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DEFINITIONS 

A. "PepsiCo" means PepsiCo, Inc., its directors, officers, employees, agents, 
representatives, successors, and assigns; and its joint ventures, subsidiaries, divisions, 
groups and affiliates in each case controlied by PepsiCo, and the respe'?tive directors, 
officers; employees, agents, representatives, successors, and assigns of each. 

B. All other capitalized words or phrases appearing in this Agreement that are not 
otherwise defined herein are deemed to have the defined meanings assigned to them in 
the Order. 

ARTICLE I 

1.1 Powers of the Monitor. The Monitor shaH have the rights, duties, powers and 
authority conferred upon the Monitor by the Order, attached as Exhibit B, that are 
necessary for the Monitor to monitor PepsiCo's compliance with the requirements of the 
Order. PepsiCo hereby transfers to the Monitor all rights, powers, and authorities 
necessary to permit the Monitor to Perform its duties and responsibilities pursuant to and 
consistent with the purposes oqhe Order. Any descriptions thereof contained in this 
Agreement in no way modify the Monitor's powers and authority or PepsiCo' obligations 
under the ,Order. 

1.2 Monitor's Duties. The Monitor shall monitor PepsiCo's compliance with the 
Order. The Monitor's duties shall include monitoring PepsiCo's compliance with the 
terms of the Order including that: 

a. DPSG Commercially Sensitive Information provided to PepsiCo is DPSG 
Information Relating to Bottler Functions; 

b. DPSG Information relating to Bottler Functions is conveyed only to the 
PepsiCo Bottling Operations Personnel or to Additional Firewalled PepsiCo Personnel; 

c. DPSG Information Relating to Bottler Functions that is conveyed to the 
PepsiCo Bottling Operations Personnel or to Additional Firewalled PepsiCo Personnel is 
used solely for the purpose of carrying out DPSG Bottler Functions or Legal or 
Regulatory Functions; 

d. carrying out all other duties of the Monitor specified in the Order. 

The Monitor shall act in a fiduciary capacity for the benefit of the Commission only; it is 
understood and agreed that no such fiduciary relationship exists between the Monitor and 
PepsiCo. -

1.3 Duration of Monitor's 
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Monitor pursuant to the Order, and will provide the Monitor with access to and copies of 
other data, records or other information that the Monitor reasonably believes are 
necessary to the proper discharge of its responsibilities under the Order. 

ARTICLE II 

2.1 Retention and payment of CounseC Consultants, and other Assistants. The 
Monitor shall have the authority to employ, at the cost and expense of the PepsiCo, such 
attorneys, consultants, accountants, and other representatives and assistants as are 
reasonably necessary to carry out the Monitor's duties and responsibilities as allowed 
pursuant to the Order provided that such individuals enter into a confidentiality 
agreement that requires the same standard of care and obligations of confidentiality to 
which the Monitor must adhere. Before hiring any legal counsel, the Monitor shall 
confirm with both counsel and PepsiCo that there is no conflict of interest if that counsel 
represents the Monitor. 

2.2 Compensation of the Monitor. PepsiCo will pay the Monitor in accordance 
with the hourly fee schedule attached hereto as Confidential Exhibit D for all time spent 
in the performance ofthe Monitor's duties including all monitoring activities related to 
the Order (including any and all such activities performed prior to the date of this 
Agreement), all work in connection with the negotiation and preparation ofthis Monitor 
Agreement, and all reasonable and necessary travel time. 
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damages, liabilities, or expenses result from gross negligence, willful or wanton acts, or 
bad faith by the Monitor. The Monitor's maximum liability to the PepsiCo relating to 
services rendered pursuant to this Agreement (regardless of the form of the action, 
whether in contract, statutory law, tort, or otherwise) shall be limited to the total sum of 
the fees paid to the Monitor by PepsiCo, except to the extent that any lesses, claims, 
damages, liabilities, or expenses result from gross negligence, willful or wanton actions, 
or bad faith by the Monitor. IN NO CIRCUMSTANCES WHATSOEVER SHALL 
MONITOR BE LIABLE FOR ANY SPECIAL, INCIDENTAL, CONSEQUENTIAL OR 
PUNITIVE DAMAGES. 

3.2 Monitor's removal. If the Monitor materially breaches its responsibilities 
under the Order, the Commission may terminate this Agreement and appoint a substitute 
Monitor. -

3.3 Approval by the Commission. This Agreement shall have no force or effect . 
until approved by the Commission. 

3.4 Termination: This Agreement shall terminate the earlier of: (a) the date set 
forth in the Order; (b) PepsiCo's receipt of written notice from the Commission that the 
Commission has detennined that the Monitor has ceased to act or failed to act diligently, 
or is unwilling or unable to continue to serve as Monitor; or (c) �~�i�t�h� at least thirty (30) 
days advance notice to be provided by the Monitor to PepsiCo and·the Commission, upon 
�r�e�~�i�g�n�a�t�i�o�n� of the Monitor. The Monitor may resign at any time during the term of this 
Agreement for any reason by providing such 30 days written notice to PepsiCo and the 
Commission and he shall have no liability as a result of his resignation. If this 
Agreement is terminated for any reason, the confidentiality obligations set forth in this 
Agreement will remain in force. 

3.5 Conflicts oflnterest: If the Monitor becomes aware during the term of this 
Agreement that he has or may have a conflict of interest that may affect or could have the 
appearance of affecting performance by the Monitor of any of his duties under this 
Agreement, the Monitor shall promptly inform PepsiCo and the Commission of any such 
conflict. 

3.6 Independent Contractor. It-is understood that the Monitor will be serving 
under this Monitor Agreement as an independent contractor and that the relationship of 
employer and employee shall not exist between Monitor and PepsiCo. The Monitor will 
not be entitled 
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