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PUBLIC VERSION

WHEREAS The Coca-Cola Company TCCC”) and Coca-Cola Enterprises Inc.CCE")
entered into a Business Separation and Merger Agreedated February 25, 2010 pursuant to
which TCCC is to acquire the North American carliedaoft drink business of CCE;

AND WHEREAS CCE will separate its business of marketing, pratyend distributing non-
alcoholic beverages outside of the United Statesa@a, the British Virgin Islands, the United
States Virgin Islands and the Cayman Islands atster those businesses to International CCE
Inc. (“New CCE);

AND WHEREAS the existing shareholders of CCE, other than T@CE&ny of its subsidiaries,
will receive 1.000share of New CCE common stock and cash consideratio$10.00 in
exchange for each share of common stock of CCET&@C will become the owner of all of the
shares of CCE common stock and CCE will merge emd continue as a wholly-owned
subsidiary of TCCC (theTransaction”);

AND WHEREAS the Commissioner of Competition (th€Edmmissioner) has concluded that
the Transaction is likely to result in a substdngasening and/or prevention of competition in
the supply of carbonated soft drinksCanada;

AND WHEREAS the Commissioner has concluded that the implementatf this Consent
Agreement (the Agreement) is necessary and sufficient to ensure that aolpstantial
lessening and/or prevention of competition woultinesult from the Transaction;

AND WHEREAS the Respondent does not admit but will not for fhaposes of the
enforcement of any provision of this Agreementjroany subsequent proceeding, including in
any proceedings under section 106 of thampetition Act (the “Act”), in relation to this
Agreement contest: (i) that the Transaction isljyike result in a substantial lessening and/or
prevention of competition in the supply of carb@uhsoft drinksin Canada; and (ii) that the
implementation of this Agreement is necessary tsusnthat any substantial lessening and/or
prevention of competition would not result from fhensaction;

AND WHEREAS in this Agreement to address the Commissionengems, the Respondent
has agreed to certain restrictions on the use dlCDommercially Sensitive Information;

AND WHEREAS TCCC attorns to the jurisdiction of the Competitialribunal (the
“Tribunal ”) and the courts for the purposes of this Agreenagrd any proceeding initiated by
the Commissioner relating to this Agreement;

AND WHEREAS the Commissioner and TCCC agree to the immedeqgestration of this
Agreement with the Tribunal;

NOW THEREFORE TCCC and the Commissioner agree as follows:
l. DEFINITIONS

[1] For the purposes of this Agreement, unless songeihithe subject matter or context is
inconsistent therewith, the following terms have thllowing meanings:
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PUBLIC VERSION
“Act” means theCompetition Act, R.S.C., 1985, c. C-34, as amended;

“Additional Firewalled TCCC Personnel’ means those employees that are
identified and approved pursuant to subparagralgh)[8f this Agreement;

“affiliate” means an affiliated corporation, partnership otesproprietorship
within the meaning of subsection 2(2) of the Act;

“Agreement means this Consent Agreement entered into betwden
Commissioner and the Respondent pursuant to set@ibrof the Act, including
the appendices hereto;

“Bottler” means an entity licensed by a Concentrate Compganyproduce,
distribute, market, price, and sell carbonated doftk products under the brands
of that Concentrate Company;

“Bottler Functions” means the following activities, and no others,aoBottler,
which are typical of a Bottler that no Concentr@empany owns or has a
controlling interest in: (1) purchasing concentriiten one or more Concentrate
Companies for use in the production of carbonatat drinks, (2) producing
carbonated soft drinks, (3) marketing, advertisimgpmoting, distributing,
pricing, and selling carbonated soft drinks, (4)piementing the marketing,
advertising, and promotional programs of the Cotraém Company, (5)
determining and coordinating the amount or timirigfumding of retail-related
promotions of carbonated soft drinks for that tet& operations for the brands
of carbonated soft drink products of more than Goacentrate Company, and (6)
formulating and engaging in marketing, advertisiogpromotional activities for
the brands of carbonated soft drink products of entbran one Concentrate
Company within the Territory; provided, howeverattmo Concentrate-Related
Functions are included in Bottler Functions. Fagager certainty, for purposes of
this Agreement, Bottler Functions include thos@GCC as a Bottler;

“Business Day means a day other than a Saturday, Sunday artatatholiday
in the Province of Ontario;

“CCE” means Coca-Cola Enterprises Inc., a company itstiprincipal place of
business in Atlanta, Georgia, its directors, office employees, agents,
representatives, successors, and assigns; andiltls jentures, subsidiaries,
divisions, groups and affiliates in each case odieti by CCE, and the respective
directors, officers, employees, agents, represgagtsuccessors and assigns of
each. For greater certainty, CCE includes Coca@dttling Company, a
company with its principal place of business in dmdo, Ontario, but does not
include New CCE;
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PUBLIC VERSION

“CDMI” means Canada Dry Mott's Inc., a corporation orgaa, existing and
doing business under and by virtue of the laws ahdgla, with its office and
principal place of business located at 30 Eglirffmenue, Mississauga, Ontario
L5R 3E7, a subsidiary of Dr Pepper Snapple Groumg,, land its directors,
officers, employees, agents, representatives, ssocg® and assigns; and its joint
ventures, subsidiaries, divisions, groups and iatfis, and the respective
directors, officers, employees, agents, represgagtsuccessors and assigns of
each;

“CDMI Beverages means the carbonated soft drink products thdtheilsold by
TCCC in Canada under the License Transaction ahdgakage sizes and
flavours sold under this License Transaction; CB@Vverages also includes any
new sizes and flavours introduced by CDMI and edrrby TCCCin the
Territory;

“CDMI Bottler Functions” means Bottler Functions related to CDMI Beverages

“CDMI Commercially Sensitive Information” means all information provided,
disclosed, or otherwise made available by CDMI ©CLC relating to CDMI

Beverages that is not in the public domain, inclgdibut not limited to

information related to the research, developmenduyrction, marketing,
advertising, promotion, pricing, distribution, ssler after-sales support of CDMI
Beverages; CDMI Commercially Sensitive Informatiamcludes: (1) CDMI

Information Relating To Concentrate Functions a2 CDMI Information

Relating To Bottler Functions;

“CDMI Concentrate-Related Functions means Concentrate-Related Functions
related to CDMI Beverages;

“CDMI Information Relating To Bottler Functions” means CDMI

Commercially Sensitive Information relating @MI Bottler Functions; CDMI

Information Relating To Bottler Functions includee more than the type of
information that CDMI provided to its Bottlers ime Territory prior to the
Transaction; provided, however, that CDMI Informati Relating To Bottler
Functions may not necessarily include all suchrmfation;

“CDMI Information Relating To Concentrate Functions” means CDMI
Commercially Sensitive Information relating to CDMTIoncentrate-Related
Functions;

“CDMI Information Relating To Independent CDMI Promo tions” means
CDMI Commercially Sensitive Information relating folanned Promotional
Activities for CDMI Beverages that are separatenfrand independent of planned
Promotional Activities for TCCC Beverages;
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“CDMI National Accounts” means those retailers that sell CDMI Beverages in
the Territory (or those retailers that do not €d)MI Beverages in the Territory
but that CDMI is calling on to persuade them td €4DMI Beverages in the
Territory) to which CDMI makes account calls in popt of the CDMI Beverages
sold by or on behalf of TCCC in the Territory;

“Closing Dat€ means the date upon which the Transaction is ¢eteq;

“Commissionef means the Commissioner of Competition appointeyant to
section 7 of the Act;

“Concentrate Company means a company that formulates concentratehfer t
production of carbonated soft drink products angeptbeverages and sells the
concentrate to Bottlers. For greater certainty, garposes of this Agreement,
TCCC and CDMI are Concentrate Companies;

“Concentrate-Related Functions means the activities of a Concentrate
Company that are typical of a Concentrate Compameraiing separately from
and independently of any Bottler in which it maywéan interest, including: (1)
setting the price of the concentrate sold by thac@atrate Company and selling
that concentrate, (2) making decisions with respeébrmulating and introducing
new brands and flavours to offer to Bottlers, (3kmg decisions with respect to
introducing new flavours and package sizes of mgsbrands, (4) formulating
and designing marketing and advertising programth@fConcentrate Company,
and (5) determining whether, to what extent, anémtine Concentrate Company
will fund Promotional Activities. For greater cdrty, for purposes of this
Agreement, Concentrate-Related Functions includsetlof TCCC;

“Confidential Information” means competitively sensitive or proprietary
information not independently known to a persomireources other than the
entity to which the information pertains or to argmm who is under

confidentiality obligations to such first mentiong@rson, including, without

limiting the generality of the foregoing, manufaabg, operations and financial

information, operating costs and revenues, custdisi;, price lists, marketing

methods, patents, technologies, processes or toduer secrets;

“Legal or Regulatory Functions means activities necessary to comply with
financial or other regulatory requirements, obtamn provide legal advice, or
otherwise comply with applicable laws and regulagiancluding this Agreement;

“License Transactioi means the agreement between TCCC and CDMI,
containing a license to produce, distribute, markmice, and sell CDMI
Beverages in Canada, in the form attached at Cemti@a Appendix “A”. Such
agreement shall constitute a Remedial Agreement;

“Monitor ” means the person appointed by the Commissionesupat to Part IV
of this Agreement;
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(2) “National Accounts Sales Teafh means the TCCC Bottling Operations
Personnel who (1) call on CDMI National Accountsdaf?) determine and
formulate the level and timing of Promotional Adiies in support of TCCC
Beverages sold by TCCC in the Territory that doinclude CDMI Beverages;

(@aa) ‘New CCE' means New CCE as defined in the recitals, itedors, officers,
employees, agents, representatives, successorasaigs; and its joint ventures,
subsidiaries, divisions, groups and affiliates, #relrespective directors, officers,
employees, agents, representatives, successoessigas of each;

(bb)  “perso’ means any individual, partnership, limited pargmgp, firm,
corporation, association, trust, unincorporatedaoization or other entity,
whether acting alone or in concert with anothespey

(cc) “Promotional Activities” means price and non-price promotions, in-store
displays, and newspaper inserts;

(dd) “Remedial Agreement means any agreement between the Respondent and
CDMI that has been approved by the Commissioner thatl is specifically
referenced in this Agreement as constituting a Resmhé&greement;

(ee) “TCCC” or “Respondent means The Coca-Cola Company, a company with its
principal place of business in Atlanta, Georgia,directors, officers, employees,
agents, representatives, successors, and assigmb; ita joint ventures,
subsidiaries, divisions, groups and affiliates, #r&respective directors, officers,
employees, agents, representatives, successorsasaighs of each; after the
Transaction, TCCC includes the North American cadbed soft drink business
of CCE acquired in the Transaction;

(fl)  “TCCC Beverages means TCCC brands of carbonated soft drink prtsdaad
all package sizes and flavours thereof; TCCC Beayegahall not include CDMI
Beverages;

(gg) “TCCC Bottling Operations Personnel means persons, functions, or positions
of or within TCCC that satisfy all of the criterdescribed in Part Il of this
Agreement; “TCCC Bottling Operations Personnel” gisthe date of this
Agreement shall include, but not be limited to, tizenes, functions, or positions
described in Appendix “B” to this Agreement (theist”) and all people who
report (directly or indirectly) to such names, ftiogs, or positions; the List shall
indicate those who have access under paragraprenf#[5]; all changes to the
TCCC Bottling Operations Personnel shall be in edaoce with the procedure
described in Part Ill of this Agreement;

(hh)  “Territory " means Canada or any part thereof;

(i) “ Transaction” means the Transaction as defined in the recitadd,;
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an “Tribunal” means the Competition Tribunal established by @wmpetition
Tribunal Act, R.S.C. 1985, ¢.19 {2Supp.), as amended.

All other terms defined in this Agreement have theanings established elsewhere in
this Agreement.

APPLICATION
The provisions of this Agreement shall apply to:

(@) the Respondent, and the Respondent shall emaeof its affiliates to carry out
their respective obligations under this Agreement;

(b) each officer, director, employee, agent or oferson acting for or on behalf of
the Respondent with respect to any of the matefesred to in this Agreement;

(© all other persons acting in concert or paratipg with one or more of those listed
in (a) or (b) above, with respect to the mattefsrred to in this Agreement, who
shall have received actual notice of this Agreement

(d) the Commissioner; and
(e) the Monitor.
USE OF CDMI COMMERCIALLY SENSITIVE INFORMATION  BY TCCC

TCCC shall not use CDMI Information Relating To Centrate Functions for any
purpose except as expressly provided in this Agezgm

TCCC shall use CDMI Information Relating To Bottl&unctions only under the
following conditions:

(@) the CDMI Information Relating To Bottler Furanis is provided, disclosed, or
otherwise made available only to TCCC Bottling Gytens Personnel or to
Additional Firewalled TCCC Personnel;

(b) the CDMI Information Relating To Bottler Funmtis is used only in connection
with CDMI Bottler Functions, or solely for the puge of Legal or Regulatory
Functions;

(c) the CDMI Information Relating To Bottler Funmtis is used only in or in relation
to the Territory;

(d) the CDMI Information Relating To Bottler Funmtis is not used in connection
with Concentrate-Related Functions in any way, spihibition to include but
not be limited to using the information even if 8BMI Information Relating To
Bottler Functions is not itself revealed;
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(e) all CDMI documents and copies of documentseosithg or containing CDMI
Information Relating To Bottler Functions (whethier the form provided by
CDMI or in a form created by TCCC) are maintainedcanfidential until the
earlier of five (5) years from the date that suoluiments are received by TCCC,
or when CDMI Information Relating To Bottler Furas becomes public
through no act of TCCC; and

() CDMI Information Relating To Independent CDMIrdotions shall not be
provided to the National Accounts Sales Team amng tprior to the disclosure of
such information to any Bottler other than TCCC.

[5] TCCC Bottling Operations Personnel shall includdy ahose persons, functions, or
positions that:

@) are responsible for Bottler Functions or LegalRegulatory Functions only;
provided, however, that persons, functions, ortgos included within “TCCC
Bottling Operations Personnel” because they argoresble for Legal or
Regulatory Functions shall have access to and usach CDMI Commercially
Sensitive Information, but only to the extent sunformation is necessary to
perform such Legal or Regulatory Functions;

(b) are not responsible for Concentrate-Relatedctams, and if any such person,
function, or position reports (directly or indirBgtto a person responsible for
Concentrate-Related Functions, that person, fumctior position shall not
disclose, provide, or otherwise make available CDB&immercially Sensitive
Information to the person responsible (directlyimdirectly) for Concentrate-
Related Functions; and

(c) do not receive bonuses or other tangible benedlated to the marginal sale of
TCCC Beverages as a disproportionate benefit tobamus or tangible benefit
related to the marginal sale of CDMI Beverages.

[6] Each person specifically identified at Appendix “Biust submit to the Commissioner an
executed non-disclosure agreement and a staterttesitireg that he or she has received a
copy of this Agreement, will comply with its termemd will take all reasonable steps to
ensure that employees that report to him or hel eamply with its terms. Such
materials shall be submitted:

€)) for each person specifically identified in Apdéex “B”, no later than twenty (20)
days after the Closing Date; and

(b) for each person who replaces any of those fpaty identified in Appendix “B”
or who are given any subset of the responsibilitiEshose people specifically
identified in Appendix “B”, no later than ten (1@gys after assuming those
responsibilities.
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TCCC shall change the TCCC Bottling Operations &tersl only pursuant to the
following procedures:

€)) replacing or adding individuals who report édity or indirectly) to the people,
functions, or positions specifically identified iAppendix “B” shall be in
accordance with the usual and customary businessiges of TCCC;

(b) replacing any of the people specifically idéatd in Appendix “B” or
reorganizing functions or positions specificallgmdified in Appendix “B”, which
for greater certainty shall not include the additmf new functions that are not
specifically identified in Appendix “B” (but may ahude the splitting or
amalgamation of positions that are specificallynitfeed in Appendix “B”), shall
be in accordance with the usual and customary bssipractices of TCCC and
shall require the provision of written notice te thlonitor;and

(c) adding new functions or positions that are sp¥cifically identified in Appendix
“B” shall require prior notification to the Monitoand the Commissioner in
accordance with the following:

0] if the Commissioner does not object in writitgy the change within ten
(10) days of receiving the notification, TCCC shadl permitted to make
the change; and

(i) if the Commissioner, in her sole discretiorhjects in writing to the
change within ten (10) days of receiving the nadifion, TCCC shall not
be permitted to make the change.

TCCC shall disclose CDMI Commercially Sensitive dmhation to Additional
Firewalled TCCC Personnel only under the followamgpditions:

€)) such Additional Firewalled TCCC Personnel:
0] are employees or agents of TCCC; and

(i) are approved by CDMI, receive only the limitedormation approved by
CDMI, for the time period approved by CDMI, all acding to the
procedure described in subparagraph [8dfithis Agreement; and

(b) TCCC shall comply with the following procedureconnection with Additional
Firewalled TCCC Personnel:

0] TCCC shall submit the name, position, and fiorctof any proposed
Additional Firewalled TCCC Personnel to CDMI, theoMtor, and the
Commissioner, together with a statement of thearsdor the need to
include such person, the specific CDMI InformatiRelating To Bottler
Functions that is necessary to be shared, andniieepieriod during which
the information is intended to be shared;
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TCCC shall notify the Monitor and the Commisser, within twenty (20)
days of providing the notification in subparagrdpf(b)(i), of CDMI's
objection to, approval of, or failure to respondhe notification provided
under subparagraph [8](b)(i);

where: (1) CDMI does not object in writing tine proposed Additional
Firewalled TCCC Personnel set out in the notifmatinder subparagraph
[8](b)(i) or CDMI fails to respond in writing to & notification under
subparagraph [8](b)() within twenty (20) days oéceiving such
notification, and (2) the Commissioner does noteobjn writing to the
proposed Additional Firewalled TCCC Personnel witten (10) days of
receiving the notification under subparagraph [Ri(h the person(s) set
out in the notification shall be an Additional Rirglled TCCC Personnel;

if the Commissioner, in her sole discretiomed object in writing within
ten (10) days of receiving the notification undabaragraph [8](b)(ii),
then the person shall not become an Additional wated TCCC
Personnel; and

TCCC must obtain from each Additional Firewdll[ECCC Personnel an
executed non-disclosure agreement and a staterttestireg that he or she
has received a copy of this Agreement and will cgrwith its terms.

TCCC shall develop and implement procedures wigpeet to CDMI Commercially
Sensitive Information, with the advice, assistanaed approval of the Monitor, to
comply with the requirements of this Agreement:

(@)

(b)

such procedures shall ensure, without limitgtithat CDMI Commercially
Sensitive Information is:

(i)
(ii)

(iii)

(iv)

disclosed only if it is CDMI Information Relaty To Bottler Functions;

disclosed only to TCCC Bottling Operations Samnel or to Additional
Firewalled TCCC Personnel;

used solely for CDMI Bottler Functions, &egal or Regulatory Functions
in or relating to the Territory; and not for Contrate-Related Functions;
and

maintained confidentially; and

such procedures shall include, without limdati

(i)
(ii)

monitoring compliance;

enforcing compliance with appropriate remedadtion in the event of
non-compliant use or disclosure;

10
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(i)  distributing information regarding the proag@s annually to all
employees of TCCC associated with TCCC’s carbonatefi drink
products; and

(iv)  requiring that the TCCC Bottling Operationsrgannel and the Additional
Firewalled TCCC Personnel comply with the requireteeof this
Agreement.

MONITOR

At any time after the registration of this Agreemeiith the Tribunal, the Commissioner
may appoint a Monitor to ensure that TCCC complvh all obligations and performs
all responsibilities required by this Agreement.

The Commissioner, in her sole discretion, shatctehe Monitor.

Not later than ten (10) days after the appointnoénhe Monitor, TCCC shall execute an
agreement that, subject to the prior approval ef @ommissioner, confers upon the
Monitor all the rights and powers necessary to jtetiie Monitor to monitor TCCC'’s
compliance with the requirements of this Agreement.

If a Monitor is appointed by the Commissioner, TCGall consent to the following
terms and conditions regarding the powers, dusie8orities, and responsibilities of the
Monitor:

(@) the Monitor shall have the power and authatymonitor TCCC’s compliance
with the requirements of this Agreement, and skakrcise such power and
authority and carry out the duties and respong#sliof the Monitor in a manner
consistent with the underlying purpose of this Agnent and in consultation with
the Commissioner. In carrying out its functionse tMonitor is authorized to,
among other things, provide specific information ttke Commissioner as to
whether:

0] CDMI Commercially Sensitive Information providego TCCC is CDMI
Information Relating To Bottler Functions;

(i) CDMI Information Relating To Bottler Functions conveyed only to
TCCC Bottling Operations Personnel or to Additior@dewalled TCCC
Personnel; and

(i)  CDMI Information Relating To Bottler Functienthat is conveyed to the
TCCC Bottling Operations Personnel or to Additior&dewalled TCCC
Personnel is used solely for the purpose of cagryint CDMI Bottler
Functions or Legal or Regulatory Functions;

(b) the Monitor shall act in a fiduciary capacity the benefit of the Commissioner;

11
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the Monitor shall serve until five (5) yeardeasfthe License Transaction takes
effect; provided, however, that the Commissionarher sole discretion, may
extend or modify this period as may be necessaappropriate to accomplish the
purpose of this Agreement;

the Monitor shall have, subject to a legallgagnized privilege, full and complete
access to TCCC's personnel, books, records, dodsnaen facilities, or to any
other information relevant to the performance & t@sponsibilities as Monitor,
including Confidential Information, as the Monitanay request from the
Respondent. The Respondent shall cooperate withreguest of the Monitor.
The Respondent shall not interfere with or impdaeNlonitor's compliance with
this Agreement or the Monitor's ability to overstéee performance of this
Agreement;

the Monitor shall serve without bond or segu@t the expense of TCCC, on such
reasonable and customary terms as are agreed do tprithe approval of the
Commissioner. If the Monitor and the Respondertttaiagree on terms within
ten (10) days from the date of the Monitor's appoant, the Commissioner shall
establish the terms of the Monitor's service. ThenNbr shall have the authority
to engage, at the cost and expense of TCCC, suwultants, accountants, legal
counsel, and other representatives and assistaraseareasonably necessary to
carry out the Monitor's duties and responsibilitiesler this Agreement;

the Respondent shall indemnify the Monitor dmald him harmless against any
losses, claims, damages, liabilities or expensisingrout of, or in connection
with, the performance of his duties under this A&gnent. This includes all
reasonable fees of counsel and other expensesadcur connection with the
preparation or defence of any claim, whether or swgth claim results in any
liability, except to the extent that such liabésj losses, damages, claims or
expenses result from malfeasance, gross negligeruad faith by the Monitor;

TCCC shall report to the Monitor in accordanegh the requirements of this
Agreement. For greater certainty, TCCC shall meuthe Monitor with, amongst
other things, all source materials, working papargl all other information used
by TCCC to respond to each audit conducted to gartthat TCCC has protected
CDMI Commercially Sensitive Information in accordenwith the License

Transaction and this Agreement, and each othertreplating to TCCC's efforts

to protect CDMI Commercially Sensitive Information accordance with the
License Transaction and this Agreement;

in addition to information received pursuanstdparagraph [13](g), the Monitor
may undertake independent audits to confirm thaCThas protected CDMI
Commercially Sensitive Information and otherwise mptied with this
Agreement;

12
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the Monitor shall evaluate all reports subndtte the Monitor by TCCC. Within
thirty (30) days from the date the Monitor receittesse reports, the Monitor shall
report in writing to the Commissioner concerning gerformance by TCCC of its
obligations under this Agreement;

TCCC may require the Monitor and each of the nilar's consultants,
accountants, legal counsel and other represerdativel assistants to sign a
customary confidentiality agreement; provided, hesvethat such agreement
shall not restrict the Monitor (and its represemts) from providing any
information to the Commissioner;

the Monitor shall execute a confidentiality @agment in a form determined by the
Commissioner, pursuant to which the Monitor willdentake to the Respondent
not to disclose any Confidential Information acedirin the performance of the
Monitor's duties to any Person, except as permitigdsuch confidentiality
agreement or by this Agreement;

in the event the Commissioner determines thatNlonitor has ceased to act or
failed to act diligently, the Commissioner may ajpp@ substitute Monitor in the
same manner as provided in this Part IV; and

all information obtained by the Monitor purstiaie this Agreement that is
communicated to the Commissioner shall be affortbgdthe Commissioner, all
of the protections available under section 29 efAlat, theAccess to Information
Act, and the policies of the Commissioner in respeictthe treatment of
confidential information.

FUTURE ACQUISITIONS

For the term of this Agreement, if TCCC intendsrterge with a Bottler that is licensed
to distribute TCCC Beverages anywhere in Canadaisralso licensed to distribute
CDMI Beverages anywhere in Canada (“To-Be-Acquiiattler’), TCCC may use
CDMI Commercially Sensitive Information relating tlee specific brand or brands in the
geographic areas covered by the To-Be-Acquired I8t license for the CDMI
Beverages, after TCCC's acquisition of the To-Bepdiced Bottler, as long as TCCC
complies with the obligations of paragraphs [3], [8], and [6] of this Agreement, and
satisfies the following additional conditions:

(@)

(b)

TCCC shall comply with the obligations of tiigreement with respect to that
CDMI Commercially Sensitive Information; and

for acquisitions of To-Be-Acquired Bottlers thae subject to Part IX of the Act,

TCCC shall also comply with the notification anditivey obligations of the Act
and theNotifiable Transaction Regulations.

13
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Unless otherwise agreed in writing by the Commissipfor any merger with a To-Be-
Acquired Bottler that is not subject to Part IXtbe Act (“proposed merget), TCCC
shall supply notice of the proposed merger to tben@issioner at least thirty (30) days
before completing the proposed merger, and suchficadion shall include the
information described in section 16 of tRetifiable Transaction Regulations.

COMPLIANCE

Within five (5) Business Days of the Closing Datee Respondent shall submit to the
Commissioner a verified written report that ceetifithe date on which the Transaction
was completed.

Within thirty (30) days of the Closing Date, TCClai submit to the Commissioner an
affidavit that describes in reasonable detail thener and form in which it intends to
comply, is complying, and has complied with thisrégment. In that affidavit, TCCC
shall provide:

€)) among other information that may be requirelistaof all Bottlers that engage in
any Bottler Function for TCCC Beverages in or ithe Territory at the time of
submission of the list that also engage in any |8otFunctions for CDMI
Beverages; and for each such Bottler, TCCC stsil li

(1) each brand of TCCC Beverages that such Bosilécensed to distribute,
together with a description of the geographic areashich each brand is
licensed to be distributed; and

(i) each brand of CDMI Beverages that such Botitedistributing anywhere
in each geographic area described in subparagf#i(a)(i) to the extent
that TCCC has this information; and

(b) a copy of its report concerning compliance witis Agreement to the Monitor.

One (1) year after the Closing Date, annually fog hext nineteen (19) years on the
anniversary of that date, and at other times aCtramissioner, in her sole discretion,
may require:

€)) TCCC shall file a verified written report withe Commissioner setting forth in
detail the manner and form in which it has compligad is complying, with this
Agreement; and

(b) TCCC shall also include in each of its anneaglarts:

) any changes to the list of Bottlers of TCCC Brages submitted under
subparagraph [16](a)of this Agreement, including any deletions,
additions, or other changes; and
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[19]

[20]

[21]

VII.

[22]
[23]

[24]

PUBLIC VERSION

(i) for all To-Be-Acquired Bottlers acquired by TC during the previous
year, a description of the geographic areas in withe To-Be-Acquired
Bottler is licensed to produce, distribute, markeice, or sell each CDMI
Beverage.

TCCC shall notify the Commissioner at least th{@9) days prior to:
@) any proposed dissolution of TCCC,;
(b) any proposed acquisition, merger, or consabdeadf TCCC; or

(c) any other change in TCCC including, but notitéd to, assignment and the
creation or dissolution of subsidiaries, if suchammpe may affect compliance
obligations arising out of this Agreement.

For purposes of determining or securing compliamitk this Agreement, and subject to
any legally recognized privilege, and upon writtequest and upon five (5) days’ notice
to TCCC'’s principal Canadian offices, registereficef of its Canadian subsidiary, or
headquarters address, TCCC shall, without restmininterference, permit any duly
authorized representative of the Commissioner:

@) access, during business office hours of TCC&€iarthe presence of counsel, to
all facilities and access to inspect and copy albKs, ledgers, accounts,
correspondence, memoranda and all other records dmudiments in the
possession or under the control of TCCC relatedcampliance with this
Agreement, which copying services shall be providgd CCC at the request of
the authorized representative(s) of the Commissi@aral at the expense of
TCCC; and

(b) the opportunity to interview officers, directpior employees of TCCC, who may
have counsel present, related to compliance withAgreement,

it being understood that this paragraph [20] shatlbe construed so as to derogate from
any protections afforded by section 29 of the Act.

This Agreement shall terminate twenty (20) yeansiithe Closing Date.

REMEDIAL AGREEMENTS

Any Remedial Agreement shall be deemed incorporiatedhis Agreement.

With the exception of the License Transaction, tare by the Respondent to comply
with any term of a Remedial Agreement shall coustita failure to comply with this
Agreement.

Any failure by the Respondent to comply with anynteof the License Transaction
relating to the use of CDMI Commercially Sensitlaéormation shall constitute a failure
to comply with this Agreement.
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[25]

[26]

[27]

[28]

VIII.

[29]

[30]

PUBLIC VERSION

The Respondent shall not modify or amend any tefrim Remedial Agreement without
the prior approval of the Commissioner, except wapect to the License Transaction.

The Respondent shall not modify or amend any terthe License Transaction relating
to the use of CDMI Commercially Sensitive Infornaatiwithout the prior approval of the
Commissioner.

Where the Commissioner approves amendments or icathbhs to any Remedial
Agreement, such amended and modified Remedial Aggaeshall become a Remedial
Agreement and shall be deemed incorporated insoAgreement.

Except as expressly provided in paragraphs [25][26Hof this Agreement, for a period

of twenty (20) years from the Closing Date, the jReslent shall not, without the prior
approval of the Commissioner, enter into any ageydgm that vary, amend, limit,

contradict or impair the effectiveness of, or tivety be construed to vary, amend, limit,
contradict or impair the effectiveness of, the terof this Agreement or any Remedial
Agreement.

NOTIFICATION

The Respondent shall provide a copy of this Agregme each of its own and its
affiliates' officers, employees, or agents havingnagerial responsibility for any
obligations under this Agreement, no later than(i€)) Business Days from the Closing
Date.

Notices, reports and other communications requiredermitted pursuant to any of the
terms of this Agreement or in any proceedings rgisierefrom before the Tribunal shall
be in writing and shall be considered to be givedispatched by personal delivery,
registered mail or facsimile transmission to thaipa as follows:

€)) if to the Commissioner:

Competition Bureau

Place du Portage, 21st Floor
50 Victoria Street, Phase |
Gatineau, Quebec K1A 0C9

Attention: Commissioner of Competition
Fax: (819) 953-5013

With a copy to:
Competition Bureau Legal Services
Place du Portage, 22nd Floor

50 Victoria Street, Phase |
Gatineau, Quebec K1A 0C9

Attention: Executive Director and Senior Generalgsel
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PUBLIC VERSION
Fax: (819) 953-5013

(b) if to the Respondent:

The Coca-Cola Company
One Coca-Cola Plaza
Atlanta, Georgia 30313
U.S.A.

Attention: Senior Vice President and General Counse
Fax: (404) 598-5525

with a copy to:

Coca-Cola Ltd.

100 - 42 Overlea Boulevard
Toronto, Ontario

M4H 1B8

Attention: Senior Managing Counsel
Fax: (416) 467-2222

and a further copy to:

McMillan LLP

181 Bay Street, Suite 4400
Toronto, Ontario

M5J 2T3

Attention: Dr. A. Neil Campbell / Mark Opashinov
Fax: (416) 865-7048

or to such other street address, individual ortedacc communication number or address
as may be designated by notice given by any parthe other parties. Any demand,
notice or other communication given by personailveey will be conclusively deemed to
have been given on the day of actual delivery drglyen by registered mail, on the fifth
(5”‘) Business Day following the deposit thereof in thail and, if given by electronic
communication, on the day of transmittal thereofifen during the normal business
hours of the recipient and on the Business Dayndunhich such normal business hours
next occur if not given during such hours on any. dathe party giving any demand,
notice or other communication knows or ought reabbnto know of any difficulties
with the postal system that might affect the dejnaf mail, any such demand, notice or
other communication may not be mailed but must ivergby personal delivery or by
electronic communication.
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[31]

[32]

[33]

[34]

[35]

[36]

[37]

[38]

PUBLIC VERSION
GENERAL

The Commissioner and the Respondent agree to theedmate registration of this
Agreement with the Tribunal.

The Commissioner agrees that Confidential Apperidik shall not form part of the
public version of this Agreement and shall remanmfential at all times during and
following the duration of this Agreement.

With the exception of the provisions of paragrah][ the Commissioner may, in her
sole discretion, extend any of the time periodsteamplated by this Agreement. The
Respondent and the Commissioner may mutually agreenend this Agreement in any
manner pursuant to subsection 106(1) of the Act.

Nothing in this Agreement (including the recitaksréto) precludes the Respondent from
bringing an application under section 106 of thet far a successor or equivalent
provision under the Act) to vary or rescind thisrégment. The Respondent agrees that it
shall not, in any such application, contest the @sioner’s present conclusion that: (i)
the Transaction is likely to prevent or lessen cetitipn substantially in the supply of
carbonated soft drinks; and (ii) the implementatainthis Agreement is necessary to
ensure that any substantial lessening and/or ptievenf competition would not result
from the Transaction.

Computation of time periods contemplated by thise®gnent shall be in accordance with
the Interpretation Act, R.S.C. 1985, c. I-21. For the purpose of this ekgnent, the
definition of “holiday” in thelnterpretation Act shall be deemed to include Saturday.

This Agreement constitutes the entire agreemenvdsst the Commissioner and the
Respondent and supersedes all prior agreementgratanddings, negotiations and
discussions, whether written or oral, with resgied¢he subject matter hereof.

In the event of a dispute regarding the interpi@tatapplication or implementation of
this Agreement, including any decision by the Cossitiner pursuant to this Agreement
or any breach of this Agreement by the Respondant, of the Commissioner or the
Respondent may apply to the Tribunal for directiona further order.

This Agreement may be executed in counterpartsh @hcwhich shall constitute an
original and all of which taken together shall ditnge one and the same instrument. In
the event of any discrepancy between the Englispuage and French language versions
of this Agreement, the English language versiorl ghavail.

[The remainder of the page is intentionally left bank.]
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The undersigned hereby agree to the immediatetrats of this Agreement.

DATED this 27" day of September, 2010.

[Original signed by “Melanie L. Aitken”]

Melanie L. Aitken
Commissioner of Competition

THE COCA-COLA COMPANY

By: [Original signed by “Geoffrey J. Kelly”]
Name: Geoffrey J. Kelly

Title: Senior Vice President and General Counsel

[Signature Page Public Version of Consent Agreerhetween the Commissioner of
Competition and The Coca-Cola Company]
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CONFIDENTIAL APPENDIX “A”
Master License Agreement

[CONFIDENTIAL]

PUBLIC VERSION
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PUBLIC VERSION
APPENDIX “B”

Coca-Cola Refreshments Canada (“CCRC”) Bottling Opeations Personnel

President, Coca-Cola Refreshments Canatta at the time of the closing of the Acquisition

will be Kevin Warren:

The President will be responsible for all bottlperations in Canada

The President, all of his direct reports, and tht&re organization below them,
will be part of Coca-Cola Refreshments Canada; nahéave Concentrate-
Related Functions

CCRC will be responsible for executing third-pastgand distribution agreements
in accordance with applicable information firewatuirements

The President will report to the CEO of Coca-Coireshmentd).S.A.
(“CCR")

[Title] , Field Saleswho at the time of the closing of the Acquisitiwill be Rob Gehring:

This position will execute national, regional anddl Foodservice and Retall
customer plans across Canadian market.

This position will develop and execute regional &owhl programs

This position will create and implement strategitiatives and objectives driving
business metrics

This position will report directly to the Preside@CRC

[Title] , Sales and Customer Marketjwgho at the time of the closing of the Acquisitieill be
Scott Lindsay:

This position will lead CCRC'’s executive relationskvith a portfolio of strategic
national customers

This position is responsible for portfolio optimizan and franchise partner
leadership

This position will report directly to the Preside@CRC

[Title] , Supply Chainwho at the time of the closing of the Acquisitieiil be Alain Robichaud:

This position will lead the operatiofsr all brands and packages, across all routes

to market, including manufacturing, procuremerangportation, warehouse and
direct store delivery

This position will lead efforts in areas such aaldy, safety, environmental
sustainability, and operational excellence

This position will report to Supply Chain, CCR
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[Title] , Financewho at the time of the closing of the Acquisitieiil be Ed Walker:

. This position will be accountable for overall fircgal stewardship, including
centralized management and financial reportingrfamal planning and
forecasting, and report-to-record activities

. This position will lead real estate activities &d@R business planning

. This position will report directly to Finance, CCR

[Title] , Human Resourcesho at the time of the closing of the Acquisitweill be Tova White:

. This position will develop and execute human resewstrategies and will lead
development and implementation for all human reseuritiatives and processes

. This position will identify solutions for organizahal capabilities, required
competencies and skills, and future strategic ¢bjes

. This position will report directly to HR, CCR

[Corporate Counsel] Legal who at the time of the closing of the Acquisitieiil be Fabio
Pozzobon:

. This position will provide legal support and ovetti of legal services

. This position will report directly to Legal, CCR

[Title] , Public Affairs and Communication&ho at the time of the closing of the Acquisition
will be Sandra Banks:

. This position will be responsible for the developrirend execution of
stakeholder engagement, communication, media, anergment relations
strategies and campaigns

. This position will lead efforts in partnership witharketing and business
operations to support and enable growth while ptotg and enhancing the
reputation of TCCC and its brands

. This position will report directly to Public Affasrand Communications, CCR.
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