2007, we entered into the Retenfdan, in which each of our named executive officether than Brent Willis, participates.
The Retention Plan includes a restrictive covetfzattgenerally limits the ability of our named ewtdee officers to compete with us in any
countries in which we conduct business. The Regarlan also includes non-solicitation and non-@liagement covenants. These limitations
continue during the term of employment and for aqukof time following termination (regardless bktcause of the termination) equal to
year times the severance multiple assigned to paxtitipant under the Retention Pli

Potential severance payments in the event of textiim or change of control of Cott for each nameetetive officer, as applicable, are
described more particularly below‘ifPotential Payments Upon Termination or Change inControl .”
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Brent Willis Employment Agreement

On May 16, 2006, Brent Willis joined Cott as ouri€tExecutive Officer. His employment terminatedeefive March 24, 2008. His
employment agreement provided for the payment afraual base salary subject to annual review b tirapensation Committee. His base
salary for 2007 was $725,000. Mr. Willis was ellgiko participate in our shotérm executive bonus plan with an annual targetib@gual t
100% of his base salary, as approved by the CorafiensCommittee. The board of directors and Mr.lid/dgreed that he would receive no
bonus for 2007. Mr. Willis was eligible to partieife in all benefit plans made available to our @ygés and senior executives, including the
Restated EISPP and other long-term incentive plans.

As an inducement to enter into employment with @atl in order to compensate Mr. Willis for certhenefits to which he would have
been entitled at his previous employer, Mr. Witkseived (i) a signing bonus of $945,000, (ii) anity award of 204,000 restricted shares at
a grant date value of $3,176,375, to vest in temel installments on the first three anniversasfdbe grant and (iii) participation in the P!
Plan by way of a PSU grant with a market value etud1,500,000 on the grant date, subject to #sing provisions of the PSU Plan. In
addition, Mr. Willis received a cash payment of388,185, less withholdings. This cash payment wgsired to be used by Mr. Willis to
purchase Cott common shares, which Mr. Willis weguired to hold until his employment was terminafduk first one third of Mr. Willis’
equity award, equal to 68,000 shares worth $1,@18 ¥ested on May 16, 2007.

Mr. Willis remains subject to standard confidentjalindertakings and a restrictive covenant thategally limits his ability to compete
with us in any countries in which we conduct busgidHe has also agreed to non-solicitation anddigparagement covenants. These
limitations continue for a period of two years folling his termination.

Juan Figuereo Employment Agreement

On March 7, 2007, we entered into an offer lettiéth\duan Figuereo effective as of March 26, 200 @greement has an indefinite
term and provides for an annual base salary of $8B0and he receives an annual car allowance Q0806Mr. Figuereo is eligible to
participate in our short-term executive bonus pléth an annual target bonus equal to 100% of hézlsalary, as approved by the
Compensation Committee. As an inducement to enteramployment with us, in 2007 his performanceusonas calculated based on a full
12-month period and was not prorated for the lengthis employment. Mr. Figuereo is eligible to fi@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 berestjto hold for eighteen months.
Mr. Figuereo was unable to purchase Cott shardsthitse funds due to an extended insider blackenimghrunning longer than the period
during which he was required to purchase. Our Ategfal & Ethics Officer and Corporate Secretary trmlCompensation 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 as approved
by the Compensation Committee with a grant datevidue of $300,000. In addition, Mr. Figuereo veaditled to relocation assistance to
Tampa, Florida.

Mr. Figuereo is subject to standard confidentialibdertakings and participates in our RetentiomRiader which he has agreed to a
restrictive covenant that generally limits his &pito compete with us in any countries in which @gduct business. He has also agreed to
non-solicitation and non-disparagement covenarites& limitations continue during the term of empieyt and for a period of two years
following termination (regardless of the causehaf termination).
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Abilio Gonzalez Employment Agreement

On August 1, 2006, Abilio Gonzalez joined Cott as Ghief People Officer. Under our employment agrest with Mr. Gonzalez, in
2007 we paid him a base salary of $350,000 peramrdihe receives an annual car allowance of $16M0A0Gonzalez is also eligible to
participate in our short-term executive bonus pléth an annual target bonus equal to 100% of hézlsalary, and he has the opportunity to
earn a performance bonus for achievement of goagdess of the target goals, as approved by thg€osation Committee. Mr. Gonzale
eligible to participate in all benefit plans madeitable to our employees and senior executivesduiting the Restated EISPP and other long-
term incentive plans.

As an inducement to enter into employment withMis,Gonzalez received a cash award of $200,000aagrént under the PSU Plan
with a market value equal to $200,000, subjech#ovesting provisions of the PSU Plan.

Mr. Gonzalez is subject to standard confidentialitylertakings and participates in our Retentiom Rlader which he has agreed to a
restrictive covenant that generally limits his &pito compete with us in any countries in which @aduct business. He has also agreed to
non-solicitation and non-disparagement covenaritesé limitations continue during the term of emplent and for a period of two years
following termination (regardless of the causehaf termination).

Richard Dobry Employment Agreement

On August 31, 2007, Richard Dobry assumed theabRresident, North America. Mr. Dobry was previgusur Chief
Manufacturing & Supply Chain Officer, a positiorattwas merged into his new role. Under our emplayraerangement with Mr. Dobry, we
pay him an annual base salary of $400,000 anddegviss an annual car allowance of $16,000. Hags# to participate in our short-term
executive bonus plan with an annual target bonusaldq his base salary, and Mr. Dobry has the dppdy to earn a performance bonus for
achievement of goals in excess of the target gaalapproved by the Compensation Committee. Mrrnpafas guaranteed a minimum
performance bonus for 2007 based on 100% of hisarrase salary. In 2007 Mr. Dobry received a @asaird of $650,000, at least 50% of
which was to be used to purchase Cott shares oopitre market which shares he would be requiredl for eighteen months. Mr. Dobry
was unable to purchase shares with these fundwdueextended insider blackout period running értban the period during which he was
required to purchase. Our Chief Legal & Ethics @dfiand Corporate Secretary, Chief Executive Officel the Compensation Committee
approved the payment of this bonus without theirequent that he purchase shares.

Mr. Dobry is eligible to participate in all of obenefit plans made available to our employees antbsexecutives, including the
Restated EISPP and other long-term incentive plansonnection with his promotion to the role o&Bident, North America, on July 18,
2007, Mr. Dobry received a grant of 25,856 PSUsnaaward price of C$16.16.

Mr. Dobry is subject to standard confidentialitydentakings and participates in our Retention Rlader which he has agreed to a
restrictive covenant that generally limits his &pito compete with us in any countries in which egnduct business. He has also agreed to
non-solicitation and non-disparagement covenarites& limitations continue during the term of empieyt and for a period of two years
following termination (regardless of the causehaf termination).

William Reis Employment Agreement

On March 26, 2007, William Reis joined Cott as Qimief Procurement Officer. Under our employmeneagrent with Mr. Reis, we
pay him a base salary of $290,000 per year andd@ves an annual car allowance of $13,500. Mrs Retligible to participate in our short-
term executive bonus plan with an annual targetb@ugual to 50% of his base salary, and he haspipertunity to earn a performance bonus
for achievement of goals in excess of the targatgy@s approved by the Compensation Committee.
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Mr. Reis is eligible to participate in all of ouetefit plans made available to our employees anibisexecutives, including the Resta
EISPP and other long-term incentive plans. Foafi2®07, Mr. Reis was guaranteed a performanceshbased on 50% of his annual base
salary, calculated based on a full 12-month peaiad not for his actual time of employment with Ms. Reis also received PSU awards equal
to 15,652 PSUs valued at $210,519 and 6,699 PSluedrat $100,016. As an inducement to enter intplepment with us, Mr. Reis receiv
a cash award of $200,000, less applicable withhgkliln addition, Mr. Reis was entitled to relooatassistance to Tampa, Florida. Mr. Reis
is eligible to participate in all benefit plans neaalvailable to our employees and senior executinekiding the Restated EISPP and other
long-term incentive plans.

Mr. Reis is subject to standard confidentiality ertdkings and participates in our Retention Pladen which he has agreed to a
restrictive covenant that generally limits his &pito compete with us in any countries in which egnduct business. He has also agreed to
non-solicitation and non-disparagement covenarites& limitations continue during the term of empieyt and for a period of eighteen
months following termination (regardless of thesmof the termination).

Grants of Plan Based Awards in Fiscal 2007

The following table sets forth information with pest to the PSUs and other stock awards grantedgiire year ended December 29,
2007 to each of our executive officers listed i@ Bummary Compensation Table set forth above.

Grant
Date Fair
Value of
Stock and
Award Estimated Fyture Payouts Under Estimated Future Payouts Under Option
Grant Approval Non-Equity Incentive Plan y Awards @)
Name Date Date Awards Equity Incentive Plan Awards (%) %)
Th(r:)s(l;;)ld ::;?;t Mj:)n(:;m Thr?s)hold Ta(rg;et Max(in;um
# # #
Brent D. Willis n/a 362,50( 725,00( 2,900,001
2/16/200° 2/16/200° 47,72: 95,44: 143,16! 1,400,00!
Juan Figuereo n/a 175,00( 350,00( 1,400,00!
3/26/200° 2/19/200° 14,39: 28,78% 43,17¢ 400,00(
6/13/200° 6/13/200° 10,04¢ 20,09¢ 30,147 300,00(
Tina Dell’Aquila ©® n/a 118,62 237,24t 948,98:
2/16/200° 2/16/200° 8,782z 17,56« 26,34t 277,45¢
Richard Dobry n/a 378,21%®) 400,00( 1,512,86!
2/16/200° 2/16/200° 23,86, 47,72 71,58: 700,00(
7/18/200° 7/18/200° 12,92¢ 25,85¢ 38,78¢ 400,00(
William Reis n/a 145,00(® 145,00 580,00(
3/26/200° 1/29/200° 7,82¢ 15,65: 23,47¢ 217,50(
6/13/200° 6/13/200° 3,35( 6,69¢ 10,04¢ 100,00(
Abilio Gonzalez n/a 175,00( 350,00( 1,400,00!
2/16/200° 2/16/200° 22,157 44,31 66,47( 650,00(
Mark R. Halperin©® n/a 180,79¢ 361,59: 1,446,36.
2/16/200° 2/16/200° 10,77: 21,54¢ 32,31¢ 316,04:
John Dennehf) n/a 193,12! 386,25( 1,545,00!
2/16/200° 2/16/200° 25,56t 51,13( 76,69t 750,00(

(1) The equity incentive plan awards represent awaraistgd to the executives under our PSU Plan destoi page 24 of this proxy circul,

(2) Amounts reflect the fair value determined ic@cance with SFAS 123R. See Note 6 to the auditadcial statements included in our Annual Reporf~orm 10-K for the year
ended December 29, 2007 regarding assumptions lyimievaluation of equity award

(3) Threshold performance bonus payments are payg@btt achieves 90% of the pre-established cateoperformance targets for that year. For fi2g€l7, the threshold performance
bonus awards were 50% of the target bonus: Smmpensation Discussion and Analysis—CompensatiocBomponents—Performance Bonuses for a discussion of performan
bonuses
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4)
®)
(6)
@)
®)

For fiscal 2007, the board of directors apprbtarget performance bonus amounts of between 5@4@0% of base salary for named executive offi@sset forth in this column,
based on the achievement of company performangett

The Compensation Committee has reserved the giraint up to four times the target bonus basesigmificant achievement above targe

The employment of Ms. Dell’Aquila, Mr. Halperand Mr. Dennehy was terminated during 2007. Oive-thf the grants made under the PSU Plan in 2@@7tao+thirds of the grant
made under the PSU Plan in 2006 were paid in eashch individual upon termination, prorated fag thuration of employment in 2007 and based uporltgng price of Cott's
common stock on the Toronto Stock Exchange on e df termination

Ms. Dell’Aquila and Mr. Halperin were compensatn Canadian dollars. The estimated future payontier non-equity incentive plan awards for tressutives have been
translated from Canadian dollars to U.S. dollara mtte of $0.9351¢

Pursuant to the terms of their respective employragreements, Mr. Dobry was guaranteed a perforemboous for fiscal 2007 based on 100% of his anbasé salary and Mr. Re
was guaranteed a performance bonus for fiscal B@8&d on 50% of his annual base salary.“S&mpensation Discussion and Analysis—Compensatiodomponents—
Performance Bonuses—Setting Performance Targets {"Richard Dobry Employment Agreement ” and“ William Reis Employment Agreement ” above in this proxy circula

Outstanding Equity Awards at 2007 Fiscal Year End

The following table sets forth information with pest to equity awards outstanding at December @37 2or each of our executive

officers listed in the Summary Compensation Tabldarth above. No named executive officer hadamstioutstanding at December 29,

2007.
Stock Awards
\umber of Market Equity Incentive Plan
Value of Awards: Number of Equity Incentive Plan
Shares or Awards: Market or
Shares or Units of Unearned Shares, P Val fU
Units of nits o Units or Other Rights ayout Value of Unearnes
Stock That Stock That
Shares, Units or Other
Have Not That Have Not Vestec Rights That Have Not
Have Not Vested
Vested Vested(®)
Name (#) $) #®@ OIS
Brent D. Willis 136,00( 913,92( 217,91. 1,340,93.
Juan Figuere — — 48,88: 300,80
Tina Del’ Aquila — — — —
Richard Dobry — — 73,577 452,76(
William Reis — — 22,35 137,58
Abilio Gonzalez — — 59,40¢ 365,57¢

@
@

®)

Mark R. Halperir — — — —
John Denneh — — — —

The market value of shares that have not vestethéws calculated based on the closing price oftagk on the New York Stock Exchange as of Decer@BeR007 ($6.72

The number and market value of unearned sharether onits that have not vested under equity ineemtlan awards includes unearned or nonvesteddsagganted to the executiy
under our PSU Plan described on page 24 and optbigy circular.

The market values of PSUs that have not vastelér the PSU Plan have been calculated basedeariaing price of our stock on the Toronto Stogkt&nge as of December 28,
2007 (C$6.58) and have been converted from Canattiiars to U.S. dollars at a rate of $0.93¢
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Option Exercises and Stock Vested In Fiscal 2007

The following table sets forth information with pest to stock awards vesting during 2007 for edauonamed executive officers
listed in the Summary Compensation Table set fabthve. No named executive officer exercised st@tions during the fiscal year ended
December 29, 2007.

Stock Awards

Number of Shares

Acquired on Vesting Value Realized on Vestin
Name (#) ($)
Brent D. Willis 68,00( 1,078,48!
Juan Figuere —
Tina Del’ Aquila — —
Richard Dobry — —
William Reis — —

Abilio Gonzalez — —
Mark R. Halperir — —
John Denneh — —

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

The PSU Plan and SAR Plan were amended during 20€a@rify the authority of our board of directdossmake a determination to
accelerate the vesting of some or all of the ureeBISUs or SARs of all of or any of the particigamider the PSU Plan on a Change of
Control irrespective of whether termination hasusoed. The board determined to accelerate vestidgnthe PSU Plan should a Change of
Control take place on or before December 31, 208&.board of directors has not made a determin&ti@ccelerate vesting under either the
PSU or SAR Plans in 2008.

If a Change of Control occurred on December 28726t last business day of the fiscal year, ctersisvith the board’s resolution,
named executive officers would have been entitbepltyments for accelerated vesting under the P&bJ &4 set forth in the below table.

Accelerated Vesting

$)
Brent D. Willis 1,340,93;
Juan Figuere 300,80
Richard Dobry 452,76(
William Reis 137,53¢
Abilio Gonzalez 365,57¢

Under the Restated EISPP, allocated shares beadiypedsted upon a change of control. No shareg leeen allocated as of December
28, 2007.

34



Table of Contents

Employment Agreement of Brent Willis
Potential Payments to Mr. Willis upon Change of €ain

Our employment agreement with Mr. Willis providext €ertain payments to be made if his employmetdriminated in connection wi
a Change of Control of Cott. If, upon a changeaftwol, as a consequence of a change of contraljtbm 12 months following a change of
control, Mr. Willis’'s employment had been termirctgithout cause or he resigned for good reasomdwed have been entitled to a lump
sum payment of accrued base salary and pro-ratget taonus for the year in which the terminatioouwoed.

For purposes of the employment agreement for MHidda Change of Control included:

A. atake-over bid (within the meaning of tBecurities Ac{Ontario)), other than a tal@rer 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 mesidio were members of our board of directors gaarompletion of such
take-over bid are replaced within 60 days following cdetion of such tak-over bid, or

B. any of the following: (A) any consolidation, nger or amalgamation of Cott with or into any otberporation whereby our voting
shareholders immediately prior to such event reckigs than 50% of the voting shares of the cotesigld, merged or
amalgamated corporation; (B) a sale by us of adufrstantially all of our undertakings or assefy;q proposal by or with respect
to Cott being made in connection with our liquidatidissolution or winding up; (D) any reorganipatireverse stock split or
recapitalization of Cott that would result in a @ga of Control as otherwise defined herein; orgl) transaction or series of
related transactions having, directly or indirecthe same effect as any of the forego

If, in connection with a Change of Control of Cete had terminated Mr. Willis’ employment withowuse or he resigned for good
reason, he would have been entitled to (i) a lump payment of 36 months of base salary and borasgdon target bonus for the year in
which the Change of Control occurred, (ii) vestioigntitiements under our long-term incentive pldiig vesting of the PSU award made
under his employment agreement to the maximum epnmitted by the PSU Plan, (iv) acceleration esting of the equity award made to
him under his employment agreement and (v) contionaf group insurance benefits for 36 monthshi éxtent permitted under applicable
laws. Mr. Willis’ payments would have been subjeca reduction in the event the 280G excise taxldvotherwise be imposed.

Assuming his employment had been terminated uresetcircumstances on December 28, 2007, inclymigments under his
employment agreement and the PSU Plan, Mr. Wilbsilet have been entitled to payments in the amasattforth in the below table.

Non-Equity Accelerated
Incentive Group Accelerated Vesting of
Cash Plan Insurance Vesting of Stock
Severance Payment Continuation PSUs Award Total
(%) ($) $) (%) ) ($)
Brent Willis 2,175,000 2,175,00i 66,30¢ 1,340,933 913,92( 6,671,16:

Termination of Mr. Willis other than for Cause; Rgsation by Mr. Willis for Good Reason

In the event Mr. Willis' employment was terminateyl us without cause or he resigned for good redseremployment agreement
entitled him to (i) his accrued base salary throtighdate of termination, (ii) his bonus, prorateugh the date of termination and based on
his target bonus, (iii) a lump sum severance ameqgual to 24 months of base salary plus bonusdbaséis target bonus for the year in
which the termination occurred, (iv) vesting of 88U award made under his employment agreemehé tmaximum extent permitted by the
PSU Plan, (v) acceleration of vesting of the egawtyard made under his employment agreement, apddqrtinuation of insurance benefits
for 24 months or until they are replaced by a newleyer.
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Had Mr. Willis been terminated by us without canséad Mr. Willis terminated his employment for go@ason on December 28,
2007, he would have been entitled to paymentstdsrth in the below table.

Non-Equity Accelerated
Incentive Group Vesting of
Cash Plan Insurance Stock
Severance Payment Continuation Award Total
) ) ) $) ($)
Brent Willis 1,450,00! 1,450,00! 44,20¢ 913,92( 3,858,12

The foregoing payments would be made by us as p kum within 30 days of the date of terminatiorwiployment or, if a six month
delay is required to comply with U.S. Internal Rewe Code Section 409A (for our named executiveeff who are U.S. residents), on the
first business day of the seventh month followimg month in which termination occurs.

Other Named Executive Officers
Amended and Restated Retention, Severance and dlapeiition Plan

During 2007, we commenced the Retention Plan iemt@ retain and motivate key employees. Our Bodidirectors authorized the
development of the Retention Plan in February 20@¥ we entered into Retention Plan agreementsogitiain employees on May 11, 2007.
The Retention Plan is intended to ensure, amonrgy ¢hings, that key employees will remain dedicate@ott and be motivated to maximize
the value of Cott if, as a means of enhancing $iwdder value, we consider or enter into a Changeaoftrol.

For purposes of the Retention Plan, a Change ofrGlaneans:

A. atake-over bid (within the meaning of tBecurities Ac{Ontario)), other than a tal@rer bid exempt from the requirements of
XX of such Act pursuant to sub-sections 93(1)(bjo)rthereof, is completed in respect of more ttvaanty 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 cdetion 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 shareholders immediately prior to such eveneive less than 50% of the voting shares ottmsolidated, 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 reorganipatireverse stock split or
recapitalization of Cott that would result in a @be of Control as otherwise defined herein; orgigy transaction or series of
related transactions having, directly or indirecthe same effect as any of the forego

The Compensation Committee determines which empbparticipate in the Retention Plan; as of Decer@®e2007, 15 employees
participated in the Retention Plan, including &lbar named executive officers other than Mr. WilEach participant is assigned to one of
three groups, which correspond to severance medtigs follows: Level 1 Employees — 2 times; LevEhZployees — 1.5 times; Level 3
Employees — 1 time. Mr. Figuereo, Mr. Dobry and Maonzalez are Level 1 employees. Mr. Reis is a L2wnployee.

The Retention Plan contemplates a Change of Cowtimlow that begins 90 days prior to the Chang€aftrol or the first public
announcement thereof and continues past the Cladr@entrol for a length of one year multiplied bgoh participant’s severance multiple.

The Retention Plan defines “Cause” to mean:

() the wilful failure of the participant to proggrcarry out the participant’s duties and respaifisds or to adhere to the policies of
Cott after written notice by Cott of the failuredo so, and such failu
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(ii)

(iii)
(iv)
(v)

remaining uncorrected following an opportunity fbe participant to correct the failure within tei9) days of the receipt of such
notice;

theft, fraud, dishonesty or misappropriationthe participant, or the gross negligence or witfiisconduct by the participant,
involving the property, business or affairs of Cottin the carrying out of his or her duties, irdihg, without limitation, any
breach by the participant of the representatiomsramties and covenants contained in the partitppamployment agreement or
restrictive covenants set out in the Retention F

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

The Retention Plan defines “Good Reason” to inclatle of the following:

(i)
(ii)

(iii)
(iv)

v)

(vi)

a material diminution in the particip? s title or duties or assignment to the participefimhaterially inconsistent dutie

in the case of a participant who is identifiechis award letter as a Level 1 Employee and vaports to the Chief Executive
Officer as of the date on which he or she becommsticipant under this Plan, a change in the tappstructure of the participant
such that he or she no longer reports to the Ghietutive Officer (or their equivalent) or any sessor thereto following a
Change of Control, including a successor to afiudrstantially all of the business, assets or uakigngs of Cott

a reduction in the participe's then current annual base salary or target boppsrtunity as a percentage of annual base s¢

relocation of the participant’s principal pof employment to a location that is more thamtiés away from his or her principal
place of employment on the date upon which he er&tame a participant, unless such relocatioffiested at the request of the
participant or with his or her approv.

a material breach by Cott of any provisionshaf Retention Plan, or any employment agreemenhtoh the participant and Cott
are parties, after written notice by the partictpafithe breach and such failure remaining unceectéollowing an opportunity for
Cott to correct such failure within ten (10) dayshe receipt of such notice;

the failure of Cott to obtain the assumptionarriting of its obligation to perform the Retenti®lan by any successor to all or
substantially all of the business or assets of @ittin 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 Readning the Change of Control
Window, he or she will receive a cash payment chmount equal to the participant’s total annuakbsedary, car allowance and target bonus
multiplied by the his or her severance multiplaslapplicable withholdings. The terminated paréinipvould also be paid accrued salary,
vacation and a pro rata bonus at target for the ipeahich the termination took place, less apgileawithholdings. In addition, the termina
participant would receive accelerated vesting gifits 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.

If a participant’s employment is terminated by uthaut Cause or by the participant for Good Reastoatime that falls outside the
Change of Control Window, he or she shall receicash payment of an amount equal to the particip#otal annual base salary, car
allowance and target bonus multiplied by the pgrdiot’s severance multiple, less applicable witdimals. The terminated participant would
also be paid accrued salary
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and vacation and a pro rata bonus at target foyghein which the termination took place, lessliapple withholdings. In addition, the
terminated participant would continue to receivaddis under our benefit plans for the number afrgeequal to his or her severance multi

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 the excisetand not be decreased by amounts attributableasonable compensation for services
before the change in control. In addition, althotdyh Dobry was hired in 2006, his signing bonus waspaid until 2007. Had the signing
bonus been paid in 2006, there would be no 280&Gexax or gross-up.

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

Participants in the Retention Plan agree to nonpsgition and non-solicitation provisions that cooé beyond termination for the
number of years equal to the applicable severandgphe, regardless of the cause of terminatiore Retention Plan supersedes applicable
provisions of each participant’s prior employmegitement, and participants agree to execute a@gerézase of claims against Cott in
return for payments under the Retention Plan.

The following chart sets forth potential paymemt®tr named executive officers upon terminatiorraployment or a change of cont
of Cott under applicable provisions of their cutremployment agreements, the Retention Plan, andther compensation programs. The
Compensation Committee may in its discretion revaseend or add to the benefits if it deems advésall enter into severance agreements
with individual executive officers on different mes. For the sake of clarity, the terms “target l&jrand “target annual incentive bonus” used
in this section mean 100% of such executive’s lsatary, expect in the case of Mr. Reis, in whickecauch terms mean 50% of base salary.

Assuming their employment had been terminated hy Without Cause or by the executive for Good RaasoDecember 28, 2007
inside a Change of Control Window, Messrs. FigueBabry, Reis and Gonzalez would have been entilgghyments in the amounts set
forth opposite their name in the below table.

Non-Equity 280G
Incentive
Cash Plan Medical %ﬁss;&/ Accelerated
Severance Payment Continuation Vesting Total
®) 6) 6) ®Y ®) ®)
Juan Figuere 732,00( 700,00( 33,04( — 300,80« 1,765,84
Richard Dobry 832,00( 800,00( 44,45( 903,62: 452,76( 3,032,83.
William Reis 455,25( 217,50( 18,46¢ — 137,53¢ 828,75¢
Abilio Gonzalez 732,00( 700,00( 34,08: — 365,57¢ 1,831,65!

(1) Messrs. Figuereo, Dobry and Gonzalez are Level dl@rees and may receive the 280G g-up. As a Level 2 employee, Mr. Reis may receiv8@& cu-back.

Assuming their employment had been terminated hy Without Cause or by the executive for Good RaasoDecember 28, 2007
outside a Change of Control Window, Messrs. FigueD®bry, Reis and Gonzalez would have been edtilgpayments in the amounts set
forth opposite their name in the below table.

Non- 280G
Cash Eqwty Medical Gross-up/
Severanci Incentive Continuation
Plan Cut-back
Payment 1) Total
®) ©) ©) ®)¢ )
Juan Figuere 732,00( 700,00( 33,04( — 1,465,041
Richard Dobry 832,00( 800,00( 44,45( 656,40 1,676,45!
William Reis 455,25( 217,50( 18,46¢ — 691,21¢
Abilio Gonzalez 732,00 700,00( 34,08: — 1,466,08:

(1) Messrs. Figuereo, Dobry and Gonzalez are Level dl@ees and may receive the 280G g-up. As a Level 2 employee, Mr. Reis may receiv8@ cu-back.
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The foregoing payments would be made by us as p kum after the date of termination of employmentf@ six-month delay is
required to comply with U.S. Internal Revenue C8eéetion 409A (for our named executive officers vane U.S. residents), on the first
business day of the seventh month following the tnimwhich termination occurs. The payment woutdnitade within 30 days of an
individual termination, 60 days of a group termioat and 120 days of a termination in connectiotihai Change of Control.

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

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

pay.

Termination because of Death or Disability

Upon an executive offices’death or disability, we pay accrued salary apcbaated target bonus to the executive officeherdxecutiv
officer’'s estate. A pro rata portion of PSUs vesl are paid over the remainder of the performaec®o@. We provide executive-level life,
short term disability, and a long term care bertefiiur executive officers that are not also awddao our employees generally. Amounts in
respect of such benefits are disclosed in the Sugn@ampensation Table.

Named Executive Officer Departures during Fiscal 2007

During the 2007 fiscal year, Mark Halperin, Johmbehy and Tina Dell’Aquila left Cott. Each was témated without cause and each
received payments in accordance with the termkeoRetention Plan.

On August 31, 2007, we terminated Mark Halperinie€hegal & Ethics Officer and Corporate Secretamyd John Dennehy, President,
North America, without cause. Under the terms efRetention Plan, each received a cash paymenteguace the sum of their respecti
annual base salaries, annual car allowance, abonalk at target for 2007 and the value of certaadth benefits. Each was also paid accrued
salary and vacation pay to the date of their teatiom and a lump sum payment of a pro rata 200dantarget, all subject to applicable
withholdings. Each is subject to non-competitioayisions for a period of two years. We made a payraqual to the value (based on the
closing price of our stock on the Toronto Stock lamge on August 31, 2007) of 29,315 performanceediaits, in the case of Mr. Halperin,
and 43,710 performance share units, in the caMr.dDennehy, representing the pro rata portionesfgrmance share units granted to eac
2006 and 2007. With respect to Mr. Dennehy, weuitetl an additional payment of $200,000 as a retotatlowance. The aggregate amc
paid to Mr. Halperin was C$2,203,148 and to Mr. Belny was US$2,541,057.

On October 26, 2007, we terminated Tina Dell’ Aqudar Vice President, Controller and Assistant 8&ay and principal accounting
officer, without cause. She received a cash paymgual to twice the sum of her annual base sadamy,ial car allowance, annual bonus at
target for 2007 and the value of certain healthelien She was also paid accrued salary and vacpdy to the date of her termination and a
lump sum payment of a pro rata 2007 bonus at taafjetubject to applicable withholdings. Ms. DAlfjuila is subject to non-competition
provisions for a period of two years. We made anpeyt equal to the value (based on the closing pficeir stock on the Toronto Stock
Exchange on October 26, 2007) of 16,188 performahaee units, representing the pro rata portigmesformance share units granted to her
in 2006 and 2007. The aggregate amount paid tddb Aquila was C$1,418,133.
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REPORT OF THE HUMAN RESOURCES AND COMPENSATION COMM ITTEE

The Human Resources and Compensation Committeetté ®oard of directors (collectively, tHeCompensation Committee ") has
submitted the following report for inclusion in $hproxy circular:

The Compensation Committee has reviewed and disdubs 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'srAral Report on Form 10-K for the fiscal year en@@tember 29, 2007 for filing with the
SEC and with all applicable Canadian securitieb@tities.

The foregoing report is provided by the followinigedtors, who constitute the Human Resources amdp@asation Committee:

GEORGE A. BURNETT
BETTY JANE HESS (CHAIR)
CHRISTINE A. MAGEE
EQUITY COMPENSATION PLAN INFORMATION

Set out below is information, as of December 2@ 72@&bout the only equity compensation plan undechvwe may issue our common
shares from treasury, the Option Plan.

Number of Common Share

Weighted- Remaining Available for
average Exercis Future Issuance Under
Number of Common Share Equity Compensation Plan:
Price of
to be Issued upon Exercise Outstanding (Excluding Securities
of Outstanding Options Options Reflected in Column (a))
Plan Category () (b) (c)
Restated Cott Corporation 1986
Common Share Option Plan, as
amended? 2,368,11. Cs$ 30.0: 5,935,44.

(1) As this plan was adopted prior to our initiabfic offering, it was not approved by shareown&usbsequent amendments to the plan that requisgéminer approval have been
approved by shareowners. The material terms oDjbteon Plan are summarized irLtng Term Incentives—Restated 1986 Option Plan, emmended” on page 25 of this proxy
circular.

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 dudtible 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
$566,193, 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 afiiters 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:
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» the identification of the principal risks for Caiihd the implementation of appropriate risk managersgstems
e succession planning and monitoring of senior mameeg,

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. Bgedr management prepares a statement of objegpilees 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 effady, the board has established three committhesAudit Committee, the Corporate
Governance Committee and the Human Resources amngélsation Committee. The roles of the committegsaat of our governance
process are outlined below, and their charters Ineayiewed on our website at www.cott.com. Each catemhas the authority to retain
special legal, accounting or other advisors.

Allocation of Responsibility between the Board andManagement

The board has adopted a written mandate, the fexthich is set out in Appendix A. The business affdirs 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 strategredion and overseeing the performance of our lessiand management. Management is
responsible for presenting strategic plans to tieed for review and approval and for implementing strategic direction. The board has
approved a job description for the Chief Executféicer, which specifically outlines the responétids of this position. One of these
responsibilities is to prepare on behalf of manag@ma written statement of management’s objectipless 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 eadghroittee chair.

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 otheifisgaatter that may, in
managemer's opinion, have material consequences for us,faneswners and other stakehold

e act on atimely basis and make appropriate decsidth 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 a rigorous budget process and closely monitoffinancial performance in terms of the annualdet approved by the boe
» develop and implement a strategic plan in lightrends in the market, ar
» promote high ethical standards and practices idactmg our busines

Shareowner Communications

We seek to maintain a transparent and accessibleaage of information with all of our shareownens ather stakeholders with regard
to our business and performance, subject to théinegents of all applicable laws and any othertlitidns of a legal or contractual nature. In
addition to our timely and continuous disclosure
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obligations under applicable law, we regularly iltte information to our shareowners and the itmest community through conferences,
webcasts made available to the public and presaget. Shareowners and other interested partigsvdesl to communicate with one or mi
of our directors, including the lead independenmtator (who presides at meetings of non-managearahtndependent directors) or with our
non-management directors as a group, by sendietjest to the attention of the directors, or any ohthem, c/o the Vice President, General
Counsel and Secretary of Cott, 5519 West Idlewl@#ue, Tampa, Florida, 33634. The letter shoulétatd that you are a Cott shareowner
or your other interest in Cott. Unless the lettepiimarily commercial in nature or if it relatesan improper or irrelevant topic, the Secretary
or his designee will:

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

» attempt to have management respond directly, famge where a shareowner requests information abattitor 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 managementnqiseaesummary 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 permit a minimum of three and a maximaf 15 directors. There are ten nominees for eledb the board, a number that
the board considers to be adequate given our széha nature of our shareowner constituency.

Board members are encouraged to attend each ameeting of shareowners. Last year all toud of our directors that were serving ¢
director at that time attended the annual meeting.

Independence of the Board

Mr. Weise is the chairman of our board. Mr. Gowin,independent director, serves as our lead indpéirector and presides at
meetings of non-management and independent dieedtbe nominees for director who are not independenMr. Gibbons and
Mr. Halperin. See Certain Relationships and Related Transactions for further discussion of the board’s determinas as to
independence.

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 non-management directors méepéndently of management as part of each reguahigduled quarterly meeting of the
board and independent directors meet alone atdeasterly. The directors met independently of ngemaent at six meetings, and
independently of non-independent directors at spetings, in 2007. In addition, directors who haweaterial interest in a transaction or
agreement are required to disclose the interasietboard and to refrain from voting on the mated they do not participate in discussions
relating to the transaction or agreement.

Each of the Compensation Committee, the Corporateefhance Committee and the Audit Committee is aag of entirely
independent directors. The board oversees thelisstaent and function of all committees, the appuoient of committee members and their
conduct. The board has considered the independdraaeh of its members for purposes of the rulab@New York Stock Exchange and,
where applicable, NI 58-101. Se€¢rtain Relationships and Related Transactions.
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Board Committees

The board has the following standing committeeddifnGommittee, Human Resources and Compensatiom@itbee and Corporate
Governance Committee. The charters of these coewsitire available on our website, www.cott.commiAiime to time the board may form
additional committees in its discretion.

Human Resources and Compensation Committee
Members—Betty Jane Hess (Chair), George A. Bur@ditistine A. Magee

The board has determined that each member of thgp€asation Committee is independent within the nmggof the rules of the New
York Stock Exchange and NI 58-101. Se@€frtain Relationships and Related Transactions. The Compensation Committee’s mandate
includes:

e reviewing, approving and, where appropriate, recemaimg to the board, compensation plans and léeetsur senior officers,
including our Chief Executive Office

* reviewing and approving incentive compensationd@iocated to our employees, including seniorceff, anc
* reviewing and recommending to the board the renatiwer to be paid to members of the boi

The Compensation Committee also is responsiblesfaewing and reporting annually to the board oédiors on our organizational
structure and ensuring that an appropriate suaregtan for the Chief Executive Officer and ourisemwfficers has been developed. The
Compensation Committee met six times in 2007.

In determining the amount of compensation for does; management reviews industry publicationsteentds and meets with an
outside consultant to determine the appropriatel leizcompensation. Management then reports ithirfils and recommendations to the
committee, which assesses the information to foracammendation to the board of directors.

In fiscal 2007, the Compensation Committee continioeengage Cook and Cott management continueagage Mercer as
independent compensation consultants. These cantlivere engaged to assess the marketplace andegguidance on new long-term
incentive plans and incentive compensation polidiéggnagement retained Mercer to advise it in desgthe Restated EISPP, and Cook
reviewed and provided advice to the Compensatian@ittee with respect to the design of the planyelt as advice on retention strategies.
Mercer also provided benchmarks for executive coragtton and offered advice related to compensati@ur non-executive employees.
Mercer’s advice was presented to the Compensationnittee to allow it to review and determine oumgensation philosophy and
programs with respect to all employees.

For more information regarding the function of empensation Committee, se€bdmpensation Discussion and Analysis

Because Ms. Magee will not stand for re-electiont®gyshareowners at the meeting, the board intendsassess the composition of the
Compensation Committee immediately following theetireg.

Corporate Governance Committee
Members—Serge Gouin (Chair), Philip B. Livingstémdrew Prozes

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

* reviewing and recommending changes to the mandétbe board committee
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ensuring compliance with the guidelines, rules i@iirements that are applicable to

identifying and recommending the nomination of maembers to the board and its committees and ig@mdifand proposing to
the board nominees for each annual meeting of eharers (and as such functions as a nominating ctew,

ensuring that management develops, implements aitaims (i) appropriate orientation and educagiozgrams for directors and
(i) a continuing education policy designed to &vsa more extensive knowledge of the business®paht of the boart

monitoring and assessing the individual and cdlleatffectiveness of the board and its committ
monitoring the quality of the relationship betwearanagement and the board and recommending anyfaréagprovement
reviewing and assessing annually our Corporate fhavee Guidelines, ar

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

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

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

each director should have sufficient time availdbldevote to our affairs in order to carry out tiiher responsibilities as a
director,

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

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

whether the person is being nominated, or is pdadidrom being nominated, to fulfill any contradtahligation we may hav¢

The Corporate Governance Committee considers stiggess to nominees for directors from any soureduding any shareowner.
Shareowners wishing to suggest a candidate fareatdr should write to our Corporate Secretaryuatexecutive office and include:

a statement that the writer is a shareowner aptbjgosing a candidate for consideration by the G@e 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 listedwa other than those in respect of board sizecantposition, to enable the
committee to evaluate the candid:

a statement detailing the relationship betweercéimelidate and us or any of our customers, suppiecempetitors
detailed information about any relationship or ustinding between the writer and the proposed dateli anc
a statement that the candidate is willing to besiwiered as a candidate and willing to serve asegtdir if nominated and electe
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The Corporate Governance Committee conducts aseassof the board and its committees at least diyniarectors are required to
complete an evaluation of the performance of trerdhats committees and directors, which are tleserved by the Corporate Governance
Committee and results and recommendations resuhigrgfrom are reported to the full board.

New directors are provided with material respectiwgt and attend information sessions and planstaith management in order to
familiarize themselves with the business. They aiget with company representatives to review thedages 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 caomieg matters to be discussed at upcoming
meetings 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 six time9ov.

Mr. Prozes was appointed to this committee in 2007.

Audit Committee
Members—~Philip B. Livingston (Chair), Andrew Proz&avid T. Gibbons (until March 24, 2008)

The Audit Committee reports directly to the bodEdch member has been determined by the boarditmbpendent 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 consatid financial statements,
compliance with applicable legal and regulatoryuisements, significant financial reporting issut® internal audit function, the annual
independent audit of our financial statementsjridependent auditors’ qualifications and indepewrdethe performance of our internal
auditors and independent auditors and is respanfiblksatisfying itself that we have implementegrapriate systems of internal controls.
The Audit Committee reviews the terms of engageraadtproposed overall scope of the annual audit minagement and the independent
auditor. See ‘Auditors—Audit Committee Report ”.

The Audit Committee operates pursuant to a writtegrter that was approved and adopted by the myakdarch 7, 2001 and updatec
March, 2004, February, 2005 and March, 2006, tkieaiewhich is set out in Appendix B. As requireg the New York Stock Exchange rul
the board has determined that each member of thé Bommittee is financially literate and that Mivingston qualifies as an “audit
committee financial expertiithin the meaning of the rules of the U.S. Se@siaind Exchange Commission. The Audit Committeesaeer
times in 2007.

David T. Gibbons served on this committee untibkeame Interim Chief Executive Officer on March 2@08. It is expected that the
board of directors will appoint Graham W. Savagesfdace him at the next board meeting.
COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTI CIPATION

No member of the Compensation Committee is or wiaimd 2007 an employee, or is or ever has beerifareig of Cott or its
subsidiaries. No executive officer of Cott servedaalirector or a member of the Compensation Coteendf another company, one of whose
executive officers served as a member of Cott'sdoédirectors or Compensation Committee.
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AUDITORS

Appointment of Auditors

At the meeting you will be asked to approve theocamment of PricewaterhouseCoopers LLP, as ourtargdior the next year. A
majority of the votes cast must be in favour o$ tt@solution in order for it to be approved.

Principal Accountant’s Fees

The aggregate fees billed by PricewaterhouseCodpdtgor professional services performed by PriceanzouseCoopers LLP for us
for fiscal 2007 and 2006 were as follows:

Fiscal Year
2007 2006
Audit Fees (including o-of-pocket expense! $ 2,637,900  $2,240,05!
Audit-Related Fee 267,40( 160,04°
Tax Fees 240,21 257,69:
Total $ 3,14551.  $2,657,78

Audit Fees

Audit fees are those for services related to tltad our annual financial statements for the 266@d 2006 fiscal years and for the
review of the financial statements included in Quiarterly Reports on Form 10-Q for those years.

Audit-Related Fees

Audit-related fees for the 2007 and 2006 fiscakyemnsisted primarily of consultation on variouattars and translation of financial
documents.

Tax Fees
Tax fees in fiscal 2007 and 2006 consisted of tarmliance services and advice.

Pre-Approval Policies and Procedures
In engaging our independent auditor, the Audit Catte® considers the following guidelines:

» For audit services, the independent auditor isdwigde the committee with an engagement letterdytine last quarter of each
fiscal year outlining the scope of the audit sersiproposed to be performed in the next fiscal.yéagreed to by the committee,
this engagement letter will be formally acceptedtsycommittee. The independent auditor is to suamaudit services fee
proposal for approval by the committ

» For non-audit services, management and the indepé¢rdditor will periodically submit to the comnei¢t for approval in advance
a description of particular non-audit services. Bgegment and the independent auditor will each oortfh the committee that
each proposed non-audit service is permissibleneggicable legal requirements. The committee rapprove permissible non-
audit services in order for us to engage the indépet auditor for such services. The committee lwélinformed routinely as to
the nor-audit services actually provided by the independeditor pursuant to this proce
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» If management proposes that the committee engagedlependent auditor to provide a non-audit serthat is not contemplated
or approved by the committee pursuant to the psoatlined above, management will submit the reigieethe committee. Our
management and the independent auditor will eanfirooto the committee that such non-audit serisggermissible under all
applicable legal requirements. Management will pisavide an estimate of the cost of such non-agtitice. The committee must
approve the engagement for the non-audit serviddtenfees for such service prior to our engagerogtite independent auditor
for the purposes of providing such I-audit service

Any amendment or modification to an approved pesihie non-audit service must be approved by thenaitiee or the chair of the
committee prior to the engagement of the auditmsetrform the service.

All of our audit related fees and tax fees in 20@fe pre-approved by the Audit Committee. The A@timmittee has determined that
the provision of the non-audit services for whibhde fees were rendered is compatible with maintgithe independent auditor’s
independence.

One or more representatives of PricewaterhouseCeah® will be present at the meeting, will haveaaportunity to make a statem
as he or she may desire and will be availablegpaed to appropriate questions.

Audit Committee Report

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

The committee reviewed with the independent audfiteir judgment as to the quality, not just theegtability, of Cott's accounting
principles and such other matters as the comnattelethe auditors are required to discuss undergiynaccepted auditing standards, in
particular those matters required to be discusgestitement of Auditing Standards No. 61, “Commatians with Audit Committees”, as
amended by Statement of Auditing Standards No:A@dit Committee Communications”. The committeecateviewed with management
and PricewaterhouseCoopers LLP the critical acéogmtolicies underlying Cott' financial statements and how these policies appdied tc
the financial statements.

The audit committee received the written disclosumed the letter from the auditor required by tieependence Standards Board
Standard No. 1. The committee discussed with thi@&a@s the auditor’s independence from Cott andagament, including the matters that
are required to be disclosed in writing by the jmeledence Standards Board and considered the cduitipatif non-audit services with the
auditors’ independence.

Based on the foregoing reviews and discussiong;dhrmittee recommended to the board of directasttie audited financial
statements be included in Cott’s annual reportamFL0-K for the year ended December 29, 2007iliogfwith the U.S. Securities and
Exchange Commission.

Mr. Gibbons will serve on the Audit Committee uiitéd ceases to be independent. It is expected tadia@® W. Savage will be
appointed to replace him at the next meeting obtherrd of directors.

PHILIP LIVINGSTON, CHAIR
ANDREW PROZES

DAVID T. GIBBONS

March 22, 2008
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ADDITIONAL INFORMATION

Information about Cott

Upon request to the Corporate Secretary you magirohtcopy of our annual report on Form 10-K fa fiscal year ended
December 29, 2007, our 2007 audited financial stat#s, and additional copies of this document. €opf these documents may also be
obtained on our website at www.cott.coon the SEDAR website maintained by the Canadiaurgess regulators at www.sedar.com and on
the EDGAR website maintained by the United Statxu8ties and Exchange Commission at www.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 Human Resswand Compensation Committee, Corporate Govesraammittee and Audit
Committee. Copies of any of these documents ardalain print to any shareowner upon requeshe@orporate Secretary.

This proxy circular and our 2007 Annual Report tafeowners are available at:
http:// www.sendd.com/EZProxy/?project_id=36.

Householding

Some banks, brokers and other nominee record Isofday be participating in the practice of “housdimg” 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; telephonmber 813-313-1872 ext.51872.
If you want to receive separate copies of the almymrt and proxy circular in the future, or ifiyare receiving multiple copies and would
like to receive only one copy for your householou ghould contact your bank, broker or other nomigeord holder, or you may contact us
at the above address and phone number.

Approval
The board of directors of Cott has approved theeris and sending of this proxy circular.

et (7 Py

(Signed MATTHEW A. KANE, JR.
Vice-President, General Counsel and
Secretany

March 27 , 2008
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APPENDIX A
MANDATE OF THE BOARD OF DIRECTORS

Purpose

The purpose of this mandate is to set out the respidities 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 istemaf the Corporation. The board approves théegfi@direction of the Corporation and
oversees the performance of the Corporation’s lessiand management. The management of the Corpoisitiesponsible for presenting
strategic plans to the board for review and apgrand for implementing the Corporation’s strategjie@ction.

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 tmter 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@ing the capital budget), strategic plan (whikes into account, among other
things, the opportunities and risks facing the @oagion’s business) and business objectives o€mporation 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, withagsistance of the Audit Committee,
the implementatioland monitoring of appropriate risk management systaend the monitoring of risk

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 the Toronto Stock ExchangelN#he York Stock Exchange
and applicable legislation, and that such comp#araeviewed periodically by the Corporate GovaoeaCommittee

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 Corporatio

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 establiséimi of appropriate systems for
succession planning as set forth in the Corporate@ance 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 HlReaources and Compensation Commi

8.  Ensure that the Corporation has in place a pdticeffective communication with shareowners estbtakeholders and the public
generally.

9. Review and, where appropriate approve, the rezamdations made by the various committees of tterdBof Directors, including,
without limitation, to: select nominees for electi the board; appoint directors to fill vacanaesthe board; appoint and replace
members of the various committees of the boardamdead director of each such committee; andbéskethe form and amount of
director compensatiol
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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 oftibard with respect to extraordinary
actions to be undertaken by the Corporation, ifnlythose that would make a significant changé@financial structure or control of the
Corporation, the acquisition or disposition of aignificant business, the entry of the Corporatita 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 freqonenvals as they see fit. Specific procedurepfmitting shareowner feedback and
communication with the board will be prescribedtlwy Corporation’s communications policy.

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 dieilCorporate Governance Guidelines of the Cotigora

Annual Evaluation
At least annually, the Board of Directors througl Corporate Governance Committee shall, in a nrahdetermines to be approprie

» Conduct a review and evaluation of the performardbe board and its members, its committees agid thembers, including the
compliance of the board with this mandate and efabmmittees with their respective chart

» Review and assess the adequacy of this mandate amnaial basis
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APPENDIX B
AUDIT COMMITTEE (THE “COMMITTEE") CHARTER

Purpose

The Committee is appointed by the Board of Direc{the “Board ") to assist the Board in monitoring (1) the intiggof the financial

statements of the Corporation, (2) the compliancthb Corporation with legal and regulatory reqguients, (3) the independent auditors’
qualifications and independence, and (4) the pevdoice of the Corporation’s internal auditors artépendent auditors.

Responsibilities

1.

The Committee shall satisfy itself, on behalf cf Board, that
(&) the Corporatio’s quarterly and annual financial statements shioeldpproved and included in the Corporé’s regulatory filings

(b) the information contained in the Corporatiogigrterly financial statements, Annual Report tarsbwners and other financial
disclosure information contained in documents sagManagement’s Discussion and Analysis of Find@aadition and Results
of Operations (MD&A "), the Annual Information Form and Form 10-K ahé annual proxy statement and the financial
information contained in any prospectus is not mialtg erroneous, misleading or incomple

(c) the Corporation has implemented appropriatéesys of internal control over financial controlslaeporting and the safeguarding
of the Corporatio’s assets and that these are operating effecti

(d) the audit function has been effectively carged and that any matter which the independenttaxsiish to bring to the attention
of the Board has been addressed;

(e) the Corporatio’s independent auditors are qualified and indeperafananagemen

The Committee shall report regularly to the Blodihe Committee should review with the full Boarty issues that arise with respect to
the quality and integrity of the Corporation’s firtdal statements, the Corporation’s compliance Vetfal and regulatory requirements,
the performance and independence of the Corpo’s independent auditors, and the performance dhthenal auditors

The Committee shall meet separately, periodicallth management, with the internal auditors andhwlie independent audito

The Committee shall discuss the annual auditech€ial statements and quarterly financial statgmwith management and the
independent auditors, including the Corporationseldsures under MD&A and recommend to the Boardtivbr the audited financial
statements should be included in the Corporatiboisn 10-K. The Committee shall also review alltod Corporation’s financial
statements, MD&A and earnings press releases faripublic disclosure thereof by the Corporati

The Committee shall discuss with managementlaméhdependent auditors significant financial mipg issues and judgments made in
connection with the preparation of the Corporatdiniancial statements, including any significamarges in the Corporatianselectio

or application of accounting principles, any magsues as to the adequacy of the Corporation’snateontrols and any special steps
adopted in light of material control deficiencidfie Committee shall ensure that adequate proceduedn place for reviewing the
Corporation’s disclosure of financial informatioxtiected or derived from the Corporation’s finahsi@tements and periodically assess
the adequacy of those procedures. The annual gnhirfinancial statements must be approved byuh@oard prior to their filing an
release (unless, in the case only of the intenmarfcial statements, the Board delegates this atythorthe Committee)

The Committee shall prepare the audit repoutired by the rules of the Securities and Exchangm@ission and other applicable
securities regulatory authorities to be includethim Corporatio’s annual proxy statemel
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7.

10.

11.

12.

13.

14.

15.

The Committee is directly responsible for theotation of disagreements between management aniddiependent auditors regarding
financial reporting

The Committee shall discuss with managemenCtrporation’s earnings press releases, as weihasdial information and earnings
guidance provided to analysts and rating agenSiesh discussion may be done generally (consisfigigsoussing the types of
information to be disclosed and the types of priegems to be made

The Committee shall discuss with managemen€trporations policies with respect to risk assessment andmakagement, includir
major financial risk exposures and the steps managehas taken to monitor and control such expo

The Committee shall review the effect of retpifaand accounting initiatives as well as off-maa sheet structures, if any, on the
Corporatior's financial statement

Subject to compliance with the requirementapgflicable laws, the Committee shall have the aothority to appoint, retain or replace
the independent auditors (subject, if applicaldeshtareholder ratification). The Committee shaltivectly responsible for the
compensation and oversight of the work of the imahelent auditors for the purpose of preparing arifigsan audit report or performing
other audit, review or attest services. The inddpahauditors shall report directly to the Comneit

The Committee shall review with the independeritors any audit problems or difficulties andnagement’s response. This review
should include a discussion of (a) any restrictionghe scope of the independent auditors’ actiwitir on access to requested
information, and (b) any significant disagreememith management. The Committee may review, asdtdeappropriate, (i) any
accounting adjustments that were noted or propbgehe independent auditors but were “passed’ni@saterial or otherwise) (ii) any
communications between the audit team and the &udis national office respecting auditing or aooting issues presented by the
engagement; and (iii) ar*managemer” or “internal contrc” letter issued, or proposed to be issued, by thé fud to the Corporatior

Subject to compliance with the requirementapgflicable law, the Committee shall set clear bipolicies for employees or former
employees and partners or former partners of thegtiand former independent auditc

(a) The Committee shall, at least annuallyaiob&nd review a report from the independent atslidescribing (i) the independent
auditors’ internal quality-control procedures, iy material issues raised by the most recentniakgjuality-control review, or peer
review, of the firm, or by any inquiry or investigan by governmental or professional authoritiethimi the preceding five years
respecting one or more independent audits cartiethythe firm, (iii) any steps taken to deal wathy such issues, and (iv) all
relationships between the independent auditorstaorporation

(b) Based on the above mentioned report, the Caimengthall evaluate the qualifications, performaane independence of the
independent auditors. In this evaluation, the Cottemishall (i) consider whether the independenitargd quality controls are adequate
and the provision of permitted non-audit servisesdmpatible with maintaining the independent audiindependence, (ii) evaluate
lead partner of the independent auditors’ teamraakie sure that there is a regular rotation of ¢ad Ipartner, (iii) evaluate the
independent auditors’ team and make sure that thereegular rotation in compliance with appli@taws, and (iv) take into account
the opinions of management and internal auditdne. Committee shall present its conclusions witpeesto the independent auditor
the Board.

The Committee shall review and discuss qugrtegorts from the independent auditors (requing&éction 10A of th&ecurities
Exchange Act of 19%(the “Exchange Act”)) on (a) all critical accounting policies and ptiaes to be used, (b) all alternative
treatments of financial information within geneyadiccepted accounting principles that have beerudéed with management,
ramifications of the use of such alternative disales and treatments, and the treatment prefeyrduelindependent auditors, and
(c) other material written communications betwdamnihdependent auditors and management, such asamgement letter or sched
of unadjusted difference

B-2
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16.

17.

18.

19.

20.

21.

22.

23.

24,
25.

The Committee shall be responsible for thegmegroval of all auditing services and permitted-aodit services (including the fees and
terms thereof) to be performed for the Corporahigiits independent auditors, subject to deeminimusexceptions for non-audit
services described in Section 10A(i)(1)(B) of thelkange Act which are approved by the Committeerpia the completion of the
audit.

The Committee shall review the Corporationteiinal accounting controls and information gathgesgstems, as well as the risks,
priorities and deficiencies, if any, identified the Corporatiors independent and internal auditors, and ensutafipaopriate correcti
action is taken with respect there

The Committee shall review the scope and resfilaudit plans of the independent auditors aadtijectivity, effectiveness and
resources of the Corporat’s internal auditors

The Committee shall review the performancetaedemuneration of the Corporation’s internal &argdiand shall approve all decisions
in connection therewith. The internal auditors khgort directly to the Committe

The Committee shall monitor and review the @eaipon’s (and its affiliates) compliance with emrimental laws and regulations and
ensure that a compliance program is developed aidtamned by the Corporatio

The Committee shall establish procedures foth@receipt, retention and treatment of compgaiateived by the Corporation regarding
accounting, internal accounting controls, or auaditnatters, and (b) the confidential anonymous $sgion by employees of the issuer
of concerns regarding questionable accounting ditiag matters

The members of the Committee shall have th# fag the purpose of performing their duties tsgact all the books and records of the
Corporation and its subsidiaries and of discussuh accounts and records and any matters relatitihg financial position of the
Corporation with the officers and independent artdrhal auditors of the Corporation and its sulasids and any member of the
Committee may require the independent and intexaditors to attend any or every meeting of the Cidtem

It is understood that in order to properly gaut its responsibilities, the Committee shall édve right, to the extent it deems necessary
or appropriate, to retain independent legal, actiogror other advisors, at the expense of the Gaitjmm.

The audit functions of the Committee may not begated to another committe

The Committee shall be responsible for thostemsaassigned to it under the Corporation’s Cddgusiness Conduct and Ethics and
Code of Ethics for Senior Officer

26. 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

Structure

1. The Board shall elect annually from among itsniers a committee to be known as the Audit Commitbebe composed of at least

three independent directors, none of whom shath§agpt directly or indirectly from the Corporationany subsidiary of the
Corporation any consulting, advisory or other congagory fee or (b) be affiliated with the Corpowator (c) be officers or employees
of the Corporation or of any of its affiliates, lmeive been an officer or employee of the Corporatoy of its affiliates or the
independent auditors in the three years prior ingoappointed to the Committee or (d) be an imntediamily member of any of these
persons

Each member of the Committee shall meet thepiad@ence, experience and financial literacy requargs of any stock exchange upon
which the Corporatic’s stock is listed from time to time and in accoawith applicable law, including applicable ligfistandards
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3.

Committee members shall not simultaneously senvéhe audit committees of more than three othbtip companies unless the Board
determines that simultaneous service on more tirae tother audit committees would not impair suemier’s ability to effectively
serve on the Committee. If such a determinationasle, it must be disclosed in the Corporé s annual proxy statemel

A majority of the members of the Committee shalstitute a quorum. No business may be transagtéide Committee except at a
meeting of its members at which a quorum of the @dtee is present (in person or by means of teleptamnference 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 liewaagheeting is not permitte

Each member of the Committee shall hold sucdieefintil the next annual meeting of shareownetex &flection 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 membersctEabe a director or otherwise ceases to befigabio be a member of the
Committee

The Committee shall appoint one of its membect as Chairman (theChairman ”). The Chairman will appoint a secretary who will
keep minutes of all meetings (th&eécretary”), which shall be circulated to members of the Bogrdrucompletion. The Secretary n
not be a member of the Committee or a directoraamdbe changed by simple notice from the Chairt

The Committee will meet as many times as is $&® to carry out its responsibilities, and shadket without members of management
present from time to time as requested by the @tairof the Committes

The time at which and the place where the megetiri the Committee shall be held, the calling eftmgs and the procedure in all
respects of such meeting shall be determined bZ tmemittee, unless otherwise provided for in thdawys of the Corporation or
otherwise determined by resolution of the Boi

The members of the Committee shall be entite@teive such remuneration for acting as memifdteecCommittee as the Board may
from time to time determint
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Form of Proxy - Annual Meeting of Cott Corporation to be held on April 17, 2008

This Form of Proxy is solicited by and on behalf of Management.

Notes to proxy

1. [Ewery hobder has the fight 1o appoint some other person of thelr choice, wha need sat be & holder, bo sitend and act on el Behall at the Maating. Il you wish Lo appaint a
parsan cthar than the parsons whose nemes ane printed hersin, ploasa insart the name of yeur chesen praxyhelder in the spece provided {see reverse),

i M e seouriies ano rogisiened in the name of mom than one owes (for example, joind ownership, inusbess, execuions, ¢6c. ), then all those regisiened should sgn this prowy, If you a voling
o bekalf ol B corpottion or Brosher ndividusd you My be reguined 1o provids documentaion evidenting your gower 1a-Sgn this procy with sxgning capacity staled

3. Thaa prowy shoud ba akad in 1he Boail masner 55 e RaMa BRPEars o 1ha pory

Il frés pemacy ks ot dated, 1 will e deemed o bear e dale on which it ks mabied by Management io the holder

8, The securities reprasanisd by this proxy will be voled or withbedd from voling In accordance with the instructions of the holder, howaver, if you do not specify how 1o vole in
respect of any matior, your proxyhodder i entithed 1o vat your shanes as be or she sees B2, If this proxy does not specity how 1o wole on o matter, and if you have authorized a
direcior e efficar of Colt Corporation to act &3 your proxyhalder, this proxy will be veded as recommended by Managemand, In particulsr, if your proxy does ned specify how
walg, this proay will be veted FOR the nominees listed in nesolution numbar 1, Election of Directers and FOR the appointment of audiors sel out in resalution nember

2 Appeiniment of Auditars.

6. Thes presy conlers decretonary suhonly o repect of Amenaments o varubons io matiars dentthed in the Mot of Meetng or ofher matiss Tt may propedy coma belors (he Mastng
& 8t gy coniinuation of the Meoling afler an adoummant themof

T. This proory shiuld ke mad in conpnciion with the accomparying documentation provided by Managoment Fead

Provies submitied must b necshved fry 5:00 p.m, (local fise In Toraris, Cananda) on Apl 15, 2006,

THAKK YOU
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This Form of Proxy is solicited by and on behalf of Management.
Appointment of Proxyholder

shargcmmar(s) of Coft Corporation herabry IPrinl the name of the persen you a0
mmﬁw-melnl:wnrmm of mﬂhlmlmm
Vicn-Prasident, Gongral Counsid & fhan the Chairman or Sacretary
Seerlary
it myour proxyholder with Tl power of substiution and o vole 0 acoordance wilth e falowng dischon [of o ﬁmmmm i progyhoider i i) at the Anrual Moatng of
shamowness of Coit Coporation 10 B held al #e Doutloleon by Hiton Holel, 655 Dinon Rioad, Torono, Ortario, Canada Th-.rmy-l.;!i . 2008 2t B:30 am. {locad bme in Torenla, Canaca)
mawmdnmmmmmmmmhmm fo any amendments or variations bo matiers identified in the

Medico of Mosting or other matiers thal may properly come bedore the Meeting and al any continuation of Huhg an adipoumensend theresd, As of March 23, 3008, Managemen
s not awane of any such amendiments, variatons o ofher maners it te pesaniad at ha keating.

1. Election of Directors The proposed neminess named in e sccompanying Prowy Gircular e
[ Geongs A Bumnet! 02 Davd T. GRens; 01, Senge Gouin, 04 Stephen H. Halpesia, 05 Bty Jane Hess; 06. Phiip B Lhingston: G7. Andrew Propes; 8. Geshaen W, Savage;
D9 Donakd G. Walt 10, Frank E. Wesa 011

FOIR, F nominees isted sbove [
Plagsa secily he
rarma af the indvidusds)
froen whom you wish 1o
FIOR o hominees Bl above ofer than [ wilhihi pour wote
WITHHOLD wels for 1 neetiness fitad abie >
2. Appointment of Auditors
Anpsintment of PricewalamouseCoopars LLP 4. fudiors. Foel» Withhuld [

Authorized Signature(s) - Sign Here - This section must be completed for your instructions to be executed.
e clbonizg wou b ol i dotordanco wilh Arpfour insinachions o oot cen, W Benely revalod any prody prbvidusly ghon with mesdedt 1o the Meging, B no woling instructions are
indicated above. this proxy will be voled as recommendad by Managamanl.

Smalue(s)

Financial Statements Request

In accordance with Canadian secsiios reguiabions, Shantowners mdy sec] 1o reoehe e m i e
irtanm francal stalpments, § g0 reguesl I you wash 1o moges such mailings, 8. T 00 s
plisase mark gour ailechon . e Rewertal reprts by e

1yea do ek mark the boux, ar do not netum ®is PROKCY, Sen il wil be assumed you do NOT wanl o recolm intedm financial sialements
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