THE CORPORATION OF THE TOWN OF AMHERSTBURG
BY-LAW NO. 2012-97
By-law authorizing the execution of an Agreement with PepsiCo Beverages Canada

WHEREAS under Section 8 of the Municipal Act 2001, S.0., 2001, ¢. 25, as amended, a

municipality has the capacity, rights, powers and privileges of a natural person for the purpose of
exercising its authority under this or any other Act.

AND WHEREAS under Section 9 (1) (a) and (b) of the Municipal Act 2001, S.0., 2001, c. 25, as
amended, Section 8 shall be interpreted broadly so as to confer broad authority on municipalities to
enable them to govern their affairs as they consider appropriate and to enhance their ability to
respond to municipal issues;

AND WHEREAS the Council of The Corporation of the Town of Amherstburg deems it expedient

to enter into an agreement with PepsiCo Beverages Canada for the sale of beverages at the United
Communities Credit Union Complex.

NOW THEREFORE the Council of The Corporation of the Town of Amherstburg enacts as
follows:

1. That the Council of The Corporation of the Town of Amherstburg agrees to enter into a
Beverage Agreement with PepsiCo Beverages Canada for the sale of beverages at the United
Communities Credit Union Complex.

2. That the said agreement be attached hereto as Schedule “A” and forms part of this By-law.

3. That the Mayor and Clerk are hereby authorized to sign and seal said agreement on behalf of
The Corporation of Town of Amherstburg.

4, This By-law shall come into force and take effect immediately upon the final passing
thereof.

Read a first, second and third time and finally passed this 20" day of October, 2012.

(U//}/—

BRENDA M. PERCYU‘LERK
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THis sots forth the agreement ("Agresment”) between PapsiCo Canarda ULE, on behall of Reel and lis affilates and/or their respective subsidiaries colleciively comprising PepsiCo Beveragea Canada ("PEC")
and the Cusiomer identiited or the front page of this Agreement (the “Custemer™), with respect to the purchase of Producis,
1. Pefipitions. As used In this Agreement, the following capitalzad terms shall have the respeciive meanings sssignad themio below.
a2 *Agresmant Yesr™ shall mean sach twelve-month perted beginning with the Agrosment Start Date.
b, "Beverages™ mesne all carbonsted and non-carbonated, no ic: drinks, dispenand, witin the following categories: (1) ¢olas and other flavored carbonated drinks; () fruit juice, fruit juice
containing and futt imoursd drinks; (1) chilled coffoe diinks; (iv) ohlled tes preducts; (v} hypertonic, iscionlc and kypotorie drinks {aperts drinks and fluld Teplacsments); (vi) energy drinks, (vi) bottied ar
canned waler whether carbonated of afill (apring, mineral or purtlled), and {vil) any fulure categories of nonakcoholic beveraga products thet may be distributed by PBC.
e. “Cases™ shal mean the number of cases of battle & can Products purchased by the Customer from PBC fo be delivered in sizes, quantites and types of containers as detenmined by PBC from time to time.
4, “Equipment” shafl menn all coolars, fountaln and otiter beverage dispensing acuipment loaned or rented to tha Customer by PBC during the Term.
e, "Gallona” shall mean the Imperipl gallons of Postmix Products purchased by the Gustomer from PBC.
. *"Outiet” shall masn the Customer's outiet (ocated at tha address indicated under the Custaniar Infoirnation section, and any expansions thereof.
6. *Protiucts” shall mean Beverages manufachured, sold or distributed by PBG which may ba amended by PBG from time (o time.
h. =Term" the torm of this Agreement shall b_efarupunud commencing on the Apresmenl Start Date end axpling on the Agmamaent End Dele as indiceted on the front page of this Agreement, unless sooner
terminated or extended &5 provided for herein. The Agroement shall automatically renaw for successive ane {1} year time pariods unises contrary writlen netice Is provided by one party to the other no less
than B0 days prior 4o the and of the inikal berm or any renewsl period themeof, Yrilten nofice must be sent to: PepelCo Bevareges Canada, Foodsanvice, 205 Satelfle Drive, Mississauga, Ontarfo LAW 57,
Asty renewsls shall be under the same terms and condiilons, excent that Customer shall not be entitied to recalve ary conslderation identified as "one-time” for any renewal periods.

2 In consideration of the rights granted in this Agreement, and provided the Cuslomer [ not In breach of this Agreament, PBC shall pravide the Cuslamer the following — if appicable as
indicaled on e first two pages of this Agresment:

a PBC or one of iis affiistes shall retain all Aght tile end Interest v the Equipment. PBC will make inltial deitvery of sach piece of Equipment to the Customer’s designated location, Prior to the
defivary of the Equipment, the Gustomer shafl complsts and sign an Equipmant Movs Order (EMO) or squivaient with an authorized PBC representative, providing the lacation name and addrass where the
Equipment wil be located, PRC shall inetall ihe Exuipment st Customer's shove address with no addifional cost to Customer, providsd thet Cusiomer shell make available necessary electricsl and plumbing
faclities &s required by cily, provincial and Federal reguiaifons. At all imes during the Term, Customner shall comply with PEC's Product merchandising standsds, end policies and procedures regarding the
operation and use of PEC's Equipment, as such standerds and policies may be updated or modifled by PBC from time to fime. Customer agrees not to semove of calise io be remaved or othenwdsé sncumber
the Equipmant from the location above designatad without tha written consent of PBC. Customer agroes to promptly nolify PEC ¥ the Equipman nesds ko be mpaired or serviced. Customer further egrees o
fully cooperate with PBC in sifecting any neceseary repaim or service. Provided the Custamer is in compliance with all terms and conditions of this Agreement, PBC agreas to provide freg service and repalr of
the Ecuipment (except whare prohiblied by law). Customer shall keep the Equipment frea from any llens or encumbrancss except lhose caused by PBC, Cugtomer shall bo izble to PBC for careful uss and
return of the Equipment in good condition, and any Equipment or parts ost or damaged by fire, theft, accident, or for any other resscn, shal be pald for, et the Gme of loss, by Customer. All reagonabis
expanses incurned by PEC in securing refum af the Equipmeytt, Including but not [imited to hourly changes for PEC’s employees, shell be Customer’s msponsibilly. PBC shall have the right, dudng Customer's
usual business hours, fo enter the premises where the Equipment is located and shall have free access thereto for purposes of inspecting or remaving the Equipment. Fallure to comply with this provision shal
be deemed a materlal braach of this Agreamaent.

b. Funding. As set forth In thia Agresmant, Funding, es eppiicable, may consist of: (1) an Upfrani Development Fund payment, in the amcunt indicated in this Agreement, payable based on the schadule
speciiad thereln and varned over the duration of the Term; (2} Rabates, payshie for applicebla Ceses or Gallons or Products purchased by Cusiomer from PBC during the applicable funding period; {3) a one-
time anly Signing Bonus, in the amount indeated In this Agreament, payable within sidy (60) days of the later of insialation of Equipment or aigning of this Aqeement by both parties, and semad ovar the
durstion of the Tenm; and (4) Such other consideration as indicalad on the front page of this Agreement, including that based on exclusive/non-exclusive status of the Customer, AN Funding, If epplicable, shall
ba paid within sixly (60) days after the end of the applicable funding period, and s payabla provided Customer hes paid, in ful, al Involces for Praducts delivered to the Customer Such ather considemtion as
Indicatad on the front page of this Agresment, including that based on exclusiveion-exclusive status of Ihe Customer has met the appticable paformance requirements asaociated with such funding; snd

©. The Custorner scknowlednes and egress that all congideration set forth hergin i to be sarmed by the Customer based on ls full complance with the terme, and requirements of this Agreement and PBC shall
provide such consideraiion provided the Customer (1) has paid In full, withoul offeats, suto or aiver deduciona, el ivoices for Products dellvered o the Customer, and (2} & net In breach of He oblgations
undes this Agreement.

3. Eroduct Price and Payment.

& The prices for Products (lhe “Prices”), as of the Agreement Stort Diate, am [fsted In Schadule A, and are exclusive of any and all curent and future taxes, deposks and environmontal lovies, Increases or
decreases due to taxes or duties {Inchiding, without limitation, goods and services tax, and any new govermnment imposed {axes) shall be added to or deducted from the Prices, PBC reserves the right, at its
sola discretion, %0 change Prices at any time during the Agreement upon 30 days writien nolice to Customer. Payment of PRC Involces shall be In accordance with thelr stated berma which, if credit is granted,
are curendly net 30 daya from the date of invoica. Interest on overdue accounts shall be calculatsd at & rate of 18% per annum or such other rata astablished by PEG in ils invoices. All payments 1 PBC shall
be rendensd without deduction or set off. Cusiomer shall compiate @ PBEC credit applicadon pricr to defivery of any Product and Custormor shall bo subjset lo PBC's medit poiicies. PBC shall extend credit
paymant terms, If any, In accardanca wiih PBC'e cradit policies, acting reascnably, Al PBC fhwoices shall be issued io Customer’s delivery location for payment. Post awdit ceima must ba submitted by
Customer [n wiiting, with supporting documentation, within 12 months from the date of the applicable invoice, PBC requires B0 daye to review any such clalm prior to auther(zing any Custorner detudtion.
There are no epesentations, warranties or condifens In respect of sale of the Producis cther than (hose e-preesly set out hergin. Tille and risk of Ioss ta/of ordsred Products shall pass to Custorner
immediately upon dellvety of game,

b. Price increasss may be mads by PBC, In PBC’a sola discretion, as a resuit af sxiracrdinary increnses in tha prica of commnditias Lesad in ihe production of the Products. Withaut imRation, such commodifies
may include swesteners, suges, resin, alsminum, packaging containers and ofher packaging matedsls, and fusl.

4. Genersl

. General Terms
#. Broach and Termination. In the event elther party breachas a provislon of this Agresment, the non-breaching party shall give the other party witten notice of such breach. Upon rateipt of such waltben
notice, the breaching party chall have thirly (30) days to cure such bresch. B such breach is not cured within the epecified time period, the non-breaching parly may terminate s uptn the
expiration of such cure period vpon wiitten notice to the breadhing party. Either perily may terminabe this Agreement forthwith upon written nofice if the cther parly takes any action with respect to its fiquidaton
or wanging-up, or makes an assignment for fha benefit of cradion: or any propozal undar the Bankrupicy snd insoivency Act of sny comparable statute, or i a banknuntcy pefition is fited or prasentad by such
party or If a court of competent jurisdiction enters & jJudgment ¢F order approving any guch patition, or If & cusiadian or recalver or receiver and mansger or simiisr official is appointad for such party or Iie assats.
Customer notice must be mated to: PBC Foodservios 5205 Satelite Dr, Mississauga, ON L4W 5J7. Custorner shall not receive any consideration pursugant to this Agraernent which has not bean fully samed
or redesmed {inciuding Peps! Rawards painte) by Customer &s of the date of such breach.

b. Remedies. The exercise of any remeadies available hereurder shall not limit the remadias avaiable 10 elther party, whethear In law or In equity, In the event of aary termination of this Agraement. Temminatian
of this Agresment by slther party shefl net opereta s a cancellation of any Indebtedness owing at the time of tenmination qr affect any ofher accruad righta of remedies of the parties.

&. Falluns to mvast Minimum Thrupit Recquirement, Af the end of sach Agresment Yaer, or &t any time upon thiry {30) days notice, i Customer fails 1o, of If Customer purchase rends indlcate thet Customar
will fall to, purchase the average Cazes/Gallons as Tndicated on the fronl page of tis Agreement, then PBC shall hava the right to remove Equipment completely and terminate this Agreement pursuant io
Sedlion 4{a), or subsitute/sdust Equipment placament as nacessary such thal the average Cases/Gallonk is achioved. The Customer shell relum the Equipmant within 20 daye after written notics from PEC.
d. Equipiment upon Expivation or Tesminalion of this Agresment. I this Agreement s temninated or expires end the parties do not enter Into a eubsequent agreement, then the Cusiomer shall fully
coopetste with PEC o insure that PEC Is abla to pick up is Equipment. Within 15 daye afier the explration or termination the Customer shall coordinets with PBC s that PBC may pick up is Equipment 2t the
Customer's locations, Once PBC hea picked up and inspecled the Equipment, PBC shel rotify the Customer of any damaga fo or missing Equipmant/parts (axciuding reasonable wear and Customer
shall inmechalsly pay to PBC all eppiicabls costs, expeneas, and foes assoclated with the repairhaplacemeant of tha Equipment or sssociated parfs. Fallure o make such payment shall be desmesd a matsris|
beeach of this Agresment.

&. Right of Offset. FBG reserves the right 1o withhald payments due hersunder se en additional ramedy for breach, er as an offset (parial or whole) against any amounts net paid by Customer to PBC
pursuant to this Agreement, including the peymants set forth in Secliona 4(b) and 4{d), above, . )

£. Customer Representation. Customer reprasents and warrants to PBC thet Customer has right, power, authority and capacity to entar info this Agreemant and perform Hs cbiligations hereunder and thad the
exszution, delivery and performance of this Agreamant by Customer will not viclste sny agresmerts with, or rights of, third partiss.

5. Non-Disclosure. Excoptas may otherwise he required by law or legal process, Customer shall not discices o unnelated third parties the terms snd condifions of this Agreament without he written consent
of PBC,

h. AssigninentiAcquisition. The Customer shall not sel, assign, transfer or olharsize encumber any Intereat in the Agreement without prior wrilten corgant of PEC. In the avent that the Custmmer eslls,
pssligns or transfers its assels o & thind party of thera ls a change in control of the Customer, tha Gustomer shall cause the tmnsierer o assume all of the Customers obiigefons under this Agresment prior to
auch sals, aseignmant or fransfer. In the event ihe transferse haa an existing local agreesnent with PEC or national sgreement with PapsiCo (which agreemeant covers the ptirchase of Products), the sgreemont
with the transferee shall continue and PEC's obilgations under this agreement shel| terminate. PBC may assign fhis Agreement at any time to &n affilate without any prior consen.

L Unauthorizad Fassiing ancios Tmnashipment. PBC reserves the right 1o fimit quantifes, deductiwithhold funding, charge transshipment fines, or tenminate this Agreernen immaxdistely (.., without
noticaloure period a8 5ot Kith in Section 4{a), above) K the | {1} resdlis F ¥t a manner not authorized by thie Agresment, Including to cther resellersfdistibutors; (N1) sells Products directly or
Indiractly for reseds culside of tha PEC Location's exclusive terliory; or () purchases same-branded products as the FBC Products sutside PBC Localion's exclusive ferritory and resells such products within
auch axclusive territory. PEC will have the right & inspact Customer’s warshouse for the purpose of verifying product prixduchion codes.

} Tomciamarks. All displays of PBC, FepsiCo Canada ULC andfor PapsiCo, Inc. trademarks, trade names, slogans andior lagos- (wheiher ovned or licenssd) shall be subject to PBC's prior approvel.
Customer has no right, e or interest In or fo any such trademask, trade name, slogan or kego.

k. Govemning Law. This Agresment shalt ba povemed by, and construed in accordance with, the laws of tha Provinca of Oniario and the federal laws of Canada applicable thereln. )

L. Eniire Agrosment. Thiz Agresment contains the entire agresment betwean the parties hereto regunding the subject mattar hereof and suparsedes all ciher agr nts b the parbies, including prior
fu eommitments slaling to e purchass of the Products by Customer. This b a ad by sach of the

PepsiCo Canada ULG
ofs PepsiCo Beverages Ca =

(Lo Coran |
Signature: f}jé_ ¢ ‘ pete: Ny 2 Ip.

Version 12.1 ¢ Canada Copy: Customer, Channel Manager, Channe! Director and VPFS (VPFS fax to Peps! Diract (338) 896-6122),
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Customaor Information

Beverace Agreement C

(Requireg
Name of Business: _UNITED COMMUNITIES CREDIT UNION COM Customer E-mall: i i

COF Number(s):

Primary Contact: _ Dean Collver {include all numbers) _9828842, 8110430
Address: _ 3286 MELOCHE DRIVE Fed Tax 1d #:
City: AMHERSTBURG State Tax Id #:

- (519) 738-5712
State: _ON Business Phone: _x0 Cell #:
Now. Jvy Business Owaar:
PEC Inlarmation Agresmoenl Term
PBC Locstion(s): ESBEX DM C§
PBC Salss Rep: ROBERT CSASAI Route #: 14085 Agresment Start Date: 117472012
Fhone # Agresment End Date: _10/31/2017

PBC Markot Unit: _ONTARIO MU CS
Methad: (check ona p

PBC Agrees To:

G er A/ To:

Loan at no change (except where prohibited by law - in which event
PBC shall change the minimum legal rental fee allowed), where and
necessary coolers, fountain or other equipment to the Customer,
to be placed and operated pursuant to the terma and conditions of
this Agreement (as specified on reverse side).

Coolers: One-Door Two-Door Three-Door

Countertop Energy
Fountain: 6 Valve 8 Vaive
Other (Specify):

Bar guns { button)

X Initial Equipment Placement shall be as follows (fill out as applicable):

PBC shall provide, &t no charge to the Customer (except where
X prohibited by law), periodic maintenance, necessary sarvice and
repairs to all Equipment loened to Customer pursuant to this

PBC shall make avallable for purchase by Customer Pepsi branded
X | cups and CO; ("Ancillary Products”) at prices as determined by PBC.

{Based on avaiiabllity)

Provide Customer with the oppertunity to participate as a member of
X ﬁa Uk rewardy ol

waww.pepsirewardsplus.com

For additional local PBC Fleld input:

EXCLUSIVE ~ Customer agrees to exclusively serve the Producis
indicated below at the Customer's Qutlat. The Products shall be the
X | only beverages of their respective types sold, dispensed or otherwise
made available, or In any way , displayad, represented or
pmmdsdatormoommﬁonw!ﬁh(:ummm
NON-EXCLUBIVE — Customer agrees i grant PBC the right 1o have its |
Products sold, dispensed or otherwise mads avallable, and advertised,
displayed, representad or promoted at or in connaction with the
Customer's Outlet.  Notwithstanding tha foragoing, if PBC has provided
Customer with fountain Equipment, Customar agrees fo serve PBC's
postmix Products exclusively al its Outlet.
DSD — Customer agreas o purchasa all Products directly from the PBC |
Locatlon(s) Indicated above, and gell only those Products purchased
X | from PBC from the Equipment provided to the Customer by PBC.
cumsmnmmuwmmmnr

coolers or fountaln
MINIMUM 11-IRUPUT In order to qualify for applicable Equipment,
Customer shall purchase a minimum annusl average of ___ Cases per
x door for each cooler and ___ Gallons per sach fountein dispensing unit
(minimum requirement may exclude bar guns al PBC'a discretion) at
the Outlet.
X REQUIRED PRODUCTS. Purchase, stock and distribute at least each

of the Products {as specified below) at al! imes during the Term.

Required Packages for this Agreement:
Fountain Postmix/BIB X591 mi 2ier X Cans

Fountain Premix/Tanke (Limied Merket Availabily) Cups co2

AGREED TO AND ACCEPTED BY:

e f -
Print Nama Z\a&’ Cﬁ*"@’*‘. Tite

e &

Version 12.1 ¢ Canada

wmﬂﬁm {(Must camry minfmum of

Pnpil Dt Pepal 7up Mountain Dew  Brisk Tea
Mug DrPeppar  Crush Lemonade Cups Co2
| Clamato Orange Juice Cranbemy Julce

(AN shall be 591ml bottles uniess otherwise indicated)

Platinum: Must Purchase Pepsl, Dt Pepsi, 7UP, Brigk Tea, Aquafina
plus any three additional skus from brands below:

Gold: Must Purchase FIVE Skus from branda balow:
X | Sliver: Siiver: Must Purchasa THREE skus from brands below:

Pepsi Dt Pepsi Brisk Tea 7UP
Galorads G2 Lipton Aqusfina

Dole AMP En Rockstar DrPepper  Crush
X | Comply with the Terms of this Agresment

Copy: Customer, Channel Mansger, Channal Director end VPFS (VPFS fax to Pepsl Direct {338) 888-6122),




Beverage Agreemant C
Customer Information
Name of Business: Customer E-mail: (Raquired)
_UNITED COMMUNITIES CREDIT UNION COM
Primary Contact: COF Numbar{s):
STACEY MODOLO (Inciude all numbers) 628842, §110430
Address: 3295 MELOCHE DRIVE Fed Tax ID #:
City: _AMHERSTBURG Sints Tax ID #:
State: oN Business Phone: {‘5010) 738-5712 Cell ¥:

Busingss Cenge:

PBRC Inloraticn
PBC Location(s): ESSEX ONC$
PEC Sales Rap: _ ROBERT CSABAI Route #: 14086 Agreement Start Date:  _ 11/1/2012
PEC Market Unit:  ONTARIO MU C$ Phone # Agresmant End Date: 10/31/2017
PBC AGREEMENT OVERVIEW
x Provide a list of the current locetions of all Equipment loened or rented o SCHEDULE A
Customer by PBC {"Equipment Lisf'), which shall include addreases and serial Product m _Wﬂl_
and asset numbers. shall provide PBG with access to such
Equipment at any fime upon request, Fallure fo provide a complete Equipment Case Rebate per
List to PBC mey result In: CaselPky
-] Removal of Equipment
=] Forfeliure of i funds payable by PBC hereunder —All Cans 1
x Pay Development Funds Upfront as foliows: Al Botfies 1 50

Xanmusty: $2500 Semi-Anmally:$  Quererly: 3

Pay Development Funds Fremiums® as follows:
Anmualy:§  Semi-Anfueiy:§  Quartery: §

*Development Funds Pramiums shell be used for mulually egreed marketing
m;mm’lm D velopment Funds may nod, reprerent a cash payment or be
aul
Accrue Rebates* on purchased Products based on S8chedule A:

Annually  SembAnnuslly X Quartedy

“Detailed in Scheduie A under "Rebales por CassiPig™

*501mi includes aif 55{mi Progucts other than Aquafina and Gatorade

***Based on 24 uniis/case 1miess otherwise nofed in Schedule A

Pay nccrued Rebate nlrm:um: ‘within 60 Gl of the end of PBC's quarter of
yeur end, as applicable.
X | Pay a one-time Signing Bonua of $10000

X | ¥ you raceive ehells and pallets from PBC they must be returmed

AGREED TO AND ACCEPTED BY: (PepaiCo employees only) Pleasa sea PepsiCo §0X signature
poilicies for required approvils;

X

PEPSICO BEVERAGES CANADA
Name (Account OwnerFEM): Signature: f.</ %( )
o Conalat
pate: Do A/ (> e ESOL
Print Name (FS Finance): Signature:
Date: Title: Development Funds, Rebates, Signing Bonus. All such amounts set forth In
Print Name {DOS): Signature: this Agresment shall be eamed over the quarter, yaar or term, as applicable,
and shall be refunded pro rata by Customer if this Agreement Is terminated

Date: Tithe: prior to the Agreement End Date.
Print Nsme (F& Finance Diractor): Signaturs: Additional Notes (if needed)
Date: Titte:
Print Neme (VPFS): Signature:
Date: Title:
Print Name (Legal): Signature: e — ‘ —
Date: Titie: Print Name -| Date: i}

2 nature:
Print Name: (CFO): Signature: Srntn )
Dats: Titls: =
Print Name: (President): Signature:
Date: Title:

Version 12.1 ¢ Canada

Copy: Gustomer, Channel Manager, Channsl Dirsctor and VPFS (VPFS fax to Pepsi Direct (338) 806-6122),
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Version 12.1 ¢ Canada Copy: Customer, Channal Manager, Channe! Director and VPFS (VPFS fax (o Peps! Direct (336) £06-6122),



