RESOLUTION NO. _/+/-/5
CITY OF CENTERVILLE, OHIO

SPONSORED BY COUNCILMEMBER (/?( ¥ viodom ONTHE /44 DAY OF
i ’/%_M,L ,2015. =

A RESOLUTION AUTHORIZING AND DIRECTING THE CITY MANAGER
TO ENTER INTO AN EXCLUSIVE BEVERAGE MARKETING
AGREEMENT WITH BOTTLING GROUP LLC (PEPSI BEVERAGES
COMPANY) AND FINDING THAT COMPETITVE BIDDING IS
INAPPROPRIATE.

WHEREAS, this council has determined that the City is in need of a marketing organization
to market beverages at The Golf Club at Yankee Trace; and

WHEREAS, proposals were solicited from various beverage marketers; and
WHEREAS, the said process produced only one proposal acceptable to the City; and

WHEREAS, this City as a charter city with full home rule powers as authorized by Section 3,
Article XVIII of the Constitution of the State of Ohio which powers would allow the City to
waive the requirements of competitive bidding and award said contract if this council
determines such a procedure is in the best interests of the citizens of Centerville; and

WHEREAS, this council has determined that it is in the best interests of the City to award
said contract without competitive bidding.

NOW, THEREFORE, THE MUNICIPALITY OF CENTERVILLE HEREBY RESOLVES:

Section 1. That the City Manager is authorized and directed to enter into
an exclusive beverage marketing agreement with Bottling
Group LLC (Pepsi Beverages Company) on behalf of the City.
A copy of said Agreement is attached hereto as Exhibit “A”.

Section 2. This resolution becomes effective on the earliest date
allowed by law.

PASSED THIS /L% dayof  7'Junet 2015,
7

28

Mayor of the City of Centerville, Ohio




ATTEST:

:-D L{J? B ﬁ . ’-j).:’r. LD
Clerk of Council
City of Centervillg, Ohio

CERTIFICATE

The undersigned, Clerk of Council of the City of Centerville, Ohio, hereby certifies

the foregoing to be a true and correct copy of Resolution No. _/ it (5 , passed by
the Council of the City of Centerville, Ohio on the /4% day of /77@ cd ,2015,

\/.Df_,g’w- Q % OCL Wwidd——

Clerk of the Couﬁ

Approved as to form, consistency
with existing ordinances, the Charter
and Constitutional Provisions.
Department of Law

Scott A. Liberman

Municipal Attorney




o EXHIBIT "A"
| @ PEPSI BEVERAGES COMPANY Beverage Agreement C

“4 Customer Information:

Name of Business: YANKEE TRACE GOLF CLUB Customer E-mall: _JPajari@yankeeirace.org
COF Number{s):
Primary Contact: _ JASON PAJARI {Include all numbars) 9204414
Address: 10000 YANKEE ST Fed Tax Id #:
City: CENTERVILLE State Tax Id #:
(937) 438-3585
State: OH Business Phone: x4301 Call #:

Zip: 45458 ) _Business Owner:
e 2 PBC Information & ' A e Agreement Termioi s
PBC Location(s): _DAYTON OH

Created By: _JIM WILLIAMS Zone #: 14072 Agreement Start Date: _ 3/15/2015
SQUTHERN
PBC Market Unit: OHIO MKT Phone # Agreement End Date*:  3/26/2020

Sales Method: (check one) [0 PepsiDirect [ Pre-Sell (Route # )*es vome Besed Torm Saction, or Agreement automatically ranws ysarly uniess Cancalation 1 rucaived aileast ninsty (30) daya pror lo
of ismm

{Check Boxes and Specify, as applicable)

PBC Agrees To: - " Customer Agrees To: - .

h cent where prohibited by law - In EXCLUSIVE - Customer agrees to exclusively serve the Products i
t;?:?:hael\:]:nf;argesf;:l ct':arge trheeprnlnimum ?eygal rental fea indicaled below at the Customers Outlel. The Products shall be the only
allowed), where and B3 necessary coolers, fountain or other X | beverages of thelr respective lypes soid, dispensed or otherwise made
equipment to the Customer, ta be placed and operated | avallable, or In any way advertised, displayed, represented or pramoted at or
pursuant to the terms and conditions of this Agresment {as |_in connection with the Customer's Outlet
specified on reverse side). NON-EXCLUSIVE = Customer agrees to grant PBC the right 1o have its

Preducts sod, dispensed or otherwlse made avallable, and advertised,

X Initial Equipment Placement shall be as fallows {fill cut as displayed, represented or promoted at or In connection with the Customer's
applicable); | Outlet. Notwithstanding the foregoing, If PBC has provided Customer with
Coolers: One-Door Two-Door Three-Door |1 fountain Equipmant, Cuslomer agrees {o serva PBC's postmix Products

Counter-top Energy exclusively at its Outlel,
s i DSD -~ Customar agrees to purchase a!l Producls dlrac!ly from the PBC
Founlairu. Gvalve, Bieve Bar qung [ butlsn). 1 Location(s) indicated abava, and sell only those Products purchased from
Special; Lipton Brewed Iced Tea Juice  Frozen | X | PBC from the Equipment provided to the Customer by PBC. Customer
Slush FUB Unit | shall not stock any non-PBC Products {food or beverages) In
1 Valve Urn__ 2 Valve Um _Other {Specify): | Equipment. P

PBC shall provide, at no charge to the Customar MINIMUM THRUPUT - In order to guallfy for applicabla Equipment,

X (except where prohibited by faw), periodic maintenance, Customer shall purchase a minimum annual average of 100 Cases per door
necassary service and repalrs to all Equipment loaned X | ftor each cooler, 100 Gallons per each FB unit, 150 Gallons per sach um,
to Customer pursuant to this Agreement. and 500 Gallons per each fountain dispensing unit (minimum regquirement
PB ka available for purchasa by Customer may exclude bar guns at PBC's discrefion] af the Quiiat,

X B ef;g:a"n';:d °cup: it O, ':.. Amﬁlaw ;mdum.} ! X | REQUIRED PRODUCTS. Purchase, stock and distibute ai least each of
prices as determined by PBC. (Based on availabliity) _the Products {as specified below] at all times during the Term. |
Provide Customer with tha opporiunily io participata as & member of — - = |

. Required Packa es for thls A reement.
; + plus

X Q Pepsirewards + plus X Fountaln PostmiwBIB X 200z X2 Liter X Cans
* |f unredeemad, earmed polnts will expire after two years
* Visit www.pepsirewardsplus com for full program detalls Fountain Premix/Tanks (timted Market Avaitabilty) X Cups X CO2
For additional local PBC Fleld input:

. Othar

FOUNTAIN/IPOSTMIX SKU REQUIREMENTS: (Must carry minimum of Six}
(Based on avallability) ‘

AGREED TO AND ACCEPTED BY: Pepsi DiPepsi SievaMist Min, Dew Of Dew SoBe Life Water
For Pepsi Beverages Company Brisk Tea Lipton Brewed lced Tea; Sweel UnSweet Other
Dr Pep Dt DRP Mug CF DtPepsi Dt Slema Mist Crush
Lemonade WIld Cherry Pepsi Frult Punch
Frozen Slush Juice 8IB Juice Cartridge  Other Innavation
Signature: Date
200z, BOTTLE SKU REQUIREMENTS: Must Check One Levol
——— = (All shall be 20 oz boltles unless otherwlse indicated)
pL A s X Platinum: Must Purchase Pepsi, Ot Pepsl, Slerra Mist, Mountain Dew,
For Customer Aquafina plus any thres addilional skus from brands below: |
&ITy ¥ CEATER LUESE 2 -/ -3/ T Gold: Must Purchase any five skus from brands below:
D.% 4, &£l d D yowl
sl gnalura:‘ Qolf b4 £E Tuac EDate ; Silvar: Must Purchase any three skus from brands below.
err Pepsi  DitPepsi  Min. Dew Dt Dew Sierra Mist Aquaﬂna Dr Pep
Py Z el Ct. DRP Crush Max Nex Lipton: Iced Tea Brisk Pure Leaf
Print N L RECoe. 4, ”u ¢ ar 1"_’"‘ Galorade G2 PropelZero  SoBe LifeWaler SoBe Dole/Ocean Spray
™ Name 7 LC KickStart (160z)  Starbucks {1102/13.702) Energy {1602}

X “Comply with the Terms of this Agreement

Version 151 ¢ Copy: Customer, Channel Manager, Channel Director and VPFS (VPFS fax to Pepsi Direct (336) 898-6122), Page 10f 3



@ PEPSI BEVERAGES COMPANY

Beverage Agreement C

ST : - Customer Information: SIS | . Eaihet
Name of Business: Customaer E-mall: {Required)
YANKEE TRACE GOLF CLUB JPajari@yankeelrace org
Primary Contact: COF Number(s):
JASON PAJARI {Include all numbers) 9204414
Address: 10000 YANKEE ST Fed Tax ID #:
City: CENTERVILLE State Tax 1D #:
State: Business Phone: (937} 438.3585 Ceall
OH x4901

Zlp Code: 45453 Busineas Owner:
Hag PBC Information~ ; 4 AgreeentTerm-

PBC Locatlon(s): DAYTON OH
Croated By: JIM WILLIAMS Routs #: 14072 Agreement Start Date: 31612015
SOUTHERN QHIO Agresment End Date*:
PBC Market Unit: MKT Phone # 3125/2020
PBC AGREEMENT OVERVIEW
SCHEDULE A
x Customer shall provide a llst of the currant locations of all Equipmeant Gt .';‘.'.'.'2;';.";‘;& é‘.‘;‘.?h‘..".::.
{oaned or rented to Cusiomer by FBC (*Equipment List"), which shall Include
addresses and serial and asset numbers, Customer shall provids PBC with
access 1o such Equipment at any lime upon request. Fallure to provide a TWorCaowcD i AR
complets Equipment List to PBC may result In: Tooeonn o =
@ Removal of Equipment .
B Forfeliure of all lunds payable by PBC hereunder 30 oz Gatornde 7] ]
PHC shall pay Development Funds Upfrant as follows: BT 7y =
Annually: 3 SembAnnually:'$  Quanrtery: $ '
Oevélopment FUnds sl be pald for the yaars’ = and‘shalfnol
excesd $total paymaents,
x PBC shall pay Development Funds Premiums* as follows:
X Annually: $ 3000 Semk-Annually: $  Quartedy: $
*Developmeni Funds Premiums shall be used for mutually agreed markeling
and other programs. Development Funds may not, represent a cash paymeni or be
cumulative.
X | PBC shall accrue Rebatss® on purchased Products bassd on Scheduls A:
X Annually  Semb-Annually  Quarierly
*Delailed in Schedule A under "Rebates per Case/FPkg”
“~*Based on 24 unils/case unless otherwise noted in Schedule A
X | PBC shail pay accrued Rebats amounts within 80 days of the end of
calendar quarter or yesr snd, as applicable.
X | PBC shail pay s one-time Signing Bonus of $5000 Exclusions
X | ¥ Customer recelves shells and pailsts from PSC thsy must be returned
X | Volume Based Tarm (Check box If appiicabls) The foilowing Products are exclu'::lad 1":0:11 Schedule A and will not recelve
* The Tesm of this Agreement shall commence an the Agreement Start Date ANy TeNMeE
listed on p. 1 and and on the later of: (1) ,20__, or {2) the date on
which Customer purchasss from PBC ____ 5,900 Gallons/Cases for
sale in the Qutlets. No auto renswal of Tem.
AGREED TO AND ACCEPTED BY:
THE PEPS| BEVERAGES COMPANY Development Funds, Rebates, Signing Bonus. All such amounts set forth in
SN T this Agreement shall be earned over the quarter, year or term, as applicable,
nt Name 3 and shall be refunded pro rata by Customer if this Agreement Is terminated
FSR/Channel Manager prior to tha Agreement End Date.
Date: Additional Notes (if needed)
Signature; Development Funds Premiums Comments: contract years 2.5
Print Name Title
Planner/ Planning Analyst
Dala:
Signatura! For Customan:
Print Name Title FrnkName Dals:
VP FSNVP GM sk
ure;
Date: i
Signatura:
Print Name Title
VP FS/CFO

Version 151 ¢ Copy: Customer, Channel Manager, Channel Director and VPFS (VPFS fax to Pepsi Direct (336) 896-6122), Page 20f 3



. @ PEPS1 BEVERAGES COMPANY

COF: 9204414
Thiz sats forth the agresmant {"Agresment’) batwesn Bottling Group, LLC, on behalf of lisalf and is affillales and/or thelr respective subsidiarias collactively comprising Pepsi Beveragss Compeny (*PAC’)
and tha Customer identified on the frant page of this Agreement (the “Customear”), with respect io tha purchase of Products

1. Definitions. As used in this Agreemani, the following capitalized terns shall have the respect! meanings assigned therato balow,

a. "Agrsament Year" ghall mean each twelve-month pariod beginning with the Agresmant Start Date. ' ) R

b. “Beverages” means all carbonated and non-carbonated, non-alcoholic drinks, howsver dispensed, within the lollowing calegores: (i) colas and other Ravored carbonated drinks; (i) fruil juice, frut
juice containing and frult Navorad drinks; (i) chilled coffee drinks; (iv) chilled tea products; {v) hypertonic, satenic and hypatonic drinka {sports drinks and fluid replacements); (vi) energy drinks, {vii) bottied
or canned water whether carbonated ar sull {spring, mineral or purified), (vill) liquid concentrate leas (*LCT"), {lx) frozen non-carbonalad beverages {"FUB'), and {x) any lulure categonies of nonalcoholic
beverags products (hal may be distributed by PBC, ) . . _

€. “Cases"” shall mean the number of cesas of botile & can Products purchased by the Customer from PEC lo be deliverad in sizes, quantities and lypes of conlainers as determined by PBC from time to
lima.

d. “Equipment” shall mean ell coolers, fountain and other beverage dispensing equipment foansd or rentsd to tha Customer by PBC during the Term.

e. "Gallons” shall mean the gallons of Pestmix, LCT and FB Products purchasad by the Customer from PBC,

. "Outlet” shall msan the Customer's outlet located at the addreas Indicatad undar the Customer Information section, and any expansions thereaf, including any restaurant, oullel or other facility in Lha
Customer's system that may be opened or scquirad by the Customer within PBC's bottling territory during tha Term (the “Outlets®). In the event thal new Quillets are added during tha Term of this
Agreemeni, the parties shall creats and attach an updated schedule of Qutlets, COFs and addrasses, o be automatically included as part of the Agraemant.

g. “Products” shall meen Baverages manufactured, sold or distribuled by PBC which may be amendad by PEC from time to lime.

h. “Term" The term of this Agresment shall ba for the pariod commeneing on Lhe Agreement Start Date and expiring on tha Agresment End Date as indicatsd on tha front page andior “Volume Based
Term" section of this Agresment, uniess sooner larminated or exiznded as provided harain. Alter the expiration of the inillal tarm, for agrasaments that have e lime-based duration, thia Agresment shall
automatically renew for successiva one (1) year periods uniess conlrory written notica is provided by ons party lo the ather not lass than 90 days prior 1o the end of the initial tarm or any renewal period,
Any tenawals shall ba under the same terma and conditions, excapt that Customer shall not be entitled to receive any consideration identified a3 “one-time® or upfront tor any renawal pariods,

same tarms and conditions, excapl thal Customar shall not ba enlitied to receive any cansideration ideniified as “one-time® or upfronl for any ranswal perioda.

2, Consideration. In considsration of the rights grantsd In this Agresmenl, and provided tha Customer Ia noi in braach of this Agraement, PBC shall provide tha Customer the following - if epplicable a3
indicated on the first iwo pages of this Agreement:

a, Equipment, PBC or ons of is affillales shall retain sl right title and interest in the Equipment. PBC will meka Inltial delivery of each piecs of Equipment io the Custamer's designated location. Prior fo
the dalivery of the Equipment, the Customer shall completa and sign an Equipment Move Order ("EMO") or equivalant with an authorized PRC representaliva, providing the location name end address
where the Equipment will be locaied. PBC shall instali the Equipment at Customer's above address with no additional cost {o Customer, provided that Cusiomar shall make available necessary electrical
and plumbing facilities as raquirad by city, stale and Federal reguiations. At gll imes during the Term, Cuslomer sha!l comply with PBC's Product merchandlsing standards, and policies and proceduras
ragarding the operation and use of PBC's Equipment, es such standards and policies mey be updeled or modified by PBC from lime lo iime. Cuslomer agrees nol to remova or csuse (o ba removed of
olharwiss encumber tha Equipment from the localion above designaled withoul tha wrilten conseni of PBC. Customer agresa o promptiy notify PEC if the Equipment neads Io be repaired or serviced.
Cuslomer further agrees io fully cooperats with PBC In eifscling any necassary repairs or servica. Provided the Customer s in compliance with all lsrms and conditions of this Agresment, PBC agrees to
provida free service and repalr of the Equipment (excepl whare prohibiled by law). Cusiomer shall keap the Equipment fres from any liens or encumbrances axcapt those caused by PBC, Customer shall
be liable to PBC for careful use and return of the Equipment in good condition, and any Equipment or parts lost or damaged by fire, lhelt, accident, of for any other reason, shall be paid for, al the Ums of
loss, by Cu All abla exp Incurred by PBC In sacuring retum of ihe Equipment, inciuding but nol limited 1o hourly charges for PBC's smployees, shall be Cusiomer's responaibility.
PBC shall have the rghl, duing Customer's usual businesa hours, lo enler the premises where the Equipmant is located and shall have frae acceas therslo for purposes of inspecting or removing the
Equipment. Failure ta comply with this provision shail be desmed a matarial braach of this Agresment.

b. Funding. As set forth in this Agresment, Funding, 3 eppliceble, may consiat of: {1) an Upfront Developmant Fund payment in Lhe amount indicated in thia Agreamanl, payable as spacified herein and
eamed over the duration of the Term es ataled below; (2) Rebales payabla for applicable Cases or Gallons or Producls purchased by Cusiomer from PBC during Lhe applicable funding period; (3) a ane-
time only Signing Bonus In the amount Indicatad In this Agreemant, paysbla within ninety (90) days of the later of installation of Equipmeni or signing of this Agresmeni by both parties, and samed cver
the duration of the Tarm; and (4} such other conalderation as indicaled on the first two pages of this Agrasmen, Including thal based on sxclusive/non.exciusive siatus of the Customer, For funding
canalisting of ilam {1) er {3) above, the funding will be eamed by Cusiomer on 8n equal monthly basis over the Initiel Term If the Agreemani has only & *ime-based” duration, and will be sarned on on
equal per Gallon/Case basis if the Agresment has a ‘iaier of ime or Gallons/Cases purchused” duration;and

¢. The Customer acknowledges and agroes that all consideration set forth herein is to be samed by the Cusiomer based on its full compliancs with the larms, and requirements of this Agreement and
PBC shall provide such consideration provided the Customer (1) has paid in full, without offsets, auta or other deductions, all invoicas for Products delivered to the Customer, and (2) is not In breach of its
obfigations under this Agresment.

3. Product Price, Prices for Products (including for Ancillary Products, if applicable) shall be at the discration of PEC and aubjecs to change from time 1o tima,

Beverage Agreement C

4. General Terms

a. Breach and Termination, In the event aither party braachss a provision of this Agreemant, the non-breaching party shall give the olher party writlen notice of such breach. Upan recaipt of such
wrilten notice, the braaching party shall have thirty (20) days to cure such breach, If such breach Is not cured within the spacified time period, the non-breaching party mey lerminate this Agreement upon
tha axpiration of such cwe parjod upon wrilten notica to the breaching party.

b. Remedies. Il PBC larminates this Agreemeant dus lo Section 4{a) abave or Cusiomer lemminatea this Agreemen| for any reascn other than dsfauli by PEC, then in addition 1o any oiher ramedies to
which PEC may bs entitled by reascn of any broach, Cusiomer shall immediately reimburse PBC for the following: (1) an amount representing reimbursement for the cost of Installalion and remaval of the
Equipment provided to Customer by PEC pursuant (o this Agresment; and (il) Customer shall reimburse PEC jor a prorated portion of any funding or upironi peyment advanced by PBC and not sarmed by
Customer as of the tme of terminalion, with such prorated emount based upon tha number of ramaining months In tha Term as of the dots of terination if the Agreement has a lime-based duration, or
based upon the number of cutsianding Gallons/Cases remaining 1o be purchasad as of the date of terminalion, as applicable Il the Agresment haa a sier of Ume or Gallons/Cases durslion;; and (iil) an
smount as liquidated damages, for lost sales suffersd by PBC as a result of such termination, aqual 1o the sum of (1) the product of $5 mulipiied by the projected number of Gallons of Postmix, LCT and
FB Products that Customer would have besn expacted ta purchasa during the remainder of the Tarm based on the Customer's average annualized purchase rats. and {2} tha produet of $10 mulliplied by
the projectied number of 24-pk case equivalents of Packsged Products that Customar would have baen axpected ta purchasa during tha remainder of the Term based on Customer's average snnualized
purchasa rate. In addition 1o the foregoing, Customer shall not recsive any consideration pursuant to this Agresment which has not been fully samed or redesmed (including Pepsi Rewards poinis) by
Cuslomar as of the dale of such breach.

c. Fallure to meet Minimum Thruput Requirement. At the end of sach Agraemeni Yeer, or al any lime upon Lhitty {30} days notice, il Customer falls Io, or if Cuslomer purchase irends indicate thal
Customer wili fai tg, purchase the average Cases/Gallons as indicatad on the froni page of this Agreament, then PBC shall have the right ta remove Equipmeni complstaly and terminale this Agreement
pursuant 1o Section 4{a), or substituie/adjust Equipment placement as necessary such that the averags Cases/Galions Is achieved. Tha Cusiomer shall retum the Equipment within 20 days after writlen
nolica from PBC. At the end of the Initial Termn, or any renewal period thereafier, if Cuslomer has failed to puchasas the aggregate (e.g. for 2-year term, 1000 Gallons per fountain dispensing unit) voluma
thrashold requirements staled herein, PBC shall have the opilon, in lleu of termination, to axtend the respeciive larm of the Agreement until such time as the Cuslomer's purchases reach the applicabls
aggregates voluma threshokis ("Aulomatic Extension”). Renewals after any Automatic Extension periods shall be treated under Section 1{g), above,

d. Equipment upon Expiration or Termination of this Agresment. If this Agresmant is lerminaled or expirss and the parties do not enter inlo a subsequent agreemant, than the Cuslomer shall fully
cooperate with PAC 1o Insure that PBC |s abla (o pick up ils Equipmant. Within 15 days after tha sxplration or larmination the Cusiomer shall coordinate with PBC so that PBC may pick up s Equipment
at the Customer's locations. Oncs PBC has picked up end inspected the Equipmani, PBC shall notily the Customer of any damage 1o or missing Equipmanl/parts (excluding reasonabla wear and tear).
C shall lately pay io PBC all applicable costs, expanses, and fees associated with the repairfreplacement of the Equipment or associaled parts. Faiiure make such payment shall be
daemed a material breach of this Agresmant,

e. Right of Offset PBC reservas the right to withhold payments due hersunder as an addilional remedy for breach, or as an offsel {partial or whols) againsi any amounis nol paid by Customer to PBC
pursuant to this Agreement, including the payrnenis sei forih In Sections 4(b) and 4{d}, above,

f. Customer Representation. Cusiomear reprasents and warants o PBC that the exscution, delivery and performance of this Agresment by Cusiomar will not violale any sgreements with, or rights of,
third parties,

g. Non-Disclosure. Excapt as may otherwise be required by law or legal process, Customer shall not disclose to unralated third parties the lerms and conditions of this Agresment withoul the wrilten
cansent of PBC

h. Assignment/Acquisiticn. The Cusiomer shail noi sell, assign, transfer or olherwiss ancumber any Interest in the Agrasmeni without prior writien consent of PBC. In the event that the Customer salls,
os%igns of translera ils assals to 4 third parly or there is a chenge in control of the Customer, the Customar shall cause Lhe lransfares 1o aasume all of the Customer's obligations under this Agreemant
prior to such sale, assignment or ransfer. In the avent the iransieres has an existing (ocal egresment with PEC or national agreement with PepsiCo {which agreemant cavers the purchasa of Products),
the agreement with the Lransfersa shall continue and PBC’s obllgations under Ihis agrssment shali tarminals. PBC may assign this Agreemenl at any lime 1o an affiliate wilhou any prior consent.

I. Unauthorized Reseiling and/or Transshipment. PBC reserves the right 1o limit quantilies, deductiwithhold funding, charge iransshipment fines, or terminala this Agreement immedistely (i.e., wilhoul
nolice/cure period as sel forth in Section d(a), above) if the Customer: (1) tesells Products in a menner not authortzed by this Agreemant, including Lo other resellers/distributors; (i) sails Products directly
or indiractly for resale outside of tha PEC Localion's exclusive lemitory: of (lii) purchases same-branded products as the PBC Products outsids PBC Location's exclusive territory and resells such products
within such exclusive lemitory. PBC will have the right to Inspect Cuslomar's werehousae for ihe purpose of varifying product production codes.

| Right of First Refusal. Upon expiration or iammination of Lhis Agresment, if Lhe parties have not entered into a new agreement, Lhe Customer shall be lree o enler into discussiens/negottations with
\hird parties except Ihat Customer shall grant Papsi the absolule right of firat refusal to match any bona fide offers made by a third party with respect to Bevarage sales i the Outlets. The Customer shall
provide Pepsi with details of any such bona fide offers, and Pepsi shall have a thirty (30) day window to decide whethar It will maich such olfer and exercise its right of first refusal. The parties agree that
baverage lypeicategory and not brand names shall ba considered for the purposes of datermining & match,

k. Entirs Agresmeant. This Agresment containa the entira agresment batwean the partioa herelo regarding the subject matier hereol and supersades al other agraements botween the parties, including
prior funding commitments relating to the purchase of the Products by Customer. This Agresment may be amended or modified only by a writing signad by sach of the parties.

Pepsi Baverages Company | Customer |C.Try efcroreLLTieE dée ©V7 ST

Signature: | ' Date: | Signatute: | .%’n-a 34:, COTy méA| Date | R ~/6=03)

Version 15.4 ¢ Copy: Customer, Channel Manager, Channel Dlrector and VPFS (VPFS fax lo Pepsi Direct (336) 858-8122), Page Jof 3



