UNITED STATES OF AMERICA
BEFORE FEDERAL TRADE COMMISSION

In the Matter of )

The Coca-Cola Company, ) File No. 101 0107
a corporation

~ — —

AGREEMENT CONTAINI NG CONSENT ORDER

The Federal Trade Commission (“Commissiohigying initiated an investigation of the
proposed acquisition by Proposed RespondentChoa-Cola Company (“TCCC”) of the North



3. Proposed Respondent shall submit an inigport, pursuant t€ommission Rule 2.33,
16 C.F.R. " 2.33, no later than ten (8@ys after it executes this Consent Agreement.
Such report shall be signed by the Propd?esipondent and shall set forth in detail the
manner in which the Proposed Respondesttbalate complied or has prepared to
comply, is complying, and will comply with ¢hDecision and Order. Such report will not
become part of the public record unlesd antil the Consent Agreement and Decision
and Order are accepted by the Commission for public comment.

4. In the above-described report, ProposedoBedent shall provide sufficient information
and documentation to enable the Commission to determine independently whether
Proposed Respondent is in compliance with Consent Agreement and the Decision
and Order. The report shall be verified hyaarized signature or sworn statement of the
Chief Executive Officer or otheofficer or director of Ryposed Respondent specifically
authorized to perform this function, or selfiied in the manner set forth in 28 U.S.C.
" 1746. Section 2.41(a) of the Commission’s RuéPractice requires that an original
and two copies of all compliance repdtsfiled with the Commission. Proposed
Respondent shall file the original repartd one copy with thSecretary of the
Commission, and shall send at least one abpactly to the Bureau of Competition’s
Compliance Division.

5. This Consent Agreement shall not becomi piithe public record of the proceeding
unless and until it is accepted by the Comroissilf this Consent Agreement is accepted
by the Commission, it, together with the draft complaint, will be placed on the public
record for a period of thirty (30) daysainformation in respect thereto publicly
released. The Commission thereafter mayeetithdraw its acceptee of this Consent
Agreement and so notify Proposed Respondenthich event it willtake such action as
it may consider appropriate, or issue amysé€omplaint and the Decision and Order, in
disposition of the proceeding.

6. This Consent Agreement is for settlement purposes only and does not constitute an
admission by Proposed Respondeat the law has been violated alleged in the draft
of Complaint here attaeld, or that the facts as allegadhe draft of Complaint, other
than jurisdictional facts, are true.

7. Proposed Respondent acknowledges that ndtlieessuance of the Decision and Order
and the Complaint nor anything containedha Decision and Order or the draft of
Complaint, shall preclude the Commissfoom monitoring the proposed acquisitions
and associated agreements and taking suttefuaction as the public interest warrants.

8. This Consent Agreement contemplates tifidtjs accepted by the Commission, and if
such acceptance is not subsequently withar by the Commission pursuant to the
provisions of Commission Rule 2.34, 16 C.F.R. 8§ 2.34, the Cesion may, without
further notice to the Proposed Resporiddm) issue and serve its Complaint



corresponding in form and substance withdregt of Complaint here attached and its
Decision and Order, and (2) make infation public with respect thereto.

9. When final, the Decision and Order shalVbédahe same force and effect and may be
altered, modified, or set aside in the samanner and within the same time provided by
statute for other orders. The Decisiod@rder shall become final upon service.
Delivery of the Complaint and the Decisiand Order to Proposed Respondent by any
means provided in Commission Rule 4.4(&,C.F.R. 8§ 4.4(a) — including, but not
limited to, delivery to Proposed Respondeitsunsel as identified in this Consent
Agreement — shall constitute service. Pr@gabRespondent waivesyaright it may have
to any other manner of sereic Proposed Respondent also waives any right it may
otherwise have to service of any Appendice®rporated by referee into the Decision
and Order that are in the ggession of Proposed Respondemd, agrees that it is bound
to comply with and will comply with the Decision and Order to the same extent as if it
had been served with copies of the Appendices.

10. The Complaint may be used in construing terms of the Decision and Order and no
agreement, understanding, representation,tergretation not contained in the Decision
and Order may be used to vary or cotiththe terms of the Decision and Order.

11.Proposed Respondent has read the Qmarfihplaint and the Decision and Order
contemplated hereby. By signing this Consent Agreement, Proposed Respondent
represents and warrants that:

a. it can accomplish the full relief contemplated by the attached Decision and Order;

b. all parents, subsidiaries, affiliates, atcessors necessary to effectuate the full
relief contemplated by this Consentr&gment and the attached Decision and
Order are parties to this Consent Agreatrand the attached Decision and Order
and are bound thereby as if they haghed this Consent Agreement and were
made parties to this proceedinmdao the Decision and Order; and

c. Proposed Respondent shall interpret eagbhirement of the subsequent proposed
acquisition and associated agreememt3 {0CC to acquire rights to produce,
distribute, market, and sell some of thebcerated soft drink brands of DPSG in a
manner that is fully consistent with all thfe relevant provisions and the remedial
purposes of the Decision and Order.

12.Proposed Respondent understatitht once the €ision and Order has been issued, it
will be required to file one or more cotrgnce reports showing how it has complied and
is complying with the Decision and Order.



13.Proposed Respondent agrees to comply thighterms of the proposed Decision and
Order from the date it signs this Consent Agreenpotided, however, that Proposed
Respondent will have no obligation to complith the terms of the proposed Decision
and Order in the event the Commission withdraws its acceptance of this Consent
Agreement. Proposed Respondent further watdieds that it may be liable for civil
penalties in the amount provided by law for each violation of the Decision and Order
after it becomes final.



THE COCA-COLA COMPANY

Geoffrey J. Kelly
Senior Vice President and General Counsel

Dated:

FEDERAL TRADE COMMISSION

Mark Leddy, Esquire
Cleary Gottlieb Sten & Hamilton LLP
Attorney for The Coca-Cola Company

Dated:

Jill M. Frumin
Michelle Fetterman
Samuel I. Sheinberg
Attorneys

Bureau of Competition

Approved:

Joan L. Heim
Deputy Assistant Director
Bureau of Competition

Jonathan M. Jacobson, Esquire
Wilson Sonsini Goodrich & Rosati
Attorney for The Coca-Cola Company

Dated:

Matthew J. Reilly
Assistant Director
Bureau of Competition

Norman Armstrong, Jr.
Deputy Director
Bureau of Competition

Richard A. Feinstein
Director
Bureau of Competition



