
 

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

SCHEDULE 13D/A
Under the Securities Exchange Act of 1934

(Amendment No. 28)*

Coca-Cola Bottling Co. Consolidated
(Name of Issuer)

Common Stock, Par Value $1.00 Per Share
(Title and Class of Securities)

191098102
(CUSIP Number)

Bernhard Goepelt
Senior Vice President, General Counsel and Chief Legal Counsel

The Coca-Cola Company
One Coca-Cola Plaza

Atlanta, Georgia 30313
(404) 676-2121

(Name, Address and Telephone Number of Person
Authorized to Receive Notices and Communications)

April 15, 2013
(Date of Event Which Requires Filing of this Statement)

If the filing person has previously filed a statement on Schedule 13G to report the acquisition that is the subject of this Schedule 13D, and is filing this
schedule because of §§240.13d-1(e), 240.13d-1(f) or 240.13d-1(g), check the following box. ☐

Note: Schedules filed in paper format shall include a signed original and five copies of the schedule, including all exhibits. See §240.13d-7 for other
parties to whom copies are to be sent.

* The remainder of this cover page shall be filled out for a reporting person's initial filing on this form with respect to the subject class of securities, and
for any subsequent amendment containing information which would alter disclosures provided in a prior cover page.

The information required on the remainder of this cover page shall not be deemed to be "filed" for the purpose of Section 18 of the Securities Exchange
Act of 1934 ("Act") or otherwise subject to the liabilities of that section of the Act but shall be subject to all other provisions of the Act (however, see the
Notes).
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SCHEDULE 13D/A

CUSIP No. - 191098102

1 NAME OF REPORTING PERSON

THE COCA-COLA COMPANY

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP* (a) [  ]

   (b) [ X ]
3 SEC USE ONLY
4 SOURCE OF FUNDS*
   OO
5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d)

OR 2(e) [ ]
6 CITIZENSHIP OR PLACE OF ORGANIZATION
 State of Delaware
NUMBER OF SHARES
BENEFICIALLY
OWNED BY EACH
REPORTING PERSON
WITH

7 SOLE VOTING POWER

  0

8 SHARED VOTING POWER

  2,482,165

9 SOLE DISPOSITIVE POWER

  0

10 SHARED DISPOSITIVE POWER

  2,482,165

11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

   2,482,165

12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW 11 EXCLUDES
CERTAIN SHARES [ ]

13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW 11

  34.76%

14 TYPE OF REPORTING PERSON*

  CO

*SEE INSTRUCTIONS BEFORE FILLING OUT



 

SCHEDULE 13D/A

CUSIP No. - 191098102

1 NAME OF REPORTING PERSON

THE COCA-COLA TRADING COMPANY LLC

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP* (a) [  ]

   (b) [X]
3 SEC USE ONLY
4 SOURCE OF FUNDS*
   OO
5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d)

OR 2(e) [ ]
6 CITIZENSHIP OR PLACE OF ORGANIZATION
 State of Delaware
NUMBER OF SHARES
BENEFICIALLY
OWNED BY EACH
REPORTING PERSON
WITH

7 SOLE VOTING POWER

  0

8 SHARED VOTING POWER

  2,482,165

9 SOLE DISPOSITIVE POWER

  0

10 SHARED DISPOSITIVE POWER

  2,482,165

11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

   2,482,165

12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW 11 EXCLUDES
CERTAIN SHARES [ ]

13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW 11

  34.76%

14 TYPE OF REPORTING PERSON*

  OO

*SEE INSTRUCTIONS BEFORE FILLING OUT



 

SCHEDULE 13D/A

CUSIP No. - 191098102

1 NAME OF REPORTING PERSON

COCA-COLA OASIS LLC

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP* (a) [  ]

   (b) [X]
3 SEC USE ONLY
4 SOURCE OF FUNDS*
   OO
5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d)

OR 2(e) [ ]
6 CITIZENSHIP OR PLACE OF ORGANIZATION
 State of Delaware
NUMBER OF SHARES
BENEFICIALLY
OWNED BY EACH
REPORTING PERSON
WITH

7 SOLE VOTING POWER

  0

8 SHARED VOTING POWER

  2,482,165

9 SOLE DISPOSITIVE POWER

  0

10 SHARED DISPOSITIVE POWER

  2,482,165

11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

   2,482,165

12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW 11 EXCLUDES
CERTAIN SHARES [ ]

13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW 11

  34.76%

14 TYPE OF REPORTING PERSON*

  OO

*SEE INSTRUCTIONS BEFORE FILLING OUT



 

SCHEDULE 13D/A

CUSIP No. - 191098102     

1 NAME OF REPORTING PERSON

CAROLINA COCA-COLA BOTTLING INVESTMENTS, INC.

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP* (a) [  ]

   (b) [X]
3 SEC USE ONLY
4 SOURCE OF FUNDS*
 OO
5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d)

OR 2(e) [ ]
6 CITIZENSHIP OR PLACE OF ORGANIZATION
 State of Delaware
NUMBER OF SHARES
BENEFICIALLY
OWNED BY EACH
REPORTING PERSON
WITH

7 SOLE VOTING POWER

  0

8 SHARED VOTING POWER

  2,482,165

9 SOLE DISPOSITIVE POWER

  0

10 SHARED DISPOSITIVE POWER

  2,482,165

11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

   2,482,165

12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW 11 EXCLUDES
CERTAIN SHARES [ ]

13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW 11

  34.76%

14 TYPE OF REPORTING PERSON*

CO

*SEE INSTRUCTIONS BEFORE FILLING OUT



 

This Amendment No. 28 amends and supplements the original Schedule 13D filed on May 18, 1987 by The Coca-Cola Company, as amended by
Amendments 1 through 27 (the "Schedule 13D").  Terms used herein and not otherwise defined shall have the meanings given such terms in the
Schedule 13D.

Item 2.    Identity and Background

Item 2 is hereby amended and restated as follows:

This statement is being filed by The Coca-Cola Company, and three of The Coca-Cola Company's direct or indirect wholly owned subsidiaries, namely
The Coca-Cola Trading Company LLC ("Trading Company"), Coca-Cola Oasis LLC (formerly known as Coca-Cola Oasis, Inc.) ("Oasis") and Carolina
Coca-Cola Bottling Investments, Inc. ("Carolina" and, together with The Coca-Cola Company, Trading Company and Oasis, the "Reporting Persons"). 
Each of The Coca-Cola Company and Carolina is a Delaware corporation, having its principal executive office at One Coca-Cola Plaza, Atlanta,
Georgia 30313, telephone (404) 676-2121. Each of Trading Company and Oasis is a Delaware limited liability company, having its principal executive
office at One Coca-Cola Plaza, Atlanta, Georgia 30313, telephone (404) 676-2121. Carolina is a direct, wholly owned subsidiary of Oasis, Oasis is a
direct, wholly owned subsidiary of Trading Company, and Trading Company is a direct, wholly owned subsidiary of The
Coca-Cola Company.

The Coca-Cola Company is the world's largest beverage company. The Coca-Cola Company owns or licenses and markets more than 500 nonalcoholic
beverage brands, primarily sparkling beverages, but also a variety of still beverages such as waters, enhanced waters, juices and juice drinks, ready-to-
drink teas and coffees, and energy and sports drinks. The Coca-Cola Company owns and markets four of the world's top five nonalcoholic sparkling
beverage brands: Coca-Cola, Diet Coke, Fanta and Sprite. Finished beverage products bearing The Coca-Cola Company's trademarks, sold in the United
States since 1886, are now sold in more than 200 countries.

Certain information with respect to the directors or managers and executive officers of the Reporting Persons is set forth in Exhibit 99.1 attached hereto,
including each director's or manager's, as applicable, and each executive officer's business address, present principal occupation or employment,
citizenship and other information.

None of the Reporting Persons nor, to the best of their knowledge, any director, manager, executive officer or controlling person of any Reporting Person
has, during the last five years, been (a) convicted in a criminal proceeding (excluding traffic violations or similar misdemeanors), or (b) a party to a civil
proceeding of a judicial or administrative body of competent jurisdiction as a result of which proceeding any Reporting Person or any director, manager,
executive officer or controlling person of any Reporting Person was or is subject to a judgment, decree or final order enjoining future violations of, or
prohibiting or mandating activities subject to, or finding any violation with respect to federal or state securities laws.

Item 4.    Purpose of the Transaction

Item 4 is hereby amended and restated as follows:

The Coca-Cola Company invests in bottling operations such as Coke Consolidated in order to maximize the strength and efficiency of its production,
distribution and marketing systems around the world. In line with this bottling strategy, The Coca-Cola Company regularly reviews its options relating to
its investments in bottling operations throughout the world, including its investment in Coke Consolidated.

As part of this review, The Coca-Cola Company and Coke Consolidated entered into the non-binding Letter of Intent attached hereto as Exhibit 99.2 (the
“Letter of Intent”) pursuant to which Coca-Cola Refreshments USA, Inc., a wholly owned subsidiary of The Coca-Cola Company, will grant Coke
Consolidated certain exclusive territory rights for the distribution, promotion, marketing and sale in the Territory (as that term is defined in the Letter of
Intent) of The Coca-Cola Company-owned and -licensed beverage products. Such rights will be granted via a “Comprehensive Beverage Agreement”
among The Coca-Cola Company, Coca-Cola Refreshments USA, Inc. and



 

Coke Consolidated in substantially the form attached to the Letter of Intent as Exhibit A (the “Comprehensive Beverage Agreement”). Pursuant to the
terms and conditions of the Comprehensive Beverage Agreement,
Coca-Cola Refreshments USA, Inc. will grant Coke Consolidated certain exclusive rights to distribute, promote, market and sell the Covered Beverages
and Related Products distinguished by the Trademarks (as those terms are defined in the Comprehensive Beverage Agreement) in the Territory. Such
grant of exclusive territory rights will not include the right to produce the Covered Beverages or the Related Products. The terms of the territory rights
and the sale of assets are subject to the execution of definitive agreements, as more fully described in the Letter of Intent. There is no assurance that such
definitive agreements will be reached or that the proposed transactions contemplated by the Letter of Intent will occur.

In addition, The Coca-Cola Company from time to time may consider, evaluate and propose various other possible transactions involving Coke
Consolidated or its subsidiaries, which could include, without limitation:

(a) the possible acquisition of additional securities of Coke Consolidated, or the disposition of securities of Coke
Consolidated;

(b) possible extraordinary corporate transactions (such as a merger, consolidation or reorganization) involving Coke Consolidated or any of
its subsidiaries, including with other bottling companies in which one or more of the Reporting Persons may have a direct or indirect
equity interest; or

(c) the possible acquisition by Coke Consolidated or its subsidiaries of assets or interests in one or more bottling companies, including other
bottling companies that may be subsidiaries of one or more of the Reporting Persons or in which one or more of the Reporting Persons
may have a direct or indirect equity interest, or the possible sale of assets or bottling operations by Coke Consolidated or its subsidiaries.

Except as otherwise described herein, the Reporting Persons do not presently have any plans or proposals which relate to or would result in:

(a) the acquisition by any person of additional securities of Coke Consolidated, or the disposition of securities of Coke
Consolidated;

(b) an extraordinary corporate transaction, such as a merger, reorganization or liquidation, involving Coke Consolidated or any of its
subsidiaries;

(c) a sale or transfer of a material amount of assets of Coke Consolidated or any of its
subsidiaries;

(d) any change in the present  board of  directors  or management of Coke Consolidated, including any plans or proposals to change the
number or term of directors or to fill any existing vacancies on the board;

(e) any material change in the present capitalization or dividend policy of Coke
Consolidated;

(f) any other material change in Coke Consolidated's business or corporate structure;

(g) changes in Coke Consolidated's charter, bylaws or instruments corresponding thereto or other actions which may impede the acquisition
of control of Coke Consolidated by any person;

(h) causing a class of securities of Coke Consolidated to be delisted from a national securities exchange or to cease to be authorized to be
quoted in an inter-dealer quotation system of a registered national securities association;

(i) a class of equity securities of Coke Consolidated becoming eligible for termination of registration pursuant to Section 12(g)(4) of the
Act; or



 

(j) any action similar to any of those enumerated above.

Item 7.    Material to be Filed as Exhibits

Exhibit Name
Incorporated By

Reference To

Exhibit 99.1 Directors, Officers and Managers of the Reporting Persons Filed herewith
Exhibit 99.2 Letter of Intent, dated April 15, 2013. Filed herewith



 

SIGNATURES

After reasonable inquiry and to the best of my knowledge and belief, I certify that the information set forth in this statement is true, complete and correct.

Date: April 16, 2013

THE COCA-COLA COMPANY

By:   /s/ Bernhard Goepelt_______________________
Name: Bernhard Goepelt
Title: Senior Vice President, General Counsel
                 and Chief Legal Counsel
    

Date: April 16, 2013

THE COCA-COLA TRADING COMPANY LLC

By:  /s/ William D. Hawkins III__________________                         
Name: William D. Hawkins III
Title: Vice President

Date: April 16, 2013

COCA-COLA OASIS LLC

By: _/s/ William D. Hawkins III__________________
Name: William D. Hawkins III
Title: Vice President

Date: April 16, 2013

CAROLINA COCA-COLA BOTTLING INVESTMENTS, INC.

By: _/s/ William D. Hawkins III__________________
Name: William D. Hawkins III
Title: Vice President

  

  



 

Exhibit Index

Exhibit Name

Exhibit 99.1 Directors, Officers and Managers of the Reporting Persons
Exhibit 99.2 Letter of Intent, dated April 15, 2013



 



 

EXHIBIT 99.1

DIRECTORS AND EXECUTIVE OFFICERS OF THE COCA-COLA COMPANY

Set forth below is the name, business address and present occupation or employment of each director and executive officer of The
Coca-Cola Company. Except as indicated below, each such person is a citizen of the United States. None of the directors or executive officers
named below beneficially owns any Common Stock or Class B Common Stock of Coca-Cola Bottling Co. Consolidated. Directors of
The Coca‑Cola Company who are also executive officers of The Coca‑Cola Company are indicated by an asterisk. Except as indicated below,
the business address of each executive officer of The Coca-Cola Company is One Coca-Cola Plaza, Atlanta, Georgia 30313.

DIRECTORS OF THE COCA-COLA COMPANY    

NAME

PRINCIPAL OCCUPATION

OR EMPLOYMENT ADDRESS
Muhtar Kent* Chairman of the Board of Directors, President and Chief Executive

Officer of The Coca-Cola Company  
Herbert A. Allen President, Chief Executive Officer and a Director of Allen &

Company Incorporated, a privately held investment firm
Allen & Company
  Incorporated
711 Fifth Avenue
New York, NY 10022

Ronald W. Allen Chairman of the Board, President and Chief Executive Officer of
Aaron's, Inc.

Aaron's, Inc.
309 East Paces Ferry Road
Suite 1100
Atlanta, GA 30305

Howard G. Buffett President of Buffett Farms and President of the Howard G. Buffett
Foundation, a private foundation supporting humanitarian initiatives
focused on food and water security, conservation and conflict
management

Howard G. Buffett Foundation
145 North Merchant Street
Decatur, IL 62523

Richard M. Daley Executive Chairman of Tur Partners LLC, an investment and advisory
firm focused on sustainable solutions within the urban environment

Tur Partners LLC
900 N. Michigan Avenue
Suite 1720
Chicago, IL 60611

Barry Diller Chairman of the Board and Senior Executive of IAC/InterActiveCorp,
a leading media and internet company

IAC/InterActiveCorp
555 West 18th Street
New York, New York 10011

Evan G. Greenberg Chairman and Chief Executive Officer of ACE Limited, the parent
company of the ACE Group of Companies, a global insurance and
reinsurance company

ACE Group
1133 Avenue of the Americas
45th Floor
New York, NY 10036



 

Alexis M. Herman Chair and Chief Executive Officer of New Ventures, LLC, a
corporate consulting company

New Ventures, Inc.
633 Pennsylvania Avenue NW
3rd Floor
Washington, D.C. 20004

Donald R. Keough Nonexecutive Chairman of the Board of Allen & Company
Incorporated, a privately held investment firm

DMK International
200 Galleria Parkway
Suite 970
Atlanta, Georgia 30339

Robert A. Kotick President, Chief Executive Officer and a Director of Activision
Blizzard, Inc. an interactive entertainment software company

Activision Blizzard, Inc.
3100 Ocean Park Boulevard
Santa Monica, CA 90405

Maria Elena Lagomasino Chief Executive Officer and Managing Partners of WE Family
Offices, a multi-family office serving global ultra high net worth
families

WE Family Offices
701 Brickell Avenue
Suite 200
Miami, FL 33131

Donald F. McHenry Distinguished Professor in the Practice of Diplomacy and
International Affairs at the School of Foreign Service at Georgetown
University

Walsh School of Foreign Service
Georgetown University
ICC 301
Washington, D.C. 20057

Sam Nunn Co-Chairman and Chief Executive Officer of the Nuclear Threat
Initiative, a nonprofit organization working to reduce the global
threats from nuclear, biological and chemical warfare

The Sam Nunn School of International Affairs
Georgia Institute of Technology
781 Marietta Street, NW
Atlanta, Georgia 30318

James D. Robinson III Co-Founder and General Partner of RRE Ventures, an early stage
technology-focused venture capital firm; President of JD Robinson,
Inc, a strategic advisory firm

RRE Investors, LLC
22nd Floor
126 East 56th Street
New York, NY 10022

Peter V. Ueberroth Investor and Chairman of the Contrarian Group, Inc., a business
management company

The Contrarian Group, Inc.
Suite 111
1071 Camelback Street
Newport Beach, CA 92660

Jacob Wallenberg Chairman of the Board of Investor AB, a Swedish industrial holding
company

Mr. Wallenberg is a citizen of Sweden.

Investor AB
Arsenalsgatan 8C
SE-103 32 Stockholm
SWEDEN

James B. Williams Retired Chairman of Board and Chief Executive Officer of SunTrust
Banks, Inc., a bank holding company

SunTrust Banks, Inc.
P.O. Box 4418
Mail Code: GA-ATL-0645
Atlanta, GA 30302



 

EXECUTIVE OFFICERS OF THE COCA-COLA COMPANY

NAME

PRINCIPAL OCCUPATION

OR EMPLOYMENT ADDRESS
Muhtar Kent Chairman of the Board of Directors, President and Chief Executive Officer of The

Coca‑Cola Company  
Ahmet C. Bozer Executive Vice President of The Coca-Cola Company and President of Coca-Cola

International  
Steven A. Cahillane Executive Vice President of The Coca-Cola Company and President of Coca-Cola

Americas  
Alexander B. Cummings, Jr. Executive Vice President and Chief Administrative Officer of The Coca-Cola

Company  
J. Alexander M. Douglas, Jr. Senior Vice President and Global Chief Customer Officer of The Coca-Cola

Company  
Ceree Eberly Senior Vice President and Chief People Officer of The Coca-Cola Company  
Gary P. Fayard Executive Vice President and Chief Financial Officer of The Coca-Cola Company  
Irial Finan Executive Vice President of The Coca-Cola Company and President, Bottling

Investments and Supply Chain

Mr. Finan is a citizen of Ireland.  
Bernhard Goepelt Senior Vice President, General Counsel and Chief Legal Officer of The Coca-Cola

Company

Mr. Goepelt is a citizen of Germany.  
Glenn G. Jordan S. President of the Pacific Group of The Coca-Cola Company

Mr. Jordan is a citizen of Colombia.  
Nathan Kalumbu President of the Eurasia and Africa Group of The Coca-Cola Company

Mr. Kalumbu is a citizen of Zimbabwe.  
James Quincey President of the Europe Group of The Coca-Cola Company

Mr. Quincey is a citizen of the United Kingdom.  
Jose Octavio Reyes Vice Chairman, The Coca-Cola Export Corporation

Mr. Reyes is a citizen of Mexico.  
Brian Smith President of the Latin America Group of The Coca-Cola Company  
Joseph V. Tripodi Executive Vice President and Chief Marketing and Commercial Officer of The

Coca-Cola Company  
Clyde C. Tuggle Senior Vice President and Chief Public Affairs and Communications Officer of The

Coca-Cola Company  
Glen Walter President and Chief Operating Officer of Coca-Cola Refreshments  
Guy Wollaert Senior Vice President and Chief Technical Officer of The Coca-Cola Company

Mr. Wollaert is a citizen of Belgium.  



 

MANAGERS AND EXECUTIVE OFFICERS OF THE COCA-COLA TRADING COMPANY LLC

Set forth below is the name, business address and present occupation or employment of each manager and executive officer of The
Coca-Cola Trading Company LLC. Except as indicated below, each such person is a citizen of the United States. None of the managers and
executive officers named below beneficially owns any Common Stock or Class B Common Stock of Coca-Cola Bottling Co. Consolidated.
Managers of The Coca-Cola Trading Company LLC who are also executive officers of The Coca-Cola Trading Company LLC are indicated
by an asterisk. Except as indicated below, the business address of each manager and executive officer of The Coca‑Cola Trading Company
LLC is One 
Coca-Cola Plaza, Atlanta, Georgia 30313.

MANAGERS OF THE COCA-COLA TRADING COMPANY LLC

NAME

PRINCIPAL OCCUPATION

OR EMPLOYMENT ADDRESS
Kathy N. Waller Vice President and Controller of The Coca-Cola Company  
William D. Hawkins III* Vice President and General Tax Counsel of The Coca-Cola Company  

Marie D. Quintero-Johnson
Vice President of The Coca-Cola Company and Director of Mergers and
Acquisitions  

EXECUTIVE OFFICERS OF THE COCA-COLA TRADING COMPANY LLC

NAME

PRINCIPAL OCCUPATION

OR EMPLOYMENT ADDRESS
Guy Wollaert Senior Vice President and Chief Technical Officer of The Coca-Cola Company;

President, The Coca-Cola Trading Company LLC

Mr. Wollaert is a citizen of Belgium.  
William D. Hawkins III Vice President and General Tax Counsel of The Coca-Cola Company; Vice

President, General Tax Counsel and Assistant Treasurer of The Coca-Cola Trading
Company LLC  

Gary P. Fayard Executive Vice President and Chief Financial Officer of The Coca-Cola Company;
Vice President and Chief Financial Officer of The Coca-Cola Trading Company
LLC  

Bernhard Goepelt Senior Vice President, General Counsel and Chief Legal Officer of The Coca-Cola
Company; Vice President and General Counsel of The Coca-Cola Trading
Company LLC

Mr. Goepelt is a citizen of Germany.  
Christopher P. Nolan Vice President and Treasurer of The Coca-Cola Company; Vice President and

Treasurer of The Coca-Cola Trading Company LLC  



 

MANAGERS AND EXECUTIVE OFFICERS OF COCA-COLA OASIS LLC

Set forth below is the name, business address, present occupation or employment of each manager and executive officer of Coca-Cola Oasis
LLC  Except as indicated below, each such person is a citizen of the United States.  None of the managers and executive officers named below
beneficially owns any Common Stock or Class B Common Stock of Coca-Cola Bottling Co. Consolidated.  Managers of Coca-Cola Oasis LLC who are
also executive officers of Coca-Cola Oasis LLC are indicated by an asterisk.  Except as indicated below, the business address of each manager and
executive officer of Coca-Cola Oasis LLC is One Coca-Cola Plaza, Atlanta, Georgia 30313.

MANAGERS OF COCA-COLA OASIS LLC

NAME

PRINCIPAL OCCUPATION

OR EMPLOYMENT ADDRESS
Kathy N. Waller Vice President and Controller of The Coca-Cola Company  
William D. Hawkins III* Vice President and General Tax Counsel of The Coca-Cola Company  
Marie D. Quintero-Johnson Vice President of The Coca-Cola Company and Director, Mergers & Acquisitions  

EXECUTIVE OFFICERS OF COCA-COLA OASIS LLC

NAME

PRINCIPAL OCCUPATION

OR EMPLOYMENT ADDRESS
Christopher P. Nolan Vice President and Treasurer of The Coca-Cola Company; President, Chief

Executive Officer and Treasurer of Coca-Cola Oasis LLC  
Gary P. Fayard Executive Vice President and Chief Financial Officer of The Coca-Cola Company;

Vice President and Chief Financial Officer of Coca-Cola Oasis LLC  
Bernhard Goepelt Senior Vice President, General Counsel and Chief Legal Officer of The Coca-Cola

Company; Vice President and General Counsel of Coca-Cola Oasis LLC

Mr. Goepelt is a citizen of Germany.  
Russell Jacobs General Manager, Retail and Attractions of The Coca-Cola Company; Vice

President of Coca-Cola Oasis LLC  
William D. Hawkins III Vice President and General Tax Counsel of The Coca-Cola Company; Vice

President and General Tax Counsel of Coca-Cola Oasis LLC  



 

DIRECTORS AND EXECUTIVE OFFICERS OF CAROLINA COCA-COLA

BOTTLING INVESTMENTS, INC.

Set forth below is the name, business address, present occupation or employment of each director and executive officer of Carolina
Coca-Cola Bottling Investments, Inc. Except as indicated below, each such person is a citizen of the United States. None of the directors and
executive officers named below beneficially owns any Common Stock or Class B Common Stock of Coca-Cola Bottling Co. Consolidated.
Directors of Carolina Coca-Cola Bottling Investments, Inc. who are also executive officers of Carolina Coca-Cola Bottling Investments, Inc.
are indicated by an asterisk. Except as indicated below, the business address of each director and executive officer of Carolina Coca-Cola
Bottling Investments, Inc. is One Coca-Cola Plaza, Atlanta, Georgia 30313.

DIRECTORS OF CAROLINA COCA-COLA BOTTLING INVESTMENTS, INC.

NAME

PRINCIPAL OCCUPATION

OR EMPLOYMENT ADDRESS
Kathy N. Waller* Vice President and Controller of The Coca-Cola Company  
William D. Hawkins III* Vice President and General Tax Counsel of The Coca-Cola Company  
Marie D. Quintero-Johnson Vice President of The Coca-Cola Company and Director, Mergers & Acquisitions  

EXECUTIVE OFFICERS OF CAROLINA COCA-COLA BOTTLING INVESTMENTS, INC.

NAME

PRINCIPAL OCCUPATION

OR EMPLOYMENT ADDRESS
Gary P. Fayard Executive Vice President and Chief Financial Officer of The Coca-Cola Company;

President and Chief Executive Officer of Carolina Coca-Cola Bottling Investments,
Inc.  

Kathy N. Waller Vice President and Controller of The Coca-Cola Company; Vice President and
Chief Financial Officer of Carolina Coca-Cola Bottling Investments, Inc.  

Christopher P. Nolan Vice President and Treasurer of The Coca-Cola Company; Vice President,
Treasurer and Assistant Secretary of Carolina Coca-Cola Bottling Investments, Inc.  

Bernhard Goepelt Senior Vice President, General Counsel and Chief Legal Officer of The Coca-Cola
Company; Vice President and General Counsel of Carolina Coca-Cola Bottling
Investments, Inc.

Mr. Goepelt is a citizen of Germany.  
William D. Hawkins III Vice President and General Tax Counsel of The Coca-Cola Company; Vice

President and Assistant Treasurer of Carolina Coca-Cola Bottling Investments, Inc.  



 

Exhibit 99.2

COCA-COLA PLAZA
ATLANTA, GEORGIA

J. Alexander M. Douglas, Jr.
Senior Vice President and

Global Chief Customer Officer

 

P. O. Box 1734
Atlanta, GA 30301

______

404 676-4421
Fax 404-598-4421

April 15, 2013

Coca-Cola Bottling Co. Consolidated
4100 Coca-Cola Plaza
Charlotte, NC 28211
Attention: J. Frank Harrison III, Chairman

Dear Frank:

This letter (“Letter of Intent”) sets forth the general terms and conditions pursuant to which Coca‑Cola Refreshments USA, Inc.
(“CCR”), a wholly owned subsidiary of The Coca‑Cola Company (“TCCC”), or one of its affiliates, would grant certain exclusive territory
rights and sell certain assets to Coca‑Cola Bottling Co. Consolidated (“Coke Consolidated”), as set forth below:

1.    Grant of Exclusive Territory Rights for TCCC Beverages & Comprehensive Beverage Agreement. CCR will grant Coke
Consolidated certain exclusive territory rights for the distribution, promotion, marketing and sale in the Territory (as defined below) of TCCC-
owned and -licensed beverage products. Such rights will be granted via a “Comprehensive Beverage Agreement” among TCCC, CCR and
Coke Consolidated in substantially the form attached hereto as Exhibit A (the “Comprehensive Beverage Agreement”). Pursuant to the terms
and conditions of the Comprehensive Beverage Agreement, CCR will grant Coke Consolidated certain exclusive rights to distribute, promote,
market and sell the Covered Beverages and Related Products distinguished by the Trademarks (as those terms are defined in the
Comprehensive Beverage Agreement) in the geographic area described in Exhibit B (the “Territory”). Such grant of exclusive territory rights
will not include the right to produce the Covered Beverages or the Related Products.

2.    Sale of Exclusive Territory Rights for Certain Cross-Licensed Brands. CCR will also sell, transfer and assign to Coke Consolidated
(or will cause to be sold, transferred or assigned) certain exclusive territory rights for the distribution, promotion, marketing and sale in the
Territory of the cross-licensed brands currently distributed by CCR in the Territory (the “Cross‑Licensed Brands”). Such sale, transfer and
assignment will be via such agreements as are mutually agreed by the parties, including the Definitive Agreement (as defined below), and will
be subject to the consent of third party brand owners.

Confidential
1



 

3.    Sale of Distribution Assets and Working Capital. In connection with the grant and sale of the exclusive territory rights referred to in
the preceding two sections, CCR will sell, transfer and assign to Coke Consolidated certain distribution assets and the working capital
associated therewith, all as may be necessary to distribute, promote, market and sell the Covered Beverages, Related Products and Cross-
Licensed Brands in the Territory and as will be more particularly described in the Definitive Agreement.

4.    Definitive Agreement. The transactions described in this Letter of Intent will be subject to the terms of a definitive purchase and
sale agreement (the “Definitive Agreement”) in a form to be mutually agreed by the parties. The Definitive Agreement will contain such terms
and conditions (including, without limitation, conditions of purchase and sale, representations and warranties, covenants, indemnities, and
ancillary and related agreements) as may be necessary for the successful consummation of the transaction and as are customary for transactions
of this size and complexity.

5.    Economic Consideration. In exchange for the grant of exclusive territory rights for the Covered Beverages and Related Products,
the sale of distribution rights for the Cross‑Licensed Brands, and the sale of the distribution assets and working capital as described above,
Coke Consolidated will pay to CCR: (a) a cash amount that reflects the agreed value of the exclusive territory rights for the Cross-Licensed
Brands and the net book value of the distribution assets and working capital, which amount will be payable to CCR at the closing of the
transactions contemplated hereby (the “Closing”); and (b) sub-bottling payments for the grant of exclusive territory rights for Covered
Beverages and Related Products, which payments will be made to CCR on a regular basis after the Closing. Such amounts to be paid will be
determined by the application of valuation principles which are customary in the soft drink industry (e.g., application of an EBITDA multiple
to determine the brand business values, and the use of net book values for the distribution assets and working capital). Economic consideration
hereunder may also include the like-kind value of exchanged or “swapped” territory, as mutually agreed by the parties. Although the parties
are aligned on these high-level valuation principles and methodologies, the actual amounts due can only be determined by application of
certain sales, profitability and other data at the time of the Closing and, in some cases, thereafter. All calculations and adjustments which may
be necessary to determine the foregoing economic consideration as of and after the Closing shall be made and determined in the manner set
forth in the Definitive Agreement or the Comprehensive Beverage Agreement, as applicable.

6.    Conditions to Closing. Each of TCCC and Coke Consolidated intend for the following express conditions to be satisfied prior to the
Closing and/or to be addressed in the Definitive Agreement:

(a) The parties will engage in such pre-Closing activities related to governance, product supply, information technology
and shared services as they deem to be necessary and appropriate prior to the Closing, including, without limitation, the negotiation,
execution and delivery to each party's reasonable satisfaction of any agreements or other documents as may be required to operate the
Territory as of and after the Closing;

(b) The parties will have entered into such service arrangements, whether transitional or permanent in nature, as shall be
deemed necessary by mutual agreement of the parties to operate the Territory as of and after the Closing. Such service arrangements could
include, without limitation, services related to customer care, finance, accounting or human resource support as necessary to assure the
smooth transition of the Territory to Coke Consolidated;
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(c) The parties will have mutually agreed to the form of appropriate product supply agreements applicable to the Territory
including, without limitation, an agency sales agreement and a service level agreement;

(d) The parties will have mutually agreed with respect to: (i) Coke Consolidated's option to participate economically in the
U.S. national food service and warehouse juice businesses; and (ii) Coke Consolidated's option to participate economically in future non-
DSD products and/or business models. Any such participation shall be under commercially reasonable terms and conditions to be
negotiated in good faith by the parties;

(e) The parties will have mutually agreed with respect to: (i) an arrangement for the provision of logistics and
transportation services to CCR by Coke Consolidated's ancillary business Red Classic Services; and (ii) the purchase of Coke
Consolidated's ancillary business BYB Brands, Inc., which the parties currently anticipate will take place after the successful completion
of this transaction and integration of the Territory;

(f) Coke Consolidated will have performed to its reasonable satisfaction such due diligence on the business and operations
in the Territory as is customary for a transaction of this nature and complexity including, without limitation, in the areas of finance,
operations, environmental, legal, tax, employees and human resources; and

(g) The parties will have performed and complied with such other terms and conditions as are customary for transactions
of this nature and complexity and as will be more fully set forth in the Definitive Agreement, including, without limitation, the grant,
assignment and/or transfer of such bottling agreements, licenses and other agreements as may be necessary to operate the business in the
Territory in the manner in which it is operated as of the Closing.

7.    Anticipated Schedule. The parties anticipate that, shortly after their execution of this Letter of Intent, there will be a joint public
announcement by the parties of the transactions contemplated herein and, subject to applicable regulatory requirements, detailed due diligence
and joint integration planning and change management activities will then begin. The parties further anticipate that the Definitive Agreement
and other formal legal agreements will be executed by October 1, 2013. Finally, the parties anticipate the Closing will occur in the second,
third or fourth quarter of 2014. Notwithstanding the foregoing, the parties acknowledge and agree that the before mentioned dates are estimates
only, and are subject to change based on the parties' discussions, changing business conditions, and other matters.

8.    Board Approvals. This Letter of Intent is subject to the approval of the respective Boards of Directors of the parties hereto.

9.    Transition Planning Period and Activities. The parties anticipate that, in order to ensure a smooth transition of the business in the
Territory to Coke Consolidated and subject to applicable regulatory requirements, beginning on the date of execution of this Letter of Intent
and continuing until the earlier of the termination of this Letter of Intent, execution of the Definitive Agreement, or the Closing (as applicable),
they will engage in a number of joint integration planning and change management activities. These activities will include, but are not be
limited to, due diligence, communications, human resource management, product supply, information technology, shared services and other
areas deemed vital to a successful transition to, and integration of the business with, Coke Consolidated.
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10.    Expenses. Each party will bear its own fees and expenses incurred in connection with the transactions contemplated by this Letter
of Intent, including with respect to any due diligence, negotiation, preparation of documentation, the Closing and legal, accounting, consulting,
travel and other similar fees or expenses, whether or not a Definitive Agreement is reached.

11.    Termination. This Letter of Intent may be terminated: (a) by mutual written consent of CCR and Coke Consolidated; or (b) upon
written notice by CCR or Coke Consolidated to the other party if the Definitive Agreement has not been executed on or prior to December 31,
2013.

12.    Non-Binding. This Letter of Intent expresses the present intent of the parties to enter into a Definitive Agreement and supporting
operating agreements based on the principal terms and conditions set forth herein. Notwithstanding anything to the contrary contained herein,
this Letter of Intent shall not be binding on the parties hereto except as to the captioned sections “Expenses”, “Termination”, “Non-Binding”,
“Assignment”, “Amendment; Modification; Waiver”, “Counterparts”, “Confidentiality” and “Governing Law”, which shall be binding and
expressly survive any termination hereof.

13.    Assignment. This Letter of Intent and the rights and obligations set forth herein shall not be assignable by any party hereto without
the prior written consent of the other party hereto. Subject to the preceding sentence, the binding provisions of this Letter of Intent (as noted in
the “Non-Binding” section above) shall be binding upon and inure to the benefit of the parties hereto and their respective successors and
permitted assigns.

14.    Amendment; Modification; Waiver. This Letter of Intent may not be amended or terminated or any provision hereof waived or
modified except by an instrument in writing signed by each of the parties hereto.

15.    Counterparts. This Letter of Intent may be executed in counterparts, each of which shall be an original and all of which, when
taken together, shall constitute one agreement, and delivery of an executed signature page by facsimile transmission or other electronic
transmission shall be effective as delivery of a manually executed counterpart.

16.    Confidentiality. This Letter of Intent is strictly confidential and is covered by the parties' Mutual Confidentiality and Non-
Disclosure Agreement. Neither this Letter of Intent nor any of its contents may be disclosed by CCR or Coke Consolidated or any of their
respective

Confidential
4



 

directors, officers, employees, agents, advisors or representatives, except as permitted in such agreement, and each of the parties will cause
such persons not to make any such disclosure.

17.    Governing Law. This Letter of Intent will be governed by the laws of the State of Georgia.

Frank, we appreciate your team's efforts and dedication in reaching this milestone. We look forward to working with you to finalize the
Definitive Agreement, close this transaction and move forward with our joint work. Please acknowledge your acceptance of the terms and
conditions of this Letter of Intent by signing where indicated below and returning it to us.

Very truly yours,

/s/ J. Alexander M. Douglas, Jr.

Agreed to and Accepted
as of the date first written above:

COCA-COLA BOTTLING CO. CONSOLIDATED

By: /s/ J. FrankHarrison III
Name: J. Frank Harrison III
Title: Chairman
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Exhibit A

Comprehensive Beverage Agreement - Form of Agreement Applicable to Territory

(See attached)

 
Form EPB Lead Market Sub-bottler

Comprehensive Beverage Agreement
THIS AGREEMENT, made and entered into with effect from ____________________, by and among THE COCA-COLA COMPANY, a

Delaware corporation (“Company”); COCA-COLA REFRESHMENTS USA, INC. (“CCR”), a wholly owned subsidiary of Company; and
________________________, a _______________ corporation (“Bottler”).

I RECITALS

A. Company has authorized CCR to, among other things, distribute, promote, market, and sell in defined geographic territories certain shelf-
stable, ready-to-drink beverages and related products identified on Exhibit A, as may be updated from time to time, and has granted to CCR
the right to use the Trademarks listed on Exhibit B, as may be updated from time to time, to identify and distinguish such beverages and related
products.

B. CCR desires to grant to Bottler, subject to the terms and conditions set forth in this Agreement, the rights and obligations that CCR has received
from Company to distribute, promote, market, and sell such beverages and related products in the Territory identified on Exhibit C, as may be
updated from time to time, and an exclusive sub-license to use the Trademarks solely in connection with the distribution, promotion, marketing,
and sale of such beverages and related products in the Territory.

C. Company desires to consent to such grant, subject to agreement by CCR and Bottler to the terms and conditions of this Agreement.

D. Company has a vested and legitimate interest in maintaining, promoting and safeguarding the overall performance, efficiency and integrity of
Company's production, distribution and sales system, in general, and of the performance of CCR and Bottler under this Agreement, in
particular, and thus desires to be a party to this Agreement and to fulfill certain obligations and benefit from certain covenants as specified
herein.

E. Company and Bottler are parties to certain preexisting contracts identified on Exhibit D under which is, among other things, authorized to
manufacture in certain authorized containers, and distribute, promote, market, and sell, Coca-Cola and other beverages marketed under
trademarks owned by or licensed to Company, including through Direct Store Delivery (DSD), in the territories identified in such contracts.
The execution and delivery of this Agreement will not affect any of the rights or obligations of the parties
to such contracts, each of which will remain in force and effect in accordance with their respective terms.
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F. Although Bottler is not authorized under this Agreement to produce Company's beverage products for sale and distribution in the Territory,
Bottler will continue to be identified as “Bottler” in this Agreement, because the parties believe that use of the term “Bottler” is important to
historical and continuing commercial relationships between Bottler and customers, consumers, and communities in Bottler's territory.

Company, CCR and Bottler agree as follows:

II. DEFINITIONS

“Affiliate” means, as to any Person, another Person that Controls, is Controlled by, or is under common Control with the first Person.

“Agency Sales Agreement” means the agreement between Bottler and Company (directly or through CCR or another Company Affiliate) or a
Company Authorized Supplier, in the form attached as Exhibit E, as amended from time to time, pursuant to which Company, CCR, such Affiliate or
Company Authorized Supplier has agreed to supply Covered Beverages and Related Products in Finished Product form for distribution and sale by
Bottler in the Territory in accordance with the terms of this Agreement.

“Agreement” means this Comprehensive Beverage Agreement Form EPB Lead Market Sub-bottler among Company, CCR, and Bottler, as hereafter
amended by the parties in accordance with the provisions hereof.

“Alternate Route to Market Beverage” means any Beverage or Related Product that is identified through the Governance Process as an “Alternate
Route to Market Beverage.”

“Alternate Route to Market Channel” means any sales channel that is identified through the Governance Process as an “Alternate Route to Market
Channel.”

“Alternate Route to Market Customer” means any customer that is identified through the Governance Process as an “Alternate Route to Market
Customer.”

“Beneficial Owner” means a Person having Beneficial Ownership of any securities.

“Beneficial Ownership” means (i) voting power which includes the power to vote, or to direct the voting of, any securities, or (ii) investment power
which includes the power to dispose, or to direct the Disposition of, any securities; provided further Beneficial Ownership will include any such voting
power or investment power which any person has or shares, directly or indirectly, through any contract, arrangement, understanding, relationship or
otherwise; provided, however, that the following persons will not be deemed to have acquired Beneficial Ownership under the circumstances
described: (a) a person engaged in business as an underwriter of securities who acquires securities through his participation in good faith in a firm
commitment underwriting registered under the Securities Act of 1933 will not be deemed to be the Beneficial Owner of such securities until such time
as such underwriter completes its participation in the underwriting and will not thereupon or thereafter be deemed to be the Beneficial Owner of the
securities acquired by other members of any underwriting syndicate or selected dealers in connection with such underwriting solely by reason of
customary underwriting or selected dealer arrangements; (b) a member of a national securities exchange will not be deemed to be a Beneficial Owner
of securities held directly or indirectly by it on behalf of another person solely because such member is the record holder of such securities and,
pursuant to the rules of such exchange, may direct the vote of such securities, without instruction, on other than contested matters or matters that may
affect substantially the rights or privileges of the holders of the securities to be voted, but is otherwise precluded by the rules of such exchange from
voting without instruction; (c) the holder of a proxy solicited by the Board of Directors of Bottler for the voting of securities of such Bottler at any
annual or special meeting and any adjournment or adjournments thereof of the stockholders of such Bottler will not be deemed to be a Beneficial
Owner of the securities that are the subject of the proxy solely for such reason; and (d) a Person who in the ordinary course of his business is a pledgee
of securities under a written pledge agreement will not be a
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Beneficial Owner until the pledgee has taken all formal steps which are required to declare a default and determines that the power to vote or to direct
the vote or to dispose or to direct the disposition of such pledged securities will be exercised.

“Beverage” means a non-alcoholic, shelf-stable beverage in pre-packaged, ready-to-drink form in bottles, cans or other factory-sealed containers, but
does not include any Beverage Components.

“Beverage Component” means a beverage syrup, beverage concentrate, beverage base, beverage flavor, beverage sweetener, beverage mix, beverage
powder, grounds (such as for coffee), herbs (such as for tea), liquid flavor enhancers, liquid water enhancers, or other beverage component that is not
ready to drink but is intended to be mixed with other ingredients before being consumed.

“Company Authorized Supplier” means any Person expressly authorized by Company under a “Comprehensive Beverage Term Processing
Appointment” to supply Bottler with Covered Beverages and Related Products for distribution and sale by Bottler in the Territory in accordance with
the terms of this Agreement.

“Company Owned Distributor” means any Affiliate or operating unit of Company that distributes, promotes, markets, and sells any of the Covered
Beverages or Related Products under the Trademarks through Direct Store Delivery in a geographic territory in the United States.

“Confidential Business Information” means any valuable, secret business information, other than Trade Secrets, that is designated or identified as
confidential at the time of the disclosure or is by its nature clearly recognizable as confidential information to a reasonably prudent person with
knowledge of the Disclosing Party's business and industry. Confidential Business Information includes any confidential business information provided
to Disclosing Party by any third party which Disclosing Party is obligated to hold in confidence as confidential business information.

“Consumer Beverage Component” means a Beverage Component intended for sale to consumers directly or through retail outlets as a shelf stable,
factory sealed product to be mixed by consumers with other ingredients, or dispensed from equipment owned by or leased to consumers, outside the
premises of any such retail outlets before being consumed. Consumer Beverage Component will not include any Beverage Component that is intended
to be used to produce a beverage dispensed from equipment on the premises of any food service customers or other chain or fountain accounts.

“Control” means the possession, directly or indirectly, of more than 50% of the outstanding voting power of a Person.

“Covered Beverage” means a Beverage identified on Exhibit A (as updated from time to time under Paragraphs 5(a) and 5(b)), the formulas for all of
which constitute trade secrets owned by or licensed to Company or any of its Affiliates, and will include all Line Extensions of the Beverages
identified on Exhibit A and all SKUs or packages for the Beverages identified on Exhibit A.

“Direct Store Delivery” or “DSD” means the distribution method whereby product is delivered from suppliers directly to retail outlet shelves for
selection by consumers and does not arrive at the retail outlet via a retailer's own warehouse or warehouses operated by other wholesalers or by agents
of the retailer.

“Disclosing Party” means the party disclosing any Proprietary Information under this Agreement, whether such party is Bottler or Company and
whether such disclosure is directly from the Disclosing Party or through the Disclosing Party's employees or agents.

“Disposition” means any sale, merger, issuance of securities, exchange, transfer, power of attorney, proxy, redemption or any other contract,
arrangement, understanding, or transaction in which, or as a result of which, any Person acquires, or obtains any contract, option, conversion privilege
or other right to acquire Beneficial Ownership of any securities.

“Effective Date” means __________________________.
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“Expanding Participating Bottler” means (a) a Person that distributes Beverages under the Coca-Cola Trademark and other Trademarks through Direct
Store Delivery in a territory in the United States of America as of [date], and that on or after such date first acquired or acquires through a grant or
series of related grants from Company (or a Company Affiliate) the right to distribute all or substantially all of the Covered Beverages and Related
Products in one or more geographic territories within the U. S. for which such Person did not have such distribution rights prior to such date, which
acquisition(s) result in a net increase (net of any geographic territory in the United States where such Person had the right to distribute Beverages
under the Coca-Cola Trademark and other Trademarks through Direct Store Delivery prior to such acquisition(s), and in connection with such
acquisition(s) such rights were swapped, relinquished, or terminated) of 30% or more in the aggregate number of physical cases of Covered Beverages
and Related Products sold in all of such Person's U.S. territories, determined based on the 12 month period immediately preceding the consummation
of such acquisitions; and (b) a Person that does not distribute Beverages under the Coca-Cola Trademark and other Trademarks through Direct Store
Delivery in a territory in the United States of America as of [date], and that on or after such date, first acquired or acquires through a grant or series of
related grants from Company (or a Company Affiliate) the right to distribute all or substantially all of the Covered Beverages and Related Products in
one or more geographic territories within the U. S. (for which such Person did not have such distribution rights prior to such date). For purposes of this
Agreement, “Expanding Participating Bottler” does not include any Company Owned Distributor, provided that if, after [date], Company grants to any
Person  (other than a Company Owned Distributor) the distribution rights  for all or substantially all of the Covered Beverages and Related Products in
one or more geographic territories in the United States previously operated by a Company Owned Distributor, such Person will be deemed an
“Expanding Participating Bottler” if it otherwise meets the requirements of this definition.[specify date, which will be the date on which Company and
an EPB enter into the initial Comprehensive Beverage Agreement Form EPB, Comprehensive Beverage Agreement Form EPB Sub-bottler,
Comprehensive Beverage Agreement Form EPB Lead Market, or Comprehensive Beverage Agreement Form EPB Lead Market Sub-bottler, as the
case may be.]

“Finished Product” means Covered Beverages and Related Products in bottles, cans or other factory-sealed containers supplied by Company (directly
or through CCR or another Company Affiliate) or a Company Authorized Supplier pursuant to the Agency Sales Agreement for distribution and sale
by Bottler in the Territory in accordance with the terms of this Agreement.

“Full Line Operator” means a Person that provides vending or foodservice management services to business, industry, educational, healthcare and
public locations and sells a wide range of products which can include candy, cookies, chips, fresh fruit, milk, cold food, coffee and other hot drinks,
sparkling beverages, and often frozen products like ice cream.

“Governance Process” means the applicable Coca-Cola System customer governance process as established and in effect from time to time during the
Term.

“Governmental Authority” means any government or subdivision thereof, whether foreign or domestic, national, state, county, municipal or regional,
any agency or instrumentality of any such government or subdivision thereof, any other governmental entity, or a court.

“Incubation Beverage” means a Beverage that would otherwise constitute a New Beverage Product but has not achieved sales volume nationally of at
least twelve (12) million physical cases and annual sales revenue of at least $100 million USD in the immediately preceding 12 month period.
“Incubation Beverage” will not include a Line Extension of a then existing Covered Beverage. Upon achieving the above volume and revenue
thresholds, an Incubation Beverage will be deemed to be a New Beverage Product subject to Paragraph 5 (and if it becomes a Covered Beverage, it
will thereafter continue to be a Covered Beverage regardless of whether it continues to meet the volume and revenue thresholds specified above). A
discontinued Covered Beverage cannot thereafter become an Incubation Beverage.

“Line Extension” means (i) with respect to a Covered Beverage, a flavor, calorie or other variation of the Covered Beverage, introduced by Company
after the Effective Date that is identified by the primary Trademark that also identifies the Covered Beverage (or any modification of such Trademark
(i.e., the addition of a prefix,
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suffix or other modifier used in conjunction with any such Trademark)), and (ii) with respect to a Related Product, a flavor, calorie or other variation of
the Related Product, introduced by Company after the Effective Date, that is identified by the Trademark that also identifies the Related Product (or
any modification of such Trademark).

“New Beverage Product” means a Beverage or Consumer Beverage Component that (i) Company or any of its Affiliates hereafter develops, acquires,
creates, licenses, or otherwise obtains sufficient rights to market, distribute and sell in the Territory, or that Company or any of its Affiliates either does
not distribute or distributes via a method other than Direct Store Delivery as of the Effective Date, and (ii) does not appear on Exhibit A or Exhibit G
as of the Effective Date, and (iii) Company determines, in its sole discretion, will be distributed in the Territory through Direct Store Delivery after the
Effective Date. “New Beverage Product” will not include an Incubation Beverage, Line Extensions of Covered Beverages or Related Products, or new
SKUs or packages for Covered Beverages or Related Products.

“Person” means an individual, a corporation, a company, a voluntary association, a partnership, a joint venture, a limited liability company, a trust, an
estate, an unincorporated organization, a Governmental Authority, or any other entity.

“Proprietary Information” means Trade Secrets, Confidential Business Information , and any other information or materials that in whole or in part
include or are developed or based on any Trade Secrets or Confidential Business Information. Proprietary Information does not include any
information that: (i) was in the Receiving Party's possession without restriction as to confidentiality, before receipt from the Disclosing Party; (ii) is or
becomes a matter of public knowledge through no breach of agreement or other fault of the Receiving Party; (iii) is rightfully received by the
Receiving Party from a third party without a duty of confidentiality; (iv) is disclosed by the Disclosing Party to a third party without a duty of
confidentiality on the third party; (v) is independently developed by the Receiving Party without regard to the Proprietary Information of the
Disclosing Party; or (vi) is disclosed by the Receiving Party with the Disclosing Party's prior written approval.

“Receiving Party” means the party receiving any Proprietary Information under this Agreement, whether such party is Bottler or Company and
whether such disclosure is received directly or through the Receiving Party's employees or agents.

“Related Agreement” means any agreement between Company and any of Company's Affiliates and Bottler and any of Bottler's Affiliates relating to
the marketing, promotion, distribution and sale of Covered Beverages and Related Products in the Territory (e.g., the Agency Sales Agreement).

“Related Product” means a product listed on Exhibit G, as may be updated by the parties from time to time, that does not fall within the definition of
“Beverage,” and will include (i) any Consumer Beverage Component that becomes a Related Product under the terms of Paragraph 5, (ii) all Line
Extensions of the Related Products identified on Exhibit G, and (iii) all SKUs or packages for the Related Products identified on Exhibit G.

“SKU” means a stock-keeping unit or other uniquely identifiable type of Beverage or other product configuration, distinguished by the use of a
different primary or secondary packaging and/or different flavoring or other characteristics from other Beverage or product configurations, such that
such configuration requires the use of a separate UPC code to distinguish it from other forms of Beverage or product configurations.

“Term” means the Initial Term and any Additional Term(s).

“Territory” means the territory in which Bottler is authorized to distribute, promote, market, and sell the Covered Beverages and Related Products
under this Agreement, as set forth on Exhibit C, as may be updated by the parties from time to time.

“Trade Secrets” mean trade secrets of Disclosing Party as defined under applicable law, as amended from time to time, including, without regard to
form, technical or non-technical data, a formula, a pattern, a compilation, a program, a software program, a device, a method, a technique, a drawing, a
process, financial data, financial plans, product plans, non-public forecasts, studies, projections, analyses, all customer data of any kind, or a list
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of actual or potential customers or suppliers, business and contractual relationships, or any information similar to the foregoing that: (i) derives
economic value, actual or potential, from not being generally known and not being readily ascertainable by proper means to other persons who can
obtain economic value from its disclosure or use; and (ii) is the subject of efforts that are reasonable under the circumstances to maintain its secrecy.
Trade Secrets include any trade secret information provided to Disclosing Party by any third party which Disclosing Party is obligated to hold in
confidence as a trade secret.

“Trademarks” means the trademarks owned or licensed by Company identified on Exhibit B, as may be updated by the parties from time to time.

III. GRANT BY CCR OF RIGHTS, AND OBLIGATIONS OF BOTTLER TO DISTRIBUTE, PROMOTE, MARKET, AND SELL

1. In consideration of payment by Bottler to CCR on a quarterly basis of [XX percent of Bottler's Gross Profit from sales by Bottler of
Covered Beverages and Related Products in the Territory as more specifically set forth in Schedule 1], upon the terms and conditions set
forth in this Agreement, (a) CCR hereby appoints Bottler as the sole and exclusive distributor of Covered Beverages and Related Products
under the Trademarks for sale in and throughout the Territory (except as may be provided in this Agreement), and (b) in furtherance of such
appointment, CCR hereby authorizes Bottler, and Bottler undertakes, upon the terms and conditions set forth in this Agreement, to purchase
from Company (directly or through CCR or another Company Affiliate) or a Company Authorized Supplier, the Covered Beverages and
Related Products, and to distribute, promote, market, and sell such Covered Beverages and Related Products under the Trademarks in and
throughout, but only in and throughout, the Territory.

2. Except as may be provided in this Agreement or as provided by the other party's prior written consent, neither Company, CCR, nor any other
of Company's Affiliates will sell or distribute, or authorize any other party to sell or distribute, Covered Beverages or Related Products in the
Territory; and Bottler will not authorize any wholesalers or other distributors to sell or distribute, within or outside the Territory, Covered
Beverages or Related Products supplied to Bottler under the Agency Sales Agreement; provided, however, that Bottler may sell Covered
Beverages and Related Products supplied to Bottler under the Agency Sales Agreement to Full Line Operators in the Territory for further
distribution of such Covered Beverages and Related Products by such Full Line Operators in the Territory.

a. Company reserves the right to market, promote, distribute and sell, or authorize others to market, promote, distribute and sell, in the Territory
(i) any Covered Beverage, Related Product, or other product that is identified through the Governance Process as an “Alternate Route to
Market Beverage,” and (ii) any Covered Beverage, Related Product or other product in any sales channel or to any customer that is identified
by the Governance Process as an “Alternate Route to Market Channel” or “Alternate Route to Market Customer.” The exception to
Paragraph 2 for an Alternate Route to Market Beverage, Alternate Route to Market Channel or Alternate Route to Market Customer will
apply only to the extent and for the time period determined and specified by Governance Process.

b. Company and Bottler acknowledge that the sale of certain Covered Beverages or Related Products to certain customers or distributors in the
Territory may be required under pre-existing contractual commitments as identified on Schedule 2, and Company and Bottler agree that such
sale or distribution may continue until the expiration of such contractual commitments (but neither Company nor any of its Affiliates will
exercise any voluntary rights to extend or renew the term of any such contractual commitments, and, if an agreement provides for automatic
renewal, Company will use good faith efforts to provide a notice of termination rather than allow the agreement to automatically renew, if
Company may do so without breaching the agreement or incurring any penalties).
  

c. Notwithstanding the foregoing provisions of this Paragraph 2, Company and Bottler agree that once an Incubation Beverage ceases to meet
the criteria for Incubation Beverage (i.e., by achieving sales
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volume nationally of at least twelve (12) million physical cases and annual sales revenue of at least $100 million USD in the immediately
preceding 12 month period), such beverage will be treated as a New Beverage Product subject to the provisions of Paragraph 5 of this
Agreement. To facilitate this transition, Company and Bottler will, as applicable (i) terminate (without compensation or liability to one
another) any agreement relating to the distribution, promotion, marketing, or sale of such beverage binding only Company (or one of its
Affiliates) and Bottler; or (ii) negotiate in good faith, on terms mutually agreeable to Company and Bottler, the termination of any such
agreement binding on any party other than Company (or one of its Affiliates) and Bottler.

3. If Bottler identifies any Beverage offered by a third party in a beverage category for which there is likely substantial demand in the Territory
and in which category Company does not have a current or proposed entry, Company will, at Bottler's request, evaluate such Beverage, and
may, in Company's sole discretion, negotiate a licensing or other business arrangement with such third party that would facilitate distribution
and sale of such Beverage in the Territory on terms acceptable to Company and Bottler.

4. Company has the sole and exclusive right and discretion to reformulate any of the Covered Beverages or Related
Products.

5. If Company or any Affiliate of Company proposes to sell or distribute, or authorize the sale or distribution of, any New Beverage Product in
the Territory:

a. Any such New Beverage Product will be offered by Company in writing to Bottler, and Bottler will have the option to distribute
and sell such New Beverage Product in the Territory pursuant to the terms and conditions of this Agreement. Bottler's option under this
Paragraph 5(a) must be exercised by Bottler, if at all, by giving Company written notice of such election within sixty (60) days following the
date on which Company notifies Bottler in writing that Company intends to introduce the New Beverage Product in the Territory and provides
Bottler with an operating plan for, and samples of, the New Beverage Product. If Bottler gives Company timely notice of Bottler's exercise of
such option with respect to a New Beverage Product within such sixty (60) day period, then, in the case of a new Beverage, Exhibit A will be
deemed automatically amended by adding such new Beverage to the list of Covered Beverages set forth on Exhibit A, and, in the case of a new
Related Product, Exhibit G will be deemed automatically amended by adding such new Related Product to the list of Related Products set forth
on Exhibit G. If Bottler does not give Company timely notice of Bottler's exercise of such option within such period, then Company will have
the right to market, promote, distribute and sell or authorize others to market, promote, distribute and sell, in the Territory and otherwise
undertake any activity with respect to that New Beverage Product, including use of the Trademarks in connection with the distribution,
promotion, marketing, and sale of the New Beverage Product in the Territory. If a New Beverage Product is not owned by Company, then the
parties may enter into a separate agreement with respect to the distribution and sale of that New Beverage Product in the Territory.

b. If Company or one of its Affiliates acquires or licenses a New Beverage Product that becomes a Covered Beverage or Related
Product under this Paragraph 5, then Bottler's rights to market, promote, distribute and sell such new Covered Beverage or Related Product will
be subject to the terms of any agreements with third parties (including distribution agreements) that may be in effect as of the time that
Company (or Company's Affiliate) acquires or licenses the new Covered Beverage or the new Related Product. Company and Bottler will, as
applicable, (i) terminate (without compensation or liability to one another) any agreement relating to the distribution, promotion, marketing or
sale of such New Beverage Product binding only Company (or one of its Affiliates) and Bottler (or one of its Affiliates), or (ii) negotiate in good
faith, on terms mutually agreeable to Company and Bottler, the termination of any such agreement binding on any party other than Company
(or one of its Affiliates) and Bottler (or one of its Affiliates).
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c. Bottler and Company acknowledge that a New Beverage Product may constitute a Multiple Route to Market Beverage. Bottler
will be the sole and exclusive distributor of the Multiple Route to Market Beverage via Direct Store Delivery in the Territory. However,
Company may also distribute the Multiple Route to Market Beverage in the Territory via means other than Direct Store Delivery, and Company
may authorize third parties to distribute the Multiple Route to Market Beverage in the Territory via means other than Direct Store Delivery. A
“Multiple Route to Market Beverage” means a New Beverage Product that Company determines, in its sole discretion, will be distributed in the
Territory through both Direct Store Delivery and other means. “Multiple Route to Market Beverage” will not include a Line Extension of an
existing Covered Beverage or Related Product or an SKU or package of an existing Covered Beverage or Related Product.

6. Company has the sole and exclusive right and discretion to discontinue, on a temporary or permanent basis, any of the Covered Beverages or
Related Products under this Agreement provided (i) any such Covered Beverage is discontinued for all Expanding Participating Bottlers in the
United States, and (ii) Company does not discontinue all Covered Beverages under this Agreement. If Company discontinues all SKUs and
packages of any Covered Beverage, Exhibit A will be deemed automatically amended by deleting the discontinued Covered Beverage from
the list of Covered Beverages. If Company discontinues all SKUs and packages of any Related Product, Exhibit G will be deemed
automatically amended by deleting the discontinued Related Product from the list of Related Products. This right must be exercised by
Company, if at all, by giving ninety (90) days' prior written notice to Bottler of such discontinuation. If Company discontinues a Covered
Beverage or Related Product as contemplated under this Paragraph 6, then Bottler will have the right to continue to market, promote, distribute
and sell unused inventories of the discontinued Covered Beverage or Related Product in the Territory in accordance with the provisions of this
Agreement for a period not to exceed the earlier of the expiration date of such Covered Beverage or Related Product or six (6) months
following Bottler's receipt of written notice of the discontinuation of such Covered Beverage or Related Product. If Company proposes to
reintroduce any such discontinued Covered Beverage or Related Product (or reintroduce a Line Extension of a Covered Beverage that is a
discontinued Covered Beverage) through any channel of retail distribution and sale in the United States of America, such product shall first be
offered to the Bottler under Paragraph 5 (except that such Beverage may not be designated by Company as a Multiple Route to Market
Beverage under Paragraph 5(c)). If Company discontinues any Covered Beverage or Related Product and Company or one of its Affiliates
subsequently wishes to transfer, assign or sell its rights in and to such discontinued Covered Beverage or Related Product (a “Transfer”) to a
third party (a “Transferee”) within twelve (12) months following the date which is the later of (x) the date on which Company (through a
Company Owned Distributor or otherwise) ceases distribution of a Covered Beverage or Related Product in all SKUs and packages and
through all means of distribution, or (y) the expiration of the six (6) month period Bottler has to sell unused inventories of the discontinued
Covered Beverage or Related Product, then Company (or its Affiliate) must first offer such discontinued Covered Beverage or Related
Product to Bottler under Paragraph 5, and if Bottler elects to continue distributing such discontinued Covered Beverage or Related Product,
then Company (or its Affiliate) must Transfer such discontinued Covered Beverage or Related Product to the Transferee subject to Bottler's
distribution rights under this Agreement with respect to such discontinued Covered Beverage or Related Product (as if the Covered Beverage
or Related Product had not been discontinued), and Bottler's distribution rights with respect to the discontinued Covered Beverage or Related
Product will be binding upon the Transferee.

7. Bottler has the right to discontinue the distribution and sale, on a temporary or permanent basis, in all of the Territory, of any Covered
Beverage or Related Product (or any Line Extension, SKU or package for a Covered Beverage or Related Product). This right must be
exercised by Bottler, if at all, by giving ninety (90) days' prior written notice to Company of such discontinuation, specifying that the notice of
discontinuation applies to all of the Territory. Upon expiration of such ninety (90) day period, Bottler may cease the distribution, promotion,
marketing, and sale of the discontinued Covered Beverage or Related Product (or Line Extension, SKU or package for a Covered Beverage or
Related Product) in all
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of the Territory, and, if Bottler is discontinuing distribution of all Line Extensions, SKUs and packages of a Covered Beverage or Related
Product, Exhibit A or Exhibit G will be deemed automatically amended by deleting the discontinued Covered Beverage or Related Product
from the list of Covered Beverages or Related Products, as applicable, set forth on Exhibit A or Exhibit G. If (and only if) Bottler discontinues
all Line Extensions, SKUs and packages of a Covered Beverage or Related Product, Company may distribute and sell the discontinued Covered
Beverage or Related Product in the Territory or authorize any of its Affiliates or others to do so. Further, Bottler has the right to discontinue the
distribution and sale of any Line Extension, SKU or package in any portion of the Territory without providing prior written notice to Company,
and Company may not distribute or sell the discontinued Line Extension, SKU or package in the Territory or authorize any of its Affiliates or
others to do so unless Bottler has discontinued all Line Extensions, SKUs and packages of the Covered Beverage or Related Product. If Bottler
discontinues some (but not all) Line Extensions, SKUs or packages for a Covered Beverage or Related Product, then Bottler may thereafter
reinstate the discontinued Line Extension, SKU or package.

8. Bottler recognizes that Company has entered into or may enter into agreements relating to the Covered Beverages and Related Products with
other parties outside the Territory, and Bottler accepts the territorial limitations in this Agreement imposed on Bottler in the conduct of its
business under this Agreement. Bottler further agrees to make every reasonable effort to amicably settle any disputes that arise with such other
parties.

9. Bottler must not distribute or sell any Covered Beverages or Related Products supplied to Bottler under the Agency Sales Agreement outside
of the Territory. Bottler must not sell any of such Covered Beverages or Related Products to any Person if Bottler knows or should know that
such Person will redistribute the Covered Beverages or Related Products for ultimate sale outside the Territory.

a. If any of such Covered Beverages or Related Products distributed or sold by Bottler are found in the territory of another authorized bottler,
including a Company Owned Distributor (the "Injured Bottler"), then Bottler shall be deemed to have transshipped such Covered Beverage
or Related Product and shall be deemed to be a “Transshipping Bottler” for purposes of this Agreement; provided, however, that if the
Injured Bottler (other than a Company Owned Distributor) has not agreed to terms substantially similar to this Paragraph 9 with respect to
the transshipment of Covered Beverages or Related Products, Bottler shall only be deemed to be a “Transshipping Bottler” if Bottler knew
or should have known that the purchaser would redistribute the Covered Beverage or Related Product outside of the Territory prior to
ultimate sale. If any Covered Beverages or Related Products (or any other products identified by the primary Trademark that also identifies
any of the Covered Beverages or Related Products or any modification of such Trademark (i.e., the addition of a prefix, suffix or other
modifier used in conjunction with any such Trademark)) distributed or sold by another authorized bottler (including a Company Owned
Distributor) are found in Bottler's Territory, then Bottler shall be referred to herein as the “Injured Bottler” and such other authorized
bottler shall be referred to herein as the “Transshipping Bottler”; provided, however, that if the bottler that distributed or sold such products
(other than a Company Owned Distributor) has not agreed to terms substantially similar to this Paragraph 9 with respect to the
transshipment of Company's products, Bottler will only be deemed to be an “Injured Bottler” if such bottler knew or should have known
that the purchaser would redistribute the products outside of such bottler's territory prior to ultimate sale. If Company does not have
sufficient contractual rights to fully implement the transshipping remedies provided for in this Paragraph 9, Company will nevertheless use
reasonable efforts to enforce its transshipping policy against the transshipping bottler to (i) prevent future transshipments, and (ii) cause the
transshipping bottler to compensate Bottler to the extent possible. Bottler will only be an Injured Bottler if the product transshipped into
Bottler's Territory is a Covered Beverage or Related Product (or any other product that is identified by the primary Trademark that also
identifies any of the Covered Beverages or Related Products or any modification of such trademark (i.e., the addition of a prefix, suffix or
other modifier used in conjunction with any such trademark)).
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b. In addition to all other remedies Company may have against Transshipping Bottler for violation of this Paragraph 9, Company, in the case
where both the Transshipping Bottler and the Injured Bottler are Expanding Participating Bottlers (or an Expanding Participating Bottler
and a Company Owned Distributor), will use commercially reasonable good faith efforts, and in all other cases, may determine, in its sole
discretion, to:

i. (A) charge any Transshipping Bottler an amount equal to three times the Injured Bottler's most current average gross profit margin per
case for all cases sold across all channels of the Covered Beverage or Related Product transshipped, as reasonably estimated by
Company. Injured Bottler shall provide Company with any supporting documentation as reasonably requested by Company; or (B)
purchase any of the Covered Beverages or Related Products distributed or sold by Transshipping Bottler found in the Injured Bottler's
territory, and Transshipping Bottler will, in addition to any other obligation it may have under this Agreement, reimburse Company
for Company's cost of purchasing, transporting and/or destroying such Covered Beverages or Related Products; and

ii. require Transshipping Bottler and/or Injured Bottler, as the case may be, to make available to representatives of Company all sales
agreements and other records relating to the Covered Beverages or Related Products and assist Company in all investigations relating
to the sale and distribution of Covered Beverages or Related Products outside Transshipping Bottler's Territory or to the
transshipment of products by another bottler into Injured Bottler's Territory.

c. Bottler, CCR, and Company acknowledge and agree that the amounts provided for under Paragraph 9(b) reasonably reflect the damages to
Company, the Injured Bottler, and the Coca-Cola system. Transshipping Bottler must promptly pay to Company all amounts charged
pursuant to this Paragraph 9. The Injured Bottler will be paid when Company has received payment from Transshipping Bottler and will be
paid an amount not less than seventy percent (70%) of the amount recovered by Company from the Transshipping Bottler under Paragraph
9(b)(i). Company has the right to collect any amounts payable by Transshipping Bottler under this Paragraph 9 by offset against any
undisputed amounts otherwise payable to Transshipping Bottler by Company.

d. Bottler must create, implement and monitor an internal anti-transshipment compliance policy and will provide such policy to Company for
review and approval. Company will have the right to audit Bottler's compliance with the policy.

e. If Company determines that a customer of Bottler has repeatedly transshipped Covered Beverages or Related Products supplied to Bottler
under the Agency Sales Agreement outside of the Territory, Company may require that Bottler develop and implement a remediation plan
that will address and resolve the issue. Bottler will submit the remediation plan to Company for review and approval, and, once approved
by Company, Bottler will implement the plan.

10. Company has the unrestricted right, in its sole discretion, to use the Trademarks on the Covered Beverages and Related Products and on all
other products and merchandise, to determine which Trademarks will be used on which Covered Beverages and Related Products, and to
determine how the Trademarks will be displayed and used on and in connection with the Covered Beverages and Related Products.

11. Company reserves all rights not expressly granted to Bottler under this Agreement or Related
Agreements.

12. If Company or a Company Affiliate on or after [date] (a) enters into a new authorization agreement with respect to territories in the United
States of America with another Expanding Participating Bottler that is
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more favorable to such other Expanding Participating Bottler than the terms and conditions of this Agreement in any material respect, or (b)
agrees to an amendment of the terms of an existing authorization agreement with respect to territories in the United States with another
Expanding Participating Bottler that is more favorable to such other Expanding Participating Bottler than the terms and conditions of this
Agreement in any material respect, then Company will offer such other new agreement or amended agreement, as the case may be, in its
entirety, to Bottler. The parties agree to cooperate in taking such other actions as may reasonably be required to further document any
amendments and modifications resulting from the foregoing. The foregoing obligation shall not apply to any consent, waiver or approval
provided under this Agreement or under any agreement held by another Expanding Participating Bottler. If CCR grants to Bottler after the
Effective Date the rights to distribute, promote, market, and sell Covered Beverages and Related Products under the Trademarks in additional
geographic territories under the terms of a different form of agreement, this Agreement shall be amended and restated in the form of the
agreement reflecting such additional grant. [Note: specify same date as used for definition of Expanding Participating Bottler]

IV. GRANT BY CCR OF SUBLICENSE TO USE THE TRADEMARKS AND OBLIGATIONS OF BOTTLER RELATIVE TO THE
TRADEMARKS AND OTHER MATTERS

13. Bottler acknowledges and agrees that Company is the sole and exclusive owner of all rights, title and interest in and to the Trademarks.
Bottler agrees not to dispute the validity of the Trademarks or their exclusive ownership by Company either during the Term or thereafter,
notwithstanding any applicable doctrines of licensee estoppel. CCR grants to Bottler only an exclusive, royalty-free license to use the
Trademarks, solely in connection with the distribution, promotion, marketing, and sale of the Covered Beverages and Related Products in the
Territory, and in accordance with standards adopted and issued by Company from time to time, and made available to Bottler through written,
electronic, on-line or other form or media, subject to the rights reserved to Company under this Agreement. Nothing in this Agreement, nor
any act or failure to act by Bottler, CCR or Company, will give Bottler any proprietary or ownership interest of any kind in the Trademarks or
in the goodwill associated therewith. CCR and Bottler acknowledge and agree that all use by Bottler of the Trademarks will inure to the
benefit of Company.

14. Bottler covenants and agrees (subject to any requirements imposed upon Bottler under applicable
law):

a. Not to produce, manufacture, prepare, package, distribute, sell, deal in or otherwise use or handle:

i. any Beverage, Beverage Component or other beverage product which is likely to be confused with or passed off for any of the
Covered Beverages or Related Products or for any Beverage Component for any Covered Beverage or Related Product;

ii. during the Term and for an additional period of two years following expiration or termination of this Agreement, (A) any Beverage,
Beverage Component or other beverage product the name of which includes the word “cola” (whether alone or in conjunction with
any other word or words) or any phonetic equivalent thereof, or (B) any Beverage, Beverage Component or other beverage product
that is an imitation of any of the Covered Beverages or Related Products (or of any Beverage Component for any Covered Beverage
or Related Product) as of the expiration or termination of this Agreement or is likely to be substituted for any of such Covered
Beverages or Related Products (or for any such Beverage Component) in the Territory;

iii. any product that uses any trade dress or any container that (A) is an imitation , infringement or dilution of, or (B) is likely to be
confused with, be perceived by consumers as confusingly similar to, be passed off as, or cause dilution of, any trade dress or container
in which Company claims a proprietary right or interest;
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iv. any product that (A) uses any trademark or other designation that is an imitation, counterfeit, copy, infringement or dilution of, or
confusingly similar to any of the Trademarks, or (B) is likely to be passed off in the Territory as a product of Company because of
Bottler's association with the business of distributing and selling the Covered Beverages and Related Products; or

v. any Beverage, Beverage Component, or other beverage product in the
Territory;

provided, however, that Bottler and its Affiliates may produce, manufacture, prepare, package, distribute, sell, deal in or otherwise use or handle
(as applicable):

(1) Covered Beverages and Related Products, subject to the terms and conditions of this Agreement and any Related
Agreement,

(2) Beverages, Beverage Components and other beverage products, if and to the extent required in order for Bottler or any of its
Affiliates to comply with its obligations under any separate written agreement with Company or any of its Affiliates,

(3) Beverages, Beverage Components and other beverage products identified on Schedule 14(a) (“Permitted Beverage Products”),
including (A) any Beverages, Beverage Components and other beverage products as to which Company hereafter provides prior
written consent (which consent will result in the amendment of Schedule 14(a) to include such approved Beverages, Beverage
Components and other beverage products), and (B) any line extension of a Permitted Beverage Product, which, solely for
purposes of this Paragraph 14(a)(3), means a beverage product introduced by the licensor of the Permitted Beverage Product after
the Effective Date, that is identified by the primary trademark that also identifies the Permitted Beverage Product, together with a
modification of such trademark (i.e., the addition of a prefix, suffix or other modifier used in conjunction with any such
trademark), including a flavor, calorie or other variation of such Permitted Beverage Product that in the reasonable judgment of
Company is marketed in the same beverage category as the Permitted Beverage Product, and/or

(4) Beverages, Beverage Components and other beverage products handled, distributed or sold by Bottler in connection with an
ancillary business identified on Schedule 14(a), including any ancillary business as to which Company hereafter provides prior
written consent (which consent will result in the amendment of Schedule 14(a) to include such approved ancillary business). For
this purpose, Company will not unreasonably withhold its consent to a proposed ancillary business that (i) is not directly and
primarily involved in the manufacture, marketing, promotion, distribution or sale of Beverages, Beverage Components and other
beverage products (e.g., sale, lease or servicing of equipment used in the distribution of beverages to third parties), or (ii)
provides office coffee service to offices or facilities.

b. Not to acquire or hold directly or indirectly through any Affiliate any ownership interest in any person or entity that engages in the
Territory in any of the activities prohibited under Paragraphs 14(a)(i) - 14(a)(v) (as subject to the exceptions in Paragraph 14(a)), and not enter
into any contract or arrangement with respect to the management or control of any person or legal entity that would enable Bottler or any
Affiliate of Bottler acting collectively with such person or legal entity to indirectly engage in the Territory in any of the activities prohibited
under Paragraphs 14(a)(i) - 14(a)(v) (as subject to the exceptions in Paragraph 14(a)); provided, that Bottler and its Affiliates will be permitted
to acquire and own securities registered pursuant to the Securities Exchange Act of 1934, as amended, or registered for public sale under
similar laws of a foreign country, of a company that engages in any of the activities prohibited under Paragraphs 14(a)(i) - 14(a)(v) (as subject
to the exceptions in
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Paragraph 14(a)), in pension, retirement, annuity, life insurance, and estate planning accounts, plans and funds administered by Bottler or any
of its Affiliates for the benefit of employees, officers, shareholders or directors of Bottler or any of its Affiliates, where investment decisions
involving such securities are made by independent outside investment or fund managers that are not Affiliates of Bottler, so long as such
ownership represents a passive investment and that neither Bottler nor any Affiliate of Bottler in any way, either directly or indirectly, manages
or exercises control of such company, guarantees any of its financial obligations, consults with, advises, or otherwise takes any part in its
business (other than exercising rights as a shareholder), or seeks to do any of the foregoing; or

c. Not to use in the Territory any delivery vehicles, cases, cartons, coolers, vending machines or other equipment bearing Company's
Trademarks in connection with any line of business in the Territory other than the distribution and sale of Covered Beverages and Related
Products or assign personnel or management whose primary duties relate to delivery or sales of Covered Beverages or Related Products in the
Territory (other than executive officers of Bottler) to any line of business in the Territory other than the distribution, promotion, marketing,
and sale of Covered Beverages and Related Products; provided, however, that:

i. any of Bottler's assets and personnel or management whose primary duties relate to delivery or sales of Covered Beverages or Related
Products within the Territory may be used in (A) a permitted line of business listed on Schedule 14(c), including any line of business
as to which Company hereafter provides prior written consent, which consent will not be unreasonably withheld by Company and will
result in the amendment of Schedule 14(c) to include such approved line of business, or (B) a business that is otherwise expressly
permitted under Paragraph 14(a)(1) - (4) (collectively, “Approved Lines of Business”), and Bottler may engage in Approved Lines of
Business anywhere within (or, as applicable, outside of) Bottler's Territory without further approvals from Company; and

ii. Company and Bottler acknowledge that to meet competition Bottler may from time to time be required to agree to deliver a de minimis
volume of non-alcoholic beverage products and/or other consumable products in the Territory that would otherwise be prohibited by
Paragraph 14(a) or Paragraph 14(c) to certain local, on-premise vending, cafeteria and workplace customers that offer a contract for
the supply of all such beverage and consumable products that are delivered to a particular location (e.g., a vending machine, office
location, arena, or on premise employee store). In such circumstances, Bottler agrees to use best efforts to comply with Paragraph
14(a) and Paragraph 14(c); provided however that Company consents to delivery by Bottler of a de minimis volume of such products
to such customers in the Territory to the extent that, despite Bottler's best efforts to satisfy customer demand for Covered Beverages
and Related Products consistent with Paragraphs 14(a) and Paragraph 14(c), such customers nonetheless require such delivery by
Bottler to meet competition. For each such instance, if requested by Company, Bottler agrees to provide to Company such
information as may reasonably be requested by Company so that Company can assess Bottler's compliance with this Paragraph 14(c)
(ii) (including information regarding the nature of the competitive threat and the volumes of product involved).

15. Except as set forth on Schedule 15 or as otherwise permitted under separate written agreement between Bottler and Company or a Company
Affiliate, Bottler must not adopt or use any name, corporate name, trading name, title of establishment or other commercial designation or logo
that includes the words “Coca-Cola”, “Coca”, “Cola”, “Coke”, or any of them, or any word, name or designation that is confusingly similar to
any of them, or any graphic or visual representation of the Trademarks or any other Trademark or intellectual property owned by Company,
without the prior written consent of Company, which consent shall not be unreasonably withheld and will be contingent on Bottler's compliance
with this Agreement.
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16. Bottler, recognizing the important benefit to the Trademarks, to the successful marketing of the Covered Beverages, Related Products, and to the
Coca-Cola system of a uniform external appearance of the distribution and other equipment and materials used under this Agreement, agrees to
the extent such Trademarks are utilized by Bottler in the Territory to accept and within a reasonable period of time apply any new or modified
standards adopted and issued from time to time by Company that are generally applicable, and made available to Bottler through written,
electronic, on-line or other form or media for the design and decoration of trucks and other delivery vehicles, cases, cartons, coolers, vending
machines and other materials and equipment that bear such Trademarks and are used in the distribution, promotion, marketing, and sale of
Covered Beverages and Related Products in the Territory. If Company changes such standards, the new standards will apply to any such assets
acquired by Bottler following notice of the change in standards to the extent Bottler uses the trademark on such assets in the Territory, and will
be applied to such existing assets in the normal course of Bottler's business (e.g., trucks would be repainted consistent with normal maintenance
cycles).

V. OBLIGATIONS OF BOTTLER RELATIVE TO DISTRIBUTION, SALES, MARKETING, COMMERCIAL, MANAGEMENT, REPORTING
AND PLANNING ACTIVITIES

17. Bottler
will:

a.    make capital expenditures in Bottler's business of distributing, promoting, marketing and selling Covered Beverages and Related Products
in the Territory as reasonably required for Bottler to comply with its obligations under this Agreement, for the organization, installation,
operation, maintenance and replacement within the Territory of such warehousing, distribution, delivery, transportation, vending equipment,
merchandising equipment, and other facilities, infrastructure, assets, and equipment;

b.    buy exclusively from Company (directly or through CCR or another Company Affiliate) or a Company Authorized Supplier, in
accordance with the terms and conditions of the Agency Sales Agreement, Covered Beverages and Related Products in the quantities required
to satisfy fully the demand for the Covered Beverages and Related Products in the Territory;

c.    budget and expend such funds for its own account for marketing and promoting the Covered Beverages and Related Products as
reasonably required to create, stimulate and sustain the demand for the Covered Beverages and Related Products in the Territory, provided that
Bottler must use, publish, maintain or distribute within the Territory only such advertising, marketing, promotional or other materials relating
to the Covered Beverages or the Related Products that are in accordance with standards adopted and issued by Company from time to time or
that Company has otherwise approved or authorized. Company may agree from time to time and subject to such terms and conditions as
Company stipulates in each case to contribute financially to Bottler's marketing programs. Company may also undertake, at its own expense
and independently from Bottler, any additional advertising, marketing or promotional activities in the Territory that Company deems useful or
appropriate;

d. use all approved means as may be reasonably necessary to meet the continuing responsibility of Bottler to develop and stimulate and
satisfy fully the demand for Covered Beverages and Related Products within the Territory and maintain the consolidated financial capacity
reasonably necessary to assure that the Bottler and all Bottler Affiliates will be financially able to perform their respective duties and
obligations under this Agreement;

e. provide to Company each year and review with Company an annual and long range operating plan and budget for the distribution and
sale of Covered Beverages and Related Products in the Territory, including financials and capital investment budgets, and, if requested by
Company, discuss changes in general management and senior management of Bottler whose primary duties relate to the distribution
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and sale of Covered Beverages and Related Products in the Territory, except to the extent otherwise prohibited by applicable law;

f. maintain accurate books, accounts and records relating to the purchasing, distribution, promotion, marketing, and sale of Covered
Beverages and Related Products in the Territory; and

g. provide to Company such operational, financial, accounting, forecasting, planning and other information, including audited and
unaudited financial statements, income statements, balance sheets, statements of cash flow, operating metrics, and total and outlet level
volume performance for each and all Covered Beverages and Related Products in the Territory, to the extent, in the form and manner, and at
such times as reasonably required by Company to determine whether Bottler is performing its obligations under this Agreement, including
Paragraphs 17(a) - 17(d) (the “Financial Information”). The parties recognize that the Financial Information is critical to the ability of CCR
and Company to maintain, promote, and safeguard the overall performance, efficiency, and integrity of the customer management, distribution
and sales system. Company will hold the Financial Information provided by Bottler in accordance with the confidentiality provisions of
Paragraph 54 and shall not use such information for any purpose other than determining compliance with this Agreement or any Related
Agreement.

VI. OBLIGATIONS OF BOTTLER RELATIVE TO THE STORAGE AND HANDLING OF THE COVERED BEVERAGES AND RELATED
PRODUCTS

18. Bottler's handling, storage, delivery and merchandising of the Covered Beverages and Related Products supplied to Bottler under the Agency
Sales Agreement must at all times conform to the quality and safety standards and instructions, including quality, hygienic, environmental and
otherwise, established in writing, including through electronic systems and media, from time to time by Company and must, in all events,
conform with all applicable food, health, environmental, safety, sanitation and other relevant laws, regulations and other legal requirements
applicable in the Territory.

19. If Company or CCR determines or becomes aware of the existence of any quality or technical problems relating to Covered Beverages or
Related Products supplied to Bottler under the Agency Sales Agreement, CCR or Company will immediately notify Bottler by telephone, fax,
e-mail or any other form of immediate communication. CCR or Company may require Bottler to take all necessary action to recall all of the
Covered Beverages or Related Products in the Territory, or withdraw immediately any such Covered Beverages or Related Products from the
market or the trade, as the case may be. CCR or Company will notify Bottler by telephone, fax, e-mail or any other form of immediate
communication with written confirmed receipt, of the decision by CCR or Company to require Bottler to recall Covered Beverages or Related
Products in the Territory or withdraw such Covered Beverages or Related Products from the market or trade, and Bottler must, upon receipt of
such notice, immediately cease distribution of such Covered Beverages or Related Products in the Territory and take such other actions as may
be required by Company or CCR in connection with the recall of Covered Beverages or Related Products in the Territory or withdrawal of
such Covered Beverages or Related Products in the Territory from the market or trade.

20. If Bottler determines or becomes aware of the existence of quality or technical problems relating to Covered Beverages or Related Products
supplied to Bottler under the Agency Sales Agreement, then Bottler must immediately notify CCR and Company by telephone, fax, e-mail or
any other form of immediate communication with written confirmed receipt. This notification must include: (1) the identity and quantities of
Covered Beverages or Related Products involved, including the specific packages, (2) coding data, and (3) all other relevant data that will
assist in tracing such Covered Beverages or Related Products.
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21. If any withdrawal or recall is caused by quality or technical defects arising from the manufacture, packaging, storage or shipment of the
Covered Beverages or Related Products or other packaging or materials supplied by Company (directly or through CCR or another Company
Affiliate) or a Company Authorized Supplier prior to delivery to Bottler, Company, CCR, other Company Affiliate or the other Company
Authorized Supplier, as the case may be, will reimburse Bottler for all reasonable expenses incurred by Bottler in connection with such
withdrawal or recall. If any withdrawal or recall of any Covered Beverage or Related Product supplied to Bottler under the Agency Sales
Agreement is caused by Bottler's failure to handle the Covered Beverage or Related Product properly after delivery to Bottler, then Bottler
will bear the reasonable expenses of such withdrawal or recall and reimburse Company (or CCR or another Company Affiliate) or the
Company Authorized Supplier, as the case may be, for all reasonable expenses incurred in connection with such withdrawal or recall.

22. Bottler will permit Company, its officers, agents or designees, at all times upon reasonable request by Company , to enter and inspect the
facilities, equipment and methods used by Bottler, whether directly or incidentally, in or for the storage and handling of the Covered
Beverages and Related Products to be distributed in the Territory to ascertain whether Bottler is complying with the terms of this Agreement,
including Paragraphs 18 and 19. Bottler will also provide Company with all the information regarding Bottler's compliance with the terms of
this Agreement, including Paragraphs 18 and 19, as Company may reasonably request from time to time.

23. Reserved.

VII. CONDITIONS OF PURCHASE AND
SALE

24. Company (directly or through CCR or another Company Affiliate) will furnish the Covered Beverages and Related Products for sale and
distribution in the Territory in accordance with the pricing terms and other terms and conditions set forth in the Agency Sales Agreement.
Bottler acknowledges and agrees that Company (directly or through CCR or another Company Affiliate) reserves the right to establish and
revise at any time, in its sole discretion, the price of the Covered Beverages and Related Products, subject to the provisions of the Agency
Sales Agreement. Bottler further acknowledges that Company reserves the right to establish and revise at any time, in its sole discretion, the
price of concentrate, beverage base, or any other constituent part sold by Company to CCR, another Company Affiliate, or any other
Company Authorized Supplier for the manufacture of the Covered Beverages and Related Products. If Bottler rejects a change in price or the
other terms and conditions contained in any such notice, then Bottler shall so notify CCR and Company within thirty (30) days of receipt of
such notice, and this Agreement will terminate ninety (90) days after the date of such notification of rejection of the change by Bottler. The
change in price so rejected by Bottler shall not apply to purchases of Covered Beverages and Related Products by Bottler during such ninety
(90) day period preceding termination. Failure by Bottler to notify Company and CCR of its rejection of the changes in price or such other
terms and conditions shall be deemed acceptance thereof by Bottler.

25. Additional terms and conditions of purchase and sale, including warranties, quantities, shipment, risk of loss and delivery of Covered
Beverages and Related Products are as set forth in the Agency Sales Agreement.

VIII. OWNERSHIP AND CONTROL OF BOTTLER

26. Bottler hereby acknowledges the personal nature of Bottler's obligations under this Agreement, including with respect to the performance
standards applicable to Bottler, the dependence of the Trademarks on proper quality control, the level of marketing effort required of Bottler to
stimulate and maintain demand for the Covered Beverages and Related Products in the Territory, and the confidentiality required for
protection of Company's trade secrets and confidential information. Bottler represents and warrants to
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Company that, prior to execution of this Agreement, Bottler has made available to Company a complete and accurate list of any of Bottler's
owners that own more than five percent (5%) of the outstanding securities of Bottler, and/or of any third parties having a right to, or effective
power of, control or management of Bottler. Bottler covenants and agrees:

a.    to inform Company without delay of any changes in the record ownership (or, if known to Bottler, any change in the Beneficial
Ownership) of more than 10% of the shares of Bottler's outstanding equity interests in a transaction or series of related transactions, provided,
that if Bottler is subject to the disclosure and reporting requirements of the Securities Exchange Act of 1934, as amended, this provision shall
not apply; and

b.    not to change its legal form of organization without first obtaining the written consent of Company, which consent will not be
unreasonably withheld, conditioned or delayed. It is understood and agreed that Company will not withhold its consent unless the change in
legal form could reasonably be expected to affect Bottler's obligations under this Agreement. For this purpose, (i) the making of an election to
be taxed as a Subchapter S corporation for federal income tax purposes, or termination of such an election, and/or (ii) reincorporation in
another state within the United States of America, will not be considered a change in Bottler's legal form of organization and will not require
Company's consent.

27. Bottler acknowledges that Company has a vested and legitimate interest in maintaining, promoting and safeguarding the overall performance,
efficiency and integrity of Company's bottling, distribution and sales system. Bottler therefore covenants and agrees:

a.    Not to assign, transfer or pledge this Agreement or any interest herein, in whole or in part, whether voluntarily, involuntarily, or by
operation of law (including by merger or liquidation), or sublicense its rights under this Agreement, in whole or in part, to any third party or
parties, without the prior written consent of Company; and

b.    Not to delegate any material element of Bottler's performance under this Agreement, in whole or in part, to any third party or parties
without the prior written consent of Company.

c.    Any attempt to take such actions prohibited by this Paragraph 27 without such consent shall be void and shall be deemed to be a material
breach of this Agreement.

d.    Notwithstanding the foregoing, the following shall be expressly permitted hereunder:

i. Bottler may, after written notice to Company, assign, transfer or pledge this Agreement or any interest herein, in whole or in part, or
delegate any material element of Bottler's performance of this Agreement, in whole or in part, to any wholly-owned Affiliates of
Bottler; provided that (a) any such Affiliate must agree in writing to be bound by and comply with the terms and conditions of this
Agreement, and (b) any such assignment, transfer, pledge or delegation will not relieve Bottler of any of its obligations under this
Agreement; and

ii. Bottler may engage third party contractors and service providers for the purpose of receiving services relating to non-core functions
(e.g., back-office administrative services, HR, payroll, information technology services and similar services); provided that (i) Bottler
will retain full responsibility to Company for all of Bottler's obligations under this Agreement; and (ii) Bottler may not subcontract
core functions (i.e., market/customer facing functions) without the prior consent of Company.

28. Reserved.
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IX. TERM OF AGREEMENT

29. This Agreement will commence on the Effective Date and continue for an initial period of ten (10) years (the "Initial Term"), unless earlier
terminated pursuant to the provisions of Paragraph 24, Article X (Commercial Impracticability and Force Majeure), Article XI (Termination
for Defined Events) or Article XII (Deficiency Termination).

 
30. Bottler may elect not to renew this Agreement upon expiration of the Initial Term or any Additional Term by providing CCR and Company

with written notice of its intention at least one year prior to expiration of the Initial Term or any Additional Term, as the case may be.

31. Unless Bottler has given notice of its intention not to renew as provided in Paragraph 30, or this Agreement has otherwise been earlier
terminated as provided in Paragraph 24, Article X (Commercial Impracticability and Force Majeure), Article XI (Termination for Defined
Events) or Article XII (Deficiency Termination), the then effective term of this Agreement will automatically renew for successive additional
terms of ten (10) years each (each an “Additional Term”).

X. COMMERCIAL IMPRACTICABILITY AND FORCE MAJEURE

32. With respect to any one or more Covered Beverages and Related Products supplied to Bottler under the Agency Sales Agreement (the
“Affected Products”) and the Territory or any portion thereof (the “Affected Territory”), as applicable, the obligation of Company (including
any of its Affiliates) or Company Authorized Supplier to supply Affected Products to Bottler and Bottler's obligation to purchase Affected
Products from Company, its Affiliates, or a Company Authorized Supplier and to distribute, promote, market, and sell the Affected Products in
accordance with the terms of this Agreement shall be suspended during any period when there occurs a change in applicable laws, regulations
or administrative measures (including any government permission or authorization regarding customs, health or manufacturing, and further
including the withdrawal of any government authorization required by any of the parties to carry out the terms of this Agreement), or issuance
of any judicial decree or order binding on any of the parties hereto, in each case in such a manner as to render unlawful or commercially
impracticable: (i) the importation of any essential ingredients of the Affected Products, which cannot be produced in quantities sufficient to
satisfy the demand therefor in the Territory by existing Company (including any of its Affiliates) or Company authorized Supplier facilities in
the United States; (ii) the manufacture and distribution of Affected Products to Bottler; or (iii) Bottler's distribution, promotion, marketing and
sale of Affected Products within the Affected Territory. To the extent that Bottler is unable to perform its obligations as a consequence of any
of the contingencies set forth in this Paragraph 32, and for the duration of such inability, Company (including any of its Affiliates) and
Company Authorized suppliers shall be relieved of their respective obligations under the Agency Sales Agreement. If any of the contingencies
set forth in this Paragraph 32 persists so that either party's obligation to perform is suspended for a period of two (2) years or more, the other
party may upon written notice terminate this Agreement and any Related Agreements with regard to the Affected Products and the Affected
Territory, as applicable, without paying any compensation or other liability for damages.

33. [reserved]

34. Neither Company (including any of its Affiliates or any Company Authorized Supplier) nor Bottler shall be liable for or be subject to any
claim for breach or termination as the result of a failure to perform any of their respective obligations under this Agreement if and to the extent
that such failure is caused by or results from a Force Majeure Event; provided, however:

i. The party claiming the excuse afforded by this Paragraph 34 must use commercially reasonable efforts to comply with any excused
obligations under this Agreement that are impaired by such Force Majeure Event; and
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ii. If Bottler is the party claiming the excuse afforded by this Paragraph 34, to the extent that Bottler is unable to remediate the effect on
its ability to perform caused by such Force Majeure Event with respect to all or any portion of the Territory within: (i) three (3)
months from the date of the occurrence of the Force Majeure Event, then Company shall have the right (but not the obligation) upon
not less than one (1) month prior written notice to suspend this Agreement and Related Agreements within the affected parts of the
Territory (or the entire Territory to the extent affected by such event) during the period of time that such Force Majeure Event results
in Bottler being unable to perform its obligations under this Agreement; and (ii) two (2) years from the date of occurrence of the Force
Majeure Event, then Company shall have the right to terminate this Agreement and Related Agreements as to the affected portion of
the Territory. During the period of any such suspension, Company or any third party designated by Company shall have the right to
market, promote, sell, and distribute Covered Beverages and Related Products, and otherwise exercise Bottler's rights and perform
services otherwise required of Bottler under this Agreement and Related Agreements within any such affected portion of the Territory,
without any obligation to account to Bottler for profits from the distribution of Covered Beverages and Related Products in the
Territory that are not distributed by Bottler.

iii. “Force Majeure Event” means
any:

(i) strike, blacklisting, boycott or sanctions imposed by a sovereign nation or supra-national organization of
sovereign nations, however incurred; or

(ii) act of God, force majeure, public enemies, embargo, quarantine, riot, insurrection, a declared or
undeclared war, state of war or belligerency or hazard or danger incident thereto.

XI. TERMINATION FOR DEFINED EVENTS

35. This Agreement will terminate immediately without any liability on the part of CCR or Company for damages if any of the following events
occur:

a. Bottler files a voluntary petition or consents to an involuntary petition for bankruptcy under any Chapter of Title 11 of the United States
Code, as amended, or under any other federal insolvency law which presently exists or may exist hereafter; Bottler voluntarily commences
any bankruptcy, insolvency, assignment for the benefit of creditors proceeding, case, or suit or consents to such a proceeding, case or suit
under the laws of any state, commonwealth or territory of the United States or any country, kingdom or commonwealth not governed by the
United States; an involuntary petition for bankruptcy, insolvency, assignment for the benefit of creditors, proceeding, case or suit under the
laws of any state, territory or commonwealth of the United States or any country, commonwealth or kingdom not governed by the United
States is filed against Bottler and such a proceeding, suit or case is not dismissed within sixty (60) days after the commencement of such a
proceeding, case or suit or the order of dismissal is appealed and stayed; Bottler makes an assignment for the benefit of creditors, deed of trust
for the benefit of creditors or makes an arrangement or composition with creditors; a receiver or trustee for Bottler or for any interest in
Bottler's business is appointed and such order or decree appointing the receiver or trustee is not vacated, dismissed or discharged within sixty
(60) days after such appointment or such order or decree is appealed and stayed;

b. Any of Bottler's equipment or facilities are subject to attachment, levy or other final process for more than twenty (20) days or any of its
equipment or facilities is noticed for judicial or non-judicial foreclosure sale and such attachment, levy, process or sale would materially and
adversely affect Bottler's ability to fulfill its obligations under this Agreement;
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c. Bottler becomes insolvent or ceases to conduct its operations relating to the distribution and sale of Covered Beverages and Related
Products in the Territory in the normal course of business; or

d. Any agreement authorizing the manufacture, packaging, distribution or sale of Beverages in authorized containers (as defined in such
agreement) under the trademark “Coca-Cola” between Company and Bottler or their respective Affiliates that is listed on Schedule 35(d), is
terminated by Company under provisions that permit termination without damages due to Bottler's breach or default, unless Company agrees
in writing that this Paragraph 35(d) will not be applied by Company to such termination.

XII. DEFICIENCY TERMINATION

36. In addition to the events of default and remedy described in Paragraph 35, Company may also terminate this Agreement, subject to the
requirements of Paragraph 37, if any of the following events of default occur:

 
a. Bottler fails to make timely payment for Covered Beverages or Related Products, or of any other material debt owing to

Company;

b. The condition of the facilities or equipment used by Bottler in distributing or selling the Covered Beverages and Related
Products within the Territory fails to meet the sanitary standards reasonably established by Company;

c. Bottler fails to handle the Covered Beverages or Related Products supplied to Bottler under the Agency Sales Agreement in strict
conformity with such standards and instructions as Company may reasonably establish;

d. Bottler or any Affiliate of Bottler engages in any of the activities prohibited under Paragraph 14;

e. Bottler fails to comply with its obligations under Paragraph 17; or

f. Bottler breaches in any material respect any of Bottler's other material obligations under this Agreement.

Company may either: (i) exercise its right to terminate under this Paragraph 36 (subject to Paragraph 37), or (ii) pursue any rights and
remedies (other than termination) against Bottler with respect to any such event of default.

37. Upon the occurrence of any of the events of default enumerated in Paragraph 36, Company will give Bottler written notice of default. Within
sixty (60) days of receipt of such notice, Bottler will provide Company with a written proposed plan for corrective action, which plan must
provide for correction of all issues identified in the notice of default within one year or less. Company will negotiate in good faith with Bottler
the terms of the corrective action plan. If Company and Bottler fail to agree on a corrective action plan within sixty (60) days of Bottler's
tender of such plan, Bottler must cure the default described in such notice within one year of receipt of the notice of default. If Bottler fails to
implement the agreed corrective action plan to Company's reasonable satisfaction within the time period specified by the corrective action
plan, or, if the parties fail to agree to a corrective action plan and Bottler does not cure within one year of receipt of notice of default, the
default will be deemed not to have been cured within such period, and Company may, by giving Bottler further written notice to such effect,
terminate this Agreement, suspend sales of Covered Beverages and Related Products to Bottler and require Bottler to cease distribution of
Covered Beverages and Related Products in the Territory. The provisions of this
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Paragraph 37 will not limit Company's right to pursue remedies other than termination under Paragraph 36. In the case of a breach by Bottler or
one of its Affiliates of its obligations under this Agreement (other than a Product Quality Issue), such breach will be deemed to be cured for
purposes of this Paragraph 37 if Bottler (or its Affiliate) has terminated the acts or omissions described in such notice of breach, and has taken
reasonable steps under the circumstances to prevent the recurrence of such breach. In the case of a Product Quality Issue, Bottler shall have a
period of sixty (60) days within which to cure the default, including, at the instruction of Company, and at Bottler's expense, by the prompt
withdrawal from the market and destruction of any affected Finished Product. If the Product Quality Issue has not been cured within such sixty
(60) day period, Company (or the Company Authorized Supplier) may suspend sales of Covered Beverages and Related Products to Bottler for
distribution and sale in the Territory under this Agreement. During such second sixty (60) day cure period, Company may supply, or cause or
permit others to supply, Covered Beverages and Related Products in the Territory. If such Product Quality Issue has not been cured during the
second sixty (60) day cure period, then Company may terminate this Agreement by giving Bottler written notice thereof. “Product Quality
Issue” means a breach of Paragraph 18 or Paragraph 19 caused by a product quality issue involving the Covered Beverages or Related Products
that results from the gross negligence or willful misconduct of Bottler and that materially and adversely affects one or more of the Trademarks.

XIII. OTHER CONSEQUENCES OF TERMINATION

38.Upon the expiration without renewal or earlier termination of this Agreement and
thereafter:

a. Bottler must not distribute or sell the Covered Beverages or Related Products supplied to Bottler under the Agency Sales Agreement or
make any use of the Trademarks, Finished Product or advertising, marketing or promotional material used or which are intended for use
by Bottler in connection with the distribution and sale of the Covered Beverages or Related Products within the Territory;

b. Bottler must promptly eliminate all references in the Territory to CCR, Company, the Covered Beverages, the Related Products, and the
Trademarks from the premises, delivery vehicles, vending machines, coolers and other equipment of Bottler located in the Territory and
from all business stationery used in the Territory and all written, graphic, electromagnetic, digital or other advertising, marketing or
promotional material used in the Territory or maintained by Bottler for use in the Territory, and Bottler must not hold forth in any manner
whatsoever that Bottler has any connection with CCR, Company, the Covered Beverages, the Related Products or the Trademarks
relating to the sale and distribution of Covered Beverages and Related Products in the Territory relating to the sale and distribution of
Covered Beverages and Related Products in the Territory;

 
c. Company may, at Company's option, require Bottler to promptly deliver to Company, CCR or a third party, in accordance with such

instructions as Company may give, all of the Covered Beverages and Related Products, and marketing, advertising or promotional
materials for the Covered Beverages and Related Products still in Bottler's possession or under its control, in each case that were to be
distributed, sold or used exclusively in the Territory, and Company will, upon delivery thereof pursuant to such instructions, pay to
Bottler a sum equal to the reasonable market value of such supplies or materials, provided that Company will accept and pay for only
such supplies or materials as are in first class and usable condition; and provided further that all marketing, advertising and promotional
materials bearing the name of Bottler for use exclusively in the Territory and any such supplies and materials which are unfit for use
according to Company's standards will be destroyed by Bottler without cost to Company; and

d. All rights and obligations under this Agreement, whether specifically set out or whether accrued or accruing by use, conduct or
otherwise, will expire, cease and end, excepting (i) all provisions concerning the obligations of Bottler as set forth in Paragraph 42, (ii)
all claims for amounts due and payable by one party to the other under the terms of this Agreement as of the date of
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termination, and (iii) each of the Paragraphs in Article XIV (General Provisions), all of which will continue in full force and effect,
provided always that this provision will not affect any rights any party may have against the other in respect of any claim for nonpayment
of any debt or account owed by Bottler to CCR, Company or Company Authorized Suppliers or by CCR or Company to Bottler.

XIV. GENERAL PROVISIONS:

38. CCR and Company may assign any of their respective rights and delegate all or any of their respective duties or obligations under this
Agreement to one or more of Company or Company Affiliates provided, however, that any such delegation will not relieve CCR or
Company from any of their respective contractual obligations under this Agreement.

40. Company reserves and has the sole and exclusive right and responsibility to institute any civil, administrative or criminal proceedings or
actions, and generally to take or seek any available legal remedy it deems desirable, for the protection of its reputation, the Trademarks, and
other intellectual property rights, as well as for the Covered Beverages and Related Products, and to defend any action affecting these
matters. At the request of Company, Bottler will render reasonable assistance in any such action, including, if requested to do so in the sole
discretion of Company, allowing Bottler to be named as a party to such action. However, no financial burden will be imposed on Bottler for
rendering such assistance. Bottler shall not have any claim against CCR or Company as a result of such proceedings or action or for any
failure to institute or defend such proceedings or action. Bottler must promptly notify CCR and Company of any litigation or proceedings
instituted or threatened against Bottler affecting these matters. Bottler must not institute any legal or administrative proceedings against any
third party which may affect the interests of Company in the Trademarks without the prior written consent of Company, in its sole
discretion.

41. Bottler will consult with CCR and Company on all product liability claims, proceedings or actions brought against Bottler in connection
with the Covered Beverages or Related Products supplied to Bottler under the Agency Sales Agreement and will take such action with
respect to the defense of any such claim or lawsuit as CCR or Company may reasonably request in order to protect the interests of Company
in the Covered Beverages and Related Products or the goodwill associated with the Trademarks.

42. CCR and Company will indemnify, protect, defend and hold harmless each of Bottler and their Affiliates, directors, officers, employees,
shareholders, owners and agents, from and against all claims, liabilities, losses, damages, injuries, demands, actions, causes of action, suits,
proceedings, judgments and expenses, including reasonable attorneys' fees, court costs and other legal expenses (collectively, “Losses”), to
the extent arising from, connected with or attributable to: (a) Company's or CCR's (or another Company Affiliate's) manufacture or
handling of the Covered Beverages or Related Products; (b) the breach by Company or CCR of any provision this Agreement; (c) Bottler's
use, in accordance with this Agreement and Company guidelines respecting use of Company intellectual property, of the Trademarks or of
package labels, POS materials and other local marketing and merchandising materials supplied by Company or CCR in conjunction with
the distribution and sale of the Covered Beverages or Related Products; or (d) the inaccuracy of any warranty or representation made by
Company or CCR herein or in connection herewith. None of the above indemnities shall require Company to indemnify, protect, defend or
hold harmless any indemnitee with respect to any claim to the extent such claim arises from, is connected with or is attributable to the
negligence or willful misconduct of such indemnitee. Bottler will indemnify, protect, defend and hold harmless each of Company and its
Affiliates, directors, officers, employees, shareholders, owners and agents, from and against all Losses to the extent arising from,
connected with or attributable to: (a) Bottler's handling, distribution, promotion, marketing, and sale of the Covered Beverages or Related
Products supplied to Bottler under the Agency Sales Agreement (except to the
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extent caused by Company's, CCR's or another Company Affiliate's manufacture or handling of the Covered Beverages or Related
Products); (b) the breach by Bottler of any provision of this Agreement; or (c) the inaccuracy of any warranty or representation made by
Bottler herein or in connection herewith. None of the above indemnities shall require Bottler to indemnify, protect, defend or hold harmless
any indemnitee with respect to any claim to the extent such claim arises from, is connected with or is attributable to the negligence or willful
misconduct of such indemnitee. No party will be obligated under this Paragraph 42 to indemnify the other parties for Losses consisting of
lost profits or revenues, loss of use, or similar economic loss, or for any indirect, special, incidental, consequential or similar damages
(“Consequential Damages”) arising out of or in connection with the performance or non-performance of this Agreement (except to the extent
that an indemnified third party claim asserted against a party includes Consequential Damages).

43. Bottler shall obtain and maintain a policy of insurance with insurance carriers in such amounts and against such risks as would be
maintained by a similarly situated company of a similar size and giving full and comprehensive coverage both as to amount and risks
covered in respect of matters referred to in Paragraph 42 (including Bottler's indemnity of Company and CCR contained therein) and shall
on request produce evidence satisfactory to CCR and Company of the existence of such insurance. Compliance with this Paragraph 43 will
not limit or relieve Bottler from its obligations under Paragraph 42. In addition, Bottler will satisfy the insurance requirements specified on
Schedule 43.

44. Reserved.

45. CCR, Company and Bottler recognize that incidents may arise in connection with this Agreement which can threaten the reputation and
business of Bottler and/or negatively affect the good name, reputation and image of CCR, Company or the Trademarks. In order to address
such incidents, including any questions of quality of the Covered Beverages or Related Products that may occur, Bottler will designate and
organize an incident management team and inform CCR and Company of the members of such team. Bottler further agrees to cooperate
fully with CCR, Company and such third parties as Company may designate and coordinate all efforts to address and resolve any such
incident consistent with procedures for crisis management that may be issued to Bottler by CCR or Company from time to time.

 
46.If any provision of this Agreement is or becomes legally ineffective or invalid, the validity or effect of the remaining provisions of this

Agreement shall not be affected; provided that the invalidity or ineffectiveness of the said provision shall not prevent or unduly hamper
performance hereunder or prejudice the ownership or validity of the Trademarks.

47. As to all matters and things herein mentioned, the parties agree:

a. This Agreement sets forth the entire agreement among Company, CCR and Bottler with respect to the subject matter hereof, and all
prior understandings, commitments or agreements relating to such matters among the parties or their predecessors-in-interest are of no force
or effect and are cancelled hereby; provided, however, that any written representations made by Bottler upon which CCR or Company relied
in entering into this Agreement shall remain binding upon Bottler to the extent identified on Schedule 47(a);

b. any waiver, amendment or modification of this Agreement or any of its provisions, and any notices given or consents made under
this Agreement shall not be binding upon Bottler, CCR, or Company unless made in writing, signed by an officer or other duly qualified and
authorized representative of each, and personally delivered or sent by telegram, telex or certified mail, or a duly qualified and authorized
freight courier to an officer or other duly qualified and authorized representative of the other parties and will be deemed to be given on the
date such notice is
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dispatched, such hand delivery is effected, such registered letter is mailed, or such couriered delivery is dispatched. Such written notices
must be addressed to the last known address of the party concerned. Each party will promptly advise the other party of any change in its
address.

g. This Agreement does not affect in any way the respective rights and obligations of the parties under existing agreements between and
among any of Company, Bottler and any of their respective Affiliates, and each such agreement will continue in full force and effect in
accordance with its respective terms. The termination of this Agreement will not cause the termination of any of such existing agreements
between Company (or any of its Affiliates) and Bottler (or any of its Affiliates), including those contracts on Exhibit D.

48. Failure of CCR, Company or Bottler (including any of their respective Affiliates) to exercise promptly any right herein granted, or to require
strict performance of any obligation undertaken herein by the other party, shall not be deemed to be a waiver of such right or of the right to
demand subsequent performance of any and all obligations herein undertaken by Bottler, CCR or by Company.

49. Bottler is an independent contractor and is not an agent of, or a partner or joint venturer with, CCR or Company. Each of CCR, Company
and Bottler agrees that it will neither represent, nor allow itself to be held out as an agent of, or partner or joint venturer with the other
(including any of its Affiliates). Bottler and Company do not intend to create, and this Agreement shall not be construed to create, a
partnership, joint venture, agency, or any form of fiduciary relationship. Each party covenants and agrees never to assert that a partnership or
joint venture exists or has been created under or in connection with this Agreement and the Related Agreements. There is no partnership,
joint venture, agency, or any form of fiduciary relationship existing between Bottler and Company, but if it there is determined or found to be
a partnership, joint venture, or agency, then Bottler and Company expressly disclaim all fiduciary duties that might otherwise exist under
applicable law.

50. The headings herein are solely for the convenience of the parties and shall not affect the interpretation of this Agreement. As used in this
Agreement, the phrase “including” means “including, without limitation” in each instance. References in this Agreement to Paragraphs are to
the respective Paragraphs of this Agreement, and references to Exhibits and Schedules are to the respective Exhibits and Schedules to this
Agreement.

51. The parties may execute this Agreement in counterparts, each of which is deemed an original and all of which only constitute one original.

52. If Bottler's signature or acknowledgment is required or requested with respect to any document in connection with this Agreement and any
employee or representative authorized by Bottler “clicks” in the appropriate space on the website designated by CCR or Company or takes
such other action as may be indicated by CCR or Company, Bottler shall be deemed to have signed or acknowledged the document to the
same extent and with the same effect as if Bottler had signed the document manually; provided, however, that no such signature or
acknowledgment shall amend, conflict with, or vary the terms and conditions of this Agreement. Bottler acknowledges and agrees that
Bottler has the ability and knowledge to print information delivered to Bottler electronically, or otherwise knows how to store that
information in a way that ensures that it remains accessible to Bottler in an unchanged form.

53. This Agreement shall be interpreted, construed and governed by and in accordance with the laws of the State of Georgia, United States of
America, without giving effect to any applicable principles of choice or conflict of laws, as to contract formation, construction and
interpretation issues, and the federal trademark laws of the United States of America as to trademark matters. The parties agree that any
lawsuit commenced in connection with, or in relation to, this Agreement shall be brought in a United States District Court, if there is any
basis for federal court jurisdiction. If the party bringing such action reasonably concludes that federal court jurisdiction does not exist, then
the party may commence such action in any court of competent jurisdiction.
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54. In the performance of this Agreement, each party may disclose to the other party certain Proprietary Information. he Proprietary Information
of the Disclosing Party will remain the sole and exclusive property of the Disclosing Party or a third party providing such information to the
Disclosing Party. The disclosure of the Proprietary Information to the Receiving Party does not confer upon the Receiving Party any license,
interest, or right of any kind in or to the Proprietary Information, except as expressly provided under this Agreement. At all times and
notwithstanding any termination or expiration of this Agreement or any amendment hereto, the Receiving Party agrees that it will hold in
strict confidence and not disclose to any third party the Proprietary Information of the Disclosing Party, except as approved in writing by the
Disclosing Party. The Receiving Party will only permit access to the Proprietary Information of the Disclosing Party to those of its or its
Affiliates' employees or authorized representatives having a need to know and who have signed confidentiality agreements or are otherwise
bound by confidentiality obligations at least as restrictive as those contained in this Agreement (including external auditors, attorneys and
consultants). The Receiving Party will be responsible to the Disclosing Party for any third party's use and disclosure of the Proprietary
Information that the Receiving Party provides to such third party in accordance with this Agreement. The Receiving Party will use at least
the same degree of care it would use to protect its own Proprietary Information of like importance, but in any case with no less than a
reasonable degree of care, including maintaining information security standards specific to such information as set forth in this Agreement.

If the Receiving Party is required by a Governmental Authority or applicable law to disclose any of the Proprietary Information of the
Disclosing Party, the Receiving Party will (i) first give written notice of such required disclosure to the Disclosing Party (to the extent
permitted by applicable law), (ii) if requested by the Disclosing Party, use reasonable efforts to obtain a protective order requiring that the
Proprietary Information to be disclosed be used only for the purposes for which disclosure is required, (iii) if requested by the Disclosing
Party, take reasonable steps to allow the Disclosing Party to seek to protect the confidentiality of the Proprietary Information required to be
disclosed, and (iv) disclose only that part of the Proprietary Information that, after consultation with its legal counsel, it determines that it is
required to disclose.

Each Party will immediately notify the other Party in writing upon discovery of any loss or unauthorized use or disclosure of the Proprietary
Information of the other Party.

The Receiving Party will not reproduce the Disclosing Party's Proprietary Information in any form except as required to accomplish the intent
of this Agreement. Any reproduction of any Proprietary Information by the Receiving Party will remain the property of the Disclosing Party
and must contain any and all confidential or proprietary notices or legends that appear on the original, unless otherwise authorized in writing
by the Disclosing Party.

Neither Party will communicate any information to the other Party in violation of the proprietary rights of any third party.

Upon the earlier of (a) termination of this Agreement, (b) upon written request of the Disclosing Party, or (c) when no longer needed by the
Receiving Party for fulfillment of its obligations under this Agreement, the Receiving Party will, if requested by the Disclosing Party, either:
(i) promptly return to the Disclosing Party all documents and other tangible materials representing the Disclosing Party's Proprietary
Information, and all copies thereof in its possession or control, if any; or (ii) destroy all tangible copies of the Disclosing Party's Proprietary
Information in its possession or control, if any, in each case, except to the extent that such action would violate applicable regulatory or legal
requirements. Notwithstanding the foregoing, each party's counsel may retain one copy of documents and communications between the
Parties as necessary for archival purposes or regulatory purposes.

55. Company consents to the grant of rights by CCR to Bottler provided for under this Agreement, subject to CCR and Bottler's acceptance of and
agreement to the terms and conditions set forth in this Agreement.
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56. Nothing in this Agreement, express or implied, is intended or shall be construed to give any person or entity, other than the parties to this
Agreement and their successors and permitted assigns, any legal or equitable right, remedy or claim under or in respect of any agreement or any
provision contained in this Agreement. This Agreement does not, and is not intended to, confer any rights or remedies upon any Person other
than Bottler, CCR and Company.

57. The parties acknowledge and agree that the terms and conditions of this Agreement have been the subject of active and complete negotiations,
and that such terms and conditions must not be construed in favor of or against any party by reason of the extent to which a party or its
professional advisors may have participated in the preparation of this Agreement.

IN WITNESS WHEREOF, Company and CCR at Atlanta, Georgia, and Bottler at ______________ have caused these presents to be executed in
triplicate by the duly authorized person or persons in their behalf on the dates indicated below.

THE COCA-COLA COMPANY

By:__________________________________        
Authorized Representative

Date: _______________________________    

COCA-COLA REFRESHMENTS USA, INC.

By:__________________________________        
Authorized Representative

Date: _______________________________    
    

[BOTTLER]

By:__________________________________        
Authorized Representative

Date: _______________________________
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Exhibit B

Territory

Note: -- Potential territory swap depicted is subject to confirmation at Closing that the territories being swapped are like-kind and have approximately
equivalent EBITDA.
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