


those independa bottlers ard’epsi Bottling Goup, hc. (“PBG”), and PepsiAméeas, hc.
(“PAS”). Some othe PepsiCo carboted soft drink brads distributed by?BG and PAS are
Pepsi-Cola, Diet Pepsi, Mountain Dew, Didountain Dew, Siea Mist, and MugRoot Bee.

3 PepsiCo in 2009 had total worldwide raves fom the sale oflbproducts of
about $43 billion. PgsCo’'s United Sttes sdes in 2009 of carbonated oft drink concentrate
totaled about $3 billion.

4, PepdCois, and a dl times relevant herein has keen, engaged in commerce, or in
activities dfecting commerce, within the meaning of Section 1 of the Clayton Act, 15 U.SC.
§ 12, and Section 4 of tliederd TradeCommssion Act, 15 U.S.C. § 44.

II. Third Party Dr Pepper Snapde Group, Inc.

5. DPSG is a corpot@an organized, exiBng and doing busings under ad byvirtue
of the lavs of the State of Blawae, with its office and pringoal placeof business locatkat
5301 LegacyDrive, Plano, Teas 75024.

6. Among other things, DPSG produces concentrate (or syrup) for the DPSG
calbonated soft dnk beveange brands that arenarkeed, distributed, and sold laydependast
bottlers. Two of those ingendent bottlersra PBG and PAS. Some of the DPSGluarated
soft drink brands distributed B3BG ad PAS, in at least some territoriess & PepperDiet Dr
Pepper, Crush, Schppes, CanadBry, and Venor’s.

7. DPSG in 2009 had total reversuigom the salef all produts of about $6 billion.
DPSG’s United States sales in 2009 of atboaat& soft drink conentrde totaled about $1.5
billion.

8. DPSG is,and a dl times relevant herein has been, engaged in commerce, or in
activities dfecting commerce, within the meaning of Section 1 of the Clayton Act, 15 U.SC.
§ 12, and Section 4 of tliederd TradeCommssion Act, 15 U.S.C. § 44.

llIl. Th ird Parties Pepsi Bottling Group, Inc., and P@siAmericas, Inc.

9. Third paties PBG and PAS arthe two lagest independsly owned bottlers of
the cabonatel soft drink brands dPepsiCo. BG and PAS toger acount br about 75% of
the United States sales®épsiCo’s brands oacbonaed soft drinks andmut 20% of the
United States sales off3G’s brands ofarbonaed soft drinks.

10. PBG is a orpordion organized, exisng and doing busings under iad byvirtue
of the lavs of the State of Elawae, with its office and pringpal placeof business locatkat
One Pepsi WaySomers, New ¥rk 10589. PBG United States sales in 2009 bfcarbonaed
soft drink brands totateabout $6 billion.



11. The gogaphicareas or teritories in which PBGs licensed to distribute the
calbonated soft dink brands of PepsiCo includ# ar a portion of 41 statesd the District of
Columba. Theprincipa geographic areas a territories inwhich PBG is licensed to digribute
the cabonatel soft drink brands dDPSG include Atlanta, Gega; Washington, D.C.;
Baltimore, Maryland; Buffalo and Rocheste, New York; Hartford, Cannecticut; Minnegpdlis
and St. Paul, Minnesota; Tulsa, Oklahoma; Den@elorado; Salt &ke City Utah; San
Franciso, California; Saamento, CaliforniaSeattle, Washington; Portland, Qoe; and
various cities in forida.

12. PBG a&counts forabout 56% of das of PepsiCo’s United States bottler-
distributed cdronated soft dink brands andt@ut 15% of DPSG’s United States bottler-
distributed cdronated soft dink brands.

13. PAS isa coporation orgnized, exisng and doing busings under iad byvirtue
of thelaws of the Stde of Delaware, with its office and principal place of business bcated a&
4000 RBC Plaza, 60 Sdutixth Street, Minneapolis, Minnesota 55402. PAS’s United States
sales in 2009 oflecarbonaed soft drink brads totaled about $2.5 billion.

14.  The principal geographic areas a territories inwhich PAS is Icensed to digribute
the cabonatel soft drink brands dPepsiCo include all or a portion of 19 sgaterimarilyin the
Midwest. The gogaphicares or teritories in which PAS is licensed to distribute the
cambonated soft dnk brands of [PSG include Kansas Cjtikansa and Missouri; and
Cleveland, Ohio.

15. PAS isresponsible foabout 19% of das of PepsiCo’s United States bottler-
distributed cdronated soft dink brands andt@ut 5% of sale of DPSG’s United States bottler-
distributed cdronated soft dink brands.

V. PepsiCo’s Roposed Acquisitionof PBG and PAS

16. On a abait Augug 3, 2009, PepsCo ernered into sspaateagreemets with PBG
and PASto acquire dl of ther outstanding voting securities and equity interests

17. At the time d the agreerants, PepsCo had alout a 0% eaquity interestin PBG
and about a40% equity interest in PAS.

18. Under theterms d the sgarate license agreementsentered into between DPSG
(or its predeessorcompaniesyvith PBG and PAS, ahang of ownership of thosergities
would, dependingipon the brad and/or taitory, either atomaticallytrigger thetermination of
thelicense agreement with DPSG o require tha DPSGconsent to the acquisition o thelicense
by the new ower.

19.  The prgosedacqusition by PepsCo of all outstandng voing secuities of PBG
andPAS woud give RepsCo cantrol over them ard is the knd of change inownership of PBG
and PAS that, upon consummation, would eithegérgheautomatic temination clause or
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requirethat DPSG consent to the ciga. For brand Dr Peppe DPSG did not consent to the
transfe of the licenses held by?BG and PAS to BpsiCo. Forertan DPSG brands, the
proposed change in ownership of PBG and PASautomatically terminated the DPSG licenses.

V. PepsiCo’s Roposed Acquisitionof DPSGLicenses

20.  On or &out Decenber 7, 2009, in anticip@an of the termination of the BSG-
PBG and DPSG-PASIitenseageanents, PepsiCo and DBSnteed into an ageement for
PepsiCo, upon acquirigBG and PAS, to olain a licase to distribute the Dr Pepp€rush,
and Schwppes cebonatel soft drink brands dDPSG in the former RB and PAS territore

21 Unde theterms d the Pg9Co - DPSGlicense agreement, anorg other things,
caldREpeCiwwiacquie the &clusive right to sell and distribute the Dr Pepp€rush, and
Schwepps cabonated soft dink brands in the PB@nd PAS territoriesh| the stated ten of
the licenseageement is twenty(20) yeass, with a provision that it be “automatilyareneved for
additional twenty (20) year successie peiods” for “no additional payments” (c) PepsCo will
acquie a nonexclusive right to prodwecthe DrPepper, Crushjna Schweppg cabonated soft
drink brands in the PB and PAS territorig and (dPepsiCo willpayDPSG $900 miion.

22.  Pursuant to the PepsiCo-DB83dcenseageanent, PepsiCo and DPSG entered



B. Relevant Geographic Markets

25.  The rdevant ggogaphicmarkes in which to assess thdexts of the PepsiCo-
DPSG license transtion and the ssociated pgormanceageement terms, in both relemtl
product makets, arga) the United States asnhole andlf) locd areas in the PBGrad PAS
territories.

C. Conditions of Entry

26. Entry into each relevant market would not be timely, likely, or sufficient to
prevent or mitigateanyanticompetitive déd.

27.  Effective (piice @mnstraining entryrequires that brand# cabonated soft dinks
be deliveed bydired-store-doomelivery Therearegenerlly only threebottlers in the local
calbonated soft dnk markets that havexclusive rights to distribute their In@ded cabonatel
soft drink products,rad theydo so bydired-store-doodelivery. Bottlers opeateunder favor
restrictionsimposed upon them by concentrate companies P@<9Co, DPSG and The Coa-Cola
Company(“Coke”). The bottles therebre ae not pemitted to cary the new band of a
exiging flavor without first droppindhe brad of that flavorthat theycurrently cary. Forthe
cola favor, the bottlers oPepsiCo and Coke arequiral to cary Pepsi-Cola and Codaela,
respetively, as wdl as no other colflavored cabonated soft dink.

28.  Thereis no market fobrandel concatrate othethan forthe prodution of
brande cabonated soft dinks.

D. Market Structure

29. Ead relevant markeis highlyconcentrated, vihethermeasure bythe
Herfindahl-Hirschmanmdex (“HHF’) or by two-firm and fourfirm concentrdion ratios.

30. The @rbon&ed soft drink brads of PepsiCo and DPSG are tinst and seond
choices for a subgantial numbe of consune's

VII. Ef fects of the Acquisition

31. PepsiCo’s acas to competitivelgensitive confidetial information provided by
DPSG to epsiCo in furthenace ofthe DPSG - PepsiCacknseageanent, or the use by
PepsiCo of competitivelgensitive information passed to it DY?SG in furthenace ofthe
DPSG-PesCo license agreement, may stbgantially lessen competition in the relevant markets
in someor dl of thefollowing ways, anorg others:






