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PROUD PARTNER SPONSORSHIP ACREEMENT
AMONG
THE RATIONAL PARK FOUNDATION
THE NATIONAL PARK SERVICE
AND
THE COCA-COLA COMPANY

T o7
This Agscumant is entered into as of f‘iw_ ATy [ OB (the &%}ffective Date”), by
and ameig ‘The Coca-Cole Company (“SPONSOR™), a corporation, organized under the laws of
e State of Georpia, the Natioua) Vark Foundation (“NPF”), a congressionally chattered ton-
profit organization, and the National Park Service (“NPS™).

Whereas, NPT ond NI'S recognize SPONSOR as an organization suiled tu be 2
participant in e Proud Parmers of America 's Matiswad I'arks cotporate marketing program

(Froud Partner program);

Whereas, SPONSOR, NP& and NP'F jointly agree to develop programs that bave a cause.
related marksting element that provides suppon congistent with the National Park Tugacy
Initigtive aud 4-Year Plan, “Doing Business in the 21 ® Century. Among other topics, the
thematic elements of ouldoas recrtation and healthy living, engagernent of urban andiences,
conservation, voluatecrisro and greater public swareness arovnd Jesser-visited Natlonal Parks
will bz included in the scope of the aetjvitios developed. Examples of speeific canse-related
marketog initiatives me isted in Schedule 4;

Wheroas, SPONSOR through. its participation in this Proud Pariner suarketing program,
sucks 10 generate good will with its ensonicrs lough is essociztion with and support for NPF,
NPS, and the Nationtd Park Systen;

Whereas, SPONSOR revogulzes and agrees that the cause-related marketiog initialivis
authorized by {lne Agreement will be designed 0 build goad wili with STONSOIUs customers
by demonstrating SPONSOR s assisrinct (0 the NPS and NPY 8nd, consistent with Sections 2.9,
2.10.,2.11, 3.3(b), suid 13,18 of this Agreement, will not be specifically tailored o sll products,

zouds, o services;

nereus, uo marketing or advertising of praduciy, sorvices, or enterprises are pefmitted
within nationsl parlk units;

‘Whareas, during the term of his Aprcemien( and 25 sddressed herein no other beverage
manufacturer or distiibutor will be suthorized to participate in the Proud Partner progrmm;

Whereas, consistent with the fertns of this Agresmend, SPONSOR desires 10 obtain a
Jimitad license to use the traderuarks, 1oges and other designations licensed by NPF and NS 10
SPONSBOR by patticipating in the Proud Partner program to benefit the nation’s National Parks
(the “Parks™; for purpuaey of this Agreement, “Parks” includes afl lands and their rospective

structres taneged by NPS); and
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Naw Therefnre, in consideration of the foregoing and the mutual covenants and
. agreemenls comained herein, and for other good and valwabl: consideration, the receipt and
suiliviency of which ate hereby acknawled;pd, (he pacties bereto, intending to be legrlly honad,

" agree ag follows.

1. Fees,

1.1 Fee Amount In exchange for the siphts granted vader this Agreement, SPONSOR
agrees tn pay {0 e NPF the feeg listed in Schedule B hexeto (the “Sponsorship

T'ees™.

1.2 Defined Tegns. Ter parposes of this Agresment, the fotlowing drfizilious éhadl
apply:

(7))  “Cash Commitmenis” means those zmounts contritiated for the benefi!. of
the National Park System directly by the SPONSOR to NPF for spscifie
wmtually spreed wpen uses, such as Sponsership Fees.

b  ‘“Te-King Coutibutions™ means any contribution to NPF or NP$ for the
benefit of the National Park System other than cash, including services.
Examples of in-kind sontributions provided through cause-rejated
marketing initiatives as identified in Schedule A.

1.3 Apcentance of Ju-Kind Comrilutiong,

(@)  Process. n-Kind Conbributions propozed 1o Ue conlributed herevnder must
be epproved i advance by NPE. SPONSOR shell provicle NI'E willki s
written deseeiption of wiy proposed n-Kind Contribution. Within thirty
(30} days of receipt, NPF shall determine, based on iigrul Gam and
consultation with i NP8, (1) whether it will acuept such contribution or
atyy elarnent thereof and (if) the valvation of sugh contritwnion (delarminsd
in sccordance with Seetion 1.5 below), and shall futnisk SPONSOR with a
wiitien statednicil of iis determuination, If NPE shall not have given written
scceptinee of an, In-Kind Comtzibution within such 30-<ly pesiod, then
such contrbution shall be destned not 1o have baen sccepted.

()  Valuation of In-Kind Comributichs. The value of SPONSOR’s n-Kind
Conteibutions shall be detenwined by the SPONSOR in accordance with
generally accepted accounting principles. Forpurposes of determiniog
whethet SPONSOR has folfilled ils corymiiments under this Apreement, if
NI'F disugreas with any valuation set by SPONSOR, it shall notify
SPONSOR apd NP8 in writing withis five (5) business days of written
receipt of such valuation, 1o such event, the parties, after congultation
with NI*S, shall work together in good faith to arrive at 8 routually npend
upor. determination. If NWPF dees not aotify SPONSOR of 2 valuation
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tisagreemenit within the five-dey perod, such valvation shall be deemed
final. Na In-Kind Coptribution shsll be conteibuted urless the valeation is
spproved in aceordance with (his paragraph.

(c) NP8 Valuation of Benefits io NPS: Notwithstanding Pacagraph () NPS

will enmaally provide NPT 1iod SPONSOR with its estimate of the value to
NP3 toceived from cause-telated marketing activities undertaken pursuant
to this Agesmens, NP3 does not Ieiend, either tarough exgeution of this
Agrsement or through annual estimates of value 1o make any findings
regarding the value o} benefits provided fur NPF or SPONSOR. tax
purpuses. The accuracy of ali representations to the tesny] Revenue
Service or any othey, luaing authority regarding value 1s te sole
responsibitity of NPF end SFONROR.

2. SPONSOR Use of Marks in Marlkeding

21

22

2.3

24

2.6

2.7

NPF grapts SPONSOR, in accordance with Section §, ihe exclusive right to use
e NPF proprietary inks as sel forth in Schedule C, logos and devignations s
well as neviain proprietary megks of he MPS 10 promote SPONSUR s
paiticipation in the Proud Partuer pregram and SPONSORS support for the
Netional Park Systein. SPONSOR shall v 1easonable efforts ta condact specific.
pramolions consistent with the criteria set forth in Schedule A and elsewhere in

this Agreement.

Taroughout the uom of ihis Agreement, NP8 oliall sotify SPONSOR of
applicable NP8 policies and procedures,

SPONROMW acknowiedges that spscific canse-related markeiing or duwr
racognition activities, whether cuitently proposed or pruposed hereatter, are
suhject to prior NPF and NPS review and approval.

With respect 1o grants (if any) ic one of more Parks funded by SPONSOR, NI'F
will crier inte 4 grant agreeroent willy the respective Park(s) to wosure compliance
with the terms and coudivions of the grant

Promotions by SPONSOR shall disseminate information shout the NPF, NPS
and/ar the Parks that is acourate and supportive ol NPE and NPS objectives, and
shal) do o in a manner compatil]e with tae missions of the NPF ang NPY.
Wherever practicahlc, 5)"ONSOR shall inchude information in promotional
materiais aboul haw to make additional contrNntions to the Parks throupl G
NP,

Excopl as otherwise set forth in this Auceement, &ll costs related 10 SPONSOR’S
promotion and marketing activities shall be borme by SPONSOR.

Any agreements SFONSQR proposes ta anter wnto with third parties fhat will have
arole in the furtherance of its activities hercunder shall be subjeet 10 prjur written
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approval by NPT and NPS, with the exception af any promotional advertising ox
public relations fixos engeged by SPONSOR.

2.8 In order lo vnsuce consistency with the Proud Parinor progiun and e needs of all
parlyey, NPS and NPF will mest with SI'ONGOR at Jeast once annually during
the term of this Apreement o ciscuss SPONSOR™s cause-related marketing plaus,
caxporate socinl and environmmental respensibility platforni, connmunicalion plans,
{racking meckanisms and to jointly develop progwns and solutions.

- 29  Sponsor shul) not state or teke any action that would lead a ressounbie porson to

muply that SPONSOR's brands ot prodnets have besn selected, approved,
warranted, are prefarred by, «le., by NPE or NPS.

230 SPONSOR shall not use NPT o1 NI*S Mudlcs, or refer to NPF or NP'S sponsorship
or association, to suinpale SPONSOR to a competitor or s products or services
in ity Wy

2.11 SPONSOR shakf nol use the words "NPF” or “NPS” or “Departmont of the
Interior” as adjectives to qualify SPONSOR's products, wny characteylstios of
SPONSOR's products, or any of SPONSORs activities,

NPF Support and Recognition,

In exchange for fees paid by SPONSCR to NPF, vach of the rights grented to SPONSOR
nader this Agresment (uiless otherwise stated herein) is exclusive with respect ta the
heverage valepory defined below. Ag appropriate, NPF shui] facilitsle and coordinate
SPONSOR 's cauge-relateil susrkuting aclivivies with the NPS to ensure complirnee with
appticable NP3 poficies and procedures.

3.1 Exclusivie Righis in Beverage Catesory, SPONSOR. sball have the exclusive right

to use the marks and logos of NI'F and NP'S, when appropriete in the beverage
crtoporivs lisled below (ths “Beverage Category’ . The Brverags Crlopory is
defined as all non-alcoholic baverasios including, but not lmited 10!

(i) Carbonated soft drinks;

(if)y Packaped Water (fociuding flavored and vitamin/mineral
enhanced waters that are mekted as & waler product);

(i) Juices and juice drinks;
(iv)  Tsotonjos and “sporls® drinks,
(v}  Ready ta drink coffes and coffee deinks:

(vi)  Milk and milk-bused products (excluding jce cream and other
fitreen deiry desserts and novelties); and

4

$J-11982-00004



B:/93/2007 1C:51 4841153443 BLSTHRRE ASTAIRE PAGE 25

(vi)  Frozen beverages (i.r, slushies such as loeem),

I exgluding tea in all forms, coffee packaped dry fur fitnre conswmption, meal
replacepent & weight mansgement products {e.i., Sluniast), and all slechelic

bevernpes (Uxs “Beverages™).

In addition, wiid the exceplion of Usilever's Lipton brand tea (which. i
distributad by PepsiCo), NPF shall not enter into » national beverape covso
relgted marketing sgrecnent for any beverage product ranufactored or
distributud by I'epaiCo Inc., or its affitiates. However, in the case of Lipton, NPF
will use 113 best reasonshle efforts 1o prohibit promotional activity that could be
inferred by consumers as 4 broader PepsiCo promotion (e.x,, Liplon point-of-sale
naterials that encompasg retd! displays with vy other Pepsi brand products),

1.2 Ildentification g8 8 Pygud Pariner. Tn counsetinn with SPON3FOR s desipuation as
e exclusive Deverage Calegory participant in the Proud Pariners Program,
SPONSOR has exclusive natignal marketing ripnts in the Boverege Calogory lo
he Proud Fartner of draerica's National Parks designation, NPF Marks

including the NPF logo.

3.3 Makeilnp Rights, Subject to the terms of this Agreement, SPONSOR shall have
the right to execute cause-related marketing promotions for the benehis uf the
Parks which referencs te Parks end the Prond Partiner Progiam.

(2)  Tn accordmner wiil thy oxclusive license 1o the Beverage Category granted
in Section 6.1, SPONSOR may use the NPF Marks {as harcinuficr defined
biti exprovaly excluditg the use of amy NES Marks oy proprietary image
including, but not limited to, the NPS Arrowhead, Park specific logos, aad
iroages ot NPS unilerms or uniforms that resemblie NPS uniforms) 10
market, advertise and promoie SPONSOR brands including, withowt
Hmitation, flie nse or display of the NP Masks fo1 ot on promotional
wnaterisls, product packaging, premiums, electronic and print media, and
point of sale advertising. Approved advertising and marketing promaiions
of SPONSGR bramls wiilizing NPT murks oy rofereneing the Prougd Parmer
Program must appear sxclusively 23 follows: ““[brand name), a brend of
The Coea-Cola Company, a Proud lutnar of Americs’s National Paols.”
{this phrase is hexein after refetred to as the “Designation™). Both NPF and
NPS must review and approve, io woting, any marccting materinl or olier
maforials mtended for public release that are generated pursuant to this
Agreement. Approved SPONSOR brands are Hsted ip Schedule G.
Appraved SPONSOR brands are listed jo Schodvle G, hul may be
amendod by SPONSOR upon proper natice 1o NPF and NPS. SPONSCR
agrees that the number of approved brands shll never exceed seven (7}
and shal! not centain bramds that are ineonsistent with NS policies or
NPS cause-related marketing initiatives or agreameants,

S5J-11982-00005
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()  SPONYOR is gramted the right to use and permit the use of e NP¥
Marks in joint marketing, advedising, @ cause-related promotions with
SPONSOR s cusiemers provided that such activiges and associated
warketing muterials: 1) do not cause a reasonable person to helivve that
the customer i8 & Proud Parner or a finapcial suppotter ol NPF, NPS, or
the National Park System; and 2) do not state or imply NPF or NPS
endersenaent of 8 Sponsor’s customer, its products o services. SPONSOL
will ensure that any joint mwarketing matcrials wifl be desiuned to visually
segregote and delineie custoroer’s trademarks, logos, brands, products,
services, slogans, etc. from WPE Marks and Proun Patlner meesages. Adl
jolnt marketing marerials pivst ruceive prior NPS and NPF review and
wrilfen approval. Thig paragrapl epplies to customers in all chanvels of
trade, including, the following: (i) grocery stores; (i) mnss ierchundise
stores; (iil) convenienes sioras; (iv) oil und gas/petrolewm stores; (v) quick
serve wud other restamrants; {vi) dnag stores; {vii) movie theaters (viii)
theme parks; (ix) zogs; (x) video and music stowes; (1) tastotional
foodservice operettons; (xil) fairs and festivals; {xiii) themed indocr
entertainment complexes; (xiv) golf cavrses; {av) at-work accounts; and
(xvi) educational institutions, this paragraph does not extend to any
customers in a category for which NPF eurrently (as of the Effective Date)
has an exciusive Pioed Pariier relasionship during he teem of thds
Agrzement, The following list represents NPF’s current cxoiusive
categories ond LhlLLory sponsors!

B Aldine - Amesican Alslines
(i)  Auntomctive Industry - - Ford Metor Company

(iii)  Household and personal care products and sclect foed products
- - Unilever

Nothing herein is inlendad 1o provent NPF or NPS from: entedng into new
Proud Pariner or sirgilar relationships granting corporute partssers in
particulay business cetegnrins the right of exchwive roarketing
velatioushipe

(e) ‘Yheparties agree toat 4 competitor of SPONSOR may hold the poucing
tights for a specific Purl and (hiss 15 will heve no bearing on NPF's or
NPS's canse-related marketing program approvals o that Pack, and 2)
will not affet whetler it Park is eligible (o receive contrbutions
resulting from this Agreement .
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( 3.4} Natiouel Parks Puss. For so long as NPF aéministers the Natignal Parke Pass
programt on behalf of NPS, NPF will make Mational Pk Fagyes available to

SPONSOR for diswibution in SPONSOR employess at a tweniy percent 20%)4~
discount. In addition, SPONSCR shall have the exclusivaripht, withis the

Beverags Category for premuotionn] uses ol the Wational Parks Pass, provided

stiel) uses are copsistent with the Corparate Campaign Agreement apd D.O, 21.

Such promotional uses are subject to the prior approval of NPY md NS, ‘The

terms of apy fitore aprecmuils coneening such prometions! opportunities shail

bie neporialized n a separate written agieemest signed by the parties hereto.

3.5  Recogpifion. SPONSOR shatl recuive appropriate 1ecogmition, consistent with
current and foline NEP'S policies, for SPONSOR supported programs, urtuects and

aveuts in the Parks,”

(w)  Online Recognition. SPONSOR shall receive acknowicdgment with its
Jorg in the NPF*s monthly e-newsloite, o poparks, and on the NP
websile, nationalparks.org. The NPT website inchides a dedicated page
for Proud Partners and features the Prowd Partners {with their logos) on the
homeprge. In addition, MPY shel] provide a link from nationalparks.otg 0
the SPOMSOR s website. The design and placemant of such link shal] be
at the discretion of the NPF, subjrct to approval by SPOMSOR,
SPONEOR ghall provide a link from one of SPONSOR's websites 1o
nationalparks.org. The design and placement of snch Tivk shall be al e
discretion of SPONSOR, subject to approval by NPF. Both parties shall
gxecuia n Web Link Amroement in the foemat nttnchied hereto ag Bxlibis H
prioy 10 the placement of any links vy either party.

() Tyt Mromotjon/Recognition. SPONSOR shal) have and NPF shall

provide ennwal zecopnition, inciuding SPONSOR’s logo in a natioual
puiblication, placed by e NT'T for the 'roud I'ertner Program, annval
recoguition and loge in Roll Call or such similer advertisement,
acknowledgment with logn in GOPARKS or such similar publication and
wonthly prit publication to NPF denors containing 4 Proud Partner
fegture in each issue,

{c})  hmages. SPONSOR shell have access to the NPF’s resource of Park
fmagen oud othe watuials G sy b causeqs olated macketing putsuant to
thd9 Agreamemt, at 1o charge.

() In-Park Activilicy: In-puk activiges, ncluding tourg, evens apd
mlarpeetation, shail be authorized in accardence with the Corporate
Campaign Agreement provisicns pertaining to NPS Spocind Use Tenmnits,
md sppheable laws, regulations, and NPS paolicies.

3.6 Prowd Purtner Business-to-Businiess Opnortunities. NPF shall arrange regular
Proud Pertoer meetings. At SPONSOR's request, NPF shall provide dodigated
suppott 4 facilitatc wilh NP8, special visitation opportunilies, e.g., for axecutive
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and key customer hospitality, in the Parks. In addition, the NPF shal] facilitate
volunteer opportumities in the Parks for key SPONSOR amployces and custormers.
NPF will also laeililute and ceordioale with NPS on in-pack evenls, inestings, and
possible voluoteer activities, as appropriate.

3.7 Govemment Relatiohs, NI sbnll provide an opportunity for outreach o
Congress during Natonal Park Wesk and other mutually agreed times with
recogaition for the Proud Partners, ay well as dedicated staff 1o handle
Congressional oulreuch ay appropriate [or each Proud Parmer,

3.8 Public Relations. NPF shall provide a media event/anaouncement of
SPONYOR s parlisipation i e Proud Partuer Program, dedicatsd piblic
relalions support for the Proud Partner Program oveeall, inedia support for alt
SPONSOR Proud Parter events, snd national smodin gsh for Matignal Park

week.

39  Dedicafed Accomm Manapement Servivis, NPT shaill provide a STONSQR
Actount Munsager.

3,10  Mukedng Support. Through the Proud Parther Program, MEF wil) offer support

10 SPONSOR, in. order o make clear the vakie of Proud Partoer program to NPS
omploytts noross the National Park System. L'he plan for implementation of this
promotionalimedia commitment will be joinfly developed between NPF and
SPINSOR in consultation witts the MFS, a5 mpprepriate. Botd NIF ab
SPONSOR will help promote and support the program activities outlined here as
wel] as ather Proud Partner-hranded cause-refated marketing promotions
developed by SPONSOR and NI'F ouiside the Parks,

311 Addivaps] Kecopnition and Suptert,. NEF will provide wo SPONSOR iecegnion
and support at 2 level comparable to the recognition and suppert provided by INPF
to other puiicipunts in the Prord Furinors of America's National Fally
promotiosal progrem Such recognition angd supporr shall include the following:

{2) SPONSOR will receive shared recognition with other Froud Partuers m
WPF Proud Partner-supported media and advertising. In addition, the NPF
widl provide public 1ieeogaition for SEONSOR theouph summunication
vehicles distributed by NPF in the Patks as appropriate and consistent with
NPS polisics, The parties acknowledge that not alt materials may be able
1 accommodsie th Proud Puripors” Fogos duo to space considereions sod
NPS policies, lax the parties agree that a substantia) portion of Pround-
Fartper-supporicd malerisle will give recopnition to the Prowd Pariners.
All matarials distributed in Parks are subject to the review and approval of
the NP3, NIT will facdlitate such NPS approvals on behslf of the
SPONSOR, 8s appiropriate.

(h) For the years in which NPF administers @ Proud Panner national
gweepstakes that awerds winners trips to National Parks, SPONSCR shall
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tave the opportunity 1o participate in the Proud Partiors sweepstakes. - The
sweepstakes progreo s mannged by NPF and the Proud Pariners. The
termes of SYONEOR s participetion, if any, will br addreased s & Taure
g eenient with NPF.

(c)  From tine to time during the term of the Agreemen, the parties may agree
o sdditiona) mutually beneficiol pogram enhancements, The terms of
any such additional propram etthancements shali be agreed to i weriting
by the parties and shafl be made an addendum to the A grecmaont subject to
the ums and conditions thereof, subfcel W the teview and approval of the
NP3,

{a) In arder to fiuther #s zoals and puposes of inproving public appreciation
of the Parks, Ihe NI’ shail make availahie to SPONSOR such fnformalion
and data as, in NPP’s determination, muy reustnably be required and is
generelly avatlabic 1o support the development by SPONSOR of
promotional materials in connection with 1he Proud Partners Program.

()  SPONSOR will pey all of its ovn costs associated with Proud Partner
oppottumties and events, for example, travel, lodging and other related
costs incwred by SPONSOR, sxeept that NPF will share part of the cost of
the Proud Pariner bi-annwal meesings.

Statue of Libeaty/FIkis lsland. The Agreement does not give SPONSOR any
nights under a1y NPF or NPS projram with respect to sponsorship opportunities
invalving thu Statie of Liverty/Ellis Island site.  Nothing » (his agreemncn limits
HIPOWSORs ability 10 negoliate sponsorship agreements with other NPS suppors
organizations associsled with that site.

Comnpetitor Marketing

4.1

472

Dofinitions. For parposes of this Apresmant, “cotopetitor” means ell companies
that mamifactere, markel or distabete their own beverages falling within e
Revernge Calegory of Section 3.1 of this A precment, Notlung hereln is intended
to prohibit apy aprrcmenty between NES or NPF and beverage retailers.

Competiter Cayse-veluded Markeling. Except to the extend allowed by the
NPSMPT Corporate Campaipn Agreement and NPS Diveeten s, Ozder 21, during
tha: legan of this Agreement, NPF and NP8 will not grant any use of NPF Marks to
competitor companics or pronit 4 1drd-party to sell or transfer agy such rights o
ancther third-=party Tox use with cauvse-related marketing. In addition, individoal
Parky will not be authorized ta use their individusl moarks te market, advertise or
promote Competithve Products iu any market outside of its Local Market. For the
purposc of this Section where parks located in major wetropolitan marleets the
Local Market shull be defined as the mewopolitan area surrounding the park, If
thie ares swirounding the pack unit is sparscly populated the metropolitan area will
be determined throngh consuliation between the Foundation and NPS Loy will
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penevally not exceed a 150-mile radivg measurad fotn the boundary of the purk
Competitor markeling activities must be coordinated through the National
Partn7ership Office in consultation with the NPF

4.3 Restrictions on Competitor Marketing, NPS and N1 wil abide by the terms of
Aunticte 1X of the Cerporate Campaign Agreemnent and Director’s Order 21
pertaining to the Froud Puriner Program regarding limitation on wompetitor
marketing and protection of SPONSOR’s right fo national leve] marketing
exclusivity. 17t is determined that NPR authorized corporate campaign or
prenolicnel activities with conupetitor companies in ctror, ov that eomupollior
corporate campainn aclivities will violate provisions of this A eugient, NPS will
seek to correct the situation in a manper congisiant with the Corporate Campaign
Agreement and Diveclor’s Urder 21,

44 Inconsistent Competitor Murkoiing Activities lovolving NPS, If it is detenuined

that NPS authorizd vorporate campeign or promotional solivilics with
Competitor Companies in error, or that cosporate campaign activities will violate
provisions of this Agreeincal, the exclusive remedy for SPONSOR i3 for NPS to
seek o correet the matter in the following mannc:. NPS will:

(a) Contact ths park of parks to determine the pature of the authorized
carpurate campaige aotivities,

(B)  Work with the parke(z}, local patk partness, eorporate donors, and other
relevant parties tu cunse inconsistent corporate campaign activities within
5 bupincuy days;

{c)  If after 5 Dusiness days the matter has not been resalved, fie Associate
Direclr for Partoerships, Intexpretatiou und Bedueation, Volunteers, and
Outdoor Recreation will send & ceage and desist Jetter to the company
copying NPY key official: and

NP8 will keep the NIF Key Office notified of ity propress io resolving the matter,
1o the eyent SPONSOR, in consultalion with NPF, determines that inappropriately
aothorized markoting acuvities have failed fo cesse after 60 doys of NPS
receiving knowlodge of the activities, they SPONSCQMEL wey lerminate this
Agluempant. In the event uf a fermination undey thiy Seclion 8 of this Agreement,
and SPONSOR shal] ave no tuiure obligations under this Agreement.

43 J{NPS determinas that a coropetitor of SPONSOR has been granted no suthority
to use NP4 Marks by NPS, NI'S will send a cease and degist letter to the company

10
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and may, in NPS's discretion, take other appropriate actions to protect NP3
Marks,

4.5  This Agresmment does not ia any way restrict or afiect any existing or future
agreement hatwun any parties with cespoct 1o “pouring vights” in puks,
SPUNSOR acknowledges that ity competitor’s products are served and advertised
in numetous Parks and that pouring end point-of-sale merchandising of
compulilors {¢. 2, menu boards and other poinl-of-seic muchatdising within the
Parks) are not prohibited or affected by the terms of this Agreement.

Oblipntions of NI'S,
NPS will:
&t Avsign t0 the NPS Partnership Office specific responsibility fot:
()  Reviewing proposed Coca-Cola marketing and promotionsl proprams;

(b} Serving on grant couunitiees and/or wurkeling/promotiopal 1ovicw Leams
to ensure that the nesds of NPS are being met whep grant recipients are
goleotod;

(c)  Ensuring that the grantee Superintendent(s) supports and concurs in the
termy und conditions associated with specific progrems provided {o their
park wnit(s); and

()  Assisdng NPF in ideptifying alternative parks to patticipate in the insiance
where p gift o declined by « Superinmendaent;

5.2 Desimmate represcalulives Jom the NI'S Fartnership Office, Rogional offices,
subjact matter specislists and park representatives ag appropriate to facilitaie
specific Partnership ucdivilios;

3.3 Assess the effectiveness of the Partnership and provide an anmoal letier to NPF
stating the dmpact and beacits it has had on NPS including recommendations on

chenges to the program if necessary; and

54 Through the Secrctary of the nterior and the Diresler of NPS, persovally or
through their designees, review proposed agreements and matarial documents
associntod with the SIPONSOR patnership. Designees of the Secretury and
Director wil] certify in writiug 1o the Secretary and the Direstor whether sach
agresments or docuaments eonform to the tenpps and conditions of this Agreement.

b1
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6. Licenses and Approvals
5.1  NDT_Epoprietary Marks.

(=) NFF hereby grants to SPONSOR for the femm of this Agrcement and subject
to iy vonditions, an exclusive nontiansferable license in ihe Beverage Category
(o use the proprietary NPF marks sef fosth in Schedule C hereto {the "NPE
Marks") in ender to identify SPONSOR as & Prowd Partner of America’s National
Parks, om end il eonnectinn witl cause-related marketing material vsed in
conjupctiop with the Proud Pattners Program, ivdhading on SPONSOR's websile,

() Exclusivity. Nelhuing in this Agreement shad! {a iy way limit ot restrict
NPF"s ripht, cithw by itself or through third) parties, to use, promote, liuense or
othciwise exploit the NPF Muarks in any manner whalsoaver; provided, however,
{hat duning the teru of this Agreement, the NPT will nat enter inio other
marketing lelytionships in the Beverage Category to the extent dyiug so would be
ipeongistent with the Corporate Campaign Agreement or Idrector’s Order 21,

(e) SPONSOR bereby acknowledyes ownership of the NPF Marks in NPF (or, as
the case may be, it livensor, NPS) and agrees that it will do nothing inconsistent
with such ewpership, and that all nse of 1he NPF Maks by SPONSOR and the
guodwill associated therewith shall snure to the henefit of and De oa behalf of
NPP. SPONSOR agrees that nothing lh the Agreerpent shal) give SPONSOR any
right, title or intercst {1 the NPF Marks other than the right (o 15e the NPF Marks
0 accordance with the license granted ju this Agreement, and SPONSOR ugrees
That 13 will ot attack the 130e of NPF {ox NPS) to the NPT Marks, the validity of
‘the NPF Mirky, or the validity of the liconse prauted in the Agreement or do
anything that wonld infringe vpon, barca, dilnts or contest the nghts of the NPF in
the NPR Marks, SPONSOR agrees 10 use the NPF Marks only in the form and
muner prescribed by the NPF, wid ol W use apy other trademak or secvice
mark in combination with iy of the NPF Markr or oyoete sumposite marks using
the NPT Marks without prior wiitten uppruva] of the NFF. These obligntions
shall survive the cxpitution or termination of the Agreemont,

{dy SPONSOR sha)l promptly report to NPF in writing soy uneuthorized use of
fhe NPF Marky, infrixgements, imitations o1 vttwa acts of third perties that come
jav Ly uttention in any manncr whalsosver, WPF shell have the soles vight and
discretion to inatisute: and to coniro] all actions agringt sluiud parties relating to the
NPF Mazk ar any other moprietary pghts of NPF, NPF shall be entitled to
receive and retain a)] amount swuded, if 2oy, as damages, profils, seitlement
amounts or otherwise in coutssetion with such actions, SPONSOR agrees to
cognerale with NFF or its dasignae, in e conduet of any such actions.
SPONSOR shall not, without NPF's prior writlen consenl, institute any suit or
teke ony action on aceount of any such upparent infringement, initation or
unauthorzed use. WI'F shall incur no Yability 1o SPONSOR by reason of NPF's
failure or refusal bo prosesute, o1 by NFPIF's refusal to permit SPONSOR to

12
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prosecute, any alleged infingement by third parties, nor by resson of any
settlement to which NPF may agree.

() All rights, licooses and privileges not oxpresely granted o SPONIONR by
NPF hereunsler shall remain the sole and axclusive property of NPT, Upon the
terminnion of this Agreement, 2l rights comveyed by NPI¥ to SPONSCR with
respect to the use of the NPF Marks shall cease, and all such rights shali revtat to
WPF. Upon terruinatlon of this Agreemoat, SPONSOR shall immedialely
discontinue ull use of the NPF Matks, shall have ne forther right to use the NPF
Maiks, and shall have no fither right to vtilize any SPONSOR, Prond Parincrs
Material or promotional material of any kind besring the NPF Marks o xeferring

te NPF.
6.2 NPS Propeictary Matls

(2)  NPS hereby pants to SPFONSOR for the teren of this Agreetnent and
subject ta its cunditions, a nonexclusive nontransfereble license tu the NPS
proprietary marks set forth i Sehedvle B hereto (the “NPS Marks”) for the solc
purpose of furthering approved cause-retated marketing activities under tuken
pursuant 1o the Proud Parimer of America s National Parks, end this Agreement,
All uses of NPS's Marks must be pravipusly approved by NPS in writing s set
forth in Section 6.3,

&) SPONSOR hereby acknowledges NPS ownersbip of the NP3 Arrowhead
and any other marks (NPS Marks) and agrees that it will do nothing inconsistent
with suel ownership, and that all nsu of the NPS Marks by SPONBOR and the
goodwill associated therewith shull inure 1o the beneht of aad be on behalf of
NP3, SPONSOR agress that nothing in {he Apreement shatl give SPONSOR any
right, titds or interest in the NPS Marks ather than the rislil to use the NPS Marks
in accordance with he licenze srapted in 1his Agrotmnent, and SPONSOR agrees
that it will not attack the title of NPS (0r NPF) to the NP5 Marks, the validity of
the NP8 Marks, ar Uhe velidity of the license granted in the Agreement or du
anything that would infringe npon, Lerm, dilate or conient the vights of the NPS in
the NPS Marks. SPONSOK agrees to use the NPS$ Marks only in the form and
maxner preseribed by the NPS, and not iy use any other tredemark v service
mark in combination with any of the NES Marks or cresie composite marks using
the NPS Marks without ior written approval of (e NPS. These obligations
shatl survive the expiration or tenmination of the Agrecment,

{c)  SPONSOR shall promptly report to NP'S in writing any upauthorized use
of the NP8 Marks, infringemenls, imitations ot acts of thivd parties that come to
{ts altention in any manner whatsoever. NP3 (or its licensee NPF) shall have the
sole right and discretion o inmitute and ta control all axtions against third parties
relating to the NS Merks or any other propai elary tights of NPE. NP3 ulall be
entitled to receive and retain all amowns awerded, if any, s darages, profits,

*
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settlement emounts or otherwiane in contection with such actions. SPONSOR
agtess to cooperate with NPS or its designes, at its own expouse, in the conduct of
apy such actions, SPONSOR shall not, withoul NPE’s prics written consent,
institute any suit or tale: any aclion on sccount of any such apparent {nfringement,
imitation or imauthorized vse, NPS shall incwr 1o lisbilily (¢ SPONSOR by
renson of NPS's failure or refugal to nroscente, or by NPS’s refusal to permit
SPONSOR to proseenle, wny slleged irdringeraent by third parties, nor by reasen
of any seitletnent to which NPS may agree. Nolwithstanding the foregoing, no
settlement of any claimsy affecting e vwnership andfor use of any SPONSOR
Marks sball e ruade without the written consent of SPONSOR,

{d) All rights, licenses and privileges not expressly granted to SPONSOR by NI'S
herenndet shall remain the sol und exclusive property of NPS. Upcn the
termination of lis Agresment, all rights conveyed by NPS o SPONSOR with
Tespeal 10 the use of the NPS Macks shall cease, and 2ll such rghts shall revert to
NPS, Upon tervination of this Agreement, SPONSOR shall nomediately
discantinee all use of the NPF Marks, shall have no [uther right o use the NP3
Marks, and shal! Tiave no-farther right to utilize any SPONSQR Prowd Parlreas
Metesinl or promotional material of amy kind hearing tha NPS Marks or referring
to NPS.

(&) Puiure NPS approvals for NPF or SPONSOR to use NP8 Mark other than the
NPS Amowhend in furtherance of this Agreement will be construad to he gubject
to Section 6.3 of this Agreement and all provisions of this Agreement requiting
NPS raview and approve) of Marks.

{f) Exclusivity, Nothing in lhes A gresment shall in any way lindt ar resirici the
NP3's right, eitlier by itself or through third parties, to uss, promote, lisense ox
otherwiss exploit the NP Mnsks in apy maoner whafsoever; provided, however,
tha) during tie lenu of this Agreemert, the NPS will not cnter sulo ollier cause-
related marketing relationships in the Heverage Category to the extent doing so
would be imumsistent with the Corporate Campaign Agreemionl us Dicclor’s
Qedor 21,

63  NPF'sand NI'S's Rapht of Approval, INPF and NPS shall have: the right 10 veview
uud provide written approval for all materinl in auy medinm prepared by or for
SPONSOR bearing the NI'E o1 NPS Marks, the NPS Arrowhend, or proprictacy
imuges such as ranger nniforms, or materials that erc othervise mtended for
public distribution or disscnination pursuant to the Proud Partners Program

. ("SPONSOR Proud Partner Material”). NPF and NP5 shall have dizoretion 10
upprove or disapprove any suph muderiul wid tuy consider whether the material
(i) properly reflacts the mmission of NPF and/or NFS; (i} comrveys an educatioual
menyugy; (1) promotes appropriate and reaponsible behavior in Park apeas; and
{iv} encourages contivusd public support and preservation of Park resources; or
{v) states or tmpiies NFS, Departraent of the lutetior, or Governmont employee
vloysument of SPONSOR s or SPONSOR s cusloquer’s products, services,
brands or entorprizen. SPONSCOR Prond Partner Materials bearing any Marks

14
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shall conform to standards, specifications and qualitics establighed by, and under
the sontrol of, (he NPF wad NP8 inicluding the terms of the Proud Parmer Style
Guide (o be developed by NPF and NPS. Unti) the Proud Partner Style Guide is
complete new Proud Partper muderiuly shall ke fornztied i a manner consistent

- with current cxacples of Proud Pariner materials. SPONSOR shall subodt 1 cach
NI'E and NPS for approvel two (2} specimens of designs, m( work, copy and
layout of all SPONSOR Proud Bariner Material {inclnding samiple web pages).
Upon receipt by the NPY and KPS of such material, NPF and NPS shall notify
SPONSOR within five (5} business deys a5 {o whalhor the material is spproved.
H NPF and INPS shall not hove given writlen upproval of any material within five
{(5) busingss duys, Qon swch marerial shall be deemed not 1o have been approved,
Omes approved, materials shall not be changad i any maletial way withoal the
prior written consent, of NI'F and NI,

64  SPONSOR Proprietary Righis,

(g}  SPOMSOR hereby grants to NIF and NPS for the term of Lthis Agreement
and subject to its condilions, a nogexelusive nontransferable license to the
SPONSOR’s trade names and proprietary marks set forth in Schedule D
hereto (the “SPONSOR Murks™) for the sola puarpose of dentifying
SPONSOR. as u Prowd Partner of America s Netienal Parks, on and in
connection with promotional meterial nsed in conjunction with the Proud
Partners Piograrn, including on the NFF end NP8 websites. All uses of
SPONSQOR’s Marks must be previously approved by SPONSOR. in
wriling os sot {orth in puragraph (e} betow,

(b}  Bach of NPF mwd NP'S hereby acknowiedges ownershdp of she SPONSOR
Marks in SPONSOR and agrees that it will do nothing inconsistent with
such ownership, and tha #ll use of the SPONSOR. Marks oy NEF ox NPS
and the goodwill associated therewith shall inure to the benefit of and be
on behalf of SPONSOR. Fack of NPF apd NTS agrees thal mutling in the
Apreend shall give i any tight, e or Drerest in the SPONSOR Marks
other than the xight to use the SPONSOR Marks iv accordance with the
Yicense prared iv thus Agreement, and eudly of NPE and NPS agrees that it
will not attack the title of SPONSOR to the SPONSOR Marks, the validity
of the SPOMNSOR Marks, or the vahdily of the liveuse granted in the
Apreement or do anything that would infringe upon, haom, dilute or
contest the rights of SFONSOR in the SPONSOR Marks. Gach of NPF
and NTR aprues 10 use the SPONSOR Marks only in the form and menmer
preseibed by SPONSOR, and not to use any other trademark ox service
mark in combination with any of the SPONSOR Marks or ureate
compesite marks uaing the SPONSOR Marks without prior written
approvel of SPONSOR. These obligations shall survive the enpiration ur
topmindion of Uws Agreement,

() Each of NFF and NS shal] proguptly ceporl to SPONSOR in writing any
uranthorized use of the SPONSOR Marks, infringements, jiitntions or

15
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olher asty of third parties thal coms ¢ its attention in any manper
whatsoever. SPONSOR shall have ihe snic right and diseretion to inssitute
and to control alf actions against thind parties yelating to the SPONSOR
Marks or ity other proprietazy rights of SPONSOR. SIMONSUR shall be
entitled to veceive and refain o)l mnogts awnrded, i uny, as damages,
profits, settlemon amounts or otberwise in cormection with such actions.
iach of NPF and NPS agrees to conperate with SPONSCR or ils desipove,
in the conduct of any such actions, Meither NPF nor NI'S shall, without
SPONRQR s priee wrillens cousonl, institute any suit ot take any getion on
account of any such apparent infringemens, imitation or unawthanzed use.
SPONSOR, shall inznr po lighility ta WPF or NPS by resson of
SPONSORs laluve or refusal to prosecute, or by SPONSOR's refusal to
permit NPE or NPS to prosecute, any alleped infringemont by third
parties, run LY reusou of iy setllement to which SPONSOR may agree.

td)  Allrights, licenses and privilepss not expressty pmoniod (o NPF o1 NPS by
SPONSCR hereunder sba)l remain the sole and exclusive property of
SPONSOR.. Upon the termination of this Agreement, all ghts conveyed
by SPONSOR to NPF aod NP'S with reapect to the use of the SPONSOR
Murks shall cease, and all such 1ights shall revert 1o SPONSOR, Except
as otherwise set forth hexein, upon termination of this Aprecment, NPF
and NP3 snali inmmrediately discondinue all use of the SPONSOR Marks,
shall have no further xight to use the SPONSOR Merks, and shall have o
further right o utilize any material of any kind bearing the SPONSOR
‘Marks or referring to SFONSGR,

()  SPONSOR's Right of Appraval. SPONSOR shall heve the vight of

gpproval over adverlising, publicify or other material buaring SFONSOR’s
naure v Murks prepared by or for NPF or NPS for the Proud Partners
Program. In addition, al advertising, prometional, taarkating and ofher
tuaforialy baariug or wider the SFONSOR Mearks and other authorized
related uges of the SPONSOR Matks by NPF and NPS hereunder shall
couforru w glandards, specificationa and qualities established by, and
1mder the control of SPONSOR. 1n furtherance thereof, NPF and NPS
shidt ybnet o SFONIOR Jor approval swo [2) speciinens of desigos, art
work, copy and layout of all promotional material (including sampte web
pages) featuring or refaring in any way to SPONSOR o boaring the
STONBCH. Macks, Jpon rseeipt by SPONSOR of such matedial,
SPONSOR shall notify NPF or NPS, as appticable, within fifteen (15)
business days as to whether the material is approved. T is agresd that
there sha)l b va exereive of any of the righls hurein granted unless and
until express written approval of the promotional material shel] be given to
NPT or NI'S, as applicable, by SPONSOR. 1¥SPONSOR shall not have
given written approval of any meterial within fifteen (15) business days,
then such weteri] shull he deemed not to have been approved. QOnce
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approved, materials shall not be changed in any material way without the
prior written consent of SFTONBOR.

7. No Conflicty

7.1  SPONSOR represents and warrants thet, excgpt as set forth in. Sehednle F hereto,
nheither it por any affiliste is enpaged in woy administvative or judicial litigation or
praceeding agwinst NPE, the Department of the Interior, or NPT orin which WES,
the Depurtinent of the Interior, or NPF is  party. For pinposes of this Agresment,
{1y “affiliate” means anoilier person or vetily that, dnectly or mdivecdly through
ane or more lerincdianes, conlrols, i3 controlled by or is wnder common controi
with SPONSUR and (1) “contrel” (including “controtled by wal “under cosumon
wonirol with™) means possession, dircetly or indireetly, of the power to direct ar
cause the direelion of managsment or policies,

7.2 Ifat any time during W L ol Uhis Aursement, SPFONSOR. becomes engaged in
any such litization or proceeding, or is doing business with NPS or the
Liepariment of the lnforior, SPONSOR shall muacdislely notify NPF and NPS in
witing, Al the request of NPF or NPS, a senior representative of SPONSOR,
NPF and NS shall engage in disenssious to duternine whether to continue this
Agreement in whole o1 ity part. Notwithstanding the foregoing, each party shall
be ontited to enforee any tighis or remedies hersunder,

8. Term of Agreenment and Termination

8.1  This Agrcnmcut shall be effective on the date the last signature js affixud Lo the
Agreemant and sball vemain in effoct for w paioed of {ive years, unless renewed or
termminated as et iorth herein.

22 SPONSOR shall heve the first right of negotiation o enter into a now sponsorship
ugruénent in the Beverage Category upon texmination of this Apresinent. In the
event NPF contemplules sueking a new sponsorship agreement in the Beverage
Category, il shall give SPONSCR and NPS notice thersof. WNPF and NI'S will
provide SPONSOR with a tenewal propasat at Jusst sisty (60) days prior to the
expiration of iy sgreement. NFF, NPS and SPONSOR shall negotiata
exclusively in gond faith for 2 period. of sixty (60) drvs conuencing upon
SPONSOR?s vacoip! o the renewal proposal from NPF and NPS (the
“Negotdution Period™). Ifthe parties {2l 1o reach sn agresment in principle
regarding a renewnl of the aponsorship agreeman prsor 1o the expiration of the
Nepotintion Pedod, NPF shall be free to negotiate with third parties provided that
NPF shell not accept any offer from any third party Jess favornbie to NVF than the
last offer made by SFONSOR and rojecied by NPE.

B3 The forezoing notwithstanding, each party shull have the right 1o terminate this
Agreement withoni prejudice e any rights which it may have, whether under the

pravisions of this Agreement, in law o1 in squity, or stherwise upun a breach of a
matesial teom of Lhis Agreement by anuther purly, and the breacking party’s
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failure 10 cure such breach lo the satisfaction of the non-breaching party within
thirty (30) calendar days of its receipt of notice of suul breach from the non-
hrenching pacty (or immediately upon notice if the breach is incapable of repair).
14 the svent a party detarmines o termginate this Apmement pursuant 16 the w6oms
of this paragraph, the uon-breuching parly shafl give notice of termination in
writing: 10 the breaching party. In the case of termination by NPF under this
pexagraph due to bregch by SPONSOR, any and all payments theh due frow
SPONSOR hermumdor shal) Gion beeurns simediately dus and payabie in full and
710 portion of any prior payments made to the NPF or NPS shall be repayable to
SPONSOR. In the case of tennination by SPONSOR under this paragraph due to
breach by NPF, 8PONSOR shall bnve no obligation to raake sny forther
payments otherwise due from SPONSOR bereunder.,

B.4  Io addition, NI'F ur NI'S may lernidnate this Agreement upon twenty (20) days
written nohice if (i) due to e change in law, regulation ar policy, NPT or NPS is
precluded from fulfilling their ol igations hereunder or (if) NPF or NPS, in its
sale: disuretion, determines in good faith that, for a reesou or reasons specifierd in
such notiee, the continuation of the Apreement will dusuage ths reputation o
good wil) of NPF or NI'S, In nddition, SPONSOR may terminate this Agreement
upon twanty (20) days writtert notice if SPFONSOR, in its sole discretion,
determines ip good faith that, for a roason or reasons specliied in such notice, the
cuniinuation of the Agreement will damage the reputation or good will of
SPONSOR. In the cose of lermihation by NPF or NPs under this pavapraph no
purlion of any prior paymeats mads to the NPF or NFS shall be repayable 1o
SPOMSOR. T the cose of termitution Ty SPONSOR under this pazagraph
SPONSOR shall have £o obligation to make any further payments otherwise due
from SPONSOR heramder,

8.5  Inaddition to the above termimation rights, if any pany to (his Aprecment
determincs il iy Aol salisTied with the refetonship for any reason, it shall notify the
other yaries and all parties shall meet to discuss the dissatisfied party’s concerns
(the “Performanee Cencuns™y, IF iftey 60 duys of such meebng or mestings w©
addrosy the Performance Concerns, the party who has ratsed the concerns is aot
satisfled that the Porformance Coneemns have besy sufficinily addressed thmt
ity Imay give the other parties notice of termination, which shall take effect 30-
days after the date of the netice. I this Agreement &5 termineted prrsuai to this
paragraph, SPONSOR stall Lave uo obligation t malee any further payments or
to provide any further in kind contributions or services vnder this A greement nud
no portion of eny priar payments or contiibatious made Le the NJ'E or NPS ghali
e repayeble Lo SPONSOR.

8.6  IfNPS determines that peceptance af further donations is inapproptiate under
Director's Order then NPS may suspend all implementatios of this A greement
1mtil it determines that donation acceptance is egain approprlate.

18
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0. Warranties; Limitation of Liability

9.3 ‘Tothr extent parmitted by law, each party hereby represents and warranis o the
uthers that it hiolds all such rights and inferest ip such party™s proprietary Inaries
licensed hersunder as are roquired fo paxnil it 1o enter into this Agreement.

82  Norecuurse may be sought agajnst any agency or employes of the Uniled Rtates,
an NP'S partnership organization or its centribiners iu the event of a failure to
maimtaip sxelusivity. 100 is derermined that NPS asthorized non-SPONSOR
corporate campzign activities in exor, the only remedy is for WPS o abjde Uy the
terms of Axticle IX of the Carpurate Cunpaign A greement and Director*s Qrder
21 puasing i administration of the Prowd Partner programn .

9.3 WITH RESPECT 7O LMABILITY THE PARTIES TO THIS AGREEMENT,
AGREE TI1A) EXCEPT FOR CLAIMS OF INDEMNIFICATION SUBIECT
TOTHES AGREEMENT, NO PARTY SHALL BE LIARLE 10 ANOTHRE, IN
LAW OR EQUITY, FOR ANY INDIRECT, CONSEQUENTIAL,
INCIDENTAL, EXEMPLARY, PUNITTVE OR SPECIAL DAMAGES,
INCLUDING, BUTNOT LIMITED TO, ANY LOSS OF PROFIT OR
REVENUE, ARISING FROM OR IN CONNECTION WITH ANY BREACH
OR VIOLATION OF THIS AGREEMUNT OR FROM ANY ACTION QR
OMISSION RELATING TO THIS-AGREEMENT, WHETHER. OR NOT-SUCH
PARTY HAS BEEN ADVISEDR OF THT: POSSIBILLYY OF SUCH DAMAGES,

9.4 Section ¥ shall smrvive termination o this Agreeent.

10, Indemmificetion

1.1 By SPONSUR. SPONSOR shali defend and indennify NPF, NPS and their
officers, directors, employees and npenfys fram and aguiiest ] claims, costs,
daniiyes, liabifities, sxpenses and logses (including reasonable attorneys’ fees and
costs} arsing out of or resulting fram any ncival or slleged:

(0  wvioletion, infiingement, vnauthorizm! vse or wisappropriation ol wy
ittellostual proporty of any third parties (including, without limitation, any
trademark, service mark, copyright, patent, process, mothod or deviec) by
SPONSOR or third partics authorized 1o not on SPONSOR’s behalf,
avisiing under of W conmection with this Agreement, othey than a claim that
the approved use by SPFONSOR of the NEF or NPS Muaks infringes 1he
copyright or trademark rights of suah thinl parties,

(by  false advertising. fiaud, misrepresentation ot other claimy reluled o the
SPONSOR Proud Partner Mslerial not ased ox a cJaim of right fo use the
NPF or NP8 Marks as Heoonsed ander this A greoment;

f¢)  unauthorized use of the NPF or NPS Marks hy SPONSOR or #ny thisd
party acting authorized Lo acl on its behalf;
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td)  challenge o the validity of the originally submiited SPONSIOR Marks,

(&) Umlemark infongement arisiog out of the approved use of the SPONSCR
Marks as authorized in this Agreement (but not any modifications or
changes made to the SPONSOR Marks by NT'F or NTPRE),

(7} Ui manufheivre, sale or use of 2 SPONSOR product; ot
{g)  breach uf this Agreament by SPONSOUR.

10.2 By NPE. NPF agrees to defond and mdemnify SPONSOR and its officess,
directors, wnployoes md agents iom and against all clzims, costs, dumages,
liebilities, expenses and losses (incheding reasonsble attomeys’ fees and costs)
arising out of or resulting from any actual or alleged:

(n})  unauthorized uge of the SPONSOR Marks by NPF or any third paty
acting on its behalf;

{b)  challenge to the validity of the originally submitted NPT Marks;

(¢}  trademark infringement arising out of the approved use of the NPF Marks
az authgrized in this Agrecment {(but not any modifications or changes
made to the NPF Marks by SPONSOR); or

()  roach of this Agreement by NPF.

103 Indemnifientiun Procedures. If any parly (the “Indessmified Party’”) receives
wiiteen notice of the commencement of any achon or procseding, the: assertion of
eny claim by o thizd party or the duposHion of eny puuslly o1 assessment for
which inderrity may be sought pursuant to Sections 10,1 or 10.2 {a “Third Party
Clairn™) and such Indempificd Farty inluxls to sols indernity pursgant 1o
Sections 10.1 or 10.2, such Indemnified Party shall promptly provide the other
party (the “Indemnifying Party’™) with vatice of such Third Darty Clalm. Txcup
in O citae of claims seeling equitable relied fror the Indemnnified Party, the
Indemnifying Party shall be entitled to assume the defense, appeal or sestlement
of such Third Party Clatm wills coutgtsl saleoizgd by the Indewnd{ying Pany and
approved by the Indemnified Party, which spproval shall not be uareasonably
withheld o delayed. The Indemnified Party shalt fully cooperata with e
Indemnifying Purly in connestion therewith. The Indemnified Party shall be
entitled at any time to employ, at its own expense, separate counsel 10 represent it:
provided, however, the Indemuiflud Party slwll be entitled 1o einploy yeparats
coultgel lo 1epresent the Indemnified Party if, in the Indemnified Party’s
reasonable judgment, a conflict of inievest between the Indenuifiedt Terty and the
[ntiemnifying Party exisls in vespect of such clatm or for claims sesking equitabie
ralief from the Indemmified Party and in each such avent, the reasonable faes and
expenses of such separate covnsel shall L puid by (he Indemmifying Parcy. In the
event that the Indemdfying Party fails to assums the defense, appeal or setflement
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S$J-11982-00020



R1/23/2807 lb:th 4845153443 BUnINLES HFFALRG PraE 1

11.

12

of any Third Party Claim within twenty (20) days after receipt of notice thereof
from the Indemnified Party, suich lodeumified Paly shall have the nght to
underaks the defense, appea) or setilement of such Third Parey (laim al the
expense and for the account of the Indemnifyine Party. The indemnifying Party
shall not seft)e any Third Parly Gluir the defense, appeal or seitlement.of which
is controlled by it without fne Indemnified Party's prior wrilten consent, unleis
the toems of such settlement or corpremise releass such Indemniied Party from
ayy and all kiability or obligetion with respecl o such Thizd Party Claim,

10.4 NP8 lucls Jegal suthority fo indemeify SPONSOR or NPE. The NI'S wuay only be held
responsible to SPONSOR and NTT in recordanc: with tx: provisions of appiicable
Federal low, (br the acts and omussions of its representatives, employees, agents, awd
contraciots copnected with the performance of this Agreemenl.

10.5  Thiz Section 10 shall sunave termivation or expiration of this Agreemeut.

Reports

SPONSOR shall keep and maintain, ot its ragular places of business, full, true and
accurete roo0ids specifying expenditures, and promotional themes and meterials uied in
connection with the cause-related markesing campaipm, Such records shall be kept
gvailable for al beast five (5) yesrs afar termination of this Apreement,

Key Official:

i2.1 Key Officials, The personnel specified below, and their successors, shal) ensure
ecordination and communication between the pastics da the Apvenent Tor the
work to be performed, Upes writlen notice, a perty may designate an altemate io
al jn the place of the designated key contact;

IFto NPT

Vin Cipullu

President and CEQ

Nadgnal Puk Foandation

11 Dupont Circle, NW, Suite 609
Washmngton, D.C, 20034

Phone: 202-238-4200

KAX: 202-234-2362

o SPONSOR.:

Quinitou Magtin

Ths Coca-Cola Company
NAT2:04

Ote Cose-Cola Plaze
Atlanta, GA 30313

A
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IFro WPs:

Christophet K, Turvi, Associate Director

Partnevslilps, Interpretation and Education Volunteers, and Qutdoor Rerrcativn
Mutional Park Service

1849 C, Strect, NW

Roomn 2124

Waghington, D.C. 20240-000]

(202) 208-6954

christuphex_jarvi@nps.gov

Tabn Pillzecksr

Chief, NP$ Parmership Office
Natione] Park Service

1845 ¢ Street, NW
Washipgton, DT 20240
202-354-2150
john_piltzecken@mps. gov

or tn such other person or address us the purlies shal) furmsh in writing,

13, Miscellanzons

This Agreement is subject 1o the bolow ahorities and govearmning docarments, ns
they currentty exisl ur ay they are amended, supplemented, or suprrueded.

{a)  NPS enters this Agreement pursuast to authority provided oy 16 11.5.C. §§
1.3, 6. The Foundation enters this A groenent pursuant 10 authority
provided by 16 US.LC. § 19 e,

(b)  The following also pover this Agtcument:

fi}  The agreement betwaen the Nugonal 1'erk Service apd The
MNutiual Parle Foundation Regarding Corporate Cimpaipas
Renefiting National Parks dated Februwy 8, 2003 (the “Corporate
Campaign Agteementi™) {Atlachmenl A) a5 amended,
supplomited or superseded between the NPS and the Moundation
mchiding, in paticular, Article II {Definitions/euiures of
Corpoxate Campaigns, aud Aviicls LY (Principles Governing
Carporate Caropaigns).

() A 2006 Agreement between the National Park. Foundation and the

National Patk Service; Stratzpivs, Policies and Procedures
" Guvernityg Pandraising, Grant Making, Parinership
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Comumuenications and Qther Parmership Activities (the “General
Apresment™) { Allachmentt B).

(iii)  NPS Director’s Order 21 and associated documents.

(€  Inthe event of & conflict betwoer the lenns of ihiz Agresment and the
terms of the Corporate Cuuspmgn Agreement, the Corporate Compuign
Aptecman will control.

132 Approprialions. Nothing coatained i this Agreement shall be consirued
ohligate the Dopartment of the Interior or the United Sialos 10 uny curxent or
fature expenditure of funds in excess, or w advanse, of the avaslability of
appropristions from Congress nor does this Agreement obligate the NP5, the
Department of the lnleiiot or the United States 1o spend appronriated fuuds on
&ny particular project or putpoge, even if fuodys wic avaifable.

13.3  Compliance with Applicable Taw. This Agreemont and puiormance thereunder
is subjeet to ali applicable Inwe, yegulations and management policies inrluding
thase gpverning NPS propetly and resources, whothet naw in force or hereafter
epatted or promulgated. Nothing ia the Apreement shall be construed as
impairing the genevsl powers of the NPS for supervision, régulation snd copirol
of ils pruperty wnder such applicable Jaws, regulations, and management policies.

13.4  Enforcement of Proprietary Rights. Each party acknowledges (a) hat in the event
ol any actual or impending braach of auy of the provisions of this Agreement
reparding fhe: uye of another party’s proprietary marke eonsed hercunder, the
darneges incurted by the owning or licensing Party (the “Licensig Party”) may
be difficult if not impassible to determine and (b} thai the Licsnsing Farty may
saek injunctive relief as well as monolary damages againat the other party. Such
other parly hereby watvas any objection to smjunctive rebief on grounds of
irreparahble injury and apy vegniremant for the securing and/or posting of any bond
in compection with npy such relief,

13.5 Dispute Resolyfion.

(a)  Dijspute Resolution Proceduras, In the event of « dispute between NPF and
SPONSOR arising out of vr ralating o this Agreement (including thore
using out of or telating o any of the dpcumonis or egrevtnents attached
as schedules or sxhibits herelu), & purty’s performance under it, or jts
breuch, any party may, upon notice given to the othor panjes, vequire that
such dispute be resolved in the following nanner.

$)] A senior representative of each party shall in good faith astempt
to resolve such dispuie within thirty (30) days after the giving
ol notjce.

23
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({i) ¥, after the rxpiration of the thirty (30}-day peviod set furth in
the preveding paragraph, sueh digpute remains untesolved, then
RNy pariy may, at its opticn, commence a binding whbilration
procesding wy rovided in this Section.

(iif)  During thefr disounsiony, tach party will honor the othiers’
reasonahle sequests for informsation relating to the dispute or
claim.

()  Arbitration. NPF and SPONSOR agrec to submit any congoversy or
claim mising ont of or relating 1o Qiis Agreement, or the patlics” decision
10 enter into this Agreemout, ur the breach thereof, to
JAM.S/ENDISIMJTE for final and binding arbilration beiween the parries
pursnrot 1o J AMS/ENDISPUTE. Strewnlined Arbitration Rules apd
Procedures (“Arbitration Rules™) as in force on the date of commencement
of arbitration, and jnd gment upoa the award rendered by ths arbitrator
muy be enteted in any eonet having jarisdiction thereef. The wbitration
shall be held by a slngle arbitrator sitting in the Disirict of Colurnbia whe
is fuuniliar with agreernents of this type, and the arbitrator shul) apply the
substantive Jaw of the Dismict of Columbia, except that the interpretation
apd enforceinent of this arbitration provigion shall e govermed by the
Federal Arbitration Act, The arbitrator shall have no power to modify any
of the provisions of this Agreement o1 to award consequential or punitive
dumages excepl 28 expressly provided 1o the contrary in this Agrecment;
and the partics, as between, themgelves, shall be deemed to have waived
wy roght to such damages execpl us sXpressiy provided to the counary in
this Ameanenl. ‘The proceedings shall he copfideytial and the arbitrator
sha)) issue approprate nrotective orders th safegnard both partics’
confidential mformnetion. The fees of the arbiteator ayd
J.AM.S/ENDISPUTE shall be split equally between the pastics. NL'F's
portion of siuch fucs may be peid out of the cash contibutivns made or to
be made pursuant to this Agresment.

{c) Availabitity ol Judicial Relief, Nowwithstanding we foregoing, sither
SPUNSOR or NPF may apply o a vourl of comipetent jurisdiction ot a
tempogary restrnining vrder, prefiminary injunction or uiber equitsble
reliaf: (i) W preserve the stanes guo, ot (i) lo prevent inzeparable harm,
including infringemen! of proprietary rights or (jii) to bring suit on an
open aceoun [ur simple moneys due under {he Agresment,

(3  The dispute tesolntion mechanisms of this section cannot be jmplemented
o7 will be Lerminated if the Urtied Ptates initintes an adnrinistrative or
judicial action involving fhe same of similar facts as thosc ut dssuein a
dispuie betwoon NPF and SPONSOR.

)  This Section 13.5 shall survive teppination or expiralion of this
Agracmnoens for any reason.

4
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13.6  Amendment This Agreement may be amended or modified ooly by 4 wiitten
agrecment signed by all_the partics horelo.

13.7  Waiver, No waiver of any provision of this Agreernwy shall be effective unless
made in writing and signed by an.auntborized rapresentative of the waiving pariy.
Mo wajver of sny provision of this Agreement shall constitute a wuiver of any
1xior, concurrent or subsequent breach of the yoie provision or any other
provision hereof.

13.8  Nedices, All notices, requests, demands and other communications required or
permitted hereunder shall be in writing and shaii be deetned to have hoop duly |
given if defivorud by hand (with receipt of delivery) or mailed, cutified oy
registercd mail with postags prepaid, ar by telefucsiuile ur other electronic
transmission (such wailed ot eleclrunic votice ko be effective on the date roucipt
of sveh i wknowledged in a manner customary for communicntlens of such
ripeclive type):

e NEF:

Marcis Lamb

Execvtive Vice President, Developsnen
National Park Foundation

1} Dupont Cirele, NW, Suite 600
Washington, DC 20036

Iftn NS

John Piitzecker

Chiel, NFS Parlnsrship Office
Natignal Park Service

1849 € 8Lrect, NW
Washington, DC 20240

If to SPONSOR:
Pagpy Ann West

‘Ihe Coce-Cola Company
USAl1242C

Upe Coca-Cola Plaza
Atlagta, GA 303173

or to such other petson or wldross ns the perties shall fumish in writing.

1.9 Assigoment. This Agreement shall be binding upon and inure to the benefit of
the parties and their respoctive successors and permttted assigns, Neither 1his
Aprecment nor any of the rights, interests or abligations herzimrdes may be
assigned by any party without tha prior written consent of the others.

tnd
™
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1300 No Agenty. No party shall represent itself ss the agent or Juju representative of
antother for any purpose whatsoever, and shal) haveno right to create op assuine
any abligstion of any kind, exprese or implied, for or on behalf of the other party
i wuy way whatsoaver, This Agrecment shall not create or be deemed 1o creute
any ageney, parluership oz joint venture xdwoen the parties.

13,11 Govermipg Lew. NI' and SPONSOR agree that between themseives this
Agreemery vunll be governed by and constiued in accordanice wiih the laws of the
District of Columbia, withowt resad o conflicts of laws provisious theveot.

13,12 Coupterparts. This Agreement may be execuled it twa Or mors countarnatts,
each of which thall be deexged an original, but all of which together shall
sonstitute one and the sunic insltutment,

Headings. The headingr of the Suclions used jp this Apreemem and the
Schedules astd exhibius attached hereto are intende) fior convenieice of refcrence
only and shall not be considered iy intopseting this Agresment.

—
(Y
—
a3y

13.14 Entire Sprepment, With the exception v/ Ui docuraents referenced in this
Aprocment, this Agreement, {including, without limitation, the Schedules and
exhibits hersto) constitutes the entire agresment, and supersedes all prior
egreements end understendings, both written and oral, exaong the pariies with
respect to the subject matter hereofl

13,15 Sevegability. Any provision of tills Agreement that is probibiled or unenforecabis
in any jurisdiction shall, as to snch jnrisdiction, be ineffective to the oxtuul of such
prohibition or wrenfoycenbility without invalidating the remaining provisions,

13.16 Coulideptiality. All partics recoguize that NPS is subject to laws pertaining to fhe
retease of information to the public and thai NI'S shull not be responsiblc in any
way for the relzase of any information in compliance with law, and such releases
shill mot be eonsidered » Lroach of thiz Agreement.

13.17 Fntirc Aereement. With the excepticu of documents referepeed in this
Agreement, this Apreement, (inchuding, withou! limitt jon, the Attachments, the
Selwduley and the Bxhibits horoin) coustituies the aptize agroement, and
supersedes all prior agrecments and undegstandings, buth written and oral, amoeng
the pasiics with respest o the subjcet mnuer hereof.

13.18 No Endorsermsenl. No advertising or marketing runlerinls genegated in furthorance
of this Apeeement will state ot imply NPS, Lepartment of the Interior, ot
Govenmment employee cndotssinent of SFONSOR’s or its affitjules, brands,
products, sexvices, or enlerprises, Nothing hseein is ittended to prevent NPS
from providing sppropriate donor rocopditien consistent with NPS donor
recognition pridalines,

{reruainder of page intertionally left blank)
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TN WTINESS WHEREQF, the parties have ceused this Agreement to be duly executed as
of the date first written ghove.

NATIONAL PARK SERVI{L THE COCA-COLA COMPANY

e /8 By: Q«Q_-:\B-* & M

By:#¥.L.

Neme; Mary E Nome: 12 Zogf 1 Dine dadesho . o
Tite: Director Titler N, . o s E&I,a‘ '.r5

NATIONAL PARK FOUNDATION

By

Name: (V3 Cipola

Title: President and JEO

27
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SCHEDULE A

Exzmple of SPONSOR Canse-Related Marlketing Campaign

“I'he Coca-Cola Company, NPS and NPF jointly agree to develop macketing oppornusities that
provide a direci fink to the National Park Centepnial Challenge snd Lho National Park Legacy
Initiniive and 4-Year Plon, “Poing Business in the 21st Cenluty. Among ather topics, il
thematic elements o enbancement of oudoom rovreation featurey, engagoment of urban
audiencrs, cunservation, volumtetrisn, park philantbropy and groults public awareness axound
Joguar-visited Natonn1 Perks will be included in the seope ol the activities devaloped,

SPONSOR will use reasonablu ciforts to implement hishly suceessful cause-related marketing
curnpaigns consistent with jointly agreed to plang of SPONSOR, NPF and NPS mafted during
anrmal planping meetings between the partics.  Bxamples of campuigny themes includa:

+ Incresse Civic Enpagement Work with NPS sud NPF to develop Nationgl Park, centent
and messaging for SPONSOR’s pra-foature slides show media in roany of the nation’s
rintemas. For example, the SPONSOR Environmental Affeirs group has proposed thas
the slides molude & ‘call to action’ with the NP'S logofs) and identificative of NPF's
websila,

»  Jncouruge Volunieers: Volunteering in the National Perk. Sy vice can be designated a8 a
priority commuaity servics activity for the 80,000 SPONSOR smplovees and (heir
farailics au the US.

s  Quidoor Recreation Enhancements: Link Coca-Cola systoon effuits around enhancemnent
of park: recreation fiminres 10 the Nationa! Pevk Servics Centenndal Challenge. The
propam may incade efforts to encowage Americans to be aclive by volunteering st fheir
local Nationel Parle sl or supporting park philsnttwopy.

+  uild or Enhance Yookl Programs: Look to inelule National Parks in youlh foeuged
activities wilb Boys and Gitls Clubs of America, the Boy Scouts and Girl Scouts of
Acrica, and the Camyp Corn-Cols network.

¢ Congervation: Use the National Park Rervice a3 pilot sites for oow inuovationd that focus
on sustuinability apd enerpy vangc

o  Engagement of Urban Avgjences: The SPONSOR will look 1o develop sxecutions
around the parks tlst are past of the African American Experience Fund under the system
multicultural marketing platfonn. ,

8
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SCHEDULERB
Spaus;)rship Fees
Cash Comrnitmuent:

Yea | 3 500,000
Year2 § 500,000
Year 3 3 500,000
Year 4 $ 300,000
YeurS ¥ 500,000
Tola)® £2,500,000

b 800,000 of each of the annual Sponsarship Foes shell b prented by NPF to the Yeilowstone
Netional Park end/or Yellowstone Netiona] Fark Foundation,

Payment Schedule. The Year 1 Sponsorship Fee shall be made no Tafer than thirty (30) days
from the detc of cxecution of thiz Agreement and thereafter, Sponsorship Fezy shall be due on
October 1 of each agreement yoar. NPT will iuveice the SPONSCOR at least thirty days prios to

due date.

29

SJ-11982-00029



©1/23/28687 1a:93 4P45153443 BUSTNCLS AF-ulRS PAGE  3Q

SCHEDULE C

NPF Marks*:
PROUD PARTNER OF AMERICA'S NATICONAL PARKS

PROUD PARTNER OF
AMERICA'S NATIONAL PARKS

Natioual Park Foundation F.ors

NATIONAL PARK
FOUNDATION

nationalparks.org

* To be used only in accordance with the Froud Partner Style Guide
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SCIEEILE D

SPONSOR Muarks;

COMPANY MARKS

The Gt (3 Gompany

The (O2ER Gompany

PAGE 3L

'l
Iawp;

Natural Sprné

SJ-11982-00031



B1/23/2907 16:563 4545153443 BUSINESS AFFAIRG

| Mﬁlﬁiute

aid

ff TR #N ;

SI'ORTS DRINKS

E‘“”"’"f?»WIZTR SLRLNE

a2

PAGE 32

$J-11982-00032



Bl/23/2007 10:53 4163443 BUSIMESS AFFALKo PAGE 33

SCHEDULL k.

NPS Marks

NATIONAL
PARK
SERVICE

nps.gov

EXPERIENCE YOUR AMERICA™

L
L

S$J-11982-00033



AL /a3,2607 16:5S AQ1G163442 BUSTNESS AFTAIRD F&GE 34

Schedule T
Lillgadon/Proceediogs:

Nanc

34
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Schedule G

Brandy

1, Coca-Cola - corporate brand and soft drink
Z. Danaon - water

1. Drzant - water

4, Evian - waler

5 Minnto Maid - juice

8. "OWERads - spotts drink

7

Odwalle® — jvice

* In acelition to the Designation deseribed in Suction 3.2 of the Agreement, Odwalla may nse
the following designation ut Hs option for all marketing and promotianal activities:
“Odwila, & Corporate Partner of the Natiannd Park Fourdation,”
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