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Item 8.01. Other Events.

Amendment to September 2016 Distribution Asset Purchase Agreement. On January 27, 2017, Coca-Cola Bottling Co. Consolidated (the
“Company”) and Coca-Cola Refreshments USA, Inc. (“CCR”), a wholly-owned subsidiary of The Coca-Cola Company, entered into an amendment (the
“Amendment”) to the asset purchase agreement between the parties dated September 1, 2016, as described in the Company’s Current Report on Form 8-K
filed with the Securities and Exchange Commission (the “SEC”) on September 6, 2016 and filed as Exhibit 2.1 thereto, regarding the Company’s acquisition,
in a series of four transactions, of assets used primarily by CCR in the distribution, promotion, marketing and sale of beverage products owned and licensed
by The Coca-Cola Company and of cross-licensed brands in territories located in central and southern Ohio, northern Kentucky, large portions of Indiana and
parts of Illinois and West Virginia (as amended, the “September 2016 Distribution APA”). The Amendment, among other things, accelerates (i) the
anticipated date for the closing of the final transaction contemplated by the September 2016 Distribution APA from October 2017 to March 2017 (the “Final
Closing”), subject to satisfaction of the applicable closing conditions, and (ii) the Company’s acquisition of territory served by a distribution facility in Terre
Haute, Indiana from the third transaction to the second transaction contemplated by the September 2016 Distribution APA, which closed on January 27, 2017
as described below.

The completion of the transactions contemplated by the September 2016 Distribution APA at the Final Closing is conditioned on the Company’s
initial entry into a final comprehensive beverage agreement (the “Final CBA”), which agreement is described in the Company’s Current Report on Form 8-K
filed with the SEC on September 28, 2015 (the “September 2015 Form 8-K”). Pursuant to the territory conversion agreement entered into with CCR and The
Coca-Cola Company on September 23, 2015, as described in the September 2015 Form 8-K and filed as Exhibit 10.1 thereto (as amended by the First
Amendment to Territory Conversion Agreement filed as Exhibit 10.47 to the Company’s Annual Report on Form 10-K filed with the SEC on March 18, 2016,
the “Territory Conversion Agreement”), each of the Company’s initial comprehensive beverage agreements with CCR and The Coca-Cola Company (the
“Initial CBAs”) and each of the Company’s existing bottling agreements for The Coca-Cola Company beverage brands (subject to limited exceptions as
described in the Territory Conversion Agreement) will convert to a Final CBA at the Final Closing. A form of the Final CBA was filed with the September
2015 Form 8-K as Exhibit 1.1 to the Territory Conversion Agreement. The Amendment also provides that, should an interim closing under the September
2016 Distribution APA occur on the same date as the Final Closing, the Company will execute a Final CBA with respect to the territories acquired pursuant
to such interim closing. Interim closings occurring prior to the Final Closing will continue to be conditioned upon the execution of an Initial CBA.

The Final Closing under the September 2016 Distribution APA is also conditioned upon the execution of a final regional manufacturing agreement
(the “Final RMA”), which agreement is described in the Company’s Current Report on Form 8-K filed with the SEC on May 5, 2016 (the “May 2016 Form
8-K”). Upon the conversion of the Initial CBAs and other bottling agreements to a Final CBA at the Final Closing, each of the Company’s initial regional
manufacturing agreements with The Coca-Cola Company (the “Initial RMAs”) will convert simultaneously in accordance with its terms to a Final RMA. A
form of the Final RMA was filed with the May 2016 Form 8-K as Schedule 9.4 to the Initial RMA filed as Exhibit 10.1 thereto.

The foregoing description of the Amendment is qualified in its entirety by reference to the full text of such agreement and all exhibits thereto, which
are filed as Exhibit 2.1 to this Current Report on Form 8-K and incorporated herein by reference.

Distribution Territory Expansion Transaction. On January 27, 2017, the Company completed the second distribution territory expansion transaction
contemplated by the September 2016 Distribution APA at which CCR granted the Company the exclusive rights for the distribution, promotion, marketing
and sale of products owned and licensed by The Coca-Cola Company in territories located in Indiana, Illinois and Ohio served by distribution facilities in
Anderson, Fort Wayne, Lafayette, South Bend and Terre Haute, Indiana (the “Territory”) and sold certain assets to the Company related thereto (the
“Distribution Transaction”).

Concurrent with, and as a condition to, the closing of the Distribution Transaction, the Company and CCR entered into an Initial CBA with respect to
the Territory. This Initial CBA is in substantially the same form as the Initial CBA the parties entered into effective May 23, 2014 and filed as Exhibit 10.1 to
the Company’s Quarterly Report on Form 10-Q filed with the SEC on August 8, 2014, as amended by the amendment to the comprehensive beverage
agreement entered into by the parties on June 1, 2015 and filed as Exhibit 10.1 to the Company’s Quarterly Report on Form 10-Q filed with the SEC on
August 7, 2015.



Relationship between the Parties. The business of the Company consists primarily of the production, marketing and distribution of nonalcoholic
beverage products of The Coca-Cola Company in the territories the Company currently serves. Accordingly, the Company engages routinely in various
transactions with The Coca-Cola Company, CCR and their affiliates. The Coca-Cola Company also owns approximately 34.8% of the outstanding common
stock of the Company, which represents approximately 4.9% of the total voting power of the Company’s common stock and class B common stock voting
together. The Coca-Cola Company also has a designee serving on the Company’s Board of Directors. For more information about the relationship between
the Company and The Coca-Cola Company, see the description thereof included under “Related Person Transactions” in the Company’s Notice of Annual
Meeting and Proxy Statement for the Company’s 2016 Annual Meeting of Stockholders filed with the SEC on March 30, 2016.

Forward-Looking Statements. This Current Report on Form 8-K contains forward-looking statements made pursuant to the safe harbor provisions of
the Private Securities Litigation Reform Act of 1995. Forward-looking statements typically are identified by use of terms such as “may,” “project,” “should,”
“plan,” “expect,” “anticipate,” “believe,” “estimate” and similar words. Except as required by law, the Company undertakes no obligation to publicly update
or revise any forward-looking statements, whether as a result of new information, future events or otherwise. The Company’s actual results could differ
materially from those contained in forward-looking statements due to a number of factors, including the statements under “Risk Factors” found in the
Company’s Annual Reports on Form 10-K’s and its Quarterly Reports on Form 10-Q’s on file with the SEC.

 
Item 9.01. Financial Statements and Exhibits.
 

 (d) Exhibits.
 
Exhibit

No.   Description   Incorporated By Reference To

2.1+
  

Amendment No. 1 to Asset Purchase Agreement, dated January 27, 2017, by and between Coca-Cola
Refreshments USA, Inc. and Coca-Cola Bottling Co. Consolidated.   

Filed herewith.

 
+ Certain schedules and similar supporting attachments to the Asset Purchase Agreements have been omitted, and the Company agrees to furnish

supplemental copies of any such schedules and similar supporting attachments to the Securities and Exchange Commission upon request.



SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
 

  COCA-COLA BOTTLING CO. CONSOLIDATED

Date: January 27, 2017   By: /s/ Clifford M. Deal, III
   Clifford M. Deal, III
   Senior Vice President, Chief Financial Officer
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Exhibit 2.1

EXECUTION VERSION

AMENDMENT NO. 1 TO ASSET PURCHASE AGREEMENT

THIS AMENDMENT NO. 1 TO THE ASSET PURCHASE AGREEMENT (this “Amendment”) is made as of January 27, 2017, by and between COCA-
COLA REFRESHMENTS USA, INC. a Delaware corporation (“Seller”), and COCA-COLA BOTTLING CO. CONSOLIDATED, a Delaware corporation (the
“Buyer”). Seller and Buyer are sometimes individually referred to in this Amendment as a “Party” and collectively as the “Parties.” Capitalized terms that are
not otherwise defined herein have the respective meanings as ascribed thereto in the Purchase Agreement (as defined herein).

WHEREAS, the Parties entered into an Asset Purchase Agreement dated September 1, 2016, together with all exhibits and the Disclosure Schedule (the
“Disclosure Schedule”) thereto (the “Purchase Agreement”); and

WHEREAS, the Parties desire to amend the Purchase Agreement in accordance with this Amendment;

NOW, THEREFORE, in consideration of the mutual covenants and undertakings set forth in the Purchase Agreement, and for other good and valuable
consideration, the receipt and sufficiency of which is hereby acknowledged, the Parties intending to be legally bound, hereby agree as follows:

1. Amendment. The Purchase Agreement shall be amended as follows:

(a) Section 2.03(c) of the Purchase Agreement is hereby deleted in its entirety and replaced with the following:

Final Closing. On the Business Day which is the Sellers’ last accounting day in the fiscal month commencing with March 2017 in which the conditions
set forth in Article VII that are contemplated to be satisfied prior to the Final Closing are satisfied or are waived by the party entitled to grant such
waiver, or on such other date as the Sellers and the Buyer may agree, the sale and purchase of the Final Closing Transferred Assets and the assumption
of the Final Closing Assumed Liabilities contemplated by this Agreement shall take place at a closing (the “Final Closing”) that will be held at the
offices of King & Spalding LLP, 1180 Peachtree Street NE, Atlanta, GA 30309, at 9:00 a.m. Eastern Time or such other place, time or means (including
electronically) as the Sellers and the Buyer may agree in writing. The date on which the Final Closing takes place is referred to herein as the “Final
Closing Date”.

(b) Section 5.01(c)(iii) of the Purchase Agreement is hereby deleted in its entirety and replaced with the following:

make any commitments with respect to capital expenditures in excess of $500,000 with respect to any individual item or project or in excess of
(A) with respect to the portion of the Business in the Initial Closing Territory, $1,100,000 in the aggregate with respect to
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all such capital expenditures, (B) with respect to the portion of the Business in the first Interim Closing Territory, $3,550,000 in the aggregate with
respect to all such capital expenditures, (C) with respect to the portion of the Business in the second Interim Closing Territory, $3,250,000 in the
aggregate with respect to all such capital expenditures, and (D) with respect to the portion of the Business in the Final Closing Territory, $3,700,000 in
the aggregate with respect to all such capital expenditures, except in each case for (x) capital expenditures set forth on Section 5.01 of the Disclosure
Schedule for the portion of the Business in the applicable Territory and (y) expenditures or commitments necessary to rectify matters relating to
emergencies or life and safety or quality matters with respect to which the Sellers shall notify the Buyer in writing within thirty (30) days after making;

(c) Section 7.02(b)(ii) of the Purchase Agreement is hereby deleted in its entirety and replaced with the following:

Initial CBA. The Buyer shall have executed and delivered, or caused to be executed and delivered, to the Sellers the Initial CBA with respect to the
portion of the Business conducted in the applicable Interim Closing Territory; provided if an Interim Closing occurs on the same date as the Final
Closing, the Buyer shall have executed and delivered, or caused to be executed and delivered, to the Sellers the Final CBA with respect to the portion
of the Business conducted in the applicable Interim Closing Territory.

(d) Section 7.02(c)(iii) of the Purchase Agreement is hereby deleted in its entirety and replaced with the following:

Initial CBA. Each of the Sellers (as applicable) shall have executed and delivered, or caused to be executed and delivered, to the Buyer the Initial CBA
with respect to the portion of the Business conducted in the applicable Interim Closing Territory; provided if an Interim Closing occurs on the same
date as the Final Closing, each of the Sellers (as applicable) shall have executed and delivered, or caused to be executed and delivered, to the Buyer the
Final CBA with respect to the portion of the Business conducted in the applicable Interim Closing Territory.

(e) Exhibit F of the Purchase Agreement is hereby amended and restated in its entirety as reflected on Annex A hereto.

(f) The Disclosure Schedule is hereby amended, or amended and restated, as applicable, as reflected on Annex B hereto.

2. No Other Amendments. Except as expressly amended hereby, the provisions of the Purchase Agreement are and will remain in full force and effect
and, except as expressly provided herein, nothing in this Amendment will be construed as a waiver of any of the rights or obligations of the Parties under the
Purchase Agreement. All references to “this Agreement” contained in the Purchase Agreement shall be deemed to refer to the Purchase Agreement, as
amended by this Amendment.
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3. Other Provisions. The following provisions from the Purchase Agreement shall be incorporated into, and be effective with respect to, this
Amendment as if set forth herein in their entirety: Sections 10.02 (Notices), 10.08 (Amendment), 10.10 (Governing Law and Dispute Resolution), 10.11
(Waiver of Jury Trial), 10.14 (Rules of Construction) and 10.15 (Counterparts).

[Signature page follows]
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IN WITNESS WHEREOF, each party hereto has duly executed this Amendment as of the date first written above.
 

COCA-COLA REFRESHMENTS USA, INC.

By:  /s/ J. Alexander M. Douglas, Jr.
 Name:  J. Alexander M. Douglas, Jr.
 Title:  President, Coca-Cola North America

COCA-COLA BOTTLING CO. CONSOLIDATED

By:  /s/ James E. Harris
 Name:  James E. Harris
 Title:  Executive Vice President

Signature Page to Amendment No. 1 to Asset Purchase Agreement



ANNEX A

See attached.



EXHIBIT F

TERRITORY

Initial Closing Territory

The Initial Closing Territory is generally comprised of the geographic territory in Indiana, Kentucky, Ohio and West Virginia supplied by the Sellers’ sales
centers identified as Cincinnati, Dayton, Lima, Portsmouth and Louisa (the “Initial Closing Sales Centers”), as well as such currently unserved outlets within
a territory that would reasonably be expected to be supplied by the Initial Closing Sales Centers if any such outlet was to become a customer. The precise
geographic boundaries of the Initial Closing Territory will be mutually agreed upon by the parties to the Agreement (and, to the extent applicable, any third
party brand owners) prior to the Initial Closing, which the parties anticipate will include all customer outlets within CCR’s territory immediately prior to the
Initial Closing to which Covered Beverages (as defined in the Comprehensive Beverage Agreement) and Related Products (as defined in the Comprehensive
Beverage Agreement) are supplied as of such time or were supplied during the most recent four (4) fiscal quarters completed on or prior to the Initial Closing
(or an outlet that would reasonably be expected to be supplied if such location became a customer), in each case, by the Initial Closing Sales Centers.

First Interim Closing Territory

The first Interim Closing Territory is generally comprised of the geographic territory in Indiana, Illinois and Ohio supplied by the Sellers’ sales centers
identified as Anderson, Fort Wayne, Lafayette, South Bend and Terre Haute (the “First Interim Closing Sales Centers”), as well as such currently unserved
outlets within a territory that would reasonably be expected to be supplied by the First Interim Closing Sales Centers if any such outlet was to become a
customer. The precise geographic boundaries of the first Interim Closing Territory will be mutually agreed upon by the parties to the Agreement (and, to the
extent applicable, any third party brand owners) prior to the first Interim Closing, which the parties anticipate will include all customer outlets within CCR’s
territory immediately prior to the first Interim Closing to which Covered Beverages and Related Products are supplied as of such time or were supplied during
the most recent four (4) fiscal quarters completed on or prior to the first Interim Closing (or an outlet that would reasonably be expected to be supplied if such
location became a customer), in each case, by the First Interim Closing Sales Centers.

Second Interim Closing Territory

The second Interim Closing Territory is generally comprised of the geographic territory in Illinois and Indiana supplied by the Sellers’ sales centers identified
as Indianapolis and Bloomington (the “Second Interim Closing Sales Centers”), as well as such currently unserved outlets within a territory that would
reasonably be expected to be supplied by the Second Interim Closing Sales Centers if any such outlet was to become a customer. The precise geographic
boundaries of the second Interim Closing Territory will be mutually agreed upon by the parties to the Agreement (and, to the extent applicable, any third
party brand owners) prior to the second



Interim Closing, which the parties anticipate will include all customer outlets within CCR’s territory immediately prior to the second Interim Closing to
which Covered Beverages and Related Products are supplied as of such time or were supplied during the most recent four (4) fiscal quarters completed on or
prior to the second Interim Closing (or an outlet that would reasonably be expected to be supplied if such location became a customer), in each case, by the
Second Interim Closing Sales Centers.

Final Closing Territory

The Final Closing Territory is generally comprised of the geographic territory in Ohio supplied by the Sellers’ sales centers identified as Columbus and
Mansfield (the “Final Closing Sales Centers”), as well as such currently unserved outlets within a territory that would reasonably be expected to be supplied
by the Final Closing Sales Centers if any such outlet was to become a customer. The precise geographic boundaries of the Final Closing Territory will be
mutually agreed upon by the parties to the Agreement (and, to the extent applicable, any third party brand owners) prior to the Final Closing, which the
parties anticipate will include all customer outlets within CCR’s territory immediately prior to the Final Closing to which Covered Beverages and Related
Products are supplied as of such time or were supplied during the most recent four (4) fiscal quarters completed on or prior to the Final Closing (or an outlet
that would reasonably be expected to be supplied if such location became a customer), in each case, by the Final Closing Sales Centers.
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