
AMENDMENT AGREEMENT

This Amendment made this 23'd day of June, 2025.

BETWEEN:

THE CORPORATION OF THE CITY OF SAULT STE MARIE
(the "City")

OFTHE FIRST PART

-and-

MEYERS MUNCHIES

("Meyers")
OFTHE SECOND PART

WHEREAS the City and PepsiCo Beverages Canada entered into a Beverage Sates

Agreement effective August 1,2022 to Ju[y 31 ,2025 (the "City/PepsiCo Agreement") a copy
of which is appended as Schedule "A" to this Agreement;

AND WHEREAS pursuant to Exhibit "C" to the City/PepsiCo Agreement, Meyers had the
fotl.owing obtigation :

"Vending Commissions - Meyers Munchies (TPO) witt pay to the Customer a vending
commission (the'Vending commission") in an amount equal to $9,000.00 of net
revenue actuatty cottected by Meyers from vending equipment ptaced on the
premises of the outtets by PBC (defined as PepsiCo Beverages Canada, a business
unit of PepsiCo Canada ULC, and its affil.iates and subsidiaries, and hereinafter
catted 'PBC") in each year. The Vending commission shatl be catcutated and paid

by Meyers Munchies (TPO)to the customer on a Meyers Munchies quarterty basis
within thirty (30) days of the end of the appticabte Meyers Munchies quarter. A
detaited report outl,ining the cal,cutation of the vending Commission, the votume of
Products sotd through each piece of vending equipment by outtet and an overatl
summary of the Vending Commission paid to date shal,l, be detivered to the
Customer on or about the same time as paying the Vending Commission."

AND WHEREAS Meyers is not a party to the City/PepsiCo Agreement and therefore, the
City and Meyers entered into an Agreement dated August 8,2022, which set out the rotes

and responsibitities between the City and Meyers, a copy of which is appended as

Schedul.e "8" to this Agreement (the "City/Meyers Agreement");

AND WHEREAS Meyers and the Citywish to amend the City/Meyers Agreement as set
forth herein;
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NOWTHEREFORE the City and Meyers agree to amend the City/Meyers Agreement as
fottows:

1. Term. Pursuant to Section 1, Meyers wishes to exercise its right to extend the Term by
two (2) Years f rom August 1, 2025 to Juty 31,2027 on the same terms and conditions
(the "RenewaITerm").

2. Funding and Support. Meyers acknowtedges and agrees the during the Renewat Term,
Meyers shatt continue to pay the City the Vending Commissions as set out in Section 2

of the City/Meyers Agreement.

3. Att other terms and conditions of the City/Meyers Agreement witl remain in futt force
and effect.

IN WITNESS WHEREOF, the Parties
hereto have caused this Agreement to
be executed by their respective duty
authorized representatives. Meyers
Munchies
Per:
Name:
Position:
I have authority to bind the corporation

The Gorporation of the City of Sautt
Ste Marie
Per:

Name: Matthew Shoemaker
Position: Mayor
I have authority to bind the corporation

Per:

Name: RacheI Tyczinski
Position: City Cterk
I have authority to bind the corporation
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BEVERAGE SALES AGREEMENT

This sets forth the agreement ("Agreement") between PepsiCo Beverages Canada, a business unit of PepsiCo Canada

ULC, and its affiliatel and subsidiiries ("PBC") and The Corporation of the City of Sault Ste Mariel (the "Customer"), on-

its own behalf and on behalf of its affiliates and subsidiaries, and on behalf of its individual franchisees and licensees, if

any, relating to the purchase by the Customer from PBC of the Products.

Customer represents and warrants that it has full authority to bind all Outlets (as defined below) to the terms and conditions

of this Agreement throughout the Term.

Definiticli

As used in this Agreement, the following capitalized terms have the meanings set out below, and terms defined elsewhere

in this Agreement shall have the meanings ascribed to them in this Agreement.

',Authorized FS Distributor" if applicable, shall mean a food service distributor as designated by Customer and prior

approval by PBC.

"Bevcrage" or "Beverages" means all carbonated and non-carbonated, non-alcoholic beverages, however dispensed'

during thi Term includiig but not limited to, (i) colas and other flavored soft drinks; (ii) fruit juice, fruit juice containing

other'ingredients and fruii flavored drinks; (iii) chilled coffee drinks; (iv) chilled tea products, (v) hypertonic, isotonic and

hypotonTc drinks (sports drinks and fluid replacements); (vi) milk based drinks; (vii) protein drinks and smoothies; (viii)

"l'"rgy 
drinks; (ixj water (including but not limited to: flat, plain, sparkling, carbonated, spring, mineral and/or purified);

1x; f5mbucha and sparkling fermented beverages; and (xi) any future categories of nonalcoholic beverage products that

may be distributed by PBC.

"Cases" shall mean the number of "raw" cases of Packaged Products purchased by the Customer from PBC, delivered

in quantities of 8, 12, 15 and 24 bottles/cans, and thereafter in such other size, quantity and type of containers as

determined by PBC, from time to time.

',Gallons" shall mean the number of US gallons of the Fountain Products purchased by the Customer from PBC during

the Term and used to prepare the Fountain Products.

.Fountain products" shall mean Beverages sold and/or distributed by PBC and used to create and dispense fountain

beverages and/or frozen carbonated and non-carbonated beverages. A current list of PBC's Fountain Products is listed

in the attached Exhibit B which may be amended by PBC from time to time'

"Outlets"

shall mean the existing Customer facilities owned, operated or managed by the Customer under the trade name/trademark

in the attached Exnibit A (and/or any related or similar trademarks, including any successor trademarks/tradenames) in

Canada operated by duly authorized franchisees of Customer, a current list of which is attached as Exhibit A, and shall

include any other outtet br other facility in Canada in the Customer's system that may be opened, acquired, operated,

owned, minaged, controlled or franchlsed by the Customer under such trademarks during the Term. ln the event that

Customer acquires, owns or operates facilitiei under a different concept and/or trademark during the Term, Customerwill

purchase products pursuant to the terms of this Agreement for service in such facilities, which will be considered Outlets

under this Agreement. ln the event that new Outlet! are added during the Term of this Agreement, the parties shall create

an updated Exhibit A and attach it hereto. The Outlets shall include the parking garages or other Customer-

owned/controlled/operated surrounding areas located at or within those facilities.
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OR buying groups: "means customers of or facilities operated, managed, licensed, by (i) Customer or any of its Affiliates,
(ii) companies with whom Customer or any of its Affiliates have entered into an agreement to provide procurement services,

and (iii) such additional operations of Customer or any of its licensees, franchisees, or affiliates as Customer may choose

to add from time to time.

OR Use for Golf course type of customer: "Outlet" shall mean the existing Customer facilities operated under in Exhibit

A trade name/trademarkor related trade names/trademarks, located at in Exhibit A and shall include (without limitation) all

areas thereof, whether indoors or outdoors, sit-down and take out locations, concessions, restaurants, banquet rooms,

clubhouse, carts and kiosks, which are now or in the future opened, acquired, operated, owned managed, controlled or

franchised by the Customer during the Term
"Packaged Products" shall mean Beverages that are sold and/or distributed by PBC in pre-packaged form (e.9., bottles

and canl; by PBC. A current list of PBC's Packaged Products is listed in the attached Exhibit B which may be amended by

PBC from time to time.

"Products" shall mean Fountain Products and Packaged Products manufactured, bottled, sold and/or distributed by PBC'

"Third Party Operator", if applicable, includes those persons or entities operating businesses selling or otherwise

distributing Products from a location within the Outlets.

"Year" will mean a term of 13 financial periods coinciding with PBC's financial periods (each a "Financial Period" typically

consisting of four weeks) during the Term, beginning the first day of the Term and each period of 13 Financial Periods

thereaftei. Term "quarter" or "quarterly" will mean a consecutive period of approximately 3 months coinciding with PBC's

Financial Periods each Year during the term of this Agreement.

1.0 Lerg

1 .1 . The term (the "Term") of this Agreement shall commence on August 1,2022 (the "Effective Date") and shall

expire on July 31, 2025. The Customer may extend the Term of the Agreement by a period of (2) years, on the same
terms and conditions, upon providing PBC with sixty (60) days prior written notice before the expiry date.

2.0 Ercluriyill

2.1 . Exclusive Beveraqe Riohts. During the Term of this Agreement, PBC shall have the exclusive right to make all

Beveragei (including Fountain Products and Packaged Products) available for sale and distribution within the Customer's
Ouflets, including at att locations located within the Outlets where beverages are sold and catering operations for Customer

or its Outlets. A-cordingly, the Products shall be the only Beverages of their respective type sold, dispensed or served

anywhere at the Outlets, and Customer will cause the purchasing representative for each of the Outlets to purchase all its
respective requirements (including a Third Party Operator, if applicable) for such Products directly and exclusively from

PBC. ln no event shall there be served, dispensed or otherwise made available Beverage products licensed, produced

or otherwise distributed by Nestle S.A., Nestle Canada lnc., Coca-Cola Ltd. or Coca-Cola Enterprises or any of
their respective affiliates.

2.2. Ancillarv Products. During the Term, Customer will cause the purchasing representative for each of the Outlets to

purchase all its respective requirements for carbon dioxide and branded disposable cups ("Ancillary Products") exclusively

from PBC, provided that the Ancillary Products comply with municipal, provincial and federal legislation. PBC shall ensure

the Ancillary Products comply with all applicable municipal, provincial and federal legislation.

3.0 Pricino and Distribution

3.1 . PBC shall sell and provide.the Products set forth in Exhibit B either directly to Customer or to Customer's Authorized

FS Distributors (as applicable) for resale at Customer's Outlets.

3.2. The prices for the Products (the "Prices") as of the Effective Date, are listed in Exhibit B and are exclusive of
any applicable product deposits, fees or sales/excise taxes (local, provincial or federal). Pricing may vary in territories

where PBC bottler rights apply.

3.3. PBC shall increase Prices by 3olo each Year during the Term of the Agreement upon (30) days written notice to

Customer.

3.4. Price increases exceeding and/or in addition to those referred to above may be made by PBC, in the event of

significant demonstrable increase in production or distribution costs to PBC, including without limitation, raw material costs
(e.9. sweeteners, aluminum, plastic) and energy/utility costs (e.9. fuel, hydro).

3.5. During the term, if Customer is receiving Products through Direct to Store delivery and would like to move to



purchase the Products through an Authorized FS Distributor, Customer must first obtain PBC's prior written approval. lf
approval is granted, then all sales of Products by PBC to Authorized FS Distributors shall be made on terms determined by

PBC. PBC expressly reserves the right to withhold shipment of any new order at any time that existing invoices to an

Authorized FS Distributor are outstanding beyond terms. Customer agrees to use commercially reasonable efforts to cause
the Authorized FS Distributors to make timely payment for the Products.

3.6. Subject to Section 3.5 above, if Customer is purchasing Products through an Authorized FS Distributor then such
Authorized FS Distributor shall report and submit to PBC velocity reports indicating volume of and type of products
purchased by Outlet and name of Outlet's supplying distributor (the "Purchase Summary Report"). The Purchase Summary
Report shall be submitted to PBC for each quarter not later than 60 days past the close of that quarter.

3.7. During the term, if Customer is purchasing Products through an Authorized FS Distributor and would like to move
to purchase the Products through Direct Store Delivery, Customer must first obtain PBC's prior written approval. lf approval
is granted, then PBC will use reasonable commercial efforts to transfer Customer to its Direct Store Delivery system in a
timely fashion, in its sole discretion.

3.8. Notwithstanding delivery of Products to any Outlet(s) via a distributor, Customer shall remain subject to all of its
obligations pursuant to this Agreement for the Term.

4.0 Fundino. Rebates and Financial Commitments

4.1. ln consideration of the rights granted to PBC by Customer during the Term of this Agreement, and provided

Customer is not in breach of this Agreement, PBC shall provide Customer with the funding and support set out in the
attached Exhibit C.

4.2. PBC will not accrue, pay or othenrise provide any funding or support set out in Exhibit C in respect of: (i) any
Products for which PBC has not received payment in full; or (ii) any Outlet that is in breach of any of the terms this Agreement.

5.0

5.'l . This Agreement, including all of PBC's support to the Customer as described herein, is contingent upon the
Customer complying with the terms of this Agreement.

5.2. Customer will use its commercially reasonable efforts to ensure that all PBC Products maintain continuous or
increased presence and exposure within the Outlets following implementation of thisAgreement.

5.3. Customer acknowledges that funding is generally being made available to Customer under this Agreement to
enable Customer to promote and encourage sales of PBC Products at the Outlets. All marketing and promotional

activities relating to the Products will be as mutually agreed to by the parties and will specifically include the following:

Branding on menu boards & custom P.O.S.

5.4. Unless othenryise authorized by PBC, the Customer shall purchase all of their requirements for Product directly from
PBC or the Authorized FS Distributor during the Term. The Customer and the Outlets will only sell those PBC Products
purchased in accordance with this Agreement from the equipment provided to the Outlets by PBC, as applicable.

5.5. The Customer and its Outlets shall have appropriate brand identification, as identified by PBC, for each PBC Product
served on all menus (including catering), menuboards and postmix dispensing valves at each of the Outlets throughout the
Term.

5.6. At all times during the Term, the Customer agrees to maintain a reasonable distribution of all PBC Products and to
mandate the distribution of a minimum of the following skus of PBC Products, as applicable, at each of the Outlets ("Required

SKUS"): Pepsi, Diet Pepsi, 7lJP, Mountain Dew, Crush, Mug Root Beer, Dr Pepper, Dole, Gatorade, Brisk, Lipton lced Tea,

Aquafina, Evian, Frappuccino, Naked, Rockstar, Tropicana, and such other beverage products, whether in addition to or in
substitution therefor, as PBC may offer for sale from time to time. Customer will reinforce compliance with agreed upon PBC
plan-o-grams at all Outlets., which may include, without limitation, the addition of listings of new and/or innovative Products."

5.7. Customer understands that the Products provided hereunder are perishable. PBC will not replace stale or spoiled
Products. Customer agrees that no Product shall be sold past the code date, and that it shall abide by policies on product

handling and quality control periodically advised by PBC.

6.0 Eouioment and Service

6.1. PBC will loan each Outlet, at no charge, appropriate equipment for dispensing and cooling the Products during the
Term ("Equipment"). Customer agrees that the Equipment shall be exclusively used to display and merchandise the



Products, and the Customer shall not use the Equipment to display, stock, advertise, sell or maintain any other products

(including on the exterior of the Equipment). Title to all Equipment will remain vested in PBC or its atfiliate and all such

iquipment will be returned to PBC upon expiration or earlier termination of this Agreement. Customer shall not, and shall

noi allow any Outlet or any other party to, repair, service, maintain, replace, relocate, move or remove any Equipment. PBC

shall have the exclusive right to repair, service, maintain, replace, relocate, move and remove any Equipment.

6.2. Each Year during the Term or at PBC's request, Customer shall provide PBC with a written Equipment verification

list indicating the asset number, Equipment type and location of the Equipment loaned to the Customer pursuant to this

Agreement. Failure to provide such verification list to PBC shall be deemed a material breach of this Agreement.

6.3. PBC will provide, at no charge to the Customer, preventative maintenance and service to the Equipment during the

Term. PBC will also provide Customer with a telephone number to request emergency repairs and receive technical

assistance related to the Equipmenl after business hours. PBC will promptly respond to each applicable Customer request,

and will use reasonable efforts to remedy the related Equipment problem as soon as possible. Customer will be responsible

for all Equipment costs (including service fees) resulting from Customer's willful or negligent damage or abuse.

6.4. Except to the extent attributable to the intentional and/or negligent acts or omissions of Customer, its employees,

or its agents, PBC will be responsible for and will bear the risk of loss or damage to unit(s) of Equipment placed and installed

upon Outlets and arising as a result of theft and/or vandalism upon the Outlets; provided, however, that in the event of

repeated (defined as two or more occurrences) or significant theft, vandalism, destruction or loss, without limitation, PBC

will have the right, at its sole discretion, to move or remove any applicable unit of such Equipment from the Outlets.

6.5. The Customer shall supply and install, or cause to be supplied and installed, at the Customer's cost and expense,

all facilities, as may be reasonably necessary, for the use and operation of the Equipment in the Outlets, including, but not

limited to, electrical outlets and wiring, drains, conduits, water outlets and cut-offvalves.

6.6. ln respect of all Equipment that is vending equipment, if applicable, PBC shall have the exclusive right to stock and

re-stock, at no cost to Customer, Products in each of the vending machines and to collect the monies that each

vending machine generates. Title to all monies and Products located in such vending equipment will remain vested in PBC

or its affiliate. The Product mix offered in each such vending machine shall be determined by PBC.

6.7. Customer acknowledges and agrees that PBC shall have the right to delegate its obligations in respect of the

administration, installation and maintenance of vending services, including payment of vending commissions, to a third party

vending operator ("Third Party Vending Operator"), which as of the date of agreement is [insert name] PBC shall have

the right to change its Third Party Vending Operator at any time during the Term, subject to Customer's prior approval, which

approval shall niot be unreasonably withheld. Notwithstanding such delegation, PBC shall remain subject to all of its
obiigations pursuant to this Agreement for the Term. All Third-Party Vending Operator shall comply with the terms and

conditions of the City's Contractor Prequalification Program before being permitted to be a Third-Party Vending Operator.

6.8. Upon termination or expiration of this Agreement, if Customer has not entered into a further agreement with PBC

for the puichase of the Products, Customer shall surrender to PBC all Equipment installed in the Outlets, whether leased,

loaned or otherwise made available by PBC. PBC shall have the right to deduct the full value of the Equipment from any

and all funds owing to Customer and/or the applicable Outlet(s) in the event PBC is prevented from removing such

Equipment within thirty (30) days of the expiration or earlier termination of thisAgreement.

6.9. Customer and/or each Outlet, as applicable, shall be responsible for the full replacement cost of all Equipment not

returned, damaged, lost, or stolen while in its possession.

6.10. The Customer and its Outlets shall only use the Fountain Products for use in preparing the fountain beverage

products (i) in accordance with the standards established by PBC; and (ii) only for immediate or imminent consumption and

shall not resell the Fountain Products either to nonaffiliated outlets or to consumers in any form other than the Fountain

Products.

7.0

7.1.

(a)

9enerallerus

Termination.

Either party may terminate this Agreement: (i) if the other commits a material breach of this Agreement, provided,

however, that the terminating party has given the other party written notice of the breach and the other breaching
party has failed to remedy or cure the breach within thirty (30) days of such notice; or (ii) if the other party takes any

action with respect to its liquidation or winding-up, or makes an assignment for the benefit of creditors, or any
proposal under the Bankruptcy and lnsolvency Act (Canada), or any comparable statute, or if a bankruptcy petition

is filed or presented by such party, or if a court of competent jurisdiction enters a judgment or order approving any

such petition or any petition seeking reorganization, arrangement or composition of such p€rty or its debts or

obligations, or if a custodian or receiver or receiver and manager or similar official is appointed for such party or any



of its assets. lf for any reason the Customer's volume declines by more lhan 25% from the average annualized
volumes, for a period of sixty (60) business days or more, then such event shall be deemed a material breach of
this Agreement, and PBC shall have the right to renegotiate funding in Exhibit C and/or terminate this Agreement
upon five (5) days prior written notice.

(b) Wthout prejudice to any other remedy available to PBC at law or in equity in respect of any event described above,
this Agreement may be terminated in whole or in part by PBC upon thirty (30) days' advance written notice to
Customer if (i) any of the Products are not made available at the Outlets as required in this Agreement,
(ii) any of the rights granted to PBC herein are materially restricted or limited during the Term; or (iii) a final judicial

opinion or governmental regulation prohibits, or materially impacts or impairs (e.9., beverage tax or package size

restriction) the availability or cost of Beverages, whether or not due to a cause beyond the reasonable control of
Customer. Before PBC exercises its right to terminate as described in this Section, PBC agrees to engage in good

faith renegotiations with Customer to adjust the funding offered to Customer herein on an equitable basis to
neutralize any negative impact such change may have on the economics of the original Agreement.

(c) ln the event of breach of this Agreement by one or more Outlet(s), the parties agree that PBC shall have the option,
in lieu of termination of the entire Agreement, to terminate the Agreement only as it pertains to the applicable
breaching Outlet(s) and to obtain an equitable reimbursement for the portions of funding and other costs attributable
to such breaching Outlet(s).

(d) From time to time, factors outside of PBC's control may lead to certain Products being out of stock, which shall not
be deemed as breach of this Agreement.

7 .2. Remedies / Expiration. \Mthout limiting any of the qther remedies available to PBC, if this Agreement is terminated
before its expiration for any reason other than uncured material breach by PBC, then Customer will immediately make the
following payments by no later than 30 days following the effective date of suchtermination:

l. an amount reflecting reimbursement for all funding previously advanced by PBC but not earned by Customer and/or
the Outlets pursuant to the terms of this Agreement in respect of the unexpired portion of the Term, or the Year for
which it was paid, as the case may be, on a pro rata basis; and

ll. an amount reflecting reimbursement for the cost of installation, service and PBC Equipment that has been installed
in the Outlets, if applicable.

7.3. Transition Pcriod, Upon termination or expiration of this Agreement, if Customer has not entered into a further
agreement with PBC for the purchase of Products, PBC may, upon request by the Customer, continue to provide Products

to the Customer to ensure the uninterrupted supply of beverages, for a transition period not to exceed 120 days (unless

othennrise mutually agreed upon) following expiration or termination of the Agreement (the "Transition Period"). During the
Transition Period, the parties will continue to perform pursuant to the terms and conditions of this Agreement, except that
Customer shall not be required to comply with any exclusivily requirements set forth herein and PBC shall not be obligated
to provide any funding or other consideration as set forth in this Agreement. During the Transition Period, Customer will
provide PBC with reasonable access to the Outlets, free from any claims of trespass and on a mutually agreed upon
schedule, for the purposes of removing Equipment. For clarity purposes, although Customer shall no longer be required to

comply with the exclusivity requirements of this Agreement, Customer acknowledges and agrees that, except as specifically
agreed by PBC in writing, Equipment must be used exclusively to display and/or dispense PBC beverage products, even
during the Transition Period.

7.4. Right of Offset. PBC reserves the right to withhold payments due hereunder as an offset against amounts not paid

by Customer pursuant to this Agreement.

7.5. Trademarks. PBC reserves the right to final approval, in its sole discretion, of any and all promotional or other

materials utilizing PBC trademarks, and no documents, point of sale, coupons, sell sheets, etc. shall be released without
PBC's prior written approval. Any and all trademarked, copyrighted or other material in which a party claims or has
proprietary rights shall remain the sole and exclusive property of that party and shall be used by the other solely for the
purposes listed and to the extent allowed by this Agreement. Upon termination or expiry of this Agreement each party shall
immediately cease all use of the other trademarks, trade names, slogans, and or other identification of the other party or its
products.

7 .6. Payment. Payment of PBC invoices shall be in accordance with their stated terms which, if credit is granted, are

currently the thirtieth (30th) day from date of invoice. All payments to PBC shall be rendered without deduction or set off.

Customer and each Outlet shall, upon request, complete a PBC credit application and shall be subject to PBC's credit
policies. Customer acknowledges that in the event PBC ceases to sell Products to Customer or any Outlet in accordance
with PBC's credit policies, PBC shall not be in breach of this Agreement.

7.7. Product Changes. PBC reserves the right to change or supplement Products offered for sale to Customer at its



discretion, upon notice.

7.8. Confidentiality. The Customer and PBC agree to keep this Agreement and its terms, as well as the information

which is disclosed to it by the other party in connection with the performance of this Agreement, confidential and not to
disclose this Agreement or its terms to any third party without the prior written consent of the other party, subject only to

disclosure of such information to the party's auditors and legal counsel and as required by law or legal process. The
Customer further acknowledges and agrees that the disclosure of the terms of this Agreement could reasonably be expected

to significantly harm the competitive position and/or significantly interfere with the general negotiating and business position

of pBC. The parties acknowledge and agree that details of any public announcements, statements or disclosure concerning

this Agreement shall be jointly agreed to prior to the making of any such public announcements, statements or disclosure

by either party.

7.9. AssignmenUAcquisition. ln the event that a third party acquires Customer or all or a group of the Outlets, or if

Customer meiges with a third party, Customer will, in connection with such transaction, cause the acquiring party/merged

entity, in writing, to ratify this Agreement and assume all of the obligations of Customer hereunder. ln the event that Customer
does not deliver written evidence of such ratification and assumption of this Agreement by the acquiring party/merged entity

within ten (10) days following the closing of the transaction, PBC may, at its option, terminate this Agreement effective

immediately. The Agreement shall not be otherwise assignable without the express written consent of PBC. ln the event

the transferee has an existing local agreement with PBC (which agreement covers the purchase of Products),

then, PBC shall have the right to determine which Agreement shall continue in force and effect. PBC may assign

this Agreement at any time to any PBC affiliate without any prior consent. This Agreement shall ensure to the

benefit of, and be binding upon, the successors and permitted assigns of PBC and Customer.

7.10. Governing Law. This Agreement shall be governed by the laws of the Province of Ontario and the federal laws of

Canada applicable therein without regard to conflict of laws principles.

7.11. Trx. Customer will remain responsible for any applicable taxes, fees or other tax liability incurred in connection with

Customer's receipt of funding and/or Equipment provided by PBC under this Agreement. ln addition, Customer will neither

assess nor impose upon PBC any common area maintenance fees, taxes or other charges based on occupation of the

space allocated to Equipment, nor with respect to the ownership or usage thereof.

7.12. Forco Majcura: lmpossibility of Performance. Neither party shall be responsible to the other or to any third party

for any failure, in whole or in part, to perform any obligations hereunder, to the extent and for the length of time that
performance is rendered impossible or commercially impractical, owing to acts of God, public insurrections, floods, fires,
pandemic/epidemic, strikes, lockouts, or other labor disputes, disruptions in supply, shortages or scarcity of materials, crop

iailures, freezes, and other circumstances of substantially similar character beyond the reasonable control of the affected
party (collectively, a "Force Majeure Event"). Any party so affected shall (i) use all reasonable efforts to minimize the effects

inereot and (ii) promptly notify the other party in writing of a Force Majeure Event and the effect of a Force Majeure Event

on such party's ability to perform its obligations hereunder. The affected party shall promptly resume performance after it is

no longer subject to a Force Majeure Event. ln the event Customer's performance obligations are suspended pursuant to a
Force Majeure Event as set forth herein, PBC's funding obligations will be suspended for the duration of Customer's

nonperformance; once the Force Majeure Event has concluded and Customer resumes performance or in the event

Customer is able to perform some but not all of its obligations herein, any fixed or guaranteed funding will be adjusted

commensurate with the decline in volume associated with the suspended or partial performance.

7.19. Right of First Negotiation/Refusal. As of the commencement of this Agreement until six(6) months prior to the
expiration of the Term, Customer hereby grants PBC exclusive negotiation rights with respect to extending the current

Agreement or entering into a new agreement for the supply of beverage products to the Customer and/or its Outlets upon

eipiration of the current Term. Thereafter, if the parties have not entered into a new agreement, the Customer shall be free

to enter into discussions/negotiations with third parties.

7.14. Dispute resolution. lf a dispute arises out of or relates to this Agreement, including any dispute about the

existence of a breach of this Agreement, and if the dispute cannot be settled through direct discussions, the parties agree

to attempt to settle the dispute in an amicable manner by mediation pursuant to the National Mediaiion Rules of the ADR

lnstitute of Canada, lnc. Such mediation must occur within sixty (60) days after a party's request for mediation. The

place of mediation shall be Toronto, Ontario and the language of the mediation shall be English. Thereafter, any
unresolved controversy or claim shall be settled by arbitration under the Arbitration Rules of the ADR lnstitute of Canada,

lnc., and judgment on the award rendered by the arbitrator(s) may be entered in any court having jurisdiction thereof. Any
arbitration brought under the terms of this Agreement shall be conducted in Toronto, Ontario, in the following manner:

Each party shali appoint one person as an arbitrator. The two arbitrators so chosen shall select a third impartial arbitrator

within ten (10) days of the date on which the second arbitrator is selected. lf the arbitrators selected by the parties are

unable or fail to agree upon the third arbitrator, such arbitrator shall be selected by the ADR lnstitute of Canada, lnc. The

three arbitrators shall determine all questions presented to them by majority vote. The language of the arbitration shall be

English. The decision of a majority of the arbitrators shall be final and conclusive on the parties hereto and shall be

accompanied by written findings of fact and conclusions of law.



7,15. Release, Discharge or Waiver. No release, discharge or waiver of any provision hereof shall be enforceable

against or binding upon eith-er party hereto unless in writing andexecuted by both parties hereto. Neither the failure to insist

u[on strict perfor-mance of any of the agreements, terms, covenants or conditions hereof, nor the acceptance of monies due

hereunder with knowledge of a breach-of this Agreement, shall be deemed a waiver of any rights or remedies that either

party hereto may have ir a waiver of any subsequent breach or default in any of such agreements, terms, covenants or

conditions.

7.16. lnsurance. Each party shall, at its sole cost and expense, place and maintain insurance throughout the Term that

it deems adequate, sufficient'and consistent with prudent industry standards to insure its activities and obligations in

connection with tnis Agreement. Without limiting the generality of the foregoin$, Customer shall name PBC as a loss payee

under its applicable iniurance policies and shall notify PBC of any loss or damage to the Equipment.

7.j7, lndemnity. The Customer shall protect, indemnify and hold harmless PBC and its parent(s), subsidiaries and

affiliates, and its Lnd their officers, directors, employees, franchisees, licensees, representatives and agents, from and

against any and all losses, liabilities, costs, expenses (including, without limitation, reasonable legalfees), damages, claims,

aitions, judgments and suits whatsoever arising from, based upon, in any way connection with or relating to: (a) the acts or

omissions of the Customer and its franchisees and licensees, and its and their employees, servants, agents or

representatives; (b) the breach by the Customer of any of its obligations, covenants, representations or warranties

hereunder; or (c) bny dispute ot a tnirO party in respect of the payments made by PBC to the Customerhereunder'

pBC will indemnify and hold Customer harmless against (i) any claim, loss or expense arising out of the death, disease or

bodily injury of a ionsumer resulting from or caused by the chemical composition of the Products sold to Customer or any

ingreOient included by PBC in thJProducts; or (ii) any claim, loss or expense arising out of any patent or trademark

iniringement suit based on Customer's proper use or sale of the Products; to the extent that any such claim, loss or expense

set forth under subsections (i) and (ii) was caused by the fault or negligence of PBC and further provided that the Products

were handled under norral'conditions of sale, anO in accordance with applicable product handling requirements by

Customer from the time of delivery until final sale to the consumer, and provided further that (1) Customer gives PBC timely

written notice of the assertion or pendency of any such claim, (2) PBC has the right to defend any such claim, and (3) PBc

has the right of approval prior to settlement of any such claim.

T.1g. Tlile. Tifle and risk of loss to the Products purchased for the Outlets shall pass to the Customer immediately upon

delivery of same.

7.1g. Relationship of the parties. Each party hereto is an independent contractor and has no authority or right to incur

obligations of any kind in the name of or for the account of the other party. Neither party shall be deemed to be an associate,

partner, principal or agent of the other.

7.20. Gonstruction. lf any covenant, obligation or provision contained in this Agreement or the application thereof to any

person or circumstance snitt, to any exterit, be neio invalid or unenforceable, the remainder of this Agreement or the

application of such covenant, obligation or provision to persons or circumstances other than those as to which it is held

invalid or unenforceable shali not 5e affected thereby and each covenant, obligation and provision of this Agreement shall

be separately valid and enforceable to the fullest extent permitted by law'

7.21 . Counterparti. This Agreement may be executed in two or more counterparts, each of which shall be deemed an

original but all of which together shall constitute one and the same instrument.

7.22. Notices. All notices and other communications by the parties will be in writing and deemed to have been duly given

when delivered in person, via an overnight courier delivery service of general commercial use and acceptance (such as

Federal Express oi Uesy or via certified ir registered mail with return receipt (each, e "Primary Delivery Method")' in each

case, with i confirmatory copy by email, addrlssed as follows (unless notification of change of address is given in writing

by means of this Notice brovision!), and shall be effective upon receipt via the Primary Delivery Method:

lf to PBC:

PepsiCo Beverages Canada 2095
Matheson Blvd E Mississauga,
Ontario L4W 0G2 Attn: Director,
Foodservice

Wth a copy to (which shall not constitute notice) the PBC Legal Department at the same address.

lf to Customer:
The Corporation of the City of Sault Ste Marie
Attn: Karen Marlow (Manager of Purchasing)
99 Foster Drive - Level 2



Sault Ste Marie, Ontario, P6A 5X6

7.23. Representations and warranties. Each party represents and warrants to the other that it has full power and

authority, corporate and otheruvise, and has been Outy iutnorUed, to enter into and perform its obligations under.this

Agreement and that neither the execution and deliveiy of this Agreement, nor the consummation of the transactions

contemplated hereby, nor compliance with or performance of any o1the provisions hereof, will: (a) violate or conflict with'

or result in a breach of anyprovision of, or constitute a default (or an event which, with the giving of notice or the passage

of time or otherwise, woulo constitute such a default) under any of the terms, conditions or provisions of any existing

agreement or other instrument or obligation to which it is a party, or by which it or any of its properties, assets or operations

may be bound or affected; (b) violate any order, writ, injunction, deciee, or any statute, rule or regulation, applicable.to it

or any of its properties, arrLti, or operations: or (c) iequire any action, or conient or approval of, or review by, any other

party, incruoing withouilimitation any third party, iourt or goueinmental body or other agg.ncy, instrumentality or authority'

except as shall r,ave oeen Juiv ootainea and eirective as 6t tne date of this Agreement. There are no representations and

warranties or conditions of sale other than those expressly set out herein.

7.24. Entire Agreement. This Agreement contains the entire agreement between the parties hereto regarding the

subject matter hereof and supersedis all otneiagreements betwe6n the parties' This Agreement may be amended or

modified only by a writing signed by each of the parties

7.20 At the request of all parties, this Agreement has been drawn up in the English language. A la demande expresse

des parties, ce contrat a 6t6 r5dig6 en langue anglaise'

lN WITNESS WHEREOF, the undersigned have caused this Agreement to be duly executed as of the date set forth

below.

The Corpor.tion of thc Clty of Sault
Ste Merib - CommunitY DcvcloPmcntPEPSICO BEVERAGES CANADA,

a buslnesg unlt of PEPSICO CANADA ULC

By

Print Name: Matthew Miller

Title: Unit Sales Manager

Servlces

Print Christian Provenzano

rirr^, Mayor

Date:

(r to bind

Print Name: Rachel TYczinski

Title: City Clerk

Date

&

By

Date:

Print

Title:

Date:

1 
'6)?

J

APPROVED BY
clTY OF SAULT STE' l,lARlE

BY-LAW# O-oiIa-L3\,



Exhibit A
Customer Outlets

1 GFL Memorial
Gardens

@iauto-pourheads;
4 Concourse Level Concessions each equipped with 3

towers;
1 Event LevelConcession equipped with 1 tower;
1 Suite LevelConcession equipped with 1 tower

2. Northern
Community Centre

(main
upstairs concession);
2 Towers equiPPed with auto-pour heads (main
concession & concesslon
1 Single Door nter Top
1S e Door Floor ModelCooler

3 Bellevue Park

4 Roberta Bondar
Park 1 Single Door Counter Top Model Cooler;

1 Double Door Floor Model Cooler

owers equ auto-pour heads;

5 John Rhodes -
Field House

1 Double Door ModelCooler

6. John Rhodes -
Pool

Single Door Cooler

7 John Rhodes -
Community Centre

nceSs
1 Post Mix Machine with 2 towers (auto pour);

1S e Door Counter T ModelCooler:



Exhibit B
Products and Prices

355m1 24pk CSD/NCB

591m1 24pk CSD Bottles

59lm1 24pk NCB Eottles

591m1 24pk Aquafina

Bottles

591m| 12pk Gatorade and
G2

71Oml 24pk Gatorade and

G2

510.08

526.76

s26.76

5r7.28

s1s.66

s47.73

3.42

s1.12

9r.12

5o.72

Sr.n

91.ee

s23.27

s3t.8t

s18.66

19.{a

31.94

s2,82

5r,56

St.62

l4rm! llpk Pure L€al

rto5ml l2pk lttlbucb
tnppucsno

450ml l2pk oole turce

{7lml l2pt fioctrrar

Unlt PriceProduct Package

Prlce

Product Prlc. Un't ftk

Product Price

2OL 8ag of Syrup (CSDI PcP6l

L2L Bag of Syrup (CSDI

l2t Bag of Syrup (NCBI

CO2 -2018 Tank

22oz Cups (1200 unitsl

32oz Cups (480 units)

22ortids (2400 units)

32or Lids (96O units)

972.46

543.sO

955.7t1

533.57

s83.3e

s65.32

s83.3e

ss8.37



Exhibit C
Funding and SuPPort

Exclusivity Rebate - pBC will accrue the amount speciftr! in Exhibit "B" under the "Rebate" column (the "Exclusivity

Rebate,,) for each .raw" Case of product, as specified in Exhibit "B", purchased by the Customer and the Outlets' The

Exclusivity Rebate snarr re carcutated and paio uy Fec to the customer on a PBC quarterly basis, within sixty (60) days

of the end of the applicable pBC quarter. wnere Frocucts are purchased from an Authorized FS Distributor' the

Exclusivity Rebate shall be paid after receipt and verification oi the Purchase summary Report (as defined in section

3.6). pBc shall not 
"..tr" 

Jip"v any Exclusivity neoates for sale to outlets that are in breach of the terms of this

Agreement.

Signing Bonus - pBc wiil pay to the Customer a one-time signing bonus of $5,000.00 (the 'signing Bonus")' The

Signing Bonus shail ne eain;J'pro rata and shall be paid withiniixty (oo) oays of execution of this Agreement'

Annual Exclusive Beverage Rlghts Fee - pBC will pay to the customer an annual exclusive beverage rights fee of

$j2,000.00 (the ,,Exctusive Beverage Rights r"J;l JrJr, Year during the Term. The Exclusive Beverage Rights Fee

shall be earned pro rata over the applicable veai in wnicn it is paid a'io snatt be paid within sixty (60) days of the first

(1.t) day of the applicable Year.

Managed Marketing Support Funds - PBC will allocate an annual marketing support fund in the amount $3'000 00

(the ,,Marketing Support Funds") each Y_eirduring the Term, which shall be used for such marketing

programs as may o"i.trtrrirv igreed by pBC and i-he customer with the objective of increasing Product sales

in the ouflets. The Marketinj sipport runJs snarr be managed by PBC on a declining.basis each applicable

year. proof of performance lnd invoice rr"i"qrir"o in ordei tor Fec to remit any Marketing Support Funds to

customer. nny unspent portion of the Marketing Support Funds in any Year may not be carried over to a

subsequent Year.

vending commisslons - Meyers Mu19nj9s- (TPO) will pay to the customer a vending commission (the "vcnding

commission,,) in an amount equal to $g,oo0.oo oi net rbuenue actually collected by PBC from vending equipment

placed on the premises otlnl cjrilets by pBC in ealn vear. The Vending commission shall be calculated and paid

by Meyers Munchies (TpO) to the Cust6mer-on 
"M"y"rr 

Munchies quaiterty basis within thirty (30) days of the end

of the applicable Meyers rrlunini"" quarter. n oeiaired report outlining the calculation of the Vending commission,

the volume of products soto tnrougn'eacn piece oi vending equipmeit by outlet and an overall summary of the

Vending commission paid to date-shall be delivered to thdcustomer on or about the same time as paying the

Vending Commission.



AGREEMENT

THlS AGREEMENT made this 8TH day of August, ZAZ2.

BETWEEN:

THE CORPORATION OF THE CITY OF SAUTT STE, MARIE

(the "city,,)
OF THE FIRST PART

-and-

MEYERS MUNCHIES

("Meyers"i
OF THE SECOND PART

WHEREAS the parties hereto acknowledge and agree that City and pEpSlCO CANADA ULC (..pepsi,,) has
entered into an agreement dated August 8,2022 which grants Pepsi exclusive rights to make all
"beverages" available for sale and distribution within the City's "Outlets,, as defined and set out in that
Agreement, which is appended as schedule "A,,to this Agreement (the "city/eepsi Agreement,,);

AND WHEREAS pursuant to Exhibit "c" to the City/Pepsi Agreement, Meyers has the following obligation:

"Vending Commissions - Meyers Munchies (TPo) will pay to the Customer a vending commission
(the 'Vending commission") in an amount equal to $9,000.00 of net revenue actuali'y collected by
Meyers from vending equipment placed on the premises of the outlets by pBC in each year. The
Vending Commission shall be calculated and paid by Meyers Munchies (Tpo) to the customer on a
Meyers Munchies quarterly basis within thirty {3o) days of the end of the applicable Meyers
Munchies quarter. A detailed report outlining the calculation of the Vending Commission, the
volume of Products sold through each piece of vending equipment by outlel and an overall
summary of the Vending Commission paid to date shall be delivered to the Customer on or about
the same time as paying the Vending Commission.,,

AND WHEREAS Meyers is not a party to the city/Pepsi Agreement, the parties hereto deslre to enter into
this Agreement to formalize the commitment and obligation of Meyers as set out above;

AND WHEREAS Meyers and Pepsi also entered into an Agreement which sets out rolesfresponsibilities that
are relevant to Meyers'and Pepsi's obligations to the City in the city/pepsi Agreement, which Agreement is
appended as schedule "8" to this Agreement (the "Meyers/pepsi Agreemenf,) and which Meyers
acknowledges is therefore relevant herein;

Now THEREFoRE in consideration of the rents, covenants and agreements herein contained and hereby
assumed, the parties for themselves and their respective successors and assigns do hereby covenant and
agree with one another as follows:

1. TERM

The term (the 'Term") of this Agreement shall commence on August 1., za22and shall expire on July 31",
2025' The city may extend the Terrn of the Agreement by a period of two (2) years on the same terms
and conditions upon providing Meyers with sixty {60) days prior written notice before the expiry date (the
"Renewal Terms"i.

r

Schedule "B"



2. VENDING COMMISSTONS
Meyers acknowledges and agrees to pay the City the Vending Commissions in accordance with the terms
and conditions set out in the City/Pepsi Agreement during the Term and any Renewal Terms. Specifically,
Meyers shall;

pay to the Customer a vending commission {the "Vending Commission") in an amount equal to
59,000.00 of net revenue actually collected by Pepsi from vending equipment placed on the
premises of the outlets by Pepsi in each Year of the Term. The Vending Commission shall be
calculated and paid by Meyers Munchies (TPO) to the City on a Meyers Munchies quarterly basis
within thirty {30) days of the end of the applicable Meyers Munchies quarter. A detailed report
outlining the calculation of the Vending Commission, the volume of Products sold through each
piece of vending equipment by Outlet and an overall summary of the Vending Commission paid to
date shall be delivered to the City on or about the same time as paying the Vending Commission.

The parties acknowledge and agree that the Vending Commissions shall be payable by Meyers to the City
for the duration of the City/Pepsi Agreement including the Term and any Renewal Terms, Meyers shall
provide the city with any financial information or documentation to support the vending commissions
paid/collected as may be requested by the Cityrs Finance Department.

3. OTHERAGREEMENTS
Meyers acknowledges and agrees that it is a "Third Party operato/' as defined in the City/pepsi Agreement
and shall be responsible for all obligations that are set out in the City/Pepsi Agreement as it relates to the
Third Party Operator.

Meyers further acknowledges and agrees to comply with all obligations as set out in the Meyers/pepsi
Agreement.

4. TERMINATION
The City may terminate this Agreement upon giving Meyers thirty (3O) days' written notice.

5. CITY'S CONTRACTOR PREqUAUFICATION PROGRAM
Meyers shall comply with the terms and conditions of the City's contractor prequalification program at all
times during the Term and Renewal Term of this Agreement.

6. INSURANCE AND INDEMNITY
(a) Meyers shall provide and maintain comprehensive general liability insurance coverage in an amount

not less than Five Million ($5,000,000) Dollars per occurrence during the Term of this Agreement
naming the City as an '?dditional Named tnsured". Upon execution of this Agreement, Meyers shall
provide the City with evidence of such insurance coverage in the form of a Certificate of lnsurance.

(b) Meyers shall provide fire, theft, vandalism and liability insurance to cover their equipment or
propefi (if any) while on any City Property. Upon execution of this Agreement, Meyers shall provide
the city with evidence of such insurance coverage in the form of a Certificate of lnsurance. Meyers
further covenants that it shall not make a claim against the City nor shall it hold the City responsible
for loss or damage caused by fire, vandalism, or theft to such equipment or property.

(c) During the Term and thereafter, Meyers agrees to indemnify and save harmless the City, its officers,
directors, agents or employees, from and against all actions, causes of action, interest, claims,
demands, costs, damages, expenses or loss whatsoever {including attorney's fees and expenses)



i' the breach andlorviolation of non-performance by Meyers, its partners, licensed brands and
affiliates and their respective directors, officers, employees and agents of any provision of
this Agreement, its breach of its obligations as a Third party Operator pursuant to the
city/Pepsi Agreement that causes damages/injuries to the city or its breach of its obligations
pursuant to the MeyerslPepsi Agreement that causes damages/injuries to the City;ii' any act, neglect or default by Meyers or any of its partners, licensed brands and affiliates and
their respective directors, officers, employees and agents.

Meyers further covenants that the indemnity herein contained shall extend to all claims, losses, costs
and damages by reason of or arising out of improper or faulty erection of equipment or property
erected or installed in connection with this Agreement by Meyers, its servants or agents, whether or
not these have been approved by the city, its servants or agents. The rights to indemnity contained
in this paragraph shall survive any termination of this Agreement notwithstanding anything in this
Agreement to the contrary.

(d) Meyers shall obtain all necessary approvals and authorizations and comply with all laws, by-laws,
rules and regulations of any governing body with respect to the work required to be performed by
Meyers and any other matters arising directly and indirectly from this Agreement. Meyers shall save
harmless and fully indemnifiT the City from and against all losses, costs, damages and expenses, of
every kind or nature (including attorney's fees and expenses) which the ciiy may suffer, incur,
become liable for, or be put to by reason of, arising out of or in consequence of noncompliance by
Meyers with such laws, by-laws, rules and regulations and failure by Meyers to obtain such approvals
and authorizations.

7. NOTICES AND ADDRESSES

All notices required to be given under this Agreement shall be given by personal delivery or email and service
shall be deemed given same day as given by email or personal delivery.

which the City may bear, suffer, incur, become liable for, or be put to by reason of, arising out of or
in consequence of:

ln the case of notice to Meyers:
Meyers Munchies
Attention; Curtis Meyers
696 Old Garden River Road, Sault Ste. Marie, ON p6A 6Jg

ln the case of notice to the City:
Mr. Brent Lamming
Director, Community Services
The Corporation of the City of Sault Ste. Marie
99 Foster Drive, Sault Ste, Marie, Ontario p6A 5X6
Email : b. lam m ing@citv.:s.m. on,ca

8. TNTERFERENCE, WASTE OR NUTSANCE
Meyers shall not do or cause to be done, any action which would damage, waste disfigure or injure anyproperty owned by the city. Meyers shall further conduct itself and perform the work set out in this
Agreement in a manner which does not interfere with the operation of the city or otherwise cause a nuisance.



Any costs incurred by the city to repair any property owned by the city resulting from such waste and
nuisance as set out herein shall be payable by Meyers to the City immediately rpon dur"nd by the city.

9. PROPRIETARY RIGHTS

The parties hereto acknowledge and agree that this Agreement in now way confers any rights, benefits ortitle in any property owned by the city to Meyers and that any and all property and part thereof ownecl by
the City is the property, title and right of the City.

10. GENERAL

(a) Meyers acknowledges that the city is bound by the provisions of the Municipol Freedom of
lnformation and Protection of Privocy Acf, which may require the release of this Agreement or the
terms thereof upon request. The Act gives persons a right of access to information held by the city.
The right of access is subject to the exemptions contained in the Act.

{b) The parties shall not assign or transfer this Agreement without the prior written consent of the other
party.

(c) The parties hereby acknowledge and agree that any future amendments to this Agreement must be
made in writing and signed by both parties.

{d} rhis Agreement shall enure to the benefit of and be binding upon the parties hereto and to their
respective successors and permitted assigns.

(e) ln the event that any provision of this Agreement or the schedules altached thereto is found to be
illegal or be unenforceable under the law now or hereafter in effect, such illegality or unenforceability
shall not affect the validity of the remaining provisions of this Agreement.

{f} rhis Agreement, including schedules, contains the entire understanding of the parties with respect
to the subject matter contained herein and supersedes all previous agreements or understandings
between the parties with respect to the subject matter herein, whether written or oral, expressed or
implied.

(g) Each party hereto is an independent contractor and has no authority or right to incur obligations of
any kind in the name of orforthe account of the other party. Neither party is orshall be deemed to
be an associate/ partner, principal or agent of the other party.

(h) Meyers covenants that he has good right, full power, and absolute authority to grant this Agreement
to the City and this Agreement shall be binding upon and shall ensure to the benefit of the parties
hereto and their respective heirs, executors, administrators, successors, assigns and subsequent
purchasers.

(i) This Agreement shall be governed by the laws of the Province of ontario and the laws of canada
applicable therein. The Courts in the Province of ontario shall have the exclusive jurisdiction to
adjudicate any matter which may arise in connection with this Agreement, and the parties hereby
accept, submit and attorn to the non-exclusive jurisdiction of such courts and all courts competent
to hear appeals therefrom.



lN wlrNEss WHEREoF the parties hereto have signed this Extension Agreement this gth day of August,
2022.

MEYERS ES

PER:

NAME:
Authorized Re presentative for M EyERS M U NCHIES
I hove authority to bind the Corporation

THE OF THE CIW OF MARIE

PER:

MAYOR - CHRISTIAN PROVENZANO

PER:

crw

APPNOV:D BY
CIW OF SAUTI STE. MARIE

BY-IAW# ;)trila-\q q



s PEPSICO

Schedule "A"

CAIIADA
BEVERAGES. BREUVAGES

TroplcanaO @pepsl

BEVERAG E SALES AGREEMENT

This sets forth the agreement ("Agreement") between PepsiCo Beverages Canada, a business unit of PepsiCo Canada

ULC, and its affiliatel and subsidiiries ("PBC") and The Corporation of the City of Sault Ste Mariel (the "Customer"), on

its own behalf and on behalf of its affiliates and subsidiaries, and on behalf of its individual franchisees and licensees, if

any, relating to the purchase by the Customer from PBC of the Products'

Customer represents and warrants that it has full authority to bind all Outlets (as defined below) to the terms and conditions

of this Agreement throughout the Term.

Delinitisrs

As used in this Agreement, the following capitalized terms have the meanings set out below, and terms defined elsewhere

in this Agreement shall have the meanings ascribed to them in this Agreemeni.

,,Authorized FS Distributor" if applicable, shall mean a food service distributor as designated by Customer and prior

approvalby PBC.

"Beverage" or "Beverages" means all carbonated and non-carbonated, non-alcoholic beverages, however dispensed,

during th-e Term including but not limited to, (i) colas and other flavored soft drinks; (ii) fruit juice, fruit juice containing

other-ingredients and fruii flavored drinks; (iii) chilled coffee drinks; (iv) chilled tea products; (v) hypertonic, isotonic and

hypotonTc drinks (sports drinks and fluid replacements); (vi) milk based drinks; (vii) protein drinks and smoothies; (viii)

eir'ergy drinks; (ixj water (including but not limited to: flat, plain, sparkling, carbonated, spring, mineral and/or purified);

(x) f6mbucha and sparkling fermented beverages; and (xi) any future categories of nonalcoholic beverage products that

may be distributed by PBC.

"Gases" shall mean the number of "raw" cases of Packaged Products purchased by the Customer from PBC, delivered

in quantities of 8, 12, 15 and 24 bottles/cans, and thereafter in such other size, quantity and type of containers as

determined by PBC, from time to time.

"Gallons" shall mean the number of US gallons of the Fountain Products purchased by the Customer from PBC during

the Term and used to prepare the Fountain Products.

',Fountain products" shall mean Beverages sold and/or distributed by PBC and used to create and dispense fountain

beverages and/or frozen carbonated and non-carbonated beverages. A current list of PBC's Fountain Products is listed

in the attached Exhibit B which may be amended by PBC from time to time.

"Outlets"

shall mean the existing Customer facilities owned, operated or managed by the Customer under the trade name/trademark

in the attached Exhibit A (and/or any related or similar trademarks, including any successor trademarks/tradenames) in

Canada operated by duly authorized franchisees of Customer, a current list of which is attached as Exhibit A, and shall

include any other outtet br other facility in Canada in the Customer's system that may be opened, acquired, operated,

owned, manageC, controlled or franchlsed by the Customer under such trademarks during the Term. ln the event that

Customer acqiires, owns or operates facilitiei under a different concept and/or trademark during the Term, Customerwill

purchase products pursuant to the terms of this Agreement for service in such facilities, which will be considered Outlets

under this Agreement. ln the event that new Outlets are added during the Term of this Agreement, the parties shall create

an updated Exhibit A and attach it hereto. The Outlets shall include the parking garages or other Customer-

owned/controlled/operated surrounding areas located at or within those facilities.



OR buying groups: "means customers of or facilities operated, managed, licensed, by (i) Customer or any of its Affiliates,

(ii) conipa-niEs witn wnor C*to*"r or any of its Affiliatis have entered into an agreement to provide procurement services,

)no lili)'sucn additional operations of customer or any of its licensees, franchisees, or affiliates as customer may choose

to add from time to time.

oR Use for Golf course type of customer: "ouflet" shall mean the existing Customer facilities operated under in Exhibit

A trade name/trademark or related trade names/trademarks, located at in Exhibit A and shall include (without limitation) all

areas thereof, whether indoors or outdoors, sit-down and take out locations, concessions, restaurants, banquet rooms,

clubhouse, carts and kiosks, which are now or in the future opened, acquired, operated, owned managed, controlled or

franchised by the Customer during the Term
;,F"Crig"o products,,rn"tt r".i Beveragesthatare sold and/ordistributed by PBC in pre-packagedform (e.9., bottles

and cans) by pBC. A current list of pBC's Fackaged Products is listed in the attached Exhibit B which may be amended by

PBC from time to time.

,,products,, shall mean Fountain products and Packaged Products manufactured, bottled, sold andlor distributed by PBC'

,,Third party operator," if applicable, includes those persons or entities operating businesses selling or otherwise

distributing Products from a location within the Outlets'

.year,'will mean a term of 13 financial periods coinciding with PBC's financial periods (each a "Financial Period" typically

consisting of four weersj during the Term, beginning thl first day of the Term and each period of l3.Financial Periods

thereafter. Term ,,quartei' or',qiarterly" will mein a 6onsecutive [eriod of approximately 3 months coinciding with PBC's

Financial Periods each Year during the term of this Agreement'

1.0 Lern

1 .1 . The term (the ,,Term") of this Agreement shall commence on August 1, 2022 (the "Effective Date") and shall

expire on July 3i, 2025. The Customer may extend the Term of the Agreement by a period of (2) years, on the same

terms and conditions, upon providing PBC ftith sixty (60) days prior written notice before the expiry date.

2.0 ErrJurivifu

2.1. Exclusive Beverage Riohts. During the Term of this Agreement, PBC shall have the exclusive right to make all

Beverages (including Ffi;tafiFroducts aid packaged producG) available for sale and distribution within the customer's

outtetslincrlding atill locations located within the outtets where beverages are sold and catering operations for customer

or its ouflets. nccoroingty, irre-prooucts shall be the only Beverages oi their respective type sold, dispensed or served

anywhere at the ougets] and customer will cause the purchasing representative for each of the outlets to purchase all its

respective requiremenG'iincruaing a Third party opeiator, if applicable) for such Products directly and exclusively from

pBC. ln no event shall there be served, dispensed or otherwise made available Beverage products licensed, produced

or othenarise oistrinuteJoy f.f"rtf* s.R.,'Nestte Canada lnc., Coca-Cola Ltd. or Coca-Cola Enterprises or any of

their respective affiliates.

2.2. Ancillarv products. During the Term, Customer will cause the purchasing representative for each of the outlets to

purchase all its respeciiG requirjments for carbon dioxide and branded disposable cups ("Ancillary Products") exclusively

iio, pec, provided that the Ancillary products comply with municipal, provincial and federal legislation. PBC shall ensure

the Ancillary products comply with all applicable municipal, provincial and federal legislation.

3.0 Pricino and Distribution

3.1 . pBC shall sell and provide the products set forth in Exhibit B either directly to customer or to customer's Authorized

FS Distributors (as applicable) for resale at Customer's Outlets'

3.2. The prices for the products (the "prices") as of the Effective Date, are listed in Exhibit B and are exclusive of

any applicabie proOuct"Oeposis teei or sales/excise taxes (local, provincial or federal). Pricing may vary in territories

where PBC bottler rights aPPlY.

3.3. pBC shall increase prices by 3% each Year during the Term of the Agreement upon (30) days written notice to

Customer.

g.4. price increases exceeding and/or in addition to those referred to above may be made by PBC, in the event of

significant demonstrabL in"re"seTn production or distribution costs to PBC, including without limitation, raw material costs

(e!. sweeteners, aluminum, plastic) and energy/utility costs (e.9. fuel, hydro).

3.5. During the term, if Customer is receiving Products through Direct to Store delivery and would like to move to



purchase the products through an Authorized FS Distributor, Customer must first obtain PBC's prior written approval. lf

approvat is granted, then all sltes of products by pBC to Authorized FS Distributors shall be made on terms determined by

irjc. pac 6xpressty ,"r"ru"" the right to witnnoto shipment of any new order at any time that existing invoices to an

Authorized FS Distributor are outstaniing beyond terms. customer agrees to use commercially reasonable efforts to cause

the Authorized FS Distributors to make timely payment for the Products.

3.6. subject to section 3.5 above, if customer is purchasing Products through an Authorized FS Distributor then such

Authorized FS Distributor shall report and submit tb PBC velocity reports indicating volume of and type of products

purchased by ouflet 
"nJn"lTl" 

of outlet's supplying distributor (the "Purchase Summary Report"). The Purchase Summary

ifeport shallbe submitted to PBC for each quarter not later than 60 days past the close of that quarter.

g.Z. During the term, if Customer is purchasing Products through an Authorized FS Distributor and would like to move

io purchase tn-e products ihr*gh Direct'Store Deliiery, Customer must first obtain PBC's prior written approval. lf approval

is bianteo, then pBC will use ieasonable commercial efforts to transfer customer to its Direct store Delivery system in a

timely fashion, in its sole discretion'

3.g. Notwiihstanding delivery of products to any ouflet(s) via a distributor, customer shall remain subject to all of its

obligations pursuant to this Agreement for the Term.

4.0 Fundino. Rebates and Financial Commitments

4.j. ln consideration of the rights granted to PBC by Customer during the Term of this Agreement, and prwided

customer is not in breach of thijAgreLment, pBC shali provide customer with the funding and support set out in the

attached Exhibit C.

4.2. pBC will not accrue, pay or otherwise provide any funding or support set out in Exhibit c in respect of: (i) any

products forwhich pBC has not received payment in full; or (ii) any outtet ffrat is in breach of any of the terms this Agreement.

5.0 AdditionalCustomerPerformanceRequirements

5.1. This Agreement, including all of PBC's support to the Customer as described herein, is contingent upon the

Customer complying with the terms of this Agreement.

5.2. Customer will use its commercially reasonable efforts to ensure that all PBC Products maintain continuous or

increased presence and exposure within the Outlets following implementation of this Agreement.

S.3. Customer acknowledges that funding is generally being made available to Customer under this Agreement to

enable customer to promote and encourage salJs of PBC Products at the outlets. All marketing and promotional

activities relating to the products will be as mutually agreed to by the parties and will specifically include the following:

Branding on menu boards & custom P.O.S.

s,4. Unless othenryise authorized by pBC, the Customer shall purchase all of their requirements for Product directly from

pBC or the Authorized-FS Distributor during the Term. The Customer and the Outlets will only sell those PBC Products

purchased in accordance with this ngreemeit from the equipment provided to the Outlets by PBC, as applicable'

5.s. The Customer and its ougets shall have appropriate brand identification, as identified by PBC' for each PBC Product

served on all menus (including catering), menuboaids'and postmix dispensing valves at each of the outlets throughout the

Term.

5.6. At all times during the Term, the customer agrees to maintain a reasonable distribution of all PBC Products and to

mandate the distribution o"f a minimum of the following-skus of PBC Products, as applicable, at each of the Outlets ("Required

SKUS"): pepsi, Diet pipsi, lUp, Mountain Dew, Crusn, Mug Root Beer, Dr Pepper, Dole, Gatorade, Brisk, Lipton lced Tea,

Aquafiia, Eviain, Frapp'uccino, Naked, Rockstai, Tropicana, and s,uch other beverage products' whether in addition to or in

substitution therefor, as pBC may offer for sale irom iime to time. Customer will reinforce compliance with agreed upon PBC

plan-o-grams at all Outlets., whici may include, without limitation, the addition of listings of new and/or innovative Products."

s.7. Customer understands that the products provided hereunder are perishable PBC will not replace stale or spoiled

products. customer 
"g;""r 

that no product shall be sold past the code date, and that it shall abide by policies on product

handling and quality control periodically advised by PBC'

6.0 Eouipment and Service

6.1. pBC will loan each ouflet, at no charge, appropriate equipment for dispensing and cooling the Products during the

Term (,'Equipment"). customer agrees ttraithe'Equipment shall be exclusively used to display and merchandise the



products, and the Customer shall not use the Equipment to display, stock, advertise, sell or maintain any other products

(including on the exterior of the Equipment). Title to all Equipment will remain vested in PBC or its affiliate and all such

iquipme-nt will be returned to pBC upon expiration or earlier termination of this Agreement. Customer shall not, and shall

noi altow any Oulet or any other party to, repair, service, maintain, replace, relocate, move or remove any Equipment. PBC

shall have the exclusive rignt to repair, service, maintain, replace, relocate, move and remove any Equipment.

6.2. Each Year during the Term or at PBC's request, Customer shall provide PBC with a written Equipment verification

list indicating the asset riumber, Equipment type and location of the Equipment loaned to the-Customer pursuant to this

Agreement. Failure to provide such verification list to PBC shall be deemed a material breach of this Agreement.

6.3. pBC will provide, at no charge to the Customer, preventative maintenance and service to the Equipment during the

Term. pBC will also provide Customer with a telephone number to request emergency repairs and receive technical

assistance related to the Equipment after business hours. PBC will promptly respond to each applicable Customer request,

and will use reasonable efforts to remedy the related Equipment problem as soon as possible. Customer will be responsible

for all Equipment costs (including service fees) resulting from Customer's willful or negligent damage or abuse.

6.4. Except to the extent attributable to the intentional and/or negligent acts or omissions of Customer, its employees,

or its agents, pgC wiil be responsible for and will bear the risk of loss or damage to unit(s) of Equipment placed and installed

upon dugets and arising as a result of theft and/or vandalism upon the Outlets; provided, however, that in the event of

repeated (defined as tw6 or more occurrences) or significant theft, vandalism, destruction or loss, without limitation, PBC

wiil have tire right, at its sole discretion, to move or remove any applicable unit of such Equipment from the Outlets.

6.5. The Customer shall supply and install, or cause to be supplied and installed, at the Customer's cost and expense,

all facilities, as may be reasonably necessary, for the use and operation of the Equipment in the Outlets, including, but not

limited to, electrical outlets and wiring, drains, conduits, water outlets and cut-offvalves.

6.6. ln respect of all Equipment that is vending equipment, if applicable, PBC shall have the exclusive right to stock and

re-stock, at no cost to Gustomer, Products in each of the vending machines and to collect the monies that each

vending machine generates. Tile to all monies and Products located in such vending equipment will remain vested in PBC

or its aifiliate. The Product mix offered in each such vending machine shall be determined by PBC.

6.7. Customer acknowledges and agrees that PBC shall have the right to delegate its obligations in respect of the

administration, installation and maintenance of vending services, including payment of vending commissions, to a third party

vending operjtor (,'Third party Vending Operator"), which as of the date of agreement is [insert name] PBC shall have

the righ-t to change its Third party Vending Operator at any time during the Term, subject to Customer's prior approval, which

apprjvat shall not be unreasonably withheld. Notwithstanding such delegation, PBC shall remain subject to all of its
obiigations pursuant to this Agreement for the Term. All Third-Party Vending Operator shall comply with the terms and

"onlitionr 
oi tne City's Contractor Prequalification Program before being permitted to be a Third-Party Vending Operator.

6.8. Upon termination or expiration of this Agreement, if Customer has not entered into a further agreement with PBC

for the puichase of the products, Customer shall surrender to PBC all Equipment installed in the Outlets, whether leased,

loaned or otherwise made available by PBC. PBC shall have the right to deduct the full value of the Equipment from any

and all funds owing to Customer andlor the applicable Outlet(s) in the event PBC is prevented from removing such

Equipment within thirty (30) days of the expiration or eadier termination of thisAgreement.

6.9. Customer and/or each Outlet, as applicable, shall be responsible for the full replacement cost of all Equipment not

returned, damaged, lost, or stolen while in its possession.

6.10. The Customer and its Ouflets shall only use the Fountain Products for use in preparing the fountain beverage

products (i) in accordance with the standards established by PBC; and (ii) only for immediate or imminent consumption and

shall not iesell the Fountain Products either to nonaffiliated outlets or to consumers in any form other than the Fountain

Products.

7.0 9saerallslss

7.1. Termination.

(a) Either party may terminate this Agreement: (i) if the other commits a material breach of this Agreement, provided,' ' 
however, t-hat the terminating party has given the other party written notice of the breach and the other breaching

party has failed to remedy oicure the breach within thirty (30) days of such notice; or (ii) if the other party takes any

action with respect to its liquidation or winding-up, or makes an assignment for the benefit of creditors, or any

proposal under the Bankruptcy and lnsolvency Act (Canada), or any comparable statute, or if a bankruptcy petition

is fiied or presented by such party, or if a court of competent jurisdiction enters a judgment or order approving any

such petiiion or any petition seet<ing reorganization, arrangement or composition of such party or its debts or

obligaiions, or if a custodian or receiver or receiver and manager or similar official is appointed for such party or any



of its assets. lf for any reason the Customer's volume declines by more lhan 25% from the average annualized

volumes, for a period bt ri*ty (60) business days or more, then such event shall be deemed a material breach ot

this Agreement, and pgc shail have the right tb renegotiate funding in Exhibit c and/or terminate this Agreement

upon five (5) days prior written notice.

(b) without prejudice to any other remedy available to PBC ai law or in equity in respect of any event described a.bov9'

this Agreement may oe terminateo in whole or in part by PBC upon thirty (30) days' advance written notice to

Custoirer if (i) any of tne Products are not made available at the Outlets as required in this Agreement'

(ii) any ot tnd'rignis gr"nt"o to pBC herein are materially restricted or limited during the Term, or (iii) a final judicial

opinion o1. gou"rnrJni"t r"grt"tion prohibits, or materially impacts or impairs (e.9., beverage tax or package size

restriction) tne aviitaoitity oi cost of Beverages, whether or not due to a cause beyond the reasonable control of

Customer, eetore-FBc eiercises its right tolerminate as described in this Section, PBC agrees to engage in good

faith renegotiations with customer to adjust the funding .offered to Customer herein on an equitable basis to

neutralizeiny negative impact such change may have on the economics of the originalAgreement

(c) ln the event of breach of this Agreement by one or more Outlet(s), the parties agree that PBC shall have the option,

in lieu of termination of the entire Agreement, to terminate the Agreement only as it pertains to the applicable

breaching outtetCand to ontain an eluitable reimbursement for the portions of funding and other costs attributable

to such breaching Outlet(s).

(d) From time to time, factors outside of pBC's control may lead to certain Products being out of stock, which shall not

be deemed as breach of this Agreement.

7.2. Remedies / Expiration. wthout limiting any of the other remedies available to PBC, if this Agreement is terminated

before its expiration for any reason other than uncuieo material breach by PBC, then customer will immediately make the

following payments by no l-ater than 30 days following the effective date of suchtermination:

l. an amount reflecting reimbursement for all funding previously advanced by PBC but not earned by customer and/or

the oulets purrr"tit to the terms of this Agreement in respect of the unexpired portion of the Term, or the Year for

which it was paid, as the case may be, on a pro rata basis; and

ll. an amount reflecting reimbursement for the cost of installation, service and PBC Equipment that has been installed

in the Outlets, if aPPlicable'

1.3. Transition period. Upon termination or expiration of this Agreement, if Customer has not entered into a further

agreement with pBC for the purchase of products, pBC may, upon request by the customer,.continue to provide Products

to the customer to ensure the uninterrupted supply of beverages, for a transition period not to exceed 120 days (unless

otherwise mutually 
"gr""J 

upon) following expiraiion or terminition of the Agreement (the "Transition Period"). During the

Transition period, the parties will continue to perform pursuant to the terms and conditions of this Agreement, except that

customer shall not oe requireo to comply wiilr any exciusivity requirements set forth herein and PBC shall not be obligated

to provide any funding oi other consideration as set forth in tnis lgreement. During the Transition Period, Customer will

provide pBC with reasonable access to the ouilets, free from any claims of trespass and on a mutually agreed upon

schedule, for the purposes of removing Equipment. For clarity purposes, although Customer shall no longer be required to

.o'tit *itn tn" eicrdsiviiv reqrit"r"ni. oi this Agre"*ent, customer acknowledges and agrees^that, except as specifically

ir""i by pBC in writing, eqlipment must be uJed exctusively to display and/or dispense PBC beverage products, even

during the Transition Period.

7.4. Right of offset. pBC reserves the right to withhold payments due hereunder as an offset against amounts not paid

by Customer pursuant to this Agreement.

T.s. Trademarks. pBC reserves the right to final approval, in its sole discretion, of any and all promotional or other

materials utilizing pBC trademarks, and no-documents, point of sale, coupons, sell sheets, etc. shall be released without

pBC's prior written 
"pprou"f. 

Any and all trademarked, copyrighted or other material in which a party claims or has

p.pri"iary rights shali remain the sole and exclusive property oi tnat party and shall be_used-by the other solely for the

burbo.", ii.tjd and to the extent ailowed by this Agreement. upon termination or expiry of this Agreement each party shall

immediately cease all use of the oiher trademarks,irade names, slogans, and or other identification of the other party or its

products.

7 .6. payment. payment of pBC invoices shall be in accordance with their stated terms which, if credit is granted, are

cuirentty g," tnirti"tn (eotnf o"v fiom date of invoice. All payments to PBC shall be rendered without deduction or set off'

customer and each outtei snitt, upon request, complete i pec credit application and shall be subject to PBC's credit

policies. customer acknowledges that in the event pBC ceases to sell Products to customer or any outlet in accordance

with PBC's credit policies, PBC shall not be in breach of this Agreement,

7.7. product changes. pBC reserves the right to change or supplement Products offered for sale to Customer atits



discretion, uPon notice.

7 .g. Confidentiality. The Customer and PBC agree to keep this Agreement and its terms, as well as the information

which is disclosed to it by the other party in conneition with the performance of this Agreement, confidential and not to

disclose this Agreemeni6rlt. teims io any third party without the prior written consent of the other party, subject only to

disclosure of such information to the parly's 
"uoitorc 

and legal counsel and as required by law or legal process' The

customer further a"rnoouteJj"s ino agrees that the disclosure of the terms of this Agreement could reasonably be expected

to significantly harm tne comieiitive oi"ition and/or significanily interfere with the general negotiating and business position

of pBC The parties acknowledge and agree that detaiis of any public announcements, statements or disclosure concerning

this Agreement shall oe jointry 
-agreeo 

t6 prior to the making of any such public announcements, statements or disclosure

by either party.

7.g. AssignmenUAcquisition. ln the event that a third party acquires Customer or all or a group of the Outlets, or if

C;stom;;;&ges wrth a third party, Customer will, in connection with such transaction, cause the acquiring party/merged

"ntitv, 
in writing-, to ratity inis Ajreement and assume all of the obligations of customer hereunder. ln the event that Customer

does not deliver written evideice of such ratification and assumption of this Agreement by the acquiring party/merged- entity

within ten (10) days toilowing the closing of the transaction, PBC may, at iis option, terminate this Agreement effective

immediately. The Agreementlrratt not be otherwise assignable without the express written consent of PBC. ln the event

the transferee has an existing local agreement with PBC (which agreement covers the purchase of Products),

then, pBC shall have the rignito deter-mine which Agreement shall continue in force and effect. PBC may assign

this Agreement at an/ timJ to 
"ny 

pBC affiliate without any prior consent. This Agreement shall ensure to the

bene1i of, and be binding upon, the successors and permitted assigns of PBC and Customer.

7.10. Governing Law. This Agreement shall be governed by the laws of the Province of ontario and the federal laws of

Canada applicablJtherein without regard to conflict of laws principles.

7.11. Tax. Customer will remain responsible for any applicable taxes, fees or other tax liability incurred in connection with

Customer,s receipt of funding andlor Equipment proviOdo by PBC under this Agreement. ln addition, Customer will neither

assess nor impose upon pBC any common area maintenince fees, taxes or other charges based on occupation of the

space allocated to Equipment, noiwith respect to the ownership or usagethereof.

7.12. Force Majeure: lmpossibility of performance. Neither party shall be responsible to the other or to any third party

for any failure, in wnoie oi in part, to perform any obligations .hereunder, to the extent and for the length of time that

performance is rendered impossible or'commerciaily im[ractical, owing to acts of God, public insurrections, floods, fires,

pandemic/epidemic, stritres,'tocfouts, or other labor disputes, disruptions in supply, shortages or scarcity of materials, crop

failures, freezes, ano othei'circumstances of suostantiitly similar iharacter beyond the reasonable control of the affected

p"rt'llbfr""1vely, a "rorce Majeure Event"). Any party so-affected shall (i) use all reasonable efforts to minimize the effects

thereof and (ii) promptty ;;i,fyih" otn"r p.*y in writing of a Force Majeure Event and the effect of a Force Majeure Event

on such party,s abirity i6 p"rf,ir* its obligations hereun-der. The affected party shall promptly resume performance after it is

no tongei sufilect to i roice Majeure Evint. ln the event customer's performance obligations are suspended pursuant to a

Force Majeure Event as set iortn nerein, pBC's funding obligations will be suspended for the duration of customer's

nonperformanau; ona" tn"-rora" Majeure Event has c6ncluoed and Customer resumes performance or in the event

customer is able to perform some but not all of its obligations herein, any fixed or guaranteed funding will be adjusted

commensurate with the decline in volume associated with the suspended or partial performance'

7.1g. Right of First Negotiation/Refusal. As of the commencement of this Agreement until six(6) months prior to the

expiration of the Term, cistomer hereby grants pBC exclusive negoiiation rights with respect to extending the current

ng'reement or entering'inio 
" 

n"* agr""*"-nt for the supply of beverige products to the customer andlor its outlets upon

expiration of the current rerm. Theriafter, if the parties i"rive not enter6d into a new agreement, the customer shall be free

to enter into discussions/negotiations with third parties'

7.14. Dispute resolution. lf a dispute arises out of or relates to this Agreement, including.any dispute about the

existence of a breach oiinG ngr""ment, and if the dispute cannot be settled through direct discussions, the parties agree

to attempt to setge tne oispute'ln an amicable manner by mediation,pursuant to the National Mediation Rules of the ADR

lnstitute of Canada, lnc. Such mediation must occur wit'hin sixty (60) days after a party's request for mediation. The

pi""e of mediation shall be Toronto, Ontario and the language of the mediation shall be English. Thereafter, any

unresolved controversy oi"i"i* shall be settled by arbitiation under the Arbitration Rules of the ADR lnstitute of canada,

lnc., and judgment on ihe award rendered by the irbiirator(s) may be entered in any court having jurisdiction thereof' Any

arbitration brought under the terms of this Agreement shall be conducted in Toronto, ontario, in the following manner:

Each party snalt appoini on" p"r.on as an a-rbitrator. The two arbitrators so chosen shall select a third impartial arbitrator

*itnin't"n il o) days of the daie on which the second arbitrator is selected. lf the arbitrators selected by the parties are

unable or fait to 
"gr"" 

,pon in" tnirO arbitrator, such arbitrator shall be selected by the ADR lnstitute of Canada, lnc The

three arbitrators shall determine all questions presented to them by majority vote. The language of the arbitration shall be

English. The decision of a majority oi the arOitiators shall be final and conclusive on the parties hereto and shall be

acjompanied by written findings of fact and conclusions of law'



7.15. Release, Discharge or Waiver. No release, discharge or waiver of any provision hereof shall be enforceable

against or binding upon either party hereto unless in writing and executed by both parties hereto. Neither the failure to insist

ufon strict performance of any of the agreements, terms, covenants or conditions hereof, nor the acceptance of monies due

hereunder with knowledge of a breach of this Agreement, shall be deemed a waiver of any rights or remedies that either

party hereto may have or a waiver of any subsequent breach or default in any of such agreements, terms, covenants or

conditions.

7.16. lnsurance. Each party shall, at its sole cost and expense, place and maintain insurance throughout the Term that

it deems adequate, sufficient and consistent with prudent industry standards to insure its activities and obligations in

connection with this Agreement. Without limiting the generality of the foregoing, Customer shall name PBC as a loss payee

under its applicable insurance policies and shall notify PBC of any loss or damage to the Equipment.

7.17. lndemnity. The Customer shall protect, indemnify and hold harmless PBC and its parent(s), subsidiaries and

affiliates, and its 
-and 

their officers, directors, employees, franchisees, licensees, representatives and agents, from and

against any and all losses, liabilities, costs, expenses (including, without limitation, reasonable legal fees), damages, claims,

adtions, juigments and suits whatsoever arising from, based upon, in any way connection with or relating to: (a) the acts or

omissions of the Customer and its franchisees and licensees, and its and their employees, servants, agents or

representatives; (b) the breach by the Customer of any of its obligations, covenants, representations or warranties

hereunder; or (c) any dispute of a third party in respect of the payments made by PBC to the Customer hereunder.

pBC will indemnify and hold Customer harmless against (i) any claim, loss or expense arising out of the death, disease or

bodily injury of a ionsumer resulting from or caused by the chemical composition of the Products sold to Customer or any

ingreCient included by PBC in the Products; or (ii) any claim, loss or expense arising out of any patent or trademark

iniringement suit based on Customer's proper use or sale of the Products; to the extent that any such claim, loss or expense

set tortn under subsections (i) and (ii) was caused by the fault or negligence of PBC and further provided that the Products

were handled under normal conditions of sale, and in accordance with applicable product handling requirements by

Customer from the time of delivery until final sale to the consumer, and provided further that (1) Customer gives PBC timely

written notice of the assertion or pendency of any such claim, (2) PBC has the right to defend any such claim, and (3) PBC

has the right of approval prior to settlement of any such claim.

7.1A. Tile. Title and 1sk of loss to the Products purchased for the Outlets shall pass to the Customer immediately upon

delivery of same.

7.1g. Relationship of the Parties. Each party hereto is an independent contractor and has no authority or right to incur

obligations of any kind in the name of or for the account of the other party. Neither party shall be deemed to be an associate,
partner, principal or agent of the other.

7.20. Gonstruction. lf any covenant, obligation or provision contained in this Agreement or the application thereof to any

person or circumstance shall, to any extent, be held invalid or unenforceable, the remainder of this Agreement or the

application of such covenant, obligation or provision to persons or circumstances other than those as to which it is held

invalid or unenforceable shall not be affected thereby and each covenant, obligation and provision of this Agreement shall

be separately valid and enforceable to the fullest extent permitted by law.

7 .21 . Counterparts. This Agreement may be executed in two or more counterparts, each of which shall be deemed an

original but all of which together shall constitute one and the same instrument.

7.22. Notices. All notices and other communications by the parties will be in writing and deemed to have been duly given

when delivered in person, via an overnight courier delivery service of general commercial use and acceptance (such as

Federal Express oi Uf S; or via certified or registered mail with return receipt (each, a "Primary_ Delivery Method"), in each

case, with a confirmatory copy by email, addressed as follows (unless notification of change of address is given in writing

by means of this Notice provisions), and shall be effective upon receipt via the Primary Delivery Method:

lf to PBC:

PepsiCo Beverages Canada 2095
Matheson Blvd E Mississauga,
Ontario L4W 0G2 Attn: Director,
Foodservice

Wth a copy to (which shall no!-constitute notice) the PBC Legal Department at the same address.

lf to Customer:
The Corporation of the City of Sault Ste Marie
Attn: Karen Marlow (Manager of Purchasing)
99 Foster Drive - Level 2



Sault Ste Marie, Ontario, P6A 5X6

7.23. Representations and Warranties. Each party represents and warrants to the other that it has full power and

authorityj corporate and othenrvise, and has been duly authorized, to enter into and perform its obligations under this

ngreement and that neither the execution and delivery of this Ag_reement, nor lhe consummation of the transactions

cjntemplated hereby, nor compliance with or performance of any of the provisions hereof, will: (a) violate or conflict with,

or resuti in a breach of any provision of, or constitute a default (or an event which, with the giving of notice or the passage

of time or othenrvise, would constitute such a default) under any of the terms, conditions or provisions of any existing

agreement or other instrument or obligation to which it is a party, or by which it or any of its properties, assets or operations

m"ay Oe bound or affected; (b) violatJany order, writ, injunction, decree, or any statute, rule or regulation, applicable to it

oijny of its properties, 
"rsLti, 

or operations: or (c) require any action, or consent or approval of, or review by, any other

party, inctuoing withoui limitation any third party, court or governmental body or other agency, instrumentality or authority,

bxc6pt as shaii have been duly obtained and eifective as of the date of this Agreement. There are no representations and

warraniies or conditions of sale other than those expressly set out herein.

7.24. Entire Agreement. This Agreement contains the entire agreement between the parties hereto regarding the

suoject matter he-reof and supersedis all other agreements between the parties. This Agreement may be amended or

moOified only by a writing signed by each of the parties.

7.20 Althe request of all parties, this Agreement has been drawn up in the English language. A la demande expresse

des parties, ce contrat a 6t6 r6dige en langue anglaise.

lN WITNESS WHEREOF, the undersigned have caused this Agreement to be duly executed as of the date set forth

below.

The Gorporation of the City of Sault
Ste Marie - Community DeveloPment
& Enterprise Services

PEPSICO BEVERAGES CANADA,
a business unit of PEPSICO CANADA ULC

Print Name: Matthew Miller

Title: Unit Sales Manager

Print Christian Provenzano

Mayor

Date:

(l have authority to bind the company)

By

Print Name: Rachel TYczinski

Title: City Clerk

Date

Date: 3 2022J

By:

Print

Title:

Date:



Exhibit A
Customer Outlets

1 GFL Memorial
Gardens

14 Towers equipped with auto-pour heads;
4 Concourse Level Concessions each equipped with 3
towers;
1 Event Level Concession equipped with 1 tower;
1 Suite LevelConcession equipped with 1 tower

2 Northern
Community Centre

2 Single Door Floor Model Coolers (main concession &
upstairs concession);
2 Towers equipped with auto-pour heads (main
concession & upstairs concession)

3 Bellevue Park 'l Single Door Counter Top ModelCooler;
1 $ingle Door Floor Model Cooler

4 Roberta Bondar
Park

2 Towers equipped with auto-pour heads;
1 Single Door Counter Top Model Cooler;
1 Double Door Floor Model Cooler

5 John Rhodes -
Field House

1 Double Door Floor Model Cooler

b John Rhodes -
Pool

1 Single Door Floor Model Cooler

7 John Rhodes *
Community Centre

Goncesslon -
1 Post Mix Machine with 2 towers (auto pour);
1 Single Door Counter Top ModelCooler;



Exhibit B
Products and Prices

355m1 24pk CSDIt'lCB

59lm| 24pk CSD Bottles

59lml 24pk NCB Eottles

591m| 24pk Aquafina

Bottles

5g1nl t2pk Gatonde tnd
G2

7loml 24pk Gatorade and

G2

510.08

526.76

s26.76

5u.28

s15.66

547.7t

s.42

5r.12

51.12

50.72

Sr,3r

51.99

s23.r7

s318?

5l$,66

19.44

tr.3r

$r.82

St.s6

9t'6?

sd?ml t2pk Pure lerf

rto5ml UFkitcrbu*t
Fr8pp{cdno

45&nl ltgt Doh trrisa

4?3ml 12p* RoclBt|r

Unlt PricaProdsct Factre
Prlce

Frodtxt Frtc. UnltPrte

Product Prlce

rOLsagof syrup(SDl PePd

121 Bag of Syrup (C5Dl

121Bagof $rup{HCS}

CO2 -2018 Tank

22or Cups {1200 unilsl

3?or Cups {480 unitsl

22orlids t2400 units)

32or Lids (960 units|

5'2.r[6

s43.sO

$5S.a

533.57

$83.39

$65.32

$83.39

$s8.3?



Exclusivity Rebate - pBC will accrue the amount specified in Exhibit "8" under the "Rebate" column (the "Exclusivity

iebate,') for each "raw" Case of Product, as specified in Exhibit "B", purchased by the Customer and the Outlets. The

Exctusivity Rebate shall be catculated and paid by PBC to the Customer on a PBC quarterly basis, within sixty (60) days

of the end of the applicable pBC quarter. Where Products are purchased from an Authorized FS Distributor, the

Exclusivity Rebate ifratt Oe paid after receipt and verification of the Purchase Summary Report (as defined in section

3.6). pBC shall not accrue or pay any Exclusivity Rebates for sale to Outlets that are in breach of the terms of this

Agreement.

Signing Bonus - PBC will pay to the Customer a one-time signing bonus of $5,000.00 (the "Signing Bonus"). The

siining-aonus shal be earned pro rata and shatt be paid within sixty (60) days of execution of this Agreement.

Annual Exclusive Beverage Rights Fee - PBC will pay to the Customer an annual exclusive beverage rights fee of

$12,000.00 (the "ExclusiuJeeuerage Rights Fee") each Year during the Term. The Exclusive Beverage Rights Fee

snait oe earned pro rata over the apflicaote Year in which it is paid and shall be paid within sixty (60) days of the first

(1't) day of the applicable Year.

Managed Marketing Support Funds - PBC will allocate an annual marketing support fund in the amounl $3'000'00

(the "illarketing Suppdt Funds") each Year during the Term, which shall be used for such marketing

programs as mly be mutually agreed by PBC and the Customer with the objective of increasing Product sales

in th'e oulets. tne Marketing Support Funds shall be managed by PBC on a declining basis each applicable
year. proof of performance ind invoice are required in order for PBC to remit any Marketing Support Funds to

Customer. Any unspent portion of the Marketing Support Funds in any Year may not be carried over to a

subsequent Year.

Exhibit C
Funding and SuPPort

Vending Commissions - Meyers Munchies (TPO) will pay to the Customer a vending commission (the "Vending

Commilsion") in an amount equal to $9,000.00 of net revenue actually collected by PBC from vending equipment

placed on the premises of the duilets by PBC in each Year. The Vending Commission ghalt.be calculated and paid

bV rrrr"v"r" Munchies (Tpo) to the Customer on a Meyers Munchies quarterly basis within thirty (30) days of the end

oi tne ippticable Meyers Munchies quarter. A detailed report outlining the calculation of the Vending Commission,

the volume of produtts sold through each piece of vending equipment by outlet and an overall summary of the

Vending Commission paid to Catelnatt be delivered to the Customer on or about the same time as paying the

Vending Commission.



s
Schedule "B"

CIIIADA
BEVERAGES - BREUVAGES

pepsi
d liwnana @

PEPSICO

June 2,2022

BETWEEN:

Pepsico Beverages canada, a bqsiness unit of PEPslco CANADA uLC, with its head office located at s20sStatellite Drive, M ississauga, Ontario L4W5J7

- And-

Meyer Munchies, located at 696 old Garden River Road, Sault ste. Marie, ontario p6A 6Jg (',Tpo,)

Attention:

Dear Sirs:

Re:

Curtis Meyers, Owner

Vending Supply Arrangements

The following summarizes the terms of our agreement regarding the supply of carbonated and non-carbonated,
non-alcoholic beverages and vending eguipment:

1' Pepsico Beverages Canada, a business unit of Pepsico Canada ULc ('pBc") shallselland provide thecarbonated and non-carbonated, non-alcoholic beverages (the "produots,l to ttt"y"o Munchies("customer") for resale by customer through vending equipment loaned by pBi to cultomer,

2. The term (the "Term") of this agreement shall commence on August 1, zozz (the ,,Commencement 
Date,,)(notwithstanding the date of this letter) and, unless earlier terminated in accordance herewith, shallterminate on July 31, 2025.

3' PBC will loan to Customer, at no charge, appropriate equipment for dispensing the products during theTerm (the "Equipment"). Customer acknowledges and agrees that the EquipmEnirr,"tt n" used sotjly todisplay and merchandise PBC's Products. Title to all Equipment shall remain vested in pBC or its affiliateand all Eguipment will be returned to PBc upon expiration or termination of this agrle;ent. Customer willbe responsible for the tull replacement cost of all Equipment not returned, Camag6O, bst or stolen

4' PBC will annually provide customer with a written listing of all Equipment supplied by it. upon receipt ofsuch listing, customer will review and verify the location of all Equipment, in writing, to pgc. Failure toprovide such verification of the location of all Equipment shall constiiute a material oreich of this agreement.

5' Meyers Munchies shall have the exclusive right to stock,and re:stock, at no eost, products in each of thevending machines and to collect the monies that each vending machine generates. Tile to all monies andProducts located in such vending equipment will remain vesieo in Meylrs Munchies or its affiliate. TheProduct mix offered in each such vending machine shall be determined by Meyers Munchies.

6. Either party may terminate this agreement prior to the expiration of the Term: (i) if the other commits amaterial breach-of this agreement, provided, however, that the terminating partv'h;; jiven tne other party
written notice of the breach and the other breaching party has failed to rdmeoy oi.,ir* the breach withinthirty (30) days of such notice; or (ii) if the other pirty tites any action with iespect io its liquidation or
winding-up, or makes an assignment for the benefii of creditors, or any proposal under the Bankruptcy andlnsolvency Act (canada), or any comparable statute, or if a bankruptcy ietiiion is filed or presented by suchpafi, or if a court of competent jurisdiction enters a judgment or oroei approving any sucn petitil;;;;t



petition seeking reorganization, arrangement or composition of such party or its debts or obligations, or if a
custodian or receiver or receiver and manager or similar official is appointed for such parg or any of its
assets. From time to time, factors outside of PBC's control may lead to cedain Products being out oi stock,
which shall not be deemed as breach of this Agreement.

7. Customer shall, at its sole cost and expense, place and maintain insurance throughout the Term in such
amounts and types as are sufficient and consistent with prudent industry standards, Customer shall name
PBC as a loss payee under its applicable insurance policies and will notiry ReC of any loss or damage to
the Equipment.

8. Each of PBC and Customer is an independent contractor and has no authority or right to incur obligations
of any kind in the name of or for the account of the other party. Neither party snait be deemed to Oe an
associate, parlner, principal or agent of the other.

9. This agreement constitutes the entire agreement between the parties with respect to the subject matter
hereof.

10. This agreement shall be governed by and construed in accordance with the laws of the province of Ontario
and the laws of Canada applicable therein.

Please.confirm your agreement to the above terms and conditions by signing and returning a copy of this letter.
We look foruvard to working with you.

Yours truly,

PEPSICO BEVERAGES CANADA, a business
unit of PEPSICO CANADA ULC

Per:

The its agreement to the above terms and conditions this 2 day of June, 2022

Meyers Munchies ("TPO")

Pen
Curtis Meyers

4?,-


