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Washington, D.C. 20549
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Cott Corporation
6525 Viscount Road

Mississauga, Ontario, Canada L4V1H6
%— (905) 672-1900

5519 West Idlewild Avenue
Tampa, Florida, United States 33634
(813) 31:-1800

March 26, 2015
Dear Shareowners:

We are pleased to invite you to attend our anno@lispecial meeting of shareowners, which will blel la¢ the Toronto Airport Marriott
Hotel, 901 Dixon Road, Toronto, Ontario, Canad&:80 a.m. (Toronto time) on Tuesday, May 5, 2016thés meeting, you will have the
opportunity to meet our directors and members ofsemior management team, learn more about our @oyngnd our plans for the future,
and receive our financial results for the 2014dis®ar.

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

We are pleased to furnish our proxy materials dhwvernternet in accordance with applicable law.aAgsult, we are mailing to many of
our shareowners a notice instead of paper copieargbroxy circular, form of proxy and 2014 annteggort. The notice contains instructions
on how to access these materials over the Inteairatell as instructions on how shareowners cagive@aper copies of these materials.
Employing this distribution process will consenagural resources and reduce the costs of printidgdéstributing these materials.

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

Sincerely,

JERRY FOWDEN
Chief Executive Office
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Cott Corporation
Notice of Annual and Special Meeting of Shareowners
The Annual and Special Meeting of Shareowners df Corporation (“Cott ”) will be held

on: Tuesday, May 5, 201
at: 8:30 a.m. (local time in Toronts
at the: Toronto Airport Marriott Hotel, 901 Dixon Road, Tato, Ontario, Canac

to: * receive the financial statements for the yated January 3, 2015 and the report on thoserstate by Cott’s
independent registered certified public accountimyg,

» elect directors

« approve the appointment of C's independent registered certified public accognfiim,

< hold a norbinding advisory vote on executive compensat

* approve an amendment to the Amended and Restate€@poration Equity Incentive Pla
» approve the Cott Corporation Employee Share Puech&m, an

» transact any other business that properly may beght before the meeting and any adjournment ofrteeting.

By order of the board of directors

Mt

Marni Morgan Poe

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

March 26, 2015

YOU ARE INVITED TO VOTE BY COMPLETING, DATING AND S IGNING THE FORM OF PROXY AND RETURNING
IT BY MAIL OR BY FACSIMILE, OR BY FOLLOWING THE INS TRUCTIONS FOR VOTING OVER THE INTERNET IN THE
PROXY CIRCULAR. AVOTE BY PROXY WILL BE COUNTED IF IT IS COMPLETED PROPERLY AND IS RECEIVED BY
OUR TRANSFER AGENT NO LATER THAN 5:00 P.M. TORONTO TIME ON MAY 1, 2015 OR THE LAST BUSINESS DAY
PRIOR TO ANY POSTPONED OR ADJOURNED MEETING OR IS OTHERWISE RECEIVED BY OUR SECRETARY, AS
DESCRIBED HEREIN, PRIOR TO THE COMMENCEMENT OF THE MEETING OR ANY POSTPONED OR ADJOURNED
MEETING. OUR TRANSFER AGENT’'S MAILING ADDRESS IS CO MPUTERSHARE INVESTOR SERVICES INC., 100
UNIVERSITY AVENUE, 8TH FLOOR, TORONTO, ONTARIO, CAN ADA, M5J 2Y1 AND FACSIMILE NUMBER IS 1-866-249-
7775 or (416) 263-9524.
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IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROX Y MATERIALS FOR THE
ANNUAL AND SPECIAL MEETING OF SHAREOWNERS TO BE HEL D ON MAY 5, 2015

This communication is not a form for voting andgaets only an overview of the more complete proagamals, which are available on
the Internet or by mail. We encourage you to aceessreview all of the important information comntad in the proxy materials before voting.

Our proxy circular, form of proxy and 2014 annugart are available at our websitevw.cott.com/en/for-investors/overview), as well
as our profile on SEDARVww.sedar.com). Our proxy circular includes information on tleléwing matters, among other things:
e The date, time and location of the Annual and Spédeeting of Shareowner
« Alist of the matters being submitted to the shamers for approval; an
» Information concerning voting in person at the Aalnand Special Meeting of Shareownt
If you want to receive a paper copy or e-mail &sth documents, you must request one. There isargeto you for requesting a copy.
Please make your request for a copy to Computershaestor Services by telephone at 1-800-564-@2%5®ntact Cott’s Investor Relations

Department directly at our principal executive offi Cott Corporation, 5519 W. Idlewild Ave., Tampd, 33634, telephone (813) 313-1732,
email InvestorRelations@cott.co
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Cott Corporation
Annual and Special Meeting of Shareowners

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

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

REGISTERED SHAREOWNERS

A form of proxy is enclosed with this booklet. THégm may be used to vote your shares if you agblmto attend the meeting in
person. Instructions on how to vote using this fama found starting on page 1 of this proxy circula

NON-REGISTERED BENEFICIAL SHAREOWNERS

If your shares are held on your behalf or for yaccount by a broker, securities dealer, bank, traistpany 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 and the board of directors for use at thannual and special meeting of shareowners to beld on Tuesday, May 5, 2015
and any continuation of the meeting after an adjounment of such meeting.

AVAILABILITY OF QUARTERLY FINANCIAL INFORMATION

If you are a shareowner and wish to receive (otinaa to receive) our quarterly interim financitdtements (and the related
management discussion and analysis) by mail, yost scamplete and return the enclosed request fdrpoul do not do so, quarterly financial
statements will not be sent to you. Financial rssale announced by media release, and finanat&insents are available on our website at
www.cott.com, on the SEDAR website maintained by the Canadianrities regulators aww.sedar.comand on the EDGAR website
maintained by the United States Securities and &xgé Commission MwWw.Sec.gov .
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Cott Corporation
Proxy Circular
GENERAL INFORMATION

This proxy circular is furnished in connection with the solicitation of proxies by or on behalf of maagement and the board of
directors of Cott Corporation (“Cott” or the “Compa ny”) for use at the annual and special meeting of sharemers that is to be held a
the time and place, and for the purposes, describad the accompanying notice of the meeting and argontinuation of the meeting
after an adjournment of such meeting.

We are first mailing or making available to shareevs this proxy circular, our 2014 annual repon srlated materials on or about
March 26, 2015. All dollar amounts are in Unitedt8$ dollars unless otherwise stated. All infororationtained in this proxy circular is as
March 16, 2015, unless otherwise indicated. Owafigear ends on the Saturday closest to Decenibef &ach year. In this proxy circular,
therefore, references to the year 2012 are toisbalfyear ended December 29, 2012, referencége tpear 2013 are to the fiscal year ended
December 28, 2013 and references to the year 2@1i ¢he fiscal year ended January 3, 2015. Ad heeein, “GAAP” means United States
generally accepted accounting principles.

VOTING AT THE MEETING

Who Can Vote

March 16, 2015 is the record date to determineesivamers who are entitled to receive notice of tleeting. Shareowners at the clost
business on that date will be entitled to votéhatrheeting. As of the record date, 93,259,829 comshares were outstanding. Each common
share entitles the holder to one vote on all mafeesented at the meeting.

Voting By Registered Shareowners

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

Voting in Person

Registered shareowners who attend the meeting wiaythve shares registered in their name on resakifiut before the meeting. If y
are a registered holder who will attend and votgerson at the meeting, you do not need to completeturn the form of proxy, although y
are requested to do so. Please register your atteadvith the scrutineer, Computershare Investori@ss Inc. (“Computershare™), upon
your arrival at the meeting. Whether or not yownpiaattend the annual and special meeting of sharers, you are requested to comp
and promptly return the enclosed proxy.
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Voting by Proxy
If you are a registered shareowner but do not @aaitend the meeting in person, there are fourswiagt you can vote your proxy:

Mail: You may vote by completing, dating and signingehelosed form of proxy and returning it to Compsitare no later than
5:00 p.m. local time in Toronto on May 1, 2015t last business day prior to any postponed auad@gd meeting, by mail to 100
University Avenue, 8 Floor, Toronto, Ontario, Caaad5J 2Y1 using the envelope provided.

Fax: You may vote by completing, dating and signingehelosed form of proxy and faxing it to Computershet 1-866-249-
7775 (toll free within Canada and the United Sfates -416-263-9524 (outside Canada and the UrStates) no later than 5:00 p.m.
local time in Toronto on May 1, 2015 or the lassibess day prior to any postponed or adjournedinteet

Internet: You may vote over the Internet by accessingv.investorvote.com and following the proxy login and voting procedures
described for the meeting. The enclosed form okpmntains certain information required for théshmet voting process. Detailed
voting instructions will then be conveyed electoatly via the Internet to those who have complébediogin procedure. You may vote
(and revoke a previous vote) over the Internengtteme before 5:00 p.m. local time in Toronto oML, 2015 or the last business day
prior to any postponed or adjourned meeting.

The Internet voting procedure, which complies v@dnadian law, is designed to authenticate shareshidentities, to allow
shareowners to vote their shares and to confirinsti@reownersvotes have been recorded properly. Shareownensgveta the Interne
should understand that there may be costs asseidte electronic access, such as usage chargeslfternet access providers and
telephone companies that must be borne by the®haegs. Also, please be aware that Cott is nothireebin the operation of the
Internet voting procedure and cannot take respditgifor any access or Internet service interrops that may occur or any inaccurate,
erroneous or incomplete information that may appear

Other: If you have not availed yourself of any of the fgoang voting procedures by 5:00 p.m. local timd aronto on May 1,
2015 or the last business day prior to any postpanedjourned meeting but still wish to vote bgpr, you may vote by (i) completir
dating and signing the enclosed form of proxy amdry it to the attention of our Secretary at (888)-1923, or (ii) having the person
you have chosen as your proxyholder deliver itdrspn to our Secretary, in each case so thatétived prior to the commencement
of the meeting or any postponed or adjourned mgetin

What Is a Proxy?

A proxy is a document that authorizes another petsa@ttend 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.

How do You Appoint a Proxyhol der?

Your proxyholder is the person you appoint to gastr votes for you at the meeting. The persons daméhe enclosed form of proxy
are directors or officers of Cott. You may chodsest individuals or any other person to be youxkyinolder. Your proxyholder does not hi
to be a shareowner of Cott. If you want to autre@edairector or officer of Cott who is named on énelosed proxy form as your proxyholc
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 rame in the blank space located near the top of trenclosed proxy form.

Your proxy authorizes the proxyholder to vote atiteowise act for you at the meeting, including aoptinuation of the meeting if it is
adjourned.
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How Will a Proxyholder Vote?

If you mark on the proxy how you want to vote opaaticular issue, your proxyholder must cast yates as instructed. By checking
“WITHHOLD"” on the proxy form, you will be abstaingnfrom voting.

If you do NOT mark on the proxy how you want to voe on a particular matter, your proxyholder is entitied 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;

* FOR the approval of the appointment of PricewaterhaseCoopers LLP as Co’s independent registered certified public
accounting firm;

 FOR the approval, on a nor-binding advisory basis, of the compensation of thEompany's named executive officers, ¢
such information is disclosed in the Compensation iBcussion and Analysis, the compensation tables attte accompanying
narrative disclosure beginning on page 17 (commoniseferred to as “say-on-pay”);

* FOR the approval of the Amendment to the Amended athRestated Cott Corporation Equity Incentive Plan aéscribed
under “Approval of Amendment to Amended and Restatd Cott Corporation Equity Incentive Plan” beginning on page 65
of this proxy circular, in accordance with the resdution attached as Appendix A to this proxy circula on page A-1; and

* FOR the approval of the Cott Corporation Employee &are Purchase Plan described unde” Approval of Cott Corporation
Employee Share Purchase Plan” beginning on page 7 this proxy circular, in accordance with the resdution attached as
Appendix C to this proxy circular on page C-1.

For more information on these matters, pleaséEleetion of Directors ,” beginning on page “Independent Registered Certified
Public Accounting Firm—Approval of Appointment of | ndependent Registered Certified Public Accounting ifm” on page 58,
“Advisory Vote on Executive Compensation”on page 62;Approval of Amendment to Amended and Restated CotCorporation
Equity Incentive Plan” on page 65, antApproval of Cott Corporation Employee Share Purchase Plan”on page 77.

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 noftite meeting sets out all the matters to be prteseat the meeting that are known to
management as of March 16, 2015.

How do You Revoke Your Proxy?

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

This revocation must be received by our Secretafgre the meeting (or before the date of the reepad meeting if it is adjourned), 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

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

3
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are a non-registered beneficial shareowner (assgept a registered shareowner). Copies of thiardeat have been distributed to
intermediaries who are required to deliver thermata] seek voting instructions from, our negistered beneficial shareowners. Intermedi
often use a service company (such as Computersh&madridge Investor CommunicationsBfoadridge ")) to forward meeting materials
to beneficial shareowners. Cott intends to payirftermediaries to deliver proxglated materials and the request for voting imsitoas (Forn
54-101F7) to “objecting beneficial owners” in aatance with National Instrument 54-101. If you amoa-registered beneficial shareowner,
you can vote your common shares by proxy, by falhgwhe instructions your intermediary provideytwl, through your intermediary or

the meeting. As a non-registered beneficial shaneoywhile you are invited to attend the meetiray will not be entitled to vote at the
meeting unless you make the necessary arrangemightgour intermediary to do so.

Voting in Person

A non-registered beneficial shareowner who rece&vedting instruction form from the intermediarydanho wishes to attend and vote
at the meeting in person (or have another pergdendgand vote on their behalf) should strike oatfihoxyholders named in the voting
instruction form and insert the beneficial shareexs(or such other person’s) name in the blanksmaovided or follow the corresponding
instructions provided by the intermediary.

Voting by Proxy through Intermediary

Internet : If your intermediary is registered with Computeaee or Broadridge, both of which we have retaitweshanage beneficial
shareowner Internet voting, you may vote over ttierhet by following the proxy login and voting instions on your voting instruction
form.

Through Intermediary : A beneficial shareowner who does not vote vialthernet will be given a voting instruction form ather
document by his or her intermediary that must Hmstied by the beneficial shareowner in accordamitte the instructions provided by the
intermediary. In such case, yoannotuse the Internet voting procedures described abodenustfollow the intermediary’s instructions
(which in some cases may allow the completion efubting instruction form by telephone or on theeimediary’s Internet website).
Occasionally, a beneficial shareowner may be gavésrm of proxy that has been signed by the inteliarg and is restricted to the number of
shares owned by the beneficial shareowner butisraise not completed. This form of proxy doesmextd to be signed by the beneficial
shareowner. In this case, you can complete the &npnoxy and vote by mail or facsimile only in te@me manner as described above under
Voting by Registered Shareowners—Voting by Proxy beginning on page 1 of this proxy circular.

In all cases, beneficial shareowners should cardfufiollow the instructions provided by the intermiadly.

Proxies returned by intermediaries as “non-votexduse the intermediary has not received instmgfimm the beneficial shareowner
with respect to the voting of certain shares, @abse under applicable stock exchange or othes,rile intermediary does not have the
discretion to vote those shares on one or morkeofitatters that come before the meeting, will eatéd as not entitled to vote on any such
matter and will not be counted as having been vimtedspect of any such matter. Shares represégtedch broker “non-votes” will,
however, be counted in determining whether theeegaorum for the meeting. In addition to beingeabl submit to Cott or the intermediary,
as applicable, a voting instruction form, benefisi@areowners are permitted to submit any otheudh@nts in writing that requests that the
beneficial shareowner or a nominee thereof be apgwias a proxyholder.

Confidentiality of Vote

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

» thereis a proxy contes
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» the proxy contains comments clearly intended fonaggment; o

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

Quorum
The annual and special meeting requires a quorudmithwor this meeting means:

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

* persons owning or representing not less than aritya@d the total number of our shares entitled/ode.

Vote Counting Rules

All matters that are scheduled to be voted updheeeting, other than as set out below, are ardiresolutions. Ordinary resolutions
are passed by a simple majority of votes: if mbenthalf of the votes that are cast are cast iorfakie resolution passes. Eleven directors
nominated must be elected by ordinary resolutiothefshareowners. Pursuant to Cott's Majority V@tmd Director Resignation Policy, if a
nominee in an uncontested election does not reteé/eote of at least the majority of the voted ¢meluding votes “for” and votes
“withheld”), such director is required to promptinder his or her resignation from the board odctivrs. Cott's Majority Voting and Director
Resignation Policy is described more particulagiolv under the headingMajority Voting and Director Resignation Policy ” on page 12
of this proxy circular.

The approval of Cott's independent registered feedtipublic accounting firm, the approval of the Andment to the Amended and
Restated Cott Corporation Equity Incentive Plae (tEquity Plan Amendment”), and the approval of the Cott Corporation Employkarg
Purchase Plan must be approved by ordinary resalefithe shareowners. Due to the non-binding adyisature of the matter to be voted
upon in respect of the compensation of Cott’s etteewfficers, there is no minimum vote requiremfanmtthe proposal. However, the matter
will be considered to have passed with the affirmeatote of a majority of the votes cast by shaneers that are present or represented and
entitled to vote at the meeting.

Proxies may be marked “FOR,” “AGAINST” or “WITHHOWUBABSTAIN.” For purposes of the resolution to appedhe Equity Plan
Amendment and the Cott Corporation Employee Sharehase Plan, proxies may be marked “FOR” or “AGATN’
Abstentions/withholding and broker non-votes arented for purposes of establishing a quorum, bey ire not counted as votes cast for or
against a proposal.

Solicitation of Proxies

The cost of soliciting proxies will be borne by €adh addition, Cott may reimburse brokerage firnsl other persons representing
beneficial owners of shares for their expensesiiwdrding solicitation materials to such beneficiainers. Proxies may also be solicited by
certain of our directors, officers and employeeigheut additional compensation, personally or bgghone, telegram, letter or facsimile. We
have hired MacKenzie Partners, Inc., a professisoliditing organization, to assist us in condugtiiank and broker searches, distributing
proxy solicitation materials and responding to infation requests from shareowners with respedidartaterials. For these services,
MacKenzie Partners, Inc. will be paid a fee of $0B, plus limited reimbursement for out-of-pockepenses.

Please Complete Your Proxy

Our management, with the support of the board refctiors, requests that you fill out your proxy tsere your votes are cast at the
meeting.This solicitation of your proxy (your vote) is madeon behalf of management and the board of directors

5
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PROCEDURE FOR CONSIDERING SHAREOWNER PROPOSALS

If you want to propose any matter for inclusiorour 2016 proxy circular, it must be received by Wige President, General Counsel
and Secretary no later than November 27, 2015 @tGuwporation, 5519 West Idlewild Avenue, Tamplayriga, U.S.A. 33634.

Our by-laws fix a deadline by which shareownerstnsupmit director nominations prior to any meetirighareowners. In the case of
annual meetings, advance notice must be delivered hot less than 30 nor more than 60 days pritre date of the annual meeting;
provided, however, that if the annual meeting Ifedafor a date that is less than 50 days aftedtte on which the first public announcement
of the date of the annual meeting was made, advaotoge may be made not later than the close ahbas on the 10th day following the d
on which the public announcement of the date oftieual meeting is first made by us. In the casespecial meeting of shareowners (wt
is not also an annual meeting), advance notice brigelivered to us no later than the close ofrtmass on the 15th day following the day on
which the public announcement of the date of trexigph meeting is first made by us. Our by-laws aésquire any shareowner making a
director nomination to provide certain importarfoimation about its nominees with its advance mot@nly shareowners who comply with
these requirements will be permitted to nominateators to the board of directors unless the “adgarotice” requirements of our bgws art
waived by the board of directors in its sole ditiore You are advised to review our by-laws, whicintain additional requirements about
advance notice of director nominations.

PRINCIPAL SHAREOWNERS

We are not aware of any person who, as of Marcl2Q65, beneficially owned or exercised control iection, directly or indirectly,
over more than 5% of our common shares excepttdsrie below:

Nature of Ownership or Number of Percentage ¢
Name Control Shares Class
Levin Capital Strategies, L.P) Beneficial ownershi 14,470,02 15.6(%

595 Madison Avenue, 17  Floor
New York, New York 1002:
FMR LLC @ Beneficial ownershi 9,223,18; 9.9%

245 Summer Street
Boston, Massachusetts 021

(1) Based solely on information reported in an ateehSchedule 13G filed by Levin Capital StratedieB, (“Levin Capital”) on February 10, 2015 wittet United States Securities and
Exchange Commission (the “SEC”). As reported irhsiiling, Levin Capital is the beneficial owner 4,470,026 shares, constituting approximately 1%.60the shares
outstanding, with sole voting power and sole digp@spower with respect to 358,402 shares, shao¢idg power with respect to 10,915,772 shares,sluaded dispositive power
with respect to 14,111,624 shar

(2) Based solely on information reported in an adeehSchedule 13G filed by FMR LLC (“FMR”) on Febryd3, 2015 with the SEC. As reported in such §JifMR Co., Inc, Pyramis
Global Advisors Trust Company, and Pyramis Globdvi8ors, LLC reported that each beneficially owmgt€ommon shares. Edward C. Johnson 3d is a Diracd the Chairman
of FMR and Abigail P. Johnson is a Director, the&/Chairman, the Chief Executive Officer and thesRtent of FMR. Members of the family of Mr. Johngthe “Johnson
Family”), including Abigail P. Johnson, are the gweninant owners, directly or through trusts, ofi&eB voting common shares of FMR, representing 49%e voting power of
FMR. The Johnson Family and all other Series Bediders have entered into a shareholders’ votingeanent under which all Series B voting commonesheill be voted in
accordance with the majority vote of Series B wptiommon shares. Accordingly, through their ownigrshvoting common shares and the execution oktrereholders’ voting
agreement, members of the Johnson Family may beatéainder the Investment Company Act of 1940ptmfa controlling group with respect to FMR. NeitR&R nor
Mr. Johnson nor Abigail P. Johnson has the solegpdavvote or direct the voting of the shares owaieelctly by the various investment companies tegésl under the Investment
Company Act (“Fidelity Funds”) advised by Fidellyanagement & Research Company, a wholly owned digisgiof FMR, which power resides with the FidelRynds’ Boards of
Trustees. Fidelity Management & Research Comparmjeseaout the voting of the shares under writteilglines established by the Fidelity Fu’ Boards of Trustee:
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FINANCIAL STATEMENTS

At the meeting, we will submit Cott’s annual condated financial statements for the year endedalsr, 2015, and the related report
of Cott’s independent registered certified pubtic@unting firm to our shareowners. No vote willthken regarding the financial statements.

ELECTION OF DIRECTORS

The Corporate Governance Committee of the boadire€tors (the ‘Corporate Governance Committe€’) reviews annually the
qualifications of persons proposed for electioth®board and submits its recommendations to thedbor consideration. In the opinion of
the Corporate Governance Committee and the boacth, & the 11 nominees for election as a direstavrdll qualified to act as a director of
Cott and, together, the nominees bring the mixadépendence, diversity, expertise and experienoessary for the board and its committees
to function effectively. Our approach to corporgteernance and the roles of the board and its ctiewsiare described undeCbrporate
Governance” on page 50 of this proxy circular.

During 2014, the board of directors held ten megtircach of our incumbent directors who servedibd2attended, in person or by
telephone, 75% or more of the applicable meetirfigseoboard of directors and committees on whigytberved in 2014.

Set forth below is certain information concerning aominees for election as directors of Cott,udahg information regarding each
person’s service as a director, business experjelireetor positions held currently or at any tichging the last five years, information
regarding involvement in certain legal or admirgtitre proceedings, if applicable, and the expesenqualifications, attributes or skills that
caused the Corporate Governance Committee andtre bf directors to determine that the person lsheerve as a director of Cott. Beca
Cott is a Canadian corporation, we are requirdthice at least 25% of our directors be Canadiadeass. The directors who are Canadian
residents are identified below.

The board has considered the independence of édlclh nominees for election as directors of Cottfarposes of the rules of the SEC,
New York Stock Exchangé¢* NYSE ") and, where applicable, National Instrument 58-2isclosure of Corporate Governance Practices (“
NI 58-101") of the Canadian Securities Administrators. Adiminees are independent except for Mr. FowdenChief Executive Officer.

See “Certain Relationships and Related Transaction$ on page 15 of this proxy circular for further dission of the board’s
determinations as to independence.

Nominee Committee Membership
Mark Benadiba , 62, of Toronto, Ontario, Canada, served as ekexiMice-President, North Corporate Governance Committee
American Operations, of Cott Corporation from 12@ail 2006. Mr. Benadiba held several

roles during his tenure at Cott from 1990 throu§B€ including Executive Vice President and

Chief Executive Officer of Cott Canada from 1990.898. Previously, Mr. Benadiba was a

Senior Executive of Pepsi/Seven-Up, Toronto/Car{adfivision of Sevetdp Canada Inc.).

has served on Coftboard since June 2008. The board nominated Mradiba to be a direct

because of his management experience in, and &gdaswledge of, the beverage industry.

The board believes Mr. Benadiba’s experience irbthesrage industry, including the various

positions he held within Cott, enable him to mak&able contributions to the board. Mr.

Benadiba is a Canadian reside
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Nominee Committee Membership

George A. Burnett, 59, of Scottsdale, Arizona, U.S.A., is the Prestdand Chief Executive Audit Committee
Officer of Northcentral University and a directdridorthcentral University Holdings, LLC

since 2011. Previously, Mr. Burnett served as Chiefcutive Officer of Alta Colleges, Inc.

from August 2006 to September 2011. Mr. Burnett ®@hairman of R.H. Donnelley, a Yellow

Pages publisher, in 2006 and Chief Executive OffafeDex Media, Inc., a print and interact

marketing company, from 2001 to 2005. Mr. Burnei$ Berved on Cott’s board since June

2006. The board nominated Mr. Burnett to be a ttirdlsecause it believes his senior level

experience with multinational public companies lerdluable executive and financial

expertise to the boar

Jerry Fowden, 58, of Tampa, Florida, U.S.A., was appointed @asChief Executive Officer —
on February 18, 2009. Prior to this appointmentdmwed as President of Cott’s international
operating segments and Interim President, North iaadrom May 2008 to February 2009,
and as Interim President of Cott's United Kingdousibess unit from September 2007 to May
2008. He served as Chief Executive Officer of Tradedia Group Ltd., a media company, i

as a member of its parent Guardian Media Grousfidoard of directors from 2005 until 2007.
From 2001 until 2004, he served in a variety oésalvith ABInBev S.A. Belgium, an alcoholic
beverage company, including President, Europeare AMestern, Central and Eastern Europe
from 2003 to 2004, Global Chief Operating Officesrh 2002 to 2003 and Chief Executive
Officer of Bass Brewers Ltd., a subsidiary of AB®mBS.A. Belgium, from 2001 to 2002. Mr.
Fowden also served on the board of directors os@heake Corporation (now known as Canal
Corporation), a supplier of specialty paperboarckpging products, when it filed a voluntary
Chapter 11 petition in the United States on DeceriBe2008. He served as a director of such
company until May 2009. In 2010, Mr. Fowden joirted board of directors of Constellation
Brands, Inc., a premium wine company. Mr. Fowdes$exved on Cott's board since March
2009. The board nominated Mr. Fowden to be a dirdmcause he is Cott’'s Chief Executive
Officer, and has held operational management positwithin Cott in North America and
Europe. Under Mr. Fowden's leadership, Cott hasiged its resources and investments,
streamlined operations and cut costs, and broadenprbduct portfolio

David T. Gibbons, 71, of Naples, Florida, U.S.A., was Cott’s InteiChief Executive Officer Chairman of the Board;
from March 2008 to February 2009. Prior to joinibgtt, he was President and Chief Execu Corporate Governance Committee
Officer of Perrigo Company, a manufacturer of letdbrand over-the-counter pharmaceutical

and nutritional products, from 2000 to 2006, arhfr2003 to 2007, he also held the role of

Chairman of that company. Mr. Gibbons currentlyseron the board of directors of Perrigo

and has served on the board of directors of Rolbikkyers, Inc., a manufacturer of fluid

management products. He has served on Cott’s Isiraed April 2007, and is currently the

Chairman of the board. The board nominated Mr. Gilstto be a director because he has an

extensive consumer products background, with lediiigiexperience in strategic planning,

sales and marketing, operational improvements ratedriational operations, as well as

extensive board and corporate governance experfesroeserving as a director and committee

member on public, private and r-profit boards
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Nominee

Committee Membership

Stephen H. Halperin, 65, of Toronto, Ontario, Canada, is a partneéhataw firm of

Goodmans LLP and a member of that firm’s Execueenmittee. He has been a partner with
Goodmans since 1987 and a member of the Executiwen@ittee since 1993. He also serves as
a director of Gluskin Sheff + Associates, Inc.,@dnto Stock Exchange listed wealth
management company, and is a member of the BodBdwérnors of McGill University. Mr.
Halperin served on the board of trustees of KCPrme Fund, a custom manufacturer of

national brand and retailer brand consumer prodttesas served on Cott's board since 1992.

The board nominated Mr. Halperin to be a direcerduse he is an expert in Canadian
corporate law, with over 30 years of experiencenseling boards and senior management
regarding corporate governance, compliance, digodpsnternational business conduct, capital
markets, corporate strategy and other relevanegsadr. Halperin is a Canadian reside

Betty Jane (BJ) Hess66, of Hingham, Massachusetts, U.S.A., was Senice President,
Office of the President, of Arrow Electronics, Inan electronics distributor, for five years p
to her retirement in 2004. Ms. Hess currently sexwe the board of Harvest Power, a firm
specializing in the management of organic waste.Hi&ss served on the board of directors of
the ServiceMaster Company, a company providing leare, landscape maintenance, and
cleaning, repair and inspection services. She éra®gd on Cott’s board since 2004. The board
nominated Ms. Hess to be a director because i\edithat her executive experience,
leadership and communication skills are valuabéetsto the boar

Human Resources and
Compensation Committee

Gregory Monahan, 41, of Darien, Connecticut, U.S.A., has beenmd@eManaging Director
of Crescendo Partners, L.P., a New York-based tmers firm, since December 2014 and has
held various positions at Crescendo Partners $itaye2005. Prior to Mr. Monahas'time with
Crescendo Partners, he was the founder of Bind di&t®olutions, a consulting firm focused
on network infrastructure and security. Mr. Monala#so serves on the board of directors of
Absolute Software Corp., a leader in firmware-entteetlendpoint security and management
for computers and ultrpertable devices. He also serves on the boardeftdirs of COM DE\
International Ltd., a supplier of space equipmennt services, and SAExploration Holdings
Inc., a seismic data services company. He prewaeslved on the board of Bridgewater
Systems, a telecommunications software providet,@i€Charley’s Inc., a

multi-concept restaurant company. Mr. Monahan leagesl on Cott’s board since June 2008.
The board nominated Mr. Monahan to be a directoabse it believes he possesses valuable
financial expertise, including extensive expertisth capital markets transactions and
investments in both public and private companieshBls served in managing roles in
investment and technology consulting firms, whigperience informs his judgment and risk
assessment as a board mem

Audit Committee
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Nominee

Committee Membership

Mario Pilozzi , 68, of Oakuville, Ontario, Canada, was, until Jg2008, President and CEO
of Wal-Mart Canada. He joined Wal-Mart Canada i84.8s Vice-President of Hardline
Merchandise and was promoted to Senior Vice-PrasimfeMerchandise and Sales, and later
Chief Operating Officer, before serving as Presiderd CEO. Prior to joining Wal-Mart
Canada, Mr. Pilozzi held a broad range of positiwite Woolworth Canada spanning more
than 30 years, including the positions of Vice-Rlestof Hardline Merchandise, Administra
of Store Openings, District Manager, Store Managet several other key roles in Woolwogh’
variety and discount-store divisions. Mr. Pilozaslserved on Cott's board since June 2008.
The board nominated Mr. Pilozzi to be a directarduese he has extensive executive experi
with two well-known, multinational corporations andderstands the retail sales business of
our retailer partners. Mr. Pilozzi is a Canadiasident.

Human Resources and
Compensation Committee

Andrew Prozes, 69, of Greenwich, Connecticut, U.S.A., was Globhief Executive Officer

of LexisNexis Group, a provider of legal and riskmagement solutions and information in
New York City, from 2000 to December 2010. Mr. Reszerved on the board of director:
Reed Elsevier plc and Reed Elsevier NV, parentiestio LexisNexis, until his retirement frc
LexisNexis Group at the end of 2010. Mr. Prozee akxved as a director on the boards of
Transunion LLC, Asset International Inc., InteraetData Corporation, the Association of
Certified Anti-Money Laundering Specialists, Scets Ltd., Ethoca Limited and a number of
other for-profit and not-for-profit boards, inclugj the executive compensation committees of
the Atlantic Council. He has served on Cott’s bagimte January 2005. The board nominated
Mr. Prozes to be a director because it believgsdssesses valuable executive and financial
expertise that makes him an asset to the board b€pefits from Mr. Prozes’experience as i
executive officer and director of large, internaibcompanies

Corporate Governance Committee;
Chair, Human Resources and
Compensation Committee

Eric Rosenfeld, 58, of New York, New York, U.S.A., has been thredfdent and Chief
Executive Officer of Crescendo Partners, L.P., wNerk based investment firm, since its
formation in November 1998. Prior to forming Crasie Partners, he held the position of
Managing Director at CIBC Oppenheimer and its pcedsor company Oppenheimer & Co.,
Inc. for 14 years. Mr. Rosenfeld currently servesalirector for CPI Aerostructures Inc., a
company engaged in the contract production of girataircraft parts, for which he also ser
as Chairman, Absolute Software Corp., a leaderrimnvare-embedded endpoint security and
management for computers and ultraportable dev&&Exploration Holdings Inc., a seismic
data services company and Pangaea Logistics Sudutitl., a logistics and shipping company
that merged with Quartet Merger Corp., a blank-&h@mmpany, for which he served as
Chairman and CEO. Currently Mr. Rosenfeld servehaghairman and CEO of Harmony
Merger Corp., a blank-check company. Mr. Rosentialsl also served as a director for
numerous companies, including Arpeggio Acquisit@orporation, Rhapsody Acquisition
Corporation and Trio Merger Corp., all blank chedkpanies that later merged with Hill
International, Primoris Services Corporation andE®ploration Holdings Inc., respectively. |
also served on the board of directors of Sierrae®ys Group Inc., an information technology,
management consulting and systems integration fimmergis Inc., an electronic commerce
company, Hill International, a construction managatrfirm, Matrikon Inc., a company that
provides industrial intelligence solutions, DALSA®., a digital imaging and semiconductor
firm, GEAC Computer, a softwa

Chair, Corporate
Governance Committee
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Nominee Committee Membership
company, and Computer Horizons Corp., an IT sesvimenpany. Mr. Rosenfeld was a dire«

of Hip Interactive Corp. in 2005 while a cease ¢radder was issued because the company did
not file its year-end financial information. Mr. Renfeld then resigned from the board. An
interim receiver was later appointed. Mr. Rosenfedd served on Cott’s board since June 2008
and is our Lead Independent Director. The boardinated Mr. Rosenfeld to be a director
because he has extensive experience serving droétrds of multinational public companies
and in capital markets and mergers and acquisitr@msactions. Mr. Rosenfeld also has
valuable experience in the operation of a worldwidsiness faced with a myriad of
international business issues. Mr. Rosenfeld’sdestdp and consensbstlding skills, togethe
with his experience as senior independent diregftail boards on which he currently serves,
make him an effective Lead Independent Directottierboard

Graham Savage, 65, of Toronto, Ontario, Canada, is a corporaiectbr. Between 2002 and Chair, Audit Committee
2007, Mr. Savage served as the Chairman of Callisjuital L.P., a Toronto-based private
equity firm. Prior to this, since 1998, Mr. Savagas Managing Director at Savage Walker
Capital Inc., Callisto Capital L.P.’s predeces®&rtween 1975 and 1996, Mr. Savage was with
Rogers Communications Inc. in various positionsrmnating in being appointed the Senior
Vice President, Finance and Chief Financial Offieeposition he held for seven years. In
addition, Mr. Savage serves on the boards of Canatire Corporation, Postmedia Network
Canada Corp. and Whistler Blackcomb Holdings Ine.Hds also served on the boards of
Rogers Communications Inc., Hollinger Internatiomiat., Alias Corp., Lions Gate
Entertainment Corp. and Royal Group Technologi@sited, among others. Mr. Savage was a
director of Microcell Inc., a telecommunication®ypider, when it filed for bankruptcy

protection in Canada in 2003. He served as a direétMicrocell Inc. until 2005. Mr. Savage
has served on Cott’s board since February 2008b®hed nominated Mr. Savage to be a
director because of his financial expertise, intigdexpertise in the area of private equity. He
is our audit committee financial expert and hasesgias Chief Financial Officer of a large
public company. Mr. Savage also has board and ctieergéxperience at both public and
private companies, and his extensive executiverexpee brings strong financial and
operational expertise to the board. Mr. SavageGs@adian resider

It is intended that each director will hold offiaatil the close of business of the 2016 annual mgetr until his or her earlier
resignation, retirement or death. Pursuant to €@trporate Governance Guidelines, no director steayd for election or re-election to the
board of directors after the director has reachedage of 75 (a director that turns 75 during hisey term, however, may serve out the
remainder of that term). No nominee identified abuowll reach the age of 75 prior to the date of20&6 annual meeting.

Unless otherwise instructed, the persons nametkia¢companying form of proxy intend to vote FORelection to the board of
directors of the 11 nominees who are identifiedvabdanagement and the board of directors do natecoplate that any of the nominees
be unable to serve as a director. If, for any readdhe time of the meeting, any of the nomingesiaable to serve, then the persons narr
the accompanying form of proxy will, unless othesgvinstructed, vote at their discretion for a sitiist nominee or nominees.
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Majority Voting and Director Resignation Policy

Pursuant to Cott's Majority Voting and Director Rgmation Policy, if a nominee in an uncontesteatid® does not receive the vote of
at least the majority of the votes cast, the dieist required to promptly tender his or her reatgm from the board of directors to the
Corporate Governance Committee. Following recefijgt i@signation, the Corporate Governance Committest consider whether or not to
accept the offer of resignation and recommendeaditiard of directors whether or not to accept ithwthe exception of special circumstan
that would warrant the continued service of theliapple director on the board of directors, the flwate Governance Committee is expected
to accept and recommend acceptance of the resigriafithe board of directors. In considering whetitenot to accept the resignation, the
Corporate Governance Committee may consider faprongded as guidance by the Toronto Stock Exchdtige” TSX ") and all factors
deemed relevant by members of the Corporate Gomeen@ommittee including, without limitation, thettd reasons why shareowners
withheld votes from the election of that nominédw kength of service and the qualifications ofdivector whose resignation has been
submitted, such director’s contributions to Cottt& governance guidelines and Cott's obligatiander applicable laws. The board of
directors must make its decision on the Corporatee@ance Committee’s recommendation within 90 da§swing the meeting of Cott’s
shareowners. In considering the Corporate Govem@&uenmittee’s recommendation, the board will comsttie factors considered by the
Corporate Governance Committee and such additiof@imation and factors that the board of directoasiders to be relevant. If a
resignation is accepted in accordance with thicppthe board of directors may in accordance withprovisions of Cott’s articles and by-
laws appoint a new director to fill any vacancyatesl by the resignation or reduce the size of daedof directors.

COMPENSATION OF DIRECTORS

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

In 2014, other than Jerry Fowden, our Chief Exeeu®fficer, no employees served as directors. Mwden’'s compensation during
2014 has been fully reflected in the Summary Corsgton Table on page 36 of this proxy circular. pvavided the following annual
compensation to our non-employee directors in 2014

Fees Earned o

Name Pai((j$i)n(20)ash Stocé)A(\g\)/ards
Mark Benadiba® 81,00( 81,00(
George Burnei 81,00( 81,00(
David Gibbons 181,00 81,00(
Stephen Halperi® 97,00( 81,00(
Betty Jane Hes 81,00( 81,00(
Gregory Monaha(®®) 122,00( 81,00(
Mario Pilozzi® 81,00( 81,00(
Andrew Proze: 96,00( 81,00(
Eric Rosenfel(® 137,00( 81,00(
Graham Savag®® 114,50( 81,00(

(1) Messrs. Benadiba, Halperin, Pilozzi and Saxagecompensated in Canadian dollars. The amoumtsgauch individuals are converted from the W@&lar amounts listed above to
Canadian dollar amounts at the U.S. to Canadianersion rate in effect at the time of paym:

(2) Non-employee directors are also reimbursed for celiaBiness expenses, including travel expensesninection with board and committee meeting attecelafhese amounts are
not included in the above tab

(3) Represents common shares issued in payme @frinual director long-term incentive fee for monployee directors pursuant to the Company’s Ameieehel Restated Cott
Corporation Equity Incentive Plan. No stock optievese granted to directors in 2014. Optit
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held by our directors are governed by our Resta®@8®% Common Share Option Plan, as amended. THentotder of common shares that may be acquired egercise of
outstanding stock options held by our directordamuary 3, 2015 was as follows: Mr. Monahan, 25,800 Pilozzi, 25,000; and Mr. Rosenfeld, 25,0

(4) Messrs. Halperin, Monahan, Rosenfeld and Saeaghk received $16,000 for service on an ad hoenitiee formed for the purpose of evaluating striatefernatives. This
committee was dissolved in March 20

(5) Mr. Monahan received $25,000 for his work in cortimecwith the acquisition of DS Services of Ameritac.

Directors’ Compensation Schedule

The compensation of directors is considered intlalthe overall governance structure of Cott. Cengation for directors is
recommended to the board by the Compensation Cde®dnd is approved by the independent directdarecidr compensation is set solely
on an annual fee basis (paid quarterly in arresrd)per-meeting attendance fees are not paid. @gnetirectors are not separately
compensated for service on board committees irs mtleer than the committee chair.

During 2014, directors of Cott were entitled to fhibowing annual fees:

Category Annual Fees®
Annual board retainer $ 81,00(
Annual fee for the nc-executive chair of the boa $ 100,00(
Annual fee for chairing the

Audit Committee $  17,50(

Compensation Committe $ 15,00(

Corporate Governance Committ $ 10,00(
Annual fee for the lead independent dire« $  30,00(
Annual lon¢-term equity incentive fee (stock awa $  81,00(

The amounts listed in the table above are denoedniatU.S. dollars. U.S. resident directors recéier applicable retainers in U.S.
dollar amounts, while Canadian resident directecgive their applicable retainers in Canadian dalfaounts. Directors are also reimbursed
for certain business expenses, including theirdraxpenses in connection with board and committeeting attendance.

Share Ownership Requirements for Board Members

The board of directors has adopted minimum shareeoship requirements for non-management directémder the requirements, each
such director must own common shares having a mimraggregate value equal to four (4) times hiseoramnual board retainer fee
(excluding additional committee or chairman retesjieThe Compensation Committee or the board efctlirs may, from time to time,
reevaluate and revise these guidelines to givetfechanges in Cott’'s common share price or alpdttion. The value of shares owned by
each director is recalculated on a semi-annuaslmsiune 30 and December 31 of each year. Coropligith the requirements is measured
by the General Counsel on December 31 of eacharehreported to the Compensation Committee. Dire@re not required to attain the
minimum ownership level by a particular deadlinewtéver, until the guideline amount is achievedhsiicectors are required to retain an
amount equal to 100% of net shares received asyezpmpensation. “Net shares” are defined as tBhaees that remain after shares are sold
or netted to pay the exercise price of stock ogti@applicable) and taxes payable upon the gshatstock payment or the vesting of
restricted stock, restricted stock units, perforogashares, or performance share units or the eeeofistock options or stock appreciation
rights. Failure to meet or to show sustained pregteward meeting the guidelines may be a factosidered by the Compensation
Committee in determining future long-term incentaduity grants to such directors. Shares purchasdlle open market may be sold in
compliance with Cott’s policies and applicable séms law. These requirements are designed torerthat directors’ long-term interests are
closely aligned with those of our shareowners. Balely to fluctuations in Cott’s common share prigee director who met the threshold as
of June 30, 2014 did not meet the threshold asegkihber 31, 2014.
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SECURITY OWNERSHIP OF DIRECTORS AND MANAGEMENT

Security Ownership

The following table and the notes that follow shiln number of our common shares beneficially owamedf March 16, 2015 by each
of our directors and the individuals named in then&ary Compensation Table, as well as by our ctidieactors and executive officers as a

group.

Options
Common Shares Exercisable within
Beneficially Owned, Common Shares

Name Controlled or Directed () 60 days Total Percentage of Clas&)
Mark Benadiba 46,50¢ — 46,50¢ *
George Burnei 70,15¢ — 70,15¢ *
David Gibbons 115,61¢ — 115,61¢ *
Stephen Halperi 99,18( — 99,18( *
Betty Jane Hes 54,51( — 54,51( *
Gregory Monahai 66,43: 25,00( 91,43: *
Mario Pilozzi 81,25¢ 25,00( 106,25¢ *
Andrew Proze: 66,23¢ — 66,23¢ *
Eric Rosenfelc 447,17 25,00( 472,17 *
Graham Savag 48,04¢ — 48,04¢ *
Jerry Fowder®) 504,18: 148,51! 652,69¢ *
Jay Wells® 28,061 40,61( 68,67 *
Tom Harringtor® — — — *
Steven Kitching® 74,86 26,87" 101,73t *
Marni Morgan Po® 69,49( 27,70¢ 97,19 *
Directors and executive officers as a

group (consisting of 19 persons,

including the directors and

executive officers named abo\ 1,885,78®@ 338,83! 2,224,62. 2.3%%

* Less than 19
(1) Each director and officer has provided the infoiorabn shares beneficially owned, controlled oedied. The shareowners named in this table hagevetihg and investment pow
over all shares shown as beneficially owned by tt

(2) Percentage of class is based on 93,259,829 shatstarwding as of March 16, 20!

(3) Amounts reported in the above table do notidelunvested time-based restricted share unitsdadlin the amount of securities beneficially owhgduch person as reported on
Form 4.

Section 16(a) Beneficial Ownership Reporting Compdince

Our directors and executive officers and any ber@fowner of more than 10% of our common shargsyell as certain affiliates of
those persons, must file reports with the SEC shgwhe number of common shares they beneficially and any changes in their beneficial
ownership. Based on our review of these reportsaaiiten representations of our directors and etieewfficers, we believe that all required
reports in 2014 were filed in a timely manner, g@tdbat, as a result of administrative errors,&hferms 4 reporting three transactions were
not timely filed on behalf of Gregory Monahan.
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CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

The board has determined that ten of the nomirmedifector, Mark Benadiba, George A. Burnett, @avi Gibbons, Stephen Halper
Betty Jane Hess, Gregory Monahan, Mario Pilozzilvdw Prozes, Eric Rosenfeld and Graham W. Savagéndependent within the
meaning of the rules of the SEC, NYSE and NI 58:-¥0dlirector is “independent” in accordance witke tlules of the SEC, NYSE 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). Mr. Fowden is a management director arttiérefore not independent.

With respect to Mr. Halperin, the board of direstoonsidered Mr. Halperin’s position as a partige@odmans LLP, a law firm that
provides services to Cott on a regular basis, &terchined that Mr. Halperin is independent. The amof fees earned by Goodmans LLF
legal services rendered to Cott is financially intenial to Goodmans LLP and to Mr. Halperin's comgegion from such firm. Although fees
paid by the Company to Goodmans LLP are immattgitiiat firm and Mr. Halperin’s compensation, camckeas been expressed by certain
shareowners with respect to Mr. Halperin’s sergndoard committees comprised solely of independieattors in light of this relationship.
To address this concern, Mr. Halperin and the boadirectors agreed that he not serve on stangiagd committees. Mr. Halperin ceased
serving on the Corporate Governance Committee arl 3p, 2013.

In addition, although Mr. Savage serves on thetaugfhmittees of more than two other publicly tradechpanies, the board of direct
determined that such simultaneous service doesnpatir his ability to serve on Cott’'s Audit Comneit.

Each director and nominee for election as dired&tivers to Cott annually a questionnaire thatudels, among other things, a request
for information relating to any transactions in alhboth the director or nominee, or their familymieers, and Cott participates, and in which
the director or nominee, or such family member,dasaterial interest. Pursuant to Cott's Corpo@&dgernance Guidelines and the charter of
the Corporate Governance Committee, the Corporate@ance Committee is required to review all tsatisns between Cott and any
related party (including transactions reported twyia director or nominee in response to the gumstire, or that are brought to its attention
by management or otherwise), regardless of wheligetiransactions are reportable pursuant to Itednod®egulation S-K under the
Securities and Exchange Act of 1934, as amended' @@xchange Act”).

After considering advice from the Corporate GovameCommittee, the board of directors is requiceckview, and, if appropriate,
approve or ratify, such related party transactidngelated party transaction” is defined under @arporate Governance Guidelines as any
transaction in which Cott was or is to be a pgrtiat and in which any related party has a dire@direct material interest, other than
transactions that (i) are available to all empl@ygenerally, (ii) involve compensation of executficers or directors duly authorized by the
appropriate board committee, or (iii) involve reimnkement of expenses in accordance with Cott'ksited policy.

A “related party” is defined under the Corporatev&mance Guidelines as any person who is, or atiamgysince the beginning of
Cott’s last fiscal year was, an executive officedmector (including in each case nominees foedlior), any shareowner owning in excess of
5% of Cott's common shares, or an immediate famigmber of an executive officer, director, nominaedirector or 5% shareowner.

An “immediate family member” is defined under ther@orate Governance Guidelines as a person’s sppasmts, stepparents,
children, stepchildren, siblings, mother- and fatinelaw, sons- and daughters-in-law, brothers- sisters-in-law, and anyone (other than
employees) who shares such person’s home.

Management and directors must also update the ledalidectors as to any material changes to praptrsmsactions as they occur.
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Because related party transactions potentially,waey Corporate Governance Committee or the bdadd@ctors has not to date
developed a written set of standards for evaludtiegn, but rather addresses any such transactioasase-by-case basis.

To the knowledge of the directors, no insider, cive or proposed nominee for election as a directoany associate or affiliate of any
such persons, had any material interest, diretdirect, by way of beneficial ownership of sedastor otherwise, in any material transaction
with Cott since December 29, 2013.
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COMPENSATION OF EXECUTIVE OFFICERS

Compensation Discussion and Analysis

Executive Summary

We seek to incentivize management to increase tlerg; sustainable shareowner value giving apprtgdansideration to risk and
reward, and to focus management on executing oategic priorities. Our strategic priorities forl2Dincluded: (1) continuing with our
“4C’s” approach of running the business tightlycdeing on customers, costs, capital expenditurdsash flow; (2) increasing our allocation
of new and dedicated resources to contract manufagt (3) refinancing our 8.125% senior notes 8028 (the “2018 Notes)) in parallel
with an expansion of our overall debt capacity andduction of our interest rate; (4) increasingreturn of funds to shareowners to up to
50% of our free cash flows; and (5) acceleratirgggace and scale of our acquisition-based diveasi€in outside of carbonated soft drinks
and shelf-stable juices, with a focus on other bmye categories and beverage adjacencies. Our osatpn programs are designed to
reward executives based on the achievement ofibdividual and corporate performance targets, wéilthe same time avoiding the
encouragement of unnecessary or excessive riskgaiur named executive officers’ total compensationsists of a base salary,
opportunities for annual performance-based cashidboompensation, and long-term compensation ifiotime of equity ownership.

This Compensation Discussion and Analysis focuseth® compensation of our named executive offitmr2014, who were:

Jerry Fowder Chief Executive Office

Jay Wells Chief Financial Office

Thomas Harringtol Chief Executive Office—DS Services of America, Inc* DSS")
Steven Kitching Presider—North America Business Ur

Marni Morgan Pot Vice President, General Counsel and Secre

We believe that our named executive officers westrimental in helping us execute our strategioripiés, as follows:

We continued to implement our three-year $30 mrillée@st reduction plan by reducing production castigroving procurement
practices, increasing operational efficiency, efiating waste and reducing packaging cost, resultimgpproximately $6.0 million
in cost savings in 2014. We remained dedicatedistotner service and were recognized as a top sufpliseveral large retailers.
We also maintained tight control of our capital exgitures, with $46.7 million in capital expend@sarin 2014. These actions
contributed significantly to our ability to delivadjusted free cash flow in 2014 of $107.1 milli*

Our North American contract manufacturing busirgeesv by 24 million equivalent serving cases froml2@o 2014

We redeemed the 2018 Notes and issued $525.0 mitli6.375% senior notes due in 2022, resultingnrapproximate $2.0
million reduction in interest expense per ye¢

We returned approximately $33.0 million to shareergrduring the year through a combination of dim@leand share
repurchases

We acquired Aimia Foods Holdings Limited, which yiced us with access to growing, higher value aaieg and allowed us to
expand into new categories, channels and prodiuncBecember 2014, w

We define free cash flow as net cash provided leratng activities ($56.7 million) less capital exglitures ($46.7 million) and adjust it

exclude bond redemption cash costs ($20.8 millith® interest payments on our Senior Notes du@22 2elated to the 53rd week in 2014
($14.7 million), cash costs related to the DSS msitipn ($32.2 million), and cash collateral assbed with cash deposits used as collateral
for letters of credit that subsequently was retdrmethe first quarter of 2015 ($29.4 million
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also acquired DSS Group, Inc., parent company t8,#ich extended our beverage portfolio into ned growing markets,
including water and coffee home and office delivegyvices, water filtration services, and retail/ges, while creating revenue
and cost synergies as well as portfolio expandiononnection with the acquisition, Thomas Harrorgtthe Chief Executive
Officer of DSS (the ‘DSS CEQ”) became an executive officer of Cott. Mr. Harttiog's compensation and performance targets
for 2014 were set by the board of directors of DSBg DSS compensation methodologies prior to oguition of DSS. Those
2014 targets were approved by our Compensation Geanin connection with the acquisition. Mr. Hagton also received a
grant of performance-based restricted share umiecember 2014, in respect of the three-year paence period running from
fiscal 2015 to fiscal 201"

In 2014, the Compensation Committee and managecoatinued to implement compensation and corporatemance best practices
that reflect our ongoing efforts to reduce opetrpenses due to challenging market conditiongiedlsas our financial position and our r
as a low-cost producer of beverages, including:

. Salary, bonus and perquisite decisions reflectingresults for the year, includin

o For the second year in a row, we determinedmotdrease base salary or target bonuses for sneth&xecutive
officers, and perquisites available to our nameztatve officers continued to be limited to an asrexecutive physical
examination and a car allowanu

o Each of our named executive officers, other thanPresident of our North America Business Unit tire DSS CEO,
received a performance bonus equal to 102.3% gétaward opportunity. The President of our Northekica Busines
Unit received a performance bonus equal to 88.2%rget award opportunity. The DSS CEO did notikeca
performance bonus, as actual 2014 EBITDA result®welow the 2014 “threshold” target establishadlie DSS
bonus pool

* Awards of a combination of performance-based r&stli share units (37.5%), time-based restrictetesimaits (25%), and stock
options (37.5%) to each of our named executiveerd, other than the DSS CEO. All of these restlishare units and stock
options cliff vest at the end of fiscal 2016, witle performance-based restricted share units getised upon the achievement of
a specific level of cumulative pre-tax income ofrer three-year period ending at the end of fis6ab2 The DSS CEO received a
grant of performance-based restricted share umfitish vests based upon the achievement of a spdeifel of DSS EBITDA
(weighted 60%), DSS revenue (weighted 20%) and ¢oeter rental activity” (which is net new cool@ntal customers, or total
cooler rental customer additions for the year tets cooler rental customers who terminated seririche year) (weighted 20%)
over the three-year period ending at the end o&fi2017. By linking an element of our long-terrentives to thregear financia
results, our goal is to align our named executifiears’ incentives with the longerm interests of shareowners. For grants in z
our named executive officers, other than the DS® QEceived the same types and relative percentdgeiity awards as were
awarded in 2014

* A number of policies designed to further our congagion goals and strategit

0 A clawback policy to allow the board of directtmsrecoup any excess annual or long-term incemtivepensation paid
to our current and former executive officers in évent of a required accounting restatement afanfiial statement of
Cott, whether or not based on misconduct, due temiahnoneompliance with any financial reporting requiremente!
the securities laws of the United States. The ctmklpolicy is intended to reduce potential risksoagated with our
incentive plans, and thus better align the -term interests of our named executive officers strateowners

o0 A “no-hedging” policy that prohibits our direcsgmamed executive officers, and other key exeeufficers from
engaging in any hedging or monetization transastisnch as zeroest collars and forward sale contracts, with restm
Cott securities
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0 A policy prohibiting directors and employees lirting named executive officers, from engagingng ahort-term,
speculative transactions involving Cott securitiesluding purchasing securities on margin, enggginshort sales,
buying or selling put or call options, and tradingptions.

o0 A policy prohibiting directors and employees lirting named executive officers, from holding Csgturities in a
margin account or pledging Cott securities as texid for a loan

o Share ownership guidelines that require our dirscttamed executive officers, and other key em@sye hold a certa
amount of shares received as equity compensatiom @ott, with the amount set at a particular miétipf base salan

» The Compensation Committee’s continued engagenfent mdependent compensation consultant that doegrovide any
services to management and that had no relatiomgthpmanagement prior to the engagem

* The continued administration of a robust risk mamagnt program, which includes our Compensation Cittexe’'s oversight of
the ongoing evaluation of the relationship betweencompensation programs and risk, as well asvbesight of risk by the
Audit Committee on behalf of the full board pursumthe Audit Committee Charte

We believe that the following two tables are helpfuunderstanding the actual performance-basedeosation received by our named
executive officers in fiscal 2012 through 2014. 3&éables supplement the information in the Sumr@ampensation Table, the Grants of
Plan-Based Awards in Fiscal 2014 Table, and thet@ntiing Equity Awards at 2014 Fiscal Year End @appearing following
Compensation Discussion and Analysis.

Table 1 illustrates the targeted versus actual plagbthe performance-based cash bonuses to ouecharecutive officers over the
previous three fiscal years.

TABLE 1: PERFORMANCE -BASED CASH BONUS ACHIEVEMENT HISTORY

Cash Incentive:

Fiscal Actual Payout
Named Executive Officer Year Against Target
Jerry Fowden 201¢ 102.2%
Chief Executive Officer 201z 60.(%
201z 129.(%
Jay Wells 201¢ 102.7%
Chief Financial Officer 201z 60.(%
201z 129.(%
Thomas Harringtot® 201¢ 0.C% @
Chief Executive Officer—DS Services of America,.Inc 201z —
201z —
Steven Kitching® 201¢ 88.2%
President—North America Business Unit 201z 56.(%
201z —
Marni Morgan Poe 201¢ 102.2%
Vice President, Secretary and General Counsel 201z 60.(%
2012 129.(%

(1) Mr. Harrington was not a named executive office2@13 or 2012. Mr. Harrington became an executffiees of Cott upon closing of the acquisition o8B on December 12, 201
(2) Mr. Harrington did not receive a performance bomssactual 2014 EBITDA results were below“threshol” target established for 2014 for the DSS bonus |
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(3) Mr. Kitching was not a named executive officer D1L2.

Table 2 shows the grant date fair values and dhased compensation expense for performance-baseidter] share units granted over
the last three years to our named executive offidéte believe that this supplemental table illussahe actual fiscal year end value of
performance-based restricted share units grantedrtnamed executive officers in fiscal 2014 angdrigvious years. The performance targets
established for the performance-based restrictatkalmits granted to our named executive offiaeftstal 2012 were satisfied, and as a
result, the percentage of performance-based reestrghare units that vested in February 2015 wée 9Pe data set forth in this table
excludes time-based restricted share units andt sigtions.

TABLE 2: PERFORMANCE -BASED RESTRICTED SHARE UNITS

Grant Date Share-Based

Fiscal Fair Value Compensatior

Named Executive Officer Year ($) Expense(d) ($)

Jerry Fowden 201¢ 825,00( 384,68t

Chief Executive Officer 2017 682,50( 0

201z 600,00( 210,07:

Jay Wells 201¢ 202,50( 94,42

Chief Financial Officer 201z 172,03: 0

201z 164,06: 57,44

Thomas Harringtot® 201¢ 5,000,001 5,000,001
Chief Executive Officer—DS Services of America,.Inc 201z — —
201z — —

Steven Kitching¥ 201¢ 150,00( 69,94

President—North America Business Unit 201z 255,00( 0
201z — —

Marni Morgan Poe 201¢ 159,37! 74,31«

Vice President, Secretary and General Counsel 201z 135,65( 0

201z 111,92¢ 39,18¢

(1) Represents the aggregate amount of share-basguensation expense to be recorded in sellingerggrand administrative expenses in our Cons@ii&tatements of Operations
over the term of the performance peri

(2) Mr. Harrington was not a named executive office@13 or 2012. Mr. Harrington became an executffieas of Cott upon closing of the acquisition o8B on December 12, 201
(3) Represents the grant of performe-based restricted share units. See below u*Named Executive Officer Employment Agreem” on page 37 of this proxy circule
(4) Mr. Kitching was not a named executive officer B1L2.

As we believe the above information indicates,abmpensation program for our named executive aoBieenphasizes performance-
based compensation that is at-risk and generallypayable based on achievement of challengingaratp and individual targets. We
encourage you to read this Compensation DiscussidrAnalysis for details regarding our executiveapensation program, including
information about the 2014 compensation of the mhexecutive officers.

Say-on-Pay and Say-on-Frequency Results

At the 2014 annual meeting of shareowners, weisadiédrom our shareowners an advisory vote on trepensation of our named
executive officers. The shareowners voted to apgrom an advisory basis, the compensation of omedaexecutive officers, as such
information is disclosed in the Compensation Distws and Analysis, the compensation tables and¢bhempanying narrative disclosure, set
forth in our 2014 annual meeting proxy circulareNote was 94.67% of the shares voting “For”, 4. @%e shares voting “Against”, and
0.59% of the shares “Withholding” their votes.
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The Compensation Committee took into account teeltef the shareowner vote in determining exeeutiempensation policies and
decisions since the 2014 annual meeting of share@mvithe Compensation Committee viewed the vosmapression of the shareowners’
general satisfaction with our current executive pensation programs. While the Compensation Comenitbasidered the outcome of the
advisory vote in determining to continue our exa@itompensation programs for fiscal 2015, decsi@myarding incremental changes in
individual compensation were made in consideratiotne factors described in this Compensation Bismn and Analysis.

Consistent with our shareownepseference expressed in voting at the 2011 anneating of shareowners, the board determined tf
advisory vote on the compensation of our namedwgkecofficers will be conducted every year. Thetredvisory vote on the frequency of
an advisory vote on executive compensation wiletpkace at the 2017 annual meeting of shareowners.

Overview of Compensation Program

The Compensation Committee is responsible for @edng Cott's compensation reward programs, whiclude compensation (base
salary, bonus, and equity compensation) and linperduisites as described below and as set fortteisummary Compensation Table. In
addition, the Compensation Committee is responéiltleverseeing talent management and successammiplg for the senior management
team, as well as setting objectives and evaluatiagperformance of Cott's Chief Executive OfficEo. assist in executing its responsibilities,
the Compensation Committee may retain independanpensation consultants, at Cott's expense, wharrsplely to the Compensation
Committee. The Compensation Committee is respam$iinlensuring that the total compensation pailtoChief Executive Officer and the
officers who directly report to him is fair, reasdme and competitive. The Compensation Committest macommend to the independent
members of the board of directors, and the boarst newiew and, if it deems appropriate, approve @manges to our Chief Executive
Officer’s compensation package. The Compensatianr@ittee reviews and approves all compensation pgeskand any adjustments thereto
for the direct reports. The Compensation Commiilse approves any severance packages to depairég rports, as well as the severance
plans that govern the terms of the severance pask&ge refer to the officers who report directlyto Chief Executive Officer asdirect
reports ”, which in 2014 included all of our named execatifficers other than Mr. Fowden.

The Compensation Committee is comprised of thremipees: Andrew Prozes (chair), Betty Jane Hess aatdioMPilozzi. The board has
determined that all members are independent wittermeaning of the rules of the SEC, NYSE and N168. The Compensation
Committee’s charter is available on our websitev.cott.com under “For Investors—Governance.”

Company Objectives

The primary objectives of our current compensatimygram are to incentivize management to incremsg-term, sustainable
shareowner value, giving appropriate consideratarsk and reward, and to focus management onuixecour strategic priorities.
Periodically, the Compensation Committee reviews approves the design of our compensation progtaressure that it provides sufficient
compensation opportunities for executives in otdeattract, retain and motivate the best possitdaagement team. Our compensation
programs are designed to:

» Establish pay levels with reference to persondioperance and external competitiveness with relelabdr markets and the
relative value of the role in Cott’s business, vitik ultimate objective of aligning our named exeeuofficers’ compensation wit
the market median of the compensation of execupreefrming similar functions in the competitive ket and in Cott’s peer
group;

» Achieve this alignment by making incremental adjestits to components of named executive officemsipensation over time,
with the type and magnitude of such adjustmentseniratight of Cot's overall business performan:
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* Reward executives based on the achievement ofibdifidual and corporate performance targets, wailthe same time avoiding
the encouragement of unnecessary or excessi\-taking; anc

» Deliver conservative, mark-based executive benefi

Our compensation packages for named executiveeofficonsist of a base salary, opportunities fouahperformancdsased cash bon
compensation, and long-term compensation in tha fafrequity ownership. The Compensation Committee $elected these components
because it believes they align the interests ohammed executive officers with those of our longreshareowners and motivate these
executives to achieve our goals.

Setting Executive Compensation and the Role of BExtaee Officers in Compensation Decisions

Periodically, the Compensation Committee determimest adjustments, if any, to base salary, castopeance bonus amounts,
performance targets for performance-based compensand the applicable levels and targets forratbenpensation would be appropriate
for our Chief Executive Officer, and recommends adjustments to the board of directors. The boarsiders the Compensation
Committee’s proposals and, if acceptable, apprtves.

The Compensation Committee also determines whathgadjustments to compensation would be apprepfiaitthe direct reports. The
Compensation Committee, annually and as it otherdéems appropriate, meets with our Chief Exec@ifieer and our Corporate Human
Resources Vice President to obtain recommendatiithsrespect to our compensation programs and ggskéor the direct reports. The Ct
Executive Officer and our Corporate Human Resouvties President may make recommendations to thep@asation Committee on base
salary, long-term incentive plan awards, perfornestiacgets, and other compensation terms for tleetdieports that the Compensation
Committee may consider. The Compensation Commithesiders management’s proposals, reviews indepéddéa to validate these
recommendations and, if acceptable, approves tiiBmCompensation Committee is not bound to, and doealways accept, managemsnt’
recommendations with respect to executive compiamstdr the direct reports. In addition, the Comgmtion Committee has the authority to
access (at Cott’s expense) independent, outsidp@asation consultants and other advisors for batica and competitive data as it
determines the level and nature of Cott's executoy@pensation.

In 2014, the Compensation Committee continuedttmird-rederic W. Cook & Co. (Cook”) as its sole independent compensation
consultant. Cook only performs work for and repditsctly to the Compensation Committee and att€wimpensation Committee meetings
as requested. Cook provided recommendations t€dhepensation Committee on the competiveness anopigeness of all elements of
executive compensation, including the Chief Exemu@fficer's compensation. Cook did not provide agitional services to the board or
management in 2014.

The Compensation Committee has considered the émdigmce of Cook in light of SEC rules and NY SErgistandards. In connection
with this process, the Compensation Committee éaiswed, among other items, a report from Cook @sking the independence of Cook
and the members of the consulting team servingtimapensation Committee, including the followingtéas: (i) other services provided to
Cott by Cook; (ii) fees paid by Cott as a perceatafyCook’s total revenue; (iii) policies or procees of Cook that are designed to prevent
conflicts of interest; (iv) any business or perdariationships between the senior advisor of tresalting team with a member of the
Compensation Committee; (v) any Cott stock ownethleysenior advisor or any immediate family membed (vi) any business or personal
relationships between our executive officers amdsenior advisor. The Compensation Committee désclithese considerations and
concluded that the work performed by Cook andétsar advisor involved in the engagement did nigterany conflict of interest.

The Compensation Committee periodically reviews gensation data and pay practices from Cott’s pemrmand general industry
surveys to determine the “market median” of the gensation of executives
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performing similar functions in the competitive rkarr and in Cott’s peer group. However, the boardicgctors and the Compensation
Committee retain discretion in setting the comp#asdor our Chief Executive Officer and his direeports, respectively. As a result,
compensation for these executives may differ maltgrirom the peer group and may vary accordinfatdors such as experience, position,
tenure, individual and organizational factors, agténtion needs, among others. The Compensatiom{ittee periodically evaluates and
selects which companies to reference for purposeseazutive compensation competitiveness. With giie from its compensation
consultant and input and discussion with managenttemiCompensation Committee discusses annuallyhehthe mix of companies in the
peer group produces a valid competitive analydaive to our talent requirements.

The Compensation Committee, with input from Coakedmined that the below peer group, consistingetécted North American
companies, was appropriate for compensation dessitade in 2014.

Companies used for Compensation Comparisa

Maple Leaf Foods Inc Seneca Foods Cor
Constellation Brands, Ini The Hain Celestial Group, In
Chiquita Brands International, In SunOpta Inc

United Natural Foods, In Monster Corporatiol
Brown-Forman Corp Lancaster Colony Cor|
Flowers Foods, Inc Cal-Maine Foods, Inc
Sanderson Farms, In Lance, Inc

Central European Distribution Cot J&J Snack Foods Cor
TreeHouse Foods, In National Beverage Cor
CoceCola Bottling Co. Consolidate Beam Inc.

In addition, the Compensation Committee reviews-sidjusted median compensation data from two gkimehastry surveys in which
management annually participates: the Aon HewitaTGompensation Measurement survey and the Towatson Compensation Data Bi
survey. The Aon Hewitt survey in 2013 included o480 companies ranging in size from $100 milliorter $100 billion in annual revenue,
and the Towers Watson survey in 2013 included d4@rorganizations ranging in size from $100 milltorover $100 billion in annual
revenue.

The Compensation Committee annually reviews pemsand survey data in recommending our Chief Bhex®fficer's
compensation to the board of directors and inrggttompensation for the direct reports. We condlgercompensation paid by companies in
our peer group as one factor in setting compensé#bioour named executive officers, and we mayewvpeer group data with respect to
individual components of compensation in additiomverall compensation. Compensation for the mgjofiour named executive officers
has historically fallen at the low end of our mankedian range (our “market median range” is plusimus 10% of the market median for
base salary, plus or minus 15% of the market mefdiaall other elements of compensation, and plusious 15% of the market median for
total compensation). Our goal, over time and dependn the success of our overall business, isdrernlosely align components of our
named executive officers’ compensation with thekemedian for all compensation elements. In 28dt4) compensation and base salary
for all of our named executive officers, except &S CEO, were at the low end of our market mediage. Total compensation and base
salary for the DSS CEO was set by the board otttire of DSS under DSS compensation methodologiestp our acquisition of DSS.

The Compensation Committee intends to continuegkamradjustments to executive compensation in tftite objectives of our
compensation program, our financial and competjpiwsition and our role as a lovest producer of beverages. The Compensation Cde®
may exercise discretion as to the type and magaitddhese adjustments. For example, as discugded linder the heading “
Compensation Components—Base Salary in 2014 we determined not to make increasesaselsalary from 2013 levels in light of the
overall performance of our business. In additibe, Compensation Committee may choose to set corapi@mdased
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on factors other than external data and comparfpieance, including individual responsibilities,tpotial and achievement. The
Compensation Committee believes that its 2014 gewsupported the objectives of Cott's compensagtimgram.

Long-Term versus Currently-Paid Compensation

Currently-paid compensation to our named execuffieers includes base salaries, which are paicbgemally throughout the fiscal
year, annual cash performance bonuses based ammarfce targets proposed by management and appogued Compensation Committ
which are awarded after the end of the fiscal yaiad, limited perquisites and personal benefitsctviaire paid consistent with our policies in
appropriate circumstances. Our named executiveeasffihistorically have been eligible to participateur long-term equity incentive plans,
including the Amended and Restated Cott Corpordfiguity Incentive Plan (theAmended and Restated Equity Plar{). The Amended
and Restated Equity Plan provides the Compens@ionmittee and management with the flexibility tsida compensatory awards
responsive to Co#’ business needs and goals. Awards under the AmiemieRestated Equity Plan may be in the formaflsbptions, stoc
appreciation rights, restricted shares, restristeate units, performance shares, performance amé®ck payments. As of January 3, 2015,
other than outstanding equity awards under the Ateérand Restated Equity Plan and the Restated@886non Share Option Plan (the “
1986 Option Plan”), there were no equity awards outstanding. TH&61@ption Plan was terminated in 2011. Outstandingrds under the
1986 Option Plan will continue in accordance with terms of the 1986 Option Plan until exercisedefted or terminated, as applicable.
Amended and Restated Equity Plan and the 1986 @Ptan are described in more detail under the hgddtquity Compensation Plan
Information ” on page 48 of this proxy circular. Our executoficers may also participate in our 401(k) Plamjeh is available to all
employees in the United States, except for cettaion employees.

The compensation structure for our named execoffieers is intended to balance the need of thasewdives for current income with
the need to create long-term incentives that aextly tied to achievement of our operational tésgand growth in shareowner value. For our
Chief Executive Officer, the Compensation Commitedews peer group and survey data and recomnteritie board of directors the terms
of his compensation arrangements. The board rewiesveecommendation and, if acceptable, approvels arangements. Our Chief
Executive Officer and Corporate Human Resources Yiesident review peer group and survey dataeguinmmend to the Compensation
Committee the terms of the compensation arrangesientlirect reports. The Compensation Committeeres those recommendations and,
if acceptable, approves them.

With respect to long-term incentive awards in 2044, named executive officers, other than the DE® (received a combination of
performance-based restricted share units (37.5&%@;lbased restricted share units (25%) and stotikregp(37.5%) under the Amended and
Restated Equity Plan. All of these restricted shenies and stock options cliff vest at the endis¢dl 2016, with the performance-based
restricted share units vesting at the end of fi26dlé based on the achievement of a specific lEvelimulative pre-tax income during the
three-year period ending at the end of fiscal 2@&&r the closing of our acquisition of DSS, th&€® CEO received a grant of performance-
based restricted share units, which vests based tingcachievement of a specific level of DSS EBITSS revenue and net cooler rental
activity (weighted 60%, 20% and 20%, respectivelygr the three-year period ending at the end 0&fi2g017. The Compensation Committee
selected a thregear performance period for awards made in 201édapon input received from Cook regarding the tagod utilized witt
respect to similar awards made by Cott's peer gomppanies, as well as the Compensation Commitbe#isf that a thregear measureme
period reinforces the link between incentives amdjiterm Company performance. The Compensation Gtesmetermined to award the
combination of equity described above followingegiew of peer group and survey data. We believethese equity awards incentivize our
named executive officers, align the interests afrmmed executive officers with those of our sharears, and encourage executive retention.
For grants in 2015, our named executive officetiseothan the DSS CEO, received the same typesedatile percentages of equity awards
as were awarded in 2014.
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The Compensation Committee has recommended, armb#rd of directors has approved, subject to TSKsrareowner approval, the
terms of an Amendment to the Amended and RestajaiyEPlan, pursuant to which the Amended and Redt&quity Plan will be amended
to, among other things, increase the number oeshihiat may be issued under the Amended and Reb&iqtéty Plan from 12,000,000 shares
to 20,000,000 shares. Further discussion of tmesaf the Amendment to the Amended and Restatedydejlan appears under the heading “
Approval of Amendment to Amended and Restated Cot€orporation Equity Incentive Plan ” on page 65 of this proxy circular.

Compensation Components
For 2014, the principal compensation component€fiit's named executive officers consisted of tik¥ing:

Component Objective
Base salary Fixed pay that takes into account an individsiable and responsibilities, experier

expertise, and individual performance, and compesssamed executive officers
services rendered during the fiscal y¢

Cash performance bonuses  Performance-based compensation that is paid tordestinment of annual
corporate and individual performance targ

Long-term equity incentive Equity compensation that reinforces the link betwieeentives and long-term

awards Company performance, incentivizes our named exezufficers, aligns the intere:
of our named executive officers with those of cuereowners, and encourages
executive retentior

Retirement benefits Retirement benefits that provide the opportunityfieancial security in retirement
consistent with programs for our br-based employee populatic
Limited perquisites and Limited perquisites and benefits that effectivedgifitate job performance, including
benefits an annual executive physical examination and ald@avance.
Base Salary

We provide named executive officers and other eygale with base salary, paid over the course oj¢he, to compensate them for
services rendered during the fiscal year. Baseysaaletermined by an annual assessment of a nuofifi@ctors, including position and
responsibilities, experience, individual job penfiance relative to responsibilities, impact on depeient and achievement of our business
strategy, and competitive market factors for corapkrtalent in the peer group. However, the boadirectors and the Compensation
Committee retain discretion in setting the compgasdor our Chief Executive Officer and the direeports, respectively, and as a result,
base salary for these executives may differ froa ¢fi comparable executives in the peer group.

In 2014, the Compensation Committee recommendetithenboard of directors approved, that the baseystor our Chief Executive
Officer should remain consistent with his 2013 bsedary. Similarly, upon the recommendation of Ghief Executive Officer and our
Corporate Human Resources Vice President, the Casagion Committee determined that the base sal@aniesir other named executive
officers (other than the DSS CEO) should remairsistant with their respective 2013 base salariemdking such determinations, the board
and the Compensation Committee considered our nggdforts to reduce operating expenses due to
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challenging market conditions, as well as our faiahposition and our role as a low-cost produddyaverages. The 2014 base salary for the
DSS CEO was approved by the board of directors3f Prior to our acquisition of DSS.

In 2014, base salaries for all of our named exeeudfficers, except the DSS CEO, were at the lod/afrthe market median range. B
salary for our named executive officers in 201dhiewn in the Summary Compensation Table, undeneading “Salary ” on page 36 of thi
proxy circular.

The Compensation Committee considered achieveniémtlividual performance goals, a review of peasugr and survey data, the
results of Cott’s performance and input from Caarkgl determined to increase the base salaries 1dr @0 our Chief Financial Officer, Vice
President, General Counsel and Secretary and Breésidorth America business unit, and recommendéld board of directors an increase
to the base salary for 2015 for our Chief Execu@fficer, which the board approved. See below uridéamed Executive Officer
Employment Agreements’ on page 37 of this proxy circular.

Performance Bonuses
General

The Compensation Committee believes that somegooati overall cash compensation for named execufffieers should be
performance-based, that is, contingent on sucdessiiievement of corporate and individual targ&tsthat end, and depending on our
financial and operating performance, the Compeosaiommittee may approve performance-based bontlisesaddition of performance
bonuses in these situations more closely aligremaed executive officer’s overall compensation vhighor her individual performance and
the profitability of the business unit for which beshe is accountable.

Eligibility for performance bonuses is set forthaimamed executive officer's employment offer letéad is based on market
competitiveness, the impact of the executive’s vathin Cott, and the executive’s long-term contitibns. Any changes to the target bonus
levels set forth in the employment offer letter éar Chief Executive Officer are recommended byGlenpensation Committee and
determined by the board of directors. Any changdhe target bonus levels set forth in the emplayroéfer letters for the direct reports are
reviewed and approved by the Compensation Commiltee targets related to performance-based borawsagviewed and approved by the
Compensation Committee. The Compensation Comniigieves that this bonus arrangement presents éxeswvith clear, quantified
targets that will focus them on strategic issuasaign management’s interests with those of ongiterm shareowners in the sustained
growth of shareowner value.

At the end of each fiscal year, an individual parfance review is conducted for each named execaffieer. If an individual
performance review results in a rating below acalglptlevels for the relevant period, all or a portof the performance bonus may be
withheld, even if corporate targets were met. Dyitimee performance review for our Chief Executivéi€gf and for his direct reports, the
Compensation Committee determines whether theiohai performance targets were met. Our board refctirs retains the discretion to
make adjustments to the performance bonus for biefE&xecutive Officer, and the Compensation Cortaritetains the discretion to make
adjustments to the performance bonuses for thetdeports.

Additionally, discretionary bonuses may be paidamed executive officers, and two such bonuses padtein 2014. The Chief
Executive Officer recommended, and the Compens&mnmittee approved, recognition bonuses in commeetith the acquisition of DSS
in the amount of $75,000 each to our Chief Findr@féicer and to our Vice President, General Coliasel Secretary. While discretionary
bonuses may be paid in appropriate circumstancesamed executive officer has a guaranteed rigatdiscretionary bonus as a substitute
for a performance-based bonus in the event th&bipeance targets are not met.
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Company Performance Targets

Performance bonus eligibility in 2014 was deterrdibased in part on achieving corporate targetsrapdrt on achieving individual
targets. In 2014, 70% of the performance bonusiohamed executive officers, other than the DSS GE43 calculated based on Cott
achieving a specified level of EBITDA (as definezldw), 15% of the performance bonus was based ¢inaCbieving a specified level of
operating free cash flow (as defined below) and t%e performance bonus was based on Cott acigevspecified level of revenue. The
performance bonus for the DSS CEO was calculateddan DSS achieving specified levels of EBITDA amticooler rental activity,
weighted 70% and 30%, respectively.

For performance bonus purposes, (BBITDA " is GAAP earnings before interest, taxes, deptemiaand amortization, (ii)
operating free cash flow’ is GAAP net cash provided by operating activitiless capital expenditures, and (iiipét cooler rental activity ”
is net new cooler rental customers, or total comatal customer additions for the year less taler rental customers who terminated
service in the year. The metrics utilized for parfance bonus purposes may be adjusted to excledmpact of certain items as approved by
the Compensation Committee, and as a result, ttegyrmat correspond to the reported measures uggdttis other disclosures or filings.

The business unit in which an individual is emplkbgletermines the bonus pool from which he or siedigible to receive a performan
bonus payment and the metrics applicable for tlyengat of the bonus. There were five company-widg@maonus pools designated at the
start of 2014: North America, United Kingdom, Mexid&RCI and Corporate. Following the acquisitiorD&S, the Compensation Committee
established a sixth bonus pool with respect to besypayable to DSS employees, including the DSS, @EGhe 2014 fiscal year, on terms
consistent with the DSS annual cash incentive irogn place prior to the acquisition. All of ourmed executive officers, other than the
President of our North America Business Unit arel$S CEO, participated in the Corporate bonus wmo2014. The President of our North
America Business Unit participated in the North Aite bonus pool and the DSS CEO participated ir88 bonus pool.

The metrics described above closely correspond thétperformance of our business, and the Compendgabmmittee therefore
viewed them as appropriate performance targetsiéasuring the achievement by our named executfieef of Cotts business goals. On
the corporate performance targets were achievednttividual performance of the named executiveceffwas considered, and if
expectations for his or her role had been metekeeutive was paid a bonus in full. A bonus cowddehbeen withheld in whole or in part if
the executive did not meet expectations for hisesrrole. No bonus or portion of a bonus was wilthlire 2014.

Performance bonuses in 2014 had a “threshold” Jevbhase “target” level and an “outperform” levRé&rformance bonuses may be paid
if the actual result for each metric, other tharl™HBA, is less than the applicable “thresholdVel. If the actual results for the EBITDA mel
are below the “threshold” level, no performanceus®s will be paid, subject to the discretion ofttbard of directors and the Compensation
Committee to modify the performance bonus of ouie€CExecutive Officer and his direct reports, regpeely, based on achievement of
individual performance targets. Management generatommends the performance criteria targetseabéginning of each year to the
Compensation Committee for review and approval.Z8d4, our named executive officers, other tharX88& CEO, could earn a performa
bonus of up to a maximum level of 200% of the talgmus amount based on achievement of goals esexaf the “outperform” level, and
the DSS CEO could earn a performance bonus of apiiaximum level of 118% of the target bonus ambased on achievement of goals
excess of the “outperform” level. In the Corporderth America and DSS bonus pools, the target §awards for 2014 for our named
executive officers varied between 75% and 100%naotial base salary.

The Compensation Committee believes that settingchievable goal is important in motivating our éogpes appropriately and in
constructing a pay package that allows us to coenpetcessfully in the market for talented employ&he following chart sets forth the
“threshold,” “target” and “outperform” performance
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targets established by the Compensation Committ€elruary 2014 for the Corporate and North Amebimaus pools, the performance
targets established by the compensation commiftB&S8 at the beginning of 2014 (which our Compénsafommittee determined after our

acquisition of DSS were appropriate for purposegesformance bonuses for the DSS bonus pool), lmddtual results achieved for those
bonus pools.

2014 Performance Bonus Program
Targets applicable to named executive officers (®imillions)

North America Unit Pool DSS Unit Pool (operating
Corporate Pool (enterprise level (operating unit level) unit level)
Operating Operating
Net Cooler
Free Cast Free Cast
EBITDA EBITDA Rental
Flow Revenue Flow Revenue EBITDA Activity
$ $ $ $ $ $ $ #
“Threshold” 136.¢ 62.2 1,906.( 138.¢ 104.( 1,346." 169.1 32,00(
“Targe” 178.¢ 77.¢ 2,006.: 163.¢ 129.¢ 1,417.¢ 181.¢ 40,20(
“Qutperforn” 229.€ 93.t 2,146. 216.€ 155.¢ 1,516.¢ 200.C 47,43¢
Actual 166.< 90.: 2,011, 153.¢ 136.1 1,411.: — @ 29,58:¢

(1) Actual EBITDA for DSS was less than t“threshol” performance level specified abo

These metrics are interpolated on a straight-lamdbetween the “threshold,” “target,” and “oufpen” performance levels, resulting
in a payout percentage for each metric. The raatigighting for each metric as set forth in therchalow is applied to the payout
percentages, and the results are aggregated,imgsula bonus payout as a percentage of the tamgatd. This percentage is then applied to
the target bonus amount to determine the amouatnaimed executive officer’'s bonus, subject to ikerdtion of the board of directors and
the Compensation Committee to modify the perforredmmus.

The following chart sets forth the calculation loé tbonus payouts as a percentage of target awpattapities for the Corporate, North
America and DSS bonus pools.

2014 Performance Bonus Program
Calculation of bonus payout as a percent target awe

Corporate Pool (enterprise North America Unit Pool DSS Unit Pool (operating
level) (operating unit level) unit level)
Operating Operating
Free Cast Free Cast Net Cooler
Rental
EBITDA Flow Revenug¢ EBITDA Flow Revenu¢ EBITDA Activity
70% 15% 15% 70% 15% 15% 70% 30%
% Payout (Per Metric 85.4% 179.5% 103.9% 79.(% 123.&% 95.5% — —
% Payou—Weighted (Per Metric 59.8% 26.%% 15.€% 55.2% 18.€% 14.5% — —
Bonus Payout % Target Award 102.3% 88.2% —

As noted above, actual results, when weighted ssritbed above, resulted in a bonus payout of 8&Rearget award opportunity for
the President of our North America Business Umitl a bonus payout of 102.3% of target award oppdstdor the other named executive
officers. The DSS CEO did not receive a performadrmeus, as actual 2014 EBITDA results were belav‘threshold” target established for
2014 for the DSS bonus pool.

The Compensation Committee has determined to agmtime same structure of corporate and individagbpmance metrics for 2015.
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Individual Performance Targets

During 2014, we used individual performance tarf@tsr:amed executive officers in two ways. Firee Compensation Committee
could have reduced or modified a performance bbased on a named executive officer’'s achievemeat tHilure to achieve individual
performance targets. The Compensation Committesrrd@ted that our named executive officers met trempective individual performance
targets and, as a result, no reductions would lert@performance bonuses. Second, the Compengimmittee made salary adjustment
decisions with respect to a named executive offitehe end of the year based in part upon achiemeof individual performance targets, as
discussed above under the headif@ptmpensation Components—Base Salaryon page 25 of this proxy circular. The targetsfee2014
varied by business unit and the named executiveen® function within Cott. The individual targefter the Chief Executive Officer were
approved by the Compensation Committee and theithdil targets for the other named executive officether than the DSS CEO, were
approved by the Chief Executive Officer. The indivél targets for the DSS CEO were approved by ethgpensation committee of DSS prior
to our acquisition of DSS and were determined tajy@opriate targets by our Compensation Committé@wving the acquisition of DSS.
The targets were set to reflect the executive’'s mmlongoing and planned business initiatives aacewlesigned to closely correlate with our
business plan for 2014. In setting specific tatgeels, a variety of factors were considered, iditlg our areas of focus for the year, our
relationships with customers and suppliers, ané&ggreconomic conditions. A description of the indiial 2014 performance targets
applicable to our named executive officers is sithelow:

Chief Executive Officer:
» Develop strategic and operational initiatives farg-term growth of Cott
» Achieve specific financial and operational targersd
» Continue to build a strong leadership team to d@e#'s strategic and operational initiativ:

Chief Financial Officer:
« Implement strategic and operational initiativeslérg-term growth of Cott; an
« Continue to build a strong finance team to drivét’s strategic and operational initiativ:

DSS CEO:
» Deliver certain operational and financial targ
e Continue to develop the senior leadership in thertass unit; an
* Implement operational initiatives for lo-term growth of the DSS busine:

President of our North America Business Unit:
» Deliver certain operational and financial targ
» Continue to develop the senior leadership in thertass unit; an
* Implement operational initiatives for lo-term growth of the North America Business U

Vice President, General Counsel and Secretary:
» Develop and oversee legal support function for enmntation of strategic and operational initiatif@sonc-term growth of Cott
» Reduce outside counsel legal fees by manag-house legal review and reducing litigation life leyand
» Resolve certain litigation matters in a cost effectmanner

The individual performance targets are set in otdeccomplish two objectives. First, the targefgresent management’s and the
Compensation Committee’s goals for Cott's perforogaaver time, based on market
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factors, customer relationships, commodity costb@her operational considerations that we weigbr@paring internal forecasts. Second,
they provide executives with meaningful objectivdisectly related to their job function, that matte him or her to positively contribute to
our success.

Long-Term Incentive Plans

In 2014, our seniotevel employees were eligible to participate in Aarended and Restated Equity Plan. There is nfosaula for the
granting of awards to individual executives or emyples under the Amended and Restated Equity Plmer@lly, we use a methodology to
determine award size based on benchmarking againgteer group and the industry in general, amdhgrdactors. The Amended and
Restated Equity Plan provides the Compensation dtigerand management with the flexibility to destgmpensatory awards responsivi
Cott’s needs. Awards under the Amended and ResExaily Plan may be in the form of stock optiorieck appreciation rights, restricted
shares, restricted share units, performance shaggsrmance units or stock payments.

In 2014, our named executive officers, other thenDSS CEO, received a combination of performarasth restricted share units
(37.5%), timebased restricted share units (25%), and stock mgti®7.5%). All of these restricted share units stogk options cliff vest at tl
end of fiscal 2016, with the performance-basedirtstl share units vesting at the end of fiscale20dsed on the achievement of a specific
level of cumulative pre-tax income during the thyear period ending at the end of fiscal 2016. Innaztion with our acquisition of DSS, t
DSS CEO received a grant of performance-basedatestrshare units, which vests based upon the asment of a specific level of DSS
EBITDA, DSS revenue and net cooler rental actifitgighted 60%, 20% and 20%, respectively) ovethinee-year period ending at the end
of fiscal 2017. For performance-based restrictedeshinit purposes, (i)gre-tax income” is GAAP income before income taxes, (iPSS
EBITDA " is GAAP DSS earnings before interest, taxes, ée@ption, and amortization attributable to DSS, @ii}d* net cooler rental
activity " is net new cooler rental customers, or total eooéntal customer additions for the year lesd tataler rental customers who
terminated service in the year. The metrics usegdéoformance-based equity awards may be adjusteddude the impact of certain items,
as approved by the Compensation Committee, andesul, they may not correspond to similarly ttkeported measures used in Cott's
other disclosures or filings. The Compensation Cditer selected a three-year performance perioddogsen input received from Cook
regarding the time period utilized with respecsitmilar awards made by Cott's peer group compamiesyell as the Compensation
Committee’s belief that a three-year measuremetivgheeinforces the link between incentives andgkberm Company performance. The
Compensation Committee determined to award thisbgmation of equity to the named executive officdtowing a review of peer group
and survey data. We believe that these equity anambntivize our named executive officers, aliga interests of our named executive
officers with those of our shareowners, and enagriexecutive retention. For grants in 2015, ourethexecutive officers other than the C
CEO, received the same types and relative percestafgequity awards as were awarded in 2014.

The performance-based restricted share units gtamt2012 were granted with a pre-tax income tao§&133.7 million and variable
vesting based on the level of pre-tax income alstaahieved, as follows:

Percentage of Performanc

Achievement Pre-Tax Income Threshold Units Vested
125% of Target or great: $167.1 million or great 125%
100% of Targe $133.7 million 100%
70% of Targe $93.6 million 40%
Less than 70% of Targ Less than $93.6 millio 0%
Actual $128.1 million 92%

As noted above, our actual cumulative pre-tax ineduring the three-year period ending at the erfscdl 2014 was $128.1 million,
and as a result, the percentage of performanceatbasticted share units that vested in Februaiyp 20as 92%.
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Retirement Benefits

In 2014, as part of our cost-reduction efforts,asatinued to limit executive benefits to those #ipeadly granted pursuant to
employment agreements (as discussed in the narffafiowing the Summary Compensation Table andvel®ur named executive officers
are eligible to participate in our 401(k) Plan, @his open to all employees in the United Stategpixcertain union employees. Employees
are eligible to join this plan the first day of thenth following 90 days of employment. Employeas contribute up to 90% of their eligible
earnings. In 2014, as part of our ongoing effatsetuce operating expenses due to challengingenhaokditions, we determined to suspend
matching contributions under our 401(k) plan.

Perquisites and Other Personal Benefits

We provide our named executive officers with lirdifgerquisites and other personal benefits thataretherwise available to all of our
employees, including an annual executive physixairgnation and a car allowance. The Compensatianr@itiee periodically reviews the
levels of perquisites and other personal benefasided to named executive officers to ensurettiey are appropriately limited and
effectively facilitate job performance. Perquisitesl personal benefits are taken into account @®ptne total compensation to executive
officers.

Perquisites and other personal benefits for ouratb@xecutive officers are set forth in the Sumn@oynpensation Table, under the
heading “All Other Compensation” and related footnotes on page 36 of this proxgutar.

Severance Arrangements

We have arrangements with our named executiveenfito provide for payment and other benefits éhsexecutive’'s employment is
terminated under certain circumstances. We hawrathinto such arrangements in order to discouttzgge executives from voluntarily
terminating their employment with us in order teeggt other employment opportunities, and to progisieurances to these executives that
they will be compensated if terminated by us withause. The specific arrangements for each offiey differ, depending on the terms of
the officer's employment agreement or whether affiber participates in one of our severance plans.

Severance Plan

As of the last day of fiscal 2014, each of our ndregecutive officers, other than the DSS CEO, piadied in the Cott Corporation
Severance and Non-Competition Plan (tf&eVerance Plarf), which we implemented in 2009. Subject to certaxceptions, the Severance
Plan defines the entitliements for these executipes a qualified termination of employment and aepk all previous termination and
severance entitlements to which they may have battled. The Severance Plan and entitlements wgr plan are described in more de
under the headingPotential Payments Upon Termination or Change of Gatrol — Severance Plarf on page 44 of this proxy circular.

Other Severance Payments

The DSS CEO does not participate in a severance Hia entitlements under a qualified terminatiéemployment as of such date
were governed by his employment letter agreemdre.t&rms of this arrangement are described in wheta! under the headingPotential
Payments Upon Termination or Change of Control— Payments to Other Named Executive Officers on page 46 of this proxy circular.

Treatment of Equity Awards upon Termination or Change of Control

Our Amended and Restated Equity Plan (sequity Compensation Plan Information” on page 48 of this proxy circular) contains
provisions triggered by a change of control of Cibtitis providing assurances to our
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named executive officers and employees that thgiity investment in Cott will not be lost in theest of the sale, liquidation, dissolution or
other change of control of Cott. These terms preval the acceleration of equity awards in limigd@umstances, namely, when the awards
(1) are not continued, assumed, or replaced bguhéving or successor entity or (2) are so assyfetwhere a named executive officer or
employee is involuntarily terminated for reasortseotthan Cause, or terminates his or her employfoe@ood Reason (as such capitalized
terms are defined in the Amended and Restated ERlan), within two years after the change of colnt©ur 1986 Option Plan also has
provisions that are triggered by a change of conitet because all awards under the 1986 Option Pdae vested, a change of control would
not affect awards under the 1986 Option Plan.

Additionally, our Amended and Restated Equity Riantains provisions triggered when a named exesutfficer or employee retires,
is terminated without Cause or resigns with Goodd®a. These terms provide that, upon such a regirgrtermination or resignation, a pro
rata portion of the award, calculated based orintthieidual’'s actual employment period relative be applicable performance or restriction
period, will vest at each subsequent vesting date.

A more detailed discussion of payments in connaatith a termination or change of control is setfainder “Potential Payments
Upon Termination or Change of Control” on page 42 of this proxy circular.

Share Ownership Guidelines

The board of directors has established minimumesbamership requirements for the Chief ExecutivBo®f, Chief Financial Officer,
all other executive officers, and certain other Eapges. Under these requirements, the Chief Exez@ifficer must own common shares
having a minimum aggregate value equal to fourgifnie annual base salary. The Chief Financial &fflnust own common shares having a
minimum aggregate value equal to two times his ahbase salary. Direct reports must own commoneshiaaving a minimum aggregate
value equal to one and a half times his or her ahipasse salary. The Compensation Committee orahedbof directors may, from time to
time, reevaluate and revise these guidelines te gffect to changes in Cott’'s common share prigpitalization, or changes in the base salary
or the title of the above mentioned persons.

The value of shares owned by each of the abovepgrsecessary to maintain compliance with the diniele is recalculated on a semi-
annual basis based on June 30 and December 3thofear. Compliance with the requirements is meashy the General Counsel on
December 31 of each year and reported to the Cosaien Committee. Individuals are expected to nworifieir own compliance throughout
the year. Individuals subject to the guidelinesraerequired to attain the minimum ownership ldweh particular deadline; however, until
the guideline amount is achieved, they are requoedtain an amount equal to 100% of net shamswred as equity compensation. “Net
shares” are defined as those shares that remainshfires are sold or netted to pay the exercise @i stock options (if applicable) and taxes
payable upon the grant of a stock payment or tiséinge of restricted shares, restricted share up@gprmance shares, performance share
units or the exercise of stock options or stockregigtion rights. Shares purchased on the openeharlly be sold in compliance with Cott's
policies and applicable securities laws. Failurenget or to show sustained progress toward me#taguidelines may be a factor considered
by the Compensation Committee in determining futang-term incentive equity grants to such pers@hgse requirements are designed to
ensure that the economic interests of senior maneagecorrelate with the value of our stock andthus closely aligned with the interests of
Cott's shareowners.

Insider Trading Restrictions and Policy Against Hgihg

Our insider trading policy prohibits directors, ioffrs, employees and consultants of Cott and ceofaiheir family members from
purchasing or selling any type of security, wheilsued by us or another company, while such pessaware of material non-public
information relating to the issuer of the secudtyfrom providing such material non-public inforneet to any person who may trade while
aware of such information.
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Trades by directors, executive officers and certdiirer employees are prohibited during certainguileed blackout periods and are
required to be pre-cleared by our Vice PresideahdBal Counsel and Secretary, subject to limitegtions for approved Rule 10b5-1 plans.
This policy prohibits directors, officers, emplogeznd consultants of Cott from engaging in “shakes’with respect to our securities, trad
in put or call options, or engaging in hedging am®etization transactions, such as zero-cost caliagsforward sale contracts, with respect to
our securities. This policy also prohibits emplayeed directors, including the named executivecef§, from holding Cott securities in a
margin account or pledging Cott securities as tald for a loan.

Policy Regarding Clawback of Incentive Compensation

Our board of directors has adopted a clawback ptitiat allows the board to recoup any excess arordahg-term incentive
compensation paid to our current and former exeeufficers in the event of a required accountiegfatement of a financial statement of
Cott, whether or not based on misconduct, due teriahnoneompliance with any financial reporting requiremantler the securities laws
the United States. The clawback policy is intenetduce potential risks associated with our itigerplans, and thus better align the long-
term interests of our named executive officers strareowners.

We believe that the clawback policy is sufficiertipad to reduce the potential risk that an exeeuificer would intentionally missta
results in order to benefit under an incentive pragand provides a right of recovery in the evhat in executive officer took actions that in
hindsight, should not have been rewarded.

Risk Management Considerations

The Compensation Committee believes that Cott'®opmance-based cash bonus and long-term inceni@ves provide incentives for
our executives and other employees to create lemg-shareowner value. Several elements of the anogre designed to promote the
creation of long-term value and thereby discoutagfgavior that leads to excessive risk:

» The base salary portion of compensation is desitmedovide a steady income regardless of Cotttfopmance so that executives
do not feel pressured to focus on achievementrtdiceperformance goals at the expense of othecaspf Co's business

» The performance goals used to determine the anofwamt executive’'s bonus are measures that the Qusaien Committee
believes drive long-term shareowner value. The Gameation Committee attempts to set ranges for tinessures that promote
success without encouraging excessive-taking to achieve she«-term results

* The measures used to determine whether perforntzased restricted share units vest are based oorparfice over a three-year
period. The Compensation Committee believes trethtee-year measurement period reinforces thebktkeen incentives and
long-term Company performance, and the performayckes overlap to reduce any incentive to maxinpegormance in a
particular period at the expense of anot

» Cash bonuses are capped (118% of target for the@EsSand 200% of target for our other named exeewfficers). Similarly,
vesting for performance-based restricted share imitapped (200% of target for grants to the DE® @nd 125% of target for
grants to our other named executive office

» The equity awarded to our named executive officgttser than the DSS CEO, is a mix of performancgtaestricted share units,
time-based restricted share units and stock optibims Compensation Committee believes that thisawdids having a relatively
high percentage of compensation tied to one elgraedtthat the time-based restricted share unitstotk options should reduce
risky behavior because these awards are designetbio employees and because they are earnedimes

« Compensation is balanced between «term and lon-term compensation, creating diverse time horiz
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» The Compensation Committee believes that linkinggomance and the corresponding payout factor atigig risk by avoiding
situations where a relatively small amount of iased performance results in a relatively high apoading amount of increased
compensatior

* Named executive officers are required to hold tageamount of Cott shares, which aligns theirriesés with those of ot
shareowners

» We have implemented accounting policies and intexmiatrols over the measuremtand calculation of performance goz

* We have implemented the clawback policy descriliEVa, which is intended to reduce potential risksoaiated with our
incentive plans, and thus better align the -term interests of our named executive officers stmateowners

* We have a “no-hedging” policy that prohibits emmeg from engaging in any hedging or monetizatiangactions, such as zero-
cost collars and forward sale contracts, with resfieCott securities

* We have a policy prohibiting employees from enggdmany short-term, speculative transactions inwngl Cott securities,
including purchasing securities on margin, engaginghort sales, buying or selling put or call op8, and trading in option

* We have a policy prohibiting employees from hold@att securities in a margin account or pledgingt €ecurities as collateral
for a loan.

» The Compensation Committee approves our short-éeniong-term incentive compensation programs, lvhigigates risk by
empowering a group of independent directors withstantial experience and experti

» The Compensation Committee has engaged an ouisitinpendent compensation consultant who is knovelablig regarding
various compensation policies and their associaséd and is free from any conflict of intere

The Compensation Committee has reviewed Cott's emsgtion policies and practices for its employeesdetermined that the risks
arising from those policies and practices are easonably likely to have a material adverse effadCott.

Tax and Accounting Implications

When determining amounts of long-term incentivenggdo executives and employees, the Compensatomtttee considers the
accounting cost associated with the grants. Und&B-ASC Topic 718, “Share-based Payments,” grahégjoity-classified awards result in
compensation expense for Cott. The Compensationn@tbe® considers the accounting and tax treatmestrded to equity awards and takes
steps to ensure that any issues are addressedrageraent; however, such treatment has not begmificant factor in establishing Cott’s
compensation programs or in the decisions of thefgamsation Committee concerning the amount or ¢fejuity award.

As part of its role, the Compensation Committeeéavws and considers the deductibility of executismpensation under Section 162
of the U.S. Internal Revenue Code of 1986, as aetk(tthe “Code™), which includes potential limitations on the detibility of
compensation in excess of $1 million paid to oure€Executive Officer and three other most hightynpensated executive officers (other
than our principal financial officer) serving oretlast day of the year. Our Amended and RestateyEglan is intended to provide for the
deductibility of payments under Cott's annual parfance bonus plan and with respect to stock optosperformanceased restricted shi
units, whenever possible. We generally intend ttiooe to take the necessary actions to maintam#ductibility of compensation resulting
from these types of awards. In contrast, time-basstlicted share units generally do not qualifypesformance-based compensation” under
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Section 162(m). Therefore, the vesting of time-dasstricted share units in some cases could riesaltoss of tax deductibility of
compensation. While we view preserving tax dedilitiitas an important objective, we believe thenpairy purpose of our compensation
program is to support our strategy and the longrti@terests of our shareowners. In specific ingamne have authorized and in the future

may authorize compensation arrangements that arfellyotax deductible but that promote other imamt objectives of Cott and of our
executive compensation program.
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Summary Compensation Table

Option/ Non-Equity
Stock SAR Incentive Plan All Other
Salary Bonus Awards () Awards @  Compensation® Compensatior Total
Name and Principal Position Year $) $) $ %) % $ $
Jerry Fowden 201¢ 800,00( — 1,375,00! 825,00( 818,40( 17,63(4) 3,836,03
Chief Executive Officer (PEO) 201z 796,92 — 1,137,50 682,50( 480,00( 23,24; 3,120,17!
2012 800,00( — 1,000,001 600,00( 1,032,00! 19,23: 3,451,23
Jay Wells 201¢ 350,000 75,00 337,50 202,50( 268,53t 13,50(0)  1,247,03:
Chief Financial Officer (PFO) 201: 348,65: 65,00( 286,71¢ 172,03: 157,50( 13,50( 1,043,40.
20147 275,96. 60,00( 273,43t 164,06: 265,82: 260,64 1,299,92:
Thomas Harringtol 2014N@®) 2884t — 5,000,00(9) — — (19 — 5,028,841
Chief Executive Office—DS Services of America, Ir
Steven Kitching 201« 380,00( — 250,00( 150,00( 251,37( 85,4811  1,116,85!
President—North America Business Unit 201" 363,60: — 425,00( 255,00( 133,00( 74,25¢ 1,250,85
Marni Morgan Pot 2014 331,63 75,0000 265,62 159,37 254,44 14,4712 1,100,55.
Vice President, General 2013 330,35 — 224,75( 135,65( 149,23. 13,50( 853,49:
Counsel and Secreta 201z 331,63: — 186,54« 111,92¢ 320,85« 19,12¢ 970,08(
(1) Stock awards made in 2014 were time-based arfdrmance-based restricted share units granteerihd Amended and Restated Equity Plan. The arsoaported in this column
for 2014 reflect the aggregate grant date faireslior time-based and performance-based reststiae units computed in accordance with FASB ASQicT818 (“ASC 718”),
excluding the effect of estimated forfeitures. Bssumptions used for the valuations are set forioite 8 to our audited consolidated financialestants in our Annual Report on
Form 10-K for the fiscal year ended January 3, 20h& grant date fair values of awards grantedi¥Xubject to performance conditions were aswaldvir. Fowden: $825,000;
Mr. Wells: $202,500; Mr. Harrington: $5,000,000; .N&itching: $150,000; and Ms. Poe: $159,375. Assg@chievement of the highest level of performéoc¢hese awards, the
grant date fair values of awards subject to peréorre conditions would have been as follows: Mr. & $1,031,250; Mr. Wells: $253,125; Mr. Harringt$10,000,000;
Mr. Kitching: $187,500; and Ms. Poe: $199,2
(2) The values of option awards reflect the gratedair values, as computed in accordance with AB& The assumptions used for the valuationsetrfogh in Note 7 to our audited
consolidated financial statements in our Annuald®epn Form 10-K for the year ended December 2222 Note 7 to our audited consolidated finanstatements in our Annual
Report on Form 10-K for the year ended DecembeR@83, and in Note 8 to our audited consolidatedrfcial statements in our Annual Report on FornKX0r the year ended
January 3, 201¢
(3) The amounts under the N-Equity Incentive Plan Compensation column refleabants earned under C's annual performance bonus pl
(4) Includes car allowance of $16,000 and $1,638 fearamual medical exar
(5) Represents a discretionary bonus awarded in capnegith the acquisition of DS¢
(6) Represents a car allowan
(7) Certain named executive officers did not servellay&ar because they became an executive offic&otf during the fiscal yea
(8) Mr. Harrington became an executive officer of Ggitbn consummation of the acquisition of DSS on Dy 12, 2014
(9) Represents the grant of performance-basedatestishare units for the performance period 200572 See below under “Named Executive Officer Eyplent Agreements” on

page 37 of this proxy circule

(10) Mr. Harrington did not receive a performance bomssactual 2014 EBITDA results were below“threshol” target established for 2014 for the DSS bonus |

(11) Includes car allowance of $13,500, $1,985 for amuahmedical exam, and $70,000 in relocation exge

(12) Includes car allowance of $12,202 and $988 forrarual medical exan
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Named Executive Officer Employment Agreements

Each of our named executive officers has a wrigimployment agreement or offer letter setting folna material terms of his or her
employment. Under these employment agreementder lefters, these executives receive annual balages at rates not less than the
amounts reported in the Summary Compensation Tab®014, which may be adjusted from time to tifBach of these agreements provides
for:

» eligibility to earn bonuses based upon the achiergraf agreed-upon criteria established from timgnhe by the Compensation
Committee; ant

» customary allowances and limited perquisi

Each of the named executive officers employed bl &oof the end of 2014 participates in both stenrh and long-term incentive
programs provided by us. The level of participaimdetermined by the Compensation Committee ands/dy named executive officer.
Each of our named executive officers is bound Byrigive covenants that generally limit their &ito compete with us in any countries in
which we conduct business. They have also agrerdriesolicitation and nondisparagement covenarissé limitations continue during the
term of employment and for a period of time follagitermination (regardless of the cause of theiteation).

Potential severance payments in the event of textioim or change of control of Cott for each nameetative officer, as applicable, are
described more particularly below under the headiRgtential Payments Upon Termination or Change of Catrol ” on page 42 of this
proxy circular.

Jerry Fowden Employment Agreement

In February 2009, we entered into an employmetgreigreement with Jerry Fowden to serve as ouef@xecutive Officer. The
agreement has an indefinite term and providesr@raual base salary, which was increased to $80@02012 (and which will increase to
$875,000 on July 1, 2015), and a car allowance Rdwden is eligible to participate in our annuaffpenance bonus plan, and since 2011
annual bonus target has been 100% of his base salar

Mr. Fowden is also eligible to participate in dllaur longterm incentive plans made available from time rieetito our senior executiv
at the discretion of the Compensation Committedutting the Amended and Restated Equity Plan. Taetg to Mr. Fowden under the
Amended and Restated Equity Plan are set forthert Grants of Plan-Based Awards in Fiscal 2014 Table on page 39 of this proxy
circular.

Mr. Fowden participates in the Severance Plan,yaumsto which he is subject to standard confidéitytisndertakings and non-
disparagement covenants that survive the termimatidis employment, regardless of the cause ofeimination. He is also subject to a non-
competition covenant that generally limits his #pilo compete with us in any countries in which @enduct business, as well as a non-
solicitation covenant. These limitations continueing the term of employment and for a period of gear following termination, regardless
of the cause of the termination.

Jay Wells Employment Agreement

In January 2012, we entered into an offer letteea@gent with Jay Wells to serve as our Chief Firsr@fficer. The agreement has an
indefinite term and provides for an annual basargalvhich was increased to $392,000 effective dgnii, 2015, and a car allowance.
Mr. Wells received a longerm incentive award equal to $437,500, an inducgienus in the amount of $60,000 payable on Ma;2012
and an inducement bonus in the amount of $65,098kpa on March 20, 2013. Mr. Wells is eligible @rficipate in our annual performance
bonus plan with an annual target bonus equal to GbBts base salary.

Mr. Wells is also eligible to participate in ourrtedit plans made available to our employees antbserecutives, as well as our long-
term incentive plans at the discretion of the Congpdion Committee, including the Amended and RedtBguity Plan. The grants to
Mr. Wells under the Amended and Restated Equity Bla set forth in the Grants of Plan-Based Awards in Fiscal 2014 Table on
page 39 of this proxy circular.
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Mr. Wells participates in the Severance Plan, pamsto which he is subject to standard confideityiaindertakings and non-
disparagement covenants that survive the termimatidnis employment, regardless of the cause ofdimination. He is also subject to a non-
competition covenant that generally limits his #pilo compete with us in any countries in which eenduct business, as well as a non-
solicitation covenant. These limitations continueing the term of employment and for a period ofeninonths following termination,
regardless of the cause of the termination.

Thomas Harrington Employment Agreement

On December 16, 2014, we entered into an amendkdeatated employment agreement with Thomas Haoimgvhich amended and
restated his prior employment agreement with D8Setve as the Chief Executive Officer of DSS. @agseeement has an indefinite term and
provides for an annual base salary of $750,000eacet allowance. Under the terms of his employragntement, Mr. Harrington received a
grant of performance-based restricted share uriitsangrant date fair value of $5,000,000, whicktsébased upon the achievement of a
specific level of DSS EBITDA (weighted 60%), DSSeaue (weighted 20%) and net cooler rental actifvitgighted 20%) over the three-
year period ending at the end of fiscal 2017. Marrihgton is eligible to participate in our annpatformance bonus plan with an ann
target bonus equal to 100% of his base salary.

Mr. Harrington is also eligible to participate ierefit plans made available to DSS employees amdrsexecutives, as well as our long-
term incentive plans at the discretion of the Conspgion Committee, including the Amended and Redtkguity Plan. The grants to
Mr. Harrington under the Amended and Restated Edrldn are set forth in theGrants of Plan-Based Awards in Fiscal 2014 Table on
page 39 of this proxy circular.

Mr. Harrington is subject to a restrictive coventlnat generally limits his ability to compete witk in any countries in which we
conduct business, as well as a non-solicitatiorenamt. These limitations continue during the tefraroployment and for a period of twelve
months following termination, regardless of thesmuof the termination.

Steven Kitching Employment Agreement

In February 2013, we entered into an offer lettgeament with Steven Kitching to serve as our Bezgi—North America Business
Unit. The agreement has an indefinite term andiges/for an annual base salary of $380,000, whitlhngrease to $399,000 on July 1,
2015, and a car allowance. Under the terms offfies tetter agreement, Mr. Kitching received a lelegm incentive award equal to 100% of
his base salary, as well as a one-time long-teo@nitive award in the amount of $300,000. Mr. Kitthis eligible to participate in our annual
performance bonus plan with an annual target bequal to 75% of his base salary.

Mr. Kitching is also eligible to participate in obenefit plans made available to our employeessenébr executives, as well as our
long-term incentive plans at the discretion of @@mpensation Committee, including the Amended agstd&ed Equity Plan. The grants to
Mr. Kitching under the Amended and Restated EqgRin are set forth in theGrants of Plan-Based Awards in Fiscal 2014 Table on
page 39 of this proxy circular.

Mr. Kitching participates in the Severance Planrspant to which he is subject to standard confidétyt undertakings and non-
disparagement covenants that survive the termimatidnis employment, regardless of the cause ofdimination. He is also subject to a non-
competition covenant that generally limits his #pilo compete with us in any countries in which eenduct business, as well as a non-
solicitation covenant. These limitations continueidg the term of employment and for a period ofeninonths following termination,
regardless of the cause of the termination.

Marni Morgan Poe Employment Agreement

In January 2010, we entered into an offer letteeagent with Marni Morgan Poe to serve as our Yigesident, General Counsel. The
agreement has an indefinite term and providesrf@raual base salary, which
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was increased to $353,188 effective January 1,,281dba car allowance. Ms. Poe is eligible to pgrdte in our annual performance bonus
plan, and since 2012 her annual bonus target heas &% of her base salary.

Ms. Poe is also eligible to participate in our Hérm@ans made available to our employees and sexecutives, as well as our lotgrm
incentive plans at the discretion of the Compensafiommittee, including the Amended and Restatedtf&lan. The grants to Ms. Poe
under the Amended and Restated Equity Plan afersketin the “Grants of Plan-Based Awards in Fiscal 2014 Table on page 39 of this
proxy circular.

Ms. Poe patrticipates in the Severance Plan, pursoavhich she is subject to standard confidergialndertakings and non-
disparagement covenants that survive the termimatidver employment, regardless of the cause ofettmination. She is also subject to a
non-competition covenant that generally limits &bility to compete with us in any countries in whige conduct business, as well as a non-
solicitation covenant. These limitations continueidg the term of employment and for a period &frabnths following termination,
regardless of the cause of the termination.

Grants of Plan-Based Awards in Fiscal 2014

The following table sets forth information with pest to performance-based restricted share uimits;lhased restricted share units and
stock options granted under the Amended and ResEaiaity Plan during the year ended January 3, 20¥ach of our named executive
officers, as well as the range of possible caslop@Eyto each of our named executive officers undeannual performance bonus plan for
achievement of specified levels of performancedoal 2014.

All All Grant
Other Other Date
Stock Option Fair
Awards: Awards:  Exercise  Value of
Number  Number of or Base Stock
Estimated Future Estimated Future of Shares Securities Price of  Awards
Board Payouts Under Payouts Under of Stock Underlying Option and
Grant  Approval Non-Equity Incentive Equity Incentive or Units ® Options@ Awards Options ()
Name Date Date Plan Awards ) Plan Awards @ #) (#) ($/Sh) $)
Threshold
Target Maximum Threshold Target Maximum
(%) (%) (%) #) #) (#)
Jerry Fowder — — 400,00 800,00 1,600,00 — — — — — — —
2/13/201: 2/10/201- — — — 41,25( 103,12 128,90¢ — — — 825,00(
2/13/201: 2/10/201- — — — — — — 68,75( — — 550,00(
2/13/201: 2/10/201- — — — — — — — 214,84« 8.0C 1,718,75
Jay Wells — — 131,25( 262,50( 525,00( — — — — — — —
2/13/201: 2/10/201- — — — 10,12t 25,31 31,64: — — — 202,50:
2/13/201: 2/10/201- — — — — — — 16,87¢ — — 135,00(
2/13/201: 2/10/201- — — — — — — — 52,73« 8.0C 421,87.
Thomas Harringtol 12/16/201. 12/2/201- — — — 196,85, 787,40. 1,574,80. — — — 5,000,001
Steven Kitching — — 142,500 285,00( 570,00( — — — — — — —
2/13/201: 2/10/201- — — — 7,500  18,75( 23,43¢ — — — 150,00(
2/13/201: 2/10/201- — — — — — — 12,50( — — 100,00(
2/13/201: 2/10/201- — — — — — — — 39,06 8.0C 312,50«
Marni Morgan Pot — — 124,36 248,72: 497,44¢ — — — — — — —
2/13/201: 2/10/201- — — — 7,96¢  19,92: 24,90 — — — 159,37¢
2/13/201: 2/10/201- — — — — — — 13,28: — — 106,24¢
2/13/201: 2/10/201- — — — — — — — 41,50« 8.0C 332,03:

(1) The amounts in these columns show the rangessible cash payouts under our annual performamaes plan for achievement of specified levelsesfgrmance in fiscal 2014.
Mr. Harrington participated in the DSS bonus paoid did not receive a performance bonus, as a2@1al EBITDA results were below the “threshold” tetrgstablished for 2014 for
the DSS bonus pool. With respect to our other naaxedutive officers, amounts reported in thesernokiare calculated solely based on EBITDA, opegdtiee cash flow, and
revenue targets, and assume no adjustment to l®rels based on achievement of individual perforveatargets. For additional information related® annual cash incentive
awards including performance goals, measures aightireg, see th Compensation Discussion and Analysi” section of this proxy circula

(2) The amounts in these columns represent perfcesbased restricted share unit awards. The pesficaibased restricted share unit awards grantéd. tdarrington vest based on
the achievement of a level of DSS EBITDA, DSS rexeand net cooler rental activity (weighted 6098628nd 20%, respectively) over the three-year pegiwting at the end of
fiscal 2017. The amount listed in t
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©)
©)
®)

“Threshold” column for Mr. Harrington’s grant redies the total number of shares that would be issti¢ite end of the three year performance peri68% of each of the applicable
“target” levels is achieved. Mr. Harrington’s awaedjuires that, in order for any amount to be plyabhe DSS EBITDA target must be achieved at anmim of 93% regardless of
the achievement of the other two variables. Ont@eh®SS EBITDA reaches 93% of the target levednidl the other variables are included in the catmn, and the overall
achievement percentage is adjusted upward or dovdhevaa straightine interpolation according to the relative weigbf the component variables. The share amouriisded in thi
“Target” column for Mr. Harrington’s grant reflettte total number of shares that would be issuéidea¢nd of the three-year performance period iPA@D each target level is
achieved. The share amounts included in the “Marifneolumn for Mr. Harrington’s grant reflect thetdbnumber of shares that would be issued at tHeoéthe three-year
performance period if 200% of each target leveldsieved. The performance-based restricted shatrawards granted to our other named executiveef§i vest based on the
achievement of a specified target level of cumuéafire-tax income for the period beginning on Ddoen?9, 2013 and ending on the last day of our 28tél year. The amounts
included in the “Threshold” column for grants ta ather named executive officers reflect the tatahber of shares that would be issued at the etttedhree-year performance
period if 70% of the “target” pre-tax income lev@lchieved. The amounts included in the “Targettimn for grants to our other named executive effaeflect the total number of
shares that would be issued at the end of the-fleaeperformance period if 100% of the “target{@x income level is achieved. The amounts inaldeghe “Maximum” column
for grants to our other named executive officeflece the total number of shares that would beeadsat the end of the three-year performance péritizb% of the “target” pre-tax
income level is achieve

The amounts in this column represent grants of-based restricted share units. T-based restricted share units granted in 2014 vetfteolast day of our 2016 fiscal ye
The amounts in this column represent grants okstptions. Stock options granted in 2014 vest enldist day of our 2016 fiscal ye.

The “Grant Date Fair Value of Stock Awards”woin shows the full grant date fair values of tleelstoptions and performance- and time-based résdrighare units granted in fiscal
2014. The grant date fair values of the awardslatermined under ASC 718 and represent the amaunteould expense in our financial statements dvewnesting schedule for the
awards. In accordance with SEC rules, the amouarttss column reflect the actual ASC 718 accountiogt without reduction for estimates of forfeiirelated to service-based
vesting conditions. The assumptions used for detémmvalues are set forth in Note 8 to our auditedsolidated financial statements in our Annugdd®eon Form 10-K for the
fiscal year ended January 3, 2015. The amounctedur accounting for these grants and do noespand to the actual values that may be realizaddopamed executive officel
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Outstanding Equity Awards at 2014 Fiscal Year End

The following table sets forth information with pest to equity awards outstanding at January 35 26rleach of our named executive

officers.
OPTION AWARDS STOCK AWARDS
Equity Incentive Plan
Number of Number of Equity Incentive Plan Awards: Market or
Securities Securities Awards: Number of Payout Value of Unearnes
Underlying Underlying Option Unearned Shares, Shares, Units or Other
Unexerciset Unexercised Exercise Option Units or Other Rights Rights That Have Not
Options (#) Options (#) Price Expiration That Have Not Veste( Vested
Name Exercisable Unexercisable (%) Date Type of Award (#) W
Jerry Fowden — 214,8442) 8.0C 2/13/202: = = =
— 166,46:3) 9.2¢ 5/2/202: — — —
148,5114) — 6.5¢  2/21/202; — — —
= = = —  Performanc-Based RS! 103,12:5) 721,87!
= = = —  Time-Based RSL 68,75((6) 481,25(
= = = —  Performanc-Based RS! 73,46€7) 514,26:
— — — —  Time-Based RSL 48,9718 342,83t
Jay Wells — 52,7342) 8.0C  2/13/202: — — —
— 41,95¢3) 9.2¢ 5/2/202: — — —
40,61(4 — 6.5¢  2/21/202: — — —
— — — —  Performanc-Based RS! 25,3145) 177,19:
— — — —  Time-Based RSL 16,8746 118,12!
— — — —  Performanc-Based RS! 18,5147 129,62t
— — — —  Time-Based RSL 12,3448 86,41t
Thomas Harringto = = = —  Performanc-Based RS! 787,409 5,511,81.
Steven Kitching — 39,0642 8.0C  2/13/202 = — —
= 62,1913 9.2¢ 5/2/202: = = =
26,8744 = 6.5¢  2/21/202 = = =
= = = —  Performanc-Based RS! 18,75 131,25(
— — — —  Time-Based RSL 12,50() 87,50(
— — — —  Performanc-Based RS! 27,4447 192,14
— — — —  Time-Based RSL 18,29¢8) 128,09:
Marni Morgan Pox — 41,5042 8.0C  2/13/202 — — —
— 32,59¢3) 9.2¢ 5/2/202: — — —
27,7044) — 6.5¢ 2/121/202; — — —
— — — —  Performanc-Based RS! 19,92:5) 139,45:
— — — —  Time-Based RSL 13,2816 92,96'
— — — —  Performanc-Based RS! 14,3847 100,70:
— — — —  Time-Based RSL 9,5918) 67,13

@
@
©)
4
®)

(6)

)

The market value shown has been calculated bastearosing price of our common shares on the N¥SBf January 3, 2015 ($7.00), the last businagoftlour 2014 fiscal yea

This amount represents stock options granted id 204t vest on the last day of our 2016 fiscal yassuming continued employment through such
This amount represents stock options granted i3 24t vest on the last day of our 2015 fiscal yassuming continued employment through such
This amount represents stock options granted 2 204t vested on the last day of our 2014 fiscaty

This amount represents performance-basedatestrshare units granted in 2014. The performaaserestricted share units vest based on thevachént of a specified target level
of cumulative pre-tax income for the period begignon December 29, 2013 and ending on the lasbflayr 2016 fiscal year. The payout percentagéeferformance-based
restricted share units and the related unrecogriaethensation cost is subject to change basedede\kl of targeted pre-tax income that is achieueihg the period beginning on
December 29, 2013 and ending on the last day 02016 fiscal year. The amounts included reflectttitel number of shares that would be issued ag¢titkof the three-year
performance period if Cott achieves 100% of“targe” pre-tax income level

This amount represents time-based restrictatesimits granted in 2014. The time-based restrisia@re units vest on the last day of our 201@&lfigear, assuming continued
employment through such da

This amount represents performance-basedatestrshare units granted in 2013. The performaasedrestricted share units vest based on thevachént of a specified target level
of cumulative pre-tax income for the period begimgnon January 1, 2013 and ending on the last dayr2015 fiscal year. The payout percentage op#réormance-based restricted
share units and the related unrecognized compensaist is subject to change based on the levargéted pr-tax income that is achieved during the pel
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beginning on January 1, 2013 and ending on thellasbf our 2015 fiscal year. The amounts includgkbct the total number of shares that would bees at the end of the three-
year performance period if Cott achieves 100% e*“targe” pre-tax income level

(8) This amount represents time-based restrictatesimits granted in 2013. The time-based restrisi@re units vest on the last day of our 201%ffigear, assuming continued
employment through such da

(9) This amount represents performance-basedatestrshare units granted in 2014, which vest baped the achievement of a specific level of DSSTHBA (weighted 60%), DSS
revenue (weighted 20%) and net cooler rental agt{weighted 20%) over the thi-year period ending at the end of fiscal 2C
Option Exercises and Stock Vested In Fiscal 2014

The following table sets forth information with pest to option exercises and stock awards vestiniggl 2014 for each of our named
executive officers.

Option Awards Stock Awards
Number of Shares Value Realizec Number of Shares Value Realizec
Acquired on Exercis¢ Acquired on Vesting
on Exercise on Vesting
Name (#) ($) W ($ @
Jerry Fowden — — 144,68( 1,088,26.
Jay Wells — — 39,56! 297,57.
Thomas Harringtol — — — —
Steven Kitching — — 26,18: 196,93(
Marni Morgan Pot — — 26,98¢ 203,00

(1) This amount represents time-based restrictatesimits and performance-based restricted shéegranted in 2012. The timeased restricted share units vested on the lasbfdayr
2014 fiscal year, and the performance-based resdrihare units vested in February 2015 upon icatiin by the Compensation Committee that thetaxeéncome target with
respect to such awards was achieved at the 92%

(2) With respect to tim-based restricted share units, the value realinegesting has been calculated by utilizing theelpsce of our common shares on the NYSE as ofalair@) 2015
($7.00), the last business day of our 2014 fisearyWith respect to performance-based restridtatesunits, the value realized on vesting has bakmlated by utilizing the close
price of our common shares on the NYSE as of Felprlia 2015 ($7.90), the date the Compensation Gttesrcertified that the pre-tax income target wighpect to such awards
was achieved at the 92% lev

Potential Payments Upon Termination or Change of Catrol
Amended and Restated Equity Plan

Under the Amended and Restated Equity Plan, ietleat of a Change of Control, the surviving or sssor entity may continue,
assume or replace awards outstanding as of theotidte Change of Control. If (1) such awards ametioued, assumed, or replaced by the
surviving or successor entity, and within two yeafter the Change of Control a grantee experieandsvoluntary termination of
employment for reasons other than Cause, or tetesras or her employment for Good Reason, ory2h wards are not continued,
assumed or replaced by the surviving or succesgity ethen (i) outstanding options and stock apfon rights issued to a participant that
are not yet fully exercisable will immediately bew® exercisable in full and will remain exercisaibl@ccordance with their terms, (ii) all
unvested restricted shares, restricted share peitiormance shares and performance units will ineconmediately fully vested and non-
forfeitable; and (iii) any performance objectivggpbcable to awards will be deemed to have bedsfit at the “target” level of performance
specified in connection with the applicable awadditionally, the Compensation Committee may temgnsome or all of such outstanding
awards, in whole or in part, as of the effectivediof the Change of Control in exchange for paymanthe holders as provided in the
Amended and Restated Equity Plan.

The Amended and Restated Equity Plan defin@hdnge of Control” as (i) the consummation of a consolidation, merge
amalgamation, or other similar corporate reorgditineof Cott with or into any other corporation weby the voting shareholders of Cott
immediately prior to such event receive less thab Bf the voting shares of the consolidated, mengeainalgamated corporation, or any
acquisition or similar transaction
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or series of transactions whereby any “persongua term is used in Sections 13(d) and 14(d)®tkchange Act (other than Cott, any
entity controlled by Cott, or any employee benplfin sponsored by Cott or an entity that is colddbby Cott), is or becomes, including
pursuant to a tender or exchange offer for Cottrmomshares, the “beneficial owner” (as defined ineRL3d-3 under the Exchange Act),
directly or indirectly, of securities of Cott regenting 50% or more of the combined voting poweCoft’s then outstanding securities; (ii)
consummation of a sale by Cott of all or substdigtall of Cott's assets; (iii) the date upon whictdividuals who, on the effective date of the
Amended and Restated Equity Plan constitute Cbttzsd (the ‘iIncumbent Directors ”) cease for any reason to constitute at leastjanta

of the board, provided that any person becomingegir subsequent to the effective date of the Adee and Restated Equity Plan whose
appointment, election or nomination for electiorsve@proved by a vote of at least two-thirds ofltimbent Directors who remain on the
board (either by a specific vote or by approvahef proxy statement of Cott in which such persamaisied as a nominee for director, without
objection to such nomination) shall also be deetodsk an Incumbent Director; provided, howevert timindividual initially elected or
nominated as a director of Cott as a result ofcinah or threatened election contest with respedirectors or any other actual or threatened
solicitation of proxies or consents by or on belélny person other than the board shall be dee¢mid an Incumbent Director; or (iv) a
proposal by or with respect to Cott being madeoinnection with a liquidation, dissolution or windiup of Cott. The Amended and Restated
Equity Plan defines Cause” and “ Good Reasori the same way as the Severance Plan describedgm4at of this proxy circular.

If a Change of Control had occurred on Januar0352and either (1) the surviving or successoreotintinued, assumed or replaced
awards and within two years after the Change oft@bra named executive officer was involuntaréyrhinated for reasons other than Cause,
or terminated his or her employment for Good Reasn(2) the surviving or successor entity did coatinue, assume or replace awards
outstanding as of such date, and the Compensationm(ttee had not in either case elected to termigaime or all of such outstanding
awards in exchange for payments to the holdersasded in the Amended and Restated Equity Planutivested awards granted to our
named executive officers would have vested on aalaated basis as set forth below:

Accelerated Vesting

Amended and Restated Equity Plar $) D)

Jerry Fowden 3,225,46
Jay Wells 805,07(
Thomas Harringtol 5,511,81
Steven Kitching 974,35
Marni Morgan Po 628,44¢

(1) Includes the value, based on the closing picar common shares on the NYSE as of Januar@1% 267.00), the last business day of our 2014ffigear, of common shares
issuable pursuant to (i) time-based restrictedeshaits granted in 2013 and 2014, and (ii) perforceabased restricted share units granted in 20d 2@b4, assuming the
performance objectives applicable to such awards setisfied at the “target” level of performangéock options granted in 2013 and in 2014 aremmtded herein, as the exercise
price of such stock options ($9.29 and $8.00, retspy) exceeded the closing price of our commioares on the NYSE as of January 3, 2015 ($7

These amounts are included in the applicable “Amedéd Vesting” column in the tables under the meptiPayments under the
Severance Plan’on page 45 of this proxy circular.

Additionally, in the case of a grantee’s terminatiwithout Cause or resignation with Good Reasaamntimber of restricted share units
or stock options to be deemed earned by a gramteguial to the pro rata number of restricted shaits or stock options that he or she would
have earned on the vesting date had he or shecbe&nuously employed through such vesting dateassilated by reference to the portion
of the applicable restriction period or performapeeiod during which the grantee was actually erygdo
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Assuming the employment of our named executiveerffi had been terminated on January 3, 2015 bywi@tbtiut Cause or by the
named executive officers for Good Reason, they dvbalve been entitled to the following:

Pro Rata Equity Awards

Amended and Restated Equity Plar (O

Jerry Fowden 972,44
Jay Wells 242,46¢
Thomas Harringtol —
Steven Kitching 286,40
Marni Morgan Pot 189,36t

(1) Includes the value, based on the closing mfaar common shares on the NYSE as of Januar@1% 257.00), the last business day of our 2014lfigear, of common shares
issuable pursuant to: (i) time-based restrictedespeanted in 2013 and 2014, and (ii) performareset restricted share units granted in 2013 and. BHcause the performance
periods for the performance-based restricted singite granted to our named executive officers ih328nd 2014 have not yet been completed, the nuafls®mmon shares issuable
pursuant to performance-based restricted share tingit such named executive officers would have leeétled to on January 3, 2015 cannot be detemhiAs a result, this column
includes the value of such performance-based cestrshare units on a pro rata basis, assuming\ahient of the performance goals at “targetd a share value equal to the clos
price of our common shares on the NYSE as of Jgrj&2015 ($7.00). Stock options granted in 20182014 are not included herein, as the exercise jfi such stock options
($9.29 and $8.00, respectively) exceeded suchngqmice.

These amounts are included in the applicable “Rra Equity Awards” column in the tables under thadings ‘Payments under the
Severance Plan’on page 45 of this proxy circular anéPdyments to Other Named Executive Officersbn page 46 of this proxy circular.

Severance Plan

In February 2009, we commenced the Severance Réaof January 3, 2015, each of our named execoffieers, other than
Mr. Harrington, participated in such plan. The geging events for any severance payments undedherance Plan are designed to
discourage executive officers from voluntarily témating their employment with us in order to accefter employment opportunities. The
triggering events also provide assurances to teeutive officers that they will be compensateeifiiinated by us without Cause. The
Severance Plan defines the entitlements for theseuéives upon a qualified termination of employtremd replaces all previous termination
and severance entitlements to which they may haea bntitled.

The Compensation Committee determines which empbparticipate in the Severance Plan. Each paatitig assigned to one of th
groups, which correspond to severance multipldslisvs: Level 1 Employees—1 times; Level 2 Emples€0.75 times; Level 3 Employees—
0.50 times. Mr. Fowden is a Level 1 employee, Meséfells and Kitching are Level 2 employees, and Rt is a Level 3 employee.

The Severance Plan defin® Cause” to mean:

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

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

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

The Severance Plan define&bod Reasort to include any of the following:
() a material diminution in the participis title or duties or assignment to the participEfrhaterially inconsistent dutie

(i) areduction in the participant’s then curramual base salary or target bonus opportunityps@ntage of annual base salary,
unless such reduction in target bonus opportusitpade applicable to all participants serving inssantially the same capacity as
participant;

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

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

(v) the failure of Cott to obtain the assumptiomiriting of its obligation to perform the Severariglan 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 Reabkenyill receive a cash payment of
an amount equal to the participant’s total annaskbsalary and average bonus (based on the aotusd paid for the previous two years) for
the year in which the termination takes place mliétd by his severance multiple, less applicabldkoldings. The terminated participant
would also be paid accrued salary and vacatiorutiirdhe date of termination, less applicable wittimys. In addition, the terminated
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 legallyiaratcordance with the applicable ber
plans in effect from time to time.

Level 1 Employees receive gross-up payments irtieait excise tax is imposed. Payments to Level2Employees who would
otherwise be subject to excise tax are reducecijtdnack, to an amount that will result in no pamtof the payments being subject to the
excise tax. The 280G excise tax and gross-up éstmated amount assuming an effective individuedme tax rate of 40%. This amount is
determined on the basis that the amount subjextdize tax would not be decreased by amounts aititde to reasonable compensation for
services before the change of control.

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

Participants in the Severance Plan agree to norpetition and non-solicitation provisions that cont beyond termination for the
number of years equal to the applicable severantdtphe, regardless of the cause of terminationti€ipants agree to execute a general
release of claims against us in return for paymentier the Severance Plan, and, except in theofdde Fowden, the Severance Plan
supersedes applicable provisions of each partitgparior employment agreement.

Payments under the Severance Plan

As of January 3, 2015, each of our named execoffieers, other than Mr. Harrington, participatedthe Severance Plan. Under the
Severance Plan, if their employment is terminatebtt without Cause or by the
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executive for Good Reason, such executive wouldivea cash payment equal to the sum of his caimenal base salary and bonus (based
generally on his or her average bonus for the ptssitwo years) times a severance multiple. Mr. FEniglemployment agreement provides
that he would receive a pro rata bonus for the gétermination based on the actual bonus he woale received had he been employed
through the end of the year. Mr. Fowden’s severamgkiple is 1.0, except that under the terms efdmployment letter agreement if a
termination occurs in connection with a changearftml, his severance multiple would be 1.5. A d®&bf control is defined in his
employment letter agreement as a takeover, comgmigd merger, amalgamation, sale of all or sultisttynall assets or a similar transaction
involving Cott.

Assuming his or her employment had been terminatedianuary 3, 2015 by Cott without Cause or byettexutive for Good Reason,
the applicable named executive officers would hazeen entitled to the following:

Non Equity
Incentive Pro Rata
Cash Plan Medical Equity
Severance Payment Continuation Awards Total
(6] (6] (6] $ (6]
Jerry Fowden 800,00( 594,75( 11,05 972,44. 2,378,24.
Jay Wells 262,50( 183,12 941 242,46¢ 689,02
Steven Kitching 285,00( 137,90! 941 286,40° 710,25:
Marni Morgan Pot 165,81¢ 117,52. — 189,36t 472,70

Assuming his or her employment had been terminatednnection with a Change of Control on Januar3@.5, the applicable named
executive officers would have been entitled tofthi®wing:

Non Equity
Incentive Medical
Cash Plan Continuation Accelerated
Severance Payment Vesting Total
(6] (6] (6] (6] (6]
Jerry Fowden 1,200,00! 892,12! 16,90¢ 3,225,46 5,334,50i
Jay Wells 262,50( 183,12( 941 805,07( 1,251,63
Steven Kitching 285,00( 137,90! 941 974,35: 1,398,19
Marni Morgan Pos 165,81¢ 117,52. — 628,44t 911,78

Payments to Other Named Executive Officers

Mr. Harrington does not participate in the SeveeaRlan. Mr. Harrington’s employment agreement, dl&itecember 16, 2014, provides
that if his employment is terminated by Cott with@ause or by Mr. Harrington for Good Reason (eeHefined therein), he would be
entitled to receive a cash payment in an amouralegquhe sum of his then-current annual baseysalad the most recently paid annual
bonus, payable within 60 days of such terminaté@well as an amount equal to his estimated COBRApms for medical, dental, and
vision coverage for a twelve-month period. Assuntilgemployment had been terminated on Januar91$ By Cott without Cause or by
Mr. Harrington for Good Reason, he would have bemitled to the following cash payments:

Pro Rata
Cash Equity Awards
Payments Total
(6] (6] _®
Thomas Harrington 961,36 — 961,36:

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

We are not obligated to make any cash paymentroflido any of our executive officers if the exéea officer's employment is
terminated by us for Cause or if the executiveceffiresigns for other than Good Reason (each asedeh applicable employment or
severance arrangements), other than the paymemnipaid salary and accrued and unused vacation pay.
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Termination because of Death or Disability

Upon an executive offices’death or disability, we pay accrued salary apobeated target bonus to the executive officeherdxecutiv
officer’s estate (except in the case of Mr. Hartimg who would receive any unpaid bonus for the yeaceding his death or disability at the
time such bonuses are generally paid to other grapk). Upon an executive officer’'s death, a pra patrtion of any restricted shares,
restricted share units, performance shares or ipegioce units granted to such executive officer utide Amended and Restated Equity Plan
vest and are paid, in the case of performance slwanenits, upon certification by the Compensammmittee of the achievement of the
results for the applicable performance period, iarttie case of restricted shares or restrictedestmaits, following the executive officer’s
death. We provide executive-level life, short-tatisability, and long-term care benefits to our exe@ officers that are not also available to
our employees generally. Amounts in respect of fagrtefits are disclosed in the Summary Compensatdae on page 36 of this proxy
circular.
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THE HUMAN RESOURCES AND COMPENSATION COMMITTEE REPO RT

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

The Compensation Committee has reviewed and diedubs Compensation Discussion and Analysis cogdaim this proxy circular
with management. Based on the Compensation Conasitteview of and the discussions with manageméht iespect to the Compensation
Discussion and Analysis, the Compensation Committeemmended to the board of directors that the igmsation Discussion and Analy
be included in this proxy circular and incorporaiet Cott's Annual Report on Form 10-K for thecti year ended January 3, 2015 for filing
with the SEC and with all applicable Canadian siéesrauthorities.

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

ANDREW PROZES, CHAIR
BETTY JANE HESS
MARIO PILOZZ|

February 17, 2015

E QUITY COMPENSATION PLAN INFORMATION

Set out below is information about the Amended Redtated Equity Plan and the 1986 Option Planotifye plans with awards
outstanding as of January 3, 2015. In early 20&Dbthard of directors determined to terminate tH&61Option Plan and certain of our other
equity compensation plans. Options issued to ppatits under the 1986 Option Plan will continudéocome exercisable, terminate and be
forfeited in accordance with the terms of the 1@§8ion Plan. The Amended and Restated Equity Pidrtlze 1986 Option Plan generally
require us to issue shares that would be dilubveur shareowners.

Number of Common Share

Remaining Available for

Number of Common Share Future Issuance Under
Weighted-average Exercise Equity Compensation Plan:
to be Issued upon Exercise Price of Outstanding
of Outstanding Options, Options, Warrants and Rights (Excluding Securities
Warrants and Rights Reflected in Column (a))
Plan Category (a) (b) (c)
Equity compensation plans approved by shareownel
Amended and Restated Equity P@ 3,259,45@ US$ 8.05) 3,745,26:¥

Equity compensation plans not approved by shareowmg
Restated Cott Corporation 1986 Common Share Option
Plan, as amende® 75,00 CDN$ 3.5(® 0
Total 3,334,45. US$ 7.740) 3,745,26:

(1) The Amended and Restated Equity Plan was approystidreowners on April 30, 201

(2) Represents 663,551 shares pursuant to timetbesticted share units, 1,781,928 shares pursogerformance-based restricted share units, 2884 shares pursuant to stock
options granted (and not vested, exercised, fedeit cancelled, as applicable) under the Amendddrestated Equity Plan. If any of the shares tisdiged pursuant to time-based
restricted share units, performa-based restricted share units, or stock optionoafeited, expired, or are cancelled or settlechwitt the issuance of shares, they will retur
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the pool of shares available for issuance undeAthended and Restated Equity Plan. On Februarg1s, the Compensation Committee approved the gfatuity incentive
awards to certain employees of the Company. Asafchl 16, 2015, there were 3,060,092 shares tosbedsupon the vesting or exercise of outstanding-tiased restricted share
units, performanc-based restricted share units and stock optionsruhdéAmended and Restated Equity P

(3) Represents the weigh-average exercise price of stock options granteeéieg Amended and Restated Equity F

(4) Represents the number of shares availablaifard issuance under shareowner approved equitp@osation plans. Based on the share counting malttgydprovided for in the
Amended and Restated Equity Plan, shares issuest threlplan will be applied to reduce the maximwmber of shares remaining available for issuancieuthe plan; provided
that the total number of shares available for issaawill be reduced 2.0 shares for each sharedgsuiesuant to “full value” awards made after A@@, 2013. “Full value” awards
include any awards other than options or stockexpation rights. As of January 3, 2015, there viz4&0,780 full value awards that were issued #feil 30, 2013, which reduce t
shares available for future issuance under the Aledand Restated Equity Plan by 4,941,560. “Fullefaawards that lapse or are forfeited are retditioethe pool at the same 2.0
multiple at which they were debited. On February2(715, the Compensation Committee approved the gfeequity incentive awards to certain employeethe Company. As of
March 16, 2015, approximately 3,689,884 shares iredaavailable for issuance under the Amended asiafed Equity Plai

(5) As the 1986 Option Plan was adopted prior toimitial public offering, it was not approved bgaaeowners. Subsequent amendments to the plarethated shareowner approval
have been approved by shareowners. The 1986 Oplgonis administered in Canadian doll:

(6) Represents the weigh-average exercise price of outstanding options gcaahder the 1986 Option Pl:

(7) Represents the weighted-average exercise @figetstanding options granted under the AmendedRestated Equity Plan and the 1986 Option Plaa.dfttion prices for options
granted under the 1986 Option Plan were conveaé#l$. dollars at a conversion rate of 0.8568, Wigcthe Canadian to U.S. conversion rate for Jan8ig2015 listed on
OANDA.com.

A mended and Restated Equity Plan

The Amended and Restated Equity Plan is adminsteyehe Compensation Committee or any other boandmittee as may be
designated by the board from time to time. The Adeehand Restated Equity Plan provides the Compgengabmmittee flexibility to design
compensatory awards that are responsive to Catgds Subject to the terms of the Amended and RdsEauity Plan and applicable
statutory and regulatory requirements, the Compgmms&ommittee has the discretion to determinepiérsons to whom awards will be
granted under the plan, the nature and extentalf awards, the times when awards will be granteziduration of each award, and the
restrictions and other conditions to which paynmantesting of awards may be subject.

The Amended and Restated Equity Plan is describatbre detail as part of a proposal being submitiezir shareowners as part of
this proxy circular. The Compensation Committeefe@®mmended, and the board of directors has apgreubject to TSX and shareowner
approval, the terms of an Amendment to the AmeradetiRestated Equity Plan, pursuant to which theidiad and Restated Equity Plan
be amended to, among other things, increase thé&wuaf shares that may be issued under the AmegmiddRestated Equity Plan from
12,000,000 shares to 20,000,000 shares. Furtharssion of the terms of the Amendment to the Amdradel Restated Equity Plan appears
under the headingApproval of Amendment to Amended and Restated CotCorporation Equity Incentive Plan ” on page 65 of this
proxy circular.

R estated 1986 Common Share Option Plan

After the adoption of the 2010 Equity IncentiverRlthe board determined that the 1986 Option Plas no longer needed and
terminated the 1986 Option Plan, effective Febr@ay2011. Outstanding options will continue in@cance with the terms of the 1986
Option Plan plans until exercised, forfeited onterated, as applicable. Future awards are expéated governed by the terms of our
Amended and Restated Equity Plan, as it may be @éeaerThe following description of the 1986 OptidarPis provided because options to
purchase Cott shares remain outstanding undetitithgtanding its termination.

Prior to its termination, the 1986 Option Plan wadsinistered by the Compensation Committee. Subjentrtain limitations, the
Compensation Committee had discretion to determiligébility for participation in the 1986 Option &1, the number of common shares for
which options were granted, the date of grant ¢fbapawards and the vesting period for each opfithe exercise price of options was the
market value of our
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common shares based on the closing price on theti&Xay before the grant. Upon ceasing to seram &mployee or director of Cott,
options held by such employee or director are gglyefiorfeited if not exercised within 60 days.

Options held by our non-employee directors vest @diately and are reflected in footnote 3 to théetaimder the heading “
Compensation of Directors’ on page 12 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 $75,000,0800e are reimbursed for amounts paid to
indemnify directors and officers, subject to a deihle of $750,000 for securities claims and a d¢ile of $500,000 for all other claims. T
deductible is our responsibility. There is no apgile deductible if we are unable to indemnify. @haual premium, which is currently
$748,820, is paid by us.

Under the terms of our by-laws and agreements @atth of our directors, we indemnify our directand afficers against certain
liabilities incurred by them in their capacity dsedtors and officers to the extent permitted hy.la

CORPORATE GOVERNANCE

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

* ensuring that we have in place a communicationgytd enable us to communicate effectively and timely manner with our
shareowners, other stakeholders and the publicgineand

» the integrity of our internal control and managetieformation systems

All decisions materially affecting Cott, our busiseand operations, including long-term strategit gperational planning, must be
approved by the board prior to implementation. Bgedr, management presents a strategic plan tootdrel for review and approval.

To assist in discharging its responsibilities effedy, the board has established three committhesAudit Committee, the Corporate
Governance Committee and the Compensation Commiitteeroles of the committees as part of our goweee process are outlined below,
and their charters may be viewed on our websitenat.cott.com. Each committee has the authority to retain spégal, accounting or oth
advisors.

Allocatio n of Responsibility between the Board andManagement

The board has adopted a written mandate, the textioh is set out in Appendix E. The business afidirs of Cott are managed by or
under the supervision of the board in accordande &li applicable laws and regulatory requiremefitse board is responsible for providing
direction and oversight, approving our strategredion and overseeing the performance of our legssiand management. Management is
responsible for presenting strategic plans to treed for review and approval and for implementing strategic direction. The board has
approved a job description for the Chief Executdfécer, which specifically outlines the responétiés of this position. One of these
responsibilities is to prepare, on behalf of managy®, a written
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statement of management’s objectives, plans amdiates of performance. This report is reviewed aproved annually by both the
Compensation Committee and the entire board. Aatditly, we have established a lead independenttdireole and position descriptions for
the chairman of the board and for each committedrch

Board Oversight of Risk

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

The Audit Committee regularly reports to the boancthe risks to Cott. Additionally, management frime to time reports to the board
on the risks to Cott. Adjustments to the initiawendertaken in connection with the risk assesspr@cess may be made as a result of such
reports. We believe that the board oversight amdli@ment in risk assessment provides effectivesight of Cott's enterprise risks.

Board’'s Expectations of Management
The board expects management to:

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

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

» apply arigorous budget process and closely 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 idwotng our busines

Board Leadership

Our board is composed of 11 directors, 10 of whoenrdependent. Mr. David Gibbons is the Chairmiaoun board. Mr. Rosenfeld
serves as our Lead Independent Director. The amiyimee for director who is not independent is MiwlEen, our Chief Executive Officer.
See “Certain Relationships and Related Transaction$ on page 15 of this proxy circular for further clission of the board’s
determinations as to independence.

Cott has a separate Chairman of the board and Ekefutive Officer. The board feels that separatirggrole of Chairman and Chief
Executive Officer is in the best interests of sbamers at this time. This structure ensures a greate for independent directors in the
oversight of Cott and active participation by thdépendent directors in establishing priorities pruttedures for the work of the board. The
board believes that its leadership structure haseen affected by the board’s administration efriek oversight function.

For each regular board meeting and most specidimgsehe Chairman establishes the agenda. Eactbararfithe board may suggest
items for the agenda and may also raise at anyimgesibjects that are not on the agenda for thatinmp
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The board believes that it is beneficial to desigrzal ead Independent Director, and our Corporateethance Guidelines require it
whenever the Chairman is not independent. Whileid&ibbons was serving as Interim Chief Executiféd®r in 2008 and early 2009,
Mr. Rosenfeld became Lead Independent Director.bidaed determined to continue this arrangement aften Mr. Gibbons ceased to serve
as Interim Chief Executive Officer and became iredgfent Chairman. The Lead Independent Directoria@tsupportive capacity to the
Chairman and acts as Chairman in the event ther@haiis unavailable.

The board conducts an annual evaluation to determirether it and its committees are functioning@iff/ely, which includes an
evaluation of whether the current leadership stmgctontinues to be optimal for Cott and its sharezrs. The board conducted this evalue
for 2014 and determined not to make changes ttetoership structure.

Shareowner Communications

We seek to maintain a transparent and accessibleaage of information with all of our shareowneng ather stakeholders with regard
to our business and performance, subject to théinegents of all applicable laws and any othertltidns of a legal or contractual nature. In
addition to our timely and continuous disclosurégations under applicable law, we regularly distite information to our shareowners and
the investment community through conferences, wetbaaade available to the public and press rele&aseowners and other interested
parties are invited to communicate with one or mafreur directors, including the Chairman, the Léadiependent Director or with our non-
management directors as a group, by sending & tetthe attention of the directors, or any on¢hein, c/o Cott Corporation, 5519 West
Idlewild Avenue, Tampa, Florida, U.S.A. 33634 ordgnding an e-mail to Cottboard@cott.com. Thed@ite-mail should indicate that you
are a Cott shareowner or your other interest in.Chitless the letter or e-mail contains unsolicieldertising material, it will be forwarded to
the director or directors to whom it is address&dif it is not directed toward a specific direGttm our Chairman).

Composition of the Board

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

Board members are encouraged to attend each ameeting of shareowners. All of our directors atehthe 2014 annual meeting in
person.

Directors are elected, on an individual basis anacicordance with our Majority Voting and DirecResignation Policy, for a term of
one year. The board of directors does not currémipose, nor does it believe that it should essablierm limits on its directors, as such lir
may cause the loss of experience and expertisertenido the optimal operation of the board of clioes. The annual self-evaluation and
board assessment process referred to below ur@ergorate Governance Committe€’ will be an important determinant for board tenure
The board has adopted a mandatory retirement pigiagirectors, which provides that no director nségnd for election or re-election to the
board of directors after the director has reachedage of 75. A director that turns 75 during hiser term, however, may serve out the
remainder of that term.

We are proud to be an equal opportunity and affiireaaction employer. It is our goal to have a wfwikce that reasonably reflects the
diversity of qualified talent that is availablerglevant labor markets. We seek to recruit, devalwpretain the most talented people from a
diverse candidate pool.

As described in our Code of Conduct and Ethicsbase employment decisions, including selectioneligament and compensation
decisions, on an individual'qualifications, skills and performance. We dolmade these decisions on personal characteristitatas, such .
race, color, sex, pregnancy, national origin,
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citizenship, religion, age, disability, veterantsta sexual orientation, gender identity, maritatiss, and/or genetic information. We are fully
committed to equal employment opportunity and céamgle with the letter and spirit of the full rangfefair employment practices and non-
discrimination laws in the countries in which welglgsiness.

Recommendations concerning director nominees arentost, based on merit and performance. Howewastgity, including gender
diversity, is taken into consideration, as it iné#cial that a diversity of backgrounds, views axgeriences be present at the board and
management levels. In its evaluation of a potenti@nber of the board of directors, the Corporated@mance Committee will give
consideration to (i) what skills and competenciestioard of directors should possess, (ii) whalsskind competencies each director curre
possesses and (iii) what skills and competencegditential nominee will bring. This process isigesd to ensure that the board of directors
includes members with diverse backgrounds, skiltsexperience, including appropriate financial atfter expertise relevant to our business.
The board of directors, taking into consideratioa tecommendations of the Corporate Governance Qbeenwill be responsible for
selecting the nominees for election to the boardirgfctors, for appointing directors to fill vacaes, and determining whether a nominee or
appointee is independent.

There is currently one woman on the board (i.e%)l&nd one in an executive officer position at Codt, 11%).

We have not adopted a written policy relating @ idhentification and nomination of women directorsexecutive officers as the board
does not believe that quotas, strict rules or target forth in a formal written policy will necasiy result in the identification or selection of
the best director and executive officer candiddtesvever, the level of representation of womentheen, and will continue to be, considered
by Cott, the board and the Corporate Governancenditiee in the identification and nomination of diters and the making of executive
officer appointments.

The board is mindful of the benefit of diversity thre board and management of Cott and the nee@xanize the effectiveness of the
board and management and their respective deaisaking abilities. Accordingly, in searches for neinectors and executive officers, the
Corporate Governance Committee will consider tiellef female representation and diversity on thard and management and this will be
one of several factors used in its search prodédss.will be achieved through continuously monibgrithe level of female representation on
the board and in senior management positions aheterappropriate, recruiting qualified female cdatis as part of our overall recruitment
and selection process to fill board or senior manaent positions, as the need arises, through veesamgowth or otherwise.

Independence of the Board

The only nominee for director who is not indepertdeMr. Fowden, our Chief Executive Officer. Se€értain Relationships and
Related Transactions’ on page 15 of this proxy circular for further cission of the board’s determinations as to indépece.
Mr. Rosenfeld serves as our Lead Independent Direct

At all meetings of the board and committees ofttbard, any non-management board member may retipagstll members of
management, including management directors, besexicso that any matter may be discussed withouteprgsentative of management
being present. The non-management directors, athoin are independent, meet independently of manageas part of each regularly
scheduled meeting of the board. In addition, dmectvho have a material interest in a transacticeigoeement are required to disclose the
interest to the board and to refrain from votingtlom matter, and they do not participate in disomssrelating to the transaction or agreement.

Each of the Compensation Committee, the Corporateefhance Committee and the Audit Committee is aag entirely of
independent directors. The board oversees thelisstaent and function of all
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committees, the appointment of committee membedgtagir conduct. The board has considered the entdgnce of each of its members for
purposes of the rules of the NYSE and, where aplplic NI 58-101. SeeCertain Relationships and Related Transaction$ on page 15 ¢
this proxy circular.

Board Committees

The board has the following standing committeespG@te Governance Committee, Audit Committee aochgensation Committee.
The charters of these committees are availablaiomebsite www.cott.com. From time to time, the board may form additioc@anmittees ir
its discretion.

Corporate Governance Committee
Members: Eric Rosenfeld (Chair), David T. Gibbosdrew Prozes, Mark Benadiba

The board has determined that each member of theo@de Governance Committee is independent wittérmeaning of the rules of
the NYSE and NI 58-101. The Corporate GovernanaaBitiee is responsible for developing and moni@uir approach to corporate
governance issues in general. Specifically, thep@@te Governance Committee is responsible for:

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

» reviewing periodically and recommending changethéogoverning documents and the mandates of thel lsoanmittees
» establishing and articulating qualifications anldestselection criteria for the members of the baardny board committe:

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

* in the event that a director’s principal employmesgponsibilities change (except for internal préoms within his or her
organization) and that director tenders his orrisignation from the board as required pursuatiteédCorporate Governance
Guidelines, recommending to the board whether bsuach resignation should be accep

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

» ensuring that management develops, implements autains appropriate orientation and education yanog for directors and
schedules periodic presentations for directorsituee the board is aware of major business tremdisngustry and corporate
governance practice

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

* monitoring the quality of the relationship betweeanagement and the board and recommending anyfaréagprovement
* reporting on corporate governance as requiredllapalicable public disclosure requiremer
* reviewing and assessing annually (s Corporate Governance Guidelin

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

» reviewing all related party transactions, whethenat reportable pursuant to applicable securlties and regulation:
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* reviewing, on at least an annual basis, the wayhich Cott’s corporate governance is being evatliaierelevant external
organizations and publicatior

» develop and administer a mandatory retirement atieyp

* Dbeing responsible for those matters assigneduiadér Cott's Code of Business Conduct and EthidsGode of Ethics for Senior
Officers;

* reviewing and reassessing the adequacy of the GgpGovernance Committee’s charter annually acdmenending any
proposed changes to the board for apprc

* reviewing and assessing the Corporate Governanoer(ittee’s own performance on an annual basis goartiag regularly to the
board regarding the results of the Corporate Garera Committe’s activities; ant

* retaining, to the extent it deems necessary oragggpate, outside consultants and other outsidesadvito the Committee at the
expense of Cott, including any search firm engageadentify potential candidates for directorst

In selecting candidates for the board, the CorpoBaivernance Committee applies a number of crjteriduding:
» each director should be an individual of the higlvbsrracter and integrit
« each director should have sufficient experienceniable the director to make a meaningful contrdsuto the board and to Cao

» each director should have sufficient time availabldevote to our affairs in order to carry out tiiser responsibilities as a
director;

» each person who is nominated as an independestatighould meet all of the criteria establishedifidependence under
applicable securities or stoexchange laws, rules or regulatio

» whether the residency of the nominee will impastdency and qualification requirements under applie legislation relating to
the composition of the board and its committees;

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

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

The Corporate Governance Committee considers stiggess to nominees for directors from any soursgyuding any shareowner. In
addition, our by-laws fix a deadline by which slwaweers must submit director nominations prior tg areeting of shareowners. In the case
of annual meetings, advance notice must be deliviereis not less than 30 nor more than 60 days fwrithe date of the annual meeting;
provided, however, that if the annual meeting Ifedafor a date that is less than 50 days aftedtte on which the first public announcement
of the date of the annual meeting was made, advaotoge may be made not later than the close ahbas on the 10th day following the d
on which the public announcement of the date ofeual meeting is first made by us. In the casesgecial meeting of shareowners (wt
is not also an annual meeting), advance notice brigelivered to us no later than the close ofrtmass on the 15th day following the day on
which the public announcement of the date of trexigph meeting is first made by us. Our by-laws aésquire any shareowner making a
director nomination to provide certain importarfoimation about its nominees with its advance mot@nly shareowners who comply with
the requirements of our by-laws will be permittechbminate directors to the board of directors ssmtbe “advance notice” requirements of
our by-laws are waived by the board of directorisrsole discretion.
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Shareowners wishing to submit a director nominasioould write to our Secretary and include theoiwihg:

the name, age, principal occupation and contaotrimdtion of the nomine«
whether the nominee is a resident Canadian witlémmeaning of the Canadian Business Corporatior(the” Act ”);

the class or series and number of shares of thep@aynwhich are controlled or which are owned beregfy or of record by the
nominee as of the record date for the meeting afesiwners (if such date shall then have been mablecly available and shall
have occurred) and as of the date of such nc

any relationships, agreements or arrangements batthe nominee or any of its affiliates and the imating shareowner, any
person acting jointly or in concert with the nonting shareowner or any of their respective afféfa

any other information relating to the nominee thiatild be required to be disclosed in a dissidgurixy circular in connection
with solicitations of proxies for election of ditecs pursuant to the Act and applicable securities; anc

duly completed personal information form in respefdhe nominee in the form prescribed by the NYsBE TSX; anc

Such nominating shareowner giving the notice misst mclude the following:

the name and record address of the nominating civaes;

the class or series and number of shares of thep@aynwhich are controlled or which are owned beregfy or of record by the
nominating shareowner as of the record date fontbeting of shareowners (if such date shall them been made publicly
available and shall have occurred) and as of thee afasuch notice

any derivatives or other economic or voting intesé@s the Company and any hedges implemented wgect to the nominating
shareowner interests in the Compan

any proxy, contract, arrangement, understandinglationship pursuant to which the nominating sbarger has a right to vote
any shares of the Compatr

whether the nominating shareowner intends to detdvaroxy circular and form of proxy to any shareews of the Company in
connection with the election of directors; ¢

any other information relating to the nominatingugowner that would be required to be made ingidist's proxy circular in
connection with solicitations of proxies for electiof directors pursuant to the Act and applicalgleurities laws

You are advised to review our by-laws, which camadditional requirements about advance noticire€tor nominations.

The Corporate Governance Committee conducts aseassof the board and its committees at least diynlarectors are required to
complete an evaluation of the performance of therdhats committees and directors, which are tlesewed by the Corporate Governance
Committee, and conclusions and recommendationgtirestherefrom are reported to the full board.

New directors are provided with material respecingt and attend information sessions and planstaith management in order to
familiarize themselves with the business. They aleet with Company representatives to review thedates and roles of the board and its
committees, as well as applicable corporate palidgrectors regularly meet with management towdiscorporate developments and
participate in plant tours from time to time. Indéttbn, directors are provided with materials camireg matters to be discussed at an
upcoming meeting prior to the meeting.
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The Corporate Governance Committee may from tintarie engage outside advisors to assist in idéngfand evaluating potential
nominees to the board.

The Corporate Governance Committee met four time914.

Audit Committee
Members: Graham W. Savage (Chair), George BurGeggyory Monahan

The Audit Committee reports directly to the bodtdch member has been determined by the boarditmbpendent within the meani
of the rules of the NYSE and Rule 10A-3 of the Eawye Act.

The Audit Committee, on behalf of the board, ovessihe integrity of our annual and interim consatidl financial statements,
compliance with applicable legal and regulatoryuisements, significant financial reporting issute® internal audit function, the annual
independent audit of our financial statements ginaifications and independence of our independaditor, the performance of our internal
auditors and independent auditor and is respon&ibleatisfying itself that we have implemented myppiate systems of internal controls. The
Audit Committee reviews the terms of engagementmogosed overall scope of the annual audit withagament and the independent
auditor. See tndependent Registered Certified Public Accounting=irm—Audit Committee Report ” on page 60 of this proxy circular.

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

The Audit Committee operates pursuant to a writtesrter that was most recently updated in FebrRatp, the text of which is set out
in Appendix F. Each member of the Audit Committedinancially literate. Additionally, the board hdstermined that Mr. Savage qualifie!
an “audit committee financial expert” as such tésrdefined in the rules of the SEC. The Audit Comtbeei met five times in 2014.

Human Resources and Compensation Committee
Members: Andrew Prozes (Chair), Betty Jane HessidVRilozzi

The board has determined that each member of thgp@osation Committee is independent within the nimegarf the rules of the NYS
and NI 58-101. SeeCertain Relationships and Related Transaction$ on page 15 of this proxy circular. The CompermatCommittee’s
charter includes:

» recommending to the independent members of thellibarannual compensation of the Chief Executiviic@f including base
salary, incentive bonus structure, targets-out levels, lon-term incentive awards and perquisit

» establishing the annual compensation of our exeewtficers, other than the Chief Executive Offic

» periodically reviewing with the board and approvsiwrt-term and long-term incentive compensatiagrams and equity-based
plans, including general plan administration susldetermining eligibility, and setting targe

* reviewing and recommending to the board the renatiwer to be paid to members of the bo:
* reviewing all executive compensation disclosuretesuch information is publicly disclosed by Caitd
» evaluating whether and to what extent 's compensation policies or practices create ineesthat affect risk takiny

The Compensation Committee also is responsiblesfdewing and reporting periodically to the boafdimectors on our organizational
structure and ensuring that an appropriate suamegsan for the Chief Executive Officer and our @xtive officers has been developed. The
Compensation Committee met five times in 2014.
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In determining the amount of compensation for does; the Compensation Committee reviews induatihlipations and trends
provided by Cook to determine the appropriate l@f&lompensation. The Compensation Committee thparts its findings and makes
recommendations to the board of directors for aygdro

In 2014, the Compensation Committee continuedtiméCook as its sole independent compensationuttams. Cook only performs
work for and reports directly to the Compensatiammittee and attends Compensation Committee meetisgequested. Cook provided
recommendations to the Compensation Committee @ndmpetiveness and appropriateness of all eleroértsecutive compensation,
including the Chief Executive Officer's compensati€ook did not provide any additional serviceg® board or management in 2014.

The Compensation Committee has considered the émdigmce of Cook in light of SEC rules and NY SErgistandards. In connection
with this process, the Compensation Committee éaiswed, among other items, a report from Cook @sking the independence of Cook
and the members of the consulting team servin@€tmpensation Committee, including the followingtéas: (i) other services provided to
Cott by Cook; (ii) fees paid by Cott as a perceatafyCook’s total revenue; (iii) policies or proceds of Cook that are designed to prevent
conflicts of interest; (iv) any business or perdariationships between the senior advisor of thresalting team with a member of the
Compensation Committee; (v) any Cott stock ownethleysenior advisor or any immediate family membed (vi) any business or personal
relationships between our executive officers amdsénior advisor. The Compensation Committee désclithese considerations and
concluded that the work performed by Cook andeatia advisor involved in the engagement did nigerany conflict of interest.

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

COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTI CIPATION

No member of the Compensation Committee is or waisd 2014 an employee, or is or ever has beerifareig of Cott or its
subsidiaries. No executive officer of Cott servedaairector or a member of the Compensation Coteendf another company, one of whose
executive officers served as a member of Cott'sdbohdirectors or Compensation Committee.

INDEPENDENT REGISTERED CERTIFIED PUBLIC ACCOUNTING FIRM

Approval of Appointment of Independent Registered @rtified Public Accounting Firm

At the meeting you will be asked to approve thecamment of PricewaterhouseCoopers LLP, as ourgaddent registered certified
public accounting firm for the 2015 fiscal yearn#ajority of the votes cast must be in favor of ti@isolution in order for it to be approved.
The appointment of PricewaterhouseCoopers LLPheilappointed if a majority of the votes cast bysthof you who are present in person or
represented by proxy at the meeting are in favahisfaction.

We recommend that you vote FOR the approval of thappointment of PricewaterhouseCoopers LLP.

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

The aggregate fees billed by PricewaterhouseCoadpérgor professional services performed by PricentzouseCoopers LLP for us
for 2014 and 2013 were as follows:

Fees ($,
2014 2013
Audit Fees (including out-of-pocket expenses) 2,231,750 2,627,101
Audit-Related Fee 1,804,501 165,35
Tax Fees 192,51( 72,94
All Other Fees 3,93( 2,70(
Total 4,232,691  2,868,09!

Audit Fees

Audit fees are those for services related to thditaf our annual financial statements for inclusio our Annual Report on Form 10-K
for the 2014 and 2013 fiscal years and for theenswof the financial statements included in our @erér Reports on Form 10-Q for those
years.

Audit-Related Fees

Audit-related fees for the 2014 and 2013 fiscaryemnsisted primarily of audits of employee beangfins, due diligence pertaining to
business combinations, and other audit-relatedcssy

Tax Fees
Tax fees in 2014 and 2013 consisted of tax compdiaervices and advice.

All Other Fees
All Other Fees for 2014 and 2013 consisted of feeaccess to accounting research software reseurce

Pre-Approval Policies and Procedures
In engaging Cott's independent registered certifieldlic accounting firm, the Audit Committee coresisl the following guidelines:

» For audit services, the independent auditor isdwige the Audit Committee with an engagement fdtie each fiscal year
outlining the scope of the audit services propdeeduk performed. If agreed to by the Audit Comneittihis engagement letter will
be formally accepted by the Audit Committee. Thaejpendent auditor is to submit an audit servicepfeposal for approval by
the Audit Committee

« For non-audit services, management and the indep¢rdditor will periodically submit to the Audip@mittee for approval in
advance a description of particular non-audit i Management and the independent auditor val eanfirm to the Audit
Committee that each proposed non-audit servicenmigsible under applicable legal requirements. Abdit Committee must
approve permissible non-audit services in ordeufoto engage the independent auditor for suchcgsvThe Audit Committee
will be informed routinely as to the n-audit services actually provided by the independeuitor pursuant to this proce
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* If management proposes that the Audit Committe@gaghe independent auditor to provide a non-aedlitice that is not
contemplated or approved by the Audit Committeespant to the process outlined above, managemedruhkimit the request to
the Audit Committee. Our management and the indggetrauditor will each confirm to the Audit Comragtthat such non-audit
service is permissible under all applicable legguirements. Management will also provide an eséro&the cost of such non-
audit service. The Audit Committee must approveathgagement for the non-audit service and thefégesich service prior to
our engagement of the independent auditor for tlpgses of providing such n-audit service

Any amendment or modification to an approved pesibie non-audit service must be approved by theitACdmmittee or the chair of
the Audit Committee prior to the engagement ofahditor to perform the service.

Our audit-related fees, tax fees, and all othes fie€2014 were pre-approved by the Audit Commitiée Audit Committee has
determined that the provision of the non-audit mexvfor which these fees were rendered is conlpatilth maintaining the independent
auditor’s independence.

The Audit Committee has selected Pricewaterhousp€lsd_LP as Cott's independent registered certffigolic accounting firm for the
2015 fiscal year, subject to shareowner approvilea?015 Annual and Special Meeting of Shareowr@ng or more representatives of
PricewaterhouseCoopers LLP will be present at tieial and special meeting, will have an opportutdtynake a statement as he or she may
desire and will be available to respond to appeiprguestions.

Audit Committee Report

The Audit Committee reviewed and discussed withagament Cott’s audited financial statements foydee ended January 3, 2015.
The Audit Committee reviewed with the independerti®r its judgment as to the quality, not just #ueeptability, of Cott's accounting
principles and such other matters as the Audit Citteenand the auditor are required to discuss ugeeerally accepted auditing standard
particular those matters required to be discusgeduditing Standard No. 16, “Communications withdMuCommittees”, as adopted by the
Public Company Accounting Oversight Board. The A@bmmittee also reviewed with management andrtiedendent auditor the critical
accounting policies underlying Cott’s financialtstaents and how these policies were applied tditlhacial statements for the year ended
January 3, 2015.

The Audit Committee received the written disclosuaad the letter from the auditor required by atile requirements of the Public
Company Accounting Oversight Board regarding tlieependent auditor's communications with the Auditr@nittee concerning
independence, and has discussed with the indepeadeéitor its independence from Cott and managemetditionally, the Audit Committe
has considered the compatibility of non-audit ssgsiwith the auditor’'s independence.

The Audit Committee also discussed with the indepanauditor the overall scope and plans for tititalihe Audit Committee met
with the independent auditor, with and without ngaraent present, to discuss the results of theimexation, their evaluation of Cott’s
internal controls and the overall quality of Cofiisancial reporting.

In performing all of these functions, the Audit Cmittee acts in an oversight capacity. In its oygrsirole, the Audit Committee relies
on the work and assurances of Cott's managemeithvias the primary responsibility for establishargl maintaining adequate internal
control over financial reporting and for preparthg financial statements, and other reports, antdeoindependent auditor, who is engaged to
audit and report on Cott’s consolidated financiateaments and the effectiveness of the Cott’smalezontrol over financial reporting.
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Based on the foregoing reviews and discussiongAtiagit Committee recommended to the board of dinecthat the audited financial
statements be included in Cott's Annual Report om¥10-K for the year ended January 3, 2015 fordilvith the U.S. Securities and
Exchange Commission.

GRAHAM SAVAGE, CHAIR
GREGORY MONAHAN
GEORGE BURNETT
February 17, 2015
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ADVISORY VOTE ON EXECUTIVE COMPENSATION

The Dodd-Frank Wall Street Reform and Consumerdetimn Act, enacted in July 2010, requires thapwoevide our shareowners with
the opportunity to vote to approve, on a non-bigdadvisory basis, the compensation of our nameduwdive officers as disclosed in this
proxy circular in accordance with the compensatimiclosure rules of the SEC. Consistent with oarasbwners’ preference expressed in
voting at the 2011 annual meeting of shareownhesbbard determined that an advisory vote on thgpensation of our named executive
officers will be conducted every year. The nextiadry vote on the frequency of an advisory voteegacutive compensation will take place
at the 2017 annual meeting of shareowners. As itbestin detail under the headingCompensation Discussion and Analysi$ beginning
on page 17 of this proxy circular, we seek to dipaégn the interests of our named executive efficwith the interests of our shareowners.

Our compensation programs are designed to rewarchéixes based on the achievement of both indiViaind corporate performance targets,

while at the same time avoiding the encouragememnieecessary or excessive risk-taking. In congidesur executive compensation
program for 2014, we believe our shareowners witl the following information important:

e Salary, bonus and perquisite decisions reflectingesults for the year, includin

(¢]

For the second year in a row, we determined nitd@ase base salary or target bonuses for ourdcharecutive officers,
and perquisites available to our named executifiees§ continued to be limited to an annual exeeugphysical
examination and a car allowanu

Each of our named executive officers, other thaRtesident of our North America Business Unit gnedDSS CEO,
received a performance bonus equal to 102.3% gétaward opportunity. The President of our Northekica Business
Unit received a performance bonus equal to 88.2%rgkt award opportunity. Thomas Harrington, thée€Executive
Officer of DSS (the ‘DSS CEQ”) did not receive a performance bonus, as act0a#tZEBITDA results were below the
2014"“threshol” target established for the DSS bonus p

* Awards of a combination of performance-based r&stli share units (37.5%), time-based restrictetesimaits (25%), and stock
options (37.5%) to each of our named executiveerd, other than the DSS CEO. All of these restlishare units and stock

options cliff vest at the end of fiscal 2016, witle performance-based restricted share units getised upon the achievement of

a specific level of cumulative pre-tax income ofrer three-year period ending at the end of fis6ab2 The DSS CEO received a
grant of performance-based restricted share umfitish vests based upon the achievement of a spdeifel of DSS EBITDA
(weighted 60%), DSS revenue (weighted 20%) and ¢oeter rental activity” (which is net new cool@ntal customers, or total
cooler rental customer additions for the year tets cooler rental customers who terminated seririche year) (weighted 20%)
over the three-year period ending at the end o&fi2017. By linking an element of our long-terrentives to thregear financia
results, our goal is to align our named executifiears’ incentives with the longerm interests of shareowners. For grants in z
our named executive officers, other than the DS® QEceived the same types and relative percentdgeiity awards as were
awarded in 2014

* A number of policies designed to further our congagion goals and strategit

o

A clawback policy to allow the board of directoosrecoup any excess annual or long-term incentwvepensation paid to
our current and former executive officers in thergwof a required accounting restatement of a Gizstatement of Cott,
whether or not based on misconduct, due to matesialcompliance with any financial reporting regaient under the
securities laws of the United States. The clawhmdicy is intended to reduce potential risks asseci with our incentive
plans, and thus better align the I-term interests of our named executive officers strareowners

A “no-hedging”policy that prohibits our directors, named exearitfficers, and other key executive officers fromgaging
in any hedging or monetization transactions, suchesio-cost collars and forward sale contractd) veéspect to Cott
securities
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© A policy prohibiting directors and employees, irdihg named executive officers, from engaging in singrt-term,
speculative transactions involving Cott securitiesluding purchasing securities on margin, enggginshort sales, buying
or selling put or call options, and trading in opis.

© A policy prohibiting directors and employees, irdihg named executive officers, from holding Cottsities in a margin
account or pledging Cott securities as collateyabfloan

@)

Share ownership guidelines that require our dirscitamed executive officers, and other key em@sye hold a certain
amount of shares received as equity compensatiom @ott, with the amount set at a particular miétipf base salan

» The Compensation Committee’s continued engagenfent mdependent compensation consultant that doegrovide any
services to management and that had no relatiomgthpmanagement prior to the engagem

* The continued administration of a robust risk mamagnt program, which includes our Compensation Cittexe’'s oversight of
the ongoing evaluation of the relationship betweencompensation programs and risk, as well asvbesight of risk by the
Audit Committee on behalf of the full board pursumthe Audit Committee Charte

We believe that our named executive officers westrimental in helping us execute our strategioripiés, as follows:

» We continued to implement our three-year $30 nrillbost reduction plan by reducing production castgroving procurement
practices, increasing operational efficiency, efiating waste and reducing packaging cost, resultimgpproximately $6.0 million
in cost savings in 2014. We remained dedicatedistoener service and were recognized as a top suppliseveral large retailers.
We also maintained tight control of our capital exgitures, with $46.7 million in capital expend@arin 2014. These actions
contributed significantly to our ability to delivadjusted free cash flow in 2014 of $107.1 millio

e Our North American contract manufacturing busirgresv by 24 million equivalent serving cases fromd2@ 2014

*  We redeemed the 2018 Notes and issued $525.0 miifli6.375% senior notes due in 2022, resultingnirapproximate $2.0
million reduction in interest expense per ye¢

*  We returned approximately $33.0 million to shareewsrduring the year through a combination of dintkeand share
repurchases

* We acquired Aimia Foods Holdings Limited, which yided us with access to growing, higher value aaieg and allowed us to
expand into new categories, channels and producBecember 2014, we also acquired DSS Group, jpaeent company to DSS,
which extended our beverage portfolio into new graving markets, including water and coffee home affice delivery
services, water filtration services, and retaiVgass, while creating revenue and cost synergiegetisas portfolio expansion. In
connection with the acquisition, Thomas Harringb@eame an executive officer of Cott. Mr. Harringsocompensation and
performance targets for 2014 were set by the bobgitectors of DSS using DSS compensation mettogies$ prior to our
acquisition of DSS. Those 2014 targets were apgrbyeour Compensation Committee in connection withacquisition.

Mr. Harrington also received a grant of performahased restricted share units in December 201 spect of the three-year
performance period running from fiscal 2015 todis2017.

* We define free cash flow as net cash provided lgraiing activities ($56.7 million) less capital exglitures ($46.7 million) and adjust il
exclude bond redemption cash costs ($20.8 millith® interest payments on our Senior Notes du@22 2elated to the 53rd week in 2014
($14.7 million), cash costs related to the DSS msitipn ($32.2 million), and cash collateral assbed with cash deposits used as collateral
for letters of credit that subsequently was retdrmethe first quarter of 2015 ($29.4 million
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For these reasons, the board is asking shareowndtsvote to support our pay practices

The vote on this resolution is not intended to addrany specific element of compensation; ratheryote relates to the compensatic
our named executive officers, as described ingtogy circular in accordance with the compensatimelosure rules of the SEC. Although
the vote we are asking you to cast is advisoryraorebinding, our board and the Compensation Committdeevthe views of our shareown
and will consider the outcome of the vote when mgHuture compensation decisions for our namedwgiexofficers. We believe that Cott
benefits from constructive dialogue with our shaveers, and while we will continue to reach out tw shareowners on these and other
important issues, we also encourage our shareowmentact us. Shareowners who wish to communigéteour board should refer to *
Shareowner Communications’ on page 52 in this proxy circular for additiomalormation on how to do so.

The text of the resolution is as follows:

“Be it resolved as a resolution of the shareowtiesthe Company’s shareowners hereby approven @uhsory basis, the
compensation paid to Cott Corporation’s named etkeewofficers, as disclosed pursuant to Iltem 40Refulation S-K, including
Compensation Discussion and Analysis, compensgdiales and narrative discussion.”

The board unanimously recommends a vote “FOR” the dvisory approval of the compensation of our namedxecutive officers,
as disclosed in this proxy circular. Because the t®on executive compensation is advisory, theretischnically no minimum vote
requirement for that proposal. Notwithstanding theadvisory nature of the vote, the resolution will beconsidered passed with the
affirmative vote of a majority of the votes cast byshareowners that are present or represented and gthed to vote at the meeting.
Unless a proxy specifies that the shares it reprases should abstain from voting or vote against theesolution set out above, the
persons named in the enclosed proxy intend to vote favor of the resolution.
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APPROVAL OF AMENDMENT TO AMENDED AND
RESTATED COTT CORPORATION EQUITY INCENTIVE PLAN

The board of directors adopted the Amended andaResCott Corporation Equity Incentive Plan (theldn ") on February 14, 2013
and Cott’s shareowners approved such plan on A0ri013. On February 18, 2015, the board of dirscpproved, subject to TSX and
shareowner approval, an amendment to the Plarf (Hogiity Plan Amendment”), which is attached as Appendix B to this proxcular.

The Plan is the sole active plan for providing ggricentive compensation to eligible employees mamademployee directors. The boi
of directors believes that the Plan, as amendetidquity Plan Amendment, will continue to advaand promote Cott’s long-term success
by (i) encouraging the long-term commitment of lkeayployees and noamployee directors, (ii) motivating the performanéé&ey employee
and non-employee directors by means of annual@mgtierm performance-related incentives, (iii)adting and retaining outstanding key
employees and non-employee directors by providiegrtive compensation opportunities, and (iv) einglparticipation by key employees
and non-employee directors in the long-term groavttl financial success of Cott.

Summary of the Equity Plan Amendment

The principal amendments to the Plan approved éyptard of directors in February 2015, subjechrsowner approval, are the
following:

» Shares Available for Issuanc&he Plan currently provides that up to 12,000,68®mon shares may be issued under such pl
which approximately 3,745,262 shares remained aialfor issuance as of January 3, 2015. On Fepfdrgr2015, the
Compensation Committee approved the grant of eduigntive awards to certain employees of the Cawpafter which
approximately 3,689,884 shares remained availasless§uance as of such date. Under the amended2@#&90,000 common
shares may be issued, which amount is inclusithemount available for issuance under the Ptathesnet increase in the
number of shares available for issuance by virfua@Equity Plan Amendment is 8,000,000 she

Common
Stock
Proposed new maximum 20,000,00
Shares currently authoriz 12,000,00
Net increase in maximui 8,000,001

The limit of 20,000,000 shares is subject to adjastts by the Compensation Committee as providddkifPlan for share splits,
share dividends, recapitalizations and other smisactions or events. This net increase ineshapresents 8.6% of Cott's
outstanding common shares on January 3, 2015.

« Certain Limitations on AwardsThe Plan currently provides that neither the dadrdirectors nor the Compensation Committee
may, without further shareholder approval, gramaa-employee directors an amount of common sheayeal to the lesser of
() 1% of Cott's issued and outstanding shares,(@ndn annual equity award of $200,000 per norpleyee director. The Equity
Plan Amendment will increase these limits, such tieéther the board of directors nor the Compensafiommittee may, without
further shareholder approval, grant to renployee directors an amount of common sharesgiegfual to or greater than (i) 3%
Cotl's issued and outstanding shares, and (ii) an amouétly award of $500,000 per r-employee director, whichever is le

» Plan Administration The Plan currently provides that the Compensafiommittee may accelerate the exercisability otingsor
otherwise terminate restrictions relating to anm@wma certain circumstances, but limits this auityaio situations including a
grante’s death, disability or retirement, in connectiotiva change in control, or to the extent such astiavolve an aggrega
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number of shares not in excess of 5% of the numbsiares available for awards under the Plancit 8me. The Equity Plan
Amendment expands the list of situations in whioéh €Compensation Committee may exercise its disere

* Minimum Vesting Periods The Plan currently provides for minimum vestiregipds for restricted shares and restricted shaite u
that vest solely as a result of the passage of dintkcontinued service by the participant (not teas three years from the date of
grant) and restricted shares and restricted sharewhose vesting is subject to the achievemespetified performance
objectives (not less than one year from the datganit). The Equity Plan Amendment decreases thamaim vesting for
restricted shares and restricted share units #witsolely as a result of the passage of time antintied service by the participant
(to not less than one year from the date of grédwilitionally, the amended Plan will provide a nmimim vesting period for option
and stock appreciation right awards that vest g@lsla result of the passage of time and contiseedce by the participant (not
less than one year from the date of grant). The Plavides for a limited number of circumstancew/frich the minimum vesting
periods will not apply, and the Equity Plan Amendatngould reduce the number of these excepti

The Equity Plan Amendment contains certain othanges to the Plan, as more particularly set forthé Equity Plan Amendment, a
copy of which is attached as Appendix B to thisqroircular.

Compensation Best Practices
The following features of the Plan are designeckioforce the alignment between equity compensatioangements and shareowners’
interests:

No Discounting of Stock OptionsThe Plan prohibits the granting of stock optiansl stock appreciation rights with an exerciseepric
less than the fair market value of our common sharethe date of grant.

No Repricing or Replacement of Underwater Stockidgt The Plan prohibits, without shareowner approgetions to amend any
outstanding option award to lower the exercisegyriancel and replace any outstanding option awdbhdan option award having a lower
exercise price or repurchase any option at any wimen the fair market value of our common shardssis than the option exercise price.

Limitation on Terms of Stock OptionsThe maximum term of each stock option is terrgea

Minimum Vesting Period The Plan provides for minimum vesting periodsioeast one year for all awards granted, subjelgtto
limited exceptions.

No Dividends on Unearned Performance Awartlke Plan prohibits payment of dividends or divdequivalents on performance-
based awards until the performance conditions baea satisfied, although dividends and dividendwedents may accrue subject to
satisfaction of such performance conditions.

Narrow Definition of*Change in Contrdl.No corporate change or change in control wouldiggéred solely by shareowner approval
of a business combination transaction.

Clawback. Awards granted under the Plan are subject tovabaek or other recovery by the Company to the dxienessary to comy
with applicable law including, without limitatiothe requirements of the Dodd-Frank Wall Street Refand Consumer Protection Act of
2010 or any Securities and Exchange Commission rule

Code Section 162(m) Eligibility Provides flexibility to grant awards under tHarPthat are intended to qualify as “performancselola
compensation” under Code Section 162(m).
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Determination of Maximum Aggregate Authorized Shares

In determining the amount of the increase in tteRBhare reserve for which shareowner approvaimgisought as part of the Equity
Plan Amendment, a number of factors were considémnetliding:

» Increased Numbers of Eligible Employed&hen the Plan was originally approved, approxatya4,000 employees were eligible
to receive equity incentive awards under the FRaflecting the Company’s growth, we currently happroximately 9,100
employees that are eligible to receive equity itiverawards under the Ple

» Historical Amounts of Equity AwardsOur three-year annual number of shares grantecijleé¢d on our understanding of the
methodology utilized by the Proxy Advisory Servidigision of Institutional Shareholder Services;.If' ISS”), was
approximately 1.2 million shares in 2014, 0.9 roitlishares in 2013, and 0.9 million shares in 28i&s€ amounts are not
necessarily indicative of the shares that mighawarded in future years under the Pl;

» Historical Equity Award Burn RateOur three-year average annual equity grant ratéuwon rate,” for the 2012-2014 period,
calculated on our understanding of the methodolddized by ISS, was 1.97%, which was lower tha8'sSmaximum burn rate
guidance of 5.32% for our industry classificati

e Current and Projected Overhang Percentaggeof January 3, 2015, we had approximately 7.4ianilshares of common shares
subject to outstanding equity awards or availabidifture equity awards under our equity compensgtians, which represented
approximately 7.4% of fully diluted common sharesstanding, calculated on our understanding ofitkéhodology utilized by
ISS. The 8,000,000 new shares proposed to be itludthe Plan share reserve would increase thihang percentage by an
additional 6.8% to approximately 14.2

» Anticipated Duration If we continue making equity awards consistent weitih practices over the past three years as dét for
above, we estimate that the shares available fardawards, including the 8,000,000 additionateti# the Plan is approved,
should be sufficient for Plan awards for at lehst¢ years

Summary of the Plan
Administration

The Plan is administered by the Compensation Cotaendr any other board committee as may be desidimtthe board of directors
from time to time. The Plan provides the Compensa@ommittee flexibility to design compensatory adgathat are responsive to Cott's
needs. Subject to the terms of the Plan and ajgbéicdatutory and regulatory requirements, the Gameation Committee has the discretiol
determine the persons to whom awards will be gchataler the Plan, the nature and extent of suchdsywtne times when awards will be
granted, the duration of each award, and the ctistns and other conditions to which the paymentesting of awards may be subject. The
Compensation Committee also may establish, amemdescind rules and administer the Plan, interfiePlan and any award or related
agreement made under the Plan, and otherwise nilaiteer determinations it deems necessary for aght@ring the Plan.

The Compensation Committee also may amend the tefimststanding awards, subject to certain conaitiset forth in the Plan. The
Plan currently provides that the Compensation Cdiemimay accelerate the exercisability or vestingtierwise terminate restrictions
relating to an award in certain circumstanceslimits this authority to situations including a gtae’s death, disability or retirement, in
connection with a change in control, or to the ek&ich actions involve an aggregate number oeshaot in excess of 5% of the number of
shares available for awards under the Plan at tsmeh The Equity Plan Amendment expands the ligitofations in which the Compensation
Committee may exercise its discretion.

Types of Awards Granted under the Plan

Awards under the Plan may be in the form of stqufioms, stock appreciation rights, restricted sbamestricted share units, performa
shares, performance units or stock payments.
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Persons Eligible to Receive Awards

Full-time, part-time or contract employees of Gottl its subsidiaries and non-employee directofSatf may be selected by the
Compensation Committee to receive awards undePldre Approximately 9,100 employees and 10 non-eyga directors are eligible to
participate in the Plan. The benefits or amourds thay be received by or allocated to participanter the Plan will be determined at the
discretion of the Compensation Committee and at@resently determinable.

Definition of Fair Market Value

Fair market value means, with respect to a shamngrdetermination date, the closing price of theras on the NYSE on the last
trading day on which Cott's common shares tradéat po such date; provided that if no shares tradetie five trading days prior to the
determination date, the Compensation Committed dbdrmine the fair market value on a reasonabishusing a method that complies
Code Section 409A and guidance issued thereunder.

The fair market value of a common share on the N68B®arch 16, 2015 was $9.44.

Share Counting Rules

Approximately 5,839,336 shares have been issuadeosubject to outstanding awards made pursuahéetBlan, and those shares wc
be counted against the maximum number of sharékbleafor issuance under the Plan. The Equity Rlarendment will increase that
maximum number by 8,000,000 shares, from 12,0006@0,000,000.

Shares that are issued in the future under thevidlabe applied to reduce the maximum number @freb remaining available for
issuance under the Plan; provided that the totalb&r of shares available for issuance under the Wilhbe reduced 2.0 shares for each share
issued pursuant to a “full-value” award (i.e., avaed other than an option or stock appreciatiohtjig

Any shares subject to an award that, at any tiapsds, is forfeited or cancelled, expires, or fori@ason is terminated unexercised or
unvested, or is settled or paid in cash or any fotiner than shares, will not count towards the maxnh number of shares that may be issued
under the Plan and will be available for future edgawith each share made available for awardsmmection with the lapse, forfeiture,
cancellation, termination or cash settlement df¥alue awards increasing the number of sharedablaifor reissuance by 2.0 shares.
Similarly, any shares that are withheld by Cottany previously-acquired shares that are tendei#iie¢ actually or by attestation), in either
case to satisfy any tax withholding obligation wigspect to a full-value award, will not count todsthe maximum number of shares that
may be issued under the Plan and will be availttléuture awards, with each share made availabl@fards increasing the number of
shares available for reissuance by 2.0 sharesfollbeving shares will not again become availableifsuance under the Plan: (i) any and all
shares awarded as part of an option or stock ajgi@tright that are withheld by Cott to satisfyyaax withholding obligation, and any
previously-acquired shares tendered (actually aattystation) in payment of any taxes relatingrt@ption or stock appreciation right;

(ii) shares that would have been issued upon eseafian option but for the fact that the exeraias pursuant to a “net exercise”
arrangement or by any previously-acquired sharedeted in payment of such exercise price; (iii)yeb@overed by a stock appreciation right
that are not issued in connection with the stot#esrent of the stock appreciation right upon iereise and (iv) shares that are repurchased
by Cott using option exercise proceeds or otherwise

Certain Limitations on Awards

No participant may receive awards during any otenckar year representing more than 2,000,000 conshares. In addition, the
maximum amount that may become vested under amydm&sominated award during any one calendar yeds,30$,000. In no event will tt
number of common shares issued under the Planthgon
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exercise of incentive stock options exceed 20,@Mghares, representing 21.4% of Cott's commoresham March 16, 2015. These limits
are subject to adjustments by the Compensation Geenas provided in the Plan for share splitsresklavzidends, recapitalizations and other
similar transactions or events.

The Plan currently provides that the number of camishares issuable to insiders of Cott (as defim&rt | of the Toronto Stock
Exchange Company Manual) at any time, and the nuofighares issued to insiders of Cott within ang gear period, under the Plan or
when combined with all of Cott’s other security bdg€ompensation arrangements (as described inatoefb Stock Exchange Company
Manual), may not exceed 10% of Cott’s issued artdtanding common shares, respectively. The Plamctly provides that neither the
board of directors nor the Compensation Committag,without further shareholder approval, grantéa-employee directors an amount of
common shares equal to the lesser of (i) 1% of €sttued and outstanding shares, and (ii) an dreousty award of $200,000 per non-
employee director. If the Equity Plan Amendmerapgroved, these limits would increase, such thiéthéethe board of directors nor the
Compensation Committee may, without further sharemvapproval, grant to non-employee directors aouarnhof common shares that is
equal to or greater than (i) 3% of Cott’s issued antstanding shares, and (ii) an annual equityéwb$500,000 per such director,
whichever is less.

Terms Upon Which Options May Be Awarded

Stock options entitle the optionee to purchase comshares at a price equal to or greater tharaihenfarket value on the date of grant.
Options may be either incentive stock options arqualified stock options, provided that only noniéfieal stock options may be granted to
non-employee directors. The option may specify thatexercise price is payable (i) in cash, (iiXty transfer to Cott of unrestricted shares
that have an aggregate value at the time of exetl#t is equal to the exercise price (includirrgualyh a net exercise), (iii) with any other
legal consideration the Compensation Committee desgyn appropriate or (iv) any combination of theefming. In addition, the option may
specify that the exercise price is payable by esshéxercise. No stock option may be exercised tharel0 years from the date of grant.
Each grant may provide a period of continuous egyrpknt that is necessary before the options becasied, or may specify performance
objectives of Cott or its subsidiaries that mushiet before the stock option becomes vested.

Terms Upon Which Stock Appreciation Rights May Bevarded

Stock appreciation rights represent the right teingee an amount equal to the difference betweefitthse price” established for such
rights and the fair market value of Cott's commbarges on the date the rights are exercised. Thegra®e must not be less than the fair
market value of the common shares on the datagheis granted. The grant may specify that the am@ayable upon exercise of the stock
appreciation right may be paid by Cott (i) in ca@iin common shares of Cott valued at the faarket value of Cots common shares on t
date of exercise or (iii) any combination of theefgoing. Any grant may specify a waiting periodoeriods before the stock appreciation
rights may become exercisable and permissible aatpsriods on or during which the stock appreeratights shall be exercisable. No stock
appreciation right may be exercised more than Hdsyrom the grant date.

Terms Upon which Restricted Shares and Restrictédu® Units May Be Awarded

An award of restricted stock involves the immediadmsfer by Cott to a participant of ownershi@apecific number of common sha
in return for the performance of services. Theipigdnt is entitled immediately to voting, divideadd other ownership rights in such shares,
subject to the discretion of the Compensation Caati provided, however, that if the award of liestd shares is conditioned upon the
attainment of certain performance objectives, thgigipant is not entitled to receive dividendsilhie restricted shares become vested unles:s
otherwise determined by the Compensation Commiieeh grant may be made without a requirementdditianal payment by the
participant. Any grant or vesting of restricted i@samay be further conditioned upon the attainméonne or more performance objectives
established by the Compensation Committee. Upoiragign of the restriction period referred to beland satisfaction of any
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other terms or conditions (including performancgeotives) set forth in an award agreement, theiotstl shares become immediately non-
forfeitable and are released by Cott to the paaici without transferability restrictions.

A restricted share unit is denominated in units mapatesents the right to receive common shareotif &n award of restricted share
units is payable to the participant in common shafeCott as determined by the Compensation Coreenithe participant is not entitled to
any rights as a shareowner with respect to shar@srlying such award until the underlying sharesissued to the participant, unless
otherwise determined by the Compensation Commi#tag.grant or the vesting of restricted share umits/ be conditioned upon the
attainment of performance objectives establishethbyCompensation Committee.

Restricted shares and restricted share units neustilject to a “substantial risk of forfeiture” it the meaning of Code Section 83 for
a period to be determined by the Compensation Ctierndn the grant date, and any grant or sale mayde for the earlier termination of
such risk of forfeiture in the event of a changeantrol of Cott or other similar transaction oeat. If a participant ceases to be an employee
or a non-employee director, the number of sharbgsuto the award, if any, to which the participarentitled is determined in accordance
with the plan and the applicable award agreemdhtefaining shares underlying restricted shareestricted share units as to which
restrictions apply at the date of termination Wil forfeited subject to such exceptions, if anyharized by the Compensation Committee.

Terms Upon Which Performance Shares and Units Mag Branted

A performance share is the equivalent of one comshame, and a performance unit is the equivalefidd0. Each grant will specify
one or more performance objectives to be met dwiagecified performance period. A grant of perfamee shares or units may specify a
threshold performance objective, below which norpegt will be made, and may set forth a formuladietermining the amount of any
payment to be made if performance is at or abogh minimum acceptable level. A grant of performasicares may specify that the amount
payable with respect thereto may not exceed a marispecified by the Compensation Committee on thatglate. A grant of performance
units may specify that the amount payable, or timalver of shares issued, with respect thereto magxteed maximums specified by the
Compensation Committee on the grant date. Perfarenahares or units must be subject to a “substaistiaof forfeiture” within the meanin
of Code Section 83 for a period to be determinetheyCompensation Committee on the grant date apdj@nt or sale may provide for the
earlier termination of such risk of forfeiture imetevent of a change of control of Cott or simitansaction or event. The Compensation
Committee may adjust the performance objectivestiaadelated minimum acceptable level of achievdriéndetermines that events or
transactions have occurred after the grant dateatieaunrelated to the performance of the partidipad result in distortion of the
performance objectives or the related minimum atzd®e level of achievement. To the extent earrfegl performance shares or performance
units will be paid to the participant at the tirredan the manner determined by the Compensationniitige in cash, common shares of Cott
or any combination thereof.

Terms Upon Which Stock Payments May Be Awarded

The Compensation Committee may issue unrestrittaces to participants, in such amounts and sutgjezich terms and conditions as
the Compensation Committee may determine. A stagknent may be granted as, or in payment of, eroployee director fees, bonuses, «
provide incentives or recognize special achievementontributions.

Minimum Vesting Periods

The Plan currently provides for minimum vestingipés for restricted shares and restricted sharts timat vest solely as a result of the
passage of time and continued service by the jaatit (not less than three years from the dateanityand restricted shares and restricted
share units whose vesting is subject to the achient of specified performance objectives (not thas one year from the date of grant). The
Equity Plan Amendment
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decreases the minimum vesting for restricted stemdgestricted share units that vest solely &saltrof the passage of time and continued
service by the participant (to not less than oree fiom the date of grant). Additionally, the Plas,amended, will provide a minimum vest
period for option and stock appreciation right adeathat vest solely as a result of the passagemefdnd continued service by the participant
(not less than one year from the date of grantjariended by the Equity Plan Amendment, such minimesting periods will not apply:

(1) to a termination of employment due to deatlisability; (2) upon a change in control; (3) teubstitute award that does not reduce the
vesting period of the award being replaced; ot¢4wards involving an aggregate number of shasesmrexcess of 5% of the number of
shares reserved for issuance under the Plan. Téwt ef the Equity Plan Amendment would be to reman existing exception for awards
made in payment of earned performance based awarsh-based incentive compensation.

Consequences of Termination
Sock Options and Stock Appreciation Rights

Unless otherwise determined by the Compensationmitiee, in the case of a participant’s terminatioe to retirement, death,
resignation with Good Reason, or termination withBause, the participant’s outstanding stock otiamd/or stock appreciation rights that
have vested prior to the date of termination welhtinue to be exercisable during the period endimghe three year anniversary of the date of
termination. In addition, the participant’s outstang options and/or stock appreciation rights tieate not vested prior to the date of
termination will vest and become exercisable aheflater of the date of termination and the orer waniversary of the effective date of the
award and thereafter will continue to be exercisdbt the remaining portion of the period endingtlom three year anniversary of the date of
termination. For stock options and stock appremmatights that are subject to performance-basetinges participant’s outstanding options
and/or stock appreciation rights that have vestext [p the date of termination will continue to égercisable during the period ending on the
three year anniversary of the date of terminatiomddition, the number of options and/or stockrapiation rights that vest on each
subsequent applicable vesting date shall equadrtheata number of options and/or stock appreaiatights that he or she would have earned
on that vesting date had he or she been continpeusbployed through such date, as calculated byeefée to the portion of the applicable
performance period during which the participant wessially employed and thereafter will continudé&exercisable for the remaining port
of the period ending on the three year anniversétiie date of termination.

In the case of a participant’s termination duehi participant’s voluntary resignation (other thgon retirement or Good Reason), the
participants outstanding stock options and/or stock appreeiatghts that have not vested prior to the dateewwhination will be forfeited ar
cancelled as of such date of termination and thcg@ant’s outstanding stock options and/or stock appreciatghts that have vested priol
the participant’s date of termination will continteebe exercisable during the 90 day period follaysuch date of termination.

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

Unless otherwise determined by the Compensationmiitige, in the case of a participant’'s death anteation due to retirement or
termination without Cause or resignation with Géghson, the number of restricted shares, restrittack units, performance shares and
performance units to be deemed earned by suclciparit on each subsequent applicable vesting détegual the pro rata number of
restricted shares, restricted share units, perfoceahares and performance units that he or shiellmaue earned on that vesting date had he
or she been continuously employed through such datealculated by reference to the portion ofghyglicable restriction period or
performance period during which the participant wetsially employed.

In the event of a participant’s termination du¢hie participant’s voluntary resignation (other thgron retirement or with Good
Reason), the participant’'s unvested restrictedeshaestricted share units, performance sharepenfidrmance units will be forfeited
immediately.
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Termination for Cause

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

Change in Control
Definition
A change in control under the Plan will occur upon:

(i) the consummation of a consolidation, mergeralgamation or other similar corporate reorganizatibCott whereby the voting
shareowners of Cott prior to such event receive tlean 50% of the voting shares of the survivingpomation, or, subject to cert:
limited exceptions, the acquisition by any persbaezurities representing 50% or more of the comtbivoting power of Cott’s
then outstanding securitie

(i) the consummation by Cott of a sale of all or sultsally all of its assets

(iii) the date on which a majority of Cott's boasfidirectors is not comprised of individuals whe anembers of the board, or
individuals whose appointment, election or nomiorafis not approved by at least two thirds of thrmimbent directors; ¢

(iv) a liquidation, dissolution or winding up of Cc

Continuation, Assumption or Replacement of Awards

In the event of a change in control, the survivdnguccessor entity (or its parent corporation) m@ytinue, assume or replace awards
outstanding as of the date of the change in cofith such adjustments as may be required or girdhby the Plan), and such awards or
replacements will remain outstanding and be gowkhyetheir respective terms, subject to the terfrib@Plan. A surviving or successor
entity may elect to continue, assume or replacg smme awards or portions of awards.

Acceleration of Awards

If and to the extent that outstanding awards uttteiPlan are not continued, assumed or replaceoninection with a change in control,
then (i) outstanding options and stock appreciatigints issued to a participant that are not yly fexercisable will immediately become
exercisable in full and will remain exercisableaitcordance with their terms, (i) all unvestedniettd shares, restricted share units,
performance shares and performance units will beconmediately fully vested and non-forfeitable, diiigl any performance objectives
applicable to awards will be deemed to have betsfisa at the target level of performance spedifie connection with the applicable award.

Payment for Awards

If and to the extent that outstanding awards utiteiPlan are not continued, assumed or replaceoninection with a change in control,
then the Compensation Committee may terminate swra# of such outstanding awards, in whole orantpas of the effective time of the
change in control in exchange for payments to tidérs, as provided in the Plan. Any payment wallhbade in such form, on such terms and
subject to such conditions as the Compensation Qtieedetermines in its discretion, which may oiymat be the same as the form, terms
and conditions applicable to payments to Cott'setxaners in connection with the change in conanty may include subjecting such
payments to vesting conditions comparable to tlebslkee award surrendered.
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Termination After a Change in Control

The Plan, as amended, provides that if and toxtenethat awards are continued, assumed or raplace if within two years after the
change in control a participant experiences anlimtary termination of employment or other servisereasons other than Cause, or
terminates his or her employment or other senacésood Reason, then (i) outstanding options amckstippreciation rights issued to the
participant that are not yet fully exercisable witimediately become exercisable in full and shathain exercisable in accordance with their
terms, (ii) all unvested restricted shares, regttichare units, performance shares and performantsewill become immediately fully vested
and non-forfeitable; and (iii) any performance ahijes applicable to awards will be deemed to Haen satisfied at the target level of
performance specified in connection with the aggllle award.

Impact of the Plan on Cott’s Dilution or Overhang

Overhang is an analysis of potential dilution targtowners from the equity being transferred to eyg®s via equity incentive plans.
Overhang is calculated by dividing (a) the numtesuistanding awards under Cott’s equity compeosgtians plus the number of common
shares available for future grant under Cott’s ggtmmpensation plans by (b) the number of shagssribed in clause (a) plus the total
number of common shares outstanding. As of Jaria?2@15, Cott’'s overhang was approximately 7.4%erdpproval of the Equity Plan
Amendment, Cott estimates that its overhang wilapproximately 14.2%.

Section 162(m) Exemption

Section 162(m) prevents a publicly held corporaftom claiming income tax deductions for comperwatn excess of $1,000,000 paid
to certain senior executives. Compensation is exémom this limitation if it is “qualified perfornrace-based compensation.” Stock options
and stock appreciation rights are two examplesdiopmance-based compensation. Other types of awswndh as restricted stock, deferred
shares and performance shares, that are grantsdamiito pre-established objective performance ditas) may also qualify as performance-
based compensation, so long as certain requireraemtset, including the prior approval by shareawmd the performance formulas or
measures.

Performance Objectives

The Plan provides that grants of performance shasrformance units or, when determined by the Goreation Committee, options,
restricted shares, restricted share units or atoek-based awards may be made based upon “perfoamdbjectives.For any awards that a
intended to be exempt from the limitations of C&#etion 162(m), performance objectives shall commsisne or more of the following:
earnings before or after any one or more of intetages, depreciation and amortization; adjustrdings before interest, taxes, depreciation
and amortization; operating income; net operatimgime after tax; adjusted operating income; prestaafter-tax income; cash flow; net
earnings; earnings per share (basic or diluted¥eshrice performance; return on assets; retureqaoiity; return on invested capital; return on
sales; tangible net asset growth; total shareowetarn; return on investment; sales; growth in shamer value relative to the moving avel
of S&P 500 Index or a peer group index; market shewst reduction goals; economic value added; imsagncluding one or more of gross,
operating and net income margins); strategic paretbpment and implementation; any such metric vatipect to Cott or any of its
subsidiaries. The Compensation Committee is awtbdrio make adjustments in the method of calcigattainment of performance
objectives or in the terms and conditions of awandgcognition of unusual or nonrecurring everitsaing Cott or its financial statements or
changes in applicable laws, regulations or accagrgrinciples; provided, however, that, if applieatany such adjustments shall be made
manner consistent with Code Section 162(m). Fomgt@, non-recurring losses or charges which ararsggly identified and quantified in
Cott’s audited financial statements and notes tbéneluding, but not limited to, extraordinaryrite, changes in tax laws, changes in
generally accepted accounting principles, impadiséontinued operations, restructuring chargegiations, asset impairment charges,
intangible impairment charges, and restatementiof period financial results, will be excludediiiche calculation of performance results
for purposes of the Plan.
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Adjustments

In the event of any equity restructuring that caube per share value of shares to change, suzistask dividend, stock split, spinoff,
rights offering or recapitalization through an exirdinary dividend, the Compensation Committee mdlke such adjustments as it deems
equitable and appropriate to the aggregate nummzkkiad of shares or other securities issued arvesl for issuance under the plan, the
number and kind of shares or other securities stibjeoutstanding awards, the exercise price astanting options and stock appreciation
rights, and any maximum limitations prescribed g plan with respect to certain types of awardhemgrants to individuals of certain types
of awards. In the event of any other change in@@te capitalization, including a merger, consdia@a reorganization, or partial or complete
liquidation of Cott, the above mentioned adjustraantly be made as determined to be appropriatecpiitdiele by the Compensation
Committee to prevent dilution or enlargement ohtigof participants.

Transferability of Awards Made Under the Plan

No award granted under the Plan may be transfemredsigned other than by will or the laws of desead distribution for normal
estate settlement purposes, and stock optionstaokl appreciation rights may be exercised durirgprticipant’s lifetime only by the
participant or, in the event of the participanggal incapacity, by the guardian or legal represer acting in a fiduciary capacity on behalf
of the participant under state law.

Termination of the Plan

The Plan will terminate on February 14, 2023 tight@nniversary of the date that the plan was adbpy the board of directors, and
awards will be granted under the Plan after theg.deermination of the Plan will not affect any fi@pant’s rights under any then
outstanding award without the written consent ahsparticipant.

Amendment of the Plan

The Plan may be amended by the board of diredtotsyithout further approval by the shareowner€oft no such amendment may
increase the limitations on the number of sharasitiay be issued under the Plan, the limitationheramount of awards to individual
participants, or the limitations on the value o$tesl awards to individual participants. In additioa such amendment may modify the re-
pricing prohibition set forth in the plan. The bodaf directors may condition any amendment on fiig@val of the shareowners if such
approval is necessary or deemed advisable wittect$p the applicable listing or other requiremeagftan applicable securities exchange or
other applicable laws, policies or regulations.r8baner approval will be required in the case of @duction in the exercise price or
extension of the term of an award benefiting aidersof Cott. The following amendments may be madhkout the approval of Cott's
shareowners: (1) amendments of a “housekeepingtea?) a change to vesting provisions; (3) a gean employment termination
provisions that does not entail an extension beybadriginal expiry date; and (4) any other ameadnthat does not require shareowner
approval pursuant to the rules of any applicabbeisges exchange.

United States Federal Income Tax Consequences
The following is a brief summary of certain of theited States federal income tax consequencest@icéransactions under the Plan.
This summary is not intended to be exhaustive aes chot describe state or local tax consequences.

In general, an optionee will not recognize incorhtha time a nonqualified stock option is grant&tithe time of exercise, the optionee
will recognize ordinary income in an amount equoathte difference between the exercise price paithi® shares and the fair market value of
the shares on the date of exercise. At the time of
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sale of shares acquired pursuant to the exerciagnohqualified stock option, any appreciationdepreciation) in the value of the shares ¢
the date of exercise generally will be treatedagstal gain (or loss).

An optionee generally will not recognize income npploe grant or exercise of an incentive stock aptibshares issued to an optionee
upon the exercise of an incentive stock optiomatedisposed of in a disqualifying disposition virittwo years after the date of grant or
within one year after the transfer of the shareheooptionee, then upon the sale of the sharesmmoynt realized in excess of the exercise
price generally will be taxed to the optionee aglterm capital gain and any loss sustained wikh beng-term capital loss. If shares acquired
upon the exercise of an incentive stock optiondésposed of prior to the expiration of either halfiperiod described above, the optionee
generally will recognize ordinary income in the ye&disposition in an amount equal to any excdshefair market value of the shares at
time of exercise (or, if less, the amount realiaadhe disposition of the shares) over the exemige paid for the shares. Any further gain
loss) realized by the optionee generally will beethas short-term or long-term capital gain (os)agepending on the holding period.

Subject to certain exceptions for death or disghili an optionee exercises an incentive stockomptnore than three months after
termination of employment, the exercise of theaptiill be taxed as the exercise of a nonqualifieatk option. In addition, if an optionee is
subject to federal “alternative minimum tax,” theeecise of an incentive stock option will be trehéssentially the same as a nonqualified
stock option for purposes of the alternative minimtax.

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

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

To the extent that a participant recognizes orgiirazome in the circumstances described above,@dlte subsidiary for which the
participant performs services will be entitled toaaresponding deduction, provided that, amongrdttiags, the income meets the test of
reasonableness, is an ordinary and necessary bs®RrRpense, is not an “excess parachute paymhih the meaning of Code Section 2€
and is not disallowed by the $1,000,000 limitationcertain executive compensation under Code Set68(m). Awards of options, stock
appreciation rights, restricted share units anfbp@ance share units under the Plan may, in sosescaesult in the deferral of compensation
that is subject to the requirements of Code Seeld®A. The U.S. Treasury Department and InternaieRee Service have issued final
regulations regarding the impact of Code Sectiod®™0n the taxation of these types of awards. Gélyeta the extent that deferrals of these
awards fail to meet certain requirements under Cmttion 409A, such awards will be subject to imiatedtaxation and tax penalties in the
year they vest unless the requirements of Coded®et®9A are satisfied. It is the intent of Cottttlawards under the Plan will be structu
and administered in a manner that complies withrélg@irements of Code Section 409A.
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Toronto Stock Exchange Approval

The TSX has conditionally approved the Equity PAamendment and the listing of the additional sh&hes may be issued under the
Plan pursuant to the Equity Plan Amendment. Listingubject to Cott fulfilling all of the listingeguirements of the TSX, including the
requirement to receive shareowner approval.

Shareowner Approval

Pursuant to the rules of the TSX, the adoptiorhefEquity Plan Amendment requires the approvalrobgority of the votes cast at a
meeting of shareowners. Accordingly, shareownelisbe@iasked to pass an ordinary resolution in tmenfset forth in Appendix A to this
proxy circular to authorize and approve the adaptibthe Equity Plan Amendment.

Failure to Adopt Resolution

If the resolution set out at Appendix A is not atkap Cott may continue to make grants under the iflaccordance with the current
terms of such plan.

Plan Benefits
If the Equity Plan Amendment is approved, the amafiawards to our non-employee directors, exeeubifficers and other employees
is not determinable at this time because such anaedild be made in the future.

The following table sets forth information with pest to outstanding stock option grants made puatdoahe Plan as of March 16,
2015.

Number of
Options
Name and Positior Awarded
Jerry Fowden 739,12
Chief Executive Officer and President
Jay Wells 182,39¢
Chief Financial Officer
Thomas Harringtol —
Chief Executive Officer
DS Services of America, Inc.
Steven Kitching 167,37
President
North America Business Unit
Marni Morgan Pot 138,87(
Vice President, General Counsel and
Secretary
All Current Executive Officers as a Gro 1,431,91
Non-Employee Director Grou —
Non-Executive Officer Employee Grot 227,63¢
Recommendation

The board of directors and management recommend thaou vote FOR the resolution approving the EquityPlan Amendment. A
majority of the votes cast must be in favor of theesolution, which is set out at Appendix A on pag@&-1, in order for the resolution to
be approved. Unless a proxy specifies that the stem it represents should abstain from voting or votagainst the resolution set out in
Appendix A, the persons named in the enclosed prodgitend to vote in favor of the resolution. The fultext of the Equity Plan
Amendment is attached at Appendix B on page B-1 difiis proxy circular. The foregoing discussion of tle Equity Plan Amendment is
qualified in its entirety by reference to the Equiyy Plan Amendment at Appendix B.
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APPROVAL OF COTT CORPORATION EMPLOYEE SHARE PURCHAS E PLAN

On March 9, 2015, upon recommendation of the Compgaan Committee, the board of directors adoptedbtt Corporation
Employee Share Purchase Plan (tl&SPP”) to be effective October 1, 2015, subject to dipproval of our shareowners. The purpose of the
ESPP is to provide eligible employees of the Corgand its designated subsidiaries with an oppatuniacquire an ownership interest in
the Company through the purchase of common shitée €ompany. We are asking that our shareowrgsae the ESPP because we
believe the ESPP will further align the interedtemployees and shareowners and aid in the reczaitiand retention of employees.

The ESPP is intended to be an “employee stock psechlan” within the meaning of Section 423 of@uale. A description of the
material provisions of the ESPP is set forth belblhe statements made in this proposal concernimgetims and provisions of the ESPP are
summaries and are not intended to be a completatien of the ESPP provisions. These statemeetgjaalified in their entirety by express
reference to the full text of the ESPP, a copy bicl is attached to this proxy statement as AppeBdand is incorporated by reference
herein.

Administration and Eligibility

The ESPP will be administered by the Compensatimmi@ittee. The Compensation Committee has the atthor(1) construe and
interpret the ESPP, (2) determine eligibility farficipation under the ESPP, (3) establish, amendaive rules, procedures and regulations
for its administration (including, but not limitéd, prescribing the forms and terms of instrumémt£ommon share subscriptions and
beneficiary designations), and (4) take any sutloree as may be necessary in order to comply wighréquirements of Section 423 of the
Code. All employees, including executive officestthe Company and subsidiaries designated by tmp@nsation Committee from time to
time will be eligible to participate in the ESPPs #f March 16, 2015, approximately 9,100 employeesld be eligible to participate in the
ESPP if it were then in place. Non-employee dinectwe not eligible to participate in the ESPP.d&se participation in the ESPP is elective,
the benefits that any participant may receive utldeiESPP are not presently determinable.

Shares Available for Issuance

The maximum number of common shares that may behpeed by all employees under the ESPP is 3,000:8pfesenting 3.2% of tt
issued and outstanding common shares as of Marc2016), which maximum number is subject to adjesthin the case of any change in
the shares of the Company, including by reasonstfaae split, share dividend, reorganization, riéglation, combination or exchange of
shares, merger, consolidation or change in corpataticture. As of March 16, 2015, the closinggo€the Company’s common shares on
the New York Stock Exchange (thé&\'YSE ) was $9.44. As of the date hereof, no commoneshhave been issued under the ESPP.

Purchase of Shares

An eligible employee may elect to participate ia BSPP for successive three-month offering petioasigh payroll deduction. The
minimum contribution which an eligible employee nmagike under the ESPP is 1% of the employee’s &igibmpensation, and the
maximum contribution is 15% of the employee’s dligicompensation (or such higher amount as the €osgtion Committee may
determine). After enroliment, an employee will antdically participate in subsequent offering pesiodiless the employee ceases to be
eligible, withdraws from the ESPP, or terminatepkayment. At the end of each three-month offeriegiq for which the employee
participates, the total amount of each employeajsqil deduction for that offering period will besed to purchase Cott common shares. The
purchase price per share will be equal to 90% efdlir market value of a common share (definedegaly, as the closing price of a common
share on the NYSE) on the first day or the lastafahe offering period, whichever price is lowBlo interest is paid on participant payroll
deductions
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during the offering period. Shares purchased utideESPP are subject to a required one year hopgirigd beginning on the purchase date,
or, if earlier, a participant’s (1) termination e@hployment, (2) disability, or (3) at the CompeimaCommittee’s discretion, a financial
hardship (as that term is defined in the Restattl CSA 401(k) Savings & Retirement Plan, as amdrfdem time to time). A participant’s
rights under the ESPP are not transferable bydhticgpant during his or her lifetime. When a pagant terminates employment for any
reason, payroll deductions under the ESPP will&easd the amount credited to the participant'®atfor the current offering period will
be refunded in cash.

During an offering period an employee may not pasghmore common shares than the number determyndiditing $6,250 by the
fair market value of a common share on the firstitess day of an offering period. In addition, dliying any calendar year, no employee |
be permitted to purchase common shares with areggtg fair market value greater than $25,000 (basdle fair market value of the shares
on the first business day of the offering peri@ijd (2) no employee will be permitted to partiogist the ESPP for an offering period if,
immediately after commencement of such participatibe employee (and any other person whose sharndlsl be attributed to the employee
under the attribution rules of the Code) owns sharessessing 5% or more of the total combined gqiower of all classes of shares of the
Company. The maximum aggregate number of commarslissuable under the ESPP (1) to any one empthyéeg any one-year period
shall be no greater than 5% of the then issuedatstanding common shares, and (2) to insiderdgfised in the TSX Company Manual), at
any time, shall not exceed 10% of the then issueldoaitstanding common shares.

Amendment or Termination

The Compensation Committee may, subject to ceetaieptions, terminate, amend, or suspend the ES&B dime. An amendment to
the ESPP will be submitted for shareowner apprtvéthe extent required by the Code, applicable réiiesilaw or stock exchange rules, or
any other applicable laws. Examples of circumstandeere the Compensation Committee may make amearigdmwéhout shareowner
approval include, without limitation, amendmentsfdr the purpose of making formal, minor, admirasive or technical modifications to a
of the provisions of the ESPP, including amendmehts“housekeeping” nature; (ii) to correct anytéguity, defective provision, error or
omission in the provisions of the ESPP; (iii) tokmany amendment that may be required to give ietifeor address, any changes in tax i
accounting policies, securities laws or other aggtiie laws; or (iv) that do not require shareovapgroval under applicable laws or stock
exchange rules. Notwithstanding the foregoing, etvaner approval shall be required for any amendn{@rid increase the maximum
number of common shares issuable under the ESIPE; ¢hange the designation of corporations whaaployees may purchase common
shares under the ESPP; (iii) to remove or exceednider participation limits; (iv) to increasesttliscount reflected in the definition of
“Purchase Price” set forth in the ESPP; or (v)nead the amendment provisions in the ESPP.

United States Federal Income Tax Consequences
The ESPP is intended to be an “employee stock psechlan” within the meaning of Section 423 of @oele.

An employee’s payroll deductions to purchase comstmres under the ESPP are made on an after-tagx Hasfederal income tax is
imposed on an employee, and the Company is ndtezhto a deduction, on the grant of the rightwoghase common shares under the ESPP.
Generally, no federal income tax is imposed onrapleyee, and the Company is not entitled to a déolucas a result of an employee’s
purchase of common shares under the ESPP.

If a participant disposes of common shares purchasder the ESPP within two years after the begonoif the offering period during
which the shares were purchased (tls¢éatutory holding period "), the participant will recognize ordinary incorimethe year in which the
shares are disposed of equal to the amount by whéefair market value of the shares on the datéispfosition exceeds the purchase prict
the shares. A participant
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will be considered to have disposed of a shafgeifparticipant sells, exchanges, makes a giftamsters (except by death) the share. The
Company will be entitled to a deduction at the séime and in the same amount as any ordinary ina@e@gnized by the employee. In
addition, the difference between the initial pusharice, increased by any ordinary income receghi/ the participant, and the selling p
of the shares, will be capital gain or loss topheticipant.

If a participant disposes of the purchased shdtesthe expiration of the statutory holding petitiien the participant will recognize
ordinary income in the year of disposition equatht® lesser of (i) the amount by which the fair keawvalue of the shares of the date of
disposition exceeds the purchase price or (i) Hd%he fair market value of the shares on the flest of the offering period. In addition, the
difference between the initial purchase price,eéased by any ordinary income recognized by thécggaanht, and the selling price of the
shares, will be long-term capital gain or losshe participant. The Company will not be entitlechtdeduction with respect to shares disposed
of after the expiration of the statutory holdingipd.

Canadian Federal Income Tax Consequences

An employee’s payroll deductions to purchase comst@res under the ESPP are made on an after-tex HasCanadian federal
income tax is imposed on an employee, and the Coyniganot entitled to a deduction, on the granthefright to purchase common shares
under the ESPP. An employee who purchases comnawasshnder the ESPP will be deemed to have receimgdbyment income to the
extent that the value of the shares at the timethgloyee acquires them exceeds the purchasefpritiee shares (theEmployment Benefit
™). Any Employment Benefit will be subject to stadty source deduction withholdings. The Companyasentitled to a deduction as a result
of an employee’s purchase of common shares unddt $irP.

Generally, dividends on a common share receiveahbgmployee who is resident in Canada will be ishetlin computing such
employee’s income and be subject to the gross-dplafdend tax credit rules normally applicablédasable dividends received by an
individual from a taxable Canadian corporation.ti@ extent that the Company designates the divileadeligible dividends”, as defined in
thelncome Tax Act (Canada) (the Tax Act "), such dividends will be eligible for the enhadagross-up and dividend tax credit.

Dividends on a common share received by an emplayeeis not resident in Canada will be subject ém&lian withholding tax at a
rate of 25%, subject to any applicable reductiosuoh rate under an applicable tax treaty.

If an employee who is resident in Canada disposascommon share purchased under the ESPP, the@ysepyenerally will realize a
capital gain (or a capital loss) equal to the anidyrwhich the proceeds of disposition of the commabare, net of any reasonable costs of
disposition, exceed (or are less than) the emplsyaBusted cost base of the common share. Fquuhgose of determining the adjusted cost
base to an employee, when a common share of the&uonis acquired by the employee, the employeess @iosuch share will be averaged
with the adjusted cost base of all other commomezhaf the Company owned by the employee. The atrafiany Employment Benefit
generally will be added to the adjusted cost b&slkeeocommon shares giving rise to the Employmeaiegit.

If an employee who is not resident in Canada dispa$ a common share purchased under the ESP&nitleyee will not be subject to
Canadian federal tax on any resulting capital galess the common shares are “taxable Canadiaeipygpas defined in the Tax Act.

Shareowner Approval

Pursuant to the rules of the Code and the ruléiseoT SX, the adoption of the ESPP requires theayahiof a majority of the votes cast
at a meeting of shareowners. Accordingly, shareoswvill be asked to pass an ordinary resolutiothenform set forth in Appendix C to this
proxy circular to authorize and approve the adaoptibthe ESPP.
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Recommendation

The board of directors and management recommend thaou vote FOR the resolution approving the ESPP. Anajority of the
votes cast must be in favor of the resolution, whircis set out at Appendix C on page C-1, in order fahe resolution to be approved.
Unless a proxy specifies that the shares it reprasis should abstain from voting or vote against theesolution set out in Appendix C,
the persons named in the enclosed proxy intend tamte in favor of the resolution. The full text of tre ESPP is attached at Appendix D

on page D-1 of this proxy circular. The foregoing tscussion of the ESPP is qualified in its entiretipy reference to the ESPP at
Appendix D.
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ADDITIONAL INFORMATION

Information about Cott

Upon request to our Secretary you may obtain a cdwur Annual Report on Form 10-K for the fiscaly ended January 3, 2015, our
2014 audited financial statements, and additioaples of this document. Copies of these documeaisatso be obtained on our website at
www.cott.com, on the SEDAR website maintained by the Canadianrities regulators aww.sedar.comand on the EDGAR website
maintained by the SEC atww.sec.gov .

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

Householding

Some banks, brokers and other nominee record Isohday be participating in the practice of “housdimg” proxy circulars and annual
reports. This means that only one Notice, or ifli@pple, only one copy of our proxy circular or aahreport may have been sent to multiple
shareowners in your household. We will promptlyivirl a separate copy of any of these documentsudfyyou request one by writing or
calling as follows: Cott Corporation, 5519 WeseMlld Avenue, Tampa, Florida, U.S.A. 33634, Attentilnvestor Relations Department;
telephone number (813) 313-1732. If you want t@rex separate copies of future materials, or if gmreceiving multiple copies and would
like to receive only one copy for your househololyghould contact your bank, broker or other nomirgeord holder, or you may contact us
at the above address and phone number.

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

Mt

MARNI MORGAN POE
Vice President, General Counsel and
Secretary

March 26, 2015
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A PPENDIX A
RESOLUTION APPROVING AMENDMENT TO
AMENDED AND RESTATED COTT CORPORATION EQUITY INCENT IVE PLAN

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

1.

the Amendment to the Amended and Restated @ofidCation Equity Incentive Plan set forth as ApgirB to the proxy circular dated
March 26, 2015 for Cott Corporation’s annual anelcigl meeting of shareowners to be held on May&52under the heading “
Amendment to Amended and Restated Cott CorporatiofiEquity Incentive Plan” be and the same is hereby authorized and

approved; an
any officer or director of Cott Corporation be asdhereby authorized and directed, for and on Wetfiaott Corporation, to execute a

deliver all such documents and to do all such aststhings as he or she may determine necessdgsable in order to carry out the
foregoing provisions of this resolution, the exémutof any such document or the doing of any suth and things being conclusive

evidence of such determinatic
A-1
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APPENDIX B
AMENDMENT TO AMENDED AND RESTATED COTT CORPORATION EQUITY INCENTIVE PLAN

The Amended and Restated Cott Corporation Equigritive Plan (the “Plan”) is hereby adopted on #8% day of February, 2015, to

reflect the following provisions:

1.

Clause (ii) of Section 1 of the Plan is amendedrasthted in its entirety to read as follo

“(ii) motivating the performance of key EmployeaxlaNonemployee Directors by means of annual angHterm performance-related
incentives,”

The fifth sentence of Section 3(y) of the Plannseaded and restated in its entirety to read asvistl

“Unless the Committee determines to amend the Awarthat it no longer qualifies as a Qualified Baerfance-Based Award, the
Committee may not adjust upward the number of Shagranted pursuant to any Qualified Performancee@&#svard, but the
Committee shall retain the discretion to adjushsfwards downward.”

The first sentence of Section 4(a) of the Plamisrded and restated in its entirety to read asvistl

“Reserved Shares. Subject to adjustment as prowund8dction 14 of the Plan, the maximum numbertar8s that may be issued from
treasury with respect to Awards shall not in thgragate exceed 20,000,000 Shares.”

Section 4(b) of the Plan is amended and restatis @ntirety to read as follow

“Incentive Stock Option Maximum. In no event stthk number of Shares issued from treasury or oiBerupon the exercise of
Incentive Stock Options exceed 20,000,000 Shanbgest to adjustment as provided in Section 1hefRlan.”

The second sentence of Section 4(d) of the Plamended and restated in its entirety to read &safsl

“In addition, neither the Board nor the Committeaynmwithout further shareholder approval, grarlamemployee Directors an amount
that is equal to or greater than (x) the lessdi) @6 of the Company’s issued and outstanding &hand (ii) an annual equity award of
$500,000 per Nonemployee Director.”

Section 5(b) of the Plan is amended and restatis @ntirety to read as follow

“Subject to Section (d) below, the Committee wdle the authority under the Plan to amend or mdti#yterms of any outstanding
Award in any manner, including, without limitatiatme authority to modify the number of shares tveoterms and conditions of an
Award, accelerate the exercisability or vestingiirerwise terminate any restrictions relating tcAavard, accept the surrender of any
outstanding Award or, to the extent not previowstgrcised or vested, authorize the grant of newrds/an substitution for surrendered
Awards; provided, however that (i) the amended odified terms are permitted by the Plan as theaffiect; and (ii) any Grantee
divested of his or her existing rights under thanRkith respect to previously-granted Awards byhsaimended or modified terms shall
have consented to such amendment or modificatitessrsuch amendment is necessary to comply witlicapfe law or stock exchan
rules.”

The last sentence of Section 5(d) of the Plan isrted and restated in its entirety to read asvist!

“Notwithstanding any other provision of this Plamjther the Board nor the Committee may, withoudrpapproval of the Company’s
shareholders, extend the term of Awards that beimsiders.”

Section 8(c) of the Plan is amended and restatisd éntirety to read as follow

“ Substantial Risk of Forfeiture . Each grant shall provide that the Restricted &har Restricted Share Units covered thereby biall

subject to a “substantial risk of forfeiture” withihe meaning of Code Section 83 for a period tddiermined by the Committee on the
Grant Date, and any grant or sale may providehersiarlier termination of such risk of forfeiturethe event of a Change in Control of
the Company or other similar transaction or evérat.Grantee ceases to be an Employee or a Nond&meel
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10.

Director, the number of Shares subject to the Awii@hy, to which the Grantee shall be entitledlsbe determined in accordance with
the Plan and the applicable Award Agreement. Ahaaing Shares underlying Restricted Shares onrRe=t Share Units as to which
restrictions apply at the Date of Termination shelfforfeited subject to such exceptions, if angharized by the Committee.”

Section 11 of the Plan is amended to add a newdBett and to renumber the current Sections 1utiir@®1, and all references ther
The new Section 11 of the Plan shall read as fdl

“ Minimum Vesting Periods . Except as otherwise provided in this Section(f) Restricted Share and Restricted Share Unit Aar
that vest solely as a result of the passage of éindecontinued service by the Grantee shall beestify) a vesting period of not less than
one year from the date of grant of the applicableal (but permitting pro rata vesting over suchefingii) Option and Stock
Appreciation Right Awards that vest solely as ailtesf the passage of time and continued servicthbyGrantee shall be subject to a
vesting period of not less than one year from tite df grant of the applicable Award (but permgtpro rata vesting over such time),
and (iii) Restricted Share, Restricted Share URgrformance Share and Performance Unit Awards wiesting is subject to the
achievement of specified performance objectives aMeerformance Period shall be subject to a Reeoce Period of not less than one
year. The minimum vesting periods specified in s&su(i), (ii), and (iii) of the preceding sentestall not apply: (A) to a termination of
employment due to death or disability; (B) uponha@ge in Control; (C) to a substitute award thatsdoot reduce the vesting period of
the award being replaced; or (D) to Awards invodvan aggregate number of Shares not in excess of 58 number of Shares
reserved for issuance under Section 4(a) of the.'Pla

Clause (iii) of Section 16(d)(4) of the Plan is antded and restated in its entirety to read as fal¢

“(iii) any performance objectives applicable to Ads will be deemed to have been satisfied at they&t” level of performance
specified in connection with the applicable Award.”

Except as otherwise expressly provided hereirgfahie terms, conditions and provisions of the Blaall remain the same, and the P

as amended hereby, shall continue in full force effett.
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APPENDIX C
RESOLUTION APPROVING
COTT CORPORATION EMPLOYEE SHARE PURCHASE PLAN

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

1.

the Cott Corporation Employee Share Purchaseg&iaforth as Appendix D to the proxy circularedbMarch 26, 2015 for Cott
Corporation’s annual and special meeting of shaneosvto be held on May 5, 2015, under the headidgtt Corporation Employee
Share Purchase Plari be and the same is hereby authorized and apprawnel

any officer or director of Cott Corporation be asdhereby authorized and directed, for and on Wetfiaott Corporation, to execute a
deliver all such documents and to do all such aststhings as he or she may determine necessdgsable in order to carry out the
foregoing provisions of this resolution, the exémutof any such document or the doing of any suth and things being conclusive
evidence of such determinatic
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APPENDIX D
COTT CORPORATION EMPLOYEE SHARE PURCHASE PLAN

Section 1. Purpose

The purpose of the Cott Corporation Employee SRarehase Plan is to provide employees of Cott Gatjmm and its Designated
Subsidiaries with the opportunity to acquire a pietary interest in the Company through the puret@she Company’s Common Shares.
The Plan is effective October 1, 2015. It is thermion of the Company that the Plan qualify aseamployee stock purchase plan” under
Section 423 of the Internal Revenue Code of 198@&naended. Accordingly, the provisions of the Rlaall be construed so as to extend and
limit participation in a manner consistent with tleguirements of Code Section 423.

Section 2. Definitions.

(&) “Account” means the bookkeeping account established andtana&d by the Company for each Participant to tvisitall be
credited all Contributions made on behalf of thetiBi@ant pursuant to Section 6(b) of the Pl

(b) “ Board” means the Board of Directors of the Comps

(c) “Business Day" means any day (other than a Saturday or Sundayharh the New York Stock Exchange is permitted eémbpe!
for trading.

(d) *“ Code” means the Internal Revenue Code of 1986, as ame
(e) “ Committee” means the Human Resources and Compensation Comwiittee Board
() “ Common Shares” means the common shares of the Comp

(g) “ Company” means Cott Corporation, and any successor the

(h) “ Compensation” means total cash compensation received by an &maplfrom the Company or a Designated Subsidiayy. B
way of illustration, but not limitation, Compensatiincludes regular compensation such as salanyesyavertime, shift
differentials, bonuses, commission and incentivamensation, but excludes relocation expense reisebuents, tuition or other
reimbursements and income realized as a resulirtitpation in any share option, share purchassinoilar plan of the Company
or any Designated Subsidia

(i) “ Continuous Status as an Employe” means the absence of any interruption or ternonatf service as an Employee.
Continuous Status as an Employee shall not be deresi interrupted in the case

0] sick leave
(i) military leave;

(i)  any other leave of absence approved by then@any’s Human Resources Department (provided #aatl is for a period of
not more than ninety (90) days, unless reemploympanh the expiration of such leave is guaranteecddoyract or statute,
or unless provided otherwise pursuant to Compaitigypadopted from time to time); «

(iv) transfers between locations of the Company or bertviee Company and its Designated Subsidie
() “ Contributions " means all payroll deductions credited to the Act@im Participant pursuant to Section 6(b) of Fthen.

(k) “ Designated Broker” means the stock brokerage or other financialises/firm designated by the Committee to hold Commo
Shares purchased by Participants under the

() “ Designated Subsidiarie?” means the Subsidiaries that have been desighgtdte Committee from time to time in its sole
discretion as having Employees eligible to parttgoin the Plar

(m) *“ Effective Date” means October 1, 2015, the date on which the Blasteffect
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(n)

(0)
(p)

(a)
()
(s)
(t)
(u)

v)
(w)
)

v)
(2)

“ Employee” means any person, including any Officer, who aamon-law employee of the Company or a Designated
Subsidiary, including employees who are membeesaillective bargaining uni

“ Exchange Act” means the Securities Exchange Act of 1934, as amaeindm time to time

“ Eair Market Value " means, as of any relevant date, the closing i@ Share on the New York Stock Exchange (“NY S&S")
reported in The Wall Street Journal or as repooteguch other national or regional securities emghaor market system
constituting the primary market for such sharegsdetermined by the Committee if such shares@rso reported. If the relev:
date does not fall on a day on which the Commoneshare quoted on the NYSE or such other natianagional securities
exchange or market system, the date on which thidvigaket Value per Share shall be established &leathe last day on which
the Common Shares of the Company were so quotedtprsuch relevant dat

“ Insider " has the meaning given to such term in the TSX gamy Manual, as such manual may be amended, suppiedor
replaced from time to tim¢

“ Offering Date " means the first Business Day of each Offering Besicthe Plan

“ Offering Period " means a period of three (3) months commencin@ctober 1, 2015, and each January 1, April 1, Jubnd
October 1 thereafter (or at such other times aslmeagetermined by the Committee), during which erplbyee can set aside
payroll deductions for use in purchasing Commornr&h

“ Officer " means a person who is an officer of the Compaitfimthe meaning of Section 16 of the Exchangeaut the rules
and regulations promulgated thereun:

“ Participant " means an Employee of the Company or a Designatiesidary who elects to participate in the Plan parg to th
provisions of Section £

“ Plan " means this Cott Corporation Employee Share Purdblase effective as of October 1, 20
“ Purchase Date” means the last Business Day of each Offering Pe

“ Purchase Price” means with respect to an Offering Period, an amegual to 90% of the Fair Market Value of a Commo
Share on the Offering Date or the Purchase Dateheter is lower

“ Required Holding Period” means the I-month period described in Section 8|

“ Share” means a full or fractional Common Share, as adjustaccordance with Section 16 of the P

(aa) “Subscription Agreement” means the enrollment forms provided by the ComyfsaHuman Resources Department and

(bb)

(cc)
(dd)

completed by an Employee electing to participatdh@Plan in accordance with Sectior

“ Subscription Date” means the last Business Day before the Offerinte®df the first Offering Period to which the Sufisiion
Agreement applies

“ Subsidiary " means any subsidiary corporation of the Compankiwithe meaning of Code Section 424
“ TSX " means the Toronto Stock Exchan

Section 3. Eligibility .

(@)

General Rule. With respect to any Offering Period, any Emplogeehe Offering Date for such Offering Period $bal eligible
to participate in the Plan during such Offeringi®&isubject to the requirements of Section 5(k8,Itisider participation limits as
described in Sections 3(b)(v) and (vi), and anythtions imposed by Code Section 4
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(b) Exceptions to the General Rule. Notwithstanding anything to the contrary undex FHan, no Employee shall be eligible to
participate in the Plan for an Offering Perioc

()

(i)

(ii)

(i)

(iv)
(v)

(Vi)

immediately after commencement of such parétign, such Employee (or any other person whoseesheould be
attributed to such Employee pursuant to Sectior{d)2#f the Code) would own Shares and/or hold anding options to
purchase Shares possessing five percent (5%) @ aidhe total combined voting power or value dttldsses of shares of
the Company or of any Subsidiary of the Comp:

such participation would permit the Employeepurchase Common Shares under all “employee stocihase

plans” (within the meaning of Section 423 of thed€pof the Company and its Subsidiaries at a heteexceeds twenty-
five thousand dollars ($25,000) of the Fair MaKatue of such Common Shares (determined as of ffezi@y Date) for
each calendar year in which such Employee partietben the Plan at any tim

such participation would permit the Employeepurchase during the Offering Period a numbeZahmon Shares that
exceeds the number of Common Shares determinetVioynd $6,250 by the Fair Market Value of a Comnfimare on the
Offering Date;

the maximum aggregate number of Common Shasesmble under the Plan to any one Employee datiygone-year
period shall be no greater than 5% of the thereidsund outstanding Common Shal

the maximum aggregate number of Common Shasemble under the Plan to Insiders (including tfom@mon Shares
issuable under any other security based compensatiangement of the Company), at any time, stutlerceed 10% of
the then issued and outstanding Common Shart

the maximum aggregate number of Common Shiwatsmay be issued under the Plan to Insidersu@et) those Common
Shares issuable under any other security basedermafion arrangement of the Company), during aeyyear period,
shall not exceed 10% of the then issued and outistgrfCommon Share

Non-Employee Directors. Nor-employee directors of the Company are not elidgiblparticipate in the Plai

Section 4. Offering Periods .

The Plan shall be implemented through Offering &ii Offering Periods shall continue until eithi¢tife Committee decides, inits s
discretion, that there will be no further OfferiRgriods because the Common Shares remaining aeailatier the Plan are insufficient to
make offerings to all Employees, or (ii) the Plariearminated in accordance with Section 17 of the.P

Section 5. Participation .

Initial Participation . An Employee may become a Participant on the dipplicable Offering Date by delivering to the
Company’s Human Resources Department a Subscriptioeement indicating the Employee’s election tdipgpate in the Plan
and authorizing payroll deductions. In respect pagticular Offering Period, the Subscription Agremt must be delivered no
later than the Subscription Date. The Subscriptigreement may be submitted electronically, as ti#eby the Company. An
Employee who becomes eligible to participate inRlen and completes and submits a Subscriptionehgeat to the Company’s
Human Resources Department in accordance withPthais following the Subscription Date for an OffegriReriod shall not be
eligible to participate during that Offering Peribdt may participate in any subsequent Offeringdéeprovided such Employee is
still eligible to participate in the Plan as of tBéfering Date of any subsequent Offering Peridge Tommittee may, from time to
time, change the Subscription Date applicable oQ@ifering Period as deemed advisable in its siderdtion for proper
administration of the Plal

(@)
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(b)

()

Section 6.

(@)

(b)

(©)

(d)

Continued Participation . A Participant shall automatically participatetlie next Offering Period commencing immediately
following each Offering Period in which the Panpiant participates unless he or s

0] ceases to be eligible as provided in Section 3 &t
(i)  withdraws from the Plan pursuant to Section 9(&)Jeeor
(i) terminates employment as provided in Section ¢

If a Participant automatically participates in #sequent Offering Period pursuant to this Sectidn), 3hen the Participant is not
required to complete and submit any additional Stpson Agreement to the Company’s Human Resoubegsartment for any
such subsequent Offering Period in order to comtiparticipation in the Plan. However, a Participaaly complete and submit a
Subscription Agreement to the Company’s Human RessuDepartment with respect to a subsequent @fféteriod if the
Participant desires to change any of the Partitipatections contained in the Participant’s théective Subscription Agreement.

Payroll Deductions. The Subscription Agreement shall set forth thee@etage of the Participant's Compensation (sultgect
Section 6(a) below) to be paid as Contributionspant to the Plan. Payroll deductions shall commemcthe first full payroll
following the Offering Date and shall end on thst lpayroll paid on or prior to the Purchase Data given Offering Period, unle
sooner terminated by the Participant as provideskiction 9 of the Plau

Method of Payment of Contributions.

Limitations on Payroll Deduction Elections. Contributions during an Offering Period may bélgar only by means of payroll
deductions accumulated during the Offering Periochfthe Participant’s regularly scheduled pay chegkParticipant shall elect
to have payroll deductions made on each paydaygltine Offering Period in an amount not less thae mercent (1%) and not
more than fifteen percent (15%) (or such greatergrgage as the Committee may establish from tintente before an Offering
Date) of such Participg’s Compensation on each payday during the Offerargp#.

Participant Accounts . All Contributions authorized by a Participant & credited to the Account established undemtlaa foi
the Participant. The monies represented by sucludcshall be held as part of the Company’s geremséts, usable for any
corporate purpose, and the Company shall not hgaibt to segregate such monies. A Participantmoaynake any separate ci
payment or contribution to such Accou

Changes or Discontinuation of Payroll Deduction:. A Participant may not increase or decrease hioiContributions during
an Offering Period. However, any Subscription Agneat completed and submitted to the Company’s HuR&sources
Department by the Participant no later than thes8uiption Date for the next Offering Period whigiesifies a different
Contribution amount per pay check (whether increasir decreasing such amount) shall take effeof asch Offering Date. A
Participant may discontinue his or her participaiiothe Plan as provided in Sectior

Company's Rights to Adjust Payroll Deductions. Notwithstanding anything to the contrary, to &xtent necessary to comply
with Section 423(b)(8) of the Code and Section @@jBbove, a Participant’s payroll deductions ni@ydecreased during any
Offering Period scheduled to end during the curcaténdar year to a percentage less than thaedlegtthe Participant, including
to 0%. Payroll deductions shall recommence atake provided in such Participant’'s Subscriptionéegnent at the beginning of
the first Offering Period that is scheduled to @nthe following calendar year, unless terminatedHhz Participant as provided in
Section 9
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Section 7.

(@)

(b)

(©)

Section 8.

(@)

(b)

()

Purchase of Shares

Right to Purchase Share:. On each Purchase Date, each eligible Employegipating in such Offering Period shall purchase
that number of full and fractional Shares determibg dividing such Employeg’Account balance as of such Purchase Date &
applicable Purchase Price; provided, however,ghelh purchase shall be subject to the limitati@is$osth in Sections 3(b) and :

General Rule. Unless a Participant withdraws from the Planrasigded in Section 9, the purchase of Shares wikkkercised
automatically on each Purchase Date of an OffdPieigod by applying the amount in the ParticipaAtsount to the purchase of
that number of full and fractional Shares determiibg dividing such amount by the Purchase Price. Shares purchased upon
exercise of a purchase right hereunder shall bmeéddo be transferred to the Participant on thelge Date. During his or her
lifetime, a Participar's right to purchase Shares hereunder is exercisableby the Participan

Pro Rata Allocation . If the total number of Shares to be purchaseBdyicipants under the Plan exceeds the numbenaeS
then available under the Plan, the Committee shaKe a pro rata allocation of the Shares remaiavagiable in a uniform and
non-discriminatory manner. In such event, the piageductions to be made pursuant to the authdozatherefore shall be
reduced accordingly and the Committee shall givigewr notice of such reduction to each affectedi€ipant.

Delivery of Shares, Required Holding Period, and Biidends

Delivery of Shares. As soon as administratively practicable afteuecRase Date, the number of Shares purchased hy eac
Participant shall be registered in the name of &ticipant, as appropriate, and deposited intacaount established in the
Participan’s name with the Designated Brok

Required Holding Period. The Participant may dispose of the Shares ihiger Designated Broker account at any time affiee
Required Holding Period, whether by sale, exchagifieor other transfer or title, in which case Apgble transaction fees will be
charged. The Required Holding Period shall meath mspect to each Share in the Participant’s Astdhe period commencing
on the Purchase Date of the Share and ending diE-month anniversary thereof, or, if earlier, up

0] termination of the Participa’'s Continuous Status as an Employee for any reascnding death or retirement

(i)  the Participant’s receipt of disability bensfunder a long-term disability plan covering Enygles of the Company (or, if
such Participant is not employed in a classifigatimat is covered by the plan, a determinationhigyRlan Administrator
that such Participant would be eligible to receadigbility benefits under the plan is such Partiaipwere employed in an
eligible classification); o

(i)  at the Committee’s discretion, the Participarperiencing a financial hardship (as that tesmefined in the Restated Cott
USA 401(k) Savings & Retirement Plan, as amendeaah fime to time)

After the completion of the Required Holding Perdmkcribed above, a Participant may initiate théigdar full transfer of such
Participant’s Shares being held in the Particigaatcount with the Designated Broker to anotharksbookerage firm. Upon a
partial transfer request, the Designated Brokelt stlamsfer the Shares requested to be transfamdcheld in such account to such
other stock brokerage firm. Upon a full transfequest, the Designated Broker shall transfer allShkares held in such account to
such other stock brokerage firm and shall distelibe value of all fractional Shares to the Partint.

Dividends . Dividends paid in the form of cash, Shares, bephon-cash consideration with respect to the Com8hares in a
Participant’s Account shall be credited to suchd\otd. However, if a Participant holding Sharesrig Account is subject to
withholding taxes on any dividends payable withpezs to the Shares, all cash dividends payabldasetShares shall be paid by
the Company ne
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of the applicable withholding taxes on such dividenvhich taxes shall be withheld by the Compard/@aid to the appropriate
tax authorities. The Company or any other Desigh&igbsidiary employing each Participant shall atipuatify the Participant,
as part of its periodic reporting obligations undpplicable laws, of the amount of such withholdipglicable to dividends on the
Participant’s Shares in an Account, in order tobbmshe Participant to apply for any applicable ¢eedit in each country in which
the Participant is subject to taxes on such divide

Section 9. Voluntary Withdrawal; Termination of Employment

(@)

(b)

(©)

Withdrawal During an Offering Period . A Participant may withdraw all but not less ttedinof his or her Account balance under
the Plan at any time prior to a Purchase Date bynéiting a completed “Notice of Withdrawal” form the Company’s Human
Resources Department. The Participant’s Accouratriza will be paid to him or her as soon as adnnatigely practicable after
receipt of his or her Notice of Withdrawal and aisher participation for the current period will Aetomatically terminated and
further payroll deductions for the purchase of 8bawill be made during the Offering Period. Theni@ation of such participatic
shall be irrevocable, and the Participant may nbssquently rejoin that same Offering Per

Termination of Employment . Upon termination of the Participant’'s Continu@tatus as an Employee prior to the Purchase Dat
of an Offering Period for any reason, whether vtdmy or involuntary, including retirement or dedtls or her Account balance

will be returned to him or her or, in the case isfdr her death, to the person or persons entitietto under Section 13, and hi
her purchase right will be automatically termina

Subsequent Patrticipation. A Participant’s withdrawal during an Offering Ret will not have any effect upon his or her
eligibility to participate in a succeeding OfferiRgriod or in any similar plan that may hereafieraldopted by the Compar

Section 10. Interest

No

interest shall accrue on the Contributions crediteal Participars Account under the Pla

Section 11. Shares

(@)

(b)
()

Shares Subject to the Plan The maximum number of Common Shares which magolitunder the Plan is 3,000,000. Such

Common Shares may be either authorized and unishegds or issued shares heretofore or hereafjairad and held as treasury
shares, as the Board may from time to time deteznimthe event that there is an increase or dsergahe number of issued
Common Shares by reason of any cause such aseasgtiarreorganization, recapitalization, combimaor exchange of shares,
merger, consolidation, or any other change in thrparate structure without receipt or payment afsideration by the Company
(see Section 16 below), the number of Shares #r@aining for issue under the Plan shall, in each gwent, be adjusted by the
Committee in proportion to the change in issued @om Shares resulting from such cat

Shareowner Rights. The Participant shall have no interest or votight in Shares covered by his or her purchasé rigtil such

purchase right has been exercis
Regqistering of Shares. Shares to be delivered to a Participant undePtae will be registered in the name of the Payéni.

Section 12. Administration

(@)

General. The Plan shall be administered by the Commi
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(b) Authority of the Board . The Committee shall have the author
() to construe and interpret the Pl

(i)  to determine eligibility for participation underetPlan;

(i)  to establish, amend or waive rules, procedwrd regulations for its administration (includibgt not limited to,
prescribing the forms and terms of instrument$farticipants’ Common Share subscriptions and beiae§i designations);
and

(iv)  to take any such actions as may be necessary én tr@¢omply with the requirements of Section 428he Code

Offerings under the Plan may be subject to suchigians as the Committee shall deem advisable naagdbe amended by the
Committee from time to time. Decisions of the Corted shall be final binding on all parties havimgiaterest in the Plan.

(c) Powers of the Committee The Committee may employ such legal counsel, dtarsts and agents as it may deem desirable for
the administration of the Plan and may rely upoyp@pinion received from any such counsel or comasiiland any computation
received from any such consultant or ag

(d) Indemnification . No member of the Committee shall be liable for aotion or determination made in good faith wigspect to
the Plan or any Common Share offering made und&bithe maximum extent permitted by applicable, laach member of the
Committee shall be indemnified and held harmlesthbyCompany against any cost or expense (includiga fees) or liability
(including any sum paid in settlement of a clainthvthe approval of the Company) arising out of anfyor omission to act in
connection with the Plan unless arising out of smetmbe’s own fraud or bad faitl

Section 13. Designation of Beneficiary.

A Participant may file a written designation ofenleficiary or beneficiaries who are to receive ahthe benefits under this Plan in the
form of Common Shares and/or cash in the eveniici ®articipant’s death prior to delivery of suamnéfits. Such designation of beneficiary
or beneficiaries may be changed by the Participaahy time by written notice. Upon the death &faaticipant and upon receipt by the
Committee of proof of the identity and existencéhat Participans death of a beneficiary validly designated byRheticipant, the Committe
shall deliver such benefits to such beneficiarythin event of the death of a Participant and iratteence of a beneficiary validly designated
under the Plan who is living at the time of suchtiBipant’s death, the Committee shall deliver sbehefits to the executor or administrator
of the estate of the Participant, or if no suchcexar or administrator has been appointed (to titmedge of the Committee), the Commiti
in its discretion, may deliver such benefits to sheuse or to any one or more dependents or retatif’the participant, or if no spouse,
dependent or relative is known to the Committeentto such other person as the Committee may desigNo designated beneficiary shall,
prior to the death of the Participant by whom he been designated, acquire any interest in suckfibenredited to the Participant under the
Plan.

Section 14. Transferability.

Neither Contributions credited to a ParticipantscAunt nor any rights with regard to the receipSbéres under the Plan may be
assigned, transferred, pledged or otherwise disposm any way (other than by will, the laws ofsdent and distribution, or as provided in
Section 13) by the Participant. Any such attemgtsaignment, transfer, pledge or other dispostfwil be without effect, except that the
Company may treat such act as an election to vathdunds in accordance with Section 9.

Section 15. Reports.

Statements of Account will be provided to partitipg Employees by the Company or the Designated@rat least annually, which
statements will set forth the amounts of Contritisi, the per Share Purchase Price, the numberanéShurchased and the remaining cash
balance, if any, in the Participant’s Account.
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Section 16. Adjustments Upon Changes in Capitalization; Corporde Transactions.

Subject to any required action by the shareownfettseoCompany, in the event of a share split, sdasieend, reorganization,
recapitalization, reclassification or combinatidrsbares, merger, consolidation, spinoff, salesskts or similar event, the Committee, in its
sole discretion and without liability to any persmay make such substitution or adjustment, if @syif deems equitable, including but not
limited to the following:

(i) the number and kind of shares or other securitigsare reserved for issuance under the |

(i) the number and kind of share or other securitiasdhe subject to outstanding purchase ri¢

(i) the appropriate Fair Market Value and other prieeednination applicable to the purchase rights/@an
(iv) any other affected term of such purchase ri

The Committee shall make all determination undir $ection 16, and all such determinations shatidrelusive and binding.

Section 17. Amendment or Termination.

(8) The Plan may be amended by the Committee firmui o time to the extent that the Committee deret®ssary or appropriate in
light of, and consistent with, Section 423 of thed€, or otherwise; provided, however, that no saraendment shall be effective,
without approval of the shareowners of the Compérghareowner approval of the amendment is reguiseRule 168 under th
Exchange Act or any successor rule or Section 42#30Code. The Committee also may terminate tha Bt an Employee’s
participation in the Plan at any time; providedwkeer, that the Committee shall not have the righthodify, cancel, or amend
any outstanding Contributions or Shares issuedupmitso the Plan before such termination unlesk Pacticipant consents in
writing to such modification, amendment or candta

(b) Without shareowner consent and without reganthiether any Participant rights may be considévdthve been adversely
affected, the Committee shall be entitled to chahgeOffering Periods, limit the frequency and/amber of changes in the
amount withheld during an Offering Period, estdbtise exchange ratio applicable to amounts withireldcurrency other than
U.S. dollars, permit payroll withholding in excedfghe amount designated by a participant in otdedjust for delays or mistak
in the Company’s processing of properly completétivolding elections, establish reasonable waitind adjustment periods
and/or accounting and crediting procedures to enshat amounts applied toward the purchase of Camdhares for each
Participant properly correspond with amounts wittiifeom the Participans Compensation, and establish such other limitatoy
procedures as the Committee determines in itsdisteetion advisable that are consistent with tlae FExamples of
circumstances where the Committee may make amerndmihout shareowner approval include, withoutitation, amendments
that would:

i. for the purpose of making formal, minor, admirasive or technical modifications to any of the@ysions of the Plan,
including amendments of*housekeepir” nature;

ii. to correct any ambiguity, defective provision, emoomission in the provisions of this Pl

iii. to make any amendment that may be requiregivte effect to, or address, any changes in tax,lassounting policies,
securities laws or other applicable laws

iv. any other amendment that does not require shareappeoval under applicable laws or the rules ef&MYSE or the TSX
(c) Notwithstanding the foregoing, shareowner apprshall be required for any amendme
i. to increase the maximum number of Common Sharaalés under the Pla
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ii. to change the designation of corporations whosd@mps may purchase Common Shares under the
iii. to remove or exceed the Insider participation knais described in Section 3(

iv. to increase the discount reflected in the definitod Purchase Price;

V. to this Section 17

Section 18. Notices.

All notices or other communications by a Participnthe Company under or in connection with thenFdhall be deemed to have been
duly given when received in the form specified by Company at the location, or by the person, deségl by the Company for the receipt
thereof.

Section 19. Conditions for Issuance of Shares.

Shares shall not be issued with respect to the ifilss such Shares and the issuance and deliveuglo Shares pursuant to the Plan
shall comply with all applicable provisions of ladgmestic or foreign, including, without limitatiptihe Securities Act of 1933, as amended,
the Exchange Act, the rules and regulations proataltythereunder, applicable state securities laggte requirements of any stock
exchange upon which the Shares may then be liatetishall be further subject to the approval oihselifor the Company with respect to
such compliance.

As a condition to an Employee’s participation ie flan, the Company may require the person to septend warrant that any Shares
are being purchased only for investment and witlaoyt present intention to sell or distribute sublargs if, in the opinion of counsel for the
Company, such a representation is required by &thyecaforementioned applicable provisions of law.

Section 20. Term of Plan; Effective Date.

The Plan shall become effective on the EffectivéeDsubject to approval by the Companghareowners. It shall continue in effect t
all of the Shares authorized for issuance undePthe have been exhausted, unless sooner termimagied Section 17.

Section 21. Additional Restrictions of Rule 16{3.

The terms and conditions of purchase rights granéedunder to and the purchase of Shares by Offgteall comply with the applicak
provisions of Rule 16b-3. This Plan shall be deetoezbntain, and such purchase rights shall congaid the Shares issued upon exercise
thereof shall be subject to, such additional camét and restrictions as may be required by Ruke3 & qualify for the maximum exemption
from Section 16 of the Exchange Act with resped®len transactions.

Section 22. Notice of Disposition of Shares.

Each Participant shall give prompt notice to thenpany of any disposition or other transfer of ovehgy of Shares purchased during
Offering Period under this Plan if such dispositiortransfer of ownership is made from an accotimiothan the Participant’s account with
the Designated Broker within two (2) years from @fgering Date of the Offering Period in which sushares were purchased. Such notice
shall specify the date of such disposition or oth@nsfer of ownership and the amount realizechieyRarticipant, in cash, other property,
assumption of indebtedness or other considerdtipthe Participant in such disposition or othensfar of ownership.

D-9



Table of Contents

Section 23. Merger or Asset Sale.

In the event of a proposed sale of all or substfintall of the assets of the Company, or the meof¢he Company with or into another
corporation, the Plan shall be assumed by the ssoceorporation or a parent corporation or suasjdiorporation of the successor
corporation (as such terms are defined in Codd@ec#24(e) and (f)). In the event that the suamessrporation refuses to assume the Plan,
any Offering Period then in progress shall be gmatl by setting a new Purchase Date and any Qff€xdmiod then in progress shall end on
the new Purchase Date. The new Purchase Datebghladifore the date of the Company’s proposed sateeoger. The Company shall notify
each Participant in writing, at least ten (10) Besis Days prior to the new Purchase Date, th&®uhehase Date has been changed to the nev
Purchase Date and that the purchase of Sharesdshetlercised automatically on the new Purchase, Datess prior to such date the
Participant has withdrawn from the Offering Perasdprovided in Section 9 hereof.

Section 24. Equal Rights and Privileges.

All Employees of the Company (or of any DesignaBedbsidiary) will have equal rights and privilegesler this Plan so that the Plan
qualifies as an “employee stock purchase plan”iwithe meaning of Section 423 of the Code and apble Treasury regulations
promulgated thereunder.

Section 25. General Provisions.

(@) Employment. Nothing in the Plan or in any related instrumerglisbonfer upon any Employee Participant or otheiployee any
right to continue in the employ of the Company lwalkaffect the right of the Company to termindie employment of any
Employee Participant or other Employee with or withcause

(b) Governing Law . The Plan and all agreements hereunder, shall betroed in accordance with and governed by the Htise
State of Florida, except to the extent governesuperseded by the laws of the United St

(c) No Implied Rights . Neither the establishment of the Plan nor any ammemd thereof shall be construed as giving any épatint
or any other person any legal or equitable righesmsuch right shall be specifically providedifothe Plan or conferred by
specific action of the Board in accordance withtdrens and provisions of the Pl

(d) SuccessorsAll obligations of the Company under the Plan, wigkpect to purchase rights thereunder, shallrodirig on any
successor to the Company, whether the existenseobr successor is the result of a direct or intlipacchase, merger,
consolidation or otherwise, of all or substantialllyof the business and/or assets of the Comg

(e) Severability . In the event that any provision of the Plan shaltletermined to be invalid or unenforceable for @@son, the
remaining provisions of the Plan shall be unaffétteereby and shall remain in full force and effecsuch jurisdiction, and any
such invalid or unenforceable provision shall nettbnsidered invalid and unenforceable in any gtiresdiction.

Section 26, Compliance with Laws

It is the Employee’s obligation to comply with albplicable laws in respect of such Employee’s pigdiion in the Plan, including all
reporting and filing obligations to applicable résgory authorities in connection therewith.

Section 27. NorEXxclusivity of the Plan.

Neither the adoption of this Plan by the Board thersubmission of the Plan to the shareownerseo€ttmpany for approval shall be
construed as creating any limitations on the pavf¢he Board to adopt such other incentive arrareggmas it may deem desirable, including
without limitation, the granting of share optiorth@wise than under this Plan, and such other tha@earrangements may be either generally
applicable or applicable only in specific cases.
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APPENDIX E
COTT CORPORATION (the “Corporation”)
MANDATE OF THE BOARD OF DIRECTORS

Purpose:

The purpose of this mandate is to set out the respitities 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 ister@f the Corporation. The Board of Directors apps the strategic direction of the
Corporation and oversees the performance of thpdtation’s business and management. The managetr Corporation is responsible
for presenting strategic plans to the Board of &iwes for review and approval and for implementing Corporation’s strategic direction.

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

Responsibilities:
The Board of Directors shall:

1. Satisfy itself as to the integrity of the Chiefecutive Officer and other senior officers and tha Chief Executive Officer and other
senior officers create a culture of integrity thybaut the Corporatior

2.  Review and approve the annual operating plasiu@ing the capital budget), long- and short-tetrategic plans (which take into
account, among other things, the opportunitiesraskd facing the Corporation’s business) and bissirbjectives of the Corporation
that are submitted by management and monitor tipeeimentation by management of the strategic |

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

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

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

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 periodicatlthe initiative of the Audit Committe

7. Assess the performance of the Corporati@Xecutive officers, including establishing anchitaring appropriate systems for succes:
planning as set forth in the Corporate Governangiel€lines of the Corporation (including appointitigining and monitoring senior
management) and for periodically monitoring the pensation levels of such executive officers basedeierminations and
recommendations made by the Human Resources angeébsation Committe:

8.  Ensure that the Corporation has in place a pédiceffective communication with shareowners,esthtakeholders and the public
generally.
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9. Review and, where appropriate, approve the rezamdations made by the various committees of therdBof Directors, including,
without limitation, to: select nominees for electim the Board of Directors; appoint directorsiiovcancies on the Board of Directors;
appoint and replace, as applicable, the chairnmenletad independent director, the members of thewscommittees of the Board of
Directors and the chair of each such committee;emtablish the form and amount of director compimsz

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 neaing the business of the Corporation.

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

Measures for Receiving Shareowner Feedback:

The Corporation shall provide a mechanism for n@ngifeedback from shareowners regarding its pljptisseminated materials and
otherwise. The Board of Directors, upon recommeandaif the Corporate Governance Committee, will@dpecific procedures for
permitting shareowner feedback and communicatidgh thie Board of Directors, including procedureg tiddress consideration of persons
suggested by shareowners as potential directormemai Shareowners must comply with the “advandeeiaequirements of the
Corporation’s by-laws to suggest a nominee to tharB of Directors, unless such requirements argesddy the Board of Directors.

Expectations of Directors:

The Board of Directors shall develop and updatepmunction with the Corporate Governance Commijtpecific expectations of
directors. Such expectations shall be set outérCbrporate Governance Guidelines of the Corparatio

Annual Evaluation:

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

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

» Review and assess the adequacy of this mar

Revised: February 2015
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APPENDIX F
COTT CORPORATION (the “Corporation”)
AUDIT COMMITTEE (the “Committee”)
CHARTER

Purpose:

The Committee is appointed by the Board of Direx{tine “Board”) to assist the Board in fulfillinge oversight responsibilities it has
with respect to: (1) the integrity of the financ&htements of the Corporation, (2) the complidncehe Corporation with legal and regulatory
requirements, (3) the qualifications and independaf the independent auditor of the Corporatidhitie performance of the Corporation’s
internal auditors and independent auditor, andli&losure controls, internal controls over finahceporting, and compliance with ethical
standards adopted by the Corporation.

Committee Authority and Responsibilities:

To fulfill its responsibilities and duties, the Conittee shall:

Meetings

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

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

Financial Statement and Disclosure Matters

3. Meet to review and discuss the annual auditehfiial statements with management and the indep¢additor, including the
Corporation’s specific disclosures made in “Managetis Discussion and Analysis of Financial Conditaand Results of Operations,”
and recommend to the Board whether the auditeddinbstatements should be included in the Corpmr’s Form 1-K.

4. Meet to review and discuss the quarterly finangiatements with management and the independditbaprior to filing its Form 10-Q,
including the results of the independent aur's review of the Corporati’s quarterly financial statemen

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

10.

11.

Review and discuss with management and the @rdignt auditor any issues as to the adequacy @dahgoration’s internal controls,
any special steps adopted in light of material drdeficiencies and the adequacy of disclosuresiabhanges in internal control over
financial reporting

Prepare the audit report required by the ruléBeoU.S. Securities and Exchange Commission tindladed in the Corporation’s annual
proxy circular and any other Committee reports neglby applicable U.S. or Canadian securities lanstock exchange listing
requirements or rule

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

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

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

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

Oversight of the Corporatidos Risk Management Function

12.

Oversee the risk management activities of tip@ration, which will include holding periodic disssions with management regarding
the Corporation’s guidelines and policies with espto risk assessment, risk management, and stagtegic, financial and operational
risk exposures such as fraud, environmental, cathgeand regulatory risks. The Committee shalkiee regular reports regarding s!
risks and the steps management has taken to mamitbcontrol any exposure resulting from such riske Committee shall, on at least
an annual basis, facilitate a discussion with tbar8 regarding the Corporation’s risk managememttfan and the Corporation’s major
strategic, financial and operational risk exposL

Oversight of the Corporatios Relationship with the Independent Auditor

13.

14.

15.

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

Before the engagement of the independent autii at least annually thereafter, review andudisevith the independent auditor the
independent auditas’written communications to the Committee regardivggrelationships between the auditor and the @atjpn that
in the auditor’s professional judgment, may reabbnke thought to bear on its independence andhafig in writing to the Committee
that the auditor is independe

Review with the independent auditor any audibfems or difficulties and management’s respombés review should include a
discussion of (a) any restrictions on the scopi@findependent auditor’s activities or on accesedquested information, and (b) any
significant disagreements with management. The Citteermay review, as it deems appropriate, (i) amgounting adjustments that
were noted or propos
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16.

17.

18.

19.

20.

21.

by the independent auditor but were “passed” (amaterial or otherwise) (i) any communications betsw the audit team and the audit
firm’s national office respecting auditing or acoting issues presented by the engagement; andigijiymanagement” or “internal
contro” letter issued, or proposed to be issued, by thepaddent auditor to the Corporati

Subject to compliance with the requirementapflicable law, the Committee shall set clear bipolicies for employees or former
employees and partners or former partners of theciand former independent audit

The Committee shall, at least annually, obaéaid review a report from the independent auditgcdking: (i) the independent auditor’s
internal quality-control procedures; (ii) any madéissues raised by the most recent internal tzabtintrol review, or peer review, of 1
independent auditor, or by any inquiry or invediiga by governmental or professional authoritiethimi the preceding five years
respecting one or more independent audits carteéthythe auditor, and any steps taken to deal anthsuch issues, and (iii) all
relationships between the independent auditor ladCorporation (to assess the aur’'s independence

Based on the above mentioned report and tleperdient auditor’s work throughout the year, thmm@itee shall evaluate the
qualifications, performance and independence ofrttiependent auditor, and select the Corporagianditor for the next year, subjec
shareholder ratification. In this evaluation, then@nittee shall (i) consider whether the independ&itor’'s quality controls are
adequate and the provision of permitted non-awglitises is compatible with maintaining the indepamtchuditor’s independence,

(i) evaluate the lead partner of the independeditar’'s team and make sure that there is a regatation of the lead partner, and
consider whether, in order to assure continuingtauthdependence, there should be regular rotaifdhe independent auditing firm

a regular basis, (iii) evaluate the independenttarisl team, and (iv) take into account the opisiari management and internal auditors.
The Committee shall present its conclusions wiipeet to the independent auditor to the Bo

The Committee shall review and discuss qugrtegorts from the independent auditor (require@bgtion 10A of the Securities
Exchange Act of 1934 (the “Exchange Act”)) on (kxdtical accounting policies and practices toused, (b) all alternative treatments
of financial information within generally acceptadcounting principles (“GAAP”) related to materit@ms that have been discussed
with management, ramifications of the use of sutdrraative disclosures and treatments, and théntexat preferred by the independent
auditor, and (c) other material written communioasi between the independent auditor and managesugfitas any management letter
or schedule of unadjusted differences. Additionaliy Committee shall review with the independentitar the matters required to be
discussed under the standards of the Public Comfeogunting Oversight Boar:

The Chair of the Committee shall be permittedre-approve all auditing services and permitted-audit services (including the fees
and terms thereof) to be performed for the Corpamatr its subsidiary entities by its independamditor; provided that any such pre-
approvals shall be subject to ratification by thernittee at its next meeting. This permission $® &ubject to the de minimus
exceptions for non-audit services described iniSedt0OA(i)(1)(B) of the Exchange Act which are apyped by the Committee prior to
the completion of the audit. The Committee shalle@ and discuss with the independent auditor titene and scope of any tax
services to be approved, as well as the poterffedts of the provision of such services on theitaw’' s independenci

Meet with the independent auditor prior to the atraudit to review and discuss the planning anffiistpof the audit.

Oversight of the Corporatios Internal Audit Function

22.

The senior internal audit executive will repdirectly to the Chair of the Committee and admimaigvely on a dotted line to the
Corporation’s Chief Financial Officer. The Comméteill review and advise management on the selectial removal of the senior
internal audit executive
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23.
24,

25.

26.

Review the significant reports to management pesgpay the internal audit department and manage's response:

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

Periodically review, with the senior internabiét executive, any significant difficulties, disagments with management, or scope
restrictions encountered in the course of the fon's work.

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

Compliance Oversight Responsibilities

27.
28.

29.

30.

31.

32.

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

Establish procedures for (a) the receipt, te&irrand treatment of complaints received by thep@mtion regarding accounting, internal
accounting controls and auditing matters, andhi{®)confidential, anonymous submission by emplopédise Corporation of concerns
regarding questionable accounting or auditing mst

Periodically review and discuss with managentéetinternal auditors, and the independent authi®overall adequacy and
effectiveness of the Corporation’s legal, regukatnd ethical compliance programs, including thepGration’s Code of Business
Conduct and Ethics and Code of Ethics for Senidicefs. The Committee shall periodically receivenfrmanagement confirmation of
its compliance with material legal and regulatooynpliance requirements. The Committee shall adhieBoard with respect to the
Corporation’s policies and procedures regardingpl@nce with applicable laws and regulations anthwtie Corporation’s Code of
Business Conduct and Ethics and Code of EthicSémior Officers. Consistent with these responsiédj the Committee shall
encourage continuous improvement of, and shaléfaatiherence to, the Corporation’s policies, praoesi and practices at all levels.
The Committee shall also provide for open commuitoeamong the independent auditor, managemenintamal audit function, and
the Board

Discuss with management and the independeitbaady correspondence with regulators or govemaieagencies and any published
reports that raise material issues regarding thredZatior s financial statements or accounting polic

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

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

Committee Membership and Evaluation:

33.

Upon the recommendation of the Corporate Govern@uaremittee, the Board shall elect annually from agits members a committ
to be known as the Audit Committee to be compoded least three independent directors, none ofraviball (a) accept directly or
indirectly from the Corporation or any subsidiafittee Corporation any consulting, advisory or otbempensatory fee or (b) be
affiliated with the Corporation or (c) be officess employees of the Corporation or of any of iffiafes, or have been an officer or
employee of the Corporation, any of its affiliatesthe independent auditor in the three years poidreing appointed to the Committee
or (d) be an immediate family member of any of éhpersons
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34.

35.

36.

37.

38.

39.

40.

41.

Each member of the Committee shall meet thepeddence, experience and financial literacy requénts of any stock exchange upon
which the Corporation’s stock is listed from tineetime and in accordance with U.S. and Canadianrgies laws, including applicable
listing standards. At least one member of the Catesnishall be an “audit committee financial expéats defined by the Securities and
Exchange Commission

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

A majority of the members of the Committee kbahstitute a quorum. No business may be tranddstehe Committee except at a
meeting of its members at which a quorum of the @dtre 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 sigigdall the members of the
Committee. Polling of Committee members in liewaaheeting is not permitte

Each member of the Committee shall hold sufibeofintil the next annual meeting of shareholdstsr election as a member of the
Committee. However, any member of the Committee beayemoved or replaced at any time by the Boaddsaall cease to be a
member of the Committee as soon as such memberscenbe a director or otherwise ceases to befipobid be a member of the
Committee.

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

The members of the Committee shall be enttbe@ceive such remuneration for acting as memdfettee Committee as the Board may
from time to time determint

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

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

Disclosure:

This charter shall be made available on the Cotmora website.

Interpretations and Determinations:

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

act taken has been taken in compliance with thregdrereof.

Limitation of Audit Committee 's Role:

It is not the duty of the Committee to preparefiicial statements, to plan or conduct audits oreteminine that the Corporation’s

financial statements and disclosure are compledeaaourate and are in accordance with GAAP andagipé rules and regulations. These
the responsibilities of management and the indegetrauditor.

Revised February 2015
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8th Floor, 100 University Aveni
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MR SAM SAMPLE
123 SAMPLES STREET . ]
SAMPLETOWN SS X9X 9X9 Security Class 12

Holder Account Number

C1234567890 X X X

Fold
Form of Proxy - Annual and Special Meeting of Sharewners of Cott Corporation to be held on May 5, 208
This Form of Proxy is solicited by and on behalf ofmanagement and the board of directors
Notes to proxy
1. Every shareowner has the right to appoint some otlgerson of their choice, who need not be a shareoer, to attend and act on their behalf at the
meeting. If you wish to appoint a person other thatthe persons whose names are printed herein, pleassert the name of your chosen proxyholder in th
space provided (see reverse
2. If the securities are registered in the name ofentioan one owner (for example, joint ownershipsteras, executors, etc.), then all those registgredld sign thi:
proxy. If you are voting on behalf of a corporatmmanother individual you may be required to pdevilocumentation evidencing your power to signphisy
with signing capacity state
This proxy should be signed in the exact mannéh@same appears on the prc
4. |If this proxy is not dated, it will be deemed tabéhe date on which it is mailed by managemethéshareowne
The securities represented by this proxy will be wed or withheld from voting in accordance with theinstructions of the shareowner, however, if you di
not specify how to vote in respect of any matter,our proxyholder is entitled to vote your shares abe or she sees fit. If this proxy does not specifiow to
vote on a matter, and if you have authorized a diretor or officer of Cott Corporation to act as your proxyholder, this proxy will be voted as
recommended by management. In particular, if your poxy does not specify how to vote, this proxy wilbe voted:
* FOR the nominees listed in resolution number 1. Etgion of Directors,
* FOR the appointment of Cot’s independent registered certified public accountig firm set out in resolution number 2. Appointmentof
Independent Registered Certified Public Accounting=irm,
* FOR the approval of our executive compensation byan-binding advisory vote set out in resolution numbeB. Nor-Binding Advisory Vote on
Executive Compensation, and
* FOR the approval of the Amendment to the Amended athRestated Cott Corporation Equity Incentive Plan gt out in resolution number 4.
Approval of Amendment to the Amended and Restated @t Corporation Equity Incentive Plan.
* FOR the approval of the Cott Corporation Employee $are Purchase Plan set out in resolution number BRpproval of Cott Corporation
Employee Share Purchase Plar
6. This proxy confers discretionary authority in restpaf amendments or variations to matters idemtifiethe Notice of Meeting or other matters thaymeoperly _ _
come before the meeting and at any continuaticheofneeting after an adjournment ther: Fold
7. This proxy should be read in conjunction with tise@mpanying documentation provided by managen

Proxies submitted must be received by 5:00 p.nea(ltime in Toronto, Ontario, Canada) on May 1,2(
THANK YOU
VOTE USING THE TELEPHONE OR INTERNET 24 HOURS A DAY 7 DAYS A WEEK!



= o ﬂ
To Voie Using the Tolephone ‘Tﬂ Vile Using the Intermit BE=| To Recolve Documants Elvctronically
A =

¢ Call the number listed BELOW from a touch tc

» Go to the following web site * You can enroll to receive future shareow
telephone. www.investorvote.com/Cot communications electronically by visiting
. ?
1-866-732-VOTE (8683) Toll Free Smartphone?

www.computershare.com/eDelivery and clicking on

Scan the QR code to vote now. “eDelivery Signup”.

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

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

Voting by mail is the only method by which a shareowner may apoperson as proxyholder other than the managenoemnees named on the reverse of this
proxy. Instead of mailing this proxy, you may chease of the two voting methods outlined abovedie ¥his proxy.

To vote by telephone or the Internet, you will needo provide your CONTROL NUMBER listed below.
CONTROL NUMBER 123456789012345

014F4A
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This Form of Proxy is solicited by and on behalf ofnanagement and the board of directors.

Appointment of Proxyholder

I/We being shareowner(s) of Cott Corporation hereb

appoint: David T. Gibbons, Chairman, or failing him, Print the name of the person you are
Marni Morgan Poe, Vice-President, General Counsel & appointing if this person is someone other
Secretary than the Chairman or Secretary

as my/our proxyholder with full power of substitutiand to vote in accordance with the followingedifon (or if no directions have been given, aspttexyholder see

fit) at the Annual and Special Meeting of Shareomwsra Cott Corporation to be held at Toronto Aitpldiarriott Hotel, Toronto, Ontario, Canada, on Tdeg May 5,
2015 at 8:30 a.m. (local time in Toronto, OntaGanada), and at any continuation of the meetirey aft adjournment thereof. Discretionary authasitiyereby conferred
with respect to any amendments or variations tdersaidentified in the Notice of Meeting or otheatters that may properly come before the meetingaamany
continuation of the meeting after an adjournmeatedbf. As of March 16, 2015, management is not ewhany such amendments, variations or other nsatiebe
presented at the meetir

1. Election of DirectorsThe proposed nominees named in the accompanyiny Riccular are

01. Mark Benadiba; 02. George A. Burnett; 03. JEowden; 04. David T. Gibbons; 05. Stephen H. Halp@6. Betty Jane Hess; 07. Gregory MonahanMi8io
Pilozzi; 09. Andrew Prozes; 10. Eric Rosenfeld; Glaham Savac

Foud
FOR all nominees listed abo\ [:; O
Please specify the name of |
FOR all nominees listed above other than: [> O individual(s) from whom you
wish to withhold your vote:
WITHHOLD vote for all nominees listed above: [} O
2. Appointment of Independent Registered CertifiedPublic Accounting Firm
Appointment of PricewaterhouseCoopers LLP as Indépet Registered Certified Public Accounting 70" > 0 Agains' [> 0 withhold [> O
Firm.
3. Nor-Binding Advisory Vote on Executive Compensatiot D D D
F Agai Withhold
Approval, on a non-binding advisory basis, of tbenpensation of Cott Corporation’s named executive or O gans O thho O
officers.
4. Approval of Amendment to the Amended and RestateCott Corporation Equity Incentive Plan For D;, 0 Agains D;, 0
Approval of the Amendment to the Amended and Redgt&ott Corporation Equity Incentive Pl
5. Approval of Cott Corporation Employee Share Purbase Plan For D 0 Agains D 0 o
Fokd

Approval of the Cott Corporation Employee SharecRase Plar

Authorized Signature(s)- Sign Here- This section must be completed for your instructioa to be executec

I/We authorize you to act in accordance with myfostructions set out above. I/We hereby revokemnyy previously given with respect to the meetifigo voting
instructions are indicated above, this proxy will & voted as recommended by management.

Signature(s

Date

Interim Financial Statements Reques

In accordance with Canadian securities regulatisinareowners may O  Annual Financial Statements Reques

elect to receive interim financial statementshét so request. Mark this Mark this box if you would NOT like to receive araldinancial O
box if you would like to receive interim financistatements and statements and accompanying Management’s Discuasibnalysis by
accompanying Management'’s Discussion and Analysisdil. If you mail. If you do not mark this box, or do not retdinis PROXY, then the

do not mark this box, or do not return this PROX\én it will be annual financial statements and accompanying Maneggs Discussion
assumed you do NOT want to receive interim findrsteements and and Analysis will continue to be sent to you.

the accompanying Managem'’s Discussion and Analysi

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

. CPTQ 052501 9XX AR2 999999999999 +
014F5A



