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COTT CORPORATION (the “Corporation”) 

AUDIT COMMITTEE (the “Committee”) 

CHARTER 
  

Purpose: 

The Committee is appointed by the Board of Directors (the “Board”) to assist the Board in 
monitoring (1) the integrity of the financial statements of the Corporation, (2) the compliance by 
the Corporation with legal and regulatory requirements, (3) the independent auditors’ 
qualifications and independence, and (4) the performance of the Corporation’s internal auditors 
and independent auditors. 

Responsibilities: 

1. The Committee shall satisfy itself, on behalf of the Board, that: 

(a) the Corporation's quarterly and annual financial statements should be approved 
and included in the Corporation’s regulatory filings; 

(b) the information contained in the Corporation's quarterly financial statements, 
Annual Report to shareowners and other financial disclosure information 
contained in documents such as Management's Discussion and Analysis of 
Financial Condition and Results of Operations (“MD&A”), the Annual 
Information Form and Form 10-K and the annual proxy statement and the 
financial information contained in any prospectus is not materially erroneous, 
misleading or incomplete; 

(c) the Corporation has implemented appropriate systems of internal control over 
financial controls and reporting and the safeguarding of the Corporation's assets 
and that these are operating effectively; 

(d) the audit function has been effectively carried out and that any matter which the 
independent auditors wish to bring to the attention of the Board has been 
addressed; and 

(e) the Corporation's independent auditors are qualified and independent of 
management. 

2. The Committee shall report regularly to the Board. The Committee should review with 
the full Board any issues that arise with respect to the quality and integrity of the 
Corporation’s financial statements, the Corporation’s compliance with legal and 
regulatory requirements, the performance and independence of the Corporation’s 
independent auditors, and the performance of the internal auditors. 

3. The Committee shall meet separately, periodically, with management, with the internal 
auditors and with the independent auditors. 

4. The Committee shall discuss the annual audited financial statements and quarterly 
financial statements with management and the independent auditors, including the 
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Corporation’s disclosures under MD&A and recommend to the Board whether the 
audited financial statements should be included in the Corporation’s Form 10-K. The 
Committee shall also review all of the Corporation’s financial statements, MD&A and 
earnings press releases prior to public disclosure thereof by the Corporation. 

5. The Committee shall discuss with management and the independent auditors significant 
financial reporting issues and judgments made in connection with the preparation of the 
Corporation's financial statements, including any significant changes in the Corporation's 
selection or application of accounting principles, any major issues as to the adequacy of 
the Corporation's internal controls and any special steps adopted in light of material 
control deficiencies. The Committee shall ensure that adequate procedures are in place 
for reviewing the Corporation’s disclosure of financial information extracted or derived 
from the Corporation’s financial statements and periodically assess the adequacy of those 
procedures. The annual and interim financial statements must be approved by the full 
Board prior to their filing and release (unless, in the case only of the interim financial 
statements, the Board delegates this authority to the Committee). 

6. The Committee shall prepare the audit report required by the rules of the Securities and 
Exchange Commission and other applicable securities regulatory authorities to be 
included in the Corporation’s annual proxy statement. 

7. The Committee is directly responsible for the resolution of disagreements between 
management and the independent auditors regarding financial reporting. 

8. The Committee shall discuss with management the Corporation’s earnings press releases, 
as well as financial information and earnings guidance provided to analysts and rating 
agencies. Such discussion may be done generally (consisting of discussing the types of 
information to be disclosed and the types of presentations to be made). 

9. The Committee shall discuss with management the Corporation’s policies with respect to 
risk assessment and risk management, including major financial risk exposures and the 
steps management has taken to monitor and control such exposure. 

10. The Committee shall review the effect of regulatory and accounting initiatives as well as 
off-balance sheet structures, if any, on the Corporation’s financial statements. 

11. Subject to compliance with the requirements of applicable laws, the Committee shall 
have the sole authority to appoint, retain or replace the independent auditors (subject, if 
applicable, to shareholder ratification). The Committee shall be directly responsible for 
the compensation and oversight of the work of the independent auditors for the purpose 
of preparing or issuing an audit report or performing other audit, review or attest services. 
The independent auditors shall report directly to the Committee. 

12. The Committee shall review with the independent auditors any audit problems or 
difficulties and management’s response. This review should include a discussion of (a) 
any restrictions on the scope of the independent auditors’ activities or on access to 
requested information, and (b) any significant disagreements with management. The 
Committee may review, as it deems appropriate, (i) any accounting adjustments that were 
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noted or proposed by the independent auditors but were “passed” (as immaterial or 
otherwise) (ii) any communications between the audit team and the audit firm’s national 
office respecting auditing or accounting issues presented by the engagement; and (iii) any 
“management” or “internal control” letter issued, or proposed to be issued, by the audit 
firm to the Corporation. 

13. Subject to compliance with the requirements of applicable law, the Committee shall set 
clear hiring policies for employees or former employees and partners or former partners 
of the current and former independent auditors. 

14. (a) The Committee shall, at least annually, obtain and review a report from the 
independent auditors describing (i) the independent auditors’ internal quality-
control procedures, (ii) any material issues raised by the most recent internal 
quality-control review, or peer review, of the firm, or by any inquiry or 
investigation by governmental or professional authorities within the preceding 
five years respecting one or more independent audits carried out by the firm, (iii) 
any steps taken to deal with any such issues, and (iv) all relationships between the 
independent auditors and the Corporation. 

(b) Based on the above mentioned report, the Committee shall evaluate the 
qualifications, performance and independence of the independent auditors. In this 
evaluation, the Committee shall (i) consider whether the independent auditors’ 
quality controls are adequate and the provision of permitted non-audit services is 
compatible with maintaining the independent auditors’ independence, (ii) evaluate 
the lead partner of the independent auditors’ team and make sure that there is a 
regular rotation of the lead partner, (iii) evaluate the independent auditors’ team 
and make sure that there is a regular rotation in compliance with applicable laws, 
and (iv) take into account the opinions of management and internal auditors. The 
Committee shall present its conclusions with respect to the independent auditors 
to the Board. 

15. The Committee shall review and discuss quarterly reports from the independent auditors 
(required by Section 10A of the Securities Exchange Act of 1934 (the “Exchange Act”)) 
on (a) all critical accounting policies and practices to be used, (b) all alternative 
treatments of financial information within generally accepted accounting principles that 
have been discussed with management, ramifications of the use of such alternative 
disclosures and treatments, and the treatment preferred by the independent auditors, and 
(c) other material written communications between the independent auditors and 
management, such as any management letter or schedule of unadjusted differences. 

16. The Committee shall be responsible for the pre-approval of all auditing services and 
permitted non-audit services (including the fees and terms thereof) to be performed for 
the Corporation by its independent auditors, subject to the de minimus exceptions for 
non-audit services described in Section 10A(i)(1)(B) of the Exchange Act which are 
approved by the Committee prior to the completion of the audit. 

17. The Committee shall review the Corporation's internal accounting controls and 
information gathering systems, as well as the risks, priorities and deficiencies, if any, 
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identified by the Corporation’s independent and internal auditors, and ensure that 
appropriate corrective action is taken with respect thereto. 

18. The Committee shall review the scope and results of audit plans of the independent 
auditors and the objectivity, effectiveness and resources of the Corporation’s internal 
auditors. 

19. The Committee shall review the performance and the remuneration of the Corporation's 
internal auditors and shall approve all decisions in connection therewith. The internal 
auditors shall report directly to the Committee. 

20. The Committee shall monitor and review the Corporation’s (and its affiliates) compliance 
with environmental laws and regulations and ensure that a compliance program is 
developed and maintained by the Corporation. 

21. The Committee shall establish procedures for (a) the receipt, retention and treatment of 
complaints received by the Corporation regarding accounting, internal accounting 
controls, or auditing matters, and (b) the confidential anonymous submission by 
employees of the issuer of concerns regarding questionable accounting or auditing 
matters. 

22. The members of the Committee shall have the right for the purpose of performing their 
duties to inspect all the books and records of the Corporation and its subsidiaries and of 
discussing such accounts and records and any matters relating to the financial position of 
the Corporation with the officers and independent and internal auditors of the 
Corporation and its subsidiaries and any member of the Committee may require the 
independent and internal auditors to attend any or every meeting of the Committee. 

23. It is understood that in order to properly carry out its responsibilities, the Committee shall 
have the right, to the extent it deems necessary or appropriate, to retain independent legal, 
accounting or other advisors, at the expense of the Corporation. 

24. The audit functions of the Committee may not be delegated to another committee. 

25. The Committee shall be responsible for those matters assigned to it under the 
Corporation’s Code of Business Conduct and Ethics and Code of Ethics for Senior 
Officers. 

26. The Committee shall review and reassess the adequacy of this Charter periodically, at 
least on an annual basis, as conditions dictate. The Committee shall annually review and 
assess the Committee’s own performance. 

Structure: 

1. The Board shall elect annually from among its members a committee to be known as the 
Audit Committee to be composed of at least three independent directors, none of whom 
shall (a) accept directly or indirectly from the Corporation or any subsidiary of the 
Corporation any consulting, advisory or other compensatory fee or (b) be affiliated with 
the Corporation or (c) be officers or employees of the Corporation or of any of its 
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affiliates, or have been an officer or employee of the Corporation, any of its affiliates or 
the independent auditors in the three years prior to being appointed to the Committee or 
(d) be an immediate family member of any of these persons. 

2. Each member of the Committee shall meet the independence, experience and financial 
literacy requirements of any stock exchange upon which the Corporation’s stock is listed 
from time to time and in accordance with applicable law, including applicable listing 
standards. 

3. Committee members shall not simultaneously serve on the audit committees of more than 
three other public companies unless the Board determines that simultaneous service on 
more than three other audit committees would not impair such member’s ability to 
effectively serve on the Committee. If such a determination is made, it must be disclosed 
in the Corporation’s annual proxy statement. 

4. A majority of the members of the Committee shall constitute a quorum. No business may 
be transacted by the Committee except at a meeting of its members at which a quorum of 
the Committee is present (in person or by means of telephone conference whereby each 
participant has the opportunity to speak to and hear one another) or by a resolution in 
writing signed by all the members of the Committee.  Polling of Committee members in 
lieu of a meeting is not permitted. 

5. Each member of the Committee shall hold such office until the next annual meeting of 
shareowners after election as a member of the Committee. However, any member of the 
Committee may be removed or replaced at any time by the Board and shall cease to be a 
member of the Committee as soon as such member ceases to be a director or otherwise 
ceases to be qualified to be a member of the Committee. 

6. The Committee shall appoint one of its members to act as Chairman (the “Chairman”). 
The Chairman will appoint a secretary who will keep minutes of all meetings (the 
“Secretary”), which shall be circulated to members of the Board upon completion.  The 
Secretary need not be a member of the Committee or a director and can be changed by 
simple notice from the Chairman. 

7. The Committee will meet as many times as is necessary to carry out its responsibilities, 
and shall meet without members of management present from time to time as requested 
by the Chairman of the Committee. 

8. The time at which and the place where the meetings of the Committee shall be held, the 
calling of meetings and the procedure in all respects of such meeting shall be determined 
by the Committee, unless otherwise provided for in the by-laws of the Corporation or 
otherwise determined by resolution of the Board. 

9. The members of the Committee shall be entitled to receive such remuneration for acting 
as members of the Committee as the Board may from time to time determine. 

Rev. March 3, 2006 


