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DEPARTMENT OF JUSTICE
Antitrust Division

United States v. Anheuser-Busch
InBev SA/NV, Grupo Modelo S.A.B de
C.V.; Proposed Final Judgment and
Competitive Impact Statement

Notice is hereby given pursuant to the
Antitrust Procedures and Penalties Act,
15 U.S.C. 16(b)—(h), that a proposed
Final Judgment, Stipulation and
Competitive Impact Statement have
been filed with the United States
District Court for the District of
Columbia in United States of America v.
Anheuser-Busch InBev SA/NV, et al.,
Civil Action No. 1:13-CV-00127. On
January 31, 2013, the United States filed
a Complaint alleging that the proposed
acquisition by Anheuser-Busch InBev
SA/NV (“ABI”) of the remaining interest
in Grupo Modelo S.A.B. de C.V.
(“Modelo”’) would violate Section 7 of
the Clayton Act, 15 U.S.C. 18. The
proposed Final Judgment, filed on April
19, 2013, requires ABI and Modelo to
divest Modelo’s entire U.S. business to
Constellation Brands, Inc.
(“Constellation”), or if that transaction
fails to consummate, to an alternative
purchaser.

Copies of the Complaint, proposed
Final Judgment and Competitive Impact
Statement are available for inspection at
the Department of Justice, Antitrust
Division, Antitrust Documents Group,
450 Fifth Street NW., Suite 1010,
Washington, DC 20530 (telephone: 202—
514-2481), on the Department of
Justice’s Web site at http://
www.justice.gov/atr, and at the Office of
the Clerk of the United States District
Court for the District of Columbia.
Copies of these materials may be
obtained from the Antitrust Division

upon request and payment of the
copying fee set by Department of Justice
regulations.

Public comment is invited within 60
days of the date of this notice. Such
comments, including the name of the
submitter, and responses thereto, will be
posted on the U.S. Department of
Justice, Antitrust Division’s internet
Web site, filed with the Court and,
under certain circumstances, published
in the Federal Register. Comments
should be directed to James Tierney,
Chief, Networks and Technology
Enforcement Section, Antitrust
Division, Department of Justice, 450
Fifth Street NW., Suite 7700,
Washington, DC 20530, (telephone:
202-307-6200).

Patricia A. Brink,
Director of Civil Enforcement.

United States District Court For the
District of Columbia

UNITED STATES OF AMERICA, U.S.
Department of Justice, Antitrust
Division, 450 Fifth Street NW., Suite
7100, Washington, DC 20530, Plaintiff,
v. ANHEUSER-BUSCH InBEV SA/NV,
Brouwerijplein 1, Leuven, Belgium 3000,
and GRUPO MODELO S.A.B de C.V,
Javier Barros Sierra No. 555 Piso 3, Col.
Zedec, Santa Fe, Mexico D.F., C.P.
01210, Defendants.

Civil Action No. 13-127 (RWR)
Judge Richard W. Roberts

Complaint

The United States of America, acting
under the direction of the Attorney
General of the United States, brings this
civil action under the antitrust laws of
the United States to enjoin the proposed
acquisition by Anheuser-Busch InBev
SA/NV (“ABI”) of the remainder of

Grupo Modelo S.A.B. de C.V.
(“Modelo”) that it does not already own,
and to obtain equitable and other relief
as appropriate. The United States
alleges as follows:

I. Introduction

1. Fundamental to free markets is the
notion that competition works best and
consumers benefit most when
independent firms battle hard to win
business from each other. In industries
characterized by a small number of
substantial competitors and high
barriers to entry, further consolidation is
especially problematic and antithetical
to the nation’s antitrust laws. The U.S.
beer industry—which serves tens of
millions of consumers at all levels of
income—is highly concentrated with
just two firms accounting for
approximately 65% of all sales
nationwide. The transaction that is the
subject of this Complaint threatens
competition by combining the largest
and third-largest brewers of beer sold in
the United States. The United States
therefore seeks to enjoin this acquisition
and prevent a serious violation of
Section 7 of the Clayton Act.

2. Today, Modelo aggressively
competes head-to-head with ABI in the
United States. That competition has
resulted in lower prices and product
innovations that have benefited
consumers across the country. The
proposed acquisition would eliminate
this competition by further
concentrating the beer industry,
enhancing ABI's market power, and
facilitating coordinated pricing between
ABI and the next largest brewer,
MillerCoors, LLC. The approximate
market shares of U.S. beer sales, by
dollars, are illustrated below:
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3. Defendants’ combined national
share actually understates the effect that
eliminating Modelo would have on
competition in the beer industry, both
because Modelo’s share is substantially
higher in many local areas than its
national share, and because of the
interdependent pricing dynamic that
already exists between the largest
brewers. As the two largest brewers, ABI
and MillerCoors often find it more
profitable to follow each other’s prices
than to compete aggressively for market
share by cutting price. Among other
things, ABI typically initiates annual
price increases in various markets with
the expectation that MillerCoors’ prices
will follow. And they frequently do.

4. In contrast, Modelo has resisted
ABI-led price hikes. Modelo’s pricing
strategy—“The Momentum Plan”—
seeks to narrow the “price gap”’ between
Modelo beers and lower-priced
premium domestic brands, such as Bud
and Bud Light. ABI internal documents
acknowledge that Modelo has put
“increasing pressure” on ABI by
pursuing a competitive strategy directly
at odds with ABI’s well-established
practice of leading prices upward.

5. Because Modelo prices have not
closely followed ABI’s price increases,
ABI and MillerCoors have been forced
to offer lower prices and discounts for
their brands to discourage consumers
from “trad[ing] up”’ to Modelo brands.

BEFORE

If ABI were to acquire the remainder of
Modelo, this competitive constraint on
ABT’s and MillerCoors’ ability to raise
their prices would be eliminated.

6. The acquisition would also
eliminate the substantial head-to-head
competition that currently exists
between ABI and Modelo. The loss of
this head-to-head competition would
enhance the ability of ABI to
unilaterally raise the prices of the
brands that it would own post-
acquisition, and diminish ABI’s
incentive to innovate with respect to
new brands, products, and packaging.

7. Accordingly, ABI's acquisition of
the remainder of Modelo would likely
substantially lessen competition and is
therefore illegal under Section 7 of the
Clayton Act, 15 U.S.C. 18.

8. For no substantial business reason
other than to avoid liability under the
antitrust laws, ABI has entered into an
additional transaction contingent on the
approval of its acquisition of the
remainder of Modelo. Specifically, ABI
has agreed to sell Modelo’s existing 50%
interest in Crown Imports LLC
(“Crown”) '—which currently imports
Modelo beer into the United States—to
Crown’s other owner, Constellation
Brands, Inc. (“Constellation”). ABI and
Constellation have also negotiated a
proposed Amended and Restated
Importer Agreement (the “supply
agreement”’), giving Constellation the

exclusive right to import Modelo beer
into the United States for ten years.
Constellation, however, would acquire
no Modelo brands or brewing facilities
under this arrangement—it remains
simply an importer, required to depend
on ABI for its supply of Modelo-branded
beer. At the end of the ten-year period,
ABI could unilaterally terminate its
agreement with Constellation, thereby
giving ABI full control of all aspects of
the importation, sale, and distribution of
Modelo brands in the United States.

9. The sale of Modelo’s 50% interest
in Crown to Constellation is designed
predominantly to help ABI win antitrust
approval for its acquisition of Modelo,
creating a fagcade of competition
between ABI and its importer. In reality,
Defendants’ proposed “‘remedy”’
eliminates from the market Modelo—a
particularly aggressive competitor—and
replaces it with an entity wholly
dependent on ABI. As Crown’s CEO
wrote to his employees after the
acquisition was announced: “Our #1
competitor will now be our supplier

. . it is not currently or will not, going
forward, be ‘business as usual.””” The
deficiencies of the “remedy’’ are
apparent from the illustrations of the
pre- and post-transaction chains of
supply below, demonstrating how the
“remedy” transforms horizontal
competition into vertical dependency:

AFTER

1Headquartered in Chicago, Illinois, Crown is a
50/50 joint venture between Modelo and

Constellation. Crown sells and markets Modelo’s

beers in the United States as the exclusive importer
of Modelo beers.
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10. Constellation has already shown
through its participation in the Crown
joint venture that it does not share
Modelo’s incentive to thwart ABI’s price
leadership. In fact, Constellation
consistently has urged following ABI’s
price leadership. Given that
Constellation was inclined to follow
ABTI’s price leadership before the
acquisition, it is unlikely to reverse
course after—when it would be fully
dependent on ABI for its supply of beer,
and will effectively be ABI’s business
partner. In addition, Constellation
would need to preserve a strong
relationship with ABI to encourage ABI
from exercising its option to terminate
the agreement after 10 years.

11. For these reasons, as alleged more
specifically below, the proposed
acquisition, if consummated, would
likely substantially lessen competition
in violation of Section 7 of the Clayton
Act. The likely anticompetitive effects
of the proposed acquisition would not
be prevented or remedied by the sale of
Modelo’s existing interest in Crown to
Constellation and the supply agreement
between ABI and Constellation.

II. Jurisdiction, Venue, and Interstate
Commerce

12. The United States brings this
action under Section 15 of the Clayton
Act, as amended, 15 U.S.C. 25, to
prevent and restrain Defendants ABI
and Modelo from violating Section 7 of
the Clayton Act, as amended, 15 U.S.C.
18.

13. This Court has subject matter
jurisdiction over this action under
Section 15 of the Clayton Act, 15 U.S.C.
25, and 28 U.S.C. 1331, 1337, and 1345.

14. Venue is proper under Section 12
of the Clayton Act, 15 U.S.C. 22, and 28
U.S.C. 1391.

15. Defendants are engaged in, and
their activities substantially affect,
interstate commerce. ABI and Modelo
annually brew several billion dollars
worth of beer, which is then advertised
and sold throughout the United States.

16. This Court has personal
jurisdiction over each Defendant.
Modelo has consented to personal
jurisdiction in this judicial district. ABI
is found and transacts business in this
District through its wholly-owned
United States subsidiaries, over which it
exercises control.

III. The Defendants and the
Transactions

17. ABI is a corporation organized and
existing under the laws of Belgium, with
headquarters in Leuven, Belgium. ABI is
the largest brewer and marketer of beer
sold in the United States. ABI owns and
operates 125 breweries worldwide,

including 12 in the United States. It
owns more than 200 beer brands,
including Bud Light, the number one
brand in the United States, and other
popular brands such as Budweiser,
Busch, Michelob, Natural Light, Stella
Artois, Goose Island, and Beck’s.

18. Modelo is a corporation organized
and existing under the laws of Mexico,
with headquarters in Mexico City,
Mexico. Modelo is the third-largest
brewer of beer sold in the United States.
Modelo’s Corona Extra brand is the top-
selling import in the United States. Its
other popular brands sold in the United
States include Corona Light, Modelo
Especial, Negra Modelo, Victoria, and
Pacifico.

19. ABI currently holds a 35.3%
direct interest in Modelo, and a 23.3%
direct interest in Modelo’s operating
subsidiary Diblo, S.A. de C.V. ABI’s
current part-ownership of Modelo gives
ABI certain minority voting rights and
the right to appoint nine members of
Modelo’s 19-member Board of Directors.
However, as ABI stated in its most
recent annual report, ABI does ‘“‘not
have voting or other effective control of
. . . Grupo Modelo.”

20. ABI and Modelo executives agree
that there is currently vigorous
competition between the ABI and
Modelo brands in the United States.
Indeed, firewalls are in place to ensure
that the ABI members of Modelo’s Board
do not become privy to information
about the pricing, marketing, or
distribution of Modelo brands in the
United States.

21. Modelo executives run its day-to-
day business, including Modelo’s
relationship and interaction with its
U.S. importer, Crown. Modelo owns half
of Crown and may exercise an option at
the end of 2013, to acquire in 2016, the
half of Crown it does not already own.
Today, Modelo must approve Crown’s
general pricing parameters, changes in
strategic direction, borrowing activities,
and capital investment above certain
thresholds. Modelo also sets the global
strategic themes for the brands it owns.
Essentially, Crown is a group of
employees who report to Crown’s
owners: Modelo and Constellation.

22. The acquisition gives complete
control of Modelo to ABI, and gives ABI
full access to competitively sensitive
information about the sale of the
Modelo brands in the United States—
access that ABI does not currently
enjoy. ABI presently has no day-to-day
role in Modelo’s United States business
and is walled off from strategic
discussions regarding Modelo sales in
the United States.

23. On June 28, 2012, ABI agreed to
purchase the remaining equity interest

from Modelo’s owners, thereby
obtaining full ownership and control of
Modelo, for about $20.1 billion.

24. As noted above, in an effective
acknowledgement that the acquisition of
Modelo raises significant competitive
concerns, Defendants simultaneously
entered into another transaction in an
attempt to “remedy’’ the competitive
harm caused by ABI’s acquisition of the
remainder of Modelo: ABI has agreed to
sell Modelo’s existing 50% interest in
Crown to Constellation, so that Crown,
previously a joint-venture between
Modelo and Constellation, would
become wholly owned by Constellation.
As part of this strategy, ABI and
Constellation have negotiated a supply
agreement giving Constellation the
exclusive right to import Modelo beer
into the United States for ten years.
These transactions are contingent on the
closing of ABI’s acquisition of Modelo.

IV. The Relevant Market
A. Description of the Product

25. “Beer” is comprised of a wide
variety of brands of alcoholic beverages
usually made from a malted cereal
grain, flavored with hops, and brewed
via a process of fermentation. Beer is
substantially differentiated from other
alcoholic beverages by taste, quality,
alcohol content, image, and price.

26. In addition to brewing, beer
producers typically also sell, market,
and develop multiple brands. Marketing
and brand building take various forms
including sports sponsorships, print
advertising, national television
campaigns, and increasingly, online
marketing. For example, Modelo has
recently invested in “more national
advertising [and] more national sports”
in order to “build the equity of [its]
brands.”

27. Most brewers use distributors to
merchandise, sell, and deliver beer to
retailers. Those end accounts are
primarily grocery stores, large retailers
such as Target and Walmart, and
convenience stores, liquor stores,
restaurants, and bars which, in turn, sell
beer to the consumer. Beer brewed in
foreign countries may be sold to an
importer, which then arranges for
distribution to retailers.

28. ABI groups beer into four
segments: Sub-premium, premium,
premium plus, and high-end. The sub-
premium segment, also referred to as the
value segment, generally consists of
lager beers, such as Natural and
Keystone branded beer, and some ales
and malt liquors, which are priced
lower than premium beers, made from
less expensive ingredients and are
generally perceived as being of lower
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quality than premium beers. The
premium segment generally consists of
medium-priced American lager beers,
such as ABI’s Budweiser, and the Miller
and Coors brand families, including the
“light” varieties. The premium plus
segment consists largely of American
beers that are priced somewhat higher
than premium beers, made from more
expensive ingredients and are generally
perceived to be of superior quality.
Examples of beers in the premium plus
category include Bud Light Lime, Bud
Light Platinum, Bud Light Lime-a-Rita
and Michelob Ultra.

29. The high-end category includes
craft beers, which are often produced in
small-scale breweries, and imported
beers. High-end beers sell at a wide
variety of price points, most of which
are higher than premium and premium
plus beers. The high-end segment
includes craft beers such as Dogfish
Head, Flying Dog, and also imported
beers, the best selling of which is
Modelo’s Corona. ABI also owns high-
end beers including Stella Artois and
Goose Island. Brewers with a broad
portfolio of brands, such as ABI, seek to
maintain “price gaps’’ between each
segment. For example, premium beer is
priced above sub-premium beer, but
below premium plus beer.

30. Beers compete with one another
across segments. Indeed, ABI and
Modelo brands are in regular
competition with one another. For
example, Modelo, acting through Crown
in the United States, usually selects
“[d]omestic premium” beer, namely,
ABI’s Bud Light, as its benchmark for its
own brands’ pricing.

B. Relevant Product Market

31. Beer is a relevant product market
and line of commerce under Section 7
of the Clayton Act. Other alcoholic
beverages, such as wine and distilled
spirits, are not sufficiently substitutable
to discipline at least a small but
significant and nontransitory increase in
the price of beer, and relatively few
consumers would substantially reduce
their beer purchases in the event of such
a price increase. Therefore, a
hypothetical monopolist producer of
beer likely would increase its prices by
at least a small but significant and non-
transitory amount.

C. Relevant Geographic Market

32. The 26 local markets, defined by
Metropolitan Statistical Areas
(“MSAs”),2 identified in Appendix A,
are relevant geographic markets for

2 As defined by the SymphonyIRI Group, a market
research firm, whose data is commonly used by
industry participants.

antitrust purposes. Each of these local
markets currently benefits from head-to-
head competition between ABI and
Modelo, and in each the acquisition
would likely substantially lessen
competition.

33. The relevant geographic markets
for analyzing the effects of this
acquisition are best defined by the
locations of the customers who
purchase beer, rather than by the
locations of breweries. Brewers develop
pricing and promotional strategies based
on an assessment of local demand for
their beer, local competitive conditions,
and local brand strength. Thus, the price
for a brand of beer can vary by local
market.

34. Brewers are able to price
differently in different locations, in part,
because arbitrage across local markets is
unlikely to occur. Consumers buy beer
near their homes and typically do not
travel to other areas to buy beer when
prices rise. Also, distributors’ contracts
with brewers and their importers
contain territorial limits and prohibit
distributors from reselling beer outside
their territories. In addition, each state
has different laws and regulations
regarding beer distribution and sales
that would make arbitrage difficult.

35. Accordingly, a hypothetical
monopolist of beer sold into each of the
local markets identified in Appendix A
would likely increase its prices in that
local market by at least a small but
significant and non-transitory amount.

36. Therefore, the MSAs identified in
Appendix A are relevant geographic
markets and ““‘sections of the country”
within the meaning of Section 7 of the
Clayton Act.

37. There is also competition between
brewers on a national level that affects
local markets throughout the United
States. Decisions about beer brewing,
marketing, and brand building typically
take place on a national level. In
addition, most beer advertising is on
national television, and brewers
commonly compete for national retail
accounts. General pricing strategy also
typically originates at a national level. A
hypothetical monopolist of beer sold in
the United States would likely increase
its prices by at least a small but
significant and non-transitory amount.
Accordingly, the United States is a
relevant geographic market under
Section 7 of the Clayton Act.

V. ABI'S Proposed Acquisition Is Likely
To Result in Anticompetitive Effects

A. The Relevant Markets are Highly
Concentrated and the Merger Triggers a
Presumption of Illegality in Each
Relevant Market

38. The relevant markets are highly
concentrated and would become
significantly more concentrated as a
result of the proposed acquisition.

39. ABI is the largest brewer of beer
sold in the United States. MillerCoors is
the second-largest brewer of beer sold in
the United States. MillerCoors owns the
Miller and Coors brands and also many
smaller brands including Blue Moon
and Keystone Light. Modelo is the third-
largest brewer of beer sold in the United
States, with annual U.S. sales of $2.47
billion, 7% market share nationally, and
a market share that is nearly 20% in
some local markets. Modelo owns the
Corona, Modelo, Pacifico, and Victoria
brands. The remaining sales of beer in
the U.S. are divided among Heineken
and fringe competitors, including many
craft brewers, which the Defendants
characterize as being “fragmented . . .
small player[s].”

40. Concentration in relevant markets
is typically measured by the Herfindahl-
Hirschman Index (“HHI”’). Market
concentration is often one useful
indicator of the level of competitive
vigor in a market and the likely
competitive effects of a merger. The
more concentrated a market, and the
more a transaction would increase
concentration in a market, the more
likely it is that a transaction would
result in a meaningful reduction in
competition. Markets in which the HHI
is in excess of 2,500 points are
considered highly concentrated.

41. The beer industry in the United
States is highly concentrated and would
become substantially more so as a result
of this acquisition. Market share
estimates demonstrate that in 20 of the
26 local geographic markets identified
in Appendix A, the post-acquisition
HHI exceeds 2,500 points, in one market
is as high as 4,886 points, and there is
an increase in the HHI3 of at least 472
points in each of those 20 markets. In
six of the local geographic markets, the
post-merger HHI is at least 1,822, with
an increase of the HHI of at least 387
points, and in each of those six markets
the parties combined market share is
greater than 30%.

42. In the United States, the
Defendants will have a combined

3Even if these concentration measures are
modified to reflect ABI's current partial ownership
of Modelo, the effective levels of concentration
would still support a presumption of illegality.
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market share of approximately 46%
post-transaction. The post-transaction
HHI of the United States beer market
will be greater than 2800, with an
increase in the HHI of 566.

43. The market concentration
measures, coupled with the significant
increases in concentration, described
above, demonstrate that the acquisition
is presumed to be anticompetitive.

B. Beer Prices in the United States
Today are Largely Determined by the
Strategic Interactions of ABI,
MillerCoors, and Modelo

1. ABI’s Price Leadership

44. ABI and MillerCoors typically
announce annual price increases in late
summer for execution in early fall. The
increases vary by region, but typically
cover a broad range of beer brands and
packs. In most local markets, ABI is the
market share leader and issues its price
announcement first, purposely making
its price increases transparent to the
market so its competitors will get in
line. In the past several years,
MillerCoors has followed ABI’s price
increases to a significant degree.

45. The specifics of ABI’s pricing
strategy are governed by its “Conduct
Plan,” a strategic plan for pricing in the
United States that reads like a how-to
manual for successful price
coordination. The goals of the Conduct
Plan include: “yielding the highest level
of followership in the short-term”” and
“improving competitor conduct over the
long-term.”

46. ABI’s Conduct Plan emphasizes
the importance of being “Transparent—
so competitors can clearly see the plan;”
“Simple—so competitors can
understand the plan;” “Consistent—so
competitors can predict the plan;” and
“Targeted—consider competition’s
structure.” By pursuing these goals, ABI
seeks to “dictate consistent and
transparent competitive response.” As
one ABI executive wrote, a “Front Line
Driven Plan sends Clear Signal to
Competition and Sets up well for
potential conduct plan response.”
According to ABI, its Conduct Plan
“increases the probability of [ABI]
sustaining a price increase.”

47. The proposed merger would likely
increase the ability of ABI and the
remaining beer firms to coordinate by
eliminating an independent Modelo—
which has increasingly inhibited ABT’s
price leadership—from the market.

2. Modelo Has Constrained ABI’s
Ability to Lead Prices Higher

48. In the past several years, Modelo,
acting through Crown, has disrupted
ABTI’s pricing strategy by declining to

match many of the price increases that
were led by ABI and frequently joined
by MillerCoors.

49, In or around 2008, Crown
implemented its “Momentum Plan”
with Modelo’s enthusiastic support. The
Momentum Plan is specifically designed
to grow Modelo’s market share by
shrinking the price gaps between brands
owned by Modelo and domestic
premium brands. By maintaining steady
pricing while the prices of premium
beer continues to rise, Modelo has
narrowed the price gap between its
beers and ABI’s premium beers,
encouraging consumers to trade up to
Modelo brands. These narrowed price
gaps frustrate ABI and MillerCoors
because they result in Modelo gaining
market share at their expense.

50. Under the Momentum Plan,
Modelo brand prices essentially
remained flat despite price increases
from ABI and other competitors,
allowing Modelo brands to achieve their
targeted price gaps to premium beers in
various markets. After Modelo
implemented its price gap strategy,
Modelo brands experienced market
share growth.

51. Because of the Momentum Plan,
prices on the Modelo brands have
increased more slowly than ABI has
increased premium segment prices.
Thus, as ABI has observed, in recent
years, the “gap between Premium and
High End has been reducing . . . due to
non [high-end] increases.” Over the
same time period, the high-end segment
has been gaining market share at the
expense of ABI’s and MillerCoors’
premium domestic brands.

52. In internal strategy documents,
ABI has repeatedly complained about
pressure resulting from price
competition with the Modelo brands:
“Recent price actions delivered
expected Trade up from Sub Premium,
however it created additional share
pressure from volume shifting to High
End where we under-index;”
“Consumers switching to High End
accelerated by price gap compression;”
“While relative Price to MC
[MillerCoors] has remained stable the
lack of Price increase in Corona is
increasing pressure in Premium.” An
ABI presentation from November 2011
stated that ABI’s strategy was “Short-
Term []: We must slow the volume trend
of High End Segment and cannot let the
industry transform.” Owning the
Modelo brands will enable ABI to
implement that strategy.

53. The competition that Modelo has
created by not following ABI price
increases has constrained ABI’s ability
to raise prices and forced ABI to become
more competitive by offering innovative

brands and packages to limit its share
losses and to attract customers.

54. Competition between the ABI and
Modelo brands has become increasingly
intense throughout the country,
particularly in areas with large Latino
populations. As the country’s Latino
population is forecasted to grow over
time, ABI anticipates even more
rigorous competition with Modelo. Here
are some examples of how the Modelo
brands have disciplined the pricing of
the market leaders.

a. California

55. Modelo, acting through Crown,
has not followed ABI-led price increases
in local markets in California. Because
of the aggressive pricing of the Modelo
brands, ABI’s Bud and Bud Light brands
have reported “[h]eavy share losses” to
Modelo’s Corona and Modelo Especial.

56. Consumers in California markets
have been the beneficiaries of Modelo’s
aggressive pricing. ABI rescinded a
planned September 2010 price increase
because of the share growth of Modelo’s
Corona brand. ABI also considered
launching a new line, ‘““Michelob
Especial,”—a Modelo brand is “Modelo
Especial’—targeted at California’s
Latino community. ABI recognized that
Corona’s strength in California meant
that “innovation [is] required.”
Nonetheless, Modelo continued ““eating
[Budweiser’s] lunch” in California to
the point where ABI's Vice President of
Sales observed that “California is a
burning platform” for ABI, which was
“losing share” because of “price
compression” between ABI and Corona.

57.1In 2012, ABI’s concern about
losing market share to Modelo in
California caused a full-blown price
war. ABI implemented ‘‘aggressive price
reductions . . .” that were seen as
“specifically targeting Corona and
Modelo.” These aggressive discounts
appear to have been taken in support of
ABT’s expressed desire to discipline
Modelo’s aggressive pricing with the
ultimate goal of “driv[ing] them to go
up”’ in price. Both MillerCoors and
Modelo followed ABI’s price decrease,
and ABI responded by dropping its
price even further to stay competitive.

b. Texas

58. Competition between the ABI and
Modelo brands in local markets in Texas
is also intense. Beginning in or about
2010, some Modelo brands began to be
priced competitively with ABI’s Bud
Light, the leading domestic brand
throughout the state. Modelo brands
also benefited from price promotions
and regional advertising. By 2011,
Modelo had begun gaining market share
at ABI’s expense. ABI recognized
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Modelo’s aggressive price strategy as an
issue contributing to its market share
loss.

59. Ultimately, aggressive pricing on
some Modelo brands forced ABI to
lower its prices in local Texas markets,
and adjust its marketing strategy to
better respond to competition from the
Modelo brands. According to an ABI
Regional Vice President of Sales, ABI set
“pricing, packaging and retail activity
targets to address [Modelo’s] Especial”
brand. In both Houston and San
Antonio, ABI also lowered the price of
its Bud Light Lime brand to match
Modelo Especial price moves.

c. New York City

60. In the summer of 2011, Modelo,
acting through Crown, sought to narrow
the gap in price between its brands and
those of domestic premiums, including
the ABI brands in New York City. ABI
became concerned that “price
compression on Premiums by imports”
would cause premium domestic
customers to trade up to the import
segment. ABI’s Vice President of Sales
observed that the price moves on
Modelo’s Corona brand, and
corresponding reductions by
MillerCoors and Heineken, meant that
ABI would “need to respond in some
fashion,” and that its planned price
increase was ““in jeopardy.” ABI
ultimately chose to respond by delaying
a planned price increase to “limit the
impact of price compression on our
premiums as a result of the Corona . . .
deeper discount.”

C. The Elimination of Modelo Would
Likely Result in Higher Coordinated
Pricing by ABI and MillerCoors

61. Competition spurred by Modelo
has benefitted consumers through lower
beer prices and increased innovation. It
has also thwarted ABI’s vision of
leading industry prices upward with
MillerCoors and others following. As
one ABI executive stated in June 2011,
“[t]he impact of Crown Imports not
increasing price has a significant
influence on our volume and share. The
case could be made that Crown’s lack of
increases has a bigger influence on our
elasticity than MillerCoors does.” ABI’s
acquisition of full ownership and
control of Modelo’s brands and brewing
assets will facilitate future pricing
coordination.

D. The Loss of Head-to-Head
Competition Between ABI and Modelo
Would Likely Result in Higher Prices on
ABI-Owned Brands

62. ABI is intent on moderating price
competition. As it has explained
internally: “We must defend from value-

destroying pricing by: [1] Ensuring
competition does not believe they can
take share through pricing|,] [and] [2]
Building discipline in our teams to
prevent unintended initiation or
acceleration of value-destroying
actions.” ABI documents show that it is
increasingly worried about the threat of
high-end brands, such as Modelo’s,
constraining its ability to increase
premium and sub-premium pricing. In
general, ABI, as the price leader, would
prefer a market not characterized by
aggressive pricing actions to take share
because “[tlaking market share this way
is unsustainable and results in lower
total industry profitability which
damages all players long-term.”

63. ABI would have strong incentives
to raise the prices of its beers were it to
acquire Modelo. First, lifting the price of
Modelo beers would allow ABI to
further increase the prices of its existing
brands across all beer segments. Second,
as the market leader in the premium and
premium-plus segments, and as a
brewer with an approximate overall
national share of approximately 46% of
beer sales post-acquisition, coupled
with its newly expanded portfolio of
brands, ABI stands to recapture a
significant portion of any sales lost due
to such a price increase, because a
significant percentage of those lost sales
will go to other ABI-owned brands.

64. Therefore, ABI likely would
unilaterally raise prices on the brands of
beer that it owns as a result of the
acquisition.

E. The Loss of Head-to-Head
Competition Between ABI and Modelo
Will Harm Consumers Through Reduced
New Product Innovation and Product
Variety

65. Modelo’s growth in the United
States has repeatedly spurred product
innovation by ABI. In 2011, ABI
decided to “Target Mexican imports”
and began planning three related ways
of doing so. First, ABI would acquire the
U.S. sales rights to Presidente beer, the
number one beer in Central America,
and greatly expand Presidente’s
distribution in the United States.
Second, ABI would acquire a ‘“Southern
US or Mexican craft brand,” and use it
to compete against Mexican imports.
Finally, ABI would license trademarks
to another tropical-style beer, in a
project that the responsible ABI
manager described as a “Corona killer.”

66. ABI's Bud Light Lime, launched in
2008, was also targeted at Corona
(commonly served with a slice of lime),
going so far as to mimic Corona’s
distinctive clear bottle. As one Modelo
executive noted after watching a
commercial for Bud Light Lime, the

product was “invading aggressively and
directly the Corona territory.” Another
executive commented that the
commercial itself was “[v]ery similar”
to one Modelo, through Crown, was
developing at the same time.

67. The proposed acquisition’s
harmful effect on product innovation is
already evident. If ABI were to acquire
Modelo and enter into the supply
agreement with Constellation, ABI
would be forbidden from launching a
“Mexican-style Beer” in the United
States. Further, ABI would no longer
have the same incentives to introduce
new brands to take market share from
the Modelo brands.

F. Summary of Competitive Harm From
ABI’s Acquisition of the Remainder of
Modelo

68. The significant increase in market
concentration that the proposed
acquisition would produce in the
relevant markets, combined with the
loss of head-to-head competition
between ABI and Modelo, is likely to
result in unilateral price increases by
ABI and to facilitate coordinated pricing
between ABI and remaining market
participants.

VI. Absence of Countervailing Factors

69. New entry and expansion by
existing competitors are unlikely to
prevent or remedy the acquisition’s
likely anticompetitive effects. Barriers to
entry and expansion within each of
these harmed markets include: (i) The
substantial time and expense required to
build a brand reputation; (ii) the
substantial sunk costs for promotional
and advertising activity needed to
secure the distribution and placement of
a new entrant’s beer products in retail
outlets; (iii) the difficulty of securing
shelf-space in retail outlets; (iv) the time
and cost of building new breweries and
other facilities; and (v) the time and cost
of developing a network of beer
distributors and delivery routes.

70. Although ABI asserts that the
acquisition would produce efficiencies,
it cannot demonstrate acquisition-
specific and cognizable efficiencies that
would be passed-through to U.S.
consumers, of sufficient size to offset
the acquisition’s significant
anticompetitive effects.

VII. Defendants’ Proffered “Remedy”
Does Not Prevent the Anticompetitive
Effect of ABI's Acquisition of Modelo

71. In light of the high market
concentration, and substantial
likelihood of anticompetitive effects,
ABT’s acquisition of the remainder of
Modelo is illegal. Defendants thus
evidently structured their transactions
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with a purported “remedy”” in mind: the
sale of Modelo’s interest in Crown to
Constellation, coupled with a supply
agreement that gives Constellation the
right to import Modelo beer into the
United States. This proposal is
inadequate to remedy Defendants’
violation of Section 7 of the Clayton
Act.

A. Constellation Has Not Shown Modelo
and Crown'’s Past Willingness To Resist
ABI’s “Leader-Follower” Industry Plan

72. Constellation has not shown
Crown and Modelo’s past willingness to
thwart ABI’s price leadership. While
Modelo supported narrowing the gap
between the prices of its brands and
those of ABI premium brands,
Constellation’s executives have sought
to follow ABI’s pricing lead. In August
2011, Constellation’s Managing Director
wrote to Crown’s CEO: “Since ABI has
already announced an October general
price increase I was wondering if you
are considering price increases for the
Modelo portfolio? . . .. From a
positioning and image perspective I
believe it would be a mistake to allow
the gaps to be narrowed . . . Ithink
ABI’s announcement gives you the
opportunity to increase profitability
without having to sacrifice significant
volume.” Similarly, in December of
2011, Constellation’s CFO wrote to his
counterpart at Crown that he thought
price increases on the Modelo brands
were viable “if domestics [i.e. Bud and
Bud Light] keep going up” but worried
that “Modelo gets a vote as well.” And
in June of 2012, a Crown executive
stated that Constellation’s plan for
annual price increases “put at risk the
relative success” of the Momentum
Plan.

73. Crown executives have recognized
the differing incentives, as it relates to
pricing, of their two owners. As one
Crown executive observed in a March
2011 email, “Modelo has a higher
interest in building volume so that they
can cover manufacturing costs, gain
manufacturing profits and build share as
the brand owners.”” Constellation,
however, “‘is interested primarily in the
financial return on a short-term or at the
most on a mid-term basis.”

74. Post-transaction, Constellation
would no longer be so constrained. Even
if Crown’s own executives wanted to
continue an aggressive pricing strategy,
they would be required to answer to
Crown’s new sole owner—Constellation.

75. Crown executives were concerned
about what would happen if
Constellation gained complete control of
Crown. Crown’s CEO wrote to
Constellation’s CEO after Defendants’
proposed ‘“‘remedy” was announced:

“the Crown team [] is extremely anxious
about this change in ownership. This is
in no small part the result of
Constellation’s actions over the term of
the joint venture to limit investment in
the business in the areas of manpower
and marketing.” Constellation’s CEO
responded internally: “[Q]uite
something. I see a management issue
brewing.” In another email, Crown’s
CEO wrote to his employees that
Constellation had been “consistently
non supportive of the business through
Crown’s history . . . seeking to drive
profits at all costs.”

76. Crown’s fears appear well-
grounded. In 2010, Modelo sued
Constellation for breach of fiduciary
duty, after Constellation had refused to
invest in marketing the Modelo brands.
In its Complaint, Modelo alleged
“Constellation [] knew that [Crown]
management’s plan was in Crown’s best
interests, but they blocked it anyway in
an effort to secure unwarranted benefits
for Constellation.”

77. Post-acquisition, Constellation
would not need to ask Modelo for
permission to follow ABI’s price-
leadership. Instead, Constellation would
be free to follow ABI’s lead. Moreover,
ABI and Constellation will have every
incentive to act together on pricing
because of the vast profits each would
stand to make if beer prices were to
increase.

78. The contingent supply
relationship between ABI and
Constellation would also facilitate joint
pricing between the two companies.
Post-acquisition, there would be day-to-
day interaction between ABI and
Constellation on matters such as
volume, packaging, transportation of
product, and new product innovation.
ABI and Constellation would have
countless opportunities that could
creatively be exploited, and that no one
could predict or control, to allow ABI to
reward Constellation (or refrain from
punishing Constellation) in exchange
for Constellation raising the price of the
Modelo brands. The lucrative supply
agreement from which Constellation
seeks to gain billions of dollars in
profits itself incentivizes Constellation
to keep ABI happy to avoid terminating
Constellation’s rights in ten years.

79. ABI and Constellation are more
likely to decide on mutually profitable
pricing. Unlike ABI and Modelo, which
are horizontal competitors,
Constellation would be a mere
participant in ABI’s supply chain under
the proposed arrangement.

80. ABI and Modelo have sought to
avoid acting together on matters of
competitive significance in the relevant
markets in the U.S. Accordingly, they

have built in several firewalls—
including ABT’s exclusion from
sensitive portions of Modelo board
meetings concerning the sale of Modelo
beer in the U.S.—to insulate ABI from
Modelo’s U.S. business. Post-
acquisition, those firewalls would be
gone.

81. The loss of Modelo also, by itself,
facilitates interdependent pricing.
Today, ABI would need to reach
agreement with both Modelo and
Constellation to ensure that pricing for
the Modelo brands followed ABI’s lead.
After the proposed transactions,
working together on price would be
easier because only Constellation would
need to follow or agree with ABL

B. Constellation Will Not Be an
Independent Firm Capable of Restoring
Head-To-Head Competition Between
ABI and Modelo

82. Even if Constellation wanted to
act at odds with ABI post-transaction, it
would be unlikely to do so.
Constellation will own no brands or
brewing or bottling assets of its own. It
would be dependent on ABI for its
supply. Thus, Defendants’ proposed
remedy puts Constellation in a
considerably weaker competitive
position compared to Modelo, which
owns both brands and breweries.

83. ABI could terminate the
contingent supply agreement at any
time. And if ABI is displeased with
Constellation’s strategy in the United
States, it might simply withhold or
delay supply to punish Constellation.

84. The supply agreement may also be
renegotiated at any time during the 10-
year period. Thus, it provides no
guaranteed protection for consumers
that any of its terms will be followed if
ABI is able to secure antitrust approval
for this acquisition.

VIII. Violations Alleged

85. The United States incorporates the
allegations of paragraphs 1 through 84
above as if set forth fully herein.

Violation of Clayton Act § 7, 15 U.S.C.
18

ABI Agreement To Acquire Remainder
of Modelo

86. The proposed acquisition of the
remainder of Modelo by ABI would
likely substantially lessen
competition—even after Defendants’
proposed “remedy”’—in the relevant
markets, in violation of Section 7 of the
Clayton Act, 15 U.S.C. 18. The
transactions would have the following
anticompetitive effects, among others:

(a) Eliminating Modelo as a
substantial, independent, and
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competitive force in the relevant
markets, creating a combined firm with
reduced incentives to lower price or
increase innovation or quality;

(b) Competition generally in the
relevant markets would likely be
substantially lessened;

(c) Prices of beer would likely
increase to levels above those that
would prevail absent the transaction,
forcing millions of consumers in the
United States to pay higher prices;

(d) Quality and innovation would
likely be less than levels that would
prevail absent the transaction;

(e) The acquisition would likely
promote and facilitate pricing
coordination in the relevant markets;
and

(f) The acquisition would provide ABI
with a greater incentive and ability to
increase its pricing unilaterally.

IX. Request for Relief

87. The United States requests that:

(a) The proposed acquisition be
adjudged to violate Section 7 of the
Clayton Act, 15 U.S.C. 18;

(b) The Defendants be permanently
enjoined and restrained from carrying
out the Agreement and Plan of Merger
dated June 28, 2012, and the

“Transaction Agreement” dated June 28,
2012, between Modelo, Diblo, and ABI,
or from entering into or carrying out any
agreement, understanding, or plan by
which ABI would acquire the remaining
interest in Modelo, its stock, or any of
its assets;

(c) The United States be awarded
costs of this action; and

(d) The United States be awarded
such other relief as the Court may deem
just and proper.

Dated this 31st day of January 2013.
Respectfully submitted,
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Relevant Geographic Markets and Concentration Data

Combined Post-
Market Market Merger
Share

Delta
HHI

HHI

Salt Lake City, UT

57 3900 739

Houston, TX

55 3660 840

Minneapolis/St Paul, MN 50 3525 733

Birmingham/Montgomery, AL 52 3408 503

Orlando, FL

49 3332 832

51 3273 570

Phoenix/Tucson, AZ 48 3139 564

Miami/Ft Lauderdale, FL 48 3067 964

Richmond/Norfolk, VA 48 3044 472

New York, NY

43 2504 778

San Diego, CA

to, CA

40 2382 697

39 2242 651

San Francisco/Oakland, CA 34 1822 563

United States District Court for the
District of Columbia

United States of America, Plaintiff, v.
Anheuser-Busch InBEV SA/NV, et al.,
Defendants.

Civil Action No. 13-127 (RWR)
Judge Richard W. Roberts

Competitive Impact Statement

Pursuant to Section 2(b) of the
Antitrust Procedures and Penalties Act
(“APPA” or “Tunney Act”), 15 U.S.C.
16(b)—(h), Plaintiff United States of
America (‘“United States”) files this
Competitive Impact Statement relating
to the proposed Final Judgment

submitted on April 19, 2013, for entry
in this civil antitrust proceeding.

I. Nature and Purpose of the Proceeding

On June 28, 2012, Defendant
Anheuser-Busch InBev SA/NV (“ABI”’)
agreed to purchase the remaining equity
interest in Defendant Grupo Modelo,
S.A.B. de C.V. (“Modelo”’) for
approximately $20.1 billion. The United
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States filed a civil antitrust Complaint
against ABI and Modelo on January 31,
2013, seeking to enjoin the proposed
acquisition. The Complaint alleges that
the likely effect of this acquisition
would be to lessen competition
substantially for beer in the United
States and specifically in twenty-six
local markets in violation of Section 7
of the Clayton Act, 15 U.S.C. 18. This
loss of competition would likely result
in higher beer prices and less
innovation.

On April 19, 2013, the United States
filed an Explanation of Consent Decree
Procedures, which included a
Stipulation and Order and a proposed
Final Judgment as exhibits that are
collectively designed to eliminate the
anticompetitive effects that the
acquisition would have otherwise
caused. The proposed Final Judgment,
which is explained more fully below,
will accomplish the complete
divestiture of Modelo’s U.S. business to
Modelo’s current joint venture partner,
Constellation Brands, Inc.
(“Constellation”), or, if that transaction
fails to close, to another acquirer
capable of replacing the competition
that Modelo currently brings to the
United States market. This structural fix
will maintain Modelo Brand Beers 4 as
independent competitors to ABI’s
flagship brands in the United States and
will eliminate the existing
entanglements between ABI and Modelo
vis-a-vis the beer market in the United
States.

Specifically, under the proposed Final
Judgment, ABI is required to divest and/
or license to Constellation (or to an
alternative purchaser if the sale to
Constellation for some reason does not
close) certain tangible and intangible
assets (hereafter the ‘“Divestiture
Assets”), including:

e A perpetual and exclusive United
States license to Corona Extra, this
country’s best-selling imported beer and
#5 brand overall, and to nine other
Modelo Brand Beers including Corona
Light, Modelo Especial, Negra Modelo,
and Pacifico;

e Modelo’s newest, most
technologically advanced brewery (the
“Piedras Negras Brewery”’), which is
located in Mexico near the Texas
border, and the assets and companies
associated with it;?

¢ Modelo’s limited liability
membership interest in Crown Imports,

4 Capitalized terms in this Competitive Impact
Statement are defined in the proposed Final
Judgment.

5The Piedras Negras Brewery is owned by a
subsidiary of Modelo—Compania Cervecera de
Coahuila S.A. de C.V., which will be transferred as
part of the divestiture.

LLC (“Crown”), the joint venture
established by Modelo and
Constellation to import, market, and sell
certain Modelo beers into the United
States; and

e Other assets, rights, and interests
necessary to ensure that Constellation
(or an alternative purchaser) is able to
compete in the beer market in the
United States using the Modelo Brand
Beers, independent of a relationship
with ABI and Modelo.

Under the terms of the Stipulation and
Order, Constellation will be added as a
Defendant for purposes of settlement,®
and ABI, Modelo, and Constellation will
take certain steps to operate Crown, the
Piedras Negras Brewery, and the other
Divestiture Assets as competitively
independent, economically viable, and
ongoing assets whose commercial
activities will remain uninfluenced by
ABI until the sale to Constellation has
closed.

In order to guarantee that the acquirer
of the Divestiture Assets will be able to
supply Modelo Brand Beer to the United
States market independent of ABI, the
proposed Final Judgment contains
provisions designed to ensure that
Constellation (or an alternative acquirer)
will have sufficient brewing capacity to
meet current and future demand for
Modelo Brand Beer in the United States.
Because the Piedras Negras Brewery
currently produces enough Modelo
Brand Beer to serve only approximately
60% of present U.S. demand,
Constellation has committed to build
out and expand the Piedras Negras
Brewery to brew and package sufficient
quantities of Corona, Modelo Especial,
and other Modelo Brand Beer to meet
the large and growing demand for these
beers in the United States. This
expansion is included as a direct
requirement under the proposed Final
Judgment and will assure
Constellation’s future independence as a
self-supplied brewer and seller in the
United States beer market.

The United States and Defendants
have stipulated that the proposed Final
Judgment may be entered after
compliance with the APPA. Entry of the
proposed Final Judgment would
terminate this action, except that the
Court would retain jurisdiction to
construe, modify, or enforce the
provisions of the proposed Final
Judgment and to punish violations
thereof.

6 As discussed further below and in Section III.B
herein, Constellation will be joined as a settling
Defendant because it will be required, as a
condition of acquiring the Divestiture Assets, to
complete an expansion of the Piedras Negras
Brewery to serve current and future United States
demand.

IL. Description of the Events Giving Rise
to the Alleged Violation

A. The Defendants and the Proposed
Transaction

ABI is a corporation organized and
existing under the laws of Belgium, with
headquarters in Leuven, Belgium. ABI
brews and markets more beer sold in the
United States than any other firm, with
a 39% market share nationally. ABI
owns and operates 125 breweries
worldwide, including 12 in the United
States. It owns more than 200 different
beer brands, including Bud Light, the
highest selling brand in the United
States, and other popular brands such as
Budweiser, Busch, Michelob, Natural
Light, Stella Artois, Goose Island, and
Beck’s.

Modelo is a corporation organized
and existing under the laws of Mexico,
with headquarters in Mexico City,
Mexico. Modelo is the third-largest
brewer of beer sold in the United States,
with a 7% market share nationally.
Modelo owns the top-selling beer
imported into the United States, Corona
Extra. Its other popular brands sold in
the United States include Corona Light,
Modelo Especial, Negra Modelo,
Victoria, and Pacifico. Crown, the joint
venture established by Modelo and
Constellation, imports, markets, and
sells certain Modelo’s brands into the
United States.

Constellation, headquartered in
Victor, New York, is a beer, wine, and
spirits company with a portfolio of more
than 100 products, including Robert
Mondavi, Clos du Bois, Ruffino, and
SVEDKA Vodka. It produces wine and
distilled spirits, with more than forty
facilities worldwide. Constellation is
not currently a beer brewer;
Constellation’s only involvement in the
beer market in the United States is
through its interest in Crown, although
it actively participates in the
management of that joint venture.
Constellation is a Defendant to this
action for the purpose of assuring the
satisfaction of the objectives of the
proposed Final Judgment, including the
expansion of the Piedras Negras
Brewery.

ABI currently holds a 35.3% direct
interest in Modelo, and a 23.3% direct
interest in Modelo’s operating
subsidiary Diblo S.A. de C.V (“Diblo”).
ABT’s current stake in Modelo gives ABI
certain minority voting rights and the
right to appoint nine members of
Modelo’s 19-member Board of
Directors.”

7 The sale of the Divestiture Assets to
Constellation (or another acquirer) will eliminate
Continued
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On June 28, 2012, ABI agreed to
purchase, through an Agreement and
Plan of Merger, along with a Transaction
Agreement between ABI, Modelo and
Diblo, the remaining equity interest
from Modelo’s owners, thereby
obtaining full ownership and control of
Modelo, for approximately $20.1 billion.

At the time, Defendants also proposed
to sell Modelo’s stake in Crown to
Constellation and enter into a ten-year
supply agreement to provide Modelo
beer to Constellation to import into the
United States. The United States
rejected this proposed vertical “fix” to
a horizontal merger as inadequate to
address the likely harm to competition
that would result from the proposed
transaction. Most importantly, the
proposed supply agreement would not
have alleviated the potential harm to
competition that the proposed
transaction created: It did not create an
independent, fully-integrated brewer
with permanent control of Modelo
Brand Beer in the United States. The
United States therefore filed a
Complaint to enjoin this proposed
acquisition on January 31, 2013.

B. The Competitive Effects of the
Transaction on the Market for Beer in
the United States

1. Relevant Markets

Beer is a relevant product market
under Section 7. Wine, distilled liquor,
and other alcoholic or non-alcoholic
beverages do not substantially constrain
the prices of beer, and a hypothetical
monopolist in the beer market could
profitably raise prices. ABI and other
brewers generally categorize beers
internally into different tiers based
primarily on price, including sub-
premium, premium, premium plus, and
high-end. However, beers in different
categories compete with each other,
particularly when in adjacent tiers. For
example, Modelo’s Corona Extra—
usually considered a high-end beer—
regularly targets ABI's Bud Light, a
premium light beer, as its primary
competitor.

Both national and local geographic
markets exist in this industry. The
proposed merger would likely result in
increased prices for beer in the United
States market as a whole and in at least
26 Metropolitan Statistical Areas
(“MSAs”). Large beer companies make
competitive decisions and develop
strategies regarding product
development, marketing, and brand-
building on a national level. Further,
large beer brewers typically create and
implement national pricing strategies.

ABI's minority right and sharing of profits in
Modelo’s U.S. business.

However, beer brewers make many
pricing and promotional decisions at the
local level, reflecting local brand
preferences, demographics, and other
factors, which can vary significantly
from one local market to another. The
26 MSAs alleged in the Complaint are
areas in which beer purchasers are
particularly vulnerable to targeted price
increases.

2. Competitive Effects

The beer industry in the United States
is highly concentrated and would
become more so if ABI were allowed to
acquire all of the remaining Modelo
assets required to compete in the United
States, as the transaction was originally
proposed. ABI and MillerCoors, the two
largest beer brewers in the United
States, account for more than 65% of
beer sold in the United States. Modelo
is the third largest beer brewer,
constituting approximately 7% of
national sales, and in certain MSAs its
market share approaches 20%.
Heineken and hundreds of smaller
fringe competitors comprise the
remainder of the beer market. In the 26
MSAs alleged in the Complaint, ABI
and Modelo control an even larger share
of the market, creating a presumption
under the Clayton Act that the merger
of the two firms would result in harm
to competition in those markets.

Even so, the market shares of ABI and
Modelo understate the potential
anticompetitive effect of the proposed
merger. The United States determined
through its investigation that large
brewers engage in significant levels of
tacit coordination and that coordination
has reduced competition and increased
prices. In most regions of the United
States, major brewers implement price
increases on an annual basis in the fall.
ABI is usually first to announce its
annual price increases, setting forth
recommended wholesale price increases
designed to be transparent and to
encourage others to follow. MillerCoors
typically announces its price increases
after ABI has publicized its price
increases, and largely matches ABI’s
price increases. As a result, although
ABI and MillerCoors have highly visible
competing advertising and product
innovation programs, they do not
substantially constrain each other’s
annual price increases.

The third largest brewer, Modelo, has
increasingly constrained ABI's and
MillerCoors’s ability to raise prices. To
build its market share, Modelo (through
its importer Crown) has tended not to
follow the announced price increases of
ABI and MillerCoors. This competitive
strategy narrowed the price gap between
Modelo’s high-end brands and ABI’s

and MillerCoors’s premium and
premium plus brands, allowing Modelo
to build market share at the expense of
ABI and MillerCoors. By compressing
the price gap between high-end and
premium brands, Modelo’s actions have
increasingly limited ABI’s ability to lead
beer prices higher. Therefore, ABI’s
acquisition of Modelo, as originally
proposed, would have been likely to
lead to higher beer prices in the United
States by eliminating a competitor that
resisted coordinated price increases
initiated by the market share leader,
ABL

ABI and Modelo compete
aggressively. Modelo brands compete
with ABI brands in numerous venues
and occasions, appealing to similar sets
of consumers in terms of taste, quality,
consumer perception, and value. As a
result, Modelo (through its importer
Crown) often sets its prices in particular
markets with reference to the price of
the leading ABI products, and engages
in price competition through
promotional activity designed to take
share from the market leaders. Because
a significant number of consumers
regard the ABI brands and Modelo
brands as substitutes, the merger, absent
the divestiture, would create an
incentive for ABI to raise the prices of
some or all of the merged firm’s brands
and profitably recapture sales that result
from consumers switching between the
ABI brands and Modelo brands.

Further, competition from Modelo has
spurred additional significant product
innovation from ABI, including the
introduction of Bud Light Lime, the
introduction of new packages such as
“Azulitas,” 8 and the expansion of
Landshark Lager. The merger of the two
firms, as originally proposed, would
have been likely to negatively affect
ABT’s incentive to innovate, bring new
products to market, and otherwise
invest in attracting consumers away
from the unique Modelo brands.

3. Entry and Expansion

Neither entry into the beer market,
nor any repositioning of existing
brewers, would undo the
anticompetitive harm from ABI’s
acquisition of Modelo, as originally
proposed. Modelo’s brands compete
well against ABI due to their brand
positioning and reputation, their well-
established marketing and broad
acceptance by a wide range of
consumers, and their robust distribution
network resulting in the near-ubiquity
of Corona Extra in the establishments
where consumers purchase and

8 Azulitas are 8 ounce cans of Bud Light that
compete directly with Modelo’s “Coronitas.”
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consume beer. Any entrant would face
enormous costs in attempting to
replicate these assets, and would take
many years to succeed. Building
nationally recognized and accepted
brands, which retailers will support
with feature and display activity, is
difficult, expensive, and time
consuming. While consumers have
undoubtedly benefited from the launch
of many individual craft and specialty
beers in the United States, the
multiplicity of such brands does not
replace the nature, scale, and scope of
competition that Modelo provides
today, and that would otherwise be
eliminated by the proposed transaction.

III. Explanation of the Proposed Final
Judgment

The proposed Final Judgment
contains a clean, structural remedy that
eliminates the likely anticompetitive
effects of the acquisition in the market
for beer in the United States and the 26
local markets identified in the
Complaint. The divestitures required by
the proposed Final Judgment will create
an independent and economically
viable competitor that will stand in the
shoes of Modelo in the United States.
Specifically, the divestiture of the
Piedras Negras Brewery and Modelo’s

( . PRE-MERGER }
. ABL holds substantial stakein
b S Modelo ;

e N

Modelo

EtES

1

¥

Modelo-CBI

v

Modelo Brands
to Consumers

ABI Brands to
Consumers

The proposed Final Judgment requires
ABI to license rather than divest the
brands because ABI retains the right to
brew and market Modelo’s brands
throughout the rest of the world. The
structure of the licenses provides
Constellation all the rights and abilities
it needs to compete in the United States
as Modelo did before the merger,
including the opportunity to introduce
new brands in the United States that
Modelo already markets in Mexico, such

9The licensed brands include all the brands that
Modelo currently offers (through its distributor
Crown) in the United States: Corona, Corona Light,

interest in Crown, and the perpetual
brand licenses required by the proposed
Final Judgment, will vest in
Constellation (or an alternative
purchaser, should ABI’s divestiture to
Constellation not be completed) the
brewing capacity, the assets, and the
other rights needed to produce, market,
and sell Modelo Brand Beer in a manner
similar to that which we see today. In
short, the divestiture preserves the
current structure of the beer market in
the United States by maintaining an
independent brewer with an incentive
to resist following ABI’s price
leadership in order to expand share.
Furthermore, the proposed Final
Judgment puts an end to the existing
entanglements between ABI and Modelo
with respect to the United States beer
market. Finally, the proposed Final
Judgment also provides for supervision
by this Court and the United States of
the transition services necessary to
allow Constellation or another acquirer
to compete effectively while the
divestiture and expansion of the Piedras
Negras Brewery are completed.

A. The Divestiture

The proposed Final Judgment requires
ABI, within 90 days after entry of the
Stipulation and Order by the Court, to

(1) divest to Constellation Modelo’s
current interest in Crown, along with
the Piedras Negras Brewery and
associated assets, and (2) grant to
Constellation a perpetual, assignable
license to ten of the most popular
Modelo Brand Beers, including Corona
and Modelo Especial, for sale in the
United States.? The rights, assets, and
interests to be divested to Constellation
are set forth in the transaction
agreements that are attached as exhibits
to the proposed Final Judgment. If the
divestiture to Constellation should fail
to close, ABI would be required to make
those same divestitures, and grant the
same licenses, to another acquirer
acceptable to the United States for the
purpose of enabling that alternative
acquirer to brew Modelo Brand Beer,
and to market and distribute them in the
United States market.

The proposed Final Judgment differs
significantly from the deal that ABI
sought unilaterally to impose and that is
described in the Complaint. It vertically
integrates the production and sale of
Modelo Brand Beer in the United States
and eliminates ABI’s control of Modelo
Brand Beer in the United States, as
illustrated below:

(  ORIGINAL ABI PROPOSAL ) ( PROPOSED FINAL JUDGMENT )
L _ ABI controls Modelo J L ~ Independent competitors J
[ ABI J L CBI J ( ABI J
CBI
T
Modelo Brands ABI Brands to Modelo Brands ABI Brands to
to Consumers Consumers to Consumers Consumers

as Leon. The licenses are perpetual and
assignable and cannot be terminated by
ABI for any reason. They include the
right to develop and launch new brand
extensions and packages, to update
brand recipes in response to consumer
demand, and to adopt, or decline to
adopt, any updated recipes for any of
the licensed brands that ABI may
choose to use outside the United States.
This flexibility allows Constellation to
adapt to changing market conditions in

Modelo Especial, Negra Modelo, Modelo Light,
Pacifico, and Victoria. The license also includes
certain brands not yet offered in the United States,

the United States to compete effectively
in the future, and reduces ABI’s ability
to interfere with those adaptations.

The assets must be divested and/or
licensed in such a way as to satisfy the
United States, in its sole discretion, that
the operations can and will be operated
by the purchaser as a viable, ongoing
business that can compete effectively in
the relevant market. Defendants ABI and
Modelo must take all reasonable steps
necessary to accomplish the divestiture

but that Constellation would be free to launch here:
Pacifico Light, Barrilito, and Leon.
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quickly. In the event that ABI does not
accomplish the divestiture within 90
days as prescribed in the proposed Final
Judgment, the Final Judgment provides
that the Court will appoint a trustee
selected by the United States to
complete the divestiture.10

B. Mandatory Expansion of the Piedras
Negras Brewery

For the divestiture to be successful in
replacing Modelo as a competitor,
Constellation must expand the Piedras
Negras Brewery’s production
capabilities. Section V.A of the
proposed Final Judgment requires
Constellation (or an alternative
purchaser) to expand the Piedras Negras
Brewery to be able to produce 20
million hectoliters of packaged beer
annually by December 31, 2016. Such
expansion will allow Constellation to
produce, independently from ABI,
enough Modelo Brand Beer to replicate
Modelo’s current competitive role in the
United States. The required expansion
also allows for expected future growth
in sales of the licensed brands. In
carrying out the expansion,
Constellation is required to use its best
efforts to adhere to specific construction
milestones delineated in Sections
V.A.1-8 of the proposed Final
Judgment. A Monitoring Trustee will be
appointed who will have the
responsibility to observe the expansion
and to report to the United States and
the Court on whether the expansion is
on track to be completed in the required
timeframe.

Requiring the buyer of divested assets
to improve those assets for the purposes
of competing against the seller is an
exceptional remedy that the United
States found appropriate under the
specific set of facts presented here. The
recently constructed Piedras Negras
Brewery is an ideal brewery for
divestiture because it is near the United
States border, is highly efficient, and
features modular construction that was
designed and equipped specifically to
allow for economical expansion. No
other combination of Modelo’s brewing
assets would have properly addressed
the competitive harm caused by the
proposed merger and allowed the
acquirer of the Divestiture Assets to
compete as effectively and economically
with ABI as Modelo does today.

10 The proposed Final Judgment also provides
that the United States may extend the time for ABI
to accomplish the divestiture by up to 60 days, in
its sole discretion.

C. Employee Retention Provisions;
Transitional Support and Supply
Agreements

The proposed Final Judgment
provides for or incorporates agreements
protecting Constellation’s ability to
operate and expand the Piedras Negras
Brewery while actively competing in the
United States.

As part of the asset purchase,
Constellation (or an alternative
purchaser) will become the owner of the
company that employs personnel who
currently operate the Piedras Negras
Brewery.11 Section IV.D of the proposed
Final Judgment prevents ABI or Modelo
from interfering with Constellation’s
retention of those employees as part of
the asset transfer. Together with the
transition services, this provides
Constellation with the specific
knowledge necessary to operate the
Piedras Negras Brewery.

Sections IV.G-I of the proposed Final
Judgment require the parties to enter
into transition services and interim
supply agreements. The transition
services agreement (Section IV.G)
requires ABI to provide consulting
services with respect to topics such as
the management of the Piedras Negras
Brewery, logistics, material resource
planning, and other general
administrative services that Modelo
currently provides to the Piedras Negras
Brewery. The transition services
agreement also requires ABI to supply
certain key inputs (such as aluminum
cans, glass, malt, yeast, and corn starch)
for a limited time. The interim supply
agreement (Section IV.H-I) requires ABI
to supply Constellation with sufficient
Modelo Brand Beer each year to make
up for any difference between the
demand for such beers in the United
States and the Piedras Negras Brewery’s
capacity to fulfill that demand.

The transition services and interim
supply agreements are necessary to
allow Constellation (or an alternative
purchaser) to continue to compete in the
United States during the time it takes to
expand the Piedras Negras Brewery’s
capacity to brew and bottle beer, but are
time-limited to assure that Constellation
will become a fully independent
competitor to ABI as soon as
practicable. As such, in conjunction
with the firewall provisions described
below, they prevent the vertical supply
arrangement from causing competitive
harm in the near term. The proposed
Final Judgment subjects these
agreements, including any extensions,
to monitoring by a court-appointed

11 The company is Servicios Modelo de Coahuila,
S.A. de C.V., a subsidiary of Grupo Modelo with its
headquarters in Coahuila, Mexico.

trustee and, in the event that a firm
other than Constellation acquires the
assets, the acquisition requires approval
by the United States.

D. Distribution of Modelo Brand Beer

Effective distribution is important for
a brewer to be competitive in the beer
industry. The proposed Final Judgment
imposes two requirements on ABI
regarding its distribution network that
are designed to limit ABI’s ability to
interfere with Constellation’s effective
distribution of Modelo Brand Beer.
These requirements ensure that
Constellation can reduce the threat of
discrimination in distribution at the
hands of ABI-owned distributors or ABI-
sponsored distributor incentive
programs, in recognition of the
influence ABI already exercises in the
concentrated beer distribution markets.

First, Section V.C of the proposed
Final Judgment provides that, for ABI's
majority-owned distributors (“ABI-
Owned Distributors”) that distribute
Modelo Brand Beer, Constellation will
have a window of opportunity to
terminate that distribution relationship
and direct the ABI-owned distributor to
sell the distribution rights to another
distributor. Similarly, should ABI
subsequently acquire any distributors
that have contractual rights to distribute
Modelo Brand Beer, Constellation may
require ABI to sell those rights.

Second, the proposed Final Judgment
prevents ABI for 36 months from
downgrading a distributor’s ranking in
ABT’s distributor incentive programs by
virtue of the distributor’s decision to
carry Modelo Brand Beer. The 36-month
time period tracks the initial term of the
transition service and interim supply
agreements, and thus allows
Constellation to maintain a status quo
position for the Modelo Brand Beer in
ABT’s distribution incentive programs
until Constellation can operate
independently of ABL.

E. Divestiture Trustee

In the event that Defendants do not
accomplish the divestiture as prescribed
in the proposed Final Judgment, either
to Constellation or to an alternative
buyer, Section VI of the proposed Final
Judgment provides that the Court will
appoint a Divestiture Trustee selected
by the United States to complete the
divestiture. If a Divestiture Trustee is
appointed, the proposed Final Judgment
provides that ABI will pay all costs and
expenses of the Divestiture Trustee.
Under the proposed Final Judgment, the
Divestiture Trustee shall have the ability
to modify the package of assets to be
divested, should such modification
become necessary to enable an acquirer
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to expand and operate the Piedras
Negras Brewery or if there has been a
breach in the representations made by
ABI and Modelo regarding the
completeness of the assets. After his or
her appointment becomes effective, the
Divestiture Trustee will file monthly
reports with the Court and the United
States setting forth his or her efforts to
accomplish the divestiture.

F. Monitoring Trustee

Section VIII of the proposed Final
Judgment permits the appointment of a
Monitoring Trustee by the United States
in its sole discretion and the United
States intends to appoint one and seek
the Court’s approval. The Monitoring
Trustee will ensure that Defendants
expeditiously comply with all of their
obligations and perform all of their
responsibilities under the proposed
Final Judgment and the Stipulation and
Order; that the Divestiture Assets
remain economically viable,
competitive, and ongoing assets; and
that competition in the sale of beer in
the United States in the relevant
markets is maintained until the required
divestitures and other requirements of
the proposed Final Judgment have been
accomplished. The Monitoring Trustee
will have the power and authority to
monitor Defendants’ compliance with
the terms of the Final Judgment and
attendant interim supply and services
contracts. The Monitoring Trustee will
have access to all personnel, books,
records, and information necessary to
monitor such compliance, and will
serve at the cost and expense of ABI.
The Monitoring Trustee will file reports
every 90 days with the United States
and the Court setting forth Defendants’
efforts to comply with their obligations
under the proposed Final Judgment and
the Stipulation and Order.

G. Stipulation and Order Provisions

Defendants have entered into the
Stipulation and Order attached as an
exhibit to the Explanation of Consent
Decree Procedures, which was filed
simultaneously with the Court, to
ensure that, pending the divestitures,
the Divestiture Assets are maintained as
an ongoing, economically viable, and
active business. The Stipulation and
Order ensures that the Divestiture
Assets are preserved and maintained in
a condition that allows the divestitures
to be effective. The Stipulation and
Order also adds Constellation as a
Defendant for purposes of entering the
Final Judgment.

H. Notification Provisions

Section XII of the proposed Final
Judgment requires ABI to notify the

United States in advance of executing
certain transactions that would not
otherwise be reportable under the Hart-
Scott-Rodino Antitrust Improvements
Act of 1976. The transactions covered
by these provisions include the
acquisition or license of any interest in
non-ABI brewing assets or brands,
excluding acquisitions of: (1) Foreign-
located assets that do not generate at
least $7.5 million in annual gross
revenue from beer sold for resale in the
United States; (2) certain ordinary-
course asset purchases and passive
investments; and (3) distribution
licenses that do not generate at least $3
million in annual gross revenue in the
United States. This provision ensures
that the United States will have the
ability to take action in advance of any
transactions that could potentially
impact competition in the United States
beer market.

I. Firewall

Section XIII of the proposed Final
Judgment requires ABI and Modelo to
implement firewall procedures to
prevent Constellation’s (or an
alternative acquirer’s) confidential
business information from being used
within ABI or Modelo for any purpose
that could harm competition or provide
an unfair competitive advantage to ABI
based on its role as a temporary supplier
to Constellation under either the
transition services or interim supply
agreements. Within ten days of the
Court approving the Stipulation and
Order described above, ABI and Modelo
must submit their planned procedures
for maintaining a firewall. Additionally,
ABI and Modelo must brief certain
officers of the company and business
personnel who have responsibility for
commercial interactions with
Constellation as to their required
treatment of Constellation’s confidential
business information. This provision
ensures that ABI and Modelo cannot
improperly use any confidential
information they receive from
Constellation in ways that would harm
competition in the beer industry or
impair Constellation’s competitive
prospects.

IV. Remedies Available to Potential
Private Litigants

Section 4 of the Clayton Act, 15
U.S.C. 15, provides that any person who
has been injured as a result of conduct
prohibited by the antitrust laws may
bring suit in federal court to recover
three times the damages the person has
suffered, as well as costs and reasonable
attorneys’ fees. Entry of the proposed
Final Judgment will neither impair nor
assist the bringing of any private

antitrust damage action. Under the
provisions of Section 5(a) of the Clayton
Act, 15 U.S.C. 16(a), the proposed Final
Judgment has no prima facie effect in
any subsequent private lawsuit that may
be brought against Defendants.

V. Procedures Available for
Modification of the Proposed Final
Judgment

The United States and Defendants
have stipulated that the proposed Final
Judgment may be entered by the Court
after compliance with the provisions of
the APPA, provided that the United
States has not withdrawn its consent.
The APPA conditions entry upon the
Court’s determination that the proposed
Final Judgment is in the public interest.

The APPA provides a period of at
least sixty (60) days preceding the
effective date of the proposed Final
Judgment within which any person may
submit to the United States written
comments regarding the proposed Final
Judgment. Any person who wishes to
comment should do so within sixty (60)
days of the date of publication of this
Competitive Impact Statement in the
Federal Register, or the last date of
publication in a newspaper of the
summary of this Competitive Impact
Statement, whichever is later. All
comments received during this period
will be considered by the United States
Department of Justice, which remains
free to withdraw its consent to the
proposed Final Judgment at any time
prior to the Court’s entry of judgment.
The comments and the response of the
United States will be filed with the
Court. In addition, comments will be
posted on the U.S. Department of
Justice, Antitrust Division’s internet
Web site and published in the Federal
Register.

Written comments should be
submitted to: James Tierney, Chief,
Networks and Technology Enforcement
Section, Antitrust Division, United
States Department of Justice, 450 5th
Street NW., Suite 7100, Washington, DC
20530.

The proposed Final Judgment
provides that the Court retains
jurisdiction over this action, and the
parties may apply to the Court for any
order necessary or appropriate for the
modification, interpretation, or
enforcement of the Final Judgment.

VI. Alternatives to the Proposed Final
Judgment

The United States considered, before
initiating this lawsuit to enjoin the
proposed merger, the Defendants’
proposal of selling Modelo’s stake in
Crown to Constellation and entering
into a ten-year supply agreement. The
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United States ultimately rejected this
proposal as inadequate to address the
merger’s likely anticompetitive effects.
The settlement embodied within the
proposed Final Judgment differs
significantly from the Defendants’
original solution. Most importantly, the
proposed Final Judgment ensures that
Modelo Brand Beer sold in the United
States will be brewed, imported, and
sold by a firm that is vertically
integrated and completely independent
from ABI. Unlike the Defendants’
original proposal, which left
Constellation with no brewing assets,
beholden to ABI for the supply of beer,
and was terminable after ten years, the
proposed Final Judgment ensures
Constellation will have independent
brewing assets and the ownership of the
Modelo Brand Beer for sale in the
United States in perpetuity.

The United States also considered, as
an alternative to the proposed Final
Judgment, a full trial on the merits
against Defendants ABI and Modelo.
The United States could have continued
the litigation and sought preliminary
and permanent injunctions against
ABT’s acquisition of Modelo. The United
States is satisfied, however, that the
divestiture of assets described in the
proposed Final Judgment, and
concomitant expansion of the brewery
assets, will preserve competition for the
provision of beer in the relevant market
identified by the United States. Thus,
the proposed Final Judgment would
achieve all or substantially all of the
relief the United States would have
obtained through litigation, but avoids
the time, expense, and uncertainty of a
full trial on the merits of the Complaint.

VII. Standard of Review Under the
APPA for the Proposed Final Judgment

The Clayton Act, as amended by the
APPA, requires that proposed consent
judgments in antitrust cases brought by
the United States be subject to a sixty-
day comment period, after which the
court shall determine whether entry of
the proposed Final Judgment ““is in the
public interest.” 15 U.S.C. 16(e)(1). In
making that determination, the court, in
accordance with the statute as amended
in 2004, is required to consider:

(A) The competitive impact of such
judgment, including termination of alleged
violations, provisions for enforcement and
modification, duration of relief sought,
anticipated effects of alternative remedies
actually considered, whether its terms are
ambiguous, and any other competitive
considerations bearing upon the adequacy of
such judgment that the court deems
necessary to a determination of whether the
consent judgment is in the public interest;
and

(B) the impact of entry of such judgment
upon competition in the relevant market or
markets, upon the public generally and
individuals alleging specific injury from the
violations set forth in the complaint
including consideration of the public benefit,
if any, to be derived from a determination of
the issues at trial.

15 U.S.C. 16(e)(1)(A) & (B). In
considering these statutory factors, the
court’s inquiry is necessarily a limited
one as the government is entitled to
“broad discretion to settle with the
defendant within the reaches of the
public interest.” United States v.
Microsoft Corp., 56 F.3d 1448, 1461
(D.C. Cir. 1995); see generally United
States v. SBC Commc’ns, Inc., 489 F.
Supp. 2d 1 (D.D.C. 2007) (assessing
public interest standard under the
Tunney Act); United States v. InBev
N.V./S.A., 2009-2 Trade Cas. (CCH) {
76,736, 2009 U.S. Dist. LEXIS 84787,
No. 08-1965 (JR), at *3, (D.D.C. Aug. 11,
2009) (noting that the court’s review of
a consent judgment is limited and only
inquires “into whether the government’s
determination that the proposed
remedies will cure the antitrust
violations alleged in the complaint was
reasonable, and whether the mechanism
to enforce the final judgment are clear
and manageable.”).12

As the United States Court of Appeals
for the District of Columbia Circuit has
held, under the APPA a court considers,
among other things, the relationship
between the remedy secured and the
specific allegations set forth in the
government’s complaint, whether the
decree is sufficiently clear, whether
enforcement mechanisms are sufficient,
and whether the decree may positively
harm third parties. See Microsoft, 56
F.3d at 1458-62. With respect to the
adequacy of the relief secured by the
decree, a court may not ‘“‘engage in an
unrestricted evaluation of what relief
would best serve the public.” United
States v. BNS, Inc., 858 F.2d 456, 462
(9th Cir. 1988) (citing United States v.
Bechtel Corp., 648 F.2d 660, 666 (9th
Cir. 1981)); see also Microsoft, 56 F.3d
at 1460-62; United States v. Alcoa, Inc.,
152 F. Supp. 2d 37, 40 (D.D.C. 2001);
InBev, 2009 U.S. Dist. LEXIS 84787, at
*3. Courts have held that:

[t]he balancing of competing social and
political interests affected by a proposed
antitrust consent decree must be left, in the
first instance, to the discretion of the

12 The 2004 amendments substituted “shall” for
“may”’ in directing relevant factors for court to
consider and amended the list of factors to focus on
competitive considerations and to address
potentially ambiguous judgment terms. Compare 15
U.S.C. 16(e) (2004), with 15 U.S.C. § 16(e)(1) (2006);
see also SBC Commc’ns, 489 F. Supp. 2d at 11
(concluding that the 2004 amendments “‘effected
minimal changes” to Tunney Act review).

Attorney General. The court’s role in
protecting the public interest is one of
insuring that the government has not
breached its duty to the public in consenting
to the decree. The court is required to
determine not whether a particular decree is
the one that will best serve society, but
whether the settlement is “within the reaches
of the public interest.”” More elaborate
requirements might undermine the
effectiveness of antitrust enforcement by
consent decree.

Bechtel, 648 F.2d at 666 (emphasis
added) (citations omitted).13 In
determining whether a proposed
settlement is in the public interest, a
district court “must accord deference to
the government’s predictions about the
efficacy of its remedies, and may not
require that the remedies perfectly
match the alleged violations.” SBC
Commc’ns, 489 F. Supp. 2d at 17; see
also Microsoft, 56 F.3d at 1461 (noting
the need for courts to be “deferential to
the government’s predictions as to the
effect of the proposed remedies”);
United States v. Archer-Daniels-
Midland Co., 272 F. Supp. 2d 1, 6
(D.D.C. 2003) (noting that the court
should grant due respect to the United
States’ prediction as to the effect of
proposed remedies, its perception of the
market structure, and its views of the
nature of the case).

Courts have greater flexibility in
approving proposed consent decrees
than in crafting their own decrees
following a finding of liability in a
litigated matter. “[A] proposed decree
must be approved even if it falls short
of the remedy the court would impose
on its own, as long as it falls within the
range of acceptability or is ‘within the
reaches of public interest.””” United
States v. Am. Tel. & Tel. Co., 552 F.
Supp. 131, 151 (D.D.C. 1982) (citations
omitted) (quoting United States v.
Gillette Co., 406 F. Supp. 713, 716 (D.
Mass. 1975)), aff’d sub nom. Maryland
v. United States, 460 U.S. 1001 (1983);
see also United States v. Alcan
Aluminum Ltd., 605 F. Supp. 619, 622
(W.D. Ky. 1985) (approving the consent
decree even though the court would
have imposed a greater remedy). To
meet this standard, the United States
“need only provide a factual basis for
concluding that the settlements are
reasonably adequate remedies for the

13 Cf. BNS, 858 F.2d at 464 (holding that the
court’s “‘ultimate authority under the [APPA] is
limited to approving or disapproving the consent
decree”); United States v. Gillette Co., 406 F. Supp.
713, 716 (D. Mass. 1975) (noting that, in this way,
the court is constrained to “look at the overall
picture not hypercritically, nor with a microscope,
but with an artist’s reducing glass”). See generally
Microsoft, 56 F.3d at 1461 (discussing whether ““the
remedies [obtained in the decree are] so
inconsonant with the allegations charged as to fall
outside of the ‘reaches of the public interest’”).
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alleged harms.” SBC Commc’ns, 489 F.
Supp. 2d at 17.

Moreover, the court’s role under the
APPA is limited to reviewing the
remedy in relationship to the violations
that the United States has alleged in its
Complaint, and does not authorize the
court to “construct [its] own
hypothetical case and then evaluate the
decree against that case.” Microsoft, 56
F.3d at 1459; see also InBev, 2009 U.S.
Dist. LEXIS 84787, at *20 (“the ‘public
interest’ is not to be measured by
comparing the violations alleged in the
complaint against those the court
believes could have, or even should
have, been alleged”). Because the
“court’s authority to review the decree
depends entirely on the government’s
exercising its prosecutorial discretion by
bringing a case in the first place,” it
follows that “the court is only
authorized to review the decree itself,”
and not to “effectively redraft the
complaint” to inquire into other matters
that the United States did not pursue.
Microsoft, 56 F.3d at 1459-60. As this
court confirmed in SBC
Communications, courts “cannot look
beyond the complaint in making the
public interest determination unless the
complaint is drafted so narrowly as to
make a mockery of judicial power.” SBC
Commc’ns, 489 F. Supp. 2d at 15.

In its 2004 amendments, Congress
made clear its intent to preserve the
practical benefits of utilizing consent
decrees in antitrust enforcement, adding
the unambiguous instruction that
“[n]othing in this section shall be
construed to require the court to
conduct an evidentiary hearing or to
require the court to permit anyone to
intervene.” 15 U.S.C. 16(e)(2). The
language wrote into the statute what
Congress intended when it enacted the
Tunney Act in 1974, as Senator Tunney
explained: “[t]he court is nowhere
compelled to go to trial or to engage in
extended proceedings which might have
the effect of vitiating the benefits of
prompt and less costly settlement
through the consent decree process.”
119 Cong. Rec. 24,598 (1973) (statement
of Senator Tunney). Rather, the
procedure for the public interest
determination is left to the discretion of
the court, with the recognition that the
court’s “scope of review remains
sharply proscribed by precedent and the
nature of Tunney Act proceedings.”
SBC Commc’ns, 489 F. Supp. 2d at 11.14

14 See United States v. Enova Corp., 107 F. Supp.
2d 10, 17 (D.D.C. 2000) (noting that the “Tunney
Act expressly allows the court to make its public
interest determination on the basis of the
competitive impact statement and response to
comments alone’’); United States v. Mid-Am.
Dairymen, Inc., 1977-1 Trade Cas. (CCH) { 61,508,

VIII. Determinative Documents

The following determinative materials
or documents within the meaning of the
APPA were considered by the United
States in formulating the proposed Final
Judgment:

e The Stock Purchase Agreement
attached and labeled as Exhibit A to the
proposed Final Judgment;

¢ The Amended and Restated
Membership Interest Purchase
Agreement attached and labeled as
Exhibit A to the proposed Final
Judgment;

e The Amended and Restated Sub-
License Agreement attached and labeled
as Exhibit A to the Stock Purchase
Agreement;

e The Transition Services Agreement
attached and labeled as Exhibit B to the
Stock Purchase Agreement; and

e The Interim Supply Agreement
attached and labeled as Exhibit A to the
Amended and Restated Membership
Interest Purchase Agreement.

Dated: April 19, 2013.

Respectfully submitted,
s/Mary N. Strimel
Mary N. Strimel (D.C. Bar No. 455303),
Trial Attorney, United States Department of
Justice, Antitrust Division, 450 5th Street
NW., Suite 7100, Washington, DC 20530, Tel:
(202) 616-5949, mary.strimel@usdoj.gov.
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SA/NV, et al., Defendants.

Civil Action No. 13-127 (RWR)
Judge Richard W. Roberts
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of the Court using the CM/ECF system:
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Decree Procedures Attachment A:

Stipulation and Order Attachment B:

Final Judgment [proposed]

2. Competitive Impact Statement
3. Motion for Leave to File Exhibits

Under Seal
4. Notice of Filing Under Seal; and
5. Certificate of Service
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corrupt failure of the government to discharge its
duty, the Court, in making its public interest
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explanations of the government in the competitive
impact statement and its responses to comments in
order to determine whether those explanations are
reasonable under the circumstances.”); S. Rep. No.
93-298, 93d Cong., 1st Sess., at 6 (1973) (“Where
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simply on the basis of briefs and oral arguments,
that is the approach that should be utilized.”).
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counsel for the Defendants:

For Defendant Anheuser Busch InBev
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SKADDEN, ARPS, SLATE, MEAGHER &
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90071, Tel. (213) 687-5250,
Thomas.Nolan@skadden.com

For Defendant Grupo Modelo S.A. de
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rstark@cravath.com,
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to Fed. R. Civ. P. 5(b)(2)(E):

For Proposed Settlement Defendant
Constellation Brands, Inc.,

Margaret H. Warner
Raymond A. Jacobsen, Jr.
Jon B. Dubrow

MCDERMOTT WILL & EMERY LLP, 500
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Washington, DC 20001, Tel: (202)
756—8000, mwarner@mwe.com,
rayjacobsen@mwe.com,
jdubrow@mwe.com
Respectfully submitted,
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/s/Mary N. Strimel

Mary N. Strimel (D.C. Bar No. 455303), Trial

Attorney, Antitrust Division, U.S. Department

of Justice, 450 Fifth Street NW., Suite 7100,

Washington, DC 20530, Telephone: (202)
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United States District Court For the
District of Columbia

UNITED STATES OF AMERICA,
Plaintiff, v. ANHEUSER-BUSCH InBEV
SA/NV, et al., Defendants.

Civil Action No. 13-127 (RWR)
Judge Richard W. Roberts

Proposed Final Judgment

Whereas, Plaintiff United States of
America (“United States”) filed its
Complaint against Defendants
Anheuser-Busch InBev SA/NV (“ABI”’)
and Grupo Modelo, S.A.B. de C.V.
(“Modelo’’) on January 31, 2013;

And whereas, pursuant to a
Stipulation among Plaintiff and the
Defendants including Defendant
Constellation Brands, Inc.,
(“Constellation”), the Court has joined
Constellation as a Defendant to this
action for the purposes of settlement
and for the entry of this Final Judgment;

And whereas, the United States and
Defendants ABI, Modelo, and
Constellation, by their respective
attorneys, have consented to entry of
this Final Judgment without trial or
adjudication of any issue of fact or law,
and without this Final Judgment
constituting any evidence against or
admission by any party regarding any
issue of fact or law;

And whereas, Defendants agree to be
bound by the provisions of the Final
Judgment pending its approval by the
Court;

And whereas, the essence of this Final
Judgment is (a) the prompt and certain
divestiture of certain rights and assets
held by Defendants ABI and Modelo to
Defendant Constellation (or other firm)
as an Acquirer, to assure that
competition is not substantially
lessened; and (b) the necessary and
appropriate build-out and capacity
expansion of the Piedras Negras
Brewery by the Acquirer over time to
ensure that the Acquirer is able to
compete in the United States
independent of a relationship to the
Sellers;

And whereas, this Final Judgment
requires Defendants ABI and Modelo to
make certain divestitures to Defendant
Constellation (or other Acquirer) for the
purpose of remedying the loss of
competition alleged in the Complaint;

And whereas, Defendants ABI and
Modelo intend for the divestiture of
certain rights and assets to Constellation
(or other Acquirer) to be permanent;

And whereas, this Final Judgment
requires Defendant Constellation (or
other Acquirer) to make certain
investments for the purpose of

expanding the capacity of the Piedras
Negras Brewery;

And whereas, Defendants have
represented to the United States that the
divestitures required below can and will
be made, and Defendant Constellation
has represented that the Piedras Negras
Brewery investments and expansion can
and will be accomplished, and that
Defendants will later raise no claim of
hardship or difficulty as grounds for
asking the Court to modify any of the
provisions contained below;

Now therefore, before any testimony
is taken, without trial or adjudication of
any issue of fact or law, and upon
consent of the parties, it is ordered,
adjudged, and decreed:

L. Jurisdiction

This Court has jurisdiction over the
subject matter of and each of the parties
to this action. The Complaint states a
claim upon which relief may be granted
against Defendants ABI and Modelo
under Section 7 of the Clayton Act, as
amended (15 U.S.C. 18). Pursuant to the
Stipulation filed simultaneously with
this Final Judgment joining
Constellation as a Defendant to this
action for the purpose of this Final
Judgment, Constellation has consented
to this Court’s exercise of personal
jurisdiction over it.

I1. Definitions

As used in the Final Judgment:

A. “ABI” means Anheuser-Busch
InBev SA/NV, its domestic and foreign
parents, predecessors, divisions,
subsidiaries, affiliates, partnerships and
joint ventures (excluding Crown, and,
prior to the completion of the
Transaction, Modelo); and all directors,
officers, employees, agents, and
representatives of the foregoing. The
terms “parent,” “‘subsidiary,”
“affiliate,” and “‘joint venture” refer to
any person in which there is majority
(greater than 50 percent) or total
ownership or control between the
company and any other person.

B. “ABI-Owned Distributor” means
any Distributor in which ABI owns
more than 50 percent of the outstanding
equity interests as of the date of the
divestiture of the Divestiture Assets.

C. “Acquirer” means:

1. Constellation; or

2. an alternative purchaser of the
Divestiture Assets selected pursuant to
the procedures set forth in this Final
Judgment.

D. “Acquirer Confidential
Information” means:

1. Confidential commercial
information of Constellation (or other
Acquirer) that has been obtained from
such entity, including quantities, units,

and prices of items ordered or
purchased from the Sellers by the
Acquirer, and any other competitively
sensitive information regarding the
Sellers’ or the Acquirer’s performance
under the Interim Supply Agreement or
the Transition Services Agreement; and

2. confidential unit sales data, non-
public pricing strategies and plans, or
any other confidential commercial
information of the Acquirer that either
an ABI-Owned Distributor, or any other
Distributor in which ABI acquires a
majority interest after the date of the
divestiture contemplated herein, obtains
from the Acquirer by virtue of its
relationship with the Acquirer.

E. “Beer” means any fermented
alcoholic beverage that (1) is composed
in part of water, a type of starch, yeast,
and a flavoring and (2) has undergone
the process of brewing.

F. “Brewery Companies” means (1)
Compaiiia Cervecera de Goahuila S.A.
de C.V., a subsidiary of Grupo Modelo
with its headquarters in Coahuila,
Mexico, and (2) Servicios Modelo de
Coahuila, S.A. de C.V., a subsidiary of
Grupo Modelo with its headquarters in
Coahuila, Mexico.

G. “Constellation”” means
Constellation Brands, Inc., its domestic
and foreign parents, predecessors,
divisions, subsidiaries, affiliates,
partnerships and joint ventures,
including but not limited to, Crown, and
all directors, officers, employees, agents,
and representatives of the foregoing.
The terms “parent,” “subsidiary,”
“affiliate,” and ““joint venture” refer to
any person in which there is majority
(greater than 50 percent) or total
ownership or control between the
company and any other person.

H. “Covered Entity”’ means any Beer
brewer, importer, or brand owner (other
than ABI) that derives more than $7.5
million in annual gross revenue from
Beer sold for further resale in the United
States, or from license fees generated by
such Beer sales.

L. “Covered Interest” means any non-
ABI Beer brewing assets or any non-ABI
Beer brand assets of, or any interest in
(including any financial, security, loan,
equity, intellectual property, or
management interest), a Covered Entity;
except that a Covered Interest shall not
include (i) a Beer brewery or Beer brand
located outside the United States that
does not generate at least $7.5 million
in annual gross revenue from Beer sold
for resale in the United States; or (ii) a
license to distribute a non-ABI Beer
brand where said distribution license
does not generate at least $3 million in
annual gross revenue in the United
States.
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J. “Crown” means Crown Imports,
LLC, the joint venture between
Constellation and Modelo that is in the
business of importing Modelo Brand
Beer into the United States, or any
successor thereto.

K. “Defendants” means ABI, Modelo,
and Constellation, and any successor or
assignee to all or substantially all of the
business or assets of ABI, Modelo, or
Constellation involved in the brewing of
Beer.

L. “Distributor” means a wholesaler
in the Territory who acts as an
intermediary between a brewer or
importer of Beer and a retailer of Beer.

M. “Distributor Incentive Program”
means the Anheuser-Busch Voluntary
Alignment Incentive Program and any
other policy or program, either currently
in effect or implemented hereafter, that
offers some type of benefit to a
Distributor based on the Distributor’s
sales performance, its loyalty in
supporting any brand or brands of Beer,
or its commercial support for any brand
or brands of Beer, including decisions of
which brands to carry or the sales
volume of each.

N. “Divestiture Assets”” means all
tangible and intangible assets, rights and
interests necessary to effectuate the
purposes of this Final Judgment, as
specified by the following agreements
attached hereto and labeled as Exhibit A
to this Final Judgment: The Stock
Purchase Agreement (including the
exhibits thereto) and the MIPA
(including the exhibits thereto). In
addition:

1. In the event that the Acquirer is a
buyer other than Constellation, the
Divestiture Assets shall also include the
Entire Importer Interest, pursuant to
ABI’s Drag-Along Right to require
Constellation to divest such interest,
and subject to Constellation’s right to
receive compensation in the event of
such divestiture, as set forth in Section
12.5 of the MIPA, attached hereto in
Exhibit A; and

a. in the event that a Divestiture
Trustee is appointed, the Divestiture
Trustee may, with the consent of the
United States pursuant to Section IV.J
herein: Include in the Divestiture Assets
any additional assets, including tangible
assets as well as intellectual property
interests and other intangible interests
or assets that extend beyond the United
States, if the Divestiture Trustee finds
the inclusion of such assets necessary to
enable the Acquirer to expand the
Piedras Negras Brewery to a Nominal
Capacity of at least twenty (20) million
hectoliters of packaged Beer per year, or
to remedy any breach that the
Monitoring Trustee has identified
pursuant to Section VIIL.B.3 herein; or

b. remove from the divestiture
package any assets that are not needed
by the Acquirer to accomplish the
purposes of this Final Judgment, if such
removal will facilitate the divestiture of
Modelo’s United States Beer business as
contemplated by this Final Judgment.

0. “Drag-Along Right” means ABI’s
right, as defined in Section 12.5(b) of
the MIPA, attached hereto in Exhibit A,
to require Constellation to divest
Constellation’s interest in Crown in the
event Constellation is not the Acquirer.

P. “Entire Importer Interest”” means
Constellation’s present interest in
Crown, as defined in Section 12.5(b) of
the MIPA, attached hereto in Exhibit A.

Q. “Hold Separate Stipulation and
Order” means the Stipulation and Order
filed by the parties simultaneously
herewith, which imposes certain duties
on the Defendants with respect to the
operation of the Divestiture Assets
pending the proposed divestitures, and
also adds Constellation as a Defendant
in this action.

R. “Interim Supply Agreement”
means:

1. The form of agreement between
Modelo and Crown, attached as Exhibit
A to the MIPA, attached hereto, and
incorporated herein, or

2. in the event the Divestiture Assets
are sold to an Acquirer other than
Constellation, an agreement between
Sellers and the Acquirer to provide the
same types of services under
substantially similar terms as provided
in Exhibit A to the MIPA incorporated
hereto, subject to approval by the
United States in its sole discretion.

S. “MIPA” means the Amended and
Restated Membership Interest Purchase
Agreement among Constellation Beers
Ltd., Constellation Brands Beach
Holdings, Inc., Constellation Brands,
Inc., and Anheuser-Busch InBev SA/NV
dated February 13, 2013, as amended on
April 19, 2013, and attached hereto in
Exhibit A.

T. “Modelo” means Grupo Modelo,
S.A.B. de C.V., its domestic and foreign
parents, predecessors, divisions,
subsidiaries, affiliates, partnerships and
joint ventures (excluding Crown and the
entities listed on Exhibit B hereto); and
all directors, officers, employees, agents,
and representatives of the foregoing.
The terms “parent,” “subsidiary,”
“affiliate,” and ““joint venture” refer to
any person in which there is majority
(greater than 50 percent) or total
ownership or control between the
company and any other person.

U. “Modelo Brand Beer” means any
Beer SKU that is part of the Divestiture
Assets, and any Beer SKU that may
become subject to the agreements giving

effect to the divestitures required by
Sections IV or VI of this Final Judgment.

V. “Nominal Capacity” means a
brewery’s annual production capacity
for packaged Beer, if the brewery were
operated at 100% capacity.

W. “Piedras Negras Brewery’’ means
all the land and all existing structures,
buildings, plants, infrastructure,
equipment, fixed assets, inventory,
tooling, personal property, titles, leases,
office furniture, materials, supplies, and
other tangible property located in Nava,
Coahuila, Mexico and owned by the
Brewery Companies.

X. “Sellers” means ABI and Modelo.

Y. “Stock Purchase Agreement”
means the Stock Purchase Agreement
between Anheuser-Busch InBev SA/NV
and Constellation Brands, Inc. dated
February 13, 2013, as amended on April
19, 2013, and attached hereto in Exhibit
A.

Z. “Sub-License Agreement” means
the Amended and Restated Sub-License
Agreement between Marcas Modelo,
S.A. de C.V. and Constellation Beers
Ltd., attached as Exhibit A to the Stock
Purchase Agreement.

AA. “Territory” means the fifty states
of the United States of America, the
District of Columbia, and Guam.

BB. “Transaction” means ABI’s
proposed acquisition of the remainder
of Modelo.

CC. “Transition Services Agreement”
means:

1. The form of agreement between ABI
and Constellation attached as Exhibit B
to the Stock Purchase Agreement, and
incorporated herein; or

2. in the event the Divestiture Assets
are sold to an Acquirer other than
Constellation, an agreement between
Sellers and such Acquirer to provide the
same types of services under
substantially similar terms as provided
in Exhibit B to the Stock Purchase
Agreement incorporated hereto, subject
to approval by the United States in its
sole discretion.

III. Applicability

A. This Final Judgment applies to
Defendants, as defined above, and all
other persons in active concert or
participation with any of them who
receive actual notice of this Final
Judgment by personal service or
otherwise.

B. If, prior to complying with Section
IV and VI of this Final Judgment, Sellers
sell or otherwise dispose of all or
substantially all of their assets or of
lesser business units that include the
Divestiture Assets, they shall require the
purchaser to be bound by the provisions
of this Final Judgment.
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IV. Divestiture

A. The Court orders the divestitures
set forth in this Section IV, having
accepted the following representations
made by the parties as of the date of
filing this Final Judgment:

1. By ABI, the certain representations
contained in Section 3.25 of the Stock
Purchase Agreement attached in Exhibit
A hereto regarding the sufficiency of the
assets to be divested;

2. by ABI, the certain representations
contained in Section 3.26 of the Stock
Purchase Agreement attached in Exhibit
A hereto regarding the absence of
present knowledge of impediments to
the expansion of capacity of the Piedras
Negras Brewery;

3. by Modelo, the representations set
forth in the Letter of Grupo Modelo,
S.A.B. de C.V., dated April 17, 2013,
attached hereto as Exhibit C, regarding
the issues described in subparagraphs
A.1 and A.2 above; and

4. by Modelo, the representations set
forth in the Letter of Grupo Modelo,
S.A.B. de C.V., dated April 17, 2013,
attached hereto as Exhibit C, regarding
the sufficiency of the assets being
divested for the importation, marketing,
distribution and sale of Modelo Brand
Beer in the United States.

B. ABI is ordered and directed, upon
the later of (1) the completion of the
Transaction or (2) ninety (90) calendar
days after the filing of this proposed
Final Judgment, to divest the Divestiture
Assets in a manner consistent with this
Final Judgment to an Acquirer
acceptable to the United States in its
sole discretion. The United States, in its
sole discretion, may agree to one or
more extensions of this time period not
to exceed sixty (60) calendar days in
total, and shall notify the Court in such
circumstances. ABI agrees to use its best
efforts to divest the Divestiture Assets as
expeditiously as possible.

C. In the event Sellers are attempting
to divest the Divestiture Assets to an
Acquirer other than Constellation, in
accomplishing the divestiture ordered
by this Final Judgment, Sellers promptly
shall make known, by usual and
customary means, the availability of the
Divestiture Assets. Sellers shall inform
any person making inquiry regarding a
possible purchase of the Divestiture
Assets that they are being divested
pursuant to this Final Judgment and
provide that person with a copy of this
Final Judgment. Sellers shall offer to
furnish to all prospective Acquirers,
subject to customary confidentiality
assurances, all information and
documents relating to the Divestiture
Assets customarily provided in a due
diligence process except such

information or documents subject to the
attorney-client privileges or work-
product doctrine. Sellers shall make
available such information to the United
States at the same time that such
information is made available to any
other person.

D. Sellers shall provide the Acquirer
and the United States information
relating to the personnel involved in the
operation of the Divestiture Assets to
enable the Acquirer to make offers of
employment. Sellers will not interfere
with any negotiations by the Acquirer to
retain, employ or contract with any
employee of the Brewery Companies.
Interference with respect to this
paragraph includes, but is not limited
to, enforcement of non-compete clauses,
solicitation of employment with ABI or
Modelo, offers to transfer to another
facility of ABI or Modelo, and offers to
increase salary or other benefits apart
from those offered company-wide.

E. In the event the Sellers are
attempting to divest the Divestiture
Assets to an Acquirer other than
Constellation, Sellers shall permit
prospective Acquirers of the Divestiture
Assets to have reasonable access to
personnel and to make inspections of
the physical facilities of the Piedras
Negras Brewery; access to any and all
environmental, zoning, and other permit
documents and information; and access
to any and all financial, operational, or
other documents and information
customarily provided as part of a due
diligence process.

F. Defendants shall, as soon as
possible, but within two (2) business
days after completion of the relevant
event, notify the United States of: (1)
The effective date of the completion of
the Transaction; and (2) the effective
date of the sale of the Divestiture Assets
to the Acquirer.

G. Any amendment or modification of
any of the agreements in Exhibit A, or
any similar agreements entered with an
Acquirer pursuant to Section IV.B, may
only be entered into with the approval
of the United States in its sole
discretion. Sellers and the Acquirer
shall enter into a Transition Services
Agreement for a period up to three (3)
years from the date of the divestiture to
enable the Acquirer to compete
effectively in providing Beer in the
United States. Sellers shall perform all
duties and provide any and all services
required of Sellers under the Transition
Services Agreement. Any amendments
or modifications of the Transition
Services Agreement may only be
entered into with the approval of the
United States in its sole discretion.

H. Sellers and the Acquirer shall enter
into an Interim Supply Agreement for a

period up to three (3) years from the
execution date of the divestiture to
enable the Acquirer to compete
effectively in providing Beer in the
United States. Sellers shall perform all
duties and provide any and all services
required of Sellers under the Interim
Supply Agreement. Any amendments,
modifications, or extensions of the
Interim Supply Agreement beyond three
(3) years may only be entered into with
the approval of the United States in its
sole discretion.

L. If the Acquirer seeks an extension
of the Interim Supply Agreement, the
Acquirer shall so notify the United
States in writing at least four (4) months
prior to the date the Interim Supply
Agreement expires. If the United States
approves such an extension, it shall so
notify the Acquirer in writing at least
three (3) months prior to the date the
Interim Supply Agreement expires. The
total term of the Interim Supply
Agreement and any extension(s) so
approved shall not exceed five (5) years.

J. Unless the United States otherwise
consents in writing, the divestiture
pursuant to Section IV or VI shall
include the entire Divestiture Assets,
and shall be accomplished in such a
way as to satisfy the United States, in its
sole discretion, that the Divestiture
Assets can and will be used by the
Acquirer as part of a viable, ongoing
business, engaged in providing Beer in
the United States. The divestiture shall
be:

1. made to an Acquirer that, in the
United States’ sole judgment, has the
intent and capability (including the
necessary managerial, operational,
technical and financial capability) to
complete the expansion of the Piedras
Negras Brewery as contemplated herein,
and to compete in the business of
providing Beer; and

2. accomplished so as to satisfy the
United States, in its sole discretion, that
none of the terms of the agreement
between an Acquirer and Sellers gives
Sellers the ability unreasonably to raise
the Acquirer’s costs, to lower the
Acquirer’s efficiency, or otherwise to
interfere in the ability of the Acquirer to
compete effectively.

V. Required Expansion and Other
Provisions Designed To Promote
Competition

A. Acquirer shall accomplish the
expansion of the Piedras Negras
Brewery to a Nominal Capacity of at
least twenty (20) million hectoliters of
packaged Beer annually, to include the
ability to produce commercially
reasonable quantities of each Modelo
Brand Beer offered by Crown for sale in
the United States as of the date of filing
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this proposed Final Judgment. Acquirer
shall complete the above expansion by
December 31, 2016. As part of the
expansion of the Piedras Negras
Brewery, Defendant Constellation shall
use its best efforts to complete the
following construction milestones by
the specified deadlines:

1. Within six (6) months from the date
of divestiture, the appointment of, and
contracts executed with, design and
engineering firms;

2. Within twelve (12) months from the
date of divestiture, the completion of
the design and engineering (including
specifications and rated capacities) of
the brewhouse, packaging hall, and
warehouse;

3. Within twelve (12) months from the
date of divestiture, the obtainment of all
necessary permits;

4. Within twelve (12) months from the
date of divestiture, the commencement
of construction of the brewhouse,
packaging hall, and warehouse;

5. Within twenty-four (24) months
from the date of divestiture, the
completion of the construction of the
warehouse and completion of the
installation of equipment in the
warehouse;

6. Within thirty (30) months from the
date of divestiture, the completion of
the construction of the brewhouse and
completion of the installation of
equipment in the brewhouse;

7. Within thirty-six (36) months from
the date of divestiture, the completion
of the construction of the packaging hall
and the completion of the installation of
equipment in the packaging hall; and

8. Within thirty-six (36) months from
the date of divestiture, Constellation
determines in its discretion that it is
able to obtain its supply requirements
from the Piedras Negras Brewery and is
no longer dependent on supply under
the Interim Supply Agreement.

B. For a period of thirty-six (36)
months after the date of the divestiture,
(i) ABI shall not make any change to its
Distributor Incentive Program that
would cause any Modelo Brand Beer to
count against a Distributor’s level of
alignment, nor implement a new
Distributor Incentive Program that
would have a similar effect; and (ii)
additionally, any Distributor’s carrying
of Modelo Brand Beer shall not be
considered by ABI to be an adverse
factor or circumstance when
determining whether or not to approve
such Distributor’s purchase of any other
Distributor.

C. For a period of two (2) years
beginning one (1) year after filing of this
proposed Final Judgment, as to any ABI-
Owned Distributor that has rights to
distribute Modelo Brand Beer in the

Territory, the Acquirer shall have the
right, upon sixty (60) days notice to ABI,
to direct the ABI-Owned Distributor to
sell those rights to another Distributor
identified by Acquirer, subject to the
terms for such sales set forth in Exhibit
D hereto, and incorporated herein. At
least thirty (30) days before ABI acquires
a majority of the equity interests in any
additional Distributors after divestiture
of the Divestiture Assets, and such
Distributors have rights to distribute
Modelo Brand Beer in the Territory, ABI
shall notify the Acquirer of any such
planned acquisition and the Acquirer
shall have thirty (30) days from the date
of such notice to provide notice to ABI
that the Acquirer intends to exercise the
rights outlined in Exhibit D hereto.

D. If Sellers and the Acquirer enter
into any new agreement(s) with each
other with respect to the brewing,
packaging, production, marketing,
importing, distribution, or sale of Beer
in the United States or elsewhere,
Sellers and the Acquirer shall notify the
United States of the new agreement(s) at
least sixty (60) calendar days in advance
of such agreement(s) becoming effective
and such agreement(s) may only be
entered into with the approval of the
United States in its sole discretion.

VI. Appointment of Trustee To Effect
Divestiture

A. If Sellers have not divested the
Divestiture Assets within the time
period specified in Section IV.B, Sellers
shall notify the United States of that fact
in writing. Upon application of the
United States, the Court shall appoint a
Divestiture Trustee selected by the
United States and approved by the
Court to divest the Divestiture Assets in
a manner consistent with this Final
Judgment.

B. After the appointment of a
Divestiture Trustee becomes effective,
only the Divestiture Trustee shall have
the right to sell the Divestiture Assets.
The Divestiture Trustee shall have the
power and authority to accomplish the
divestiture to an Acquirer acceptable to
the United States at such price and on
such terms as are then obtainable upon
reasonable effort by the Divestiture
Trustee, subject to the provisions of
Sections IV, V, VI, and VII of this Final
Judgment, and shall have such other
powers as this Court deems appropriate.

C. Subject to Section VLE of this Final
Judgment, the Divestiture Trustee may
hire at the cost and expense of Sellers
any investment bankers, attorneys, or
other agents, who shall be solely
accountable to the Divestiture Trustee,
reasonably necessary in the Divestiture
Trustee’s judgment to assist in the
divestiture.

D. Defendants shall not object to a
sale by the Divestiture Trustee on any
ground other than the Divestiture
Trustee’s malfeasance. Any such
objections by Defendants must be
conveyed in writing to the United States
and the Divestiture Trustee within ten
(10) calendar days after the Divestiture
Trustee has provided the notice
required under Section VILA.

E. The Divestiture Trustee shall serve
at the cost and expense of Sellers,
pursuant to a written agreement with
Sellers on such terms and conditions as
the United States approves, and shall
account for all monies derived from the
sale of the assets sold by the Divestiture
Trustee and all costs and expenses so
incurred. After approval by the Court of
the Divestiture Trustee’s accounting,
including fees for its services and those
of any professionals and agents retained
by the Divestiture Trustee, all remaining
money shall be paid to Sellers and the
trust shall then be terminated. The
compensation of the Divestiture Trustee
and any professionals and agents
retained by the Divestiture Trustee shall
be reasonable in light of the value of the
Divestiture Assets and based on a fee
arrangement providing the Divestiture
Trustee with an incentive based on the
price and terms of the divestiture and
the speed with which it is
accomplished, but timeliness is
paramount.

F. Defendants shall use their best
efforts to assist the Divestiture Trustee
in accomplishing the required
divestiture. The Divestiture Trustee and
any consultants, accountants, attorneys,
and other persons retained by the
Divestiture Trustee shall have full and
complete access to the personnel, books,
records, and facilities of the business to
be divested, and Defendants shall
develop financial and other information
relevant to such business as the
Divestiture Trustee may reasonably
request, subject to reasonable protection
for trade secret or other confidential
research, development, or commercial
information. Defendants shall take no
action to interfere with or to impede the
Divestiture Trustee’s accomplishment of
the divestiture.

G. After its appointment, the
Divestiture Trustee shall file monthly
reports with the United States and the
Court setting forth the Divestiture
Trustee’s efforts to accomplish the
divestiture ordered under this Final
Judgment. To the extent such reports
contain information that the Divestiture
Trustee deems confidential, such
reports shall not be filed in the public
docket of the Court. Such reports shall
include the name, address, and
telephone number of each person who,
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during the preceding month, made an
offer to acquire, expressed an interest in
acquiring, entered into negotiations to
acquire, or was contacted or made an
inquiry about acquiring the Divestiture
Assets, and shall describe in detail each
contact with any such person. The
Divestiture Trustee shall maintain full
records of all efforts made to divest the
Divestiture Assets.

H. If the Divestiture Trustee has not
accomplished the divestiture ordered
under this Final Judgment within six (6)
months after its appointment, the
Divestiture Trustee shall promptly file
with the Court a report setting forth (1)
the Divestiture Trustee’s efforts to
accomplish the required divestiture, (2)
the reasons, in the Divestiture Trustee’s
judgment, why the required divestiture
has not been accomplished, and (3) the
Divestiture Trustee’s recommendations.
To the extent such reports contain
information that the Divestiture Trustee
deems confidential, such reports shall
not be filed in the public docket of the
Court. The Divestiture Trustee shall at
the same time furnish such report to the
Defendants and to the United States,
which shall have the right to make
additional recommendations consistent
with the purpose of the trust. The Court
thereafter shall enter such orders as it
shall deem appropriate to carry out the
purpose of the Final Judgment, which
may, if necessary, include extending the
trust and the term of the Divestiture
Trustee’s appointment by a period
requested by the United States.

VII. Notice of Proposed Divestiture

A. Within two (2) business days
following execution of a definitive
divestiture agreement with an Acquirer
other than Constellation, the Defendants
or the Divestiture Trustee, whichever is
then responsible for effecting the
divestiture required herein, shall notify
the United States of any proposed
divestiture required by Section IV of
this Final Judgment. If the Divestiture
Trustee is responsible, it shall similarly
notify Defendants. The notice shall set
forth the details of the proposed
divestiture and list the name, address,
and telephone number of each person
who offered or expressed an interest in
or desire to acquire any ownership
interest in the Divestiture Assets or, in
the case of the Divestiture Trustee, any
update of the information required to be
provided under Section VI.G above.

B. Within fifteen (15) calendar days of
receipt by the United States of such
notice, the United States may request
from Defendants, the proposed
Acquirer, any other third party, or the
Divestiture Trustee if applicable,
additional information concerning the

proposed divestiture, the proposed
Acquirer, and any other potential
Acquirer. Defendants and the
Divestiture Trustee shall furnish any
additional information requested within
fifteen (15) calendar days of the receipt
of the request, unless the parties shall
otherwise agree.

C. Within thirty (30) calendar days
after receipt of the notice or within
twenty (20) calendar days after the
United States has been provided the
additional information requested from
Defendants, the proposed Acquirer, any
third party, and the Divestiture Trustee,
whichever is later, the United States
shall provide written notice to
Defendants and the Divestiture Trustee,
stating whether or not it objects to the
proposed divestiture. If the United
States provides written notice that it
does not object, the divestiture may be
consummated, subject only to
Defendants’ limited right to object to the
sale under Section VI.D of this Final
Judgment. Absent written notice that the
United States does not object to the
proposed Acquirer or upon objection by
the United States, a divestiture
proposed under Section VI shall not be
consummated. Upon objection by
Defendants under Section VI.D, a
divestiture proposed under Section VI
shall not be consummated unless
approved by the Court.

VIII. Monitoring Trustee

A. Upon the filing of this Final
Judgment, the United States may, in its
sole discretion, appoint a Monitoring
Trustee, subject to approval by the
Court.

B. The Monitoring Trustee shall have
the power and authority to monitor
Defendants’ compliance with the terms
of this Final Judgment and the Hold
Separate Stipulation and Order entered
by this Court, and shall have such
powers as this Court deems appropriate.
The Monitoring Trustee shall be
required to investigate and report on the
Defendants’ compliance with this Final
Judgment and the Defendants’ progress
toward effectuating the purposes of this
Final Judgment, including but not
limited to:

1. The attainment of the construction
milestones by the Acquirer as set forth
in Section V.A, the reasons for any
failure to meet such milestones, and
recommended remedies for any such
failure;

2. any breach or other problem that
arises under the Transition Services
Agreement, Interim Supply Agreement,
or other agreement between Sellers and
Acquirer that may affect the
accomplishment of the purposes of this
Final Judgment, the reasons for such

breach or problem, and recommended
remedies therefor; and

3. any breach or other concern
regarding the accuracy of the
representations made by ABI in sections
3.25 and 3.26 of the Stock Purchase
Agreement, incorporated herein, or
successor agreements thereto, and by
Modelo in the Letter of Grupo Modelo,
S.A.B. de C.V., incorporated herein as
Exhibit C, and recommended remedies
therefor.

C. Subject to Section VIILE of this
Final Judgment, the Monitoring Trustee
may hire at the cost and expense of ABI,
any consultants, accountants, attorneys,
or other persons, who shall be solely
accountable to the Monitoring Trustee,
reasonably necessary in the Monitoring
Trustee’s judgment.

D. Defendants shall not object to
actions taken by the Monitoring Trustee
in fulfillment of the Monitoring
Trustee’s responsibilities under any
Order of this Court on any ground other
than the Monitoring Trustee’s
malfeasance. Any such objections by
Defendants must be conveyed in writing
to the United States and the Monitoring
Trustee within ten (10) calendar days
after the action taken by the Monitoring
Trustee giving rise to the Defendants’
objection.

E. The Monitoring Trustee shall serve
at the cost and expense of ABI on such
terms and conditions as the United
States approves. The compensation of
the Monitoring Trustee and any
consultants, accountants, attorneys, and
other persons retained by the
Monitoring Trustee shall be on
reasonable and customary terms
commensurate with the individuals’
experience and responsibilities. The
Monitoring Trustee shall, within three
(3) business days of hiring any
consultants, accountants, attorneys, or
other persons, provide written notice of
such hiring and the rate of
compensation to ABIL

F. The Monitoring Trustee shall have
no responsibility or obligation for the
operation of Defendants’ businesses.

G. Defendants shall use their best
efforts to assist the Monitoring Trustee
in monitoring Defendants’ compliance
with their individual obligations under
this Final Judgment and under the Hold
Separate Stipulation and Order. The
Monitoring Trustee and any consultants,
accountants, attorneys, and other
persons retained by the Monitoring
Trustee shall have full and complete
access to the personnel, books, records,
and facilities relating to compliance
with this Final Judgment, subject to
reasonable protection for trade secret or
other confidential research,
development, or commercial
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information or any applicable

privileges. Defendants shall take no
action to interfere with or to impede the
Monitoring Trustee’s accomplishment of
its responsibilities.

H. After its appointment, the
Monitoring Trustee shall file reports
every ninety (90) days, or more
frequently as needed, with the United
States, the Defendants and the Court
setting forth the Defendants’ efforts to
comply with their individual
obligations under this Final Judgment
and under the Hold Separate Stipulation
and Order. To the extent such reports
contain information that the trustee
deems confidential, such reports shall
not be filed in the public docket of the
Court.

I. The Monitoring Trustee shall serve
until the divestiture of all the
Divestiture Assets is finalized pursuant
to either Section IV or Section VI of this
Final Judgment and the Transition
Services Agreement and the Interim
Supply Agreement have expired and all
other relief has been completed as
defined in Section V.A.

IX. Financing

Sellers shall not finance all or any
part of any purchase made pursuant to
Section IV or VI of this Final Judgment.

X. Hold Separate

Until the divestiture required by this
Final Judgment has been accomplished,
Defendants shall take all steps necessary
to comply with the Hold Separate
Stipulation and Order entered by this
Court. Defendants shall take no action
that would jeopardize the divestiture
ordered by this Court.

XI. Affidavits

A. Within twenty (20) calendar days
of the filing of this proposed Final
Judgment, and every thirty (30) calendar
days thereafter until the divestiture has
been completed under Section IV or VI,
each Seller shall deliver to the United
States an affidavit as to the fact and
manner of its compliance with Section
IV or VI of this Final Judgment. Each
such affidavit shall include the name,
address, and telephone number of each
person who, during the preceding thirty
(30) calendar days, made an offer to
acquire, expressed an interest in
acquiring, entered into negotiations to
acquire, or was contacted or made an
inquiry about acquiring, any interest in
the Divestiture Assets, and shall
describe in detail each contact with any
such person during that period. Each
such affidavit shall also include a
description of the efforts Sellers have
taken to solicit buyers for the
Divestiture Assets, and to provide

required information to prospective
Acquirers, including the limitations, if
any, on such information. Assuming the
information set forth in the affidavit is
true and complete, any objection by the
United States to information provided
by Sellers, including limitation on
information, shall be made within
fourteen (14) calendar days of receipt of
such affidavit.

B. Within twenty (20) calendar days
of the filing of this proposed Final
Judgment, each Defendant shall deliver
to the United States an affidavit that
describes in reasonable detail all actions
it has taken and all steps it has
implemented on an ongoing basis to
comply with Section X of this Final
Judgment. Each Defendant shall deliver
to the United States an affidavit
describing any changes to the efforts
and actions outlined in its earlier
affidavits filed pursuant to this section
within fifteen (15) calendar days after
the change is implemented.

C. Defendants shall keep all records of
all efforts made to preserve and divest
the Divestiture Assets until one year
after such divestiture has been
completed.

XII. Notification of Future Transactions

A. Unless such transaction is
otherwise subject to the reporting and
waiting period requirements of the Hart-
Scott-Rodino Antitrust Improvements
Act of 1976, as amended, 15 U.S.C. 18a
(the “HSR Act”), ABI, without
providing at least sixty (60) calendar
days advance notification to the United
States, shall not directly or indirectly
acquire or license a Covered Interest in
or from a Covered Entity; provided,
however, that advance notification shall
not be required for acquisitions of the
type addressed in 16 CFR 802.1 and
802.9.

B. Any notification pursuant to
Section XII.A above shall be provided to
the United States in letter format, and
shall identify the parties to the
transaction, the assets being acquired or
licensed, the value of the transaction,
the seller’s annual gross revenue from
each brand or asset being acquired, and
the identity of the current importer for
any Beer being acquired that is brewed
outside the United States.

C. All references to the HSR Act in
this Final Judgment refer to the HSR Act
as it exists at the time of the transaction
or agreement and incorporate any
subsequent amendments to the Act.

XIII. Firewall

A. During the term of the Transition
Services Agreement and the Interim
Supply Agreement, Sellers shall
implement and maintain reasonable

procedures to prevent Acquirer
Confidential Information from being
disclosed by or through Sellers to those
of Sellers’ affiliates who are involved in
the marketing, distribution, or sale of
Beer in the United States, or to any
other person who does not have a need
to know the information.

B. Sellers shall, within ten (10)
business days of the entry of the Hold
Separate Stipulation and Order, submit
to the United States a document setting
forth in detail the procedures
implemented to effect compliance with
Section XIII.A of this Final Judgment.
The United States shall notify Sellers
within five (5) business days whether it
approves of or rejects Sellers’
compliance plan, in its sole discretion.
In the event that Sellers’ compliance
plan is rejected, the reasons for the
rejection shall be provided to Sellers
and Sellers shall be given the
opportunity to submit, within ten (10)
business days of receiving the notice of
rejection, a revised compliance plan. If
the parties cannot agree on a
compliance plan, the United States shall
have the right to request that the Court
rule on whether Sellers’ proposed
compliance plan is reasonable.

C. Defendants may at any time submit
to the United States evidence relating to
the actual operation of the firewall in
support of a request to modify the
firewall set forth in this Section XIII. In
determining whether it would be
appropriate for the United States to
consent to modify the firewall, the
United States, in its sole discretion,
shall consider the need to protect
Acquirer Confidential Information and
the impact the firewall has had on
Sellers’ ability to efficiently provide
services, supplies and products under
the Transition Services Agreement and
the Interim Supply Agreement.

D. Sellers and the Acquirer shall:

1. furnish a copy of this Final
Judgment and related Competitive
Impact Statement within sixty (60) days
of entry of the Final Judgment to (a)
each officer, director, and any other
employee that will receive Acquirer
Confidential Information; (b) each
officer, director, and any other
employee that is involved in (i) any
contact with the other companies that
are parties to the Transition Services
Agreement and Interim Supply
Agreement, (ii) making decisions under
the Transition Services Agreement or
the Interim Supply Agreement, (iii)
making decisions regarding ABI’s
Distributor Incentive Programs, or (iv)
making decisions regarding the
treatment of Crown by either ABI-
Owned Distributors, or by any other
Distributor in which ABI acquires a
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majority interest after the date of the
divestiture contemplated herein; and (c)
any successor to a person designated in
Section XIII.D.1(a) or (b);

2. annually brief each person
designated in Section XIII.D.1 on the
meaning and requirements of this Final
Judgment and the antitrust laws; and

3. obtain from each person designated
in Section XIII.D.1, within sixty (60)
days of that person’s receipt of the Final
Judgment, a certification that he or she
(i) has read and, to the best of his or her
ability, understands and agrees to abide
by the terms of this Final Judgment; (ii)
is not aware of any violation of the Final
Judgment that has not been reported to
the company; and (iii) understands that
any person’s failure to comply with this
Final Judgment may result in an
enforcement action for civil or criminal
contempt of court against each
Defendant and/or any person who
violates this Final Judgment.

XIV. Compliance Inspection

A. For the purposes of determining or
securing compliance with this Final
Judgment, or of determining whether
the Final Judgment should be modified
or vacated, and subject to any legally
recognized privilege, from time to time
authorized representatives of the United
States Department of Justice Antitrust
Division (““Antitrust Division”),
including consultants and other persons
retained by the United States, shall,
upon written request of an authorized
representative of the Assistant Attorney
General in charge of the Antitrust
Division, and on reasonable notice to
Defendants, be permitted:

1. Access during Defendants’ office
hours to inspect and copy, or at the
option of the United States, to require
Defendants to provide hard copy or
electronic copies of, all books, ledgers,
accounts, records, data, and documents
in the possession, custody, or control of
Defendants, relating to any matters
contained in this Final Judgment; and

2. to interview, either informally or on
the record, Defendants’ officers,
employees, or agents, who may have
their individual counsel present,
regarding such matters. The interviews
shall be subject to the reasonable
convenience of the interviewee and
without restraint or interference by
Defendants.

B. Upon the written request of an
authorized representative of the
Assistant Attorney General in charge of
the Antitrust Division, Defendants shall
submit written reports or respond to
written interrogatories, under oath if
requested, relating to any of the matters
contained in this Final Judgment as may
be requested. Written reports authorized
under this paragraph may, at the sole
discretion of the United States, require
Defendants to conduct, at Defendants’
cost, an independent audit or analysis
relating to any of the matters contained
in this Final Judgment.

C. No information or documents
obtained by the means provided in this
section shall be divulged by the United
States to any person other than an
authorized representative of the
executive branch of the United States,
except in the course of legal proceedings
to which the United States is a party
(including grand jury proceedings), or
for the purpose of securing compliance
with this Final Judgment, or as
otherwise required by law.

D. If at the time information or
documents are furnished by Defendants
to the United States, Defendants
represent and identify in writing the
material in any such information or
documents to which a claim of
protection may be asserted under the
Protective Order, then the United States
shall give Defendants ten (10) calendar
days notice prior to divulging such
material in any legal proceeding (other
than a grand jury proceeding).

XV. No Reacquisition

Sellers may not reacquire any part of
the Divestiture Assets during the term of
this Final Judgment.

XVI. Bankruptcy

The failure of any party to the Sub-
License Agreement to perform any
remaining obligations of such party
under the Sub-License Agreement shall
not excuse performance by the other
party of its obligations thereunder.
Accordingly, for purposes of Section
365(n) of the Bankruptcy Reform Act of
1978, as amended, and codified as 11
U.S.C. 101 et seq. (the “Bankruptcy
Code”’) or any analogous provision
under any law of any foreign or
domestic, federal, state, provincial,
local, municipal or other governmental
jurisdiction relating to bankruptcy,

insolvency or reorganization (‘“Foreign
Bankruptcy Law”’), (a) the Sub-License
Agreement will not be deemed to be an
executory contract, and (b) if for any
reason the Sub-License Agreement is
deemed to be an executory contract, the
licenses granted under the Sub-License
Agreement shall be deemed to be
licenses to rights in “‘intellectual
property” as defined in Section 101 of
the Bankruptcy Code or any analogous
provision of Foreign Bankruptcy Law
and Constellation or any other Acquirer
shall be protected in the continued
enjoyment of its right under the Sub-
License Agreement including, without
limitation, if Constellation or another
Acquirer so elects, the protection
conferred upon licensees under 11
U.S.C. Section 365(n) of the Bankruptcy
Code or any analogous provision of
Foreign Bankruptcy Law.

XVII. Retention of Jurisdiction

This Court retains jurisdiction to
enable any party to this Final Judgment
to apply to this Court at any time for
further orders and directions as may be
necessary or appropriate to carry out or
construe this Final Judgment, to modify
any of its provisions, to ensure and
enforce compliance, and to punish
violations of its provisions.

XVIII. Expiration of Final Judgment

Unless this Court grants an extension,
this Final Judgment shall expire ten (10)
years from the date of its entry.

XIX. Public Interest Determination

Entry of this Final Judgment is in the
public interest. The parties have
complied with the requirements of the
Antitrust Procedures and Penalties Act,
15 U.S.C. 16, including making copies
available to the public of this Final
Judgment, the Competitive Impact
Statement, and any comments thereon
and the United States’ responses to
comments. Based upon the record
before the Court, which includes the
Competitive Impact Statement and any
comments and response to comments
filed with the Court, entry of this Final
Judgment is in the public interest.
Dated:

Court approval subject to procedures of the
Antitrust Procedures and Penalties Act, 15
U.S.C. 16.

United States District Judge
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THIS STOUK PURCHASE AGREEMENT (this “dgreement”y 1s made and entered into
as-of Febroary 13, 2013, between Anbeuser-Busch InBev SA/NY, a public company organized
under the laws of Belgium (“4877) and Constellation Brands, Inc., a Delaware corporation
(“CBI™.

RECITALS

WHEREAS, onJune 28, 2012, ABL and centain of ity affiliated entities, Grupo Modelo,
SIAB. de OV d sagiedad anonima birsaiil de capiral variable organized under the Taws of
Mexico ("Oripe Modelo™), Diblo .4 de CV., aMexican sociedad gndnima de capital variable
(Diblo™y, and Direesion de Fabricas, S A, de OV, a Mexican sociedad anonima-de sapital
variuble partially owned but not controlled by Diblo (®Dijen™), as applicable, entered into certain
trangaction dgresments purstant to-which (1) Diblo will be merged with and into Grapo Meodelo,
and simultanéously therewith or subsequently therealfler, Dijon will be merged with and into
Crrupo Modelo, with Grupo Modelo continuing as the surviving company of these mergers and
{i1).a Subsidiary of ABI will commence a public tender offer in Mexics to purchase all the
outstanding shares of capital stock of Grupo Modelo not owned direetly or indirectlv by ABL in
each case on the terms and subjectfo the conditions set forth therein (collectively, the *GAS
Transaction™,

WHEREAS, GModelo Carporation, a Delaware corperation and a Subsidiary of Grupo
Modelo (“GMC™); holds 50 percent {the “/mporter Interest”y of the limited Hability company
membership interests of Crown Imports LLC, a Delaware limited hability company
{(“Importer™), and. an connection with and contingent on the closing of the GM Transaction, ABI
desires to cause GMC to sell the Importer Interest to Constellation Beers Lid. a Marvland
corporation, and Constellation Brands Beach Holdings, Ine.. a Delaware corporation, pursuant 1o
the terms and conditions in the Amended and Restated Membership Interest Purchase
Agreement, among Constellation Beers Lid., Constellation Brands Beach Holdings, Inc., CBL,
and ABL dated June 28, 2012 and as amended and restated as of the date hereof {such
agreement, the "AIPAY and such sale, the “ATPA Transaction’™),

WHEREAS. as of the date hereof, Grupo Modelo and Dible collectivelv own (Dpall of the
issued and outstanding shares of capital stock {no par valuey (the “*CCC Company Shares™yof
Compafiia Cervecera de Coahuila, 8 A de C V.« sociedad anonima de capital variable
oreanized under the laws of Mexico (the *CCC Company "y and (1) all of the issued and
outstanding shares of capital stock (o par value) (the “Sepvicios Company Shares” and, together
with- the CCC Company Shares, the “Shares”) of Servicios Modelode Coshuila, 8.A. de C.V g
sociedad anoniing de capitgl variable orgamzed wnder thie laws of México (e " Servigios
Compoany™ and; Together with the CCC Company, the “Companies™ and each s “Company™),
and, afterthe merger of Diblo into:Grupo Modélo, Grupo Modelo and another divest orindireot
Subsidiary of Grupe Modelo will collectively own all of the issued and outstanding Shares, and
it commection with and contingent on-the consummation of the GM Transaction and the MIPA
Transaction, ABI desires to cause Grupo Modelo 16 sell, or ¢ausé to be sold, the Shares to the
Buyer Parties, as designated by CBL and 10 grant to Constellation Beers the rights desciibed
underthe License Agreement, nmmedutelv following the consummation of the MIPA
Transaction, all spon the terms and conditions set forth - this Agreement; and
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NOW, THEREFORE, in consideration of the premises and of the representations,
warranties, covénants and agreements set forth in this Agreement, and subject to and on the
torms and conditions set Torth in this Agreement, the parties hereto agree as follows:

ARTICLE]
PURCHASE AND SALE; CLOSING

1.1 Purchase and Sale. Upon the terms and subject 1o the conditions set forth in
this Agreement, ABI agrees (a) to-cause Grupo Modeloto sell and transfer, or cause to be sold
and transferred, one of each of the CCC Company-Shares and the Servicios Company Shares to
onie of the other Buver Parties, as designated by CBLL and the remamder of the CCC Company
Shares and the Servicios Company Shares toone of the other Buver Parties, as designated by
CBL and UBI agrees to cause such Buyer Parties 1o purchase the Shares, divectly orndirectly,
from Grupo Modelo, free and clear of any Liens other than Share Permitted Liens and (b} fo
cause Marcas Modelo to grant to Constellation Beers the rights described in the License
Agreement (collectively, the *Purchase™

1.2 Closing. Unless this Agreement shall have terminated and the transactions
herein-contemplated shall have been abandoned 1n accordance with the terms and provisions of
Article VIIT and except as agreed to in writing by AB@ and CBIL the ¢losing of the Purchase (the
“Closing™y shall take place on the date on which the MIPA Transaction Closing takes place and
immediately following consummation of the MIPA Transaction ({the “Closing Date™). The
Cloging shall take place at the offices of ABI's counsel, Sullivan & Cromwell LLP, 123 Broad
Street, New York, New York, at 10:00 aan.. New York City time on the Closing Date.

1.3 Purchase Price. Upon the terms and subject fo the conditions of this
Agreement, including, without hmitation, the Purchase Price Adjustment described i Section
1.4 of this Agreement, at the Closing, CBLshall pay or cause to be paid to the parties set forth in
Schedule 1.3 of this Agreement Two Billion Nine Hundred Million Dollars ($2,900,000,000) for
the Shares and the rights deseribed in the License Agreement (the “Purchase Price™), in-cash, by
wirg transfer of immediately available funds.

1.4 Adpstment tothe Purchase Price. (a) Promptly following the Closing, ABI
and CBI shall engage Ernst & Young LLP, or if such firm is not willing to act in such capacity,
such other mternationally recognized gccounting firm reasonably acceptable to ABIL and CBI (the
“niticl EBITDA Accountant”y to prepare a statement (the “Initial Statement”™) caleulating and
setting forth EBITDA (the amount caloulated and set forth on such Tnitial Statement, the “Initial
EBITEA Amount™), which statemment shall include a worksheet setting forth in reasonable detail
how such smountwas caleulated. The Inittal EBITDA Accountant shall prepare the Initial
Statement as deseribed herein and utilizing the definitions set forth herein. The Initial Statement
shall be completed and delivered 1o ABLand CBLby the Initial EBITDA Accountant within
ninety {90)-davs after the Closing Date. Inconnection with the foregoing, ABI and CBI shall
each eooperate with the Initial EBITDA Accountant and provide all relevant books and records
and other information my the possession or control of such partv relating to defermining the Initial
EBITDA Amount as the Initisl EBITDA Accountant may reasonably request. 1 the Initial
EBITDA Accountant determines in the Initial Statement that Inwial EBITDA Amount 1s less
than 310 million, ABI shall cause a pavment equal to 9.3 times the absolute value of the

.
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difference between $310 million and the Initial EBITDA Amount, to be made to CBI within 30
davs of the delivery of the Initial Statement by the Initial EBITDA Accountant (such amount, the
“Preliminary Adinsoment Amow’™.

(b During the 50 davs immiediately following ABL's and CBs receipt of the
Initial Statement (the “Adiustment Review Period ™y, ABLand CBI and their representatives shall
be permitted to review all working papers and working papers of such parties and their
independent accountants, as well as those of the Imtial EBITDA Accountant, relating to the
preparation of the Initial Staternentand the caleulation of the Imtial EBITDA Amount, and each
party and the Initial EBITDA Accountant shall make reasonably available fo the other the
mndividuals responsible for and knowledgeable about the information used in, and the preparation
or caleulation of, the Initial Statement and the Intial EBITDA Amount; provided. however, that
the independent accountants shall not be obligated to make any working papers available unless
and until the other requesting party has signed 4 customury confidentiality and hold harmless
agreement relating to such aceess Yo working papers in formy and substance réasonably acceptable
to-such independent accountants:

{c) Each party shall, following the Closing through the date that the Final
Statement becomes such in accordance with the last sentence of Section 141, take all actions
reasonably necessary to maintain and preserve all necessary accounting books and records,
policies and procedures.on which the Initial Statement is based Soas pot fo impede ¢r delay the
determination of the Initial EBITDA Amount orthe Final EBITDA Amount orthe Final
Statement in the mannerand utilizing the methods permitted by this Agreement.

(d) Each party shall notify the other in writing (each, a *Notice of
Disagreement”) prior 1o the expiration of the Adjustment Review Period if such party disagrees
with-the Initial Statement or the Inntial EBITDA Amount. Each Notice of Disagreement shall set
forth in reasonable detail the basis for such disagreement, the amoupts involved and sueh party’s
determination of he Initial EBITDA Amoeunt with reasonably detailed supporting
documentation. I no Netice of Disagreement 18- received on or prior to the expiration date of the
Adjustment Review Period, then the Initial Statement and the Tnitial EBITDA Amount set forth
in the intial Statenient shall be deemied 16 have besn accepted by both parties and shall becoms
final and binding upon CBLand ABI 10 accordance with the last sentence of Section 14(f).

() I any Notice of Disagreement is received during the Adjustent Review
Pertod, during the 30 davs unmediately following the Adjustinent Review Period (the
“ddiustment Consultation Period”y, CBI and ABI shall seek in good faith to resolve any
digagrecniont that tiey may have with respect 1o the fiatters specificd in sithier panty’s Notice of
Dhisagreement.

h I at theend of the Adjustment Consultation Peried, CBLand ABI have
been unable to resolve all disagreements thatthey may have with respect to the matters specified
1n the Notice of Disagreement, then CBI and ABI shall submit all matters that remain i dispute
with respect 1o the Notice of Disagreement(s) (along with a copy of the Imitial Statement marked
1o indicate those line Htems that wee in dispute) 16 Deloitte Touche Tohimatsu Limited (the
indeperdent Accounfont’y withm 30 days. Inthe event that Deloitie Touche Tohmatsu Linnted
15 not willing 1o act-as the Independent Accoumtant CBI and ABI shall cooperate in good faith to

3.
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appoint another internationally recognized accounting firm reasonably acceptable to ABIL and
OBl in which event “Independent Accountamt” shall mean such firm, TWwithin ten (10} days of
referral of such disagreements to-Deloitte Touche Tohmatsu Limited. Deloitte Touche Tohmatsu
Limited declines to aceept its appointment as Independent Accountant, or if ABLand OBl are
unable to-agree onvthe selection of an independent infernationally recognized accounting finm
that will agree To act as Tidependent Accountant within téi (10) davs, than sither ABI orCBI
rmay-request the American Arbitration Association to appoint such a firm, and such-appointment
shall be conclusive and binding on all of the parties hergto, Within 120 davs after the submission
of such miatiers to the Independent Accountant, or 48 soon s practicable thereafter; the
Independent Accountant. acting as an-expert and not as an arbitrator; will make a final
determination, binding on CBI and ABL on the basis of the defintion of EBITDA and in
aceordance with this Section LD, of the appropriate amount of each of the line iters in the
Initial Statemnent as to-which CBI and ABI disagree as specilied i the Notice of Disagreement(s)
and a determination of EBITDA based thereon and on fine items in the Initial Statement not
disputed by theparties. With respect to each disputed line ftem, such determanation. if not in
accordance with the position of either CBI and ABL shall not bein excésy of the higher, nor less
than the lower, of the amounts advocated by CBlL or ABIL in the Noetice of Disagreements. Forthe
avoidanee of doubt, the Independent Accountant shall not'review any lingitems ormake any
determination with respect to any matter other than those matters in the Notice of Disagreements
thatrémain i dispute tunless an adverse determination as to oné line itenywould have a posifive
financial impact to the other party as a reésult of a corresponding change i aseparate line dtem):
The determination of EBITDA that is final and binding on CBLand ABL as determined either
through agreement of CBland ABI (deenied or otherwisey pursuant to Section Ld(b), (d), (&)
and this Section 1:4(1) or through the determination of the Independent Accountant pursuant to
this Section 140, are referred to herem as the “Final Statement” and the “Final EBITDA
Amount”, respeetively; provided, however, that if the Final EBITDA Amount exceeds 5370
million, the Final EBITDA Amountused forpurposes of Section 1. 4(hy below shall be $370
million.

{g) The costof the Independent Accountant’s review and determination shall
be entirely borne by that party whose submission lo the Independent Accountant 1s furthest from
the determination of the Final EBITDA Amount (with any ABI subimssion ovér $370 mithion
deemed to be a submission of $370 million solely for this purpose). For example, if CBI submits
that the Final EBITDA Amount is 5363 mallion and AB subnyits that the Final EBITDA
Amount 15 $400-mitlion, but the Independent Accountant determines that the Final EBITDA
Amonnt 18 $370 mithion, CBI shall bear 100% of the fees and expenses of the Independent
Accountant. During the review by the Independent Accountant, CBIand AR shall each make
avatlable 1o the Independent Accountant such individuals and such mformation, books, records
amd work papers, as may be reasonably required by the Independent Accountant to fulfill its
obligations under Section 141 provided. however. that the independent accountants of CBI
and ABI shall not be obligated to.make any working papers available to the Independent
Aggountant unless and untl the Independent Accountant hag signed a cugiomary confidentraliy
and hold harmless agreement relating to such access to working papers-in form and substance
reasonably acceptable to such independent acoountants.
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(hy  The amount equal to the product of (A) (1) the Final EBITDA Amount
minus (i) Target EBITDA Amount and (B) nine and three-tenths (9.3) is hereinafier referred to
ag'the “Purchase Price Adjustment”,

I the sum of the Purchase Price Adjistiment and the Preliminary Adjustment Amount, if any, is a
negative number, ABI shall canse pavment of the absolute-valuerof such amount by wire transfer
of immediately available funds to a bank account designated in writing by CBI(such designation
to be made at least three (3} days prior to the date such payment is due). Hthe sum of the
Porchase Price Adjustment and the Preliminary Adjustment Aimpuit, if any, is 4 positive
number, CBIshall cause payvment of such amount by wire transfor of immediately available
funds to-a bank account designated - writing by ABI (such designation to be made at least three
{3) davs prior 1o the date such paviment is due). -Anv pavment Lo be made pursuant to the prior
two sentences shall be made within thirty {30) davs after the Final EBITDA Amount has been
determined; provided, however, that notwithstanding the foregoing, CBI shall not be required to
make any payment in excess of the value of the Preliminary Adjustment Amount until the first
anniversary of the Closing. Any amounts due and not paid within period required hereunder
shall accrne interest at-an annual rate equal to the rate of interest from time to time announced by
the Bank of Amierics as ifs primie rate, plus Tour percent (4%0), calculated on the basis of the
actual mumberof days elapsed from the-end of such period to the date of payment.

1.3 Deliveries by Buver Parties. At the Closing, CBI shall deliver or cause 1o be
delivered to ABI the following:

{ay  The Purchase Price by wire transfer of tmamediately available funds to an
aecount or the accounts designated by ABL and beneficially owned by the applicable Persons
deseribed on Schedule 1.3 and

(b} Duly executed counterparts to the Ancillary Agreements,

1.6 Deliveries by ABI and the Companies. At the Closing, ABI shall deliver or
cause to be delivered the following

{a) The stock certificates representing the Shares, duly endomsed in property
by each Company's shareholders 1o the Buver Parties 10 be designated by CBIniot Jess than' two
Business Days prioriothe Closing Date, in form and substance acceptableio CBL

(b) A-copv of each Company's stock regisier entry; certified by each
Company's Secretary, i torm and substance acceptable to CBI, evidencing the sale of the Shares
to the Buyer Parties fo be designated by CBL

() A gopy of the documents evidencing the authority of the representative of
each-of the Companies” sharebolders to endorse the sfock certificates representing the Shares fo
the Buver Parties to be designated by CBL in form and substanee acceptable to CBL

(dy  'The corporate seal and minute books of each of the Companies; and

() Duly execuied counterparts to the Ancillary Agreements.

BUEHOTA
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L7 Adjustments to Transactions. The parties hereto acknowledge that it may
hecome necessary or advisable after the date of this Agreement to adjust-or modity the structure
of the various transactions described inthis Agreement and, subject to Section 5.2, agrec to
cooperate in good faith in order to preserve the economic benefits reasonably expected (o be
achieved by each of the parties hereto and to consider and; 1o the extent mutually agreed,
effectuate the adjustnients of modifications reasonably requested by any other partv by amending
the terms of this Agreement or the Ancillary Agreements; provided that, subject to Section 3.2,
o such adjustnient ormodification shall, in any material réspect, adversely atfecr the rights and
obligations of any party or any of its Affiliates under this Agreementor disadvantage any party
orany of its Affiliates (neluding, for the avoidance of doubt, any disadvantage which may result
from adverse Tax consequences), or réasonably be expected toprevent ormaterially delay the
consummation of the transactions contemplated by this Agreement; provided. Turther, that,
subjectto Section 5.2, ABI shall have the right to amend any term or provision of this
Agreement or any other Ancillary Agreement with the consent of CBI, which consent shall not
be unreasonably withheld or delaved (it being agreed and understood that: (a) it would be
unreasonable for CBI to withhold, delay or condition its consent if any such-amendment is
beneficial, or not adverse in.any respect, 1o the rights and obligations of CBI hereunder or
thereunder; (b) if the economics of this Agreement or any of the other Ancillary Agreement, as
applicable, are modified or supplemented to the benefit of CBIL such changes to this Agreement
or such other Ancillary Agreement shall be considered as beneficial, and notadverse, tothe
righty and obligations of CBI, hereunder or under such other Ancillary Agreement; and (8) it
would be reasonable for CBI to withhold, delay or condition its consent if any such amendment
would be materially adverse to the lenders and other Persons providing the Financing), Forthe
avoidance of doubt, if there is any conflict between the terms of this Section 1.7 and the terms of
Section 5.2, the terms of Section 3.2 shall govern.

ARTICLE 11
REPRESENTATIONS AND WARRANTIES
QF ABI

Except asset Torth in the ABI Disclosure Letter. ABI represents and warranis as of the
date hereof and ax of the Closing (or if specified as of a different date, on such date), as follows:

2.1 Corporate Status. ABlis a legal entity dulv-organized or formed, validly
existing and i good standing, under the laws of its junsdiction of organization.

2.2 Authority Relative 1o Agreement. ABI has all necessary corporate power and
authiority wexecute and deliver s Agreeimient, to parforn 168 obligations hisrsunder and, avdig
Closing, 1o consummate the other transactions contemplated hereby, including, but not Himited
to, causing the Companies” shareholders to sell the Shares to the Buaver Parties to be designated
by CBL The execution and delivery of this Agreement by ABI and the consummation by ABlLof
the other transactions contemplated hereby have been duly and vahidly authorized by all
necessary corporate action, and no-other corperale proceedings on the part of ABI are necessary
to authorize the execution and delivery of this Agreement or to consunmimate the other
fransactions contemplated herebv. This Agreement has been dulv and validly executed and
delivered by ABI and, assuming the due anthorization, execution and delivery by CBI, this
Agreement constitutes a legal, valid and binding obligation of ABIL, enforceable against it in

G-
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accordance with its terms {except as such enforceability may be limited by bankruptey,
insalvency, fraudulent transfer, reorganization, moratorium and other similar laws of general
applicability relating 1o or atfecting eredifor’s rights, and to general equitable principles). As of
the Closing, the transfer of the Shares, directly or indirectly, by Grupo Modelo tothe Buver
Parties. as designated by CBIL shall have been duly and validly anthorized by all necessary
gorporate action, and no-other corporate procecding on the part of ABI shall beé necessary to
anthorize the constmmation of such transfer.

23 NoConflicts. The executionand delivery of this Agreement by ABIL the
performance of its obligations hereunder and the consummation of the transactions contemplated
hereby, will not (a) result fnany vielation of the Organizational Documents of ABLor (b) subject
to receipt-of the ABI Required Approvals, conflict with-or violate-any Law or Governimental
Order applicable to ABL

ARTICLE I
REPRESENTATIONS AND WARRANTIES REGARDING THE COMPANIES
Except as set forth inthe ABI Disclosure Letter, ABI represents and warrants to the
Buver Parties as of the date hereof and as of the Closing Date (or i specified as of a different
date, on such date), as follows:

3.1 Corporate Status, Efc.

{a) Oreanization and Qualification. Each Company is a corporation or other
legal entity duly organized or formed, and validly existing under the Laws of its jurisdiction of
organization or formation. Each Company has the requisite corporate, partnership, limited
liability company or similar power and authority and all necessary zovernmental approvals to
own, lease and operate ifs properties and to carry-on its business as it is now being conducted,
except where the Taitlure to have such power, authority and governmental approvals (1) has-not
had and would not reasonably be expected to have, individually o in the aggregate, a Company
Material Adverse Effect and (i) would not reasonably be expected 1o prevent or materially delay
consummation of the transactions contemplated hereby. Each Company is duly qualified or
licensed as a foreign corporation or other legal entity to do business, and 18 1n good standing {to
the extentapplicable), in each jurisdiction in which the character of the properties owned, leased
or operated by it or the nature of 15 business makes such qualification or hcensing necessary.
except for such failures 1o be so qualified or licensed or in good standing as (i) has nof had and
would not reasonably be expected 1o have, individually or in the aggregate, a Company Material
Adverse Effect and (i1} would not reasonably be expected to prevent or matertally delay the
ability-of AB! to-consummate the transactions contemplated hereby.

by Oreantzational Documents. ABIhas made available to CBLcompléte and
correct copies of the Organizational Documents of each Company, each asin effect or adopted
o the date hereol. The Organizational Doduments of éach Company are in Tull forde and effect.
Each Company is notin violation of any provision of its Organizational Documents, exceptas (i)
has not had and would not reasonably be expected to have, individually or in the aggregate, a
Company Material Adverse Effect and i1y would not reasonably be expected to prevent or
materially delay the ability of ABLto consummate of the transactions contemplated hereby.

7.
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32 Capitalization: Ownership of Shares; Foreign Investment.

{a} Ax of the date hereof, the authorized capital stock of the CCC Conipany
consists of (1Y 10,000 shares of Fixed Capital Series “A” capital stock, no par-value, and (it)
3.622,050.000 shares of Variable Captial Series “B” capital stock, no par value, of which
3,622,060,000 shares, which constitute the CCC Company Shares, are issued and outstanding,
The CCC Company Shares constitute the only issued and outstanding shares of capital stock of
the CCC Company, have been duly authorized and are validly issued, fully pad and non=
assessable, and not subject to preemptive rights. Except as set forth above, there are no issued
and outstanding securitics, rights or obligations which are convertible into, exchangeable for, or
exercisable to avquire any capital stock or other squity seourtties of the CCC Company. At
Closing, foreign tnvestment will exceed 49%of the capital of each Company, and thus no
authorization from the Mexican National Commission on Foreign Investment is necessary for the
gale of the Shares as get forth in this Agreement,

(b} As of the date hereof, the authorized capital stock of the Servicios
Company consists of (i) 30.000 shares of Fixed Capital Serics “A” capital stock, no par value,
and (11) 4,100,000 shares of Variable Capital Series “B” capital stock, no par value, of which
4,150,000 shares, which constitute the Servicios Company Shares, are issned and outstanding.
The Servicios Company Shares constitute the onlv issued and outstanding shares of capital stock
of the-8ervicios Company, have been duly authorized and are validly issued, fully paid and non-
assessable, and notsubject to preemptive rights, Except as set forth above, there-are no issued
and cutstanding securities, rights orobligations which are convertible info, exchangeable for; or
exercisable to acquire any capital stock or other equity securities of the Servicios Company.

{cy The sale and delivery of the Shares as contemiplated by this Agreement are
not subject to any preemptive right, right of first refusal orother right or restriction. Grupo
Muodelo and/or one of its direct-or indirect Subsidiaries has good and valid title to, all of the
Shares, free and clear of any Liens (other than Share Permitted Liens), No party other than
Grupo Modelo and/or one of its direct or indirect Subsidiaries has any record or beneficial
interest in'the Shares. Exceptas provided under this Agreement, no Person has any right
{whether by Law, preemptive or contractual) to purchase or acquire the Shares or any portion
thereof or any securiftes of the CCC Company or the Servicios Company.

33 No €CCC Company or Servicios Company Subsidiaries. Neither Company has
any Subsidiaries, and netther Company owns any shares of capital stock of, or any equity mterest
ofany nature in, any-other Person. Neither Company has agreed noris obligated to make, and
ieither Comipany s bound by, sy Contract underwhich it may become obligated to miake, wiy
future investment invor capital contribution to any other Person.

34 Agregments with Respect 1o €CC Company Securitivs and Servicios
Companv Securities. There are no, and neither Company 15 bound by or subject to any,
{a) preemptive or otheroutstanding rights, subscriptions, options, warrants, conversion, put, call,
exchange or otherrights, agreements, commitments, arrangements or understandings of any kind
pursuant to which such Company, contingently or otherswise, is.or may becomne obligated to
offer; issue, sell, purchase, return or redeem, or cause to be offered, 1ssued, sold, purchased,
returned or redeemed, any securities of the CCC Company Securities or the Servigios Company

-
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Securities, as applicable; (b} stockholder agreements, voting trusts, proxies or other agreements
or understandings to which a Company 1s a party or to which a Company is bound relating to the
holding, voting, sale. purchase, redemption or stheracquisition of CCC Company Securities or
the Servictos Company Securities, as applicable; or (¢)agreements, commitments, arrangements,
understandings or-other obligations to declare, make or pay any dividends or distributions,
whether curvent-or accumulated, or dug or pavable, on any CCC Conipany Sectirifies or Servicios
Company Seeurities, as applicable. Except for this Agreement, neither Company is, nor is
obligated 10 bécome, 4 'party to any Contract for the sale of or'is otherwise obligated tosell,
transfer or otherwise dispose of the CCC Company Securities or the Servicios Company
Securities; as applicable.

3.5 Material Contracts. ABIhas madeavailable to- CBI true, correct and complete
copies of all Material Contracty, together with any amendments, supplements or modifications to
such Material Contracts, Al Material Contracts aré identified i Section 3.5 of the ABI
Disclosure Letter: Each Material Contract is in full force and effect and is a valid and binding
obligation of the Company, enforceable against the Company-in accordance with ifs terms.

There are no defaults or violations, or written claims of defaulis orvielations, by the Company
under any Material Contract or, to ABI's Knowledge, any other party thereunder. No Material
Contract 1s 50 unusual or burdensome as i the foreseeable future would reasonably be expected
1o have, individually or in the aggregate. a Company Material Adverse Effect after the Closing
Pate,

36  NoConflict: Required Filines and Consents. (a) The consummation of the
tratigactions cofitemplared by this Agreement by ABI'will not, (i) conflict with or violats the
Organtzational Docaments of each Company. (i) assuming the consents, approvals,
authorizations and waivers specified in Section 3:6(b) and the ABI Required Approvals have
been recetved and any required waiting periods relating to the foregoing have expired. and any
condition precedent to such consent, approval, authorization or waiver has been satisfied,
contlict with or violale any Law applicable to the Companies or by which any property or asset
of a Company is bound oraffected, or (i) result n any breach of, or constitute a default (with or
without nofice or lapse of time, or both)y under, or give rise to any right of fermination,
amendment; acceleration or caneellation of any Material Contract or material Permit to which a
Company is a party, or result-inthe creation of a Lien, upon any of the properties or assets-of a
Company, other than, in the case of clauses (ity.and (1ii}, any such violations, conflicts, breaches,
detaults, vights or Liens that (1) have not had and would not reasonably be expected to have,
individually or in the aggregate; a Company Material Adverse Effect, and (2 would not
reagsonably be expected 1o prevent or materially delay ABI s ability to consammate the
transactions contemplated hereby.

(b The consummation of the transactions contemplated by the: Agreement by ABI
will not, require any consent, approval, authorization, waiver or permit of, or filing with or
notifieation to, any Governmental Authority, other than (1) the approvals set forth in Section
3.6(b) of the ABI Disclosure Letter {the “4ABI Required Approvals™y, (i) any applicable Antitrust
Laws, (iiiy any applicable Laws related toaleoholic beverages, and (v )y where the failure fo
obtain such congents, approvals, anthorizations, waivers or pernits, orto make sueh filings or
notifications, (1) has nothad, and would not reasonably be expected to have, individually orin
the aggrégate, a Company Material Adverse Eifect and (2) would not reasonably be expected 16
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prevent or materially delay the ability of ABIfo consummate the transactions contemplated
hereby.

37 Companics Compliance with Laws.

(a) Netther Company is in conflict with, or in default or violation of, any
applicable Laws, except for any such conflicts, defanlts or violations that (i} have not had and
would ot reasonably be expected o have; individuallv or in the aggregaie, a Company Material
Adverse Effect and (1) would not reasonably be expected to prevent or materially delay the
ability of ABI to consummate the transactions contemplated hereby. Neither Company has
reseived, atany time since December 31, 2011, any notics or other communication (whether oral
orwritten) from anv Governmental Authority or any other Person regarding any actual, alleged.
possible, or potential violation of, or failure to comply with, any Laws in any material respect,
which fatlure remains ancured.

{by  Since December 31, 2011, neither Company has ner, to ABI’s Knowledge,
has aiy Person acting on behalf of & Company, dirvectly ¢r indirectly, made, offered or authiorized
any unlawfil or improper payment of money oranything else of value to any government
official. any government political party-or official thereof, or anyv-candidate for-government
political office; for the purposeoft

(D imfluencing any act or decision of such govermment official in their official
capacity, in-order 1o assist in obtaining or retaining business, or directing business to.any
third party;

(i)  securing an improper advantage, including securing any leense, permit,
permission or avoiding or minimizing anv Tax, levy, fine or penaltv; or

(iify  indueing such government official or other Person to use their influence to
affect or influence any act or decision of a Governmental Authority in order to asgist the
Company or any Person in obtaining or relaining business, or directing business to any
third party.

For purposes of thig provision, the term “government official” means anv officer or
emplovee of any Governmental Authority or any Person acting in an oflicial capacity for oron
behall of any such Governmental Authority or any employee of any state owned or state
controlled enterprise, or party fo whom a paymentis made. To the extent any payrment has been
made in Mexico, the unlawfulness or improperess of such paviment shall be determined
exclustvely in regards fo Mexican Law as wy effect when the payment was made:

3.8 Imancial Information. Section 3.8.of the ABI Disclosure Letter sets forth the
unawdited balance sheet of each Company forthe twelve month pertod ending as of December
31, 2012 and such Company s results of operations for the period then ended (collectively, the
“Financial Tnformation”). The Financial Information has been prepared from, and is consistent
with, the books and records of the Company, and has been prepared in accordance with IFRS.
The Financial Information fairly presents in all material régpects the findncial position and the
results of operations of each Company as of the times and for the pertods referred to therein,

« 1w
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subject only to-ordinary non material audit adjustments consistent with prior vears, EBITDA is
equal to or greater than Threée Hundred Ten Milhon Dollars (8310,000,000).

39 Absence of Certain Changes or Events. Sinee December 31,2012, (i) the
business of the Company has been conducted in the ordinary course of business consistent with
past practice and (11) there has not been any event, development or state of circumstances that has
had or would reasonably be expected to have, individually or in the aggregate, a Company
Material Adverse Effect,

310 MNondisclosed Liabilities. Since December31, 2012, except for liabilities
{whether or notacerued, contingent or otherwise) that (1Y were ncwrred in the ordinaey ourse of
business consistent with past practice; (i) are included in the Financial Information: or (i} are
set-forth in Section 3.10 of the ABI Disclosure Letter, there are no labilities of either Company;
whether or not-acerued, contingent or otherwise; provided, however; that as of the Closing in no
event shall there be any Liabilities of the Company for mdebtedness for borrowed money.

311 Absenceof Litigation. There s no ¢laim, action, procééding of investigation,
pending or threatened against a Company, or any of its properties or assets, at law or in equity,
and there gre no Governmental Orders, before any arbitrator or Governmental Authority, m gach
case that (a) has had or would reasonably be expected fo have, individually orin the aggregate, a
Company Material Adverse Effector (b) alleges a material wiolation of a eriminal Law, in the
case of clause (b), as of the date hereof. As of the date hereof, there is noclaim, action,
proceeding or, to the Knowledge of ABIL or each Company, investigation, pending or, 1o the
Knowledge of ABI or each Company, threatened against-a Company. or any the Companies’
respective properties or assets, at law or in equity, and there are no Governmental Orders, before
atty arbitrator or Governmental Authority, in each case as would prevent or materially delay the
ability of ABI to-consunumate the transactions contemplated hereby.

3,12  Brokers. No broker, finder or investment banker is entitled to anv brokerage,
finder’s or other fee or commission in connection with the transactions contemplated by this
Agreement based upon arrangements made by or on behalf of the Companies from CBI or its
Afliliates.

313 Affiliate Transactions. Except foragreements, arrangements or other legally
binding understandings that may be terminated by a Company without penalty or premium, as of
the date hereof, neither Company is.a party 1o any agreement, arrangement or other legally
binding understanding (whether oral orwritien) (including anv purchase, sale, lease, investment,
loan, service ormanagement agreement) with any director or execulive officer of such Company
that 1s reasonably likely to result ina futore payment to or frons such Company.

314 Taxes. Except as have nol had and would nol reasonably be expected to have,
mdividually or in the aggregate, a Company Material Adverse Elfect:

{a) All material Tax Retums required by applicable Law to be filed with any Taxing
Anthority by, or on behalf of, a Company have been duly filed when due (Including extensions)
and such Tax Returns are true and complete 1n all matenal respects;
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{b) Each Company has dulv and timely paid or has duly and timely withheld and
remitted to the appropriate Taxing Authority all material Taxes due and pavable or required by
applicable Law to be withheld and remitted or, where payment is being contested in good faith
pursuant io appropriate procedures, has established an adeguate reserve in accordance with gither
IFRS or GAAP as appropriate;

{e) ‘There are no material Liens for Taxes upon any property or assets of a Company
except for Permitted Liens; and

(dy  There are no audit proceedings pending with respect te a Company in respect of
any material Tax,

This Bection 3.14 contams the sole and exclusive representations and warranties vegarding Tax
matters, liabilities or obligations or compliance with Laws relating thereto:

3.15  Plant Property. {a} Title. Except for Permitted Liens and except as
would not have or reasonably be expecied to have more than a de minimis adverse effect on the
CCC Company: (i) the CCC Company has good and marketable title to the Plant Property free
from any Laéns, (1) the CCC Company has all rights, privileges and easenmients appurtenant to
such Plant Property, (D) the Plant Property is not subject to any rights of any other Personand
(iv) the Plant Property has free-and unimpeded vehicular and pedestrian access to a-dedicated
public way-via a dedicated public way or Appurtenant Easements {defined below}:

(b Permits, Section 3.15(b)1) of the ABI Disclosure Letter contains a
complete list of all material Permits, under which the CCC Company is operating the Piedras
Negras Plant ot the Plant Property is bound, which list of Permits also represents all such
material governmental or regulatory licenses, memberships, approvals, variances, permits,
consents, orders, decrees, notifications and other compliance requirements that-are necessary-for
the operation of the Plant Property as conducted as of the date-of this Agreementand as will be
condueted on the Closing Date and, to the Knowledge of ABI, as necessaryto implement and
eftect the Future Expansion. Each Permit the CCC Company has obtaimed as of the date of thig
Agreement is valid and existing under all applicable Laws and is in full foree and effect; and in
final, non-appealable form. The CCC Company is notin breach of or default under, nor has any
event oeowrred that (immediately or upon the giving of notice or the passage of time or both)
would constitute a defaull by the CCC Company under, any of such Permits. The CCC
Company has not violated or failed fo hold any valid and effective maferial Permiis required by
applicable Law with respect to the Plant Propertyv. No proceeding 1s pending or, the Knowledge
of ABL, threatened, to revoke, modify ormaterially limit any Permit. The Plant Property is {ree
from anyv use or ocoupancy restrictions, except those imposed by applicable subdivision and
zoning laws, ordinatices and regulations which permit the current use of the Plant Property, and
from all special taxes or assessments.

{e) Plant Property Compliance with Laws. From the period beginming on
December 31, 2011, the Plant Property and the CCC Company’s use and operation thereof
complies inall material respects with all (1) Laws applicable to the Plant Property, including,
without limitation, applicable building, health, fire, satety, subdivision, zoning and other similar
regulatory Laws, and {1ty msurance requirerents applicable to any Piedras Negras Plant. To the
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Knowledge of ABL the CCC Company has not received, nor is there, any notice of any nonie
compliance with any Laws regarding the Plant Property that have not been resolved. The present
use.and operation-of the Plant Property, and 1o the Knowledge of ABL the Future Expansion,
does not constitute a non-conforming use and is not subject to a variance.

&y  Enunent Domamn. Neither the wholg nor any portion of the Plant Property
is subject to any Governmental Order to be sold por, to ABI's Knowledge. is being condenmned,
expropriated or otherwise taken by any Governmental Authority with or without payment of
compensation therefore nor has any such condemnation, expropriation or taking been propossd.
To. ABI's Knowledge, and as of the date hereof, there are no zouing or other land-use regulation
proceedings, orany change i anv apphicable Laws, which could affect the use, operation or
value-of the Plant Property affected thereby in any material respect. and the CCC Company has
fot recelved written notice of any special assessment proceedings affecting the Plant Property
which have not been resolved,

(e} Propertv.and Equipment. The buildings, plants, structures located atthe
Plant Property and the Equipment are all ovwned by the CCC Company tree and ¢lear of all Liens
(except Permitted Liens) and are strocturally sound, are-in good operating condition-and repair,
subject to normal wear and tear, and are adequate for the uses to which they are being put, and
nong of such buildings, plants, structures, personal property or Equipment is nneed of
maintenanee or répairs exeept for ordinary, routine mamnténance and repairs that are not material
in nature or cost.

) Uilities. Allwater, water rights, ‘sewer, gas, electric, communicdtions,
telephoneg, rrigation and drainage facilities and all other utilities requiréd by lave or for the
present use and-operation of the Plant Property tthe “Uitilities Facilities™) are: (1) installed 1o the
boundary hines of the Land and the Piedras Negras Plant situated thereon, (i) comnected and
operating pursuant to valid Permits, (ui} adequate to service the Plant Property- and to-permit
compliance with all applicable Laws and the present usage, and. fo the Knowledge of ABL
Future Expansion-of, the Piedras Negras Plant; and (iv) connected to the Piedras Negras Plant by
means of one or more public or private easerments extending from the Land (o one or more public
streats, public rights-of way-or utility facilities (such public or private easements are collectively
referred 1o herein as A ppurienant Easements”y ov-contractual sights of access granted in writing
which are valid-and enforceable and notrevocable or otherwise terminable and are fullv paid for,
Neither the Plant Property nor any of the Unlities Faciltties: (A} encroaches on the property of
othiers, or (Byrelies o any facilities located onother property notsabject to Appinrfenant
Basements or contractual rights of aceess which are not revocable orotherwise terminable and
are fully paid for. Alleof the Utility Facilities not located on the Land are situated within and
complyvowith the provisions of the Appurtenant Easements or contraciual rights of access which
are not revocable or otherwise termunable and are fully paid for.

(g7 NeoComnutments. The CCC Company has not conmunitted or obligated
itselt in-anv manner-whatsoever to assign or-sublease the Plant Property-fo-anv Person-other than
as.contemplated by this Agreement. The CCC Company hasnot committed or obligated itselfin
any manner whalsoever fo place any éndumbirdnce on the Plant Property or any portion thereel
except for the Permitted Licns:
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{h) Mechanies” or Materialmans” Liens, The CCC Company has not caused
any work or improvements 1o be performed upon or made to any portion of the Land for which
there remains any ouistanding payment obligation that could result inthe imposition of any Lien
on the Plant Property other than Permitted Liens.

€Y Property Taxes. All taxes and assessments relating to the Plant Property
and the operation of the Piedras Negras Plant, including without limitation, real property,
personal, sales and excise taxes, and excepting those taxes payable in the current year which are
not. yet due or delinguent (L.e. which are still pavable without inferest or penalty) have been paid
in full or will be paid in full prior to orat the Closing Date.

3.16  Inventory. All inventory (including raw materials, workein-process, and
finished goods) of the CCC Company (collectively *aventory’™) is of a quality and guantity
usable and merchantable consistent invall material respects with the past practice and the
ordinary course of business of the CCC Company other than such percentage of Inventory as
is obsolete or otherwise not usable or merchantable consistent with past practice, and all
finished good inventory has been manufactured in compliance with applicable Laws. The
quantities of each-item of Inventory are reasonable in respect of the present circumistances of
the CCC Company. Except for Permitied Liens and except as would not have or reasonably
be expected to have more than a de mininis adverse effect on the CCC Company, the CCC
Company has geod and marketable title to the Inventory, free and clear of any Liens of any
nature whatsoever,

3.17 CCC Companv Emplovment Matters, The CCC Company does not have any
employees, The CCC Company receives services from independent contractors. Section 3.17 of
the ABI Disclosure Letter containg a list of the CCC Companv independent contractors
providing services.

3,18  Emplovee Benefit Plans.

ey Section 3.18 of the ABI Disclosure Letter sets forth a true, correct and
complete Hstof all emplovee benefit plans; all fringe benefit plans;, and all other bonus; incentive
compensation, deferred compensation, profit sharing, stock option, stock appreciation right,
stock bonus, stock purchase, employee stock ownership, savings, severance, supplemental
unemployient, lavoll, salary continuation, retivement, pension, health, life insurance, dental,
disabihity, accident, group insurance, vacation, holiday, sick leave, fringe benefit (statutorily
required or not) or weltare plan, and any other emplovee compensation or benefit plan, Contract,
and any trust; escrow or other agreement related thereto with respect to'the Servicios Company
{collectively, the “Ewmplovee Benefir Plang™). The Servicios Company has not made any
conunitment wo create any additional Emplovee Benefit Plans of to modify or change any
existing Emplovee Benelit Plan in any respect prior to the Closing Date, except as may be
vequired by any change in applicable Law. A true and complete copy of each existing Emplovee
Benefit Plan, including any-amendments thereto, has been made available to CBL

(b) Each of the Employee Benefit Plans and their administration is currently
and has ai all times in the past been in complianee in both form and operation with all applicable
Laws and is being and has been operated in accordance with the terms and conditions of the

« 14
BCLAMAOT U



Federal Register/Vol. 78, No. 99/ Wednesday, May 22, 2013/ Notices

30441

Case 1:113-cv-00127-RWR. Document 35-1 Filed 04/24/13 Page 18 0of 235

applicable Emplovee Benefit Plan document(s). No event has occurred which will or could
cause any such Emplovee Benefii Plan or any Hiduciary of any such Emplovee Benefit Plan to
fail to comply with such requirements and no notice has been issued by any Governmental
Authority gquestiomng or challenging such compliance.

{¢)  'The Servicios Company does not maintain, nor has it ever maintained, or
is obligated 1o provide benefits under or contributions {o any Emplovee Benefit Plan which
provides benefits to retirees or other termimated employees.

¢dy  There is no claim, action, proceeding or investigation, pending or, To the
Knowledge of ABL threatenaed agamist the Sérvicios Company arising Trom or relating to anv
Employee Benefit Plan. at law or inequity, and thergare no Governmental Orders, before any
arbitrator or Governmental Authority; in each case that {a} has had or would reasonably be
expected to have, individually or i the aggregate, a Company Material Adverse Effect or (b)
alleges a material violation of a criminal Law, in the case of clanse (b}, as of the date hereof. As
of the date hereof, there is no claim, action, proceeding or; to'the Knowledge of ABI,
investigation, pending or, o the Knowledge of ABL threatened against the Servicios Company,
and there are no Governmental Orders, before any arbitrator or Govemmental Authority arising
from or relating to any Employee Benefit Plan, in each case as would prevent or materially delay
the ability of ABI to consunumate the trangactions contemplated hereby.

{e) Neither the execution of this Agreement nor the consummation of the
fransaetions contemplated by this Agreement will result in the pavment, vesting, oraceeleration
of any benefit under any Emplovee Benefit Plan.

319 Labor Relations Matfers.. There are no existing or; to the Knowledge of ABL
threatened labor sirikes or labor disputes, grievances, controversies or other labor troubles
affecting the Servicios Company, and, to the Knowledge of ABI, and there are no agreements
with any labor umons or collective bargatning agreements of any kind to which CCC Company
or the Servicios Company are parties, there 15 no controversy existing, pending or, to the
Knowledge of ABI threatened with any assoctation or union-or collective bargaining
representative of the emplovees of Servicios Company. To the Knowledge of ABL nocurrent or
formeremplovee of the Servicios Company has anv claim against the Servicios Company on
account of or for {a) overtinie pav, other than overtime pay for the current pavroll period,
{b)wages or salary (excluding current bonus accruals and amounts accruing under pension and
profit sharing plang) for any period other than the-corrent pavroll period, (¢) vacation or time off,
other than that earned in respectof the current fiseal year, or (dyany violation of any Law
selating to cmplovaient or social gecurity matters. No claiin hias been made that remaing
outstanding for breach of any contract of emiplovment or for services or for severance or
redundaney payvments or protective awards or for compensation for unfiir dismissal or for failure
to comply with any Law concerning employment rights or inrelation to any alleged sex or race
discrimination or for any other lability accruing from the termination or variation of any eontract
of emplovment or for services, nor, 1o the Kaowledge of ABL 1s any such claim threatened. To
the Knowledge of ABL the Servigios Company in compliance with all applicable Laws
respecting emplovment practices (including, without limitation, all Laws concerning the public
health and safety or worker health and safety) and is not-engaged in any unfair labor practice,
and there 15 no () unfair labor practice charge or complaintagainst the Servicios Company, (V)
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labor, health or safety investigation, study, audit, test, review or other analysis pending in
relation to any of the Servicios Company s current operations, nor (7) répresentation petition
respecting any of the Servictos-Company s employees, pending before.any Governmental
Authority:

3.20  Emplovment Agreements and Compensation. All of the consultants or
independent contractors of the Servicios Company are "at will” consultants or independent
contractors. All of the emplovees of the Servicios Company have written employment
agreements, as well ax any consultant.or independent contractor, and each of such agreements
which are Material Contracts are set forth in Section 3.5 of the ABI Disclosure Letter. True,
complete and acourate copies of all of the Servicios Company’s employment or supervisory
manuals, employment or supervisory polictes and written information generally provided to
cnplovees (such as applications or niotices) existing as of the date hercof have boen made
available to:CBL The Servicios Company has withheld all amounts required by Law or Confract
to be withheld from the wages or salaries of, and other pavments to, its employees and former
emplovees and is not lable for any arrearages-of wages. salaries orother paviments tosuch
employees or former emplovees or any Taxes for fatlure to comply with any of the foregoing.

321  Sole Business. The Servicios Company is notinvelved in any business or
activity except for the business of supplving emplovess for the operation and maintenance of the
Piedras Negras Plant and providing refated human resources, benefits and insurance, compliange,
and pavroll servicestothe Piedras Negras Plant. ‘The Servicios Company does not own any real
property.,

3.22  Environmental Compliance.

{a} The CCC Company’s use, oceupancy and operation of the Plant Property,
comply in all material respects with all Environmental Laws,

by The CCC Conpany has not manufactured, recyeled, released, discharged,
or disposed of any Harardous Materialg, ax defined below, on, under, in or about the Plant
Property other than in material compliancewith Environmental Laws, There are no Hazardous
Materials below, on, under, in orabout the Plant Property, the presence of which: (i)1sa
violation of any applicable Environmental Law, or (if) requires reporting, investigation,
momtorng and/or remiediation under any appheable Envronmental Law,

{¢) The COC Company (1) 18 not involved 1 anv suit or admanistrative
proceading alleping any material violation by the CCC Company of any Environmental Law, (1)
has pot received any written notice or request for information from any governmental agency or
authority or otherthird party with respect to a material release or threatened release of any
Hazardbus Material either fromthe Plamt Propely or anv facility or leeation to-which the CCC
Company sent Hazardous Materials {or recyeling, treatment, storage or disposal, and has not
received notice of any material claim from any person or enlity relating to property damage or 1o
personal injuries from exposure 1o any Hazardous Material, and (i} has not failed to timely file
amry material report required to be filed under all applicable Envirommental Laws,
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{d) ABI has made available to CBI true, correct and complete copies of all
Environmental Reports. All such Environmental Reports are identified on Section 3.22(d) of the
AR Disclosure Letter.

323 Ipswrance The Companies maintain-costomary and adequate policies of
insuranee (including, without limitation, general Habilitv-and all-visk property) covering each
Company and the Plant Property and any buildings, plants, structures, personal property and
equipiment used by the CCC Company in the conduet of its buginéss at the Plant Propeértv. All
such policies are outstanding and in full force and effect; To the Knowledge of ABL no
msurance company which has issued a policy insuring such property has requested nwriting the
performance of any repairs, replacements, alterations or other work.

3.24  Govermment Commitments. The CCC Company has not entered into, nor is
the Plant Property bound by, whsther of sol i Wilting, any Contracts with any Goveémnmental
Authority involving any public subsidies or similar grants that encumber the Plant Property in
any material respect-or which otherwise require a2 Company to reimburse-or take any other
similar action to compensate such Governmental Authority.

3.25 Bufficiency. The Shares, when taken together with the services to be provided
under the Transition Services Agresment, the license granted by the License Agreement, the
supply to be provided by the Interim Supply Agreement, and the assefs, properties and rights
held by the Companies to which the Shares relate, constitute all the assets, properties and rights
necessary tocarry on the business as currently conducted by the CCC Company at the Plant
Property in all material respects, The Piedras Negras Plant has the functicinal eapability 1o brew,
bottle, package and store not less than the Current Production, of a quality that coniplies in all
material respects with applicable Law and 18 as good as or better than the quality of Beer
delivered to Crown Imports LLC under that certain Importer Agreement dated as of Januarv 2,
2007, by and between Extrade 11, 8. A. de CV and Crown Imperts LLC over the twelve (12)
months prior 1o the Closing Date. Except for the ownership and operation of the Piedras Negras
Plant, and the sale-of Beer produced therefrom, the CCC Company does not engage inor
otherwise own or operate any other business lines or activifies.

.26 Future Expansion. To the Knowledge of ABL the Land 1s presently
comprised of sufficient additional acreage and, as of the Closing Date, has the necessary water,
sewer, gas, electrie, communications, telephone, trrigation, deamage and wastewater facilities
and all other utilities required by Law and otherwise sufficient to-allow for the Future Expansion
{assuring that sufficient capital expenditures shall have been made, and the necessary Permiis
shall have been obtained. inorderto give effect to the Future Expansion). Tethe Knowledge of
ABI, the construction and developmentrequired to implement the Future Expansion will not
eause orresult inany material interruption nor-would 1t reasonably be expected to have,
mdividually or in the ageregate, a Company Material Adverse Effect on the Current Production.

3.27  NoOther Representations or Warranties. Fxcept for the representations and
warrarities contained 1n Arhicle I and this Article 11 none of ABI, the Companies or any other
person on behall of the Companies or ABI makes any express or implied representation or
warranty with respeet to ABI or the Companies, including with respect to any other information
provided to CBI m connection with the transactions contemplated hereby.
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ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF
CBI

CBI represents and warrants 1o ABI as of the date hereof and as of the Closing Date (or if
specified as-of a different date, on such date), as follows:

4.1 Oreanization and Oualitication: Subsidiaries. Each BuyerParty is a
corporation duly organized, validly existing and in good standing under the Laws of ifs
jurisdiction of formation or organization and has the requisite corporate power and authority and
all nevessary governmental approvals to own, lease and operate 1§ propertied fid 16 CaIYy o ifs
business as it is now being conducted, except where the failure to have such power, authority-and
governmental approvals has not had and would not reasonably be expected o, individualiy or in
the aggregate, prevent ormaterially delay the ability of a Buyer Party fo consummate the
transaction contermplated by this Agreement (8 “CBI Mafterial Adverse Fffect”). FEach Buyer
Party is duly qualified or licensed as a foreign corporation to do business, and 18 in good
standing. in each jurisdiction in which the character of the properties owned, leased or operated
by it-or the nature of #is business makes such gualification or Heensing necessary, except for such
failores to be so qualified or licensed and in good standing as have not had and would not
reasonably be expected to have, individually or in the aggregate, a CBI Material Adverse Effect.

42  CBI Oreanizational Documents. CBI has made available to ABLa complete
and correet copy of the Organizational Documents of each Buver Party, ¢ach as amended to date.
The Organizational Documents of each Buver Party are in full force and effect. Each Buver
Party is:not in violation of any provision of the Organizational Documents of such Buver Party,
except as has not had and would not reasonably be expected to have, individuallv or in the
ageregate, a CBI Material Adverse Effect.

43 Authority Relative to Aereéement. Fach Buver Party has all necessary
corporate power and authority to execute and deliver this Agreement. to perform its obligations
hereunder and o consummate the other transactions contemplated hereby. The execution and
delivery of this Agreement by each Buver Party and the consummation by such Buyver Pariv of
the other transactions coptemplated hereby have been duly and validly authorized by all
necessaty gorporate action, and no-other corporate proceedings on the part of the Buver Parties
are pecessary to-authorize the execution and delivery of this Agreement or to consummate the
other fransactions contemplated hereby. This Agreementhas been dulv and validly executed and
deliverad by sach Buyer Party and, assuming the due authorization, execution and delivery by
ABL thig Agrécnient constitutes a legal, valid and binding obligation of each Duver Paity,
enforceable against each Buver Parly in accordance with its terms (exeept assuch enforceability
may be limited by bankruptey, insolvency, fraudulent transfer, reorganization, moratorium and
other similar Taws of general applicabnlity relaling to or affecting ereditor”s rights, and to general
equitable principles).

4.4 No Contlict: Required Filings: Consents.

{a) The execution and delivery of this Agreement by each Buyer Party doés
not, and the performance of this Agreement by each Buver Party will not, (i} conflict with or
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violate the Organizational Documents of such Buver Party, (ii) assuming the consents, approvals,
agthorizations and watvers specified in Section 4.4(b) have been received and any required
wailing periods have expired, and anv condition precedent to such consent, approval,
authorization, or waiver has been satisfied. vonfliet with or violate any Law applicable to the
Buver Parties or by-which-any propertv-or asset of a Buyer Party is bound or affected or
{iiiyresult in anv bréach of, or congfiting a defanlt (With or Without hotice or lapse of time, of
bothy under. or give rise to others any right of termination, amendment, acceleration or
cancellation of anv material Contract to which 4 Buver Party 1% a partv, or result in the creation
of a Lien. uporrany of the properties orassets of any of the Buver Parties, other than, in the case
of clauses (it} and (311), any such violations, conflicts, defaults, rights or Liens that have not had
and would not reasonably be expected to have, individually or in the aggregate, a CBI Material
Adverse Effect.

By The execution and delivery of this. Agreement by CBI does not, and the
consummation by CBI of the transactions contemplated by this Agreement will not, require any
gonsent, approval, -authorization, waiver or perpnit of, or filing:-with or notification-to, any
Governmental Authority, otherthan (i) any applicable Antitrust Laws, (i) any applicable Laws
related to alecholic beverages, and (1if), and except where the failure to obtain such consents,
approvals, authorizations, waivers or permits, or to make such filings or notifications, (1) has not
had, and would not reasonably be expected to have, individually or in the aggregate, a CBI
Material Adverse Effect and (2)would not reasonably be expected to prevent or materially delay
the ability of the Buyer Parties 1o consummate the transactions. contemplated hereby.

4.5 No Additional Consents Required. No votz or other action of the holders of
any class of series of capital stock of CBI is required by Law, the Organizational Documerits of
CBI or otherwise in order for CBI 1o adopt this Agréement, approve the transactions
contemplated by this Agreement and consummate the transactions contemplated hereby.

4.6  Absenceof Litieation. “Other than the DOJT Action. as of the date hereof, there
s no claim, action, proceeding orinvestigation, pending or threatened against CBLor its
Subsidiaries, or any of their respective propertics or assets at law orin equity, and there are no
Governmental Orders, before any arbitrator or Governrental Authority that is réasonably likely
fo prevent, enjoin or materially delay the transactions contemplated by this Agreement.

4.7  Brokers. CBI bas go liability to-pav any brokerage, finder’s commission; fee
or similar compensation in connection with the transactions contemplated by this Agreement.

4.8  Avalable Funds. CBI acknowledges that s obligation to consummate the
transactions eontemplated by this Agreement is not and will not be subject to the receipt by CBI
of any financing or the consummation of any other transaction other than the occurrence of the
MIPA Transaction Closing. CBI has delivered 1o ABI a true, complete-and correct copy of the
executed definitive Second Amended and Restated Interim Loan Agreement, dated as of
February 13, 2013, among Bank of America, N.A., JPMorgan Chase Bank N.A. and CBI
{collectively, the “Financing Commitiment”), pursuant to-which, upon the terms and subject to
the conditions set forth therein, the lenders party thereto have commuitted to-lend the amounts set
forth therem (the “Finarcing”) for the purpose of Tunding the transactions contemplated by this
Agreement and the MIPA Transaction. CBI has delivered to ABI true, complete and correct

«19.
BCLAMAOT U



30446 Federal Register/Vol. 78, No. 99/ Wednesday, May 22, 2013/ Notices

Case 1:13-cv-00127-RWR  Document 35-1 Filed 04/24/13 Page 24 of 235

copies of the fee letter and engagement letters relating to the Financing Commitment (redacted
only as to the matters indicated therein). The Financing Commitment has not been amended or
maodified prior to the date of this Agreement. and, as of the date hereof, the respective
commitments contained in the Financing Commitment have not been withdrawn, terminated or
rescinded inany respect. There are no agreements, side letters or arrangements to which CBl or
its Affiliates is a party velating to the Financing Commitnient that could affect the availability of
the Financing. The Financing Comimitment constitites the legally valid and binding obligation
of CBI and, tothic knowledge of CBILL the other parties thereto, enforceable in avcordance with its
terms (except as such enforceability may be Hmited by bankruptey, insolvency, fraudulent
conveyance, reorganization, moratorinmm and other stmilar Laws of general applicability relating
to or affecting creditors™ rights, and by genéral equitable principles). The Financing
Commitient iy 1n full force and effect and hag not been withdrawn, rescimded or terminated vr
otherwise amended or modified in any respect, and no such amendment or modification 18
contemplated. Neither CBI nor any of its Affiliates is in breach of any of the terms or conditions
set forth in the Financing Commitment, and assuming the accuracy of the representations and
warranties set forth in Articles I and 11 and performance by ABI of its obligations under this
Agresment and the MIPA, as of the date hereof, no event has occurred which, with or without
notice, lapse of time orboth, would reasonably be expected to-constitute a breach, defaultor
failure to satisfy any condition precedent set forth therein. As of the date hereof, no lender has
notified CBI of itsdntention to-terminate the Financing Commitment ornot to-provide the
Financing. There are no conditions precedent of other contingencies related 1o the funding of the
full amount of the Financing, other than as expressly set forth in the Fioancing Commitment.
The aggregate proceeds available to be disbursed pursuant to the Financing Commitment,
together with available cash onhand and availabilitv under ABDs existing credit facilities, will
be sufficient for CBI to pay the Purchase Price and all related fees and expenses on the terms
contemplated hereby in accordance with the terms of this Agreement and all amounts due under
the MIPA and all related fees and expense on the terms contemplated by the MIPA in accordance
with the terms of the MIPA. As of the date hereof, CBI has paid in full any and all commitment
orother fees required by the Financing Commitinent that are due-as of the date hereof. As ofthe
date hereof, CBI has no reason to believe that CBI and any of #ts applicable Affiliates will be
unable to satisfy on atimely basis anv conditions to the funding of the full amount of the
Fmaneing, or that the Finaneing will not be available to CBLon the Closmg Date.

49  Investmeni Intent. Each relevant Buver Party is acquiring the Shares for ifs
own account, for the purpose of investment only and notwith aview to, or for sale in connection
with,any distribution thereof'in violation of applicable securities Laws,

410 NoRelaoce CBI acknowledges and agrees thaf the only representations,
warratities, covenants and agresments made by ABI in this Agreement are the only
representations, warranties, covenants and agreements made with respect to the transactions
contemplated bythis Agreement and CBI has not relied upon any other representations or other
information made or supplicd by or on behalf of ABI or the Companies or by any Affiliate or
representative of ABI or the Companies.
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ARTICLE ¥

COVENANTS
51 Conduct of Business Prior to Closing: Inventorv at Closing/. During the
period from the date hereof through the Closing, except (1) a5 may be required by Law, (11) ag
may be agreed to in writing by CBI, (1il) as may be expressly permitted or contemplated by this
Agreement, (iv) any capitalization of a Company’s intercompany debt or (v} as set forth in
Section 5.1 of the ABI Disclosure Letter, ABI shall use its reasonable best efforts to (1) causé the
CCC Company to maimtain, (a) its inventory of raw materials, works in process, finished goods,
containers, packaging materials and all other inventory of any kind or nature, wherever located,
with respect to the operation of the business of the CCC Company and (b) its cash management
practices, including pavments of accounts pavable and collections of accounts receivable, in-each
case, in the ordinary course of business consistent with past practice, inthe case of cach of (a)
and (b) after taking into aceount ordinary seasonality in the busimess of the Predrag Negras Plant
in refation to theanticipated date of Closing, current capacity at the Piedras Negras Plant and
volume-and mix of Beer then being manufactured, bottled and packaged atsuch Piedras Negras
Blant, and all orders for products based on forecasts delivered by Crown Imports LLC under then
existing contractual import obligations and (2) cause the Servicios Company to operate in the
ordinary course of business consistent with past practice.

5.2 Antitrust Approval. Each of ABI and CBI shall use ity reasonable best efforts
1o take, or cause to betaken, all actions, and to de, orcause to be done; and assist and cooperate
with zach other in deing, all things necessary, proper or advisable (subject to applicable Law)to
consumimate and make effective the transactions contemplated by this Agrésment. In
furtherance and potin limitation of the foregoing, each of ABLand CBI shall use its reasonable
hest efforts to (1) prepare and file all filings, notices, notifications, petitions, requests, statements,
Jolletos informatives, registrations and updates to registrations, submissions of information,
applications and other documents with Governmental Authorities necessary or advisable to
consummalie the fransactions contemplated by this Agreement: (1) comply promptly with any
request of any Governmental Authority for additional information, documents or other materials,
ineluding, without limitation, participating In meetings with officials of such Governmental
Authority during the course of its review of the transactions contemplated hereby: (i) with
respect to UBL support ABI and Grupo Modelo in their response to requests for information
from any Governmental Authority in connection with itz investigation of the fransactions
contemplated hereby and/or the GM Transaction: and (1v) otherwise assist in facilitating antifrust
approval of the transactions contemplated by this Agreement. To the exient permitied by the
relevant Governmental Auvthority, CBI and ABI shall (8) allow CBI Gncluding its outside
eounsel) and ABI (incloding ifs.outside counsel to attend and participate i all meetings,
digcussions and other communications with all Governmental Authorities in conngction with the
review of the transactions contemplated by this Agreement, (b) promptly and fully mform CBI,
ABI and Grupo Modelo of anv written or material ‘oral comimunication recerved from or given to
any Governmental Authority relating to the transactions contemplated herein, and provide them
with copies of any such written commundcation, {¢) pernit CBL ABI and Grupe Modelo fo
review m-advance, to the extent practcable with reasonable time and opportunity to comment
and consider in good faith the views of the others with respect thereto, any proposed submission,
correspondence or other commumication by CBI 1o any Governmental Authonity relating to the
transactions contemplated herein, and (d) provide reasonable prior notice to and, to the extent
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practicable, consult with CBI, ABI and Grupo Modelo in advance of any meeting, material
conference or material discussion with any Governinental Authonity relating fo the transactions
contemplated herein (and allow ABI1o attend and participate in such meeting, conference or
diseussion). If reasonably requested by ABI or Grupo Modelo, and if permitied to do so by the
relevant Governmental Authority, CBLand ABI shall, upon reasonable notice, cause an informed
representative to attend any oneé ormore meetings, éither by phione or in person, before a
Governmental Authority in support of approval of the transactions contemplated by this
Agreement. Without limiting in any respect the parties” obligations vontained in this Séction 5.2,
in the event that the parties do notagree with respect to strategy or tactics in connection with a
Governmental Authority’s review of the transactions contemplated hereby, ABIs decision shall
control. Each of CBI and ABI agrees 16 use its reasonablé best efforts to propose, negotiate,
conumnit to and effect any congent decres, settlemient, remedy, undertaking, commitment, action
aragreement, including any amendmient or other revision fo this Agreement (each, a “Remedial
Aetion™, as may be required in connection with a Governmental Authority’s review of the
transactions contemplated hereby: provided that any such Remedial Action (1) 1s conditioned on
the consummation of the transactions contemplated by this Agreement and (2 does not,
mdividually or in the aggregate, have a material adverse effect on such party as measured against
the business of CBI (it being agreed and understood that, the parties shall cooperate v good faith
in connection with any Remedial Action to attempt to preserve the economic benetits reasonably
expected to be achieved by each of the parties hereto, but shall in any event effect any such
Remedial Action required pursuant to this sentence notwithstanding anvthing in thig
parenthetical). Notwithstanding anvthing te the contrary contained in this Section 5.2 or
elgewhere in this Agreement, a party shall not have any obligation under this Agreement to take
any of the following actions or commit to take any of the following actions if such party. in-good
faith, reasonably expects such action to have more than a de minimis adverse effect onthe
business or interests of such party: (%) to seil, dispose of or transfer or cause any of its
Subsidiaries to sell. dispose of or transfer any assets: (v) to discontinue or cause any of ilg
Subsidiaries 1o discontinue offering anv product or service; or (2) to hold separate or cause any
of ity Bubsidiaries 1o hold separate any assets or operations (either before or-after the Closing
Date). Nowwithstanding anvihing to the conteary m this Agreement, the parties herehy
acknowledge and apree that none of ABLor anv of its Affiliates has any obligation to the Buver
Parties under this Agreement or otherwise to-consummate, or seek fo receive any consent
required to consummate, the transactions contemplated by the GM Transaction Agreement and
the Buver Parties shall not have any rights under, and are notintended third party beneficiaries
of, the GM Transaction Agreement,

53 Other Regulatory Matters, Except as otherwise provided in Section 3.2, the
parties hereto shall proceed diligently and i good faith and shall use their reasonable best efforts
o do, or cause to be dene; all things necessary, properor advisable fo, as promptly as
practicable, (a) obtain all Permits from, make all filings with and give all notices 1o
Governmental Authorities, including the Alcoholic Beverage Authorities or any other Person
reqiired to conguminate the transactions conterplated by this Agréement, and (by provide such
other information and communications to such Governmental Authorities or other Person as the
other partly or such Governmental Authorities or other Person may reasonably request.

3.4  Notilication of Certain Matters. Subject to compliance with applicable Law
oras required by anv Governmental Authority, CBLand ABI shall notify the other promptly in
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writing of, and contemporaneously shall provide the other with true and complete copies of any
and all material information or documents relating 1o, and shall use reasonable best efforts to
cure before the Closing, anv event, transaction or circumstance occurring after the date of this
Agreement that causes or is reasonably expected to capse a failure of any condition to the other
party’s obligations to consummate the transactions contemplated hereby. Nonetice given
pursuant 1o this Section 3.4 shall have any effect on the réprésentations, warranties, covenants or
agreements contained in this Agreement for purposes of determining satisfaction of any
condition contained hereinor the rights of the parties héreunder,

535 Access 1o Information.

{ay  Tothe extent permitted by applicable Laws and subject to cacl party’s
confidentiality obligations and the preseérvation-of the attornev-client privilege, from the date
hereof until the Closing Date; each of the parties shall furnish to the other party, its counsel,
financial and tax advisors, auditors and other authorized representatives such financial, tax and
operating data and other information as such Persons may reasonahly request and instruet the
emplovees, counsel, financial and tax advisors, anditors and other authorized representatives of
such party and its Affiliates to cooperate with such other party and its Affiliates in its
investigation of the other party and its Subsidiaries and, in the case of CBL the Companies. Any
mvestigation pursuant to this Section 3.5 shall be conducted in such manner as not to- interfere
unreasonably with the conduet of the business of the other party and its Affiliates and, if
applicable, the: Companies.

{b) Prior to the Closing; ABI shall use reasonable best efforts to provide to
CBL including by using its reasonable best efforts to cause Grupo Medelo and its subsidiaries to
provide, all cooperation reasonably requested by CBI that is customary or necessary in
connection with registered or Rule 1444 offerings of debt securities in the United States and
outside the United States in reliance on Regulation 8 under the Secnrities Act (the “Debt
Finaneing™y including:

163 using its reasonable best efforts to provide the Required Information no
later than 30 davs after the date of this-Agreement (for purposes hereof “Reguired
Informuation” means carve-out financial statements of CCC Company and Servicios
Company on a combined basis in accordance with U S GAAP and as required by
applicable provisions of Regulations 8-X and 8-K promulgated under the Securities Act
of 1933, as amended, and the Securities Exchange Actof 1934, as amended, and the rules
and regulations thereunder (including any applicable rule of the New York Stock
Exchange), a8 of Decemiber 31, 2012 and Deceniber31, 2011 and for sach of the veaig
ending December 31, 2012, 2011 and 2010 accompanied by an-audit opinion of PWC
that 15 not qualified as to scope),

(ii}  using its reasonable best efforts to prepare and furnish to CBI as promptly
as practicable all Required Information and all other available pertinent information and
disclosures relatimg to the CCC Company and Servicios Company (includmg their
businesses, operations, financial projections and prospects) as may be reasonably
requested by CBIm connection with the preparation of offering memorandum, private
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placement memorandums or prospectuses (each an “Offering Document™) relating to the
Diebt Financing,

CBI shall be responsible for the costs and expenses incurred in conneetion with anv such
preparation, review and avdit and shall promptly reimburse ABI or Grupo Modelo therefore,

©) Fora period of one vear after the Closing Date, upon the request of CBIL
ABE (iy during ordinary business hours and upon reasonable notice; shall. or shall cavse its
Adffiliates to, provide to CBI and its representatives reasonable accessto the books, records and
emplovees of ABT and its Affiliates pertaining to the Companies and required for CBI to revise
the Financial Informvation, and any subsaquent consolidated Tinancial statements of the
Compardes in connection with the preparation of selected and summary financial data and pro
forma financial information regarding the businesses of the Companiestor all periods required
by the applicable provistons of Regulation 8-X and S-K promulgated under the Securities Act of
1933, as amended, and the Securities Exchange Act of 1934, ax amended, and required to be
prepared by CBLunder such Regulations; and (i1} upon reasonable notice, ABIT shall, or shall
cause its Affiliates to, uge their respective reasonable best efforts to cause the officers,
employees, representatives, agents-and advisors of ABL or its Affiliates, as applicable, to (A)as
necessary, assist with CBI's preparation of revised financial statements and disclosure therein,
(B execute such certifications and docunents, based on their actual knowledge, as are
cnstomary and required of acquired businesses, are reasonably requested by CBIL and are
necessary for CBUs, or any Affiliate of CBIs, compliance with applicable Law, including,
without limitation, the rules and regulations promulgated by the New York Stock Exchange and
the Securities and Exchange Comimission applicable 1o the acquisition of material assets in the
United States, and {C) use reasonable best ¢fforts to facilitate cooperation of ABI's outside
mdependent public accountants to deliver such consents and comfort as are customary under
applicable accounting standards, as promptly as reasonably practicable, but in no event later than
forty-five (45) davs after receipt of a request by CBI therefor. CBI shall be responsible for the
costs and expenses meurred 1nthe connection with such preparation, review and audit. ABI
agrees that CBI may use, and ABI shall use its reasonable best efforts to, deliver such consents
and shall authorize ABIDs outside independent public accountants to deliver such consents as
may reasonably be requested by CBI for the use of the financial and other information provided
pursuant 1o this Section 3.5(b), or any other financial information provided by, or on behalf of
ABIto OBl specifically for the following purposes; in any registration statement, prospectus,
offering memorandum, Form 8-K orother public filing, at any time onand after the date of this
Agreement. CBI waives any rights against, and fully releases and discharges, ABI from any
claims for indemnification it may have or acquire solely for any breach of ABI's represcentations
and warranties contained in Section 3.8 that result from ABI's compliance with-this Section

5.5(b).

56 Publicity. ABlLand CBIshall consult with each other prior to issuing any
press releases regarding the transactions contemplated by this Agreement and any other press
releases or otherwise making public announcements with respect to the transactions
contemplated by this Agreement, exceptas-may be required by Lawor by obligations pursuant to
any listing agreement with or rules of any applicable securities exchange.

37  ABLRiehtof First Offer. On and after the Closing Date:
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{a) In the event that CBIL or anyv Subsidiary thereof, in any tier, determines to
enter into an agreement providing for, or otherwise regarding, directly or indirectly, the
distribution or sale (including resaley of Non-GM Beer in Mexico, C€Blshall, before entering, or
allowing such Subsidiary to-enter, into-any such agreement, notify ABLin writing of its decision
to doso. Fora period-of 60.days following ABIs receipt of such-notice, CBI and ABI shall
discuss in good faith the possibility of ABI or an Affiliate thereof serving as the exclusive
distributor of such Non-GM Beer in Mexico.

(b) If, by the end of such 60-day period, the parties (or their respective
Affiliates) have not entered into an agreement providing for the exclusive distribution and sale of
such Non-GM Beer in Mexico by ABI or a Subsidiary thereof, in any tier, then CBI for a period
of 90 days immediately following the end-of such 60-day period may attempt 1o {ind anotber
Person to distribute-and sell such Non-GM Beer in Mexico on terms and conditions that are no
more favorable to such other Person (taken as a whole) than the last set{ifany} of terms and
conditions that were offered by CBI 1o ABLand rejected by ABLand shouwld CBInot find such
Person within such 90 day period then CBI shall again be subject to-the requirements of thig
Section 5.7; provided that CBI shall provide ABI sixty (60) days” advance written notice of such
more favorable terms and a good faith opportunity to-enter into-a distribution or sale agreement
on such terms.

58  CBI Rightof Fust Offer. On and after the Closing Date:

(2} In the event that ABI or a Subsidiary thereof, in any tier, determines to.sell
the Glass Plant to any Person {(other than a Subsidiary or Affiliate of ABD other than CBI or any
Subsidiary thereof, in any tier, ABI shall, before entering into any such agreement, notifyv CBLin
writing of its decision to.do so. For apertod of 90 davs following ABI's receipt of such notice,
the parties shall discuss in good faith the possibility of CBLor an Affiliate thereof acquiring the
(lass Plant.

(b} If, by the end of the 90-day period specified in Section 5.8(x4), the parties
(or their respective Affiliates) have not enterad into an agreement providing for sale of the Glass
Plant fo CBI ora Subsidiary thereof in any tier, then ABL for s period of 90 davs pumediately
following the end of such 90-dav period may attempt to find another Person to acquire the Glass
Plant on terms and conditions that are no more faverable to such other Person (taken as a whole)
than the last set {if anv) of terms and conditions that were offered by ABI to CBI and rejected by
CBI {an agreement on such-terms and conditions with such other Person, a “Third Party Sale
Agreement”y, provided that ABI shall provide CBI sixty (60) days® advance written notice.of
guch srivee favorable teris and & good faith opportunity 16 acquire the Glags Plantai sucli terins.

{e) I at or prior to the end of the 90-dav pertod specified in Section 3.8(b),
ABI or a Subsidiary thereof, inany tier has entered into a Third Party Sale Agreement. the
parties to such agreement shall have 90 davs to-consummate the sale of the Glass Plamt
commencing on the dav on which such Third Party Sale Agrecment was executed (provided that
such period shall be extended for an additional 90 davs if'the parties 1o such Third Party Sale
Agrecment are awaiting antitrust approval for the transactions). In the event that the sale of the
CHass Plant is not conswmmated withuin such period, then ABI shall then agam be subject 1o the
requirements of this Section 3.8
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5.9  Confidentialitv. The terms of the Confidentiality Agreement are incorporated
into this Agreement by reference and shall continue in full force and effect until the MIPA
Transaction Closing, at which time the Confidentiality Agreement shall ferminate in accordance
with the MIPA. If, for any reason, the transactions contemplated by the MIPA are not
consummated, the Confidentiality Agreement shall nonetheless:continue n full force and effect
inacoordance withits terms.

5.10  Fullillment of Condiions. Subject to the terms and conditions of this
Agreement, the Buver Parties and ABIshall cooperate with each other and use their respective
reasonable best efforts fo fake or cause to be taken all actions, and do or cause to be done all
things reasonably necessary or desirable on ils part, and proceed diligently and in good faith to
satisfy each condition to the other party’s obligations contained in this Agreementin orderto
consummate and make effective the transactions contemplated by this Agreement as soon as
practicable, and nevther ABInor any Buver Party shall take any action, or fail to-take apy action
required to be taken by it hereunder, that could be reasonably expectedto result in the non-
fulfillment of anysuch condition. In furtherance and not in limitation of the foregoing, €Bland
the Buyer Parties shall use their reasonable best efforts to {(a) comply promptly with any request
of any Governmental Authority for additional information, documents or other materials,
ineluding, without limitation, participating in meétings with officials of such Governmental
Authority during the course of its review of the transactions contemplated hereby and (b) support
the other parties hereto intheir response 1o requests Tor information from any Governmental
Autherity in.connection with its investigation of the transactions contemplated hereby.

511 Post-Closing Cooperation. Subject to compliande with applicable Law, from
and after the Closing Date, the Buyer Parties and ABI agree to (a) cooperate with each other,
share information and supporting materials and documents relating to ownership of the Shares;
provided, however, that access to any such information, supporting matertals or documents shall
be determined by taking into account, among other considerations, the competitive positions of
the parties: provided, further, that anv such access shall (1) be under the supervision of such
partv’s desipnated Representatives and (11) be mn such g manner as not to unreasonably interfere
with-anv of the businesses or operations of such party or their respective Affiliates: provided,
further, that all requests for any such access made pursuant to this Section 5.11 shall be directed
o such party-and 1ts designated representatives; and (b} provide the other parties with such
assistance as may reasonablv-be requested, at the requesting party’s expense, in connection with
the preparation of any Tax retum, any income Tax andit or other administrative or judicial
proceeding relating 1o the ownership of the Shares prior to or affer the Closing, requests for
mformation from Governmental Authorities relating to the transactions contemplated by this
Agreement, and matters relating to unclaimed property; provided, however, that a party shall not
be obligated to make any work papers available to the requesting party unless and vntil such
requesting party has signed a costomary confidentiality and hold harmless agreement relating to
such access to work papers in form and substance reasonably acceptable to such party to whom
such request is being made,

512 TaxMatters:
(a} Without the prior-written consent of ABI, the Buver Parties shall not, and

shall not-allow a Companv or any Person on behall of a Company 1o, (o the-extent it may affect
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orrelate to Grupo Modelo orany Affiliate thereof, make or change any Tax election; change any
annual Tax sccounting period, adopt or changeany method of Tax acoounting, file any amenided
Tax Return, enter into any closing agreement. settle any Tax clainy or assessment, surrender any
rvight to claim a Tax refund, offset or other reduction 1 Tax liability or consentio any extension
orwaiver-of the Hmitations period applicable to any Tax claimor assessment

(b The parties shall use reasonable best efforts o faeilitate the conversion of
each Company 1o a Sociedad de Responsabilidad Limitada (5. de R.L.) organized under the laws
of Meseio.

(e} The parties shall use reasonable best efforts to-faciltate the fihag of an
Internal Revenue Service Form #8832 eletting 1o treat cach Company as aw entity disregarded

from its owners for United States federal invome tax purposes-effective priorio the Closing Date.

dy  ABLandits Affiliates agree to indemnify, defend and hold the Buver
Parties harmless from and against and i respect of, withoot duplication. until ninetv (90} davs
after the expiration of the gppheable statite-of inutation forany habiliny for Taxes tmposed-on
of with respect to CCC Company or Servicios Company forany Pre-Clesing Period and any Pre-
Closing Straddle Period,

{2} Otherthan for any Taxes for which ABLand its Affiliates are Hable
pursuant to: Section 3. 12(d), CBlagrees to indemnify. defend and hold harmless ABLand its
Affiliates froi and against and iu réépect of, without duplication, until ninety (90} davs after the
expiration of the applicable statute of limitation for any lability for Taxes imposed on or with
respect 1o CCC Company or Servicios Company for any Post-Closing Period and anv Post-
Closing Straddle Period.

h ABLand its Affiliates shall prepare, or cause to be prepared. and file. or
cause to be filed, any and all Tax Returns of CCC Company and/or Servicios Company for any
Pre=Closing Period which are required or permitted by applicable Lawto'be filed by CCC
Company and/or Servicios Company.,

()  CBland its Affiliates shall prepare and file, or cause 1o be prepared and
filed. all Tax Returng reguired or permitted 1o be filed by, or with respect to, CCC Company
and/or Bervieios Company for any Straddle Period and for-anv Post-Closing Pertod and shall pay
anry Tax shown 1o be due and owing thereon; provided, however, that, i ABl and ts- Affiiates
are required to mdemnity CBL under this Section 5. 12 with respect to-any Taxes required 1o be
reported on such Tax Return, at least thirty (30) calendar days priorto the Due Date of such Tax
Return, CBI shall provide ABDwith a:copy of & substantially completed drafl of vach such Tay
Return (meluding any schedules; work papers, and other documentation relevant thereto). CBI
shall wive ABLand itz AfTilates the opportunity to veview and consent 1o the traatment in such
Tax Return of iterms rélating 1o the Pre-Closing Straddle Period for which ABLand its Affliates
iy bie hable under this Agreement, which Gonsent shall not be unreasonably withheld or
delaved. CBIshall present to ABL 4 statement of the amount of Taxes for which ABT and its
Aftiliates are hiable with respect to each Tax Retum required to be filed by CBlL and its Affihiates
pursuant to this Section 3.12(gyat least three (3) calendar days before the Due Date of such Tax
Return:
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(hy  CBland its Affiliates shall prepare, orcause to be prepared, and file, or
cause to be filed, on or before the Due Date-all other Tax Returns of CCC Company and
Servicios Company required orpermitted 1o be filed by each such entity afler the Closing Date.

(D Any Tax refund recetved (it being undersicod that with regard 1o any Pre-
Closing Period or any Pre-Closing Straddle Pertod, CBI shall, and shall cause its Affiliates and
the Companies to, claim any value added tax as a refund instead of a credit) by CBl or its
Aflihates, CCC Company or Servicios Company 11 respect of a Tax borne by ABlL orits
Affiliates pursuant to this Section 5.12:or otherwise shall be for the account of ABLand its
Affiliates. CBI and its Affiliates shall pay, or cavse to be paid, to ABI and its Affiliates the
amount-of any such refund or credit (together with any interest received by CBI or its Affiliates
from the applicable Governmental Authority and net of anv additional Taxes CBI orits Affiliafes
ineur-as a result of such refund or credit) within ten (10} calendar days after receipt or utilization
thercol, Specifically with respect to value added tax, a refund shallbe¢lained on-any Pre-
Closing Period or Pre<Closing Straddle Period retumn. CBIand #s Affiliates shall be entitled to
retain Trom any payment required under this'Seetion: 3. 12{)) any reasonable third-party: fees and
costs incurred by CBEmn obtaining the refund or utilizing the eredit fo which ABI and its
Affiliates are entitled.

(1) For the avoidance of doubt, all Taxes (ncluding but
not limited to value added taxes) that €CC Company or Servicios
Company has the right 1o recover (for the normal course orbusiness of
CCC Company:or Servicios Company or for any other reason)yat-or prior
1o Closing shall be for the benetit of ABLand its Affiliates, CBLand its
Affiliates shall take or causeto be taken all actions, and do or cause 1o be
done all things reasonably necessary or desirable on its part. and proceed
diligently-and in good faith to récovered or obtain compensation against
any and all Taxes (ncluding but not limited to value added taxes or
mneome Taxes) for which CCC Company-or Servictos Company may have
the right to recover, and as promptly as possible pay any amounts so
recovered, compensated to, or recerved by CBL anv of 1ts Affiliates, CCC
Company. or Servicios Companv. The above shall include, but not be
limited 1o, any Taxes paid by CCC Company or Servicios Company at
Closing and any Taxes caused or incurred before Closing and sny paid on
or after Closing,

1)) Except to the extént required by applicable Law, as determined in ABI's
reasonable discretion, nene of CBIL, anvof its Affiliates, CCC Company, or Servicios Company
shall amend any Tax Return m respect of COC Company-or Servictos Company for a Pre-
Closing Period or Straddle Period.

(k) ABIL, CBIl, and each of their respective Affiliates shall, to the extent
permitted by apphicable Law, ¢lectto tieat the Closing Date as the last dav of any taxable
period of each of CCC Company aiid Servicios Company that would otherwise be a
Straddle Period. In anv case where-applicable Laws do not pernut the Closing Date 1o be
treated as the last day of the taxable period, amy Taxes ansing out of orrelating to a
Straddle Pertod shall be apportioned between the Pre-Closing Straddle Period and the
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Post-Closing Straddle Period based on-an interim closing of the books as of and including
the Closing Date: Notwithstanding the foregoing, however, (i) exemptions, allowances
or-deductions that are calculated on anvannualized basis (incloding depreciation,
amortization and depletion deductions for assets in service at the Closing Date) shall be
apportioned on a-daily pro raia basis and (1) solely for purposes of determining the
marginal Tax rate applicable toincome during such period in 4 jurisdiction in which such
Tax rate depends upon the level of income, annpalized mncome shall be taken into
account,

H Notwithstanding Section 5.12(1) and in the case of any property, ad
valorenor sumilar Taxes determined on the basis of the value of propertyv.owned by the
taxpaver, the amount of Taxes wilh respect to a Straddle Period atiributable to (1) the Pre<Closing
Straddle Perlod shall be deemed to be the product of the amount of such Tax for the entire Tax
period-and a fraction, the numerator ofwhich 18 the nomber of davs in the Tax period ending.on
tand including) the Closing Date and the denominator-of which is the number of days inthe
entive Tax period and (i) the Post-Closing Straddle Period shall be deemed to be the productof
the amount of such Tax for the entire Tax period and a fraction, the numerator of which 13 the
number of the davs tn the Tax period beginning on the day after the Closing Date and the
denominator of which s the number of days m the entive Tax period.

{m)  Notwithstanding anything 16 the contrary contained herein, () no
Straddle Period Taxes shall be apportioned to the Pre-Closing Straddle Period o the extent such
Taxes are the result-of (1) any actiontaken by CBLand its Affihates or (1) CBL anvof its
Affiliates, CCC Company, or Servicios Company fatling to conduct the business of such entity in
the ordinary course consistent with past practices following the Closing, and (B) no Straddle
Period Taxes shall be apportioned 1o the Post-Closing Straddle Period to the extent such Taxes
are the result-of (1) any action taken by ABI and its Affiliates or (i) ABI and any of its Affiliates
failing to comduct the business of such entity inthe ordinary course consistent with past practices
on or before the Closing.

fny.  Afterthe date hereof, CBIand its Affiliates, CCC Company; and
Servieios Company (each, a “Recipient " and togéther, the “Recipienis™), shalbrotilv ABD within
fen {10) calendar days of receipt by a Reciplent of written notice of any Tax Confest with respect
to CCC Company or Servicios Company which could reasonably be expected to affect ABI and
its Affiliates™ obligation fo mdemnity the Recipients pursuant fo this Agreement. If the
Recipients fail to give such notice to ABL the Reciptents shall not be entitled to indermnifieation
pursuant to this Agreement in connection with such Tax Contest only if such failure actually and
matenally prejudices ABUs ability to contest the asserted Tax deficiency. In addition tothe
foregomng, the Recipients shall prompthyprovide ABL copies of all wrilten notices-and other
documents received from the-apphieable Governmental Autherity.

{1y It such Tax Contest relates 1o any Tax for which ABL or
anv of s Aftiliates mav be Hable, ABIL mav, at its ¢lection and expénse,
control the defense and settlement of such Tax Contest; provided that no
settlement shall be permutied af it would - adversely affect CBIL without
CBI's consent, which consent shall not be unreasonably withheld or
delaved.
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{iy W -such Tax Contest relates solely to Taxes for which
tieither ABI nor any of its Affiliates may be liable, CBLand 1is Affiliates
shall -at their expense, control the defense-and setilement of such Tax
Contest.

(o3 I as aresult of a Tax Contest, either ABLand s Affiliates or CBI and ifs
Affiliates are required to pay additional Taxes for which the other party is required to indemnify,
such-other party shall pay CBI or ABL {or their respective Afhiliates), as appropriate, the amount
of such additional Taxes mot Tater than ten (10) calendar days betore such amount is due.

{p) Tax Records and Cooperation. (A CBI shall, and shall cavse its Affiliates
10, (i} retain and provide 1o ABI and its Affiliatés, on reasonable request, acoess during regular
business hours to any regords orether information (ncluding any books and records,
workpapers, schedules, supporting entries, backups, and other decuments) relating fo CCC
Company and/or Servicios Company with respectto-any Pre-Closing Period and any Pre-Closing
Straddle Period and (ii) provide 1o ABI and s Affiliates, on reasonable request, access during
regular buginess hours to personnel of CBL anv of its Affiliates, COC Company, and/or
Servicios- Company familiaravith Tax matters relating 1o CCC Company and/or Servicios
Companyto respond to inquiries of ABI or any of its Affiliates relating to Taxes with respect to
any Pre-Cloging Period and any Pre-Closing Straddle Period. (B) ABI shall, and shall cause its
Affiliates to (1) vetain and provide to CBLandiis Affiliafes, onreasonable request, access during
regular business hours toanyrecords or other information (including anv bookis and records,
wark papers, schedules, supporting entries; backups,.and other documents relating o the CCC
Company and’/or the Servicios Company relating to Pre-Closing Pertod and any Pre-Closing
Straddle Period and (i) provide to CBI and its Affiliates, on reasonable request, dceess during
regular business hours to personnel of ABI and/or anv of its Affiliates familiar with Tax matters
relating 1o the CCC Company and/or Servicios Company to respond 1o inguiries of CBI or any of
its Affiliates relating to Taxes with respect to-any Post-Closing Straddle Period.

()  CBIshall promptly notify ABI of anv authorized extension of the statutes
of limitation of ¢ither or both of CCC Company and Servicios Company granted rélating to any
Pre-Closing Period or Straddle Period, but anv [ailure to provide such notice by ttself shall not
affect ABI's indemmification obligations under this Section 5.12 i such failure does not
prejudice AB s orany of iis Allihates” abibity to-contest any Tax hability, Without himiting the
venerality of the Toregomyg, following the Closing, CBI shall retain, and shall cause each of s
Affiliates, COCC Company, and Servicios Company 1o retain, until the applicable statutes of
limitation (including any authorized extensions )y have expived, copies of all Tax Returns,
supporting work schedules and other records or information in its possession which may be
relevant to-such Tax Relurns for all Pre«Closing Periods-and Straddle Periods and shall not
destrov or otherwise dispose of anv such records without first providing ABI and its Afliliates
the opporiunity 1o review and copy same.

() Exclusivity of Tax Matters. Exceplas otherwise provided ' this
Section 5,12, and except with respect to Section 7.2 and Section 7.5, notwithstandumg anvthing to
the contrarv-in this- Agreement. this Section 3.12 and not Article V1L shall exclusively zovern all
matiers related to the indemuification obligations of ABI, UBL or any of their respective
Affihates relating to Taxes under this Agreement.
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{s) Any pavments made bv ABI and its Affiliates to CBland its Affiliates, or
by CBI and its Affihates o ABILand its Affihiates, shall be treated as an adjustment to the
Purchase Price and allocated in the manner described on Schedule 1.3.

513 Termination of Intercompany Agreements. Except as set forth in Section 5,13
of the ABI Disclosure Letter, from and after the Closing, ABI and the Buyer Parties shall, and
shall canse their respeetive Affiliates to, take such actions as may be necessary to continue in
effect all Intercompany Agreements such that, following the Closing, ABI and its Affiliates, on
the one hand, and the Companies, on the other hand, shall continue to be able to vperate their
respective businesses as conducted as of immediately prior to the Closing for a period of three
(3yvearson all existing terms (except such terms relating to term).

514 Eurther Assurances’ Reverse Transition Services. Fromeand after the dute
hereof until eighteen (18ymonths following the Closing, each party hereto shall, and shall cause
its Affiliates, as promptly as practicable to negotiate in good faith, execute, acknowledge and
deliver any other Contracts reasonably requested (1) by the other parties hereto to obtain the
benefits of the transaction reasonably expected by the parties hereto and (i) by ABL or Grupo
Modelo to obtain from the Companies, and by CBI and the Companies to-obtain from ABLor
Grupo Modelo, in each case, services necessary forthe operation of the business (as measured as
of immediately priorto the Closing and consistent with past practice of the provision of
intercompany services between the Companies and Grupo Modelo and its Affiliates) of Grupo
Muodelo and its Affiliates other than the Companies. or the Companies, as. applicable, including
with respect to the Hems listed in Section 5.14 of the ABI Disclosure Letter.

315 Wrong Pocketl Assets and Liabilities.

(a) If, within eighteen (18) months following the Closing, any person discovers
that anyright, title ormierestin any asset either (x}to the extent primarily used in the business of
the Companies as of the date heréof orthe Closing that is nof owned by a Company or (vito the
extent primarily used in the business of Grupo Modelo and its Affiliates other than the
Companies as of the date hereof or the Cloging (a “Wrong Pocket Asser”y is not held by, or a
corresponding hability (a “Wrone Pockel Liability™ was not assumed by, the appropriate person
{the “Right Pocket”, and the person holding such Wrong Pocket Asset or Wrong Pocket
Laability, the “Wrone Pocker™), exceptas a result of a transaction occurring afier the Closing
congented to by the Right Pocket or as contemplated by this Agreement:

(1) The parties to this Agreement shall cause any of their Affiliates holding such
right, title or inferest in a Wrong Pocket Asset fotransfer as prompily as reasonably
practicable such Wrong Pocket Asset to the Right Pocket for no additional consideration:

{11} The parties to this Agreement shall cause the Wrong Pocket tohold its right,
title and interest in and 1o the Wrong Pocket Assetin frust for the Right Pocket until such
time as the transferis completed; and

(111) The parties to this. Agreement shall cause the Right Pocket fo assume from
the Wrong Pocket as promptly as reasonably practicable any Wrong Pocket Liability for
neo additional consideration.
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(b) All costs and expenses arising out of compliance with such transfers shall be
allocated to the parties as though such transfers had been completed as of the Closing in
aceordance with this Agreenment.

(¢y The parties o this Agreement shall cause the Right Pocket to cooperate with
the Wrong Pocket in connection with the transfers confemplated by this Section 5.15.

(d) For purposes ofthis Section 5.15; the Companies are the Right Pocket for all
assets and Habilities used primarily in the operation of their business as of the date hereof oras of
the Closing and Grupo Modelo and its Affiliates (other than the Companies) are the Right Pocket
for all asgets and Liabilities used primanly i the operation of therr busingss ag of the date hereof
and asof the Closing (it being agreed and understood that no assets or rights to be licensed to
Importer pursuant to the License Agreement, orto be provided pursuant to the Interim Supply
Agreement shall be deemed Wrong Pocket Asseltsy.

(e} Promptlyvafter the Closing, ABI shall deliver originals (or copies, to the
gxtent there aré no originalg) of contracts of the Companies and othér books and reécordy
{excluding email correspondence not already in hard copyyto CBL Additionally, to the extent in
the possession or control of ABIL ABI'will take reasonable steps fo preserve all other books and
records of the Companies for five (5) years after the Closing and will deliver or provide access to
CBI inaccordance with Section 3.11.

5.16  Non-Solicitation of Emplovees.

{ay  CBIshall not and shall not permit its Subsidiaries to, directly or indirectly,
hire, solicit or encourage to leave the emplovment of ABI or anv of its Afliliates any emplovee
providing transition services under the Transition Services Agreement with whom CBL any of its
Subsidiaries or any of'their Representatives come into contaet with in connection with reeeiving
such transition services; provided, however, that the foregoing provision shall not apply to
employees terminated by ABLorits Affiliate or general advertisements or solicitations thatare
not specifically targeted at such persons: and

{b) ABI shall not and shall not permit its Subsidiaries to, directlyv or indirectly,
hire, solleit or encourage 1o keave the emplovient of, any emplovee of any of the Companies;
provided, however. that the foregoing provision shall not apply to emplovees terminated by any
of the Companies or general advertisements or solicitations that are not specifically targeted at
such persons.

ARTICLE VI
CONDITIONS TOCLOSING

6.1 Conditions 1o the Obligations of CBI and ABL

{a) Mutual Conditions. The respective-obligations of each of CBl and ABlto
close the transactions contemplated by this. Agreement shall be subject to the satisfaction or
waiver at-or prior to the Closing of the following conditions:

{1 The ocorrence of the MIPA Transaction Closing,
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(i)  Nopreliminary, temporary or permanent injunction or other order, decree
or ruling issued by a court of competent jurisdiction or Governmental Authority, nor any
statute; rule, regulation or executive order pronmuleated or enacted by any Governmental
Authority after the date hereof, shall be in effect that would make the consummation of
the transactions contemplated hereby illegal or otherwise prevent the consummation of
such transaciions;

{ny  The waiting periods (and any extension thereof) applicable to the
consummation of the transactions contemplated by this Agreement under the HSE Aot
shall have expired or shall have been terminated; and

fiv)  The issuance of ano objection letter from the Mexican Federal
Competition Commission (Comision Federal de Competencia) in conmection with the
transactions contemplated by this Agreement, or expiration of the relevant statutory
period (and any extension thereof) as set forth in Sections 21111 and 21.1V of the Federal
Eeonomic Competition Law (Ley Federal de Competencia Eeondmicd) Tor the parties to
be entitled to consummate the transactions contemiplated by this Agreement,

by Buver Partv Conditions. The obligations of the Buver Parties to close the
transaction contemplated hereby also shall be subject to the satisfaction or-waiver by the Buyer
Parties atorprior to the Closing of the following condition:

(1) a Plant Force Majeure shall not have occurred and remained uncured,

ARTICLE VII
INDEMNITY

7.1 Survival: Bffect of Materialitv Oualifiers. (1) The represeéntations and
warranties in this Agreement shall survive the Closing as follows:

{1) the representations and warranties in Sections 2.1, 2.2; 2.3, 3.1¢a) (with
respect-tothe first sentence only), 3.2, 3.3, 3.4, 312, 4.1 (with respect to the first sentence
only), 4.3 and 4.7 shall survive the Closing indefinitely;

(i) therepresentations and warrantics in Sections 3.15 and 3.22 shall survive
the Closing and shall terminate thirtv-six (36) months following the Closing Date: and

(i) all other representations and warranties in this Agreement shall survive the
Closing and shall terminate twenity-four (24 months following the Closing Date.

{b)  The covenants and agreements of the parties hereto contained in this
Agreement shall; subject to the express terms-thereof, survive the Closing indefinitely.

7.2 Indemmification of CBI by ABL () From and after the Closing Date, ABI
shall mdemnmify and save and hold harmless CBI and 1ts subsidiaries and their respective officers,
directors and Affiliates (collectively, the “CBI Indemnified Porties™) from and against any
Losses resulting from, arising out of or incurred in connection with: (1) any failure of any
representation or warranty made by ABI 1o be true and correct as of the date hereof and as of the

«3% .
BCLAMAOT U



30460

Federal Register/Vol. 78, No. 99/ Wednesday, May 22, 2013/ Notices

Case 1:13-cv-00127-RWR. Document 35-1 Filed 04/24/13 Page 38 of 235

Closing Date (other than representations and warranties made as of another date, in-which case
the acouracy of such representations and warranties shall be defermined as of such specitied
date) and (i) any noatulfilbment or breach of any covenant or agreement made by ABLin this
Agreement.. For purposes of determining the existence of any inacouracy tnvor breach of a
representation or warranty and the measure of Losses for indemmification pursuant to elause (i}
inthis Section 7.2(8), such repregéntation orvwarranty shiall be vead as i all matériality standards
contained therein (i.e.,-qualifiers such as “material”, “in all material respects”, “Company
Material Adverse Effcet”, or similar qualificrs)y had been deleted, other than in Séctions 3.8, the
first-sentence of Section 3. 15(b) and Section 3.25 and with respect to the term “Material
Contracts™ in Sections 3.3, 3.6(a) and 3.20.

(b  Anyindemnification of a CBI Indemmnified Party pursuant to this
Section 7.2-shall be effected by wire transfor or transfers of immediately available funds from
ABI to-an-account designated inwriting by the applicable €BI Indenmnitied Party to ABI within
15 days after the claim shall bave been finally resolved (it being understood that a claim shall be
“finally resolved” when (i) the parties to the dispute have reached an agreement in writing, (i) a
court of competent jurisdiction shall have entered a final and non-appealable order or judgment
or (i) an arbitration or like panel shall have rendered a final non-appealable determination with
respect to the ¢laim the parties have agreed to submit thereto).

7.3 Indemmification of ABI by CBIL {a) From and after the Closing Date, CBI
shall indemmify and save and hold harmless ABI and its officers, directors and Subsidiaries
(collectively, the “4B7 Indemnified Porties™) from and against any Losses suffered by any such
ABI Indemnified Parties resulting from or arising out oft (iy anv failure of any répresentation or
warranty made by CBI 1o be trae and correct as of the date heréoland as of the Closing Date
{other than representations and warranties made as of another date, in which case the gccuracy of
such reprosentations and warrantics shall be determined as of such specified date) and (ii) any
nonfulfillment or breach of any covenant or agreement made by CBI inthis Agreement.

M Anyindemnification of an ABI Indemnified Party pursuant to this

Section 7.3 shall be effected by wire transfer or transfers of immediately available funds from
OBt an acoount designated by theapplicable ABI Indemnified Party to CBI within 135 davs
after the claim shall have been finally resolved (1 beme understood that a claim shall be “finally
resolved” when (1) the parties to-the dispute have reached an agreement in wiiting, (it) a court of
competent jurisdietion shall have entered a final and noneappealable orderor judgment or (11} an
arbitration or like panel shall have rendered a final non-appealable determination with respeet to
the claim the parties have agreed to submut thereto).

7.4 Procedures Relating to Indemmification. (a) Ifan Indemmnified Party shall
desire to assert any ¢laim for indemnification provided for under this Article VIDin respect of,
arising out of or mvolving a ¢laim or demand made by any Person (other than a party herelo or
Aftiliate thereof) against the Indemnified Party (a “Third-Party Claim™), such Indemnifisd Party
shall netify the party Hable for such indemmification {the “/ndemnifving Party™) in writing, and
in reasonable detail (taking into account the information then available to such Indemnified
Party), of the Third-Party Claim prompily afler receipt by such Indenmified Party of wiitien
notice of the Third-Party Clammny, provided, however, that failure to give such notification shall
not-aflect the indemnification provided hereunder except to the extent the Indemmitving Party
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shall have been actually prejudiced 4s a result of such failure, The Indemnified Party shall
deliver to the Indennitving Party, promptly after the Indemnified Party’s receipt thereof, copies
of all notices and documents (including court papers) received by the Indemnified Party relating
to the Third-Party Claim; provided. however, that the failure to deliver such copies shall not
affect the indemmification provided hereunder except:to the extent the Indemnifving Party shall
have been actually prejudiced as a resultof such failire,

(by I a Third-Party Claim is made against an Indemnified Party, the
Indemnifving Party shall be entitled to participate in the defense theveof and, if'it so chooses to
assume the defense thereof with counsel selected by the Indemnifyving Party and reasonably
satisfactory to the Indemnified Party. Should the Indemnifving Party so elect to.assume the
defense-of a Third=Party-Claim, the Indemmifving Party-shall not be lable to the Indemnified
Party for legal expenses subsequently-incurred by the Indenmified Party in connection with the
defense thereof, unless the Third-Party Claim involves potential conflicts of interest or
substantially different defenses for the Indemnified Party and the Indemmnifving Party based on
the advice of counsel. I the Indemmifving Party assumes such-defense, the Indemnified Party
shall have the right o participate in defense thereof and {o employ counsel, at its own expense
(except as provided in the timmediately preceding sentence), separate from the counsel emploved
by the Indemnifying Party, it being understood that the Tndemnifving Party shall control such
defense. Ifthe Indemnifving Party choosesto defend any Third-Party Claim, all the parties
hereto-shall cooperate in the defense or prosecution thereof. Such cooperation shall include the
retention and (upon the Indenmifving Party’s request) the provision to the Indemmnifving Party of
records and information that are reasonably relevant to such Third-Party Claim, and use
reasonable efforts to make emplovees available on a mutually conventent basis to provide
additional information and explanation of any matgrial provided hereunder. Whether or not the
Indemnifying Party shall have assumed the defense of a Third-Party Claim, the Indemnified
Party shall not admil any lability svith reépect to, or settle, comprommse of discharge, such Third-
Party Claim without the Indemnifving Party’s prior written consent (which consent shall not be
unreasonably withheld). The Indemmifyving Party mayv pay, settle or compromise a Third-Party
Claim without the written consent of the Indemmnified Party, so'long as such settlement includes
{A) an unconditional release of the Indemmified Party from all Hahality in respect of such Third-
Party Claim, (B) does niot subject the Indempatied Party to any mjunetive relief or other equitable
remedy and (C) does not include a statement or admission of fault, culpability or failure to act by
or on behalf of any Indemmfied Party.

{e)  IWan Indemnified Party shall desire to assert any claym for indemnification
provided for under this Article Vilother than aclaiin in respect of, arising out of or involving a
Third-Party Claim, such Indemnified Party shall notify the Indemnifving Party fnwwriting, and in
reasonable detail (1aking into-account the information then available to such Indemmnified Party),
of such claim promptly after becoming aware of the existence of such claim; provided that the
failure to give such notification shall not affect the indemnification provided for hereunder
excopt to the extent the Indemmifying Party shall have been actually prejudiced as a resulf of
such Tatlure. 1f the Indemnifying Party does not respond to such notice within 45 days after ifs
receipt, 1tshall have no further right to contest the validity of such claim.

7.3 Limitations on Indemnification,
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{a)  ABI shall have no liability forany claim for indemnification hereunder if
the Loss associated with such claim is less than One Hundred Thousand Dollars ($100,000) (any
such claim being referred 1o as a “De Mininys Claim™). ABI shall have no liability for
indemnification pursuant to Section 7.2(a) with respect to Losses for which indemnification 1s
provided thereunder unless the aggregate amount of such Losses (excluding all Losses associated
with De Minimis Claims) excesds Fifty Million Dollars (350,000,000 (the “Dedictible™, in
which case ABI shall be liable for all such Losses (exeluding all Losses associated with De
Mininiis Claims) i excess of the Deductible: provided that except as set forth below v no event
shall the aggregate indemnification to be paid by ABlexceed Five Hundred Million Dollars
{$500.000,000) (the “Indemnity Cap™). Notwithstanding the foregoing and except for fraud, the
Hmitations and restrictions of the Deductible and the Indemnity Cap shall not apply to Losses
incarred by CBI arising from, anising out of, in the natare of, or caused by any breach of the
representations and warranties set forth in Sections 2.1, 2.2, 2.3, 3.1(a) (with respect to the first
sentence only) 3.2, 3.3 and 3.12.

() The Buyer Parties and ABI agree that, notwithstanding Section 7.2 of this
Agreement, the sole and exclusive remedy of the Buyer Parties for any breach of the
representation and warranty set forth inthe last sentence of Section 3.8 is through the Purchase
Price Adjustment in accordanee with:Section 1.4

fe) No Indemmnified Party shall beentitled to recover from an Indemnifving
Party more than once in respect-of the same Losses,

7.6 Consequential Damages. Following the Closing, the indemmnification provided
in this Article VII shall be the exclusive remedy and in lieu of anv and all other rights and
remedies which the Indemnified Parties mav have under this Agreement or otherwise against
each other with respect to the transactions contemplated hereby for monetary relief with respect
1o any breach of any representation or warranty or any failure to perform any covenant or
agreement set forth in this Agreement; and cach party hereto cach expressly waives any and all
other rights or causes of action it or its Affiliates may have against the other party orits Affiliates
now orin the future under any Law with respect o the subject matter hereof, except in either
case for fraud of the other party or the parties” rights to seek specilic performance in accordance
with Bection 10.14. Subject to the nexi sentence of this Bection 7.6, no Person shall be hable
under this Article VI for any consequential, punitive, special, incidental or indirect damages.
meluding lost profits and diminutton in value, except o the exient awarded by a court of
competent jurisdiction in connection with a Third Party Claim.  Netwithstanding anvthing (o the
contrary in this Agreement, the restriction in the preceding sentence on the right of a party
hereunder to recover consequential, punitive, special, moidental and indivect damages, including
lost profits and dimnution in value, shallnot apply where ABI fails to sell, orcauses to be sold,
the Shares to-the Buver Parties after all conditions precedent set-forth.in this Agreementfo ABs
obligations to sell, or cause 1o be sold, the Shares to the Buver Parties hereunder have been
satisfied or warved.

7.7 Additional Indeminitication Provistons.

(a) With respect to each indemmiication obligation under this Agreement (1)
each such obligation shall be caleulated on an After-Tax Basis and (i1 all Losses shall benet of
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any third-party insurance proceeds that have been recovered or are recoverable by the
Indemnified Party in connection with the facts giving rise to the right of indemmfication.

{(by  Tan Indemnifving Party miakes any payment for any Losses suffered or
incurred by an Indemmified Party pursuant to the provisions of this Article VIIL such
Indemnifying Party shall be subrogated, to the extent of such payment, to all rights and remedies
of the Indemnified Party to any insurance benefits or other cluims of the Indenmified Party with
tespect to such Losses and with respect fo the claim giving rise to such Losses,

fey  The right to indemmification or other remedy based on any representations,
wiarpanties, obligations, covenants dnd agreements st forth in this Agreement or in any of the
Ancillary Agreements, will not be affected by any investigation conducted with respect to, orany
notice or knowledge acquired (or capable of being acquired), with respect to the aceuracy or
inaceuracy of or comphiance with, any such representation, warranty, covenant or agreement;
provided, however, that notwithstanding anyvthing to the contrary contammed herein, except asset
forth on Section 7.7(¢) of the ABI Disclosure Letter, ABI shall not have any Liability relating to
any breach of, or inaceuracy in, any representation or warrantv made herein that, as of the date
hereof, any Buver Party had Knowledge of the breach or inaccuracy of the representation or
warranty or-of the facts relating to such breach or inaceuracy:

ARTICLE VHI
TERMINATION

g1 Termination. This Agreement may be terminated at any time prior to the
Closing Date:

{a) By mutual written consent of CBI and ABL

by By ABLor CBL by written notice to the other party, it the MIPA is
terrmunated for any reason; and

{c) By ABLor CBL by written notice to the other party, tf the GM Agreement
is terminated for any reason.

82 Effectof Termination. Ifthis Agreement is terminated in accordance with
Seetion 8.1, this Agreement shall become null and void and of no further force or effect with
no- lability to anv Person on the part of any party hereto (orany of ils representatives or
Alfhhates). except that: The terms-and provisions of Section 7.6, this Section 8.2 and Asticle
X shall survive and remain in full force and effect;

{b)  Notermination of this Agreement shall relieve any party hereto from any
Liability for any breach of this Agreement that arose prior to such termination or resulting from
fraud of such party; and

(e} I the event of termination of this Agreement by AR or CBI pursuant to
Section & 1{b)y{butsolely as aresult of ABI exercising its right fo terminate the MIPA under
Section 11.1{b) thereof) or 8.1{c), then ABI shall prompily (but in no event later than two (2}
Business Davs after the date of such termination causé Anheuser-Busch International Holdings,
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LLC {or its designee ) to pay, or cause to be paid, to CBI (or its designee) an amount equal to One
Hundred Seventeen Mithon Dollars (8117.000,000) (the “SPA Termination Fed™) by wire
transfer of same day funds 1o-anv account designated by CBI (or its:designee). Forthe aveidance
of doubt, in no-event shall anv of ABL or its Affiliates be required topay the SPA Termination
Fee on more than one oceasion.

ARTICLEIX
DEFINITIONS

2.1 Definition of Certain Terms. As'used inthis Agreement, the following terms
hiave the meanings set forth below:

The terms defined in this Asticle IX, whenever used in this. Agreement (neluding in the
ABI Disclosure Letter), shall have the respective mieanings indicated below for all purposes of
this Agreement-{each such meaning 1o be equally applicable o the singular-and-the plural forms
of the respective terms so defined). All references hereinto a Section, Article, Exhibit or
Schiedule are to a Section, Article, Exhibit or Schedile of orto this Agréement, unléss otherwise
indicated, and the words “hereof™ and “hereunder™ shall be deemed to refer fo this Agreement as
a whole and not 1o anv-particular provision. The words “includes”™ and “including” shall be
deemead to be followed by the words “without limitation™ whenever used.

ABIL: the meaning set forth inthe preamble.

ABI Disclosure Letter: the disclosure letter prepared by ABI, a copy of which is
attached hereto as Schedule 1 and incorporated herein by reference.

ABI Indemmnified Parties: the meaning set forth in Section 7.3(a).

ABI Required Approvals: the meaning set forth in Section 3.6(b).
Adjustment Consultation Period: the meanmg set forth i 'Section 1.4(e).
Adjustment Review Period: the meaning set forth in Section 1.4(b).

Affilate: with respect to any Person, a Person that directly or indirectly through
ongor more intermediaries, controls, is controfled by, or is under common control with
such Person. “Control” (including the tenms “controlled by™ and “under common cortrol
with™) means the possession, directlv orindirectly, of the power to-divect or.cause the
direction of the management policies of a Person, whether through the ownership of
voling securities, by contract or credit arrangement, as trustee or executor, or otherwise;
provided, however, that unless and until the closing of the GM Transaction has occurred,
none of Grupo Modelo, GMC or any of their respective confrolled Affiliates shall be
considered Affiliates of ABI or anv of its Subsidiaries (excluding Grupo Modelo, GMC
or any of their controlled Affilates}and none of ABI or any of its Subsidiaries
{excluding Grapo Modelo, GMC orany of their controlled Affiliates) shall be considered
Affiliates of Grupo Modelo, GMC orany of their Affiliates,
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After-Tax Basis: indetermining the amount of the paviment necessary 1o
ndemuify any party againdd, or reimburse any party for, Losses, the- amount of such
Liosses shall be determined net-of any Tax benefit derived by the Indenmmified Party as the
result of sustaining such Losses and the amount of such payment shall be increased to
takerinto account any net Taxcost incurred by the recipient thereoF as a result of the
recsiptoraceriialof the pavinent.

Agreement: the meaning set forth in the Preamble, the ABI Disclosure Letter,
and-all Exhibits and Schedules attached hersto and thereto-and all amendments hereto
and thereto made in accordance with Section 107,

Alcoholic Beverage Aunthoritics: the United States Alcohol and Tobaceo Tax and
Trade Bureaw, as well ag the applicable state, Tocal, municipal, provingial, Toreign, and
other Governmental Authorities that regulate the production and sale of alesholic
beverage products;

Allocated SGE& A the sum of (1) “gastos de admimistracion” afid "Gastos de
procesos v tecnologia de mformacion” of Marcas Modelo, S AL de OV, mehuding, for the
avoidance of doubt depréciation and amortization in these acecunis, but onlyas allocated
1o 1LS. exports by multiplving the net cost defined above by the 1.8 volumes and
dividing this product by the total expert volumes (including U.8. volumes) sold by Grupo
Modelo and (if) “gastos de administracion™ and “Gastos de procesos viecnologia de
informacion” of the comipanies and segments identified in Grapo Modelo as (a)y Servicios
Corporativos and (b) Servicios Generales, mcluding, forthe avaidance of doubt,
depreciation and amortization in these accounts, but only as allocated to 17.8. exports by
multiplving the net cost defined ahove by the L1L8, volumes and dividing this product by
Grupe Madelo total sales volume (ineluding U8, volwmes). Forthe avoidance of doubt,
Allocated SG&A will exclude any averhead allocated and invoiced fo Piedras Negras,
Noroeste and Zachatecas breweries by the companies Diblo and Cenexis which ig
meluded in Brewery Operating Expense:

Ancillary Avreements: the Transition Services Agreement and the License
Agreement,

Antitrust Law: the HSR Aet the Clavion Actof 1914 the Sherman Antitrust Act
of 1890, the Federal Trade Comnussion Act the Federal Economic Competition Law
{Lev Federsl de Competencia Econémica) of Mexico and any ether United States,
Mexivan, Belgianorother foreign, supranational, federal of state Lawg that dre desigied
tor prohibit, restrict or regilate actions having the purpese orefiect oD monopolization or
réstraint of trade, mcluding any applicable merger control rules.

Appurtenant Easements: the meaning set forth in Section 3. 141

Beer: beer, ale, porter, stout, mall Beverages, and anv other versions or
combanations of the foregomg, including, non-alecholic versions of any of the foreguing.

Brewery Operating Expense (Gastos de Operation):
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1y All operating expense of Piedras Negras
23 For the breweries of Noroeste and Zachatecas, only the following costs will be included:

a. Operating eXpenses that are exclusively borinfor ULS. export and identifiable as
such inthe accounting systems of Grupo Modelo;

b. An allocation of operating expenses exclusively born for the export business
(including the 178/} ealeulated by multiplving such operating expense forsuch
brewery by the LS. volumes for such brewery and dividing this product by the
total Grupo Modelo export volumes (inclading U.S. volumes) for such brewery:

¢. Anallocation of operating expense that are not specific to-any segmentcaleulated
by multiplving such operating expense for such brewery by the U.S. volumes for
such brewery and dividing this product by the total Grupo Modelo volumes
{mcluding 1.8, volumes) for such brewery.

d. For the avoidance of doubt, operating expenses that are exclusively for'the
Mexico volume or non-118. exportvelume will not be included whon calenlating
Brewery Operating Expense,

3y For LIS, volumes sold from the other breweriss, the Brewerv Operating Expense will
equal the product of the volume-weighted Brewery Operating Expense per hectoliter for

178, volume as determined above for Piedras Negras, Zachateecas and Noroeste
multiplied by the total U.8: volume sold from the other breweries.

Business Dav: any day other than Saturday, Sundayvor any other-day on which
banks inthe City of New York or Mexico City, Mexico are required or penmitied to

close.

Buver Parties: collectively, CBL and one or more Affiliates of CBI to whom CBI
has assigned the rightto purchase all or a portion of the Shares,

LRI the meaning set forth inihe preamble.

CBLIndemuified Parties: the meaning set forth.in Section 7.2(a).

CBI Material Adverse Effect: the meaning set Forthiin Section 4.1,

COC Company: the meaning set forth in the Recitals.

CCC Company Securibies: any shares of capital $tock o other equty Iiterssts in,

orsecurities of, the CCCT Company or any securities, rights or obligations convertible
innto, exchangeable foror éxercisable fo acquire any securities of the CCC Company.

CCC Company Shares: the meaning set forth. in the Recitals.
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Closing: the meaning st forth in Section 1.2
Closing Date: the micaning set forth in Section 1.2
Company. the meanifg s¢t forth in the Recifals,

ial Adverse Effect: any change, effect or sircumstance that is
matertally adverse to the business, results of operations or finaneiad condition of the
Companies taken as a whole, in-gach case, other than and without taking into aceount any
change, effect, development or circamstance relating to orresulting from (iychanges in
general political or cconomic conditions: (1) changes in general financial or securities
markets-conditions {Including changes in exchange rates, commodities markets, exchange
controls, monetary policy-and milation); (111) anyv event, cwcumstance, change or effect
that affects the industry or industricy i which the Companies operates genetally, (ivy any
changes i Laws or interpretations thereof applicable 1o oraffecting the Companmies or
anyof their respective properties or assets: (vy any changes in TFRS, Mexican GAAP or
other accounting pringiples-or requirements; (vi) any outbreak or escalation of hostilities
or war or any act of térrorism, or any natural disaster 'or other calamify; (vit) the
annolincéiment or the existence of this Agreement and the fransactions contemplated
hereby, inclhuding any related or resulting loss of or change in relationshipwith any
castomer, supphier, distributor orother business partner, or departure of any emplovee or
officer, or any litigation or other proceeding: (vitiyany failure to-meet any infermal or
public projections. forecasts or estimates of earnings orrevenue (provided, however, that,
mthe case of this clause (viu). the underlving cause for such failure may be considered 1n
determining whether there may be-a Company Material Adverse Effect)yy or (ix)
comphiance with the ferms of, or the taking of anmv action permitted. contemplated or
required by, orthe not-taking of any action prohibited by, this Agreement, or the taking
or not-taking of any such action with the prior written consent of the other parties hereto.

Conlidentiality Agreement: the meaning set forth tn Section 10.8.

Consent: any consent, order, approval, ratification, waiver orotherauthorization
wsued or granted by any Governmental Authonty or any other Person, orany notice,
registration or filing debivered to or filed with any Governmenial Authority or any other
Person, mcludmyg any Permit,

Constellation Beers: Constellation Beers Lid,

Contract anv agreement, contract, instroment, commitment, covenant,
promissory note. bond, indenture, Insurance policy, deed, lease, sublease; license,
purchase order, sales order or-other obligation or arrangement (whether written or oral)
that 1z legally binding.

Current Production: Nomiinal eapacity of Ten Million (10,000,000 hectolifers of
Beer per annum,

De Minimis Clamm: the meaning set forth in Section 7.5(a)
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Debt Financing: the meaning set forth in-Section 3.5(b).
Deductible: the meaning set forth in Scétion 7.5(a).

Depreciation and Amortization: (1) all depreciation and amaortization of Picdras

Negras included 10 Direct COGS or Brewery Operating Expense, and (i) for the
breweriesof Norogste-and Zachatecas-the allocated depreciation and amortization
included in Direct COGS or Brewervy Operating Expense caleulated bymuliiplving the
tolal depreciation and amortization of the brewery by the TS, volume sold by the
brewery and dividing this product bythe total volumes (including U8, volunmies) sold by
the brewery. Forthe-avoidance of doubt, any depreciation and amortization in Allocated
SG&A shall be excluded.

Diblo: the meaning set forth in the Reeitals,

Dijon: the meaning et forth in the Recitals,

Direct COGS:

1. Forvohimes sold from the brewerviof Piedras Negras the Cost of Sales (Costo de cerveza
mar¢as propias) for Piedras Negras brewery

2. Forvohunes old from thie brewerics of Noroéste and Zachatecas: the sumpof (1) the
Production Cost (Costo total de produceion de-cerveza) per heotoliter for export beer
foreach brewery multiplied by the LS. volume sold from each brewery, where the
Production Cost per hectoltfer for such brewery will be calenlated as the total
Production Cost for export volume for such brewery divided by the tolal export
volume produced n 2012 1n that brewery and (11} Cost of Goods Sold (Cosio de
cerveza marcas propias) not meladed i the Production Cost will be allocated to the
LS. velumes as setdorth below:

SELARTA0T

&

Costs that are exclusively bom for U8 exportand identfiable as such in the
aceounting systems of Grupo Modelo:

An allocation of such brewery cost exclysively born for the export business
{including the 1.8}, such allocation 1o be caleulated by nnultiplving suchy brewery
cost by the 1.8, volumes forsuch brewery and dividing this product by the total
Griipo Modelo gxport volumiss (ncluding ULS, volunives) for such bréwery;

An allocation of such brewery cost ot spealic 1o any segment, such allodation to
be caleulated by multiplving such brewery cost by the U8, volumes for such
brewery and dividing this product by the total Grupo Modglo volumes (includmng
118 volumes) for such brewery,

For the avoidance of doubt, costs that are exclusively born for the Mexice volume
ornen-U.8 export volume will not be included when caleulating COGS,

AT .
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3. For U:B. volumes sold from the other breweries; the Direct COGS will equal the product
of the volume-weighted average Direct COGS per hectoliter for U5, volume as
determined above for Piedras Negras, Zachatecas and Noroeste multiplied by the total
LLS. volume sold froni the other breweries:

DOI Action: United States v. Anhevser-Busch InBev SA NV and Grupo Modelo
AR de CV . Case 1113-0v-00127 (January 31, 2013).

Dollars: dollars of the United States of America.
Due Date: with respect toany Tax Return; the date on which such Tax Retorn is
due to be filed (taking into account any valid extensions):

EBITDA:

{13 UL8: Salesplus

(i1} OtherIncome less

(tity  Direet COGS less

(v}  Brewery Operating Expense plus{minus)
vy Other Operating Income/(Expense) less
(viy. 118 Marketing Cost less

(vity  Alloeated SG&A plus

(vii)  Depreciation and Amortizalion

All of the foregoing amounts will be exclusively determined by reference 1o the information set
forth or reflected in line flems in the IFRS andited financial stitesirents of Grupo Modelo and its
Affiliates for the vear 2012 or, i not sét forth or reflected in such line items, based on (i) he
entriey et Torth 1 Giupo Modelo's accounting and reporting svgteme that dre tsed 16 prepars
Grupo Modelo’s TERS audited financial statements and (i) the categorizations ag determined in
Crrupo Modelo®s standard reports, all with Mexican Peso amounts converted at a rate of 13,18
pesos per U8, 8, which represents the duwily average exchange mate for Grupo Modelo s sales {o
Crown Imports LLC in 2012, An example of the caloulation of EBITDA is set forth as Exhibit ©
herato.

Emplovee Benelit Plans: has the meaning sef forth i Section 3.18(a)

Eneronmental Laws:all Laws pertaining toaair and water quality, Hazardous
Materials, and protection of the environment and human health, sncluding but not limited
to, all as amended: the Loy General del Equilibrio Ecologico y la Proteccion al Medio
Ambierte, the Lev General para la Prevencion y Gestidn Integral de los Residuos and the
Levde dguas Nacionales and the regulations issusd i comnection therewith, and all
similar laws, statutes, codes and ordinances m gach mumicipality wwhich the Piedras
Negras Plant 15 located and ol anv other federal, state or local governmental agency,
authority-or bureau enacted, promulgated or amended underany of the foregoing,
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Environmental Reports: all material assessments, reports or audits inthe
pussession of ABI as of the date hereof reparding environmental matters associated with
the Piedras Negras Plant orthe Future Expansion inciuding any environmenial Permits,
hazardous materials businass plans and notices alleging violations of any Environmental
Laws or-environmental Permil:

Equipment; all machinery, squipment, tools, furniture, office equipment,
computer hardware, supplies, maternals, vehicles and other tems of tangible personal
property of every kind owned by the Company orused by the Company in the operation
of the Piedras Negras Plant, and all compwter software and computer systems used in or
to support the operation thereof.

Einal EBITDA Amcunt: the meaning set forth i Section LAy

Final Statement: the meanmg set forth i Section 14,

Financal Information: the iwaning set forth in Section 3.8,

Financing: the meaning set forth in Section 4.8.

Financine Commitment: the meaning set forth in Section 4.8,

Future Expansion: the construction and completion of expansion phases ILand 11
of the Pledras Negras Plant, which, once complete will allow the Piedras Negras Plant to
brew and bottle a nominal capacity of twenty million (20:000.000) hectoliters of Beer per
A,

GAAP: generally accepted accounting principles, consistentlyvapplied.

Hlasy Plant: the plant as of the date hereol that is owned by Industria Vidriera de
Coahuwila 84 de OV, and loeated in Conhuila, Mexico:

GM Agreement: the Transaction Agreement by and among Grupo Modelo,
8:A8, de GV, Diblo, 8.4 de €. V., Anheuser-Busch Inbev SANY, Anheuser-Busch
International Holdings, Ine. and Anheuser-Busch México Holdings, 8. de R1L.de €V,
dated as of June 28, 2012,

MO the wicaning set forth in the Recitals,

GM Transaction: the meaning set forth in the Recitals.

Governmental Authority: any foreign or domestic, fedéral, slate, provineial,
loeal, municipal or other governmental judicial, arbitral, legislative, executive or
regulatory department, division, commission, administrabion, board, buréau, agency,

court, tribunal, mstrunmeniality or other body {whether temporary; preliminary ot
permanent ).
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Governmental Order: any order, writ, judgment. injunction, decree, declaration,
stipulation, determination or award entered by or with any Governmental Authority.

Crupo Modelo: “the meaning set Torth.in the Recitals.

Hazardous Materials: anv substance, material or waste, regardless of quantity or
concentration, that is: (1) regulated under or defined as, or otherwise included in the
defimition-of,a “hazardons waste.” “hazardous matertal,” “hazardous substance,”
“actitely hazardous waste”, “foxic substance”, pollutant, toxie pollutant, or “restricted
hazardous waste”™ under any applicable Environmental Law, (2) petroleum, pétroleum
produest or petroleum distillate, (37 ashestos, (4) polvehlorimatad biphenyls and
constituents and degradation products of any of the foregoing,

HSR Act: the Hart-Scott-Rodino Antitrust Improvements ‘Act of 1976, and the
rules and regulations promulgated thereunder.

IERS: the Interpational Financuil Reporting Standards consistentty applied:
Importer: the meaning set forth inthe Recitals.
Importer Interest: the meaning set forth in the Recitals.

Indemnified Party:an ABI Indemnified Party 6ra CBI Indemmified Party:

Indemnifving Party: the meaning set forth m Section 7.4(a).
Indemmnity Cap: the meaning set Torth mSection 7.5(a).
Independent Accountant: the meaning set forth in Section T.4(1).
Initial EBTTDA Aceovntant: the micaning setforth in Section L4(a).
Initial EBITDA Amount: the meaning set forth in Section 1.4{a).
Initial Statement: the meaning set forth in Section 1:4(a}

Intercompany Aereements: Contracts and other instruments between anv of the
Companies, onthe one hand, and Grupo Modelo orany Affiliate of Grupo Modelo {other
than the Conipanies), on the other hand.

Interim Supply Agreement: that vertain Internn Supplv Agréement by and
between Grape Modelo and Importer, and 10 be executed at the MIPA Transaction
Closing.

Inventory: the meaning set forth in Section 3.16.

Koowledse: {1)ywith reference to ABl or a Company, the actual knowledee (after
reasonableipguiry and mvestigation) of those Persons histed on Section 9.1{a} of the ABI
Diselosure Letter and (i1 with reference to the Buver Parties, the actual knowledge (after
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reasonable nguiry and investigation of those Persons listed on Section 9.1(a) of the ABI
Dhisclosure Letter,

Land: that certain real property loeated in Nava, Coahuila, Mexico comprised of
approsimately 730 acres and more specifically deseribed as follows: Rustic Property
located at the Federal Highway No. 57 ( Monclova<Predras Negras), K. 2334200,
Official No.- 85, Rio Escondido, Municipality of Nava, State of Coahuila, Mexico, with
anvextension of 334=04-70 Acres, and the-description specitied inthe Public Deeds No:
163,187 and 17 and related documents.

Laws: ()any constitution, statute, law, code, ordinance, regulation, tréaty, rule,
common law, policy or interpretation-enacted, publishied or promulgated by any
Governmental Authority, including. buttiot imited o, laws and regulations applicable to
the production and sale of aloohobic beverage products, "dram shop™ laws, safety laws,
building, health, fire. safety, subdivision, zoning and other similar regulatory laws or
other similar regulations, and (i) with respeet to a particular Person, the terms of any
Governmental Order or Permit binding upon such Person or ifs assety or properties.

License Agveement: the Amended and Restated SubsLicense Agreement dated as
of the Closing Date between Marcas Modelo, 8:A. de C'V -and Constellation Beers in'the
formyattached hereto as Exhibit A

License Purchase Price: the meaning set forth in Schedule-1.3(1)

Lien: any mortgage, pledge, deed of trust, lien (including environmental and Tax
liens), hypothecation, charge. claim, security interest, title defect, encumbrance, burden,
charge or other similar restriction. lease sublease, claim. title retention agreement,
preferential arrangement, option, easement, covenant, encroachment or other adverse
claim of any kind, including any restriction on the use, voting, transfer, receipt of income
ot other exercise of any attributes of ownership.

Losses: all Tosses, damages, costs, expenses, labilities, obligations, Taxes and
claimis of any kind (neloding any action brought by anv Governmental Authority or other
Person and including reasonable attornevs” fees disbursenments),

WMarcas Modelo: Marcas Modelo, 8 4 de, OV,

Matenal Conpracis: all Contracts mn elfect as of the date hereof to which the
Companyisa party {and, including, without limitation, all Contraets relating or
pertamning o the ownership, operabion or use of the Predras Neégras Plant or the Future
Expansion) that (1) contain a termn that 1s-equal to or greater than one (1) vearand (i1}
impose obligationy on ABLthat equal to or exceed FPive Hundred Thousand Dollars
{5500.000) over the course of any twelve (12)ymombrperiod.

MIPA: the meaning set forth in the Recitals.

MIPA Transaction: the meaning setlorth in the Recitalg.
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MIPA Transaction Closing: the Closing (as defined in the MIPA).

Not=GM Beer: any Beer othier than the Produdt {as defined ui the License
Agréement) or & Brand Extonsion Beer (as defined inthe License Agreement).

Notice of Disagreement: the meanmg set forth in Section 1.4().

Offering Document: the meaning set forth in Section 5.5(b)(ii)

Oreamzational Documentst with respect to-any corporation, its articles or
certificate of incorporation and by-laws, and with respect 1o any other type of entily, i
organizational documents.

Other Income: (1) Other Income of the brewerv ol Predras Negras net of any cost
linked to such otherinicome, (i) rovaltv income from 118, volumies and (iiiy marketing
meome resulting from reimbursement by Crown Imports LLC.

Other Operating Tncome Expense: Otros (gastos ) v produetos -nefos of the
brewery of Piedras Negras.

Permit: any permit (including, without limitation, building, housing, safety, fire,
health, subdivision, zoning, water, wastewater, drainage and irrigation permits ), license,
exemption, varianee, registration, securily clearance, approval, membership, certificates
(including without limitation, any certificate(s) of cecupaney). consents, ordery, decrees,
natifications or otherauthorization issued or granted by any Governmental Authority.

Permitted Liens: (i) Liens for Taxes, assessments or other governmental charges
not'vet due and pavable or dug but not delinguent or being Contested in good faith by
appropriate proceedings; (i) restrictions on trapsfer imposed by applicable securities Jaws
or state corporation; limited Lability or partnership laws; (1i1) Liens arising under this
Agreement or the Ancillary Agreements: and (iv) Liens created by CBlor ity Affiliates.

Person: anv natural person; firm; partnership; association, corporation, company,
trust, business trust, Governmental Authonty-or other entify,

Piedras Neeras Plant: the brewery owned as of the date hereo!l by the Company
and located onthe Land and, including, but pot hmited 1o, albstructures, buildings,
building systems nmigation svsteéms, drainage svstems, wells, seplic systems, roads,
fixtures and other improvements-on such Land.

Plant Force Mateure: any event {other than a strike, lockout or other labor or
mdustrial dispute) dncloding (a) fire, explosion, sarth quake, flood, storm, blight, drought,
plague, act of God or other act of nature, casualty, sct of terrorism, war, riots-or civil
disturbances, government regulations, or acts of civil or military authorities: (blany
taking or pending or threatened taking. in condemmation orunderthe right of eminent
domam orsimlar right. of the Plant Property. or-aportionthereol or (¢ inabilitv to
obtain. ormalfunction or breakdown of, any machinery or equipment, fathure or
malfunction of any utilities or telecommunications syslems or common carriers, water,
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labor, material or fuel shortages: in cach case to the extent causing the Piedras Negras
Plant to be unable to manufacture, boitle, and package at least thirty percent (30%) of ity
daily production of Beer (measured with respect fo average daily production of Beer in
the preceding 12 months) for a period of 60 consecutive days.
Plant Propeity: imeans, collectively, the Land-and the Predras Negras Plant:
Post-Closing Pertod: any taxable period that beging afterthe Closing Date.

Post-Closing Straddle Period: the portion of any Straddle Period that begins after
the Closing Date.

Pre~Closing Period: any taxable period that ends on or before the Closing Date

Bre-Closing Straddle Period: the portion of any Straddle Period that ends on or
before the Closing Date,

Preliminary Adjusiment Amount:the meaning set Torth in Section L4(a).

Purchase: the meaning set forth in Section 1.1,

Purchase Price: the meaning sef forth in Section 1.3,

Purchase Price Adjustment: the meanping set forth in Section L4(h).

Recipients: the meaning set forth in Section 5.12(0).

Remedial Aetion: the-meaning set forth in Section 3.2,

Representatives: the directors, officers, emplovees, agents, consultants, advisors,
{including legal, financial and accounting advisors), and other representatives of ABL the
Companies, CBL and their respective Affiliates, ag applicable,

Reguired Information: the meaning set forth m Section 5.3(b)(1).

Right Pocket: the meaning set forth m Section 53.15(a).

Servigios Company: the weaning set forth in the Recitals.

Servieios Company Securities: anv shares of capiial stock orother equity
inferests i, or gecurities of, the Servicios Companv orany securities, rights or obligations

converiible into, exchangeable for orexercisable to acquire any securities of the Servicios
Company.

Servicios Company Shares: the meaning set forth n the Reettals.

Shares: the meaning set forth inthe Recitals:
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Share Permitted Liens: restrictions on transfer imposed by applicable securities
law.

SPA Termination Fee: the moeaning sét forth in Section 8. 2(c).
Specified Conrt: the meanmng et forth in Section 10,13,

Straddle Period: any taxable period that beging on or before and ends after the
Closing Date:

Subsidiary: with respect 1o any Person {other than d natiral Person)ymeans any
other Person of which (a)the first mentioned Person or-any Subsidiary thereof is a
general partoer, (B voling power to glect a majortty of the board of directors or others
pertorming suntlar fungtions with réspect to such other Person is held by the first
mentioned Person and/or by any one or more of its Subsidiaries or () at least 50% of the
equity interests of such other Person is, directly or indirectly, owned or controlled by
such first mentioned Person andior by any one or more of its Subsidiaries.

Target EBITDA Amount: $310.000.000.

Tax: (a)all foreign, 118, federal, state or local taxes, fees, assessments; levies-or
other govermental charges whatseever, meluding all income, gross receipts, franchise,
withhelding, tnemplovment insurance, social security, sales, use. exeise, realand
personal propertv.anunicipal; capital, stamp, transfer; license, pavroll, VAT and workers’
compensation taxes, or any Hability for any of the forezoing fogether with all interest,
penalties and additions imposed by any Governmental Authority responsible for the
imposition of any Tax (foreign or domestic) (a “Taving Authority”yas atransferee or
suceessor and (by hability for the pavment of any amounts of the type deseribed in (a) as
aresult of being a party 1o any agreement or any express orimplied obligation to
indemnity another Person

Tax Contest: an audit, claim, dispute, controversy, hearing. oradminisieative,
Judicial, or-other proceeding relating fo Taxes or Tax Returns,

Tax Retum: all returns, certifications, forms, reports or other information
required 1o be supplied to any Tasing Authority relating to Taxes including any

attachments thereto.

Taxing Authority: the memung set-forth mthe definition of Taxes set forth in this
Section 9.1,

Third-Party Clapme the meaning st forthom Section 7.4¢a).

Third-Party Sale Acreement: the meaning set forth in Section 5.8(b).

Trapsition Services Avreement: Transition Services Agreement by and between
ABLand CBLin the form attached hereto-as Exhibit B

[ £
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Up-Front Pavment: the portion of the purchase price allocated 1o the License
Purchase Price which is being paid-as consaderation for the licenses granted to
Constellation Beers as of the date hereof pursnant to the License Agreement.

LS. Marketing Costr [#5%%]

LS. Sales: allrevenues derived by Grupo Maodelo and its Affiliates from selling
Product (as defined inthe Importer Agreement between Extrade IL S:A de OV, and
Crown Imports LLC, dated Januvary 2, 2007, as amended 1o the date hereol) to Importer
and fts- Affiliates in 2012 net of anv discounts forearly pavment and rebates released
from “(Gastos) y productas financiercs —neto” of Grupo Modelo s irtal balance (for the
avoidance of doubt, only such discounts and rebates shall be netted and not any other
ftems ol (Gastos) v productas Oinancieros - neto’).

Liilities Facilities: the meaning set forth in Section 3.15(1),
Wrong Pocket: the meaning set forth in'Section 5.15(a):

Wrong Pocket Asset: the meaning set forth in Section 5.15(a),
Wrong Packet Liabiliter the meaning set-forth i Section §.13(a).

9.2 Certain Interpretive Matters. In this Agreement, unless the context otherwise
requiresswords of the masculine or neuter gender shall include the masculine and/or fominine
gender, and words in the singular number or in the plural number shall each inchude the singular
number-or the plural number:

() reference to any Person inehudes such Person’s suceessors-and assigns but,
if applicable, onlv i such suecessors and assigns are permitted by this Agreement, and reference
1o a Person tna-particular capacity excludes such Pérson tvany othercapactiy;

ey reference 1o any agreement (including this Agreement) or other Contract
or any document mieans such agreement, Contract or document as amended or modified and in
ellect from tinie to time in accordance with the terois thereol and, il applicable, the terms hereof;

{d) -allamounts in this Agréement and the Ancillary Agreaments are stated
and shall be paid in United States dollars unless specifically otherwise provided:

(e} Hneluding™ (and with correlative meaning “include™y means including
without linnating the generahity of any deseriplion preceding or succeeding such term;

63) relative to the determimation-of any period of time, “from” means “from
and mcludmg”, o™ micans 1o but excluding ™ wnd “thicugh™ means “through and including:”™

{2y “hersto™, “heren”, “hereol™, “heramalter” and similar expressions referto
this Agreement in its entirety; and pot toany particalar Artiele; Section, paragraph or other part
of this-Agreement;

A
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(h) reference to any “Article”™ or “Section” means the corresponding Article(s)
or Section{s)of this Agreement.

i) the deseriptive headings of Articles, Sections, paragraphs and other parts
of this Agreement are mchuded for convenience of referenice only and shall pot affect in any way
the meaning or mterpretation of this Agreement or any of the terms or provisions hereof’

W reference to any Law or Governmenial Order, means (A)such Law or
Order as amended, modified, codified, supplemented or reenacted, in whole or in part, and in
effectfrom time to time; and (B)any comparable successor Laws or Governmental Orders; and

(ky  any Confract, instrurment, insurance polioy, certificate or other document
defined or referred to in this Agréeement means such Contract, instrument, insurance policy,
certificate or other document as from time to time amended, modified or supplemented,
including (in'the case of Contracts or instruments) by waiver or Consentand all attachments
thereto and instruments and other documents incorporated therein.

ARTICLEX
GENERAL PROVISIONS

10.1  Expenses. Except as otherwise specifically provided inthis Agreement, ABI
and CBI shall bear their respective expenses, costs and fees (including attomevs’, auditers” and
financing fees, it any) in connection with the transactions contemplated hereby, including the
preparation, execution and delivery of this Agreement and compliance herewith, whether or not
the transactions contemplated hereby are effected.

10.2  Fuither Actiops. Each party shall execute and deliver such certificates and
sther documents and take such other actions a5 may reasonably be requiested by the other partyvin
orderto carry out the provisions of this Agreement and consummate and make effective the
transactions contemplated by this Agreement.

10.3  Notices. All notices, requests, demands, waivers and other communications
required or permitted to be given under this Agreement shall be in writing and shall be deemed
1o have been duly given if (a) delivered personally, (b) mailed, certified or registered nmail with
postage prepaid, (¢) sent by next=day or overnight mail or delivery or (d) sent by favor telegram,
as follows;

WioCBL

Constellation Brands, Ine.

207 High Point Drive

Buildiug 100

Victor, New York 14564

Attn: General Counsel
Telephone: 1 (5853 6787266
Fax: +1 (3836787103

with a required copy (which copy shall not constitute notice héreunder) to:
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Nixon Peabody LLP

1300 Clinton Square
Rochester, New York 14604
Attn: James O, Bourdeau
Telephone: +1.(585) 263-1000
Fax: +1 (5835.263-1600

It ABL

Anheuser-Busch InBev SAINY

Brouwerijplein 1

Leuven 3000

Belgium

Attn: Chief Legal Officer & Company Secretary
Telephone: +32 16 276942

Fax: +32 16 306699

with a copy (which copy shall not constitute notice hereunder) to:

Sullivan & Cromwell LLP
125 Broad Street
New York, New York 10004
Atin: Frank I Aquila
George 1. Sampas
Krishna Veeraraghavan
Telephone: +1(212} 358-4000
Fax: +1(212)538-3588

or, 40 each case, at such other address as may be specified in writing to the other party hereto.

All such notices, requests, demands, waivers and other communications so delivered,
mailed or sent shall be deemed to have been received (13 if by personal delivery, on the day
delivered, (1) 1 by certified or registered mail, on the date of recaipt, (1) 1 by next-day or
overnight mail or delivery, on the day delivered or (i) if by fax or telegram, on the day on which
such fax ortelegram was sent. provided that a copy 15 also sent by certified or registered mail.

104 Binding Effect. This- Agreement shall be binding upen and inure to the
benefit of the parties hereto and their respective heirs, successors and permitted assigns.

10,5  Disclosure Letters. -Anv disclosure contimned inthe ABI Disclosure Letter
shall apply to-any other section or subsection of such diselosure letter, where the applicability of
such disclosure s reasonably apparent. The mere inclusion of any item in a dizsclosure letter ag
an exception 1o a representation or warranty of CBI or ABL i this Agreement shall not be
deamed to be an admission that such item-is 4 material exception, fact, event-or circumstance, or
that such item, individually or'in the aggregate, has had ot is reasonably expected to have, a
Company Material Adverse Effect or trigger any other materiality qualification,
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10.6  Assignment: Successors; Third-Party Beneficiaries. This Agreement shall not
be assignable by any party hereto without the prior writlen consent of all of the other parties and
any attempt to assign this- Agreement without such consent shall be void and of no effect, except
that ABLor CBI may assign, in whole or from time to time in part, to one or moreof their
respective Afliliates, any of their rights hereunder, but no such transfer or assignment shall
religve ABLor CBI of their respective obligations under this Agresment, as applicable.

10.7  Amendment, Waivers, Ete. No ameéndment, modification or discharge of this
Agreement, and no waiver hereunder, shall be valid or binding unless set forth in writing and
duly executed by the party against whom enforcement of the amendment, modification,
discharge or waiver is sought. Any such waiver shall constitute a waiver only with respect to the
specific matter deseribedin such-writing and shallin no way impatr the rights-of the party
granting such waiver in any other respect orat any other time. The waiver by any-of the parties
hereto of a breach of or a default under any of the provisions of this Agreement or to exercise
any right or privilege hereunder. shall not beconstrued as a waiver-of any other breach or default
of a similar nature, or as.a-waiver of any of such provisions, rights-or privileges hereunder, The
rights and remedies herein provided are cumulative and none s exclusive of any other, or of any
rights or remedies that any party may otherwise have at law or in equity,

10.8  Entire Agreement. This Agreement (including the schedules and exhibits
hereto, which-are incorporated into this: Agreement by this reference and made a part hercof), the
Confidentiality Agreement, dated as of May 26, 2012, by and between CBIL, ABI and solely with
respeet fo Section 2 thereof, Grupo Modele (the “Confidentiality Agreemeni™, vach of the
Ancillary Agreements, the MIPA and the Interim Supply Agréement constitute the entire
agreement among the parties with respect to the subject mattér hereof and thereof, and supersede
all prior-or contemporaneous agreements and understandings, whether written ororal, among the
parties hereto, or any of them, with respect to the subject matter hereof and thereof,

10,9 Severabilite. Wheneverpossible, each provision or portionof any provision
of this Agreement shall be interpreted in such manner as to be-effective and valid under
applicable Law, but if any provision or portion of any provision of this Agreement is held to be
wivalid, iltegal or unenforceablé inanvrespect under any applicable Law or vule in any
Junisdiotion, such invaludity, tHlegality or unenforceability shall not affect the validity; legality or
enforceability of any other provision or portion of any provision in such jurisdiction, and this
Agreement shall be reformed, construed and enforced m such jurisdiction in such manner as
shall effect as nearly as lawfully possible the purposes and intent of such fnvalid, fllegal or
unenforceable provision.

10,10 Headings, The beadings comained i this Agreement are for purposes of
convenience only and shall not affect the meaning or tnteérpretation of this Agreerient.

10.11 Counterparts. This Agreement mav be executed in several counterparts, each
of which-shall be deemed an original and all of which shall together constitute one and the same
mistrument.

1012 Governing Law. This Agreement shall be govemed by, enforced pursiiant
with and construed w1 accordance with the laws of the State of New York, without regard to the

« 3% .
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conflict of laws principles, 1o the extent such principles are not mandatorily applicable by statute
and would réquire or permit the apphication of the laws of another jurisdiction.

10.13 Consent to Jurisdiction/NVenue. Each party hereto hereby waives, to the extent
permitted by Law, all jurisdictional defenses, objections as to venue and any rights (o appeal,
review or nullify such award by any cowrt or tribunal. Each of the parties hereby submits to the
exclusive jurisdiction of any court of competent jurisdiction in any Federal or State Court in the
City of New York, County of New York, {the "Specified Courf"y in any action, swit or
proceeding arising out of or relating to this Agreement and the non-exclusive jurisdiction of the
Specified Court with respect fo the enforcement of any award thereunder,

10.14 Speeific Performance. Each of the parties hereto hereby agree that (iy the
Shares are a unique property, and (1) irreparable damage would-occur inthe event that any
provision of this Agreement was not performed Inaccordance with #s speeific terms or was
otherwise breached, and that monetary damages or other legal remedies would not be an
adequate remedy Tor any failure to purchase or sell the Shares or consummate the Purchase or for
any such damages. Accordingly, except as otherwise provided in Section 7.6, the parties hercto
acknowledge and hereby agree that in the event of any breach or threatened breach by ABL on
the one hand, orthe Buver Parties, on the other hand, of any of their respective covenants or
obligations set forth in this Agreement. ABI on the one hand, and the Buver Parties, on the other
hand, shall be entitled, in addition fo all other remedies available wnder Law or equity, to an
injunction or injunctionsto prevent or restrain breaches or threatened breaches of this Agreement
by the other {as applicable), and to-specifically enforce the termix and provisions of this
Agreement to prevent breaches or threatensd breachss of, or to enforce complignce with, the
covenants and obligations of the other (as applicable) under this Agreement, and this right shall
inchade the right of ABI to cause CBlto fullv enforce the terms of the Financing Commitment,
including by requiring CBI 1o file one or more lawsuits against the lenders party to the Financing
Commitment to fully enforce the obligations of such lenders under the Financing Commitment,
as well as the right of CBL1o cause ABI 16 cause the Shares 1o be transferred to the Buver Parties
upon satisTaction or watver of all conditions to ABDs obligation to transfer, or cause to be
fransferred, such Shares 1o the Buver Parties.

{b) Eaclr of ABL on the one hand, and the Buyer Parfies, on the other hand,
hereby agrees notio raise any objections to the availability of the equitable remedy of specific
performance to prevent or restrain breaches or threatened breaches of this Agreement by ABLor
the Buyer Parties, as applicable, and to specifically enforce the terms and provistons of this
Agreement to prevent breaches or threatened breaches of, or to enforce compliance with, the
covenants and obligations of ABI or the Buver Parties, s applicable, under this Agreement. Any
parly seeking an injunction or junctions to prevent breaches or threatened breaches of, orte
enforce comphiance with, the terms and provisions of this Agreement shall not be required to
provide any bond or other secunity in connection with such order or injunction.. Subject to
Section 7.6, the parties hereto turther agree that (x) by seeking the remedies provided for in this
Section 10.14, a party shall not in anv respect waive its right to seek any other form of relief that
may be available to a party under this Agreement (ineluding monetary damages) and (v) nothing
set forth an thig Section 10.14 shall requiré any party hereto to institule any proceeding for(or
limit any party’s right 1o institute any proceeding for) specific performance under this Section
10,14 prioy or 4y a condition to exercising any termination right under Article VI (and pursuing

-« 54 .
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damages after such termination), nor shall the commencement of any legal proceeding pursuant
to this Section 10.14 or anything sef forth m this Section 10,14 restrict or imit any party’s #ight
to terminate this Agreement in accordance with:the terms of Article VI or pursue any other
remedies under this Agreement that may be available then o thereafter. For the avoidance of
doubt. the Buver Parties acknowledge and hereby agree that ABI may pursue both a grant of
specific performance and the Drag-Along Right (a8 defined inthe MIPA), provided that ABI
shallnot be permitted or entitled to receive botla grant of specitic performance and 1o
ponsummate a Participatory Transaction (as defined inthe MIPA). Unless the Closing has
ocenrred, ABIs right 1o specific performance contained in this Section 10,14 and its rights
pursuant to'the Drag-Along Right {as defined inthe MIFA) in Section 12.5(h) of the MIPA shall
be its sole and ¢xclusive remedy for any breach or threatened breach of this Agreement by CBL

[Remeainder of Fage Tntentionally Left Blank]

5% .
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N WITNESS WHEREOF, the parties have duly executed this Agreement as of the date
fiest written above.

ANHEUSER-BUSCH INBEV SA/NV

A&ﬁgﬁﬂ .74
Namg &b &J& v j{f{f‘iﬁif’f’f?&a{&c

Title: A’)&""”‘ 24} R{r tinacte b,

CONSTELLATION BRANDS, INC.

" By:
Name:
Title:

[Signature Page to SPA]
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IN'WITNESS WHEREOF, the parties have doly executed this Agreement as of the date
first written above,

ANHEUSER-BUSCH INBEV SA/NV

By
Name:
Title:

CONSTELLATION BRARNDS, INC.

By: -
Nin’te: Rebhersd %cxmc);
Title:  Prawrdtnt and C7e

[Signature Page io SPA]
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EXHIBIT C
EXAMPLE OF EBITDA CALCULATION

[REDACTED}

Cwl

* Confidetial nfoomation redcted prrsoant to he Stipalated Protegive Orider
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SCHEDULE 1
ABLDISCLOSURE LETIER

[REDACTED]*

b=1

* Confidetial nfoomation redcted prrsoant to he Stipalated Protegive Orider
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SCHEDULE 1.3
PURCHASE PRICE ALLOCGATION

IREDACTED}®

131

* Confidetial nfoomation redcted prrsoant to he Stipalated Protegive Orider
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SCHEDULE 1.4
PURCHASE PRICE-ADJUSTMENT ALLOCATION

IREDACTED}®

T4+1

* Confidetial nfoomation redcted prrsoant to he Stipalated Protegive Orider
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FIRSTAMENDMENT TO
STOUK PURCHASE AGREEMENT

THIS FIRST AMENDMENT TO STOCK PURCHASE AGREEMENT (this
“Amendment”) s made and entered into asof April 19, 2013, and amends that certain Stock
Purchase Agreement. dated ag of February 13, 2013 (the “Original Execution Date™), between
Anheuser-Busch InBev SA/NV, a public company organized under the faws of Belgium
(CABI), and Constellation Brands, Inc. a Delaware corpotation (CUBI™) (the “Agreement™).

WITNESSETH

WHEREAS, pursuant to the terms and conditions of the -Agreemont, ABI has agreed,
among -other things, to-cause all of the issued and outstanding shares of capital stock of
{1y Compania Cérveceri de Coabuila, 8.4 de OV, a soeiedad andnime de capital variable
organized underthe laws of Mexico and (i1} all of the issued and outstanding shares-of capital
stock of Servicios Modelo de Coahwila, S AL de C.V., a sociedad andninia de capital variable
organized vnder the laws of Mexico, in each case, o be sold to CBI orone ol its designees; and

WHEREAS, the undersighed, being all of the parties o the Agreement. desive Todimend
the Agresiment as-set forth herein,

NOW, THEREFORE. m consideration of the prennses:and other good and valuable
consideration, the receipt and sufficieney of which are herebv acknowledged. the parties hereto,
intending to be legally bound, agree to amend the Agreement as follows:

I. Capualized terms used but-not otherwise defined herein or in‘any anhex or exhibit
attached hereto shall have the meanmgs given to them withe Agreement.

2. 'The definition of Future Expansion in Section 9.1 of the Agreement is hereby amended to
change the phrase “brew and bottle”™ 1o “brew and package™.

3. Bection 3.26 of the Agreement 15 herebvamended. by appending the following
representation and warranty to-the end of that section (with such representation and warranty
being made as of the date of this Amendnrent):

To the Knowledge of ABLand as of the date hereof, there are no materzal impediments
(physical, legal. regulatory, or othierwise) 1o the expansion of the Pledras Negras Plant fo
brew and package a nominal capacity of thirty witllien (30,000,000} liseahiters of Beer per
anmun.

4. Bection 4.8 01 the Agreement s hereby amended to change the reférence from ™ABI s
existing credit facilities™ to “CBIs existing credit fucilittes”, in the third-to-last sentence of that

section.

3. Section 3.7 of the Agreement 15 hereby deleted i i15 entirety and replaced with the
following:

BB IR
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57 Intentionally Omitted.

6. Section 516 of the Agreement 1 hereby deleted in its entirety and replaced with the
following:

516 Emplovee Matters

{n) In the event that CBI desires to hire, of desires to canse the CCC
Company, the Servicios Company, orany of CBI's Affiliates to hire within one hundred
eighty (180} davs following the Closing Dale, any independent contractor of the CCC
Company or an emplovee of indépendent contractor of Grupo Modele or any of ity
Subsidiaries otherthan those employees or independent contractors set forthon Annegx A
hereto, then ABL shall not, and ABI shall cause its Affiliates, Grupo Modelo and each
Grapo Modelo Affiliate not to interfere with any negotiations relating to the hiring of
such an employvee. For purposes of this Seetion 8.16(n). interference includes
enforcement of any not-compete clavse, offers to increase compensation or other benefits
{other than Grupo Modelo broadiv-offered increases).

(by  CBlshall not and shall not permit its Subsidiaties to, directly or indirectly,
hire, solicitor encourage 1o feave the employment of ABL orany ol its Alfiliatés any
emploves necessary to and actiially providing transition seyvices under the Transition
Services Agreement with whom CBL any of its Subsidiaries-or any of their
Representatives ¢ome into contact with in connection with recetving such transition
services; provided, however. that the foregeing provision shall not appheto cimployees
termunated by ABI or its Affiliate or general advertisements or solicriations that are not
specifically tatgeted at such persons,

{ey ABI shall not-and shall not permit 113 Subsidiaries to. divectly orindirectly,
hire, solicit or encourage to leave the emplovment of, anv emplovee ol any of the
Companies; provided. however, that the foregoing provision shatl notapply to emplovees
termunated by any of the Companigs or general advertisements or solicitations that are not
specifically targeted at such persons.

7. Exhibit A to the Agreement is hereby deleted in its entirety and replaced with Exhibif A
attached hereto.

8. Exhibit Biothe Agreement is hereby deleted in its entirely and replaced with Exubit B
attached hiereto,

9. An Annex A 18 hereby added to the Agreement in the form of Annex A attached hereto.

10, (a) All velorences wmithe Aprecniént fo “the date hereol™, “herein™ or “the date of thig
Agreement” shall refer to the Original Execuotion Date and (b) the date on which the
représentations and warranties set forth in Articles Hl and IV of the Agreement are mads
by ABI or CBI shall not change as a result of the execution of this Amendment and shall
be made as of such dates as they were in the Agreement; in each of tases (a)and (b},
uriless expressly indicated otherwise inthis Ansendment

BB IR
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11, Except as expressly provided above. all terms and conditions of the Agreement shall
remain unchanged and i foll force and effect.

12. This Amendment shall be govemed by, enforced pursiant with and construed in
accordance with the laws of the State of New York, withoutregard 1o the conflict of Tawy
pringiples, to'the extent such principles are not mandatorily applicable by statute and would
require-or permit the application of the Taws of another jurisdiction. Each party hereto hershy
waives, to the extent permitted by Law, all jurisdictional defenses, objections as o venue and
any rights to appeal. review or nullify such award by any eourt or tribunal. Each of the parties
hereby submits to the exchisive jurisdiction of any court of competent jurisdiction in any Federal
or State Court.inthe City of New York, Countyv of New York, in anv action. suif or proceeding
arising-out of orrelating To this Amendment and the non-exclusive jurisdiction of any such-court
with respect fo the enforcement of any award thercunder.

13, This Amendment may be execated incany number of counterparts, and by the different
parties herelo in separate counterparts, cach of which when executed shall be deemed to bé an
original, and all of which, taken together, shall be deemed to constitute one and the same
instrument. This Amendment may be executed by facsumile signature,

fSignange Page Follows]

BB IR
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IN WITNESS WHEREQF, the parties have duly executed this Agresment as of the date
first writtery shove,

ANHEUSER-BUSCH INBEV SA/NV

; _-g;‘;‘ . _:?
T Benolt Loore

Titler V¥ Legal Comarate & Complianoe

Rossidsy

By:
Name: e Rdvaband
Title: il cowirhel

CONSTELLATION BRANDS, INC.

Bw:
Name:
Title:

ignarare Page to Firse Amendment 1o Stock Parchise dgrecnet]
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IN'WITNESS WHEREOF, the parties have duly executed this Agreement as of the date
first written above.

ANHEUSER:-BUSCH INBEV 5A/NV

By:
Name:
Title:

By:
Name:
Title:

CONSTELLATION BRANDS, INC,

NaM){“nﬁg T oMl

Title: ngakh\ou \f e I‘)f L ¥ (jrwr}«

[Signanre Page o Fivst Amvendment to Stock Pavehaye dgreement]
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ANNEX A

[REDACTED]*

# Confiditial Infonmation nidacted pimsuant Io the SUpilrted Profective Ovder
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EXHIBIT A

FORM OF LICENSE AGREEMENT

BB IR
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EXHIBIT A
TO FIRST AMENDMENT TOSTOUK PURCHASE AGREEMENT

AMENDED AND RESTATED SUB-LICENSE AGREEMENT
BETWEEN
MARCAS MODELO, S A. DECXNY.
AND
CONSTELLATION BEERS LTD.

DATED: . 2013

BULAG0USELIR
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AMENDED AND RESTATED SUB-DICENSE AGREEMENT

This Amended and Restated Subslicense Agredment (“Agreement”), dated this ___ day
of . 2013, is byand between Marcas Modelo, 3.4, de C. V., asociedad andnima de capital
variable organized under the laws of Mexico ("Marens Modelo”™), and Constellation Beers Lud .
a Marvland corpordtion (“Uonstelation Beers™), and amends and replaces, in ifs entirety; that
certain Sublicense Agreement dated the 2nd day of Janvary, 2007, as subsequently amended (the
“Original Agreement”) by and between Marcas Modelo and Crowa Imports LLC, a Delaware
Himited Hability corapany ("Crown™).

WITNESSETH:

WHEREAS. on July 17; 2006, Diblo,; 8.A. de €. V., a Mexican variable stock
corporation, and Barton Beers. L1d., a Marviand corporation (“Barton™), agreed to establish and
engage in a joint venture for the principal purpose-of importing, marketing and selling Product
{as defined below), .and, inconncction therewith, on January 2; 2007, caused Crown 10 be formed
and Crown and Extrade 1L, 8.4 de €.V, a sociedad andnima de capital variable organized under
the laws of Mexico (“Extrade TI™) to enter into the Original Agreement;

WHEREAS, on February 4. 2009, Barton changed its name to Constellation
Beers Lid.;

WHEREAS, on lune 28. 2012, Anheuser-Busch InBev SA/NV (“ABI),
Constellation Brands, Inc. (“Constellation™), Constellation Beers and Constellation Brands
Beach Holdings, Inc. ("Beach Holdings™) entered into that certain NMembership Interest
Purchase Agreement (the “Membership Interest Purchase Agreement”™), pursuant to which
ABI and Constellation agreed, infer aliv, to amend and réstate the Original Agreement;

WHEREAS. on[e]. 2013, ABL Constellation. Constellation Beers.and Beach
Holdings amended the Membership Interest Purchage Agreement to provide for the amendment
and restatement of the Original Agreement as set forth herein

WHEREAS on [#] 2013, ARLand CBI have entered into that certain Stock
Purchase Agreement (the “Brewery SPA™), pursuant to which CBI dgreed 10 purchise, or ause
fo be purchased by its designea(s), all of the issued and outstanding shares of capital stock of
Compaiia Cerveegra de Coahuila, 8.4, de OV, asociedad anomma de capital vanable
organized under the laws of Mexico, and all of the issued and outstanding shares of capital stock
of Bervicios Maodelo de Coanhuila, 8.4, de €.V, a sociedad andnima de capital variable organtzed
underthe laws of Mexico;

WHEREAS, pursaant to the Tnferim Supply Agreement (as delined below),
beginning on the date hereof, Grapo Modelo (defined belowy will supply to Crown Tnferim
Products (asdefined below);

WHEREAS. substantially contemporaneousty with the execution of this
Agreement, Constellabion Beers oriis assignee miends to sublicense directlyv or mndirecily certain
rights provided by this: Agreement to Crown (the “Crown Sub-License™:

2
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WHEREAS, for United States federal income tax purposes, Marcas Modelo and
Constellation Beers intend Lo réat the eXecution of tus Agreement together with the Crowii Subs
License as asale by Marcas Meodelo of its rightsand responsibilities under the Original
Agreement. together with such other sights and responsibilines s are Torther descnibed i this
Agreement, to Constéllation Beers in exchange for all or a portion of the payments provided for
iii that-certain Brewerv SPAL dated agof February. 2013, by and bétween ABI and
Constellation; and

WHEREAS., it ixthe infent of the parties that Constellation Beers shall have the
right to.make, and have made haporter Products (as defined below ), pursuant 1o the terms-of this
Agreement and Marcas Modelo agrees fo grant Constellation Beers therights sel Torth herein
with respect thereto.

NOW, THEREFORE. 1 consideration ol the pavment as provided forin that
certain Brewery 8PA, dated as of February 2013, by and between ABI and Constellation, and
those covenants and prommses contamed herein, and other good and valuable consideration, the
receipt and sufficiency of which are herebv acknowledged, the parties hereto agrée as follows:

ARTICLE ]
DEFINITIONS

1.1 Forpurposes of this Agreement, thefollowing terms have the meanings
setforth below:

PABIT has the meaning assigned to that tenn inthe Recitals.

“Abandonéd Trademarks” means those trademarks evidénced by the trademark
applications and registrations desertbed i Exhibit A to this Agreement;

“Additional Trademarks™ means those trademarks evidenced by the trademark
applications and registrations described i Exhibit B to this Agreement, as such Exhibit may be
amended or supplemented from time to time 1 accordance with this Agreement.

“Affiliate” ol any Person means.anv other Person which, directlv or indirectly, controls
oris-controlled by that Person, oris under common control with that Person. For purposesof
this defmition, Zeontrol” Gneluding, with correlative meaning, the Terms “controlled by™ and
“under comumon control with™), as used with respect to-any Person, shall mean the possession,
direitly orindirectly, of the power o direet-of ‘canise the direction of the inanageiient and
policies of such Person. whether through the ownership of voting securities, by contractor
othiervise,

“Agrecnment” has the meaning assigned to that e the Preamble,
“Bankruptey Code™ has the meaning assigned to that termy in Section 9.11.
“Barton’ " has the meaning assigned tothat term in the Recitals.

“Beach Holdings™ has the meanmg assigned fo that terny i the Recitals.

3
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“Beer” means beer, ale; porier. stout. malt beverages, and any other versionsor
combindtions.of the forégoing, meluding non-aléoholic versions ol any'of the Toregoing

*“Bottle Desions™ means the shape and designs of bottles thal bear any Trademark or
wonstitnte Trade Dress.

“Brand Extension Beer” means Beer packaged in Containers bearing 2 Brand Extension
Nark.

“Brand Extension Mark” means a Mark that is a-derivative of one or more of the
Trademarks for use in themarketing merchandising, promotion, advertisement (including
sponsorship activities in connection with the foregoing). licensing, distribution and sale of
NMexican-sivle Beer.

“Brand Guidelines” means the apphicable Brand Guidelines for an Inferim Produet or
bmporter Product as attached hereto as Exhibit €

“Brewery SPAT has the meaning assigned to that term 1y the Recitals,

“Brewing Territory” means Mexico; provided. however. if al any time afler the date of
this Agreement (a) Modelo Group manufacturers or-has mapufactured on its behalfany Product
outside of Mexico (other than as aresult-of a Force Majeure Event, and in thatcase, onlvtothe
extent of, and for the duration of, such Force Majeure Event): the “Brewing Territory™ with
respect 1o such Produet shall automatically be deemed to be worldwide (including. for clarity, for
purposes of brewing using a high gravity processy; and (b) upon oceurrence of a Force Majeure
Event adversely affecting the capacity of the brewing facilities of Constellation or its Affiliates
in Mexico to meet demand for Products, then, for the duration of such Force Majeure Event, the
Brewmg Territory with respect to Beer produiced at such facility shall be werldwide (including,
for clarity, for purposes of brewing using a high gravity process).

“Pusiness Day” means any day, other than Saturday, Sundav or a day onowhich banking
mstitutions in New York, New York, Chicago, llinois, or Mexico City, Mexico are authorized or
obligated by Taw to elose.

“Chelada Trademarks” means those Trademarks evidenced by the trademark
registrations - and applications deseribed in Exhibit E to this Agreerment.

“Confidential Information” means all information and malerials regarding the business
of either party that are identified in writing by the party to be confidential information or which a
party should reasonably believe to be conlfidential information of a party, meluding business
plans, formulaz, know-how, Yeast, financial imnformation, historical finaveial statements,
financial projections and budgéts, higtonical and projected sales, pricing stratégies and other
pricing mformation, 'marketing plans. research and consumer insights, capital spending budgets
and plans, the names and backgrounds of kev personnel; pérsonnel policies, plans, training
technigues and matenals, organizational strategies and plans, employment or consulting
agreement information, customer agreements and wformation (mcluding for distributors o
vetailers), namés and terms of arrangéments with vendors or supphiers; or other similar
mformation.. all o which meludes all non-public data, intormation and watenals delivered to

4
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Marcas Modelo or Grapo Modelo pursaant to the inspection rights set forth herein, including
Sections 3.6, 3.7 and 3.8, whether of nol niarked as or otherwise reasonably believed 1o be
confidential. Inadvertent fatlure to identify information as-confidential, may be corrected by the
producing person By writlen nolice to the other paity; and onge confidential inforimation has been
wdentified as Confidential Information by a party, failure to do so inall communications
conitaiiing thiat informiation shall not-¢avse the information 1o be treéated m a non-corifiderntial
manner, “Confidential Information™ does not include, however, information which (a) is or
beeomes generally available to-the public other than as a result of a breach by the receiving party
or ity Affiliates of its obligations of confidentiality and nonsuse set forth herein, (b) was available
to the receiving party or its Affiliates on a non-confidential basis prior to its disclosure by the
disclosing party, or (¢) becomes available to the receiving party on a non-contidential basis from
a person other than Constellation Beers or any of its Affiliates.

“Confidentiality Agreement’ has the meaning assigned to that térm 11 Section 9.6,

“confusingly similar™ (or “likely 1o cause confusion™ ) means, with respect to any use of
a Mark orelements of trade dress that are proteciable under applicable law, that such use would
be determined 1o give rise to a likelihood of confusion pursuant to federal trademark law as
imerpreted and apphied inthe federal courts in the State of New York.

“Constellation™ has the meaning assigned to that term in the Recitals:

“Constellation Beers™ shall have the meaning assignad 1o that tepm in the Preamble; and
shallinclude any assign of Constellation Beers permitted undér Section 9.1 of this Agreément.

*Ceonstellation Beers Indemmitees” has the meaning assigned fo that term in Section
52

“Container” means the bottle, can, keg orsimilar receptacle in which the Beer 1& direcily
placed.

“Crown” lias the miedning assigned 1o that term in the Preamble,
“Urown Sub-License” has the meaning assigned (o that ferm in the Recitals.

“Crown Trademarks™ means those Trademarks evidenced by the following trademark
registration pumbers 3,384 879 (Crown Imports) and 3,581 601 (Crown Imports and Design),

“Damages” has the meaning assigned to that term i Section 5.1,

“Disagreement Notice” has the meaning assigned 16 that term in Section 3.10(h).

“Eligible Supplier” means a Person, other than Constellation Beers and Grupo Modelo,
thatis ¢apable of manufacturing Importer Products in 4 manmer thal meets or éxceeds the Quahity

Standards,

“Extrade I has the meaning assigned to that term i the Recitals:

L
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“Force Majeure Event” means evenis or circumstances bevond the reasonable control of
a‘party that signibicantly interfere with such party s abilitylo manulactire Product at any
brewing faeility or deliver the Products to the Territory suchas such events or circumstances
arising from dacts of God, strikes, Tockouts of mdustraal disputes or distirbances, changes 1n law
orgovernmental regulations, any taking or pending taking in condemmation orunder the right of
emingit doninin or simyilar vight, acw of civil or piilivary suthorities, civil disturbances, afrests or
réstraint from rulers or people, wars, acts of terrorism, riots. blockades, insurrections, epidemics,
blights, plagues. landslides, Hghtning, carthquakes, fire; storm. weather, floods, washouls,
explosions, strikes, the inability to obtain raw malerials, the malfunction or breakdown of any
machinery or equipment, the fatlure or malfunction of any utilities, telecommunications systems
or commion carriers, any labor, material or fuel shortages, or other physical supply or distribution
constrainis.

“Foreign Bankraptey Law™ hasthe meaning assigned to that termiin Section 3.11.

“Grupo Modelo™ means Gropo Modelo, S.AB. de .V a socledad andnima de capital
rariable organized under the laws of Mexico, and its Subsidiarics, orany of them:

“Importer Product”™ means Product or Brand Extension Beer produced in the Brewing
Territory by Constellation Beers oron behall of Constellation Beers or an Affiliate of
Constellation Beers by a Supplier pursuant to-a Supply Agreement, in each case; solely for
import. distibution and sale. including resale, by Constellation Beers in the Termitorv.

“Interim Product” means Product supplied to Constellation Beers pursuant to the
Interim Supply Agreement.

“Interim Supply Agreement” means that certain Interim Supply Agréement dated as.of
[#] byand between Grupo Modelo, S:AB de €.V . and Crown.

“law”, unless otherwise expressly stated wrthis Agreement includes statutes, regulations,
decrees, ordinances and other governmental requirements, whether federal, state, local or of
other authority,

“Liahility Insurance” hasthe méaning assigned 1o that term in Section 5.3,

“Licensed Copyvrights” means all copynghts owned by either Constellation Beers or its
Affiliates or Grupe Modelo; in each case, in and to Marketing Materials and Secondary
Marketing Margrials, ag applicable.

“Licensed Intellectual Property™ means the Licensed Copyrights, Licensed Other 1P,
Licensed Patents and the Trademarks.

“Licensed Other IP” means any of the following rights, melading intellectual property
rights, that are owned or contfolled by Grupo Modelo existing as of the dute of this Agreement or
required to be provided pursuant to this Agreement with respect to Interim Produets or Tmpoiter
Products: (a) the Recipes, (b) the trade secrets and know-how (ncluding miethods and procésses),
that-are used for formulating, manulactuning. producing and packaging Produets mchuding any
such rights in and to Yeagt, (¢) protectable elements of the Trade Dress, and () the miold designs

6
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that may be proteciable that are used in the manufacturing process of Containers for the Producty
for import, distiibution and sale in the Temitory:

“Licensed Patents” means all patents and any pending patent applications, if'any, that
are ta) owned as of the date of this Agreement by Grupo Modelo entities that are engaged in
brewing, bottling or packaging of Products for distribution in the Territory (including divisions,
continuations, cortinuations-in-part, extensions and reissues claiming prionity to any of the
forcgoing patents or patent applications ). and (b) practiced as of the date of this Agreement by
Grupo Modelo in the formulation, manufacture, production of packaging of Products for
distribution in-the Territory.

“Marcas Modelo™ has the meaning assigned to that term in the Preamble.

“Marketing Materials” means sales collateral, promotional materials, advertisements,
slogans, taglines.developed by either Constellation Beers or it Affiliates-or Grupe Modelo;
whether or not works of authorship, registered or unregistered, used in conjunction with the
advertising, promotion and marketing of Products in the Territory, provided, however, that
“Secondary Marketing Materials™ are not meluded therein.

“Marks™ means-any and all trademarks. service marks, trade names, taglines, company
pames, and logos, including unregistered and common-law rights in the foregoing. and-rights
under registrations of and applications 1o register the foregoing.

“Membership Interest Purchase Agreement”™ has the meaning assigned to that term-in
the Recitals.

“Mexican-style Beer” means any Beer bearing the Tradentarks that does not bear any
trademarks; trade names or trade dress that would reasonably be mterpreted o imply to
consumers.in the Territory an origin other than Mexico.

“Modelo Group™ means Grupo Modelo and all Persons that, now or i the fiture; are
related to Grupo Modelo by virtue of Grupo Modelos direct or indirect share ovenership i such
Person, and any Affilates thereof, and ABL Anheuser-Busch Companies, L1C, Avheuser-Busch
Diterniational, 16, Anheuser-Buseh International Holdings, TLC, andany of thair respective
Aftihiates.

“Modelo Indemmnitees” has the meaning assigned to that term in Section 8.1

“Non-Exclusive Trademarks” means those Trademarks evidenced by the trademark
registrations and apphications déscribed in Exhibit ¥ 1o this Agreement.

*Original Agreement” has the meaniog assigned to that termin the Preamble.
“Packaging” means cases; cartons or the like inlo which Containers may be placed; or
other packaging o which such cases, cartons or the Like themselves mav be placed for

transport, shipping or display, or delivery to consumers.

“Parvent Product” meany 4 Product bearing a Parent Trademark,

7
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“Parent Trademark”™ meand a Trademark from which o Brand Extension Mark is
derived,

“Permitted Corporate Reference’ has the meaning assigned to that term in
Section 2.5(h):

“Person” means anv individual, corporation, partnership. Imited partership. limited
liability company, joini venture, syndicate, sole proprictorship, a company with or without share
gapital, inincorporated assodiation, trust, trustes, excouton, admimstrator or other legal
reprosentative, regulatory body or agency, governroent or governmental agency, authority or
eitity, however designated or constituted.

“Prodiet” means Baer packaged in Contaners béariiig ong of miore of the Trademarks:

“Oualified Brewmaster” means a brewmaster that is mdependent and impartial and
recogmized in the Beer brewing industry for his or her expertise relating to the subject matter al
506,

“Ouality Default” means etther {a) a defect in a Product or Packaging, or (b) a deviation
from the intended recipe and taste formula or Technical Specifications for any Produet which
causes an adverse change in intended taste, consistency or mouth feel of the Product, in cach
case, that would reasonably be perceptible by a consumer.

“Qrgality Defanlt Core Failure™ has the meaning assigned to thatteny in Section

3.10(a).

*Quality Defanlt Cure Fallure Notice” has the meaning assioned to that termy in Section

3400,
“Omality Default Notice™ has the meaning assigned to that terny in Section 3.1,

“Qruality Standards™ with réspett 1o the Beer, means that such Beer is consistently
produced pursuant to the Recipe and Technical Specifications tor such Product without a Quality
Default; provided, however: thatin all casesthe Product; incloding physicaland sensory
charagtenstios of such Product; shall be merchantable, meet any applicable regulatory standards,
and shall be free frommicrobiologieal defects and defects taroma, flavor orappearance, such
that such Imporer Product would not be desmed 1o be defective by a Qualified Brewmaster,
With respect to Contamers, *Quality Standards”™ means that they are merchaniable, meet any
applicable regulatory standards, and are sufficient to contain, ship and store Product for the
requisite planmed peniod as set out in Section 3.3.

*Recipe” meansthe description-and teasure of ingredients; raw materials, yeast cultures,
formulas, brewing processes, equipmient, and other mformation that 13 reasonably necessary for a
brewimaster to produce a particular Beer and includés any Recipe for a Product existing ag of the
date hereol and any Recipe delivered by arthier party 1o the other party under this Agreeiment, or
otherwise used or developad:-in compliancs with this Agreement, after the date hereofl including
any chanzeto & Recipe permitied pursuant to the terms of this Agresment.

&
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Frepresentatives” moans, withirespect o Marcas Modelo, any emplovee or agent of
Mareas Modelo, but excluding anv emplovee or agent involved m the marketing, sale,
production ot pricing of Beer in the Territory forthe Modelo Group.

“Secondary Marketing Materials” means images. photography, displays. slogans,
faglines which do not employ the Trademarks or the Trade Dress; for ¢lanity, event promotional
materials, colors.of displays and the like shall be considered “Secondary Marketing Materials.™

“Subsidiary” meéans, with respect Lo any Person, a corporation, partneérship, joint venture,
limited liability company, trust, estate or other Person of which (or in which), directlv or
indirectly, more than (ifty percent (30%) of (a) the issued and outstanding capital stock having
ordinary voting power to elect a majority of the board of direcions, managers or others
performing similar functions of such entity (frrespective of whether at the Lime capital stock of
any other class orclasses of such entity shall or rmeght have voting power upon the vocurrence of
any contingencyy, (bythe interest in the capital or profits of such partnership, joint venture or
limited liabnlity company or other Persan or (c) the beneficial interast in such trust or estate 15 at
the time owned by such fisst- Person.or by:such {irst Person and one (1) or more of its other
Subsidiaries.or by ene(1).or more of such Person’s ether Subsidiaries.

“Supplier” means an Eligible Suppher that has entered into a Supply Agreement with
Congstellation Beers,

“Supply Agréement™ meins an agréement that compliszwith the requiremeiits sét forth
i this Agreement between Constellation Beers and an Eligible Supplier for such Eligible
Supplier to manutacture, boitle or package Importer Products,

“Technical Specifications” means those technical specifications used by or on behalfof
Mareas Modelo or any of its Afiiliates with respect to the manufactore, botthing and packaging of
Importer Products or Interm Products a8 mayv be amended from time o Unie as permittted in thig
Agreement. It shall not be considered a breach hereof if technical specifications and processes
are changed to equivalent technical specifications and processes, so long as the resulting
technical and chemical attributes of the Products resulting therefrom do nrot impair the finished
product; as would be determined by a reasonable Qualified Brewmaster.

*Territory” means the fifty stales.of the United States of America, the District of
Colombia and Guam.

“Third Party” means a Person otherthan Marcas Modelo and tis Affiliates and other
than Constellation Beers and its Affiliates.

“Trade Dress™ means the prink, style, font, color, graphics, labels, packaging and other
elements of trade dress (incdluding Bottle Desisng or other Contatner designgy that are (ayused on
or -connection with Produets as of the date hereol (including the Bottle Designs as of the dale
hereof for Corona, Negra Modelo and Modelo Especial), or (b) permitted pursuant to this
Agreement after the date hareof o be used in connection with the marketing, merchandising,
promotion. advertisement. heensing, distetbution and sale of Produets in the Territory.
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“Trademarks” means those rademarks evidenced by the trademark applications and
registrations deseribed’in gither Exhibit B or in Exhibic I to thig Agréement, 45 such Exhibits
may be amended orsupplemented from time 1o time in accordance with this Agréement.

“Transition Period” means (a) for Packaging, a pertod not to exceed cighteen (18)
months after the date of this Agreement, and (B) for Containers, a period not 1o excéed twelve
(123 months after the date of this Agreement.

SESPTO means the United States Patent and Trademark Office.

“West Cloast Importer-Agreement” means the importer agreement, dated as of
November 22, 1996, by and bebween Barton and Extrade; 8 A de €.V, ay amended.

“Yeast” meany yeast that complies with the Recipes for (a) any Product existing as of the
date hereof or(b) any Brand Extension Beer marketed by (1) Mareas Modelo or Grupo Modelo in
Mexico or Canada or (it} Constellation Beers or any of its Affiliates in the Territory, in gach of
clauses (1) and (1), following the date of this Agreement.

1.2 Construction

(2) Unless the context of this. Agreement otherwise requires, {1y words of any
gender wiclude cach othergender: (i) words using the singularor plural mumber also include the
plural-orsingular number; respectively: (i) the terms “hereoll™ “herein,” “hereby™ and derivative
orsimilarwords referto this entire Rgreements (1V) the terms “Article,”™ “Section.” *Schedule™or
“Exhibif™refer to the specified Article, Section, Scheduld or Exhibit.of this Agreement. unless
otherwise specifically stated: (v)the words “include”™ or “including™ shall mean “mnelude, without
Limitation™ or “including, without Iimitation;™ and (vi) the word “or” shall be disjunctive but.net
exchisive:

(by  Unless the-context otherwise requires; references to agreements and other
documents shall be deemed to'include all subsequent amendments and other modifications
thereto.

(¢} Unless the context otherwise requires. references to statutes shall include
all regulations promulgated thereunder and, exceptio the extent specifically provided below,
references to statutes or regulations shall be construed as including all statutorv and regulatory
provisions conselidating, amending or replacing the statute or regulation.

{d) The languaze wsed nthis Agreement shall be deemed to be the language
chosen by the parties fo express thew mutual intent, and no'rule of strict construction shall be
applied against any party. This Agreement is the joint drafting produet of the parties hereto and
each provision bas been subject to negotiation and agreement and shall not be construed for or
againstany party as drafter thereol

(&) All amiourits i this Agreemient are stated and shall be paid in United States
dollars.

10
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ARTICLE
GRANT OF LICENSE; INTELLECTUAL PROPERTY; SUPPLY

2.1 Licenses.

{a) Lrademarks.  Subject 1o 1he terms and conditions of this Agreement,
Marcas Modelo hereby grants, onbehalf of itself and Grupo Modelo, to Constellation Beers an
irrevoeable, exclusive, Tully paid-up, sub-license to use the Trademarks solely in connection with:
(i) importing, advertising, promoting, marketing and selling Importer Products and Interim
Produets in the Territory: (if) the application of the Trademarks to Importer Product in the course
of manufacturing, bottling and packaging of Importer Products in the applicable Brewing
Territory {which forégoing rights with respect to manufacturing, bottling and packaging are, for
clarity, non=exclusive) solely for mportation. distribution and sale, including résale. of such
Tmporter Products by Constellation Beers: i the Territory (which foregoing rights with réspect to
importation; distribution and sale inthe Ternitory are exclusive); (1ii) distributing in the Territory
collateral sales and promotional materials for Importer Products and Interim Products i the
Territory; and (iv) distributing in the Territory other ilems to be marketed and sold or provided
without charge to consumers in-conjunchion with the advertising, promotion and marketing of
Importer Products and Interim Products in the Territory. Any use of the Trademarks shall be
sibject 1o'the provisions of Section 2.4 of this Agreement. Marcas Modeto represents and
warrants to Constellation Beers that Marcas Modelo has full authority and right to- grant the sub-
licensesto Constellation Beers as setfortly in this Agreement, Forthe purposes of this
Agreement, it is understood that the use by Constellation Beers of the Trademarks in connection
with advertising and promotional material ag authorized under this Seetion 2.1 that may be
accessible to Persons residing outside the Territory, (such as the use in a Uniforin Resource
Locator (URL)Y. domain or similar future electronic address or on an internet site-or in 4 periodical
that may have some distribution outside the Territorvor use with respect to any Facebook® page,
Twitter® account, Pinterest® account or similar social media, telephone numbers, or other means
of diteeting marketmg or-sales of Produet in the Terrtorviwhich may contain the Trademarks,
whether such means are now known or developed inthe future ), shall not be-a vielation of this
Agreement provided that! (a) the media chosen 18 not primarilyv directed to Persons residing
ouiside the Territory or chosen with the intent of communicating with Persons residing outside
the Territory as inthe caze of a website with-an.address indicating a-source in a foreign country
(e.g.va) ora periodical that is primarily distributed to Persons outside the Territory; and (b}
Constellation Beers 15 1n comphance with Section Z12(0 below. Notwithstanding anvthing set
forth i this Agreement, Constellation Beers shall have the aight touse in the Territory or Brewing
Territory the name “Crown™ and the Crown Trademarks as s corporate or trade name for the
purposes of identifving itself i print (or any other visually perceptible migdivim) in each case
aceompanied by an appropriate corporate identifier such as “Crown Imports LLC™ (which use in
agsociation with products must also include a designation of the product ax having been “botiled
by “produced by, “hecho”, or “imported by™ or the like by such company’y, as required by law
or regulation, or for purposes of government filings, corporate annual reports and other uses that
would constitute “fair use” under applicable wademark law, provided, however. ineach case, that
Constellation Beerg shallnot, and shall-cause Hs Atliliates notto, usethe word “Crovwn™of the
Crown Trademarks inany form or combination as aproduct brand name fora Beer,

11
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by  Licensed Other IP. Subjectio the terms and conditions of this Agréement,
Marcas Muodelo hereby graits, 6n behall of itsell and Grupo Modelo, 1o Constellation Beers an
irrevocable, fully paid-up sub-license to use the Licensed Other 1P solelyv in connection with
(yimporting, adverising, proinoting, marketing and selling Imponter Products and Interim
Products in the Territory; (i) manufacturing, botiling and packaging of Tmporfer Products in‘the
applicable Brewing Territory, solely Tor distribution and sale, ineluding resale, of such Inipoiter
Products by Constellation Beers in the Tetritory: (i) disteibuting in the Teritory collateral sales
and promotional materialy for promotion of Iinporter Produets and Interim Products for sale fn the
Territory; and (iv) distributing inthe Territory other fiems to be markeled and sold or provided
without charge to consumers in conjunction with the adverfising, promotion and marketing of
Importer Products and Tnterim Products mthe Territory. The license rights granted in clause (1)
of this Section 2.1(b) shall be non-exclusive and the license granted inclauses (8 (B, and (W) of
this Seetion 2.1{byshall subject to Sections 2:8(ayand 2:5(bh); be exelusive solely in the
Territory,

() Licensed Patents. Subject to the terms and conditions of this Agreement,
Marcas Modeélo hereby grants, on behall of itself and Grupo Modelo, to Constellation Beers an
irrevocable, fully paid-ap leense or subslicense {ag applicable) under the Licensed Patents (i)1o
make, have made (by Suppliers in accordance with this Agreement) and use Importer Produets in
the applicable Brewing Territory, and (i) to sell (directlv andior indirectly), offer to sell, import
and otherwise dispose of Inferim Produets and Importer Products in the Territory. The license
rights granted in clause (1) of this Section 2.1(c) shall be non-exclusive and the Heense granted in
clauge (i) of this Seetion 2.1(¢) shall be exclisive solely nthe Tetritary.

(dy  Licensed Copyrights.

(1) Subject to the terms and conditions of this Agreement, Marcas
Modelo hereby grants, on behalf of iisell and Grupe Modelo, 1o Constellation Beers an
rrevocable: exclusive, fully paid-up Hicense or sub-license (as applicable) under the Licensed
Copyights owned by Grupe Modelo i the Territoryto copy, modify, create derivative works of,
publicly displav and distribute Marketing Materials or Secondary Marketing Materials existing at
the time of entering into this Agreement to the extent that they may have been transferred byvor
on behalt of Crown 1o Grupo Modelo under the Original Agreement, m each case solely in
connection with the marketing, promotion and sale of Iimporter Products and Interim Product in
the Territory.

(1} Subjectto die g and conditony of s Agreeimsnt,
Constellation Beers hereby grants to Marcas Modelo and its Affiliates an irrevocable; exclusive,
fully paid-up hicense or sub-leehse (a8 applicable) ander the Licensed Copvrights owned by
Constellation Beers or fis Affiliates vutside of the Territory to copy, modify; create derivative
works of. publicly display and distribute Marketing Matenials and Secondary Marketing
Materials existing a8 of the date of this Agreément, v each case solely in connection with the
marketimg, promotion and sale of Products outside of the Terrttory,

{e) Constellation Use of “Modelp”. Constellation Beers shall have the right to
use the term “Cerveceria Modelo™ or anv derivation thereo!l (i) in the Territory as such term 1
included nthe Trademarks or Trade Dress as currently existing {or to substitute for uses of
“Grape Modelo™ m the Trademarks and Trade Dress currently used in the Products). (1) for the

12
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purposes of identifving in print (orany othervisually perceptible mediom) thar Importer Products
marketed and sold o the Terrilory have been “bottled by”, “produced by, “made bv™, “hecho™,
“imported by™ of the like by “Cerveceria Modelo, and (it} as the fictitious nameror “db/a” for iis
brewery located i Mexico, 1n gach case, (1yonly in connection with the exerise of the licenses
granted i this Section 2.1, and (2) provided that such use i not likelv to cause confusion with the
uses described in Section 2.5(b). Marcas Modelo will reascriably tosperate at the cost of
Constellation Beers in reasonable requests of Constellation Beers 1o establish thevights identified
irrthe foregoing clauses (1) through (i)Y of this Section 2.1¢e). All rights set forth in this

Section 2.1(2) are provided on an “AS IS basis withoul any warranty of any Kind, express or
implied, including as to the sufficiency of rights-or the compliance of any exercise of such rights
with applicable Taws. Constellation will use reasonable éfforts to wind-down all uses of the term
“Crupo Modelo” or “Madealo Group” as soon as reasonably practicable after the date of thig
Agreement and shall ceases all such uses i connection with any Beer products marketed or sold
in the Territorywithin the Transition Period. Nothing in this Agreement shall prevent
Constellation Beers from using “Cerveza Modelo™ or derivatives thereolin the promotion or sale
of Importer Products i the Territory: Constellation Beersshall have the right To use “Cerveza
Modelo™ orany derivation thereof. Notwithstandingthe foregoing, and except during the
Transition Period. thename “Cerveceria Modelo™ or “Cerveceria del Pacifico™will be used only
a¥wtrade name and not with any foreign corporate identiliersuch as *S AL de OV, - Mexico™ar
“8.A orother such dentifier that mayv be likely to cause confusion with the brewery entity
owned by Grupo Modele

i Cheélada Trademarks; Notwithstanding Section 2.1(a), Constellation
Beers acknowledges-and-agrees that it 1s in the mutual niferests of the parties to aveid the
potential for consumier confusion arising from the use of simitar Marks, and absent anv change.
there may be a potential for confusion with respect 1o the Chelada Trademarks and certain
existing Marks of the Modelo Group. Accordingly, Constellation Beers agrees that 1t will as soon
asreasonably practicable after the date of this Agrecmient, but in any case within'the Transition
Period, cease all use of the Chelada Trademarks in their existing form including on labels and
other Contatners for Products. provided that, Constellation Bears may adopt or use Trademarks
evidenced in the Chelada Trademarks that do not contam-a depiction of the glass n the
backaround of those Trademarks, and at the discretion of Constellation Beers, i mav file and
maintain applications for such registrations so medified subject to the terms and conditions of
Section 2.8,

(gy  Nom-Exclusive Trademuarks. Notwithstanding Section 2.1(a). therights of
Constellation Beers under Section 2.1(a) shall be deemed to be nop-exclusive right respect to-the
Non=Exclusive Trademarks, and Marcas Modelo shall retam the right to tse and sublicense the
MNon-Exclugive Trademurks or otherwige refer to the terms “Familiar”, “Cineo” or “Cinico De
Mavo™ or similar terms for any purpose including in connection with the marketing, promotion,
distribution and sale of Beer i the Territory.

(hy  Muaterials. For avoidance of doubt: Constetlation Beers shall have the right
to purchase raw materials; including recipe ingredients-and Containers, anywhere in the world so
tong as they comply with the Quality Standards; provided. that the actual brewing and botthng of
Importer Product shall take place in the applicable Brewing Territory in accordance with the
terms and-conditions of this Agrecinent,
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1 Certain Trade Nemes. In connection with the exclusive license granted in
Section 2.1(a) above. Marcas Modelo and anv-other member of the Modelo Group shall not use
inthe Territorvany Trademark as a corporate or trade name in connection with the impertation,
sale, digtribution ermarketiiig of Beerin the Territory, except as permitted in Section 2.5(h)
below, and, further; Marcas Modelo or any of its Affihates may not use any Abandoned
Tradeinark on any Beer marketed or sold inthe Terfitorvina manner which is likely to cause
confusioin.

22 Changesito Recipes.

{a) Should Marcas Modelo or Grupo Medelo (1) use any Recipe for any Brand
Extension Beer marketed by Marcas Modelo or Grupe Modelo in Mexico or Canada after the
Effective Date or (i1) make any reasomably pereeptible change to any Recipe for any Product or
any such Brand Extension Beer marketed in Mexico-or Canada, Marcas Modelowallnotify
Constellation Beers that such new Recipe 15 being used or that such change has been made (as
applicable)y and, at the requést of Constellation Beers, Constellation Beers may (but shall not be
obligated toy adopt such new or changed Recipe and. if Constellation Beers soelects, the new or
changed Recipe and the Licensed Other 1P with respect to such Recipe will be-added to the
Heénses granted in Section 2.1 of this Agreement, at no additional cost or charge to Constellation
Beers.,

b Conistellation Beers shall have the right to determine in s sole discretion
any changes to'the Beer Recipe it uses foreach extsting Produet, which changes mav be
varmations or derivatives of Recipes of such exsting Products or entirely new Recipes; provided
that such changed Recipessmeet the Quality Standards. Sheuld Constellation Beers-or any of its
Affiliates (1) use any Recipe forany Brand Extension Beermarketed by Constellation Beers or
anry of its Affiliates in the Territory afterthe Effective Date, or (itymake anv reasonably
perceptible change to any Reeipe forany Product or any such Brand Extension Beer nwrketed in
the Territory, Consteliation Beers will notify Marcas Modelo that such new Recipe is being used
or that such change has been made {as apphicabley and, at the request of Marcas Models, Marcag
Modelo may (but shall not be obligated to) adopt such new or changed Recipe and, if Marcas
Modelo so elects; the new or changed Recipe and the Licensed Other IP with respect to such
Recipe will be deemad to be hicensed by Consteliation Beers to Grupo Modelo on the same terms
as the grants to Constellation Beers under Section 2.1, provided that the territory for such license
shall be Tor production worldwide and solely for distribution of produdt eutside of the Territory,

23 Amendment of Trodemurk Exlibits. Exhibit B and Exhibit I¥ shall be
amended 1o reflect any Marks (including Brand Extension Marks) added to or remioved from or
deemed to b added 1o or removed from Exhibit B or Exhibit D pursuant to the ferms oF ihis
Agreement {inchuding the addition of Trademarks m accordance with Section 2.8(h); the
removal of Trademarks in-accordance with Section 2.8(¢). and the removal of Trademarks
assoetated with brands abandoned by Constellation Beers as set forth 1n Section 2:14).

24 Acceprable Tradewiark Use.

(a) Form of Trademarks. Constellafion Beers may not use orallow the use of
any of the Trademarks, including use on labels, packaging, promotional materials, displays and in
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advertising and promotion. except in a form, color, style and appearancs reagonably consistent
with the apphicable Brand Guidelines.

{by  Prior Lise. Subjectio Section Z4(a), for purposes-of this Agreement. (i)
any materials supplied by or on behall of Marcas Modelo to Constellation Beers bearing anv of
the Trademarks for use in connection with the performance of this Agreement and Importer
Agreernent or the Original Agreement, (it) any materidls previously used by Crown or Barton
with the knowlédge of Grapoe Modelo, including pursuant to the West Coast Iniporter Agreemaent,
the Modelo Sub-livense Agreement, andior the Pacifico Sub-hvense Agreement by and between
Procermex. Ine. and Barton dated November 22, 1996, and (1) anyv'materials previouslv used by
Crown with the knowledge of Crrupo Modelo pursuant to the Original Agréement and Importer
Agroement, shall be deemed 1o comply with the terms and conditions of this. Agreement for
ordinary use inthe performance of this Agreeiment.

2.5 Retained Rights and Obligations of Marcas Meodelo.

(@) Notwithstanding Section 2.1, Marcas Modelo may use and may grant sub-
hicenises to use the Trademarks mn the Territory 1 conmection with (1) extsting sponsorship
activities, including any promotion, marketing or advertising of the Importer Products and Interim
Produets in the Terrtory that Marcas Modelo orits Affiliates 15 required to conduct pursuant to an
agreement witha Third Party in effect on the date hereof until such agreement is termiinated or
expires i accordance with it tenms, (1) global sponsorship and worldwide promotional activities,
including anv internet-based orsoctal media promotion, marketing or advertising of the Importer
Products and Interim Products. as long as such activities are not primarily directed 1o Persons in
the Territorv, even if such activities involve advertising and other similar content that may be
located mnithe Territory or accessible to Persons residing in the Territory, (i3) distributing or
otherwise providing promotional materials or merchandise with charge or merchandise in the
Territory solely in connection with the activities described in clauses (i) and (i) of Section 2.5(a)
above or in connediion with contractual commitments of Grupo Modelo existing as of the date of
this Agreement, provided that such eontractual commitmients are not voluntarily renewed by
Grupo Modelo and Mareas Modelo nses commereially reasonable effortsto wind-down and
termnate such commiitments without incurring liabilities or breaching any obligation, and (1v) of
government filings, corporate annual reports, printed historical references and other print uses that
would constitute “fair use” under applicable trademark law,

by Notwithstanding anvthing set forth in this Agreement, Marcas Modeloand
Grupo Modelo shall have the right to use inside the Territory () “Cérveceria Modelo™, or @ity a
corporate name including “Grupo Modelo™, and which in each case s accompanied by an
appropriate corporate identifier, such as “Crapo Modelo 8. A de C V7, (vollectively: “Permitted
Corporate Refevence”) forthe purposes of wdentifving themselves mprint (or any other visually
perceptible medivm} Ovhich use in association with products or promotion of products must also
include a designation of the product as having been “bottled by”, “produced byv™, “made by",
“hecho™ “imported by orthe like byvsuch company or brewerv), so long as such Permatted
Corporate Relerence 15 not displaved on a consumer-facing label of a Contaiperor primary
consamer directed panel of Packaging unless required to comply with applicable laws in the
Territory, or in amanner likely 1o cause confusion with respeet to the Trademarks.
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(e} Notwithstanding anvthing set-Torth-in this: Agreement, Marcas Modeloor
Madelo Group mavuse the Permitted Corporate Referénce, Trademarks or Trade Dréss for
purposes of government filings. corporate annual reports, printed historical references and other
uses that would constitute “fair use "under applicable rademuark law.

tdy  Under nocircumstances may “Maodelo”™ be used by Marcas Modeloor any
of s Affiliates in any form or combination as a product brand name for marketing, promotionor
sale of Beer in Territory. Notwithstanding anvthing set forthy in this Agreement, Marcas Modelo
and its Affiliates may use any Internet domain name (or other, similar or successor electronic
addressyor social media (including Facebook® page, Twitter® account, Pinterest® account or the
like) containing any of theii corporate or trade names orrespective Marks, including the
Trademarks: provided that: (aythe media chosen is not primarily directed o Persons residing in
the Territory or chosen with the intént of communicating with Persons residing inthe Territory or
a periodigal that 18 primarily distributed to Persons i the Territory: and (b) Marcas Modelo or
Grupo Modelo are in compliance with Section 2.5(f) below. Marcas Maodelo and Constellation
Beers shall reasonably cooperate to determine and agree upon i good faith appropriate and
commercially reasonable policies and procedures for referring to the other partyv-visitors to their
respective websites or social media outlets that indicate an interest in the Products in the territory
of the other party with the understanding that (i) online content directed to the marketing or sale
of Importer Produets to consumers inthe Territory would be under the direction of Constellation
Beers and (31) online content directed to the marketing or sale of Produsts 1o consumers outside-of
the Territory would under the direction of Mareas Modelo. Constellation Beers obtains ne right,
itle; orinterest i or to any Marks hereunider other thai the Trademarks, and all rights not grasited
to Constellation Beers hereunder-are hereby expressly reserved. Nothing herein shall preclude
Mareas Modelo orany member of the Modelo Group from (A} using anvof their respective
Marks; other than the Trademarks, forany purpose or (B) registering or displaving their
respective Marks, in each case, other than the Trademarks, in-anv tervitory in the world, including
the Territory.

(e) Marcas Modelo shall, and shall cause Grupo Modelo to; deliver 1o
Constellation Beers coples o' tangible embodiuments of the Licensed Other 1P used as of the date
of this Agreement. or as required pursuant to Section 2.2 hereofl by Mareas Modelo orits
Subsidiaries i brewing Product, as reasonably necessary for Constellation Beers 1o exercise iy
rights imder clause (if) of Section 2.1(b). Constellation Beers shall, and shall cause its- applicable
Aftihates w, deliver to Marcas Modelo ¢opies of tasgible embodments of the Recipey ag veguired
pursuani io Seetion 2.2 hereof as reasonably necessary for Marcas Modelo to exercise its rights
under Section 2.2(h).

th Marcas Modelo shall not-and shall not pernut anv-member of the Modelo
Group to, sell any Products to-any buyers located in the Territory, and shall, and:shall cause all
miembers of the Maodelo Group, 1o use commercially veasonable offorts to prévent buvers Trom
reselling such Products m the Terrifory or in any manner not-authorized by this Agreement
(including by not selling to exporters or buvers who are known, or would reasonably be expected,
toresell ingide of the Territory); for clarity, it <hall not be a breach of this Agreement tosell or
distribute o oruise lines, airhnes, tour operators and the like located outside of the Terrtory, so
long as the Products are delivered oulside of the Temritory.
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(g} Without limiting-anvrights of the parties at law or in equity, Marcas
Madelo ghall not, and shall not permit any mémber of the Madelo Group 1o, use anyv Mark 1o the
marketing or promotion of Beer in the Territory that is.confusingly similar with any Trademark
(other than any Additional Trademark) of protectable elements of Trade Dresy (including the
protectable Bottle Desigos as of the date hereof for Corona, Negra Modelo and Modelo Espeecial)
i each ease existing as of the date of this Agreement. Notwithstanding anything to the contrary
herein, nothing in this Agreement shall limitany rights of Anheuser-Busch Companies, LLC, or
anyof its Affiliates operating i the Tersitory (other than Grupo Modelo} to use, register or adopt
any Mark or trade dress used on or before thé date of this Agréement in connection with the
marketing, promotion or distribution of Beer inthe Territory, or the right of any such entities to
challenge, oppose of assert likelihood of confusion against any Trademark or Trade Dress on the
busigs of any Mark owned by or activity of such entities: provided. however, that as 1o Trademarks
and Trade Dress of the Products m each case Heensed under this Agreement as of the date of this
Agreement, (1) neither Anheuser-Busch Companies, LLC nor any their respective Affiliates shall
challerige. oppose or assert ikelthood of confusion with respett to existing uses of such
Trademarks and Trade Drésg, and (iynéither Constellation Beerdnor any of its Affiliates shall
challenge. oppose orassert likelihood of confusion-on the basis of such Trademarks-and Trade
Dress against any existing Marks or trade dress of Anheuser-Busch Companies, LLC or any their
respective Affiliates, For clarity, nothing herein shall be construed 1o prohibit Constellation Beers
from bringing in accordancewith Section 2.9 an sction at law or in-equity for infringement under
federal trademark law with respect to-any Additional Trademark,

(hy  Forclarity, neither the supply by Marcas Modelo or its Affiliates of
Products pursuant to the Tnterim Supply Agreement nor the performance of any wrilten agreement
by and between a member of the Modelo Group and Crown existing as of the Effective Date
regarding the wholesale distribution of Product inthe Territory will be deemed to bea breach or
violation of the terms of this Agreement.

26 Nub-Licenses of Constellation Beers,

(a)  Clenerally: Constellation Beers may grant fo its wholesalers, distributors,
promotional agents, vendors, Affiliates, and Supphiers himited sub-licenses of any or all its rights
n Bection 2.1, in each case only as reasonably necessary for each such sub-licenses to engagein
the activity for which itwas engaged by Constellation Beers and solely within the rights
authorized by this Apreement. The agreement Constellation Beers routinely uses for any such
sub-license of rights shall provide reasonable provisions for the use, protection and maintenance
of the Licensed Intellectual Property in'a manner that is consistentwith this: Agreement, and shall
prohibit any further sub-licenses of the Dicensed Intellectual Property. and Constellation Beers
shall use commercially reasonable efforts 1o enforce such agreements. Underno cucumstances
may any such sub-licensee use the Licensed Other [P orLicensed Patents to manufacture, boitle
or packase any products-ToF 118 own account or Toranvone other than Constellation Beers, except
that where such sub-licensee 15 an Affiliate of Constellation Beers, such sub-licensee shall be
deemed to be Constellation Beers for purposes of the requirement that Constellation Beers must
musnufacture, bottte or package Importer Products only for its pwn account. Forpurposes of
clarification, Constellation Beers shall have the right to sub-lidense any orall of 115 fights under
this Agreement {including the right to grant further sub-licenses) to anv other Affiliate of
Constellation, provided, that Constellation Beers notifies Marcas Modelo of any such sub-
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licenses, such sub-licensee agrees in writing 1o'be bound by all terms and conditions of this
Agreement and the sublicensor remains liable for its sub-hicenses s pérformince underthis
Agreement.

(hy  Sub-Livenses lo Suppliers. The right of Constellation Beers to grant sub-
licenses to Suppliers or toany Affilate with manufacturing rights or rights to-grant sub-licenses
to Suppliers under Section 2.6(a) 18 subject to.and conditioned upon Constellation Beers”
compliance with the terng and conditions of this Section 2.6(b). Constellation Beers agrees to
promptly notify Marcas Modelo of any such sub-licenses, the name of the Supplier or Affiliate (as
applicable’ and the location of its facilities 1€ applicable, Anvsub-license granted by
Constellation Beers to a Supplieror Affiliale tovered by this Section 2.6(b) shall permit Marcas
KModelo sampling-and inspection rights consistent with'the terms of Seetion 3.7 for the Importer
Products produced by such Supplicr. .Constellation Beers shall réniain liable fo Marcas Modelo
for the conduct of all of tis Suppliers-and Affiliates covered by this Section 2.6(b) that would
constitute a breach-of this Agreement if done by Constellation Beers: such conduet being deemed
a breach hereot by Constellation Beers.

27 Limitations on Marcas Modelo. Marcas Modelo-agrees that ils exercise
of 1tz rights hereunder or otherwise obtained shall provide it with no right to approve the
marketing, promoticn, advertisiag osed of manulacrore by Constellation Beers for Intenim
Products and Importer Products: Notwithstanding the foregoing, Marcas Modelo shall be
entitled to enforee its rights under this Agreement.

2.8 Maintenance of Trademarks and Licensed Other IP.

(ay  Existing Registrations gnd Applications, Marcas Modelo shall (i) pay or
cause 1o be paid all mamtenance fees, and take or cause to be taken such other reasonable
administrative actions. in ¢ach case. necessarvto mamtain 10 force all the repistrations in the
Territory included in the Licensed Intellectual Property (except with respect to maintenance fees
and adminmstrative actions required to be taken by Constellation Beers pursuamt to Section
2.8(b)), and (1) diligently prosecute-any applications for registrationincluded in the Trademarks,
Licensed Patents or with respect fo'the Licensed Other 1P that are pending betore the USPTO or
other ageney inthe Territory as of the date hereof. Constellation Beers shall promptly reimburse
Marcas Modelo for all reasonable out-ot-pocket costs and expenses for the foregoing, including
all maintenance and {iling fees and reasonable attorneys™ fees. I Marcens Modelo fails 1o perform
1is-obligations under this Section 2.8(a). Constellation Beers may take any such actions at 1ls sole
costand expense, in which vase Marcas Modelo will, and will cause any applicable member of
the Modelo Group to, reasonably cooperate with Constellation Beers in such actions; af the
expente of Constellation Beers: I requesied by Constellation Beers, Marcas Modelo shall, dand
shall 'cause any applicable member of the Moedelo Groupto, designate Constellation Beers as ifs
agent with respect to any of the foregoing maintenance obligations, incleding the payment of
maintenance fees and filing of docurments with the USPTO or other agency in the Territory,

by  New Repistrarions of Brawd Extension Marks. Upon the reagonable request
of Constellation Beers, Marcas Modelo will Tile with the USPTO orother ageénvy in the Teiritory
applications to register any Marks that constitute Brand Extension Marks that can be'so
registered, orapplications for addiiional registrations for any Brand Extension Marks, which
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applications and registrations shall then be subject-to: Section 2.8(a), and shall be deemed to be
included 1 the Additional Trademarks. Constellation Beers shall be solely responsible forall
reasonable costs and expenses assoeciated with-filing such applications, including all filing fees
aiid reasonable attomeyy” Tees, and shall payv such costs directly 1o the providers or, i pad by
Mareas Modelo, shall promptly retmburse Marcas Modelo for the same: I Marcds Modelo fails
to perform its Gbligations under this Section Z.8(b), orasotherwise approved by Marcas Modelo,
Constellation Beers may, to the extent allowed under applicable law: file such applications in its
own name and will promptly thereafler assign them 1o Marcas Modelo, Constellation Beers will
pay all maintenance fees and take such other administrative actions necessary (o maintain in force
all the registrations in the Tentitory contemplated by this Section 2.8(h). Marcas Modelo will,
and will cause any applicable member of the Modelo Group 1o, réasonably coopératé with
Constellation Beers in such actions, at the expense of Constellation Beers. W requegted by
Constellation Beers, Marcas Modelo shall, and shall cause amvappheable member of the Modelo
Giroup to. designate Constellation Beers as s agent with respect to any of the foregoing
mairtenance obligations, including the pavment of maintenance fees and filing of documents with
the USPTO or other-agency-in the Territory.

(e} Starus. Marcas Modelo shall keep Constellation Beers reasonably apprised
of the status of all applications and registrations meluded in Licensed Intellectual Property, and
any significant actions with respect thereto, and shall invoice Constellation Beers ona quarterly
basis forany costs and expenses required to be reimbursed by Constellation Beers pursuant to
Bection 2.8(ayor 2.8(b). Constellation Beers mayv provide written notice to Marcas Modelo that
Constellation Besis no longer wishes tomiaintain a pasticulay tegistration or application included
in the Trademarks, in which case Constellation Beers™and Marcas Modelo’s obligations under
Sections 2:8(a) and Z:8(h)will no longer apply to such registration or application, and Exhibit B
or'Exhibit I as applicable will automatically be deemed amended to remove such Trademarks:
Notwithstandmng the removal of any Trademark from Exhibit B or Exhibit D, neither Marcas
Muodels nor any member of the Modelo Group shall be permitfed to use such Trademark i the
marketing or promiotion of Beer in the Territory if such use would be reasonably likely 1o cause
confusion as 1o the source of Beer marketed with another Trademark included in Exhibit B or
Exhibit D.

2.9 Defending Trademarks. Fach partvshall, consistently with the provisions
of this Agreement, use its commereially reasonuble efforts to protect the Trademarks the
Licensed Patents, Lacensed Copyrights, and the Licensed Other [P the Terntory. Fach party
shall from thme to thne, s soon.as reasonably possible after learning of the facts or law relating
thereto, notity the other party of any federal, state, local or other filing (including any
applications for, or renewals of, anv trademarks orsimilar registrations) that Constellation Beers
considers to be neceksary, appropriate or advisable to protect the Trademarks; the Licensed Other
1P, or other ownership rights with respect 1o the Products inthe Tearritory, Furthermory, the
parties will coopersie and consult in good faith to determine, ona case by vase basis; the best
meang by which to addréss any infringement-or suspected infringement of the Trademarks in the
Territory, provided that Constellation Beers shall have the final right to make determinations of
this nature, mcludimg commencing of defendmg htigation. I reasonably requested by
Consiellation Beers, or as may be required by a courl or ageney to permit Constellation Beers to
pursue an action. Marcas Modelo shall. and shall cavse anv menmiber of the Modelo Group 1o,
joinas-a party to any such litigation i such jomder s necdssary to prosecute Constellation Beers®
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claimy: Intheevent that Constellation Beers-does not decide to pursue any act that Marcas
Modelo deems to constitite wnilfringenient of suspécted infnngentent of the Trademarks 1 the
Territory, 1 shall give writtervnotice to Marcas Modelo of the same and then Marcas Modelo
may pursue such mtringement oF suspected infringément, at the expense of Marcas Modelo.
Constellation Beers shall provide reasonable eooperation fo Marcas Modelo in eonnection
therewitly, All damages, paid inSettlement of otherwise; shall be distributed as follows, first,
pari passu,to pay each of Constellation Beers™s and Martas Modelo™s reasonable attornoys” fees
and expenses and then one hundred percent {100%) 1o Constellation Beers if Constellation Beers
choose to pursue the infringement or suspected infringement or one hundred percent (100%) to
Mareas Modelo if Constellation Beers gave written notice that it would not pursue the
infringement or suspected infringement and Marcas Modelo pursued such infringement of
suspected infringement,

2,10 Ohenership. (&) Ownership of the Tradeniarks and of the goodwill
associated therewith shall at all times remvainy i and inure solelyto the benefit of Modelo Group;
and any trademark rights or goodwill with respect thereto which may-acerue as a result of
advertising or sales of Importer Produtts or Interim Produgts shall be the sole and exclusive
property of Modelo Group, Trademark rights (1) shall include anv additions or modifications to
the Trademarks, as well as any slogan. mustcal composition, name, emblem, symbel, trade dress
orother device used to identify orrefer o Importer Products o Interim Products or any
Trademark sub-licensed hereunder, in each case, whether developed. created orused by
Constellation Beers orany of its sub-licensees in the Territory, and (it may be used by Modelo
Group, by Marcas Modélo orthelrimparters, or their disteibutors of sub-licensées, according fo
the terms of this Agreement; in territories other than the Territory, in addition to the use thereof
made by Constellation Beers an the Territory under this Agreement. Ifanv such addition,
modification or device is 10 be separately registered under the laws profecting trademarks;
copyrights or-other property rights, it shall be registered only in the riame of Modelo Group,; and
Constellation Beers shalbexecute such-documents as:may be necessary to accomplish such
registration.

(b} Marcas Modelo or Modelo Group shall be deemned 1o be the exclusive
owner of all intellectual property used or developediin connection with this Agreement by
Constellation Beers that (1) ineorporates the Licensed Other [P and any dervative works based
thereon; (it} in the absence of this Agreément, would mfringe upon or otherwise violate the rights
of Marcas Modelo or Modelo Group in the Licensed Other [P unider the laws of the Territory, or
(i) was developed by Constellation Beers based upon Confidential Information belonging to
Mareas Modelo or Modelo Group.  As between the parties and unless contrary to applicable law,
Constellation Beers shall be the owner of anv intellectual propertv independently developed by
Constellation Beers that is nota result of the areas set forth above in clauses (B-(iif) of this
Bection 2.10(b). Forexample, should Constellation Beers create a type of Container ora
functional elementof a Container that is not-a result of the aress set forth above in clauses (1)-(1i1)
of this Section 2,10(b), oven if such Container or a functional ¢lement of a Container is used with
an Imporier Product. Constellation Beers shall be the owner of the intellectual property rights
with respectto sueh Contamer or functional element of such Contamer. Forthe avoidanceof
doubt. nothing herein shall give'or be deemed to give Marcas Modelo or any member of the
Modelo Group any righis m or to the Marks or other tntellectual property rights that are owned by
Constellation or any-ofits Affiliates unrelated to the subject matter of this Agreement.
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(e} If, for any reason or circumsiances, Constellation Beers is deemed under
any law or regulation to have acquired any fight-or interest with respect to the Licensed
Intellectaal Property, Constellation Beers hereby assigns. and shall,at the request of Marcas
Modeloor Modelo Group. promiptly exedute any document reasonably needed in order for
Constellation Beers to-transter to Mareas Modelo or Modelo Group any and all such rights; tifles
and interests inand to the Ticensed Intellectual Propenty including the goodwill thatthey
represent and the Licénsed Intellectual Property:

211 Derivative Works. Constellation Beers shall acquire no ownership rights
in the Livensed Intellectual Property or derivative works based thereon or any intellectual
property deemed 16 be owned by Marcas Modelo 'or Modelo Group as a result of this: Agreement
Constellation Beers shall, al any time requested by Marcas Modelo or Madelo Group, whether
during or'subsegquent tothe term hercof, disclain in writing any such propertyinterest or
ownership m the Licensed Intellectual Property.

212 Certain Restrictions: Constellation Beers shall not, either directly or
indirectly (and shall cause fts- Affiliates not. either-directly or indirectly, o)

(1) establish, form, be an owner of, operate, administer, authorize or control
ary company, division, corporation, association or business entity under any name which includes
any of the Trademarks, either-in whoele or part; or under any name which s eonfusinglv similar to
the Trademarks or “Grupo Modelo” (other than with respect to Constellation Beers, “Crown™ as
described in Section 2.1(a) or as expressly set forth in Section Z.1{e)):

by {except as expressly authorized by this Agreementyuse, adopt, register, or
seek to register, or in any other manner claim the ownership of, any Mark or trade dress that
includes any of'the Trademarks or that 18 confusingly similar to anv of the Trademarks or Trade
Dress (including in connection with Brand Extension Marks):

¢y use or authorize any other Personto use, any Trademiark or Trade Diress in
connection with any Beer orany other good or $ervice other than an Imiporter Product or Inferim
Product, exceptas expresshy permitied by this Agreement;

(dy  use, or awthorize anyvother Person 1o use, Trade Dress for goods or services
other than Importer Products forwhich such Trade Dress are designated for use by Marcas
Modelo or otherwise permitted by this Agreement;

(&) combine a Trademark with anv ether Mark that 18 not a Trademark (other
that any new Brand Extension Mark); or

€y distribute or sell any Produsts to any buyers located outside the Territory;
and touse ity commeraially reasonable efforts to'prevent buvers from reselling such Products
outside the Terrdory orimany manner not authorized by this Agreement (ncluding by not selling
to-exporters or buvers who are known or would reasonably be expected to resell outside of the
Territoryy, for clarity, it shall not be a'breach of this Agreement to sell or distribute to cruise lines,
airlines, our operators and the like located within the Territory: so'long as the Products are
delivered within the Terrifors.
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213 Confusingly Similar Marks. Subject to Section 218, Constellation Beers
shall not and shall fotpermit any Adhliate of sublicénsee (o, use or register, any $ymbol, naiiie,
trademark, trade dress or device that iseonfusingly similar to (a)any Trademark or Trade Dress,
of {b} any tradenirk rights rétained by the Modelo Group as-of the date of This Agreément.

214 Abandonment. (a) If Constellation Beers fails to make any use in
commerce (as the termis defined in 13 ULSICL § 1127 of a brand with respeet to all Trademarks
and uges for iy period comprising [P*4* ], Constellation Beers shall be presurigd for purposes
of this Section 2.14 1o have abandoned its heensed rights to use those brands in such Tradenarks,
Marcas Modelo shall give written notice to Constellation Beers of such-abandonment and allow
Constellation Beers to notily Marcas Modelo of Constellation Beers™s intent pot o abandon the
Trademarks and of efforts 1o vse the Trademarks in'the future.  Should Constellation Beers.not
reply to such notice from Marcas Modelo within [#*%* ] after the date of such notice,
Constellation Beers shall be deemed 1o have abandoned sueh Trademuarks for purposes of this
Agreement, and, at any time thereafter immediately uponiwritten notice by Marcas Modeloto
Constellation Beers, (1) the Trademarks shall be deleted from Exhibit B or Exhibit D hereunder,
(1) all rights of Constellation Beers h and to such Trademarks under this Agreement shall
terminate and, (i) Marcas Modelo shall have the right to designate any Third Party as the
assignee and beneficiary of all vights and obligations of Constellation Beers under this
Agreement with respect to such deleted Trademarks, subject to the execution of a sublicense
agreement between such Third Party and Marcas Modelo in substantially the same terms and
conditions of this Agreement: provided that. i no event shall Marcas Medele or #ts-Affiliates re-
acguire and practice such rights, Notwithstanding the removal of any Tradeniacks from Exhibit
B or Exhibit D, neither Marcas Madelo nor any:member of the Modelo Group shall be permitted
to nse such Trademark in the Terrttory i such use would be reasonably hikelv to cause confusion
with another Trademark included in Exhibit B or Exhibit D,

3] I Marcas Modelo, and all other members of the Modelo Group, {ail to
make anyuse m cotnmerce (ag that term s defined in 13 U.S.C. §1127) mall jurisdictions outside
of the Territory of a brand with respect to all Trademarks and uses for any period comprising
[FREF] NMarcas Modelo shall be presumed for purposes of this Section 2.14 to have abandoned ifs
rights in such Trademarks in the Territory. Constellation Beers shall give writien notice to
Marcas Modelo of such abandonment and allow Marcas Modelo to notify Constellation Beers of
Marcas Modelo's intent not fo abandon the Trademarks and its efTorts to use such Trademurks in
the futdre outside of the Territory, Should Marcas Modelo not reply tosuth notise from
Constellation Beers seithin [#%%%] afier the date of such nobice, Marcas Modelo shall be deemed
to have abandoned such Trademarks inthe Territory for purposes of this Agreement, and
Constellation Beers shall have the right to request that Marcas Modelo assign, and, upon souch
request, Marcas Modelo shall assign, or canse the applicable member of the Modelo Group te
assign, its right, title, and interest in the Territory inand to the applicable Trademarks to
Constellation Beers at novost 1o Constellation Beers other than pavment of anv required
assignment foe charged by a governmental authority

215 . Brend Extension Marks and Brand Extension Beers. Subjecttothe
terms, conditions and heenses herein:
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(a) Constellation Beers Brand Extension Moarks. Constellation Beers may,
withiont the prior consentof Marcas Modelo, adopt new Brand Extension Marks that aré not
confusingly similar to any trademarks {excluding the Trademarksy owned by Marcas Modeloor
its Affilates i the Termtory althe time of such proposed adoplion, and concomitant
aceompanying new trade dress that is not confosingly similar to any trade dress including
containers (excluding the Trade Dress) owned by Marcas Modelo orils Affiliates i the Territory
at the time of such proposed adoption, solely for (iy the manufacturing, bottling, and packaging of
Mexican-stvle Beer and importing, advertising. marketing and selling such Beer in the Territory
and {11} distributing of related collateral sales and promotional materials therefor and other items
to be marketed and sold or provided without charge to consumers in conjunction with such Beer
in‘the Territory. Provided that they meet the requirements of the foregoing senfence, such Brand
Extension Marks shall be deemed to be Additional Trademarks and Trade Dress for pmposes of
this Agreement (including Sections 2.8, 2.9, and 2.10). Constellation Beers shall have the vight fo
determine’in its sole discretion the Beer Recipe ituses foreach new Brand Extension Beer, which
Beer Recipes mav be variations or derivatives of Recipes of then-existing Products or entirely
new Recipes, provided that such Recipes meet the Quality Standards,

(by  Modelo Brand Extension Marks. Constellation Beers may, upon [F4#4]
prior written notice to Marcas Modelo and solely for the manufacturing, boithng, and packaging
of Mexican-stvle Beer inthe Brewing Territory and importing, advertising, matketing and selling
such Beer - the Territory and distributing of related collateral sales-and promotional materidls
therefor and other items to be marketed and sold or provided without charge to-consumers in
conjunction with guch Beer in the Territory. notify Marcas Modeld that it wishies 1o adopt a Brand
Extension Mark created afterthe date of this - Agreement by Marcas Modeloor Grupo Modelo and
used by Grupo Modelo in Mexico or Canada for the manufacturing: bottling, packaging or selling
of Mexican-style Beer, Provided that such Brand Extension Mark does not include and is net
confusingly similar to any trademarks (excluding the Trademarks) owned by Marcas Modsloor
its Affiliates in the Territory at the time of such notice from Constellation Beers, then such Brand
Extension Mark shall be deemed to be an Additional Trademark for purposes of this Agreensend
(including Sections 2.8, 2.0, and 2,100, Constellation Beers shall have the right to determinein its
sole discretion the Beer Recipe it uses for each such Brand Extension Beer, which Beer Reeipes
may be variations or derivatives of Recipes of then-existing Products or entirelv new Recipes,
provided that such Recipes meet the Quality Standards, For clarity, it is expressly understood and
agreed that nothing in this Section 2.15(b) shall prevent Constellation Beers from adopting and
using inthe Territory as a Constellation Beers Brand Extension Mark any Modelo Brand
Extension Mark 8o long as such adoption and use (1) complies with the provisions of Section
2.15(a) and {11) does not infringe any intellectual property rights of the Modelo Group inthe
Territory,

(¢y  Distilled Spirits. Notwithstanding anything to the contrary herein,
{1y Constellation Beers shall not adopt a Brand Extension Mark that adopts; refers toor
mporporates the nane of any type of distilled spirit Guchyas Corona Tequilay, and
{11y Constellation Beers shall notuse anv distilled spirits as an ingredient inany Reeipe fora
Brand Extension Beer, inless meluded w4 Recipe provided by, orrequired to be provided by,
Marcas Modelo under this. Agreement; provided, however. that 1f Marcas Modelo or Grupo
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Modelo (1 yadopts a Brand Extension Mark that adopts, refers to or incorporates the name of any
type-of distilled sproi (guch as Corona Teguila) for Product marketed v Mexico or Canada, or
{2yuses anyiype ofdistilled spirits or any type of distilled spirit lavoras an ingredient in any
Regipe for a particular Product marketed in Mexico or Canada, then the restrictions of this
Section 2.15(cy shall not preclude Constellation Beers from using (x) the name of any type of
distilled spiritinits own Brand Extension Mark for any Produict in the Térritory of (V) any tvpe of
distilled spirit'or distilled spinit flavor ingredient in the Recipe forany Product, in sach case
{which for the avoidance of doubt in the case of (%) and (v), need not be the same distilled spirit
or distilled spirit flavor ingredient as used by Marcas Modelo or Grupo Modelo), solely in'the
Territory in accordance with the other terms and conditions of this Agreement,

) Bottle Design. Constellation Beersimay nse a Parent Product’s Bottle
Design (or other Container design) forany related Brand Exténsion Beér subject to and in
appordance with the terms of this Agreement,

() Chwnership, Forthe avoidance of doubt, Constellation Beers agrees that
any-and-all Trademarks and Trade Dress related 1o any Brand Fxtension Beermanufictured,
bottled and packaged by:oron behalf of Constellation Beers hereunder shall be owned by Modelo
Group, and Constellation Beers hereby assigns the foregoing to Mareas Maodelo.

216 Changesto Form, Trademarks, Conrainers, Bowle Designs, Trade Dress
ar Recipes by Marcas Modelo. With respect to an Importer Product existing at the date of this
Agreement, and subject 1o this Section 2.18(h), Marcas Modelomay from time te time propose
by written notice to Constellation Beers (a) reasonable changes in the approved form or use of
the asseciated Trademarks, (b) reasonable changes to-applicable Containers, Bottle Designs or
Trade Dress, (¢ an-addition of a néw Mark to Exhibit B as an Additional Trademark for tse
with such Importer Product, or (d) a change the Recipe for such Importer Product (other than a
change of Recipe deseribed in Section 2.2(a) above), in each case, in order fo make such existing
Imiporter Product more conststent with Products produced and sold cutside of the Territory:
Within a reasonable time following Constéllation Béers” receipt of such notice, the parties shall
diseuss whether such changes or addifions are mutually agrecable. and if acceplable, the terms
and conditions of this Agreement shall govern such changes, provided that it Is exprossly
understood and agreed that nothing 10 this Agreement; other than Section 2.4(a) and
Section 2:17, shall prevent Constellation Beers from adopting and using in the United States any
such chanee in Form, Trademark, Contamer, Botile Design, Trade Dress or Recipe, so long as
the-adoption and use does not constitute trademark infringement orcopyright infringement under
appheable laws. For the avordance of doubt, the Modelo Group shall have the night to make 1
it sole diseretion any change to the Recipe for mvy existing Product and to any: Brand Extension
Beer marketed by Marcas Modelo or Grupe Modelo outside of the Termtory.

207 Changes to Form, Trademarks, Containers, Bottle Designs; Trade Dress
or Recipes by Constellation Beers. Subjectto Section 2,15, and with respect to Produets
existing af the time of entrv into this Agreement (or additional Recipes provided by Marcas
Muodelo under Seetion 2,.2). Constellation Beers may from time 1o time propose by wrilten notice
1o Marcas Modelo (a) reasonable changes in the approved form oruse of the associated
Trademarks, (b) reasonable changes to Containers, Dottle Designs or Trade Dress of the Produets,
{¢)ythe addition of a new Mark to Exhibit B a2 an Additional Trademark Tor use with such
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existing Importer Product, or (d)-a change to the Recipe for such Importer Produet.
Constellation Béers shall notimplement any changes or additions 0 the type described i the
foregoing clauses (a), (b). or (o) without the prior written consent of Mareas Modelo: provided.
however. that (i) for the avoidanee of doubl. changes i the Redipe of any existing Products or
any Constellation Beers Brand Extension Beers shall notrequire the consent of Marcas Modelo
and (ify Constellation Béers miay adopt and Use & netw Contafiier Tora Product different in size,
shape-ormaterials from the Container in-effect for such Product on'the date hereof. but if such
new Comtainer is 2 glass bottle derived from an original glass Bottle Design of a Product (e.2.. a
smaller version of a glass bottle for Product sold under a CORONA Trademark). such new glass
bottle Container shall reasonably conform to such original glass bottle Container in form, shape
and proportion 45 closely ag reasonably practicable (aking into account the changs in size, shape
ormaterials). It is expressly understood that consent of Marcas Modelo shall not be required for
Packaging used by Constellation Beers to contauy, ship, store or-displav contamners for any
Product. Forthe avoldance of doubt, Constellation Beers shall have the right to make in its sole
discretion any changeto the Recipe for any existing Product and te any Brand Extension Beer
marketed by Constellation Beers or any of its Affiliates in the Territory.

218  Abandoned Trademarks. Within areasonable time following the date of
this Agreement, Marcas Modelo shall allow, or cause its applicable member of Grupo Modelo to
allow, the Abandoned Trademarks to be abandoned, lapse orotherwise expire. Constellation
Beers agrees promptly following the date of this Agreement to-make commerdially reasonable
efforts to wind-down 115 use of the Abandoned Trademarks including in connection with
promotional materials and product Tabels that may include such Abandonéd Tradeniaiks. Within
the Transition Period, Constellation Beers shall cease; and shall-cause its Affiliafes o cease. all
use:of the Abandoned Trademarks.

219 Confirmation. Atthe reasonable request of Constellation Beers, Marcas
Modelowill provide documentation reasonably required by Constellation Beers for s tax or
similar purposes demonsteating that Marcas Modelo has the necessary rights, a5 between Mareas
Modelo and other members of Grupo Modelo, to grant the rights it purports to- grant heréin:

2,20 Brewery Perritory: Marcas Modelo shall provide Constellation Beers
with three months” advance notice of Modelo Groups intent to-manufacture or have
manufactured on its behalf any Produet outside of Mexico (other than as a result of & Foree
Majeurs Event).

221 Yeast

(1) Cleneral. From tme-to-time as reasonablv requested by Constellation
Beers during the term of the Transition Services Agreement, Marcas Modelo shall transfer, or
shall eauseits Affiliates 1o fransfer; to Constellation Beers an appropriate quantity of “mother”
Yeast as necessary for Constellation Beers 1o propagate s own veast for the manufacture of the
Products and Brand Extension Beer; provided that Constellation Beers shall bear all reasonable
gosty relating to the supply of such Yeast (including delivery chiarges) mcurred by Margas Modelo
in connection therewith, - In the event that the Yeast colony of ¢ither Party digs or is compromised
such Party may request, and the other Party shall, 1o the extent reasonably available, provide a
new Yeast colony to the requesting Party at the cost of the requesting Party.
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by  Cessationof Use. In'the event that Constellation Beers elects fo cease
using the Yeast, Conslellation Beers shall (1) ensure that there 1s.an immediate. orderly and proper
disposal of any and all Yeast in prodoction, propazation, culture, analvtical.or other systems,
which manner of digposal shall beapproved dnd supervised by Marcas Modelo; and (liy dihgently
remove from any brewery all Yeast i a manner approved and supervised by Marcas Modelo.

ARTICLE 1Y
QUALITY CONTROL

31 Marketing Standards. To protect the reputation and strength of the
Trademarks and the goodwill associated with each Trademark, Constellation Beers shall: (1)
abwavs use the Trademarks in connection with the marketing and sale of Importer Products and
Daterim Products, and other activities with respect to the Trademarks, in 2 manner reasonably
consistent- with the requirements with respect to tori, color, stvle and appearance of the
applicable Brand Guidelines (and Constellation Beers shall reasonably consider and take into
aceount the goodwill asseciated with the Trademarks o making any material chianges to the
other aspects-of the Brand Guidelines such as strategio marketing), and (b) use snddor reproduce
the Trademarks in accordance with all applicable laws, rules, and regulations. Further,
Constellation Beers shall not do any willful or intentional act which would damage the image of
the Products iy the Tepritory, and shall vefrain frony taking any act which disparages, discredits,
dishonors, reflects adversely upon, orin any other manpér materially harms the Tradenarks, or
the goodwill associated therewith. Additionally, with respect to Importer Products and Interim
Products, Constellation Beers shall comply with the Advertising and Marketing Code of the Beer
Institute, ag it may be amended from tims 16 time,

3.2 Merchandise and Advertsing Matertals. Constellation Beery shall, and
shall cavse s Affiliates and sub-licensees to, ensure that any merchandise oradvertising item
that bears any Trademark is-of sufficient quality so as not to disparage, discredit, dishonor,
reflect adversely upon; of in any other mamner materially harny the Trademarks, or the goodwill
assoviated therewith. Notwithstanding the foregoing, Marcas Modelo shall not have the right fo
approve or disapprove of advertising ereated by Constellation Beers.

33 Impoerter Products. Copstellation Beers shall, and shall cause its
Supphersto, comply with the quality standards v this Article I for Impordter Products.
Constellation Beers shall, and shall cause its Suppliers lo, ensure all Tmporter Producis are
manufactured. bottled and packaged in accordance with the applicable Quality Standards. Other
than as set forthiin this Agreement, Constellation Beers shall not, and shall cause s Suppliers
not to, alter the Trademarks, Containers, Bottle Designs or Recipe for any Importer Product, To
the extent that a Recipe or Techmeal Specification specifies any particular ingredients, raw
matertals, veast coltures, formulas, brewing processes or equipment or other tems, Constellation
Beers and its Buppliers may use functional substitutes or replacements for the foregoing that do
not change the finished product, as would be determined by o reagonable Qualified Brewmaster.
AllImporter Products shall be manufactured and imported in a manner reasonably desiened to
assure thev remain suitable for resale and consumption for a period of no less than one hundred
erghty (180} davs from the date of production.

26

BULAG0USELIR



Federal Register/Vol. 78, No. 99/ Wednesday, May 22, 2013/ Notices

30521

Case 1.13-cv-00127-RWR. Document35-1 Filed 04/24/13 Page 99 of 235

34 Brand Extension Beers. With réspect to each Maodelo Brand Extension
Beerconstituting-an_himporter Product; Constellation Beers shall, and shall cause 15 Supphers io,
follow the Brand Guidelines of any Parent Products and Parent Trademarks, respectively, to the
extent that they are applicable, 1 manufadtiring, botthing and packaging any sich Brand
Extension Beer. 'With respectto each Constellation Brand Extension Beor constituting an
hporiter Produét, Constellation Becrs shall, and shall cause it8 Suppliers to, ereate-applicable
Brand Guidelines theretor compliant with the requirements of Section 2.18(a) and applicable
guality standards, Any such Brand Extension Beer (whether Modelo or Constellation)y must be
of aquality equal to or higher than the Quality Standards.

35 Packaging. Constellation Beers shall, and shall cause iis Suppliers fo,
package Beerthat is produced pursuantio this Agreement only ina box, carlon, wrap or similar
item that contains other Producis. Constellation Beers miay include any number of boftles or
gans iy any particular box or carton.

36 Namples. Inorderto venify compliance with the quality standards for
Importer Products:get Torth in this Article I, Constellation Beers shall, and shall canse s
Suppliers to, at its own cost submit to Marcas Modelo, no more frequently than once per
calendar quarter, (a) a réasonable ninmber of representative samples of Tmporter Products,
wictuding the Containgrs théreol, and anv promotional products or any packaging or other
materials bearing any Trademark used in marketing, merchandising, promoting, advertising
{including sponsorship activities in-connection with the foregoing). licensing, distributing or
selling Importer Products in the Territory (provided that, for the avoidanee of doubt,
Constellation Beers 8 not required to submit any such samples, promotional products, packaging
or other materials to Marcas Modelo in advance of actual use), and (b) compliance data that is
reasonably necessary tnorder for Marcas Modeloto verifv that Tmporter Products materially
comply with applicable Quality Standards.

3.7 Imspection. Upon reasonable advance notice, not- more than fwice per
year (or in the event of a recall orwithdrawal pursuant to Seéction 3.9, more frequently until the
issues giving rise to such events are reasonably resolved) and subject to the reasonable
confidentiality requirements of Constellation Beers, (a) Marcas Modelo or ity reprasentatives
shall have the right, during regular business hours; 1o/ inspect the plants and faeilities (including
Yeust used therem) where Importer Products are manufactured, bottled, packaged, stored, or
chstributed, and (b) Constellation Beers shall, and shall cause 118 Suppliers to, make therr
respective representaltives reasonably avatlable to Marcas Modelo or 1ts representatives, asmay
be reasonably necessary for Marcas Modelo or any ol 1is representatives to adequatelv review the
quality of the manufacturing, bottling. packaping, storage or-distribution of Importer Producis.

38  Brewmasier. Constellation Beers shall, and shall cause its Suppliers to,
employ-or otherwise retain the services of (1) a qualificd brewmaster to be responsible for
supervising and directing the production, manufacturing, botthing and packaging of Importer
Products-and (b)a Person responsible for the syvstems, and compliance, 1o ensure appropriate
quality procedures and control for the production: manufactuning, botthng and packaging of
Importer Producis.
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3.9 Recalls. Inthe eventthere 1s pwithdrrwal orrecall by Constellation Beers
orits Supplier of aiy Impotter Product, Constellation Beers shall promptly notify Marcas
Modelo-and provide Marcas Modelo with such relevant information as reasonably will inform
Marcag Modelo of the Tacts giving rigé to the need for such withdrawal or recall, aid the
adequacy of stepsitaken by Constellation Beers orits sub-licensees o addréss any material
eoncertis-relating to quality identificd in conngction with such recall-or withdrawal,

310 QOuadity Defanlr.

{a) Inthe event of a Quality Default, a party shall delivera wrillen notice to
the other party of such Quality Default (a “Quality Default Notice™ ) promptly after becoming
aware of any suth Quality Default. The partics shall promptly meet to discuss the Quality Default
Notice and each party shall provide the other with full technical and analbvtical support to assistin
identifving the problem and determining the corvect procedures for resolving the same,
Constellation Beers shall have [##%*] from and including the delivery of such Quality Default
Notice 1o curesuch Quality Default. In the event Constellation Beers fails 1o cure such Quality
Defaul within [**** ] of siich Quality Defauli Notice (a " Quality Default Core Fallure” ) and
Marcas Modelo has delivered a written notice to Constellation Beers contirming such fatlure (a
“Quality Default Cure Eailore Notiee™), then, stbject 16 the disprite résolation procediires in the
remanler of thig Section 3.10, Constellation Beers agrees that i shall, atits Swin cost, takeall
reasonably necessary steps fo-cure and mitigate the breach.

(b I the event that Coenstellation Beers disagrees that a Quality Defauli ora
Ouality Defaull Cure Failure has ocourred. it shall deliver a-written notice to Marcas Modelo of
its disagreement {a “Disagreement Notice™), which shall include the basis for such disagreement
and shall be delivered within [*2%%] of receipt by Constellation Beers of & Quality Default Notice
or g Quality Default Cure Failure Notice, as applicable. In the event of such a disagreement,
Constellation Beers and Marcas Modelo shall attempt to resolve such disagreement between
themselves, If Constellation Beers and Marcas Modglo are unable to resolve the disagreement
within [***#] of receipt by Constellation Beérs of a Quality Default Notice or a Quality Delault
Cure Failure Notice; as applicable, then Constellation Beers or Marcas Modelo will jointly select
a Qualified Brewmaster, provided that if Congtellation Beers and Marcas Modelo are unable to
select such Qualified Brewmaster within [##%%] after delivery of a Quality Default Notice, within
an additional [¥***], Constellation Beers and Marcas Modelo shall each select one brewmasgter
and those two brewmasters shall seleet a Qualified Brewmaster for purposes of this Seetion 3:10.

{©) Within [##2#] of the-appointment of the Qualified Brewmuaster;
Constellation Beers and Marcas Modelo shall each deliver tothe Qualified Brewmaster a detailed
written report setting forth their respective proposid resolutions with respect to the disagreement
and a detatled explaation of the basis and rationale Tor such party’s position. The Qualified
Brewmaster shall thereafter dssoe awritten determination of whether a breach oceurred, but no
such determination shall award damages, or other relief, including relief which would terminate,
result in atermination or have the same ¢ffect as termination of this Agreement, i whole orin
part: Thedetermination of the Qualified Brewmaster shall be final and binding upon the parties
and the breach determuined by the Qualified Brewmaster may be enforced in-accordance with the
terms of this Agreement.
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301 DeMinimis Breaches of Brand Guidelines. Should Constellation Beers
take any action consistent with the Brand Guidelings that constitite merelv @ de sy breach
of Sections 2.4, 3.1(a) or 3.4 with respect to Importer Products, Containers, Packaging or
Marketing Materials, Marcas Modelo shall not have the right fo require, and Constellation Beers
shall not be obligated. to destrov: recall, remove or otherwise cease the use of any then-existing
stack of anysuch Importer Product, Containers: Packaging or Marketing Materials of issue,

ARTICLE IV
TERM

4.1 Term. "The term of this Agreement shall commence on the date hereol and
shall continue in perpetuity. The partics acknowledge and agree that Marcas Modelo shall have
no right 1o terminate this Agreement notwithstanding any breach of this Agreement by
Constellation Beers, at any time. Marcas Moedelo retamns only the nght to bring a claitm as
provided for herein at Article VI against Constellation Beers for damages or to seek any ofher
remedies avatlable to 1tat law or equity for any claimed breach, but excluding any vemedies that
would seck 1o terminate, orresult in the termination of this Agreement:

ARTICLE YV
INDEMNIFICATION AND INSURANCE

5.1 By Constellation Beers: From and afier the date hereof. Constellation
Beersshall defend, indemnify and hold harmless Marcas Modelo and its Affiliates and ity and
their fespective officers. direetors, emplovees, representatives and agents (the “Modelo
Indemmitees™ m respect of all damages, Habilitids, losses, costs and expenses of anv and every
nature or kind whatsoever, mcluding reasonable attorneys” fees and disbursements and all
amounts paid in investigation, defense or settlement of any or all of the foregoing) (“Damages™)
that any of the Modelo Indemnitees may fncur as a result of third-party actions, proceedings or
claims to theextent arising outof or in consequence of: (a)the formulation, manufacture,
production, packaging, transportation. storage, marketing, merchandising, promotion,
advertisement (including sponsorship activities i connection with the foregoing); licensing,
distribution or sale of anv products, materialy of services by or on behalf of Constellation Beers,
its Affiliates or fix sub-Jicensees that bear the Trademarks (other than 1o the extent cavsed by (i)
any breach of any-obligation of anyv member of the Modelo Group to Constellation Beers or ils
Affiliates, or (ii) the infringement caused solely by the Licensed Intellectual Property existing as
of the date of this Agreement, other than Licensed Intelleciual Property to the extent created by
Constellation Beers or its Affiliates under the Original Agroement), (b)) any breach of this
Apreement by Constellation Beers: {¢) any infringement to the extent arising from anvuse of a
Brand Extension Mark created by Constellation Beers or any of ifs Affiliates or sub-licensees in
the Territory (other than to the extent such wdrinpement 1s caused solely by the assoctated Parent
Trademark a5 it exists of the date of this Agrecment), or (d) any failure by Constellation Beers or
s employees, agents, or its sub-licensees to comply with.apphicable law in-connection with this
Agrecment.

52 By Marcas Modelo. From and after'the date hereof, Marcas Modelo shall
defend, indemnify and bold harmless Constellation Béers dand 1ts Affihates and ity and their
respeetive officers, directors, emploveds, representatives and agents (the "Constellation Beers
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Indemmitees”) in respect of all Damages that any of Constellation Beers Indemnitees may fncur
a§ a vesult of third-parly &6tions, procsedimgs or ¢laims tothe extént ansiig out of v in
consequence-oft (a) the formulation, manufacture, production. packaging, transportation, storage,
marketing. merchandising. promotion, advertisement (in¢luding sponsorshipactivities in
connection with the foregoing), icensing, distribution or sale of any products, materials or
services by or on behalf of Marcas Modelo, its Affiliates or iy sub-licenisées (othérthan
Constellation Beers or its Affiliates and their sub-licensees)y that bear the Trademarks, in each
ingtance other than due to a breach of this Agresment by any Constellation Beers Indemmitee; (b)
any breach of this Agreement by Marcas Modelo; or (¢) any failure by Marcas Modelo orits
employvees or-agents to comply with apphicable law in connection with this - Agreement.

53 Insurance: Eacheof Constellation Beers and Mareas Modelo shall
maintain at ity own expense sufficient insurance, mcluding products liability and blanket
contractual liability (“Liability Insurance™), to meet any claims that might reasonably be
expected to arise against eitherof them inconnection with the sale er-distribution of any
Produets or any other items pursuant to-this Agreement. Each of Constellation Beers and Mareas
Madelo agrees that the other party shall be added ag an “additional insured as their interest may
appear™ on the other party’s Liability Indurance policy. Each of Constellation Beers’s and
Mareas Modelo's Liabihity Insurance shall be underwritten by Dmancially sound, reputable
ingurance carriers that are reasonably satisfactory to the other party. Each of Constellation Beers
and Marcas Modelo shall promptly provide the other with evidence of such Liability Insurance
npon request.

34 NoImplied Warranty. ALLLICENSED INTELLECTUAL PROPERTY
AND OTHER RIGHTS AND MATERIALS LICENSED OR OTHERWISE PROVIDED BY
OR ON BEHALF OF EITHER PARTY OR THEIR ANY OF THEIR RESPECTIVE
AFFILIATES UNDER THIS AGREEMENT (INCLUDING ALL RECIPES, MARKETING OR
PROMOTIONAL MATERIALS, TRADE DRESS, AND DESIGNSY ARE PROVIDED ON AN
“ASIS” BASIS, AND EACH PARTY HEREBY DISCLAIMS ANY IMPLIED WARRANTIES,
INCLUDINGWITH RESPECT TO THE WARRANTIES OF MERCHANTABILITY, NON-
INFRINGEMENT OR FITRESE FOR A PARTICULAR PURPOSE.. The foregoing
notwithstanding, each party warrants to the other party that fangible embodiments of Licensed
Other 1P and Recipes provided pursuant to this Agreement shall be complete and accurately
retlect those-embodiments thut are used by such providing party and, at the redsonable request of
the Feceving party; the providmg partywill reazonably cooperite respond 1o guestions or
reasonably supplement such information congistent with the Intent of this Agreement.

ARTICLEVI
GOVERNING LAW AND JURISDICTION

6.1 Governing Low. This Agrecoaent shall be governed by and construed in
aceordance with the laws of the State of New York, without reforence to-its pringiples of
conflicts of Taws that would require apphication of the substantive Taws of any other jutisdiction.
Constellation Beers and Marcas Modelo agree thal the International Convention on the Sale of
Goods shall net apply-te this Agreement.
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6.2 Jurisdicrion. Constellation Beers and Marcas Modelo firevocably consent
to the exclusive personil juiisdiction and vénue of the courts of the State of New York or the
federal courls of the United States, wi-each case sitting in New York County, in connection with
any action or proceedig arising out of or reliling to thiz Agreement. Constellation Beérs and
Marcas Modelo hereby irrevoeably waive, tothe fullest extent permitied by law, any objection
that it may now or heréafter- have 1o the laying of the vénue of such action or proceeding brought
1 such a court-and any claim that anvsuch action or proceeding brought insuch courf has been
brought in an Inconvenient forum. Constellation Beers and Marcas Modelo irrevocably consent
1o the service of process with respect to any such action or proceeding in the manner provided
for the giving of notices under Section 9.5, provided. the Toregoing shall not affect the right of
either Constellation Beers or Marcas Modelo 1o sérve process in any other manner permitted by
lave, Notwithstanding the foregoing, Constellation Beers and Mareas Modelo agree that neither
may bring a judicial action or admnistrative proceedmg unless and uatil the parties have
provided the other party a'reasonable opportunity fo engage in non-binding arbitration; to be held
withe: County and City of New York, before the CPR Institute for Dispute Resolution, or such
other alternative dispuite resolution provider as thev may mutually agre¢ vpon® provided that, thi
ebligations of the parties under the foregoing sentence shall expire with respet to anv dispute
within ninety (90) days after notice is first provided by either party.

6.3 Euforcement of Judgment. Constellation Beersand Marcas Modelo
hereby agree that a final judgment in any suil action or proceeding shall be conclusive and may
be enforced mn any jurisdiction by suit on thejudgmient or in any manner provided by applicable
law.

ARTICLE VI
CONFIDENTIALITY

7.1 Utiless otherwise agreed to v writing by Constellation Beers, Marcas
Muodelo agrees-(and Marcas Modelo agrees-to-cause its Affiliatesy (a) to keep confidential 4l
Confidential Information of Constellation Beers and not to disclose of reveal any of such
Contidential Information 1o any person other than those directars, officers, employees,
stockholders, legal counsel, accountants, and other agents of Marcag Modelo or ity Affiliates who
are actively-and directly participating in the performance of the obligations and exercise of the
rights of Marcas Modelo underthis Agreement, and (b notto use Confidential Information of
Constellation Beers for any purpose other than in connection with the performance of the
obligations and exercise and enforecement of the rights of Mareas Modelo hereunder. The
obhgation to mamtain the conlidentiality of and restiichions on the use of Confidential
Information hereunder shall inelode any Confidential Information of Coustellation Beers
obtained by Marcas Modelo and fts Affiliates priorto the date hereof, I Marcas Modelois
required by law, court order or government order or regulation fo disclose Confidential
Information of Constellation Beers: Marcas Modelo shall provide notice thereof to Constellation
Beers and, alter consuliation with Constellation Beers and,-at-the sole cost and expense of
Constellation Beers, reasonably cooperating with Constellation Beers 1o object o or limit such
disclosure, shall be permitiad to disclose enly that Contidential Information so required 1o be
distlosed.
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7.2 Unless otherwise agreed to in writing by Marcas Models, Constellation
Beers agrees (and Constellation Beers agress o ¢ause 118 Aftiliates and sub-licensees y (a)y 1o keep
confidential all Confidential Information of Marcas Modelo and-the Modelo Group and notte
digelose vr reveal any of such Confidential Information 16 aay personother than those directors,
ofticers, emplovees, stotkholders, legal connsel, accountants, and other agents of Constellation
Beers or its Aftiliates op sub-licensees whe are actively and directly participating in the
performancs of the obligations and exeréise of the rights of Constellation Beers under this
Agresment, and (bynot to use Confidential Information of Marcas Modelo and the Modelo
Group for any purpose other than in connection with the performance of the obligations and
exercise and enforcement of the rights of Constellation Beers hereunder. The obligation to
maintain confidentiality of and restrictions on the use of Confidential Information hereundér
shall nclude any Confidential Information of Marcas Modelo and the Modele Group obtained by
Constellation Beers'priorto the date hereof. If Constellation Beers:is required by law, court order
orgovemment orderor regulation to disclose Confidential Tnformation; Constellation Beers shall
provide notice thereof 1o Murcas Modelo and, after consultation with Mareas Modelo and. at the
sole cost and expense of Mardas Modelo, reasonably cooperating with Marcas Madelo 1o object
1o or limit such disclosure, shall be permitied to-disclose enly that Confidential Information so
required to be disclosed.

7.3 Constellation Beers acknowledges that certain elenients in the Licensed
Other 1P are the Confhidential Tnfonmation and trade secrets o ABI and 1ts Affiliates, and
Constellation Beers'shall, and shall cause tts Affiliates and sub-licensees to, protect such
gleiients with the same degree of cdre that it uses 1o protedt its own Confidential Iiformaticivand
trade secrets-of a similar nature, but'no less than a reasonable degree of care.

7.4 The parties agree that Confidential Iformation of Constellation Beers
provided wnder this Article VI and/or that is order or pricing infermation js competitively
sensitive, and Marcas Modelo shall establish, implement and maintain strict procedures and take
such other steps that are regsonably necessary 1o prevent disclosure of such Confidential
Information to any person other than determined to be advisable in connection with the
performance of the objectives and exercise of rights under this Agreement: and in no ¢ase may
Mareas Modelo permit disclosure 101tz representatives and employees or representatives and
emplovees of us Affiliates who have direct responsibility formarketing, distributing or selling
Beer.in competition with the Importer Products in the Terntory:

ARTICLE VHI
TAXES

8.1 Withholding. The payment of the Up-Front Pavment (as defined inthe
Brewery 8PAY (includme any adjustment thereto)y . which 15 made pursuant to the Brewery BPA,
and any pavinent made pursuant 1o Section 8.2 of this Agreement shall be made without
deduction or withholding for any taxes (other than taxes imposed on net income in Mexico),
except as required by applicable law. If anv applicable law requires the deduction or
withbelding of any tax from such pavment, then Constellation Beers orits assignee shall be
entitled 1o make such deduction orwithholding and shall timelv pav the full amount deducted or
withheld 1o the relevant governmental authority in accordance with apphicable law and, 1f such
pavment 18 made by a Person other than Constellation Beers and such tax would not have been

32
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imposed had Constellation Beers made such payment, then the sam pavable to Marcas Modelo
shall be increaséd as necessary 6 that alter such deduction orwithholding has been made
(including such deductions and withholdings applicable 1o additional stums payable under this
section) Marcas Modelo receives an ampunt equal 1o the sup it would hiave recerved had no such
deduction or withholding been made,

8.2 Other Taxes. I and 1o the extent Constellation Beers exercises its right
pursuant to Section 9.1 to assign its rights and obligations under this Agreement to another
Person, Constellation Beers shall indemnify and hold harmless Marcas Modelo or any of its
Affiliates from and agaist any taxes, including: for theavoidance of doubt, anv value-added-or
other similar taxes, for which Mareas Modelo may become liable for which Marcas Modelo
would not have been Hable had Constellation Beers not assigned ifs rights and obligations under
this Agreement.

ARTHCLEIX
MISCELLANEOUS

91 Assignment. Neither party may assign any right undeér this Agreement
without the prior written consent of the other party: provided. that {a} Constellation Beers may
assignoor transfer (by saleof assets, sale of stock, merger, operation of law or otherwise) this
Agreement and 1ts rights and obligations hereunder to any Affiliate of Constellation,

{b) Constellation Beers may assign and trans{er this: Agreement and all o its rights and
obligations hereunder to.any Third Party to whom Constellation Beers orits assigee sells or
transfers {bv sale-of assets, sale of stock, merger, operation of law or otherwise) all or
substantially-all of Hs business with respect to Product in the Territory, andin that event such
assignee shiall be deamed 1o be Constellation Beers for all purposes of this Agréement, (¢)
Mareas Modelo.may assten ortransfer this Agreement and s rights and obligations hereundern
whole or i part to.any Bubsidiary of ABL or (d) Marcas Modele may assign or transfer this
Agreement and its rights and obligations hereunder to any Third Party to whom Marcas Modelo
sells or transfers (bv sale of dssels, sale of stock, merger, operation of law or otherwise) alf or
substantially all of its business with respect to Product, and D that event such assignee shall be
deemed 1o be Marcas Modelo for all purposes of this Agreement; provided. further, that any such
assignes of etther party agrees m writing to be bound by all terms and conditions of this
Agreement and the assigning party remaing Hable for s assignee’s perfornsance under this
Apregment. Any purported assignment pot instrict comphance with the preceding sentence shall
be null and void and of no force and effect. -Subject to the foregoing, this Agreement shall be
binding upon.and shall nure to the benelit of the parties and their réspective successors and
assigns. Inthe event that Constellation Beers desires to-assign or-transfer less than all of s rights
under this Agrecment to any third party that 1 not an Affiliate of Constellation Beers orto which
it does not-assign-or transfer all or substantially all of its business with respect fo Product in the
Temitory, the congent of Marcas Modelo av set forth in the Tt sentence of thiz Section 9.1 shall
nol be unreasonably withheld:

9.2 Force Majenre. During the pendency of anv Force Majeure Event
atfecting a brewing facility of Constellation Beers or Copstellation Beers's Suppher(s) in Mexieo,
Consiellation Beers will discuss with Marcas Modelo and provide reasonable consideration of
any offer made by Marcas Modelo to brew and deliver as-divected by Constellation Beers, anv

33
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affeeted Beer capacityin Mexico during the pendency of such Force Majeure Event priorto
engaging any manufacturing source outside of Mexico.

93 Headings. "The captions used nthis Agreement are for convenienive of
reference only and shall not affect any obligation under this Agreement.

94 Connterparts. This Agreement may be executed in counterparts, each of
which when so sxecuted and delivered shall be deemed anoriginal, -and such counterparis, taken
together, shall constitute one and the same instrument. Signatures sent by facsimule shall
constitute and be binding 1o the same extent as originals. This Agreement may 1ot be amended
except by andnstrument inwriting signed by both parties.

83 Netices. Anynotice, claims, requests, demands, or other communications
required or permitted to be given hereunder shall be in writing and will be:duly given it ()
personally delivered, (b) sent by faceimile or (¢) sent by Federal Express orother reputable
overnight courier (for next Business Day delivery), shipping prepaid as follows:

1o Constellation Beers: Constellation Beers 11d
Oneé South Dearborn 81, Suite 1700
Chicago, 11 60603
Attention: President
Telephone: +1 (312 873-9600
Facsimile: +1(312) 346-7488

With a copy to(which eopy  Constellation Brands, Ine;

shall not serve as notice 207 High Point Drive, Building 100

hereunder): Victor, New York 14564
Attention: General Counsel
Telephone++1 {5857678-7266
Facsimile: +1(385)678-7103

With a second copvto Nixon Peabody LLP
(which copy shall not serve 1300 Clinton Square
as notice hereundery: Rochester, NY

Attention: James O Bourdean
Telephone: +1 {583)263-1000
Facsimile: +1 (385) 2631600

Hito-Marcas Modelo: Marcas Maodelo, A de O V.
Aw, Javier Barros Sterra 3553 Piso
Col. Santa Fe, 01210,
Mexico. DE
Aftention: Gengeral Counsel
Telephone: -+ (532.55y2266-0000
Faesimile: +(32.533) 2266-0000

With acopy to{which copy  Anheuser-Busch InBev
34
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shall notserve as notice Bronwerijplein 1

hereundery Leuven 3000
Belgium
Attention: Chief Tegal Officer & Company
Secretary

Telephone: +3271627 6942
Facsimile: +32°16 53006699

With asecond copy to (which copy shall notserve as notice hercunder):
Sullivan & Cromwell LLP
125 Broad Streat
New York, New York 16004
Aftention: Frank J. Aquila
George 1. Sampas
Krishna Veeraraghavan
Nader A. Mousavi
Telephone: +1 (212) 358-4000
Facsimile: +1(212Y358.3588

orsuch other address or addeesses or facsimile nuimbers as the person to whomnotice isto be
eiven niay have previously furnished to the others i1 writing in the manner set forth above,
Notices will be deemed given at the time of personal delivery, if sent by tacsimile. when sent
with electronic notification of delivery or other confirmation of delivery of receipt, or, if sent by
Federal Express or other reputable overnight courier; ot the day of delivery:

9.6  Entire Agreement. This Agreement (including the schedules and exhibits
hereto, which are incorporated into this Agreenient by this refererice and made 4 part hereof), the
Conlidentiality Agreement, dated as.of May 26, 2012, by and between CBL ABI and selely with
respect to Section 2 thereot, Grupo Modelo (the “Confidentiality Agreement™); the Brewery
SPA, the Membership Interest Porchase Agreement, and the Restated LLC Agreement (as
defined inthe Membership Purchase Agreement and solely to the extent Consfellation Beers and
Constellation do not-acquire all.of Constellation Beers® Interest (as defined in the Membership
Purchase Agreement)), and the Trangttion Services Agreement and cach of the other Transaction
Documents, constifuie the entire agreement among the parties with respect to the subject matter
hereof and thereof, and supersede all prioror contemporaneous agreements and understandings,
whether written or oral, among the parties hereto, or anv of them, wath respect 1o the subject
mutter hereol and thereof.

9.7  Severabiliy. Tothe extent that any provision of this Agreemient is invalid
or unenforceable in the Tertitory orany state or other area of the Ternitory, this Agrecment is
hereby deemed modified 1o the extent necessary to make it valid and enforceable within such
state or area, and the partics shall promptly agree in writing on the text of such modification,

9% Injuncrion; Waiver. The partics acknowledge that a breach or threatened
breach by them of any provision of this Agregment will result 1 the other entity sullering
irreparable harmy which cannot be caleulated or fullv or adequately compensated by recovery of
damages alope; Accordingly, the parties agree thatany party may, in its discretion (and without
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limiting any other availableremedies), apply to any court-of law or equity of competent
Jurisdiction for specific performanés gad inpuactve relief (withiout necessity of posting 4 bond or
underiaking in connection therewith} in order to enforce or prevent any violations of this
Agreement. and any party against whont such proceeding 18 brought liereby waives the ¢laim or
defense that such party has an adequate remedy at law and agrees not-to raise the defense that the
other party g an adequate rentedy al law. The failuie of either pirty at anv tinie fo require
performiance of any provision of this Agreement shall in no'mamner affect such party’s right to
enforce such provision at any later time. No waiver by any party of any provision, or the breach
of any provision. contained inthis Agreement shall'be deemed 1o be afurther or continuing
waiver-of such-or any sumilar provision or breach,

99 Successors-and Assigns: Third Party Beneficiaries. This Agreementis
binding upon-and shall ingre 1o the benetit of the parties hereto and their suctessorsy and
permitied assigng. Nothing i this Agreement shall give any other Person any legal of equitable
right, remedy or ¢laim tnder or with respeet 1o this Agreement or the transactions confemplated
hereby.

910 Amendmentand Restatement. The Oniginal Agreement shall be deemed
amended and restated in itz entirety as of the date hereof by this Agreement and the Original
Agreement shall thereafler be of no further force and effect-except 1o evidence any rights and
obligations of the parties-or action er'omission performed or reguived to be performed pursuant
1o-such Original Agreement priorto the date hereof.

911 Bankruptey. The failure of any party hereto to performaany remaining
obligations:of such party-under this Agreement shall not excuse performance by the other party
of ity obligations hereunder. Accordingly, for purposes of Section 363(n) of The Bankruptey
Reforn Actof 1978, as amended, and codified as 11 U.S.C. §§ 101 ef. seq. {the “Bankraptey
Code™) oy apy analogous provision under any law ol any foreign or domestic, Tederal, state,
provincial, local. municipal or-other governmental jurisdiction felating to bankruptey; insolvency
orreorganization (“Foreign Bankraptey Law™), (1) this Agreement will not be deemed to'be an
executory contract, and (b)Y if for any reason this Agreement i¢ deemed to be an executory
contract, the hicenses granted under this Agreement shall bedesned to be Hicenses 1o rights in
“intellectual property™ as delined 1n Bedtion 101 of the Bankruptey Code or anv analogous
provision of Foreign Bankruptey Law and Constellation Beers shall be protected in the continued
enjovment of ity nght under this Agreement including, witheut Tirmitation, if Constellation Beers
50 glects, the protection conferred upon Heensees under 11 UL8.CL Section 363(n) of the
Bankruptey Cade or any analogous provision of Foreign Bankruptey Law.

[Signature pave follows]
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IN WITNESS WHEREOF, the parties have execnted this Agreement on the date
fiestwrtten above.

MARCAS MODELO, 5.A. DE OV,

By

Name:
Title;

By

MWame:
Title:

CONSTELLATION BEERS LTD.

[Signature Page to Sub-license Agreement]
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Exhibit A
TRADEMARK APPLICATIONS & REGISTRATIONS TO BE
ABANDONED
Mark Ser./Reg/App. No. Jurisdiction
CELEBRATE CORONADE SNRI-GA5063 U8A
WAYO
COME CORONA WITH ME SKT6-873148, RN 2 918,722 UBA
{Stvlized
CORCONADECOR SHTE20003 RND 517 968
CORONA EXTRAREADY TO SN ESEIR733 EBA
SERVE
COROMNAENTRAREADY TO SNES-818736 UBA
SERVE and Dlesign
CORONA START THE PARTY ShFIZIZT RN LigA
CORCNA WIDE OFEN SNTT-663053 EN4, 060,380 UEA
COURONA WIDE OPEN and BRETTH05055 BN3980, 182 USA
Diesion
CORDNA ZONA BNT76-229560 KN4, 200383 UBA
CORCAVILLE BMITB-F25070 KN, 22T 680 LEA
GOMODELD SNRSADATAT RN 189940 USA
SAVETHEREACH ORG SNAESTRORT LIBA
COROMASAVETHEBEACH ORG
and Desion
CERVECERIA TEL PACIFICD R CA DR AN OIO13055 California
S48 DECY.CERVEZA
PACIFICO CLARA
PACIFICO and I‘)::sigrx Sh: 73367145 RNI1336171 LHSEA
CORONACOM SHUTAGATRTD BN 23 500 LSA

B LANGLZIINEG
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ADDITIONAL TRADEMARKS

Exhibit B

Mark/Name

Ser./Reg./App. No.

Jurisdiction

CERVEZA LA CERVEZA SHETTA10046; RN-3,620,573% UsA
REAS FINA CORONALIGHT
CONT NET 340 M and
Desipn
CONEXTONTORONA SNE77-120568: Rid-3 608 281 UsSA
CORONA SHT6-0544 50 RN -2 634 004 [Bn7S
CORONA SN TG 23027 RN 2RI 7,872 84
CORONASvdized) SHET4A3728 7 RN 2489 710 (I
COROMNA(Sivlized) SNTAUG0432: WIN-2.500.621 USA
CORONA {Stvlized) SN-T6-230586 RIN-Z 684,304 Daa
COROBA (Stvlized) SHTSRTSR5T RO USA
COROMA aind Désign SEEZA-337284: R 2 480 700 LISA
CORONA BEACH HOUSE SHES-UB1351- RI3084 017 LSA
CORCNACANTING SHURS-A45045 LiSA
CORONA DEMAYD SNRS-645064 USA
CORONABEXTRA SHLTO-0004353 RN 2,600,236 LISA
CORONAENTRA SNI75875865 RIN:2 702882 USA
CORONAEXTRA Sh:76:231041 RIN2.817.873 USA
CORONA BEXTREA (Stvlized) SN:74-337250 BN 2 480,711 USA
CORCNA BXTRA (Stylized) SRT6-2308100 BN 2,687,262 LSA
CORONA BEXTRA and Design | SN76.830142 BN-2.003.606 TISA
CORONAHEXTRA and Design | SNT76-5445381 0 RN 3309 841 LSA
CORONABEXTRACERVEZA | SNT7-1IR04T RN:3.544 218 IS4
LACERVEZAMARTINA snd
Digsion
CORONABRKTRACERVEZA. | BMT77-118906. RN3,544 217 LIBA
LACERVEZAMAS FINA and
Desien
CORONABERTRALA SNCT433705% RN 2480708 UisA
CERVEZAMAS FINAwnd
Design
CORONABEXTRALA SNTEMUT25 RN 31702 LaA
CERVEZANAS FINA and
Dgst
COROMA FAMILIAR SRS 20260 USA
CORONAROID BNRS-RRRE0T US4
CUROMNARD IO SHOES35A655 LA
CORONIT A SNCESARIR07 USA
CORONITALTGHT BN T 79750 RN A48 260 LSA
CUROMTA LIGHT and Sh77A18975; RiNG3 611,200 LB
Diesi
FRNDYOUR BEACH SMTT-870491 R4 191 028 TS
INE YOUR BEACH ShERS-4D0818 LSA
A CERVEZA MIAS FINA SNITOSAAS0E RIN-2 063 654 USA
ATERVEZAMAS FINA and | SN74337258 RIN1,828.343 USA
Desi
MUDELD Ea g e bRl Il UEA
NODELO BESPECIAL SNT6-338316 RN 2631350 USA
MODELOESPECIAL SNCES4U870 USA

B LANGLZIINES

B-1
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Mark/Name Ser/Reg./App. No. Jurisdiction
CHELAD,
MODELO LIGHT (Swvlizedy SNBS.656356 LISA
MODELO LIGHT {Stylized ShERS-656355 USA
MODELO LIGHT and Design | SN83-663677 LR
MODELO LIGHT and Desigry | SN 856306354 LiSA
NEGRA MODELG SN 76-338318 RN 2631380 USA
RELAN RESPONSIELY SNCT71 20846 WN-3576 821 LISA
RELAXK RESPONSIBLY and SNI77-1 21268 RIN3 63388 USa
Desin
RONAS & RITAS SN T3475936: BN-2 279 06y USA
RUNAS ANLUVRIAS Sh-85.413853 LISA
RONAS ANDIRIAS SNCES3R3R1S LIS
VIVA CORONA SN E5-645054 USA
Crown & Grffing Desion SNT3-T08005 KRIN S48.371 LISA
Miscellaneous Desion SN:85. 409388 USA
Coins & Fing Diegign ShEB5460380 LIBA
K Desion 5460400 Lsa
Lion Diesion SNRRE56360 USA
Lion Dresipn SN 85.656358 DA
Laon Design SNRS656357 U8A
COROMA RNCTH 33560 AN (HI04075 Texas
CORONA EXTRA RNCUT 20675 AN 20803621 Utah
COROMA EXTRA RAMIDEI989:67233 AN Delaware
08008434
CORONABXTRA R NA S0I2000 AN 0107640588 | Mew Moo
CORCRABYTRA B3 NH (No Regrstration Mumbery, | New Hampshire
AR TI064334
CORONABXTRA R MD 19397054 AN 01057827 | Marvland
CORONAEXTRA RN MAGIN00: ANCOIOS3062 Magsachusetts
CORONA EXTRA RN AZTTEOL AN G040 153 Anzona
CORONABXTREA WM {(No Registration Number), | New Meéxico
AN 004947152
CORONAEXNTRA RN TX (Mo Registration Number). | Texas
AN 00494108
CORONA EXTRA RN T 12517 AN 00341706 Idaho
CORONA EXTRA RM AT 8463 AN 00330060 New Jorsoy
CORONA EXTRA RM:OT 7430 AN 00338210 Connecticut
CORONA EXTRA RN NAE T9R001A0: AN OOA3056T | Name
COROMNA EXTRA R A3825: AN (0320650 {ilinciz
CORONA EXTRA RM: LANo Registration Numbery, | Logisiang
AP0 204
CORORNA EXTRA LA RN WA 7801 AN AT80005T Washington
CERVEZA MAS FING
CORDNABXTRALA RNWA 99340 AN GOD16320 Washinton
CHRVEZA MAS FINA
MOLIELD AN 143] Califora
MODELG BSPECIAL Geeiiiiiny California
Dresion 41430 California
VICTORIA A SIANT AN TO241579 Califormia
ACTFICD FTE-ARTIRD RN D 8BS 75 LiSA
PACIFICG and Design G-I INTD RO TR LIBA
PACIFICO LIGHT SN UTRBOG659 RNCY 38T 000 UBA
CORCNARITA ShCR5-353808 USA

B LANGLZIINES

B-2
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Mark/Name Ser/Reg./App. No. Jurisdiction
CORONMITARITA SNES3RERI0 USA
CERVECERIA DEL SNTA-U2I65 RN T 671 994 ERA
PACIFICO 8.4 DE GV,

CERVEZN PACTFICO

CLARA and Design

CERVECERIAMODELUISA, | SNTHI00703; BN 3,576,774 LSA
DECV MENICO MODELD

ESPECIAL and Design

CERVECERIAMODELO SMNTTR49178, RN 3 896 0660 LSA
CORONARITA SN BS-6RTO80 LSA
PAMILIAR (stvlied) SN BS-420278 USA
Miseellaneous Design SR FR6US057 LSA

B LANGLZIINES

B-3
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EXHIBIT C
BRAND GUIDELINES

[REDACTED}

-1

# Conlidinte! nbamiation redected prrsisnt o the Stipulated Protedive Order,
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Exhibit D
TRADEMARKS
Mark Ser/Reg/App. No. Jurisdiction
CERVEZAMODELO LIGHT | SM78-7R7355; RiN:3.210.79¢ UsA
i Dieston
CORONA SN77-22 1504 RN 3388 558 LB
CORONASHzed) SNT3605255 RN 1L.681.366 UBA
CORONA and Design SW73-005250 RN 1680218 LISA
CORONA EXTRA SNT722T680 RN 38R 566 UsaA
CORONA EXTRA Swhzeds SRETR625250 RIN-1 681,365 USA
CORONAENTRALA SATRA28248 RN 7280604 L84
CERVEZA BAS PINA and
Dlesien
CORONALIGHT SN 77410050 RN-3.605, 130 LISA
CORONALIGHT and Design | SN-75:876336. RN 2406232 LSA
CORONALIGHT and Design | SN74-123820, RI1L727.969 ji=
CORONITA EXTRA SN 132068 KN 1,729,701 USA
DORCNITAENTREALA SNTAICA2Y RN L7660 Usa
CERVEZA MAS FINA and
Design
LACERVEZA MAS FINA and | SN 73623249 RN 1,495,280 Usa
Desion
MODELCY SATRAR 1202 RN oz 817 {57
MODELOESPECIAL SNT246401 T REELOSS 321 18A
MODELO EsPECIAL and SHISS-0716T7 REG4060,984 L8A
Desipn
SACDULO LIGHT SNTB-7712353: KNN3 183.578 LSA
NEGRA MODELD SNTAS12R85T RN 217760 TSA
MEGRANMODELO and Desion | SN77-400880° KN 3 367 200 LSA
VICTORIA and Desion S R5.460306 LiSA
Crpwn & Onifing Design ENITRE2S05 T RN 1462155 USA
Crown Dexipny SHETOHTTIAT R ME.UZE LEA
King Design (for Victora SNIBR-AOERGL: R4, 146,708 8A
Provdhuet
Miscellimeous Design (for SHB5-46038 5 RO 4, 146, 768 TSA
Victoria Product
Wiscsllaneous Diesien {{or SHoRE-400375 R4, 146,767 UBSA
YVictoria Product)
PACIEFICD BRSNS RN TR 063 LS4
PACIFICO CLARA BN 76514 TG RN D RGE 072 RS
LACERVEZA DEL SHTTIAA0EE RN SR a0 Liba
PACIFICOCERVEZA
PACIFICO-CLARA and
Diestpn
CERVEZA BARRILITO ENITTI0S208 RIN-3.440 278 TI8A
CORUNARITA SNCR5-354650 LSA
CORCNITARITA SRR5.41 3840 oA

B LANGLZIINS
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Mark Ser/Reg/App. No. Jurisdiction

MODELO ESPECIAL SNES7ATIE RN 115,677 LSA
CERVECERIAMODELO

MEXICO sand Design

CERVECERIANODELO, SNITEGUSHTS RINZ 191,287 LsA
SADECY - MEXICO and

[esign

VICTORIA Common Law LIBA
LEON ShERS-450133 LISA
LECN SNB5-450120 LISA
LEON FHRS.430153 LSA
LEON LR5A807T40 LISA
LEON (Stvlized) -G5S LISA
LEGON (Stvhzed) SHERS-450162 LISA
LEON (Stvlized) ShBs4801 50 LIS
LEON (Btvlized) LESARGLST LISA
LEOP and Design SN:BH450181 LISA
LECON and Design SNB5-450177 LISA
LEON and Desion SNBS-4A8180 LBA
LECH and Diesion SRR5450175 LISA

-2
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ESPECIAL CHELADA and
Desion

Exhibit E
CHELADA TRADEMARKS
Mark/Name seri/Reg /App. No. Jurisdiction
CERVEZA MODELG SNARSTRG208 UsA
ESPECIAL CHELADA and
Desigh
CERVEZA MODELO SRERETO0203 LisA

DO LANG 2T



30540 Federal Register/Vol. 78, No. 99/ Wednesday, May 22, 2013/ Notices

Case 1:13-cv-00127-RWR. Document35-1 Filed 04/24/13 Page 11801235

Exhibit F
NON-EXCLUSIVE TRADEMARKS
Mark/Name seri/Reg /App. No. Jurisdiction
CELEBRATE CINCO SN E5-643065 UiSA
FOELEBREMOS! SN RS-645040 1IS8A
CELEBRATE CTNOC)
FAMILIAR SNCBF-AT0277 LBA

DO LANGL 2T 2
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EXHIBITB

FORM OF TRANSITION SERVICES AGREEMENT
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EXHIBIT B
TO FIRST AMENDMENT TOSTOUK PURCHASE AGREEMENT
S —

TRANSITION SERVICES AGREEMENT
dated as of [o], 2013
between
ANHEUSER-BUSCH INBEV SA/NY
and

CONSTELLATION BRANDS, INC.

SULAMRIAILLT
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TRANSITION SERVICES AGREEMENT

THIS TRANSITION SERVICES AGREEMENT, dated as of [#], 2013 (this
“Agreement”), is entered into by and between Anheuser-Busch In Bev S8ANY, a Belgian
corporation (“Seller ™ and Constellation Brands, Inc, a Delaware corporation (the “Purchaser™
and, together with Selter, each a “Party” and collectively, the “Parties s

RECITALS

WHEREAS, pursuant to the terms and conditions of that certain Stock Purchase
Agreement, datedas of [#]: 2013 (a8 amended, modified or supplemented from fime 1o timein
accordance with its terms, the “Stock Purchase Agreement”). between Seller, Purchaserand
cerfain other parties, Seller has agreed, anyong ofhier things, to causeallof the 8sued and
ovtstanding shares of capital stock of (1) Compafiia Cervecera de Conhuila, $.A e OV 8
sociedad anonind de capital variable organized underthe taws of Mexteo (the “Company™) and
(i) all of the issued and outstanding shares of capital stock of Servicios Modelo de Coahuila, § A,
de. C.V. a sociedad andnima de capital variable organized under the laws of Mexico
(“Servicios™), in-each ease; 1o be sold to Purchaser or one of its designees.

WHERFEAS, as contemplated by the Stock Purchase Agreement, Seller and
Purchasercach desire to-arrange forthe provision of the Services in connection with the
operation of the Company and the Piedras Negras Plant by Purchaser following the Closing Date
and the expansion of the Piedras Negras Plant; and

WHEREAS, the execution and delivery of this Agreement is required by the
Stock Purchase Agreement.

NOW. THEREFORE. in consideration of the premises-and of the representations;
warranties. covenants and agreements set forth an this-Agreentent. and subject 1o and on the
termy and conditions set-forth in this Agreement; the Parties apree ag follows:

ARTHOLEY
INTERPRETATION

Seetion 101 Certaim Delined Terms.

{a) Capttalized terms used bul not otherwise defined herein or i any schedule
attached hereto shall have the meanings given to them in the Stock Purchase Agreement.

{b) As used mthis Agreement and in the schedules attached hereto:

*Affiliate” means, with respect to any Person, a Person that directly or indirectly
through one or mere intermediaries, controls. 1s controlled by, or is under common control with
such Person. “Control™ (including the terms “controlled bv™ and “under common control wath™)
means the possession, dirvectly orindirectly, of the power to-direct or cause the direction of the
management policies of a Person. whether through the ownership of voling securities, by

SULAMRIAILLT
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contract-or credit arrangement. as trustee orexecutor, or otherwise. Forthe avoidance of doubt,
the Company & an Afhiliate of Purchaser, and not an Adliliate of Seller.

“Asreement” has the meanmg set forth 1ivthe preamble to this Agreement.

“Action” mvans any Higation, action, audit, suit. charge, binding arbitration or
othier legal, administeative, regulatory or judicial proceeding

“Beer” has the meanmg assigned fo that termyin the Interim Supply Agreement.

“Brewery Expansion Plan” means those specifications and plans developed by
Purchaser with the lechmoal support of Sellerto expand the capacity of the Piedras Negras Plant
to produce, botile, package and temporarily store Beer By an additional ten million hectoliters per
year over such capacity for the Piedray Negras Plant on the date hereof as desenbed on

Schedule 2.01(d).
“Brewery Expansion Services™ has the meaning set forth in Section 2.01{d).

“Brewery Operations Services™ has the meaning set forth in Section 2.01(a)

“Cartons” means boxes, baskets, travs, partitions, Tlat board, sash and similar
packaging for Importer Product (as defined under the Sub-license Agreement).

“Change of Contral” means (1yany Prohibited Owner-or Person controlled by a
Prohibited Owner becomes the “beneficial owner™ {as defined in Rules 13d-3 and 13d-5 under
the Exchange Act; except that such Prohibited Owner or Person shall be degmed to-have
beneficial owpership ofall' shares that such Prohibited Owner or Person has the right 16 acquire,
whether such right is exercisable immediately or only after the passage of timedyof all or any
portion of any-class of capital stock or equity interests (Including partnership interests) then
outstanding of Crown; provided, that, fio such Prohibited Owner or Person shall be considered to
be a beneficial owner of any clags of capital stock or equity interests (including partnership
interests yof Crown solelv.ax aresult of being a beneficial owner of Voling Stock of the
Purchaser, (i) any Prohibited Owener or Person controlled by & Prohibited Owner becomes the
“benelicial owner” (as defined inRules 13d-3 and 13d-5. under the Exchange Act, exeept that
such Prohibited Owneror Person shall be decined to have beneficial ownership of all shares that
such Prohibited Owner or Person has the night fo acquire. whether such right 1s exercisable
immediately or only after the passage of time) of all orany portion of any class of capital stock
o gquity niterests Gncluding partieiship terests) then ottstanding of the Company: provided,
that, no such Prohibited Onwner or Person shall be considered 1o be a beneficial ownerof any
class of capital stock o equuty interests (Including partnership iterests) of the Company solely
as a result of being a beneficial ownér of Voling Stock of the Purchaser, (ii1y any Prohibited
Owneror Person controlled by a Prohibited Owner becomes the beneficial owner, diredtly or
indirectly, of more than fifly percent (30%) of the voting power of the total outstanding Voling
Stock of the Purchaser; (ivy any Prohibited Owner or Person controlled by a Prohibited Owner
becomes amember of Crown or sharcholder of the Company, or (V) a sale.of all or substantially
all of the assets of the Company to any Prohibited Ovwner or Person controlled byva Prohibited
Chwner,

<2
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“Company™ has the meaning set Torth in the recitals to this Agreement.
“Conhidential Information™ has the meaning set forth in Section 212085,

“Contract "means any hinding contract, agreement. subcontract, lease, sublease,
license, purchase order, work order, sales order, indenture, note, bond, instrument, mortgage,
commitinent, covenant or undertaking,

“Crown” means Urown Imports, LLC, a Delaware limited hability company, and
any suceessor thereto,

“Disclosing Party™ has the meaning set forth in Seetion 2.12(a).

“Disposition” means the sale, fransfer. exclusive license or other-disposition
(including any sale and leaseback transaction) of any property {including stock, membership
interest, parinership and other equity interests Y by any Person of property owned by such Person,
meluding any sale; assignment, fransfor or other disposal, with or without recourse. of any notes
or accounts recéivable orany rights and claims asseciated therewitly

“Exchanee Act” means the Securities Exchange Act of 1934 and the rules of the
Securities and Exclimge Commission thereunder, in each case, as amended.

“Exeluded Services™ has the meaning set forth in Section 2.01.

“Force Majeure Events™ has the meaning set forth in Section 6.02.

“Grupo Modelo™ means Grupo Modelo, 8.A.B. de C. V., a sociedad anonima de
capited variahle oreanized under the laws of Mexico.

“Crrupo Modelo Entities”™ means, Grupo Modelo together with Affiliates and any
suecessors thereto (other than the Company or Serviciog),

“namex Equipment”™ means the fixtures and equipment owned by Inamex de
Cerveza v Malta, 8. A de OV, that are anvor about the Plant Property (including, to the extent
applicable, any buildings, cranes; tanks, compressors amd pasteurizers) and any usermanualy,
brochures or other documentation.or witten miformation regarding, or designed to faciliate the
use-of, such fixtures and equipment;

“Interim Supply Aereement” mesns that certain Interim Supply Agreement, dated
as of the date hereol, by and between Grupo Modelo and Crown.

“lovoices™ has the meaning set forth in Sechion 3.02(b3013
T means information technology:
T Service " means a service involving the management, mainfenance;
mstallabion.or utilization of computer hardware and software used in connection with the
%
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operation of the business of the Company, incloding the management, maintenance; installation
or utilizatioieol TT Svstems.

P Systems ™ means the computer systems, felephone svstems, email and similar
mformation storage or transfer svstems, and computer systems for management, maintenance,
operation and utilization of equipment and facilities located at the Piedras Negras Plant, wtilizing
vomputer hardware and software in confiection withy the operation of the business of the
Company

“Knowing and Intentional” means that (1y a cortain act or omission wag
voluntarily made with the understanding that the act or omission constitutes-a breach of this
Agreement, and (i) such breach was not cured promptly after receipt of notice thereof (taking
into account how long it reasonably takes to cure such breachy). Forthe avoidance of doubt,
“Knowme and Intentional” does not vequire the proof of scfenter, bad fath or-of any intent to
cause any particular damage or harm.

*“Nembership Interest Purchase Agreement” means that certain Amended and
Restated Membership Interest Purchase Agreement, dated as 6f February 13, 2013, by and
among Seller. Purchaser. Constellation Beers Ltd. and Congtellation Brands Beach Holdings, Inc.

“Micration” means the transfer of the Transferred Data fromy Seller™s IT Systems
to Purchaser’s IT Systems (including SAP).

“Migration Plan™ hasthe meaning set forthin Section 3.02(c).

“Out=of=Pocket Costs™ has the meaning set forth in Section 3.02(a).

“Other G&A Services” has the meaning set-forth-in Section 2.01(¢y
“*Party™or “Parties” has the meaning sef forth tivthe preamble to this Agresment.

“Pass-Through Charges™ means the actual documented costs charged (without
markup) by a Third-Party Service Provider for the Services provided.

Performance Standard™ has the meaning set forth in Seetion 2.07(a)

“Permitted Holders™ means (a) Marilvn Sands, her descendants (whether by hlood
oradophion’), her descendants” spouses, her siblings, the descendants of her siblings (whether by
blood or adoption), Hudson Ansley, Lindsay Caleo, Willlam Caleo, Courtney Winslow, or
Andrew Stern,or the estafe of any of the toregoing Persons, or The Sands Family Foundation,
Ine., (by trusts which are Tor the benefitof anv combination of the Persons described in clause (a),
or any trust for the benefit of anv such trust, or (o) purtnerships, limited hability compatics or
any other entities which are controlled by anv combination of the Persons described in clause (a),
the estate of anv such Persons, a trustreferred 1o in the toregoing ¢lause (b, or an entity that
satisfies the conditions of this clause (¢}

“Perntitted Purpose” has the meaning set Torth 11 Section 2.12(a).

s
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“Person” means anvnatural person, firm, partnership, association, corposation,
company, frust, business trast, governmental authority or other entity.

ay

“Piedras Neeras Plant”™ means that cerfam brewery owned and operated by the
Company and located in Piedras Negras, Coahuila, Mexico.

“Procurement and Logistics Transiion Services’ has the meaning set forth in
Section 2.0

“Product” has the meaning in the Interim Supply-Agreement.

*“Prohibited Owner™ means Carlsberg Breweries A8, Heineken Holding NV,
SABMiller ple. Molson Coors Brewing Company, Miller Coors LLC, any of their respeciive
vontrolled Affiliates andany successor of any of the foregoing, or any Person (other thana
Subsidiary of Purchaser or a Permitted Holder) owning, distributing or brewing Beer brands of
which 275 million Cases {as such term is defined m Section L1 of the Sublicense Agreement) or
more were sold in the Territory dunng the calendar vear-ended immediately priov to the
determination of whether such Personis a Prohibited Owner,

“Purchaser” has the meaning set forth in the preamble to this Agreement.

“Purchaser ndemmified Parties™ has the mcaning set forth in Section 5.02.

“Receiving Party™ has the meaning set forth in’ Section 2.12(a),
“Rales Taxes™ has the metdning set forth in Section 3.06(a).

“Seller”™ has the meaning set forth in the preamble to this Agreement.
“Service Coordinator” has the meaning set forth i Secton 2.08.
“Services” has the meaning set Torth in Section 2.01(e).

“Bervices Licensee™ has the meaning set forth in Section 2.11{a}.
“Settlement Date™ has the meaning set forth inthe GM Agreement.

“Stock Purchase Avreement”™ has the meaning set forth in the recitals to this

Agreement,

“Sublicense Agreement” means that cerlain Amended and Restated Subicense
Agreement-dated as of the daie bereol by and between Constellation Beers T1d, and Marcas
Modeto, 8.4, de 5V

“Subsidiary” means, with respect to any Person, s corporation, partnership, joint
venture, limited hability company, trust, estate or other Person of which (or i whieh), directly or
wmdirectly, more than Tifty percent' (30% 7y of (i) the issued and owtstanding capital stock having
ordinary voling power to-electa majority of the board of directors, managers orothers
performing similar Tunétions of sudh éntity (irrespeciive of whether at the time capital stock of

=
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any-other class or classes of such entity shall ormight have voting power upon the otcurrence of
aivy contingencyy (i) theinterest ithe capital of profits of such partnérship, joint venture or
liumited liability company or other Person or (1) the benefivial interest insuch trust orestate is-at
the e owied by such first Person, or by such first Person and oae or more of its otlisr
Subsidiaries or by one ormore of such Person’s other Subsidiaries:

“Supply Servives™ has the meaning set forth in Section 2.01(2)
“Taxes" means (1) all Mexican federal, state.or local or foréign taxes, Tees,
assesstoents, levies or other governmental chiarges, or any Hability for any of the foregoing

together-with all interest, penalties and-additions imposed by any Governmental Authority.

“Ternitory™ has the mieaning assigned 6 that ferny in Section 1.1 of the Sublicénse
Agrecnient,

“Third Party™ means any Person that is neither a Party nor an Affiliate of a Party:

447

Third-Party Contract” has the meaning set torth in Section 2.03.

*Third-Party Service Provider” has the meaning setforth in Section 2.03.

“Transferred Data™ shall mean the data generated by the Company in connection
with the operation of the business of the Company and managed and maintained by Grupo
Modelo on behalf of the Company or Servicios.

“Votine Stock™ means (1) with respect to a corporation, the stock of the ¢lass or
classey pursuant to which the holders thereof have the general voling power underordinary
circumstances to ¢lectorappoint at least a majority of the board of directors or trustees of such
corporation (irrespective of whether ornot at the time stock of any other class or classes shall
have orimight have voting power by reason of the happening of any contingency) and (i1} with
respect to a partnership, imated Bability company or business entity other thaw a corporation, the
equity interests thereol

*Ygast™ has the meaning assigned 1o that Term in Section 1.1 of the Sublicense
Agreement.

Section 102 Other Detmitional Provisions. Unless the express context otherwise

requires:

(a} the word “dav"” means calendar day;

(by  thewords “hereof”, “herein” and “hereunder”™ and words of similar impott,
when used in this Agreement. shall refer to this Agreement as a whole and nel to any particular
provision of this Agreenent:

() theterms defined in the singular have a comparable meaning when used in
the plural, and vice versa;

e
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(dy  -theterms “Dollars™ and 78" mean United States Dollars:

{e} references hérein 106 a ypedific Section. Subsection or Schedule shall fefer,
respectively; to Sections, Subsections or Schedules of this Agreement;

43 wherever the word “inelude”, “includes™ or “including”™ is used in this
Agreement, it:shall be deemed to be followed by the words “withou! limitation™

fgy  references bersin toanyv-gender include the other gender:

thy  referencesin this Agreement o the “United States” mean the United
States of America and its territories and possessions;

{1} references i this Agreement tothe “Mexico™ mean Mexicoand ifs
territories and possessions;

i the word “extent” in the phrase “1o the extent” shall mean the degrec 1o
which a subject or other thing extends-and such phrase shall not mean simply “if" and

(k) exceptas otherwise specifically provided inthis Agreement, any
Agreement, instrimentor statute defined or réferred to heraiy means such agréemient, dnstrument
orstatute as from time to-time amended, supplemented or modified, meluding (¥ (in the case of
agreements of instruments} by watver or consent and (inthe case of statutesy by succession of
comparable successor statutes and (1) all attachments therete and instroments incorporated
therein.

ARTICLE 11
SERVICES

Section 2.01. Provision of Services. Subject to the terms and conditions of this
Agreement, Seller shall provide, orcauseto be provided, to Purchaser for the benefit of the
Company and for the Piedras Negras Plant, Servicios:

{ay constilting services with respect to the management of the Piedras Negras

Plant (the “DBrewery Operations Services™

(by  cunsulting services in logistical matters, materialy resource planiing and
advisory serviess on procavement mathers in connection with the transitioning of the operations
of the Pledras Negras Plant (together, the “Procurement and Logistics Transition Services™);

] general administrative services currently provided at the Predras Negras
Plant or to SBervicios, including information technology (IT Service), finance and regulatory
cotnpliance; services related 1o the testing of products and packdging i Crown s cutrent
development pipeline as of the date of the Stock Purchase Agreement at Grupo Modelo™s Mexico
Uity test brewery, human resources and promotional, rétail and licensing services performed by
GModelo Corporation as of the date of the Stock Purchase Agreement (it being agréed and
uniderstond Purchaser that shull useé s reasonable bestefTorts, with the cooperation of S¢ller, to

¥7-
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identify and engage a Third Party to perform such promotional, retail and licensing services (or
perform such services isell) 4% s00H as prachicable after the date hereol) (collectively, the “Qther
G&A Services™:

{dy  services relating to the Brewery Expanston Plan as more fully set forth on
Schedule 2.01(d) (the “Brewerv Expansion Services ™), and

{2} the supply of aluminum cans, glass, mally crowns and caps, hops. domn
stareh, van ids, Cartons and Yeast (the “Supply Services™, and, together with the Browery
Operations Servives, the Other G&A Services, the Procurement and Logisties Trangition
Services and the Brewery Expansion Services, the “Services™);

provided. however, that under no cifeuinstarices shall the Services include servided rélited toor
connested with (1) capital expenditures (other than the consulting service required to'be provided
inreonnection with the Brewery Expangion Services), (1) innovation (such servicesin clauses(1)
and {ii), together, the “Excluded Services™y and (iii) supply (other than with respect to Supply
Services): provided. further, that other than with respect to the Brewery Expansion Services, the
scope of the foregoing Services shall not be required 1o be greater than the scope of the services
that were provided by any Grupo Modelo Entity to the Company in the ordinary course of
business during the 12 months immediately prior to the Settlement Date, but such seope shall be
at feast equal to the scope of the services that were provided by any Grupe Modelo Entity to the
Company i the ordinary course of busmess dunng the 12 months mnmediately priorto the
Settlement Date: Notwithstanding anvthing to the contrary: under no circumstances shall Seller
have the anthority o make anyv decisions with respect 1o the operation and expansion of the
Piedras Negras Plant orthe Company.

Section 2:02  Additional Necessary Services: Selleragrees toprovide any
additional services other than the Excluded Services for the operation of the Company, upon
Purchaser’s reasonable request and at a price to be agreed upon after good faith negotiations
between the Parties: provided. that the scope-of anv such additional services shall be no greater
than the services that were provided by anmy Grupo Modelo Entity to the Company in the ordinary
course of business during the- 12 months immediately prior to the Setlement Date.  Any such
additional necessary services so provided by Seller shall constitute Services under this
Agreement and be-subject in all respect 1o the provisions.of this Agreement.

Section 203 Third-Partv Service Providers. Seller may satisfy its obligation to
provide the applicable Services hereunder by causing (a) one ormore-of its Affiliates that is
reasonably capable of perfomung the Services, o provide such Services or by subcontracting
any of such Services or any portion thereof to such Affiliates (and Seller hereby fully and
unconditionally snarantees the due and punctual performance of the Services bvaanv such
Affiliate ). or (b) procuring any of such Services or portion thereof, from any Third Party (such a
Third Party. a “Third-Party Serviee Provider™) that is reasonably capable; in Purchaser’s
reasonable jodgment, of perfornmng the Services (provided that Bain Consulting, LLC and
Acgenture shall be deemed to be reasonably capable in Parchaser™s réasonable judgment for
purposes of this Section 2203(b) provided: however notwithstanding the foregoing, Seller may
not subcontract, or otherwise delegate its oblipations to provide Services hereunder to-any Thied
Party {other than an Affiliate of Sellery without the express writfen consent of Purchaser {(with

8
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such consentnot 1o be-unreasonably conditioned, withheld or delaved). Seller shall use
commercially réasonable fforts to enforce the provisions of any Contract with'a Third-Party
Service Provider {a “Third-Party Contract”) that is related fo the Services provided for
Purchaser’s and the Company’s bepelit and vpon Purchaser's or'the Companys wrilten request
descitbing the default of the Third-Party Service Provider and supporting the demand.of
perforinance, Compensation-or indeninity, Sellershall usé commercially reasonable effortsto
purste any tequired performance, wartanty or indemnity tnder any Third-Party Contract on
Purchaser’s or the Company’s behall. Purchaser shall reimburse Seller for all Outeaf-Pocket
Costs incurred by Seller incongection with pursuing any such performance, warranty or
indemaity on behalf of Purchaser. The above is without prejudice to any-of Seller’s or
Purchaser’s rights against the Third-Party Service Provider ag a result of any Pags Through
Warranty.

Section 2.04°  Transitional Nature of Seivices, The Parties acknowledge the
transitional nature of the Services. Accordingly, subjectto Article VI as promptly as practicable
following the execution of this Agreement, Purchaser agrees to use-commercially reasonable
efforts 1o make a transition of each Service 1o ity own internal organization or o obtain
alternative Services from Third Partics on or prior to the following teansition dates for each of
the Services:

{a) with respect 1o Brewery Operations Services, the date that is six months
from the date of this Agreement,

by with respect to Other G&A Services, the date that is 24 months fromithe
date of this Agreement; provided. however, that at Purchaser’s option, the provision of Other
G&A Services pursuant to this Agreement-may be extended to the date that'1s 36 months from
the date of this. Agreement;

() with respect to Procurement and Logistics Transition Servives, the date
that is 36 months from the date of this Agreement: provided. however, that. with respect to-the
materials resource planning services provided pursuant to Section 2.01(b). 1€ the Company has
been unable to obiain and wstall #ts own materials resource planning IT Svstemn prior 1o the date
that is six months from the date of this Agresment, such services shall continue to he provided
pursuant to this Agreement until the earhier of (1) the date onwhich the Company has obtained
and fully installed such system and (ii) the date that is 36 months from the date of this
Agresment;

(d)  with respect to Brewerv Expansion Services, the date that is 36 months
from the date of this Agreement, provided that Purchaser shall use commercially reasonable
eftorts 1o meet each of the Target Completion Dates for the applicable Brewery Expansion Plan
Milestone as set forth on Schedule 2.01(d) and

(2} with respeet to each Supply Service, the date that 15 36 months from the
date of this-Agreement.

Itisagreed that, although Parchaser has agreed 1o use its commercially reasonable
elfforts as set Toith herein, Seller shall haveé noright to réceive damages of terminate thig

O
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Agreement arising out of any ¢laim that Purchaser fatled to use such efforts: provided thatin no
case shall Seller bevequired to provide any parliciilar Sérvites bevond the latest date for such
particular Serviee as set forth in this Section 2.04. Without lunming the foregoing, Purchaser and
Selleragrée to cooperate in good fath 1o negohale an agréement with the curvent supplierof
Cartons, Gondi, 8.A; de OV, 1o supply Cartons directly 1o the Company on-ferms independent
of any supply 1o Gripo Medelo and its subsidiaries.

Section 2,05 Exception to Obligation to Provide Services and Cooperation on
Third Party Contracts. Should (a) the provision of a Service by Seller violate, increase or
constitute a breach of Seller’s obligations under any Law orany Contract to which Seller or any
of its Affiliates is subject, or (b) any Contract or arrangement with any Third Party pursuant to
which the Company received goods and services during the 12 months immediately prior to'the
Closing (a “Prior Contract 7). due tothe Closing (1) be terminated by a party fo such Prior
Contract {other than the Company), (11} entitle a party fo-such Prior Contract {other than the
Company) to increase, and such party does increase, the cost or obligation of, orreduce the
Benefit to, the Company tnder such Prior Contract, or (i1} sesult in the inability of the Conipany
to obtaii after the Closing Didte, goods or services thal are the subject of the Pror Contract, for a
costthat v congistent with the costthe Company was reqiired to incur priorio the Closing; then
the Parties shall each use their respective reasonable best efforts to-obtain (or cause to be
obtained) all consents, agreements, waivers and licenses necessary for-any such Servive orsuch
ool of ervices 1o be provided 1o the Company (it being understood that such rsasonable best
efforts, with respect to' Purchaser, include, to the extent appropriate, attemipling {0 obtain a
consent, agreement, waiver or-Heense from an existing Third-Party service provider of
Purchaser), such that the Company will be able to-operate in the same or befter manner as it was
operated-during the 12 months immediately prior to the Settlement Date, provided that such
requirement shall not be deemed to be 4 guaranty of any particular result. I any such consents,
agreements, waivers and licenses cannot be obtained and Purchaser has not entered intoa
Contract for the provision of (1) all or a part of such Service with a Third-Party Service Provider
onterms consistent with the terms of the applicable Prior Contractor (2) such goods or services,
or.a funetional equivalent of cither on congistent terms and conditions (ncluding price and
guality), then the Parties shall vse their reasonable best efforts to arrange for alternative methods
of delivering any goods or services yuch that the Company will be able to operate in the same or
better manner as itwas opersted during the [*#*¥ L provided that such requirernent shall not be
desmied to be 4 guaranty ol any parficular result. [*#%%] The Parties shall continue to use their
reasonahle best efforis fo obtain all consents, agresments, waivers or licenses (i being
understood that such reasonable best efforts, with respect to Purchaser, includes, to the-extent
appropriate, attemphing to obfain a consent, agreement, waiver or license from an existing Third-
Party service provider of Purchaser), untilthey have been obtained or the parties have
undertaken an aliernative method of delivering any goods orservices such that the Company waill
b able to operate-in the same or better manper as il was operated during the 12 months
immediately prior to the Settlement Date, as set torth i this Agreement.

[ik &% -"7]
Nothing in this Agreemvent; including this Section 2.05, 13 intended 1o, or shall,

vonstitute a waiver or modification of the rights of ABILor the Buyver Parties under Sections 5,13
and 3.14 of the Stock Purchase Agreement.

[ Confidential Tnformation redacted pursuant 1o the; Stipubited Protective Order
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Section 2.06.  Duration of Services. Subject to Article VI each of the Services
shall be'provided commisiitimg from and aller the Closing Daté, unless a different date 18 spetilied
as the commencement date on a Schedule hereto, and shall continne for the period set forthuin
Section 2,04 (with respect to a particular Service, the “Service Term™) For example. Purchaser
miay enterinto & contract:with a Third Party forthe supply of Cartons and thereby terminate the
Supply Service regdarding the supply of Cartons hersunder: provided, however, that in the-event of
any such termination all Supply Services, other than the Supply Servies regarding the supply of
Cartons and any other Supply Service that had been previously terminated in accordance with the
terms of this Agreement; shall continue.

Section 2.07  Standard of Services.

{a)  Except as otherwise agreed inweriting between the Parties after the date of
this Agreement and subject 1o Section 2.03, Seller shall provide the Serviees, or cause the
Services 1o be provided, at a level of quality similar in all material respects to the manner in
which the Services were performed and vath the same standard of care as provided,. in each such
cage, incormeetion with the-operation of the Company and the Piedras Negras Plant during the
12 months immediately priorio the Setilement Date, such that the Piedras Negras Plant will
continue:to be operated in the same or better manner-as it was operated during the 12:months
mmediately prior to the Settlement Date, provided that such performance standard shall not be
deeimied to be a guaranty of any particular result (the “Performance Standard ™). provided further
that the foregoing shall not modify, limit or amend Seller’s obligation to provide the
requirements of aluminum cans; glass, malt, ¢rowns and caps, hops, com starch, can Hds;
Cartons and Yeast, in aceordance with Schedule 3.02(a%1) of this Agresment. Under no
eircumstance shall Seller be obligated to meet any kev performance indicators or other similar
metrics: provided that Seller shall use commercially reasonable efforts to meet-each of the Target
Completion Dates for the applicable Brewerv Expansion Plan Milestone as set forth on S8chedule
2.00(d), it being agreed that although Seller has agreed to use such commerciallv reasonable
efforts, Purchaser shall have noright to-recerve damages. equitable relief or terminate this
Agreement anising out of any claim that Seller failed to use such efforts or any failure to meet
any Brewery Expansion Plan Milestone.

(b} Notwithstanding anvihing to the confrary in this Agreement; in no evend
shall Seller orany of its Affiliates be Hable forany Liability related to, arising out of or
connected with any Services provided by a Third-Party Service Provider, other than
connection with a Knowing and Intentional set or omission by Seller or any ol its Affiliates
{including any Knowing and Inlentional breach by Seller ol 1is obhigation to use commercially
reasonable efforts to enforoe any Third-Party Contract as set forth 1 Section 2.03 ). Purchaser
acknowledges and agrees that this Agreement does not create a iiduciary relationship,
partaership, joint venture orrelabionships-of trust or agency between the Parties and that all
Servicey dre provided by Seller and aiy of g Affiliaes @ s independent contraiorn,

ey Seller warrants and covenants that all Services to beperformed by Seller
shall be performed i compliance with all apphcable laws, rules and regulations, meluding all

laws, rules and regulations relating to alcohohc beverages.

Section' 208 Bervice Coordinators. Each Party hercby appoints as of the date
hereof the representative set forth on Schedule 2.08 attached hereto (each such representative, a

SULAMRIAILLT
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“Service Coordinator’™), who shall be responsible for coordinating and managing the provision
and receiptol the applicablé Services and shall have authoruty o act on'the applicable Party’s
behall-with respect to-matiers relating 1o this Agreement (onless and until a replacement
repregenilative 18 designated by the dpplicable party heréto by advance written notive to the ‘other
party hereto in accordance with-Section 7.02).

Section 2.09  Cooperation. Purchaser shall, and shall cause its AdTihates 1o, use its
commercially reasonable efforts to (a) cooperate with Seller and any Third-Party Serviee
Provider with respeet to the provision of any Service and (b) enable Seller and any Thivd-Party
Service Provider (us the case may be)to provide the Services inaccordance with this Agreement.
Notwithstanding anything to thé contrary, none of Purchager, its Affiliates oranyoliils
representatives shall take any action or omil fo take anvaction that would interfere with.or
inerease the costor expense of Seller or any Third-Party Service Provider.

Section 2,10 Access. Purchasershall (a) make available on a timely basis such
information and materials as ave reasonably requested by Seller or any Third-Party Serviee
Provider to enable such Person to provide the Services and (b) provideto Seller or Third-Party
Service Provider reasonable aceess to s premises-and facilities during normal business hours
and the équipment. systems, software and networks located therein, 1o the extent necessary for
the purpose of providing the Services, Sellershall make-available ona timely basis such
information and materials as are reasonably requested by Purchaser in order fo facilitate the
receipt of Services,

Section’'2.11  Ownershipof Intellectual Property:

(a)  Exceptas otherwise expressly provided i this Agreement or in any other
Transaction Agreement. Seller, Purchaser, any Third-Party Service Provider and the respective
Affiliates of each such Person shall retain all right. title and interest in and to their respective
Intellectual Property and anvand all improvements, modifications and derivative works thereof.
No license or right, express orimphed, is granted under this Agreement by Seller, Purchaser, any
Third-Party Service Providerand the respective Affiliates of each such Person in or to their
respective Intellectual Property, except that, solely fo the extent required for the provision or
receipt of the Bervices (as the case may be) In accordance with this Agreement, each of Seller
and Purchaser, forstself and on behalf of the respective Affiliates thereof, bereby grants tothe
other (and the respeciive Affiliates thereofy a non-esclusive, revoeable Heense during the termyof
thig Agreement 1o such Intellectual Property that is provided by the granting Partvto the other
Party (“Services Licensee™ in connection with this Agreement, bul only 16 the extent and for the
duration necessary for the Servives Licensee to provide or receive the applicable Service as
permitted by this Agreement G belng ynderstood that such a license shall terminate or shall be
deemed terminated ramediately upon the expiration of the term hereol o earlier as provided in
Artiele V1 and 15 subject 1o any Heenses granted by other Persons with respect to Inteéllectual
Property not owned by Seller, Purchaser or the respective Affiliates of such Person).

(b Subject 1o the linnited heense granted in Section 2.1 1a). wmithe event that
any Tntellectual Propentyis oreated by Seller or a Third-Party Service Providerin the provision
ofany Services, all right, ttle and interest throtghout the world in and to all such Intellectual
Property shall vest solely insuch Personunconditionally and immediately upon such Intellectual

<2
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Property having been developed, written or produced, unless the:applicable parties wiherwise
agree i wriling: provided, however, that anv Intellectual Property specitically developed or
commissioned Tor the benelit-of Purchaser or the Company by Selleror a Third-Party Service
Provider shall be owned by and betone the sole property of Purchaser or the Coinpany, aé
applicable.

©) Except as otherwise expressly provided in this Agreemant or inany other
Transaction Agrecinent, (1xno Party (of anv of 18 Affiliatgsy shall have by virtue of this
Agresment any licenses with respect to any Intellectual Property (including software), hardware
ot factlity of the other Partvand (1) Purchaser shalbnot have by virtue of this Agreement any
licenses with respect to any Intellectual Property {including soltwarey of any Third-Party Service
Providernot granted to Purchaser pursuant to Section 2.1 1(b). Al rights and licenses not
exprossly granted in this Agreement orin any other Transaction Agreement are expressly
reserved by the relevant Party. Bach Party shall Trom thme 10 time execute any documents aid
take any other actions reasonably requested by the other Party 1o effectuate the intent of this
Section 2.11.

Section 2.12  Conlidentiality:

{a) During the term of this: Agreemient and thereaffer; the Parties shall, and
shall instruet their respective representalives to, maintain in confidence and not disclose the other
Partv's financial, techmial, sales, marketing, development, personnel. and-other mformation,
records, or data. ncluding, without Hmitation, customer lists, supplierlists, trade secrets, designs;
product formulations, product specifications or any other proprietary-or confidential information,
however recorded or preserved, whether written ororal (any such information, “Confidential
Information™). Fach Partyv shall use the same depree of care, but nio less than reasonable care, to
protect the other Party’s Confidential Information as it uses fo protect ifs own Confidential
Information of like nature. Unlesy otherwise authorized in any Contract between the Parties, any
Partv receiving any Confidential Information of the other Party (the “"Receiving Party™) may use
Confidential Information only for the purposes of fulfilling its obligations wnder this Agreement
{the “Permitted Purpose™. Any Receiving Party may disclose such Confidential Information
only'to ity Representatives who have a need 1o know sueh inforination for the Permmitted Purpose
and who have been advised of the ferms of this Section 2.17 wnd the Receiving Party shall be
liable for any breach of these confidentiality provisions by such Persons: provided. however, that
any Recerving Party mav disélose such Conhidennal Information to the extent such Confidential
Information 15 required 1o be disclosed by a Governmental Order, in-which case the Receiving
Party shall proniptly notify, to the extent possible, the disclosing party (the “IDisclosing Partv™,
and-take all reasonable steps requested by the Disclosing Party and at the sele costand expense
of the Disclosing Party to-assist in contesting such Governmental Order or i proteching the
Brisclosing Party’s rights prior to disclosure, and iu which case the Recerving Party shall only
disclose such Confidential Information that 1t is advised by s ontside legal counsel 1nwiiting
that # iz legally bound to disclose under such Govermmental Order:

{b)  Notwithstanding the foregoing, “Confidential Information™ shall net
inelude anv information that the Reeeiving Party can demonstrate: (1) was publicly knovwn atthe
tume of disclosure 1o 11, or has become publicly known through no act of the Receiving Partv or
tis Representatives 1o breach of thus Section .12 (iywas rightfully received from a Third Party
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without a duty of confidentiality or (iil) was developed by it independently without any reliance
on the Confidential Information:

) Upon-demand by the Disclosing Parly at any Time, or upon expiration or
termunation of this Agreement with respect to any Service; the Receiving Party agrees promptly
fo return or déstroy, atthe Disclosing Party’s option, all Confidential Information. I such
Confidential Information is-destroved, an auwthorized officer of the Receiving Party shall certify
to such destruction in writing,

{dy  The Parties-agree that the Confidential Information of the Company
relating to pricing or sales is competitively sensitive, and Seller shall establish, implement and
maintain progedures and take such other steps that are reasonably necessary to prevent any
disclosure of such information to its emplovees and those of ity Affiliates who have direct
responsibility for marketing, distributing or selling Beer (other than the Productsyin the United
States.

Section 2,13 Records. Seller shall use commercially reasonable efforts to ¢reate
and maintain full and accurate books and records in comection with its provision of the Services,
and, upon reasonable advance notice from Purchaser or the Company, shall make available for
inspection and copy by such party’s represenfatives and agents such books and records during
reagonable business hours. Seller may, but shall not be required to, maintain records under this
Agreement following the termination of this Agreement.

Section 2.14° Inamex Equipment. On oras soon as practicable afier the date
heraof, (1) Seller, at nocost 1o Purchaser and on an “a5 187, “where 187 and “with ol faults” basis
only, shall assign, transfer and convey. or shall otherwise cause the assignment. transfer and
conveyance of, all right. title and nterest in and 1o the Inamex Equipment to Purchaseror its
Affiliate and (i1) Purchaser or ity Afliliate shall aceept from Seller such right, title and interest in
and to the Inamex Equipment. Each of Seller and Purchaser shall do, execute, acknowledge and
deliver-or cause 1o be done, executed. acknowledeed and delivered, all such further acts, deeds.
assignments, transfers, convevances, powers.of attorney and assurances as may be reasonably
required o order to assign, transter and convey the Inamex Equipment iy accordance with this
Section 2.14.

ARTICLE I
COMPENSATION

Section 301 Responsibilitv for Wages and Fees. Forsuch time as any employees
of Seller orany of s Affiliates are providing the Services to Purchaser under this Agreemient, (a)
such emplovees will reimain emplovees of Seller or such Affiliate; as applicable, and shall not be
deemed 1o be employeds of Purchaser forany purpose, and (b) Seller or such Afliliate, as
applicable, shall be solely responsible for the pavment and proviston of all wages, bonuses and
commissions; emplovee benefits, meluding severance and worker's compensation,-and the
withholding and payment of applicable Taxes relating tosuch emploviment.

s
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Section 3.02  Termsof Pavment and Related Matters. Unless otherwise specified
herein or i any Schedule herefo:

{a) As consideration for provision of the Services; Purchaser shall pay Seller
{1} for the Supply Services, on the terms and conditions set forth in Schedule 3.02(a3(3), and (it}
for all vther services listed in Section 2.01, on the terms and conditions set forth m Schedule
302X, Ivaddition, inthe event that Seller oranvof Seller’s AdTiliates (other than a Third-
Party Service Provider) or any Third-Party Service Provider {othér than an Affiliate of Seller)
ingurs reasonable and documented actual out-of-pocket expenses (without markup) in the
provision of anv Service, including, license fees and pavinents 1o Third-Party Service Providers
or subcontractors. any of Seller's Affiliates (othier than & Third-Party Services Provider) or any
Third-Party Service Provider (other than an Affiliate of Sellery(such included expenses;
collestively, "Oui-of-Pocket Cosig™), Purchaser shall reimburse Seller or Third-Party Service
Provider {as the Case may be)y tor all Out-of-Pocket Costy m acdordance with the ivoieing
procedures set forthiin Section 3.02(b), Notwithstanding anvihing set forth in this Agreement;
Purchaser shall not be obligated to pay Seller any internallv allocated costs of Seller; including
wages, overhead or similar costs morespect of the Services. Furthermore, Seller may direct
Purchaser iy writing to make any payments of Out-of-Pocket Costs or Pass-Through Charges,
directly to Third Parties.

(b}

(1) Seller shall provide Purchaser: in sccordance with Seetion 7.02 of
this Agreement, with monthly mnvoices (“Invoices™ ) which shall set Torth in reasonable-detail,
with such supporting doctmentation as Purchaser may reasonably request withorespect to- Out-of-
Pocket Costy and amounts pavable under this Agréement: and

(i1}  pavinents pursuant to this Agreeiment shall be made within 30
Business Days after the date of receipt of an Invoice by Purchaser from Seller.

{c} Migratton and Mieration Services, Purchaser and Seller shall, at the sele
expense of Purchaser, prompily and cooperatively develop and implement a separation and
related migration plan, mcéluding addressing all reasonable concerns by Seller regarding the
transfer of data, including privacy, destruction or damage to data (colleetively, the “Migration
Plan”y in order to-achieve a Migration of the Transferred Data, Purchaser shall manage the
development of the Migration Plan and the Migration pursuant fo the Migration Plan and the
Parties shall reasonably agree to a work plan foranvsuch migration. Seller shall, at Purchases’s
request and sole expense (which shall include the proportional salary and beneflit-expenses
asgoctated with Seller’s emplovees butnot other overhead), reasonably collaborate with
Purchaser and provide Purchaser with assistance reasonably requested by Purchaser in
connection with the development-and implementation of the Migration Plan, it being understood
that Seller shall not be obligated to take of fo permit any action which reasonably threatens the
integrity of the data of Seller orits Affilates or the operation of #ts or its Affiliates” businesses.
Purchaser shall congiderin good Laith Seller™s comments to the Migration Plan. The Service
Coordinators shall represent their principals in all matfers assoviated with the Migration.
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Section 3.03  Extension of Services. The Parties agree that neither Sellernor any
Third<Party Service Provider shiall be obligated to perfonm anv Service upon the expiration of the
applicable Service Term.

Section 3.04  Terminated Services. Upon termination or expiration of any orall
Services pursuant fo this Agreement,.or upon the termination of this Agreement in its entirety,
Seller shall have no further obligation to provide the applicable fermunated Services snd Purchaser
will kaveno-obligation fo-pav any futire compensation or Out-of-Pocket Costs relating to-such
Services {other than for-of in respect of (i) Services already provided in accordance with the terms
of this Agreement and réceived by Purchaser prior to such termination and (1) with respect to
alupinuny cans. glass, mall, crowns and caps, hops, can lids; Yeast, Cartons-and vornstarcly that
have,as of the tepmination.of this Agreement, beenshipped 1o the Company but have not delivered
in-its entivety i conngction with the provision of the Supply Services).

Section3.03  Invoice Disputes. Tnthe event of an Invoice dispute, Purchasershall
use commercially reasonable efforts to-deliver a wnitten statement to Seller no: later than seven (7)
Business Davs prior 1o ihe date payment is due on the disputed Invoice listing all disputed flems
and providing a reasonably detailed description of each disputed item, -Amounts not se-disputed
shall be deemed accepled and shall be paid. notwithstanding dispufes on other ftems, within the
period set forth n Section 3.02(b) (unless otherwise specilied hiereti or i a schedale hereto),
provided that tiothing in this Section 3:05 shall prevent Purchaser from {a) dispuling any Invoice
that includes an incorrectlv caleulated fee or charge, for a period of one vear after such Invoice
was paid by Purchaser, or {(b) prevent Purchaser from ebtaintng the rights set forth in Section 3.06
below. The Parties shall seek to resolve all such disputes expeditiously and in good faith. Seller
shall continue performng the Services in accordance with this Agreement pending resolution of
any dispute.

Section3.06. Audits, Seller shall make and Keep books, records, receipts, work-
papers, invoices and other information containing complete and accurate, data and other such
particulars s may be reasonably necessary to verify all amounts charged to Parchaser under thig
Agresment, including all fees, Out-of-Pocket Costs, Pass-Through Charges and the prices,
components and caleulations thereof charged to Purchaser for Supply Services (including all Year
1 Base Prices for aluminum cang, glass, malt, crowns and caps, hops and comn starch and prices for
can lids, Cartons and Yeast)., Purchaser shall have the right to andit, orcause ity representatives to
audit, books, records, réceipts, work-papers, mnvoices and other information during the term of this
Agreementand for one (1) vear thereafter, such audit to be conducted on ressonable advance
nolice and during normal business howrs; provided that if the disclosure of anv mfonmation would
cause Seller to vielate applicable Law, the terms of anv confidentiality agreensent or the
contidentiality provision m-any Contract, or impact any privilege, tcluding the altomev/client
privilege, Seller and Purchaser shall cooperate in good faith and take all such reasonable actions as
are necessary 1o ensure that Porchaser g able to venfyall amounts charged to Purchaser under this
Agreement, imeluding all fees, Oul-of-Pocket Costs: Pass-Through Charges and the prices,
components and caleulations thereof charged to Purchaser for Supply Services (including all Year
1 Base Prices for aluminum cans, glass, malt, erowns and caps, hops and corn starch and prices for
van Tids, Cartong and Yeasty, In'the event that such audit réveals adiserépaney in the amounts paid
by Purchaser to Seller from what was sctoallv required to be paid, Seller shall refund Purchaser
such overpayment, or Purchaser shall reimburse Seller for such underpaymient, as applicable. In

i
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the event that Purchaser’s ovérpayment is in excess of five percent (3%) of the amount Purchaser
was réquired 1o pay Seller, Sellershiall also reimburse Purchaser for the cost of such audit, "Sellsr
shall respond 1 writing to Purchaser regarding any ttems of noncompliance identified by
Purchaser duning such inspections or'audits within seven (7y days of Purchaser sy notice thereof and
shall use its reasonable best efforts to remedy any suchitems of noncomplhiance within fifteen (15)
days of notice thereof.

Section 3.07  Taxes.

{a) Purchaser shall be responsible for all sales, transfer, goods or services Tax,
value added Tax, or similar gross-receipts-based Tax (including any such Taxes that are required
1o be withheld). imposed against or on services provided (“Sales Taxes™ by Selfer, an Affiliate
of Seller, or Third-Party Service Provider, Motwithstanding any provision 1o the contrary, all
consideration pad under this: Agreement 18 exclusive of Sales Taxes.

by Purchaser shall be entitled to-deduct and withhold Taxes required by any
applicable Law 1o be withheld on pavments made pursuant to this Agreement, To the extent any
amounts are 5o withheld. Purchaser shall promptly provide to such Seller, Affihate of Seller, or
Third-Party Seivice Provider evidence of such pavment to such Governmental Authority, Seller,
an Affiliate of Seller. or Third-Party Service Provider shall, priorto the date of any payment to
be made pursuant to this Agreement, at the request of Purchaser, make commercially reasonable
efforts to provide such Seller, Affibiate of Seller, or Third-Party Service Provider any certificate
orother documentary evidence (x) required by Law or (vywhich such Seller. Affiliate of Seller
or Third=Party Service Provider (s entitled by Law to provide in order toreduce the-amount of
arry Taxes that may be deducted or withheld from such pavinent and Purchaseragrees to-aceept
and act in reliance on any such duly and properly executed cetificate or other applicable
documentary-evidence,

Section 3,08 Other Matters.

{a} Notwithstanding anything heréin o the contrary, Seller shall havé no
ohligation to hire, assign or retain any emplovees, agents, confractorsor other personne] in
conmection with this Agreement orthe Services hereunder, other tham as expressiy set forth in

Schedule 3.02(a1y

() Sellerwarrants that the aluminum cans, glass, malt, erowns and caps, hops,
Eorn starel, canhds, Cartons and Yeastsupplied to Porchaser pursuant 1o the Supply Sevigeg,
that:are manufaciured by Selleror an Affiliate of Seller, shall be merchantable at the ime of
delivery to Purchaser and shall perout Porchaser and its Affiliates to comply with their
obligations under the Sublicense Agreement. With respect to aluminum cans, glass, malt,
prowns and caps, hops; com starch, can hids, Cartong and Yeast supplied to Purchaser pursuant
to the Supply Services that are manufactured by a Third Party, Seller or its applicable Affiliate
shall pass through to Purchaser or its applicable Affiliate all warranties providad by such Third
Partv with respect 1o such product (the *“Pass Throush Warraniv™).

¥7-
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ARTICLE IV
[RESERVED]
ARTICLE Y
EIMITED EIABILITY ANDINDEMNIFICATION

SBection 301 Limifation on Liability,  Inono event shall Sellerhave any liability
underany provision of this Agreement forany punitive, incidental, conscquential, special or
indirect damages, mcluding (1) loss of future revenue or inconte, (i)Y loss of business reputation
or opportunity relating to the breach or alloged breach of this Agreenient (the losses specified in
clauses (1 and (1) of this Section 5,01, collectively, *Lost Profits™). or (i) diminution of value
orany damages based on any tvpe of multiple, whether based on statute, contract, tort or
otherwise. and whether or not ansing from the other Party’s sole, joint, or concurrent neghgence,
strict hability, crinnnal liabiliy or other fanlt (such damages, collectivelv, “Consequennal
Damages™Y: provided: however, that the foregoing Hmitation onthe Seller™s Hability for
reasonably foreseeable Lost Profits shall not applv (provided that, for the avoidance of doubt, the
foregoing limitation on Consequential Damages other than reasonably foreseeable Lost Profits
shall mevertheless apply) 1o the extent Seller s:liabihityrelates 16, atises out of ¢ results frony the
failure to timely supply Yeast, cans, malt and glass n such quandities and of such guality as
required by the terms of this Agreement. Notwithstanding anvthing herein to the contrary,
Seller’s aggregate hability under this Agreement. to the extent such liability relates fo, arises out
of or results from the failure to timely supply Yeast, cans, malt and glass in such quantities and
of such quality as required by the terms of this Agreement; shall not exceed $250,000,000.00. In
addition. the limitation on Consequential Damages set {orth above shall not apply to any such
damages awarded and paid to a third party.

Section 5.02  Indemnification. Subjectto'the Bmitations set forth i Section 5.01,
Seller shall indemnily, defend and hold harmless Purchaser and 1ts Affiliates and each of theéir
respective Representatives (collectively, the “Purchaser Indemnified Partied”™ from and against
amy and all Losses of Purchaser Indemnified Parties relating to, arising out of or resulting from
the gross neghgence or willful misconduet of Seller or s Affiliates or any Third Party that
provides a Service to Purchaser pursuant to Section 2.03 in conpection with the provigion of; or
failure 1o provide, any Services to Purchaser.

Seclion 503 No Duphicative Indemnilication. No Party may obtain duplicative
indemnification or other recovery for Losses and recoveries under one or more provigions of this
Agreement, the Stock Purchase Agreement, and the Membership Interest Purchase Agreement,
the Sublicense Agreement or any other agreement ancillary thereto. Inno event shall any
indemnification or other recovery for Losses hereunder be aggregated with, or otherwise subject
to, any of the mdenuification Hmits or conditions set forth in Article VII of the Stock Purchase
Agrecment.

Section 5.04  Disclaimer. EXCEPT AS EXPRESSLY SET FORTH IN THIS
AGREEMENT, SELLER () MAKES NO REPRESENTATIONS OR WARRANTIES OF
ANY RKIND, EXPRESS OR IMPLIED, WITH RESPECT TO THE MATERIALS AND

8
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SERVICES PROVIDED HEREUNDER, AND ALL SUCH MATERIALS AND SERVICES
ARE PROVIDED “AS 18,7 AND (b) DISCLAIMS ANY AND ALL WARRANTIES,
EXPRESS OR IMPLIED, INCLUDING ANY IMPLIED WARRANTIES OF
MERCHANTABILITY, NON-INFRINGEMENT OR FITNESS FOR A PARTICULAR
PURPOSE, WHICH ARE SPECIFICALLY DISCLAIMED.

ARTICLE VI
TERMINATION

Section 601 Termination of Apreement. Subject to Section 6.03. this Agreement
shall terminate in iis entirety on the third anniversary of the Closing Date or earlier (a) by mutual
written consent of the Parties, (b) upon the occarrence of a Change of Control, {¢) by Purchaser
at any tuneupon-providing written notice of tenmination to Seller or (d) by Sellerupon any
assignmient of all, but not less than all, rights, powers, privileges; duties or obligations under the
Sublicensé Agreement, other than any assigpment to an Aftiliate of Purchaser; provided that any
pavment obligations of Purchaser shall survive such fermination. and the parfies obligations’
underthe last sentence of Section 2.1 1, -8ection 2,12, Section 3.04; Article V. Article V1 and
Article VIIshall survive such termination.

Section 6.02  Force Majeure. The obligations of Seller and any Third-Party
Service Provider under this Agreement with respect to any Service shall be suspended during the
period and to the extent that Selleror Third-Pasty Service Provider {s prevented ormaterially
hindered from providing such Service, or Purchaser is prevented or matenially hindered from
receiving such Service, duetoany of the following causes beyoird such Persons reasonable
control {such canses, “Force Majeure Eventls™): (gracis of God, (b) flood, fire or explosion,
(&) war, rvasion, 1ot or othercivil unrest, {(d) Governmental Order or Law, (e} actions,
embargoes or blockades in effect on or after the date-of this Agreement, (Fyaction byvany
Governmental Authority, (g) national or regional emergency, (h) strikes, labor stoppages or
slowdowns or other industrial disturbanees, (1) shorfage of adequate power or transportation
facilities, (i adverse weathier conditions or (K anv other event which is bevond the reasonable
control of such party. The Person suffering a Foree Majeure Event shall give notice of
suspension as soon as reasonably practicable 1o the other party stating the dafe and extent of such
suspenston and the cause thereof, and Seller or Third-Party Serviee Provider{as the case may be)
shall resume the performance ol sueh Persons obligations as soon as reasonably practicable after
the Foree Majeure Event ends. None of Purchaser. Seller orany Third-Party Service Provider
shall be hable for the nonperformance or delav i performance of 11 respective obligations under
this Agreement when such failure is dueto.a Force Majeure Event. From and during the
oceurrence of a Force Majeure Event, Seller and any Third-Party Service Provider (as
applicableymay, but shall not be under any obligation to replace the affected Services.

Bection 6.03  Effects of Termination: Swrvival. Nothing in this Article VIwill
relieve any Party from its liabilitv forany breach or violation of this Agreement prior fo-any
termunation hereol. The provizsions ol anv paviment obligations of Purchaser shall survive such
termination, and the Parties” obhigations under the lastsentence of Section 2.11, Section 2.12,
Section 3.04, Article 'V, Asticle VIiand Asticle V11 shall survive such tesmination.

O

SULAMRIAILLT



30562

Federal Register/Vol. 78, No. 99/ Wednesday, May 22, 2013/ Notices

Case 1:13-cv-00127-RWR. Document35-1 Filed 04/24/13 Page 14001235

Section 6.04  Return of Information. W this Agreement or aparticular Service is
tenmimated, upon réquest, gach Party shall promptly rettisn to the other Paity all infonmation
furnished by suchother partv in connection with each terminated Service (including all copiesor
materialy developed fromy suchinformation, if dny, thereol), eéxceptito the extent the Parties are
required or permitted to retain pursuant-fo applicable Law.

ARTICLE VI
GENERAL PROVISIONS
Section 7.01 Treatment of Confidential Information. To the extent not
inconsistent with Section 212, all information disclosed pursuant to this Agreement by either

Party or to which either Party or tts Affiliates or its or their representatives otherwise has access
as.a resultof this Agreement orthe performance-of the Services shall be subject mall respects to

Section 9.1 of the Stock Parchase Agreement.

Section 7.02  Notices. Allnotices, requests, consents, claims, demands, walvers
and other commumications herennder shall be in writing and shall be deemed to have been given
{a) when delivered by hand (with written confirmation of receipt). (b) when recetved by the
addressee 16 sent by.a nationally recognized overnight counter {returmn receipt requestedy, (¢) on
the date sent by {acsimile (with confirmation of transmisston) 1f sent during normal business
hours of the recipient or on the next Business Dav if sent after pormal busimess hours of' the
recipient or (d) on the third day after the date mailed; by certified orregistered mail, return
receipl requested, postage prepaid to the respective Parties at the following respective addresses
{or at such other address fora party hereto as shall be specified in a notice given in accordance
with: this‘Section 7.02%

Wt Seller:

Anheuser-Busch InBev SANY

Brouwerijplein 1

Leuven 3000

Belgium

Attention: Chief Legal Officer & Company Secretary
Telephone: +32 16 276942

Fax: +32 16 506699

with'a copy to{which shall not constitute notice):

Sullivan & Cromwell LLP

123 Broad Strect

New York, New York 10004

Attention: George J. Sampas
Krishna Veeraraghavan

Telephone::  +1-212-338-4000

Facsimile: +1-212-558.3588

=}0=
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If'16 Purchaser:

Constellation Brands. Ine.

207 High Point Drive, Building 100
Victor, New York 14364

Attention: General Counsel
Telephone: -+1 (385)678-7266
Facstmile: +1(585)678-7103

with a-copy to {which shall not constitute notice):

Nixon Peabodv LLP

1300 CHuton Square
Rochester, NY

Attention: Jammes O, Bourdeau
Telephone: +1 (5851 263-1000
Facsimile: +1 (383} 263-1600

Bection 7.03  Severabilifv. I anyterm orother provision of this Agreement is
invalid. illegal or in¢apable of being enforced inder anv Law or as a matter of publie policy, all
other-conditions and provisions of this Agreement shall nevertheless remain in full force and
effect so Jong as the economic or legal substance of the transactions contemplated by this
Agreement is not alfected in any manner adverse to any Party. Upon such determination that
any term or other provision is invalid, illegal or incapable of being enforced, the Parties heveto
shall negotiate in.good faith to.modify this Agreement 50 a3 to effect the original intent of the
Parties hereto as closely ag possible ina mutually aceeptable manner i order that the
transactions contemplated by this Agreement be consummaled as originallv contemplated to the
greatest extent possible. Nothing in this Section 7.03 shall afféct a Party’s right to terminate this
Agréement pursuant to Article VI

Section 7.04  Entire Avreement. Except as expresshy set forth herein. this
Agreement (and the Schedules attached hereto). the Stock Purchase Agreement, the MIPA
Apresment and the Sublicense Agreement. constitute the entire understanding of the Parties wath
respect to the transactions contemplated hereby, and supersedeall prior and contemporaneous
agreements and understandings, witten and oral, among the Parties hereto with respest to the
subject maptter-hereof. Tothe extent there iz a contlict between this Agreement and the Stock
Purchase Agrecment, thie terms of the Stock Purchase Agreement will control.

Section 7.03  Asstenment. This Agreement shall be hinding upon and nure fo the
benelit of the Parties and their respective successors, legal representatives and permitted assigns,
Subject to Section 2.03 of this Agreement, no Party to this Agresment may assign any of its
rightsor delegate anyv-of 1ts obligations under this Agreement, by operation of Law ovrotherwise,
without the prioy wiitten consent of the other Party; provided. however, in the case of an
assignment of Purchaser’s rights and/or delegation of Purchaser’s obligations 1o any Person
{other than a Prohibited Owner), stich congent shall not unreasonably be withheld by Seller, and
anry attempted or purported assignment i oviolstionof this Section 7.08 shall be null and void;

=11-
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provided, further. that anv obleation of anv Party 1o the other Party under this Agreement, which
obligation is performied. satisfied or fullilled complétely by an Athliate of such first Party, shall
be deemed to have been performed, satisfied or fulfilled by such Partwe.

Section 7.06  No Third-Party Beneficiaries.. This Agreement is for the sole benefit
of the Parties and their réspective successors and permitied assigns and nothing herein. express
or implied, is intended to or shall confer apon any other Person anv legal or equitable right,
benefit or remiedy of any nature whatsoever, wider or by reason of this Agreement.

Section 7.07  Apmendment: Walver. No provision of this Agreement may be
amended, supplemented or modified except by a written instrument signed by all of the Parties
thereto, No provision of this Agreernent may be waived except by a writtent mstroment sighed
by the party against whomn the waiver is to be effective. No failure or delay by anv Party in
exercising any right, power or privilege hereunder shall operate as.a waiver thereof nor shall any
single or partial exercise thereof preclude anv other or further exercise thereol or the exercise of
any other sight, power or privilege. The rights and remedies herein provided shall be cumulative
and notexchusive of anyrights orremedicd provided by Law.

Section 7.08  Covemning Law. This Agreement shall be governed by, enforced
pursuant with and construed in.accordance with the laws of New York, without regard to the
conflict of laws principles, fo the extent such principles are not mandatorily applicable by statute
and would require or permit'the application of the laws of another junisdiction.

Section'7.09  Counsent to Jurisdiction/Venue. 'Each Party hereby waives, to'the
extent permitfed by Law, all jurisdictional defenses, objections as 1o venue and anyv nghts fo
appeal, review or nullify such award by any court or tribunal. Each of the Partics hereby submits
1o the exclusive jurisdiction of any court of competent jurisdiction in anv Federal or State Court
in the City of New York, County of New York, (the “Specified Court™ inanv action, suit or
proceeding arising out of or relating to this Agreement and the non-exclusive jurisdiction of the
Specified Court with respect to the enforcement of anv award thereunder.

Section 7.10°  Equitable Reliel. The Parties agree that imeparable-damage would
ocourin the event that any of the provisions of this Agreement were not performed in accordance
with their specific terms or were otherwise breached. Accordingly. each of the Parties agrees
ihat, without the necessity of posting bonds or other undertaking, the other Party shall be entitled
to an myunction or iunciions to prevent breaches of this Agreement and fo enforce specifically
the terms and provisions of this Agreement. in addition to any other remedy to which such Party
s entitled at-Law or inequity. Inthe event that anv Action is brought 1n.equity to enforce the
provigtons of this Agreement, no Party shall allege, and each Party hereby waives the defense or
courtterclaim, that there is an adequate remedy at Law, The Parties further agree that (a)y by
seeking any remedy provided for in this Section 7.10; a Party shall not in any respect waive ils
right to seek anv other Torm of relief that may be available 1o a Party and (b)) nothing contained
in-this Section 7.10 shall require anvy party {0 instifute any action for (or inutany Party’s right fo
tistiute any action Tory specitic performance under this Seotion 7.10 belore exercismgany other
right undér this Agrecment.

=12-
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Section 7:11. Fuarther Assurances. Each Party shall take. or cause to betaken, any
and all reasonable dchions, incliding the execulion, ackiowledgmient, filing and delivery ol any
and all documents and instruments that any other Party may reasonably request in order toeffect
the iment and prrpose of this Agreement and the Teansactions comemplated hereby.

Section 7.12  Counterparts. This Agreement may be executed in one or more
vounterparts, and by the different Parties in separate counterparts, cach of which when executed
shall be deemed 1o be an original but all of which taken together shall constitinte one-and the
same agreement. Delivery of an éxscuted counterpart of a signature page to this Agreement by
facsimile-or other means-ofelectronic transmission shall be as effective as delivery of amanually
exgeuted counferpart of any such Agréement.

Section 7,13 Headmes. 'The heading references herein and the table of contents
hereof are for convenience purposes only, and shall not-be deemved to lnmit or-affectanv of the
provisions hereof,

Section 7.14  No Set-Off. Neither Seller nor any of their respective Affiliates, on
the one hand, nor Purchaser nor any of their respective Affihates, on the other hand, shall have
any set-off or other similar tights with respect to (a) any amounts due or owing (orto become
due and owing) by such party or its Affiliates pursuant to this Agreement against (b any other
amounts due or owing or claimed to be due or owing to such party or its Affiliates pursuant to
this Agreement or anv other Contract.

Section'7.15.  Expenses. Except as otherwise provided in this Agreement, any
gosts, expenses or charges incurred by any of the Parties hereto shall be borne by the party
meurring such cost, expense or charge,

[Signature Pagefollows)]

=13=
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INWITNESS WHEREOF. this Agreement has-been dulv executed by the
authorized représentative of each signatory set forth below as of the date figst wiillteri above.

ANHEUSER-BUSCH INBEV BA/NY

By:

Name:
Title:

By

Name:
Tithe:

CONSTELLATION BRANDS, INC.

By

WName:
Title:

[Signature Page to Transition Services Agreemont|
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SCHEDULE 20000y

e o
Adbviwe o e design antd TormuTation of the busiogss plan 1o epand thy capueity ol The Piedray Neprus Plant 1o produiis, bottle,

prekage wnd temporaily store B Jas defined T the Interim Supply Agreement) Try ai sdditional ten million hectoliters o voar

ovar sueh capacity Tor the Phedras Megris Planton the date of the Agrécmont Gachuding eonsteullion of a biewhouse, pickaging hall

and warchouse ) {the “Profeet™)

Peowide advice i connection with identifving, prepanng reqiests forproposade and bidding, sotainlng, and nepotiating contractawith

The ardhitect, construction manager, generat contractor, wivil engineer, enivi Fengisioer, ouuiy pplioes and any othee

professionals or comsullnt exsury oruselul forthe Project ("Suppliers and Consulbants™y

B | Provide advioe in conmpetion with the architeetueal nod construetion plans, deawings, specifications; inbegeation plan, voginsering,
Togistivs, wtititios, dalulations, proposals oo Supplivrs aid Congoltints, sdorbier mfiroation moiind o Cormplebe the Projiet

anid provide timety Teedbuck sod responses o Parch indd thie Comy viganding sueh vivigw

4. | Provide advice in conngetion with the preparation and review of the budget Tor the Project (the “Projoct Budeet™), aswell as updates

1o the Progecr Budeer, wieladimg Hae e, quahBications, assamptions oxclosions, allowanees, seneral condilions, Insnsance,

confingencies; Tees, and bonding costs, i any

5. | Provide advice in conpection with obtaining all necessary enviropmental reviews, zoning mnd other appronals, consenls, permits,
cortificates, loenses, variances, easements. and suthorizations reguired forthe development of the Project (the »Apgrovals™)

G | Consult with and advise on tiers relating 1o the performace o the Suppliers mid Consuliants with respect fo their contraciual

ohlizations

7. | Artend Project meetings as req 1 by Purel or the €

B | Provide-advies inconnection with any progress neports or-ofher submissions prepared monihly and submitted by the Suppliers and

Conroliants and consult with and provide timely feedback and responsesto Parchaser and thie Company regarding such review

a1 AL Porchaser’s orthe Company s sequest, consult with and advise Purchaser and the Company with respoet 101he progress ol the

Projectand the perdvrmanee of the Suppliets and Consultants sith véspect to their contractial obligations

14, | Provide consultation as necessary or desivable, in the discretion of the Purchaser or the Company. regarding factual nyatters i any
dispute resolution between the Company and any of the Suppliers and Consaltants, (but wot actively participate in any such dispute

or provide legal adviee).

1 Peepare Browery Plan & nsenths from date of Aorécment
12,1 Hetsin and negotie contract with Aacitect Gonths fromedate of Agreement
13,1 Betoimand nesotiate conteaet with General Contiactor Gomonths from date of Agreement

BOIRMIAITAT
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1] Retain and negotiste contract with Design and Engineering Firms

& aoniths From date of Agreement

L3, Prepare Project Budeet

famonths Hom dute of Agreenent

16, Obwain all Approvals Torthe Project

L2 months from dae ol A

17,1 Beginvonstriction of thi Project

Y2 months frony daie of Aprecient

18,1 Warchonse constroction snd coguiptuent msiallation: comyg 1

T4 ot Trom date ol Aoreom

19, | Brewhouise comstravtionind equipeent installation sompleted

Mymonthe from dute of Agreement

20,08 ial Completion of the Projeel

Mbvsonths o date of Aoreement

21,1 Pural Completion of the Project

36 months trom date of Apreenvent

BOIRMIAITAT
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SCHEDULE 2.08
SERVICE COORDINATORS
1, Seller Service Coordinator; {#]

2. Purchaser Service Coordinator: [REDACTED}*

The services coordinator will be an emplovee of ABIL or an Affiliate thereof but not from
ABl's North American zone (which for the avoidance of doubt shall not exclude any
employee of the Grupo Modelo or s Subsidiaries), will hold a bachelor’s degree, speak
fluent Enghsh and have a minimum of seven vears of beer-mdusiry experience, including
operational and support fendions.

# Conlidinte! nbamiation redected prrsisnt o the Stipulated Protedive Order,
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Schedule 3.02(a)(1)
SUPPLY SERVICES

[REDACTED}*

# Conlidinte! nbamiation redected prrsisnt o the Stipulated Protedive Order,
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Schedule 3.02(a)(i)
Fee Schedule

[REDACTED]*

# Conlidinte! nbamiation redected prrsisnt o the Stipulated Protedive Order,
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ILLUSTRATIVE EXAMPLE - TO BE CONFIRMED BY THE PARTIES

[REDACTED]*

# Conbidints! lbtmiation feidicted pursient o the Stipulated Protedive Order
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EXECUTION COPY

AMENRDED AND RESTATED
MEMBERSHIP INTEREST PURCHASE AGREEMENT
among
CONSTELLATION BEERS LTD.,
CONSTELLATION BRANDS BEACH HOLDINGS, INC.,
CONSTELLATION BRANDS, INC,,
and
ANHEUSER-BUSCH INBEY SA/NY

February 13, 2013

BULBRT6R3ER
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AMENDED AND RESTATED
MEMBERSHIP INTEREST PURCHASE AGREEMENT

THIS ANMENDED AND RESTATED MEMBERSHIP INTEREST PURCHASE
AGREEMENT (this “Agreement’”) 15 made and entered into as of February 13, 2013, by and
among Constellation Beers Ltd.. a Marviand corporation ("Constellation Beers™),
Constellation Brands Beach Holdings, Inc., 3 Delaware corporation ("CBBH™), Constellation
Brands, Inc.. a Delaware corporation ("CBI”) and Anheuser-Busch InBev SA/NY, a Belgian
corporation {“ABI™), and amends and restates that certain Membership Interest Purchase
Agreement. dated avof June 28,2012, by and among the parties hereto {the “Original Purchase
Agresment’),

WITKESSETH

WHEREAS, on Jilv 17, 2006, Diblo, S.A. de OV, a Mexican socfedad gnonimea de
capital variable (“Dible™), and Constellation Beers {then known as Barton Beers, Ltd ) agreed to
establish and engage in @ joint venture, Crown Imports LLC, a Delaware limited hliability
company {the “Importer”), for the principal purpose of importing, marketing and selling beer
packaged in containers bearing oneé or more of the frademarks belonging to Grupo Modelo,
8.AB. deC. V.. a sociedad anonima bursatil de capital variable organized under the Jaws of
Mexico (“Grapo Modelo™), or one of its Affiliates;

WHEREAS; GModelo Corporation, a Delaware corperation and a Subsidiary of Grupe
Modelo (“Seller™); and Constellation Beérs are parties 1o that certain Amended and Restated
Limited Liability Company Agreement of Crown Imports LLC, dated as of January 2, 2007 (as
amended through June 28, 2012, the "LLC Agreement™);

WHEREAS, Selter holds fifty percent (30%) of the limited Hability company
meémbership intérests (the *LLC Tnterests™) of the Importer (the limited liability company
ineimbeérghip intergsts owned by Seller, the “Iniporter Inferest™);

WHEREAS. on June 28 2012, ABLand certain of 1ts affihated entities, Grupe Modelo,
Diblo-and Direccion de Fabricas, 8.A. de OV, o Mexican sogiedad anonime de capital variable
partially owned but not controlled by Diblo (“Dijon”); as applicable, have entered mito certain
transaction agreements pursuant 1o which (i) Diblo will be merged with and into Grupo Medelo,
and simultaneously therewith, Dijonwill be merged with and into Grupo-Modele, with Grupo
Muodelo continuing as the surviving company of these mergers, and (1) a Subsidiary ol ABTwill
commstice 4 publie tender offer 1 Mexics 1o puichiage all of the sutstanding shares of capital
stook of Grape Modelo not owned direetly or indirectly by ABI (the “Mundatory Tender
Offer”). in-each case onthe terms and subject o the conditions set forth therein (collectively, the
“GM Transaction™);

WHEREAS. on June 28, 2012, ABIL CBL Constellation Beers and CBBH entered into
the Original Purchass Agreement;

WHEREAS, on the date hereol ABIL and CBIL have entered mio that certian Stock
Purchase Agreement (the “Brewery SPA™), pursuant 1o which CBLagreed to purchase all of the
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ssued and outstanding shares of capital stock of Compaitia Cervecera de Coshwila, 8.A, de C.V.,
a soviedad andnima de capital variable orgamized under the laws of Mexico, and all of the ssued
and outstanding shares of capitalstock of Servicios Modelo de Coahulla, 8.A. de OV, a
soviedad andnmma de capital varisble orgamized under the laws of Mexico (such transactions,
collectively; the “Brewery Transsction™);

WHEREAS, i connection with and contingent on the consummyation of the transactions
contemplated herein, ABL and CBI shall consummate the Brewery Transaction imimediately
following the consummation of the transactions vontemplated herein,

WHEREAS. in connéetion with and vontingent on the consummation of the GM
Transaction Closing. ABI desires to cause Seller'to divest the Importer Interest simultancously
with the GM Transaction Closing: and

WHEREAS, CBI desires to-cause Constellation Beers and CBBH to purchase the
Importer Interest from Seller, and ABI desires to cause Sellerto sell the ImporterInterest to
Constéllation Begrs-and CBBH, all upon the tenmis and conditions set Torth in this Agreément:

NOW, THEREFORE, i consideration of the preoyses, mutual covenants, agresments,
representations and warranties contained in this Agreement. and other good and valuable
consideration, the receipt and legal sufficiency of which are herebv acknowledged, the parties
hereto, mtending to be legallv bound. hereby agree as follows:

ARTICLE1
DEFINITIONS AND RULES OF CONSTRUCTION

1.1 Definitions. As used in this Agreement. the following terms have the meanings
sét forth below:

SARBIT has the meamne et forth inthe Preamble to this Agreement.
“ABI Guaranteed Obligations™ has the meaning set forth in Section 6.1,
“ABI Objection” has the meaning set forth in Section 2.3(h).

“Affiliate” of any Person means any other Person which, direetly or indirectly, controls
or s controlled by that Person, or i$under common control with that Person. For purposes of
this definition, “control™ (including, with correlative meaning, the terms “eontrolled by™ and
“under common control with™y, a8 used with respedt 1o anv Person, shall mean the possession,
directly or indirectly, of the power to-direct orcause the direction of the management and
policies of such Person, whether through the ownership-of voting securities, by contract or
otherwise, provided, however, that valess.and until the GM Transaction Closing has occurred,
none of Grupo Modelo, Seller or any.of their respective controlled Affiliates shall be considered
Affihates of ADBI or any of 1t Subsidiaries (excluding Grupo Modelo, Selleror any of their
vontrolled Affihiates) and none of ABLorany ol ds Subsidiaries (excluding Grupo Madelo,
Seller orany of their controlled Affiliatesy shall be considered Affiliates of Grupo Modelo, Seller
orany of their Affiliates.

L
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“Agresment” hasthe meaning set forth in the Preamble to this Agresment.

*Alecholic Beverage Authorities” nicans the United States Alcohol and Tobaccs Tax
and Trade Bureau, as weéll as the applicable state, local, munieipal, provincial, foreign, and other
Governmental Auothorities that regulate the production and sale of alcoholic beverage products:

“Alterpative Purchaser™ has the meaning s¢t forthin Section 12.5(b).

“Bank of America™ hasthe meaning set-forth in Section 510,

“Breach means, with réspect 10 any agreenient, any inacecuracy in, or breach or violation
of. or-default under, ordailure to perform or comply with, any representation. warranty,
covenant, obligation or ofher provision of such agreement.

“Brewery SPA” has the meaning set forth inthe Recitals tothis- Agreement.

“Brewery Transaction” has the micaning set Torth in the Recitals to this Agreament.

*Business Day™ means anv day, other than Saturday. Sunday ora day ont which banking
institutions in New York, New York, Chicage, Hlinois, Mexico City, Mesico.of Brussels,
Belgius are authorized or obligated by Law to.close,

“Bayer” means individually, and “Buyers” means collectively, each of Constellation
Beers and CBBH.

“*Buyer Party” means-individually, and “Buver Parties” means collectively, each of
Constellation Beers, CBBH, and CBL

“CBBH hag the meaning set forth in the Preamble tothis Agreement.
“CBI has the meaning set torth in the Preamble to this Agreement
“CBIGuaranteed Obligations™ has the meaning set forth in Section 7.1,
“CBI Interest” has the meaning set forth i Section 12.5(h).

“Closing™ has the meaning set forth in Section 3.1

“Closing Date” has the meaning set forth im Seetion 3.1.

“Closing Statement” means the statenent that seis forth the Distribution Amount,
prepated, or caused 1o be prepared, by CBI in accordance with Section 2.3(a).

*Clode™ means the Internal Revenue Code of 1986, and rules and regulations
promuleated pursuant thereto, sach as amended and ineffect from fime to ime.

“Confidentiality Agreement” has the meaning set forth in Section 14.4.
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“Consent” means any consent, order, approval, ratification, waiver or other authorization
issued or granted by any Governmental Authonity or any other Person, or any notive, registration
orfiling delivered to or filed with anv Governmental Authority or any other Person, including
any Permit.

“Constellation Beers” has the meaning set forth in the Preamble o this Agreement.

“Contract” means any agreement, contract, mstrument, commutment, covenant,
promissorynote, bond, imdenture, insurance policy, deed, lease, sublease, license, purchase
order, sales order or other obligation orarrangement (whether written ororal) that is Tegally
binding.

“CPA Fiem™ has the meanung set forth in Seetion 2.3(c).

“Damages” meany any and all losses, charges, damages, Liabilities, obhigations,
Judgments; settlements. Taxes, fines, penalties, awards; costs and expenses including but not
limited to reasonable attorneys” fees, whether or not resulting from third party claims.

“Diblo” has the meaning set forth in the Recitals tothis Agreement:
“Dijon’ has the meaning set forth inthe Recitals to this Apreement.

“Distribution Amount” means an amount equal to the product of (i) the amount of
Awvatlable Cash (as defined in. and calculated 1 accordance with, Section 10.1 of the LLC
Agreement (as m effect as of June 28, 2012)) réquirved pursuant 1o Section 10.2(ay of the LLC
Agreement (as ineffect as of Jung 28, 2012y 1o be distributed to Seller and Constellation Beers in
acecordance with their respective Percentage Interests {as-defined in the 1L.LC Agreementas in
effect-as of June 28, 2012 and which for each-such member shall be equal to 30% for purposes of
this definition) at the end of the calendar month i which the Closing oveurs (asswming, for
purposes of thix definition, that Selleris.a Member of the Importer at the time of such
distributionyand (1) the quotient of (A)the number of davs glapsed from the beginning of the
calendar month in which the Closing oceurs until (and inchuding)y the Closing Date and (B) the
numberof days in the ealendar month in which the Closing sccors: For the avotdance of doubt,
i no event will the Distribufion Amount be less than zero,

“Drag-Along Notice” has the meamng set forth i Section 12.3(h)(i).

“Drag-Along Right™ has-the meaning set forth in Section 12.5(h).

“EBIT™ means, for Importer or anv other Person for any period, the earnings of the
Importer or such other Person forsuch period before interest and taxes, computed in accordance

with generally aceepted accounting principles mthe United States of America, consistently
applied, and converted to United States dollars.

“Entire Importer Interest” has the meaning set forth in Seetion 12.8(h).

“Extrade” means Extrade 1L S.A de OV, asoviedad andnima de capital vanable
organized under the Laws of Mexico.
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“Final Closing Statement” has the meaning set-forth in Section 2.3(c).

“Final Distribution Arnpount”™ has the meaning st forth in Section 2.3(¢).

“Financing” has the meaning s¢t forth in Section 5.10.

“Financing Commitment™ has the meaning set forth in Section 5,10

“GM Transaction™ has the meaning set forth in the Recitals 1o this Agreement.

“GM Trausaction Agreement” means that certain transaction agreement, dated as June
28, 2012, and as it may be amended from time to time, by and among Grupo Modelo, Diblo, ABI
and certain atfiliated entities of ABL

“GM Transaction Closing™ meany the Settlement Date (as detined in the GM
Transaction Agreement).

“GM Transaction Closing Notice™ has the meaning set forth in Section 3.1,

“Governmental Authority” means any federal. national, state, provineial, munkeipal or
local government, admimistrative or legislative body, governmental or regulatory agency or
authority, bureaw, office. commission, court, department or otlier instrumentality or other
governmental entity ol any country.

“Grupo Modelo™ has the meaning set forth in the Recitals 1o this Agreement.

“Importer™has the meaning set forth in the Recitals 1o this Agreement:

“Importer Interest” has the meaning set forth inthe Recitals to this Agreement.

“Importer Office Lease” bag the meaning set forth in Section 9.8,

“Indemmnified Party” has the meaning setforth in Section 12.3.

“Indenmifving Party™ has the meaning set forth in Section 12.3.

“Interim Supply Agreement” means that certain Interim Sapply Agréement by and
between Supplier and inporter, and 10 be executed at the Closing, substantially an the form
attached hereto as Exhibit A.

“IPMorgan” has the meaning set forth in Section 510

Ranowled ge” means, with respect 1o the Buver Parties, Robert Sands, Richard Sands,
Paul Heiterich, Robert Ryder, Susan Gardner. David Klein and Thomas Mullin, in-each case,
after reasonably prudent Inquiry.

“Law” means (a) any constitution, statute. law, code, ordinance, regulation, treaty; rule,
common law, policy or interpretation enacted. published or promulgated by any Governmental
Anthority, including, but not linuted 1o, laws and regulations appheable to the production and

k]
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sale-of alcoholic beverage products, "dram shop” laws, safety laws or other similar regulations;
and (b) with respect to a particular Person, the terms of any Order or Permit binding upon such
Person or its assets or properties.

“Linbility” means any lability, indebtedness, commitment or other obligation of any
kind (whether known or unknown, asserted or unasserted, absolute or contingent, acerued or
unacerued, liquidated or unliquidated, due or to become due or otherwize),

“Lien™ means any charge, clam, mortgage; lease, sublegse! cecupancy agréement or
similar-Contract, tepancy, right-of~way, easement, collateral assignment, réstrictive covenant,
encroachment, Order, Sommunty property miterest, ¢quitable nferesty secunity interest; lien
(statutory or otherwise). pledge, hypothecation, option, right of first refusal or other similar
restrigtion, hmitation, éxception or encombrance, including any festriction on use, voling,
transfer, receipt of income or exercise of any otherattribute of ownership.

YLELC Agreement’” has the meaning set forth in the Recitals to this Agreoment:
LLC Interests™ has the meaning set forth in the Recitals to this Agreement.
“Mandatory Tender Offer™ has'the meaning setforth inthe Recitals 1o this Agreement.

“Marcas Modelo” means Marcas Modelo: 8.A. de C.¥ ., a sociedad andnima de capital
variable orgamzed under the Laws.of Mexico:

“Members” has the meaning set forth in the LLC Agreement as in effect on
June 28, 2012;

“Membership Interest Assigmment” means the assignment of membership interest to be
executed at the Closing, substantially in the form attached hereto as Exhibit B transferring the
Importer Interest 1o Constellation Beers, CRBH or CBI as applicable.

“Modelo Group™ means Grupo Modelo and all Persons that, now orin the fulure, are
related to Grupo Modelo by virtue of Grupo Modelo’s direct or indirect share ownership, and
any Affiliates thereof, and ABIL, Anbeuser-Busch Companies, LLC, Anbeuser-Busch
International, Ine.. Anbeuser-Buseh International Holdings, Ing.. and any of thelr respective
Affiliates.

“Modelo Group Obligor” has the meaning set forth in Section 6.1,

“Opder means any order, njunction (whethet temporary, preliminary or permaneit),
ruling, decres (including any consent decree, wril, subpoend, verdict, ¢harge. judgment,
agsessment or other decision entered, 1ssued, made or rendered by any Governmental Authonty
or by any arbiirator.

*Orpanizational Documents™ means, with respectto wparticular Person, (a3 if such
Person 15 a corporation, ils-certificate or arficles-of incorporation, organization or formation and
it by-laws; (byifsuch Person is & general partnership, its partnership agreement and any
statement of partnershup; (¢) ifsuch Pergon iv'a limited partnership, its certificate of Timited

e
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partnership and its limited partnership agreement; (d) if such Person is a limited lability
company, its vertilicate or articles of formation or organization and limited hability company or
operating agreement; (e} any other charter or similar document adopted or filed in connection
with the creation, formation or organization of such Person; and () any amendment to any of the
foregoing:

“Original Purchase Agreement” has the meaning set forth in the Preamble to this
Agreement.

“Participatory Transaction” has the meaning set forth id Section 12.5(b)(i).

“Participatery Transaction Amount” means (1) 1f the Participatory Transaction
mvolves only the sale of the Entire Iimporter Interest and the Shares {as defined in the Brewery
SPAY and the transactions contemplated by the exhibits and documents ancillary to this
Agreement and the Brewery SPA, and there are no other transactions ocewring concurrently
therewith oroccourring subsequent thereto but contemplated thereby, an amount équal to fiwenty-
gight percent (28%) of the entiré congideration, converted infe United States dollars, received by
ABLand its Affiliates msuch Participatory Transaction, and (i) i the Parficipatory Transaction
1& different than 1o clause (1), an amownt equal to the preductof (a) the fraction, the munerator of
which is EBIT of the Importer for the twelve {12) month period immediately prior fo the date of
the definitive agreement or agreements for the transaction that includes a Participatory
Transaction are executed, and the denominator of which 15 EBIT for the Imporfer and all other
businesses, assels, properties and/or enfities proposed to'be sold in such Participatory
Transaction and other ransactions ocewrrmg concurrently therewith or oceurring subsequent
thereto but contemplated thereby, it being understood and-agreed that such amounts shall net
melude on-going paviments for services provided after such fransaction of transactions aré
consummated, provided the terms thereof have been setat arms-length terms, for the twelve (12)
month period immediately prior 1o the date of the definitive agreement or agreements for such
transaction, including the Participatory Transaction, are exccuted, multiplied by (b) the entire
consideration, converted inte United States dolars, received by ABI and its Afliliates insuch
Pasticipatory Transaction and other fransactions coourring concurrently therewitly or occurting
subseguent thereto but contémplated thereby, multiphied by (¢y 0.5, it beng widerstood-and
agreed that such amounts shall not include omgoing pavments for services provided after such
transaction or transactions are consuimmated, provided the termis thereol have been set al anmis-
length terms.

“Permit” means any permit, heense, exemption, variance, registration. security clearance
orother authorzation 1§sued of pramed by vy Governmenital Authority,

“Permitted Liens” means (1) Lions for Taxes, assessments and other governmental
charpes not vet due and pavable or due but not delingquent or being contested in good faith by
appropriate proceedings: (i) Liens arising under the LLC Agreement; (1) restrictions on transfer
imposed by-applicable securiiies laws or state corporation; linuted hability company or
partnership laws; (1v) Liensarising onder this Agreement or the other Transaction Documents;
and (v) Liens Greated by the Buyer Parties ovany of their Affiliates.
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“Person’ means any individual, firm, company. general partnership, limited partiership,
liited hability partuership, joint venture, association, corporation, limited Lisbility company,
trust business trust, estate, Governmental Authority or other entity.

“Proceeding” means any action, cliim, complaint; charge, arbitvation, audit, hearing,
investigation, inquiry; swit, litigation or other proceedmg (whether ¢ivil, criminal, administrative,
investigative or informaly commenced, brought, conducted or heard by or before, or otherwise
wvolving, any Governmental Authority or arbitrator,

“Products™ lag the meaning set forth in the Interint Supply Agréement.
*Purchase Price” has the meaning set forth in Section 2.2(x).
“Remedial Action™ hasithe meaning set forth in Section 9.1
“Restrictive Terms™ has the meaning sef forth in Section 12.5(b)ii).

“Becurities Aet” means the Securities Act of 1933 and the rules and regulations
promulgated thereunder, in ¢ach case. as amended.

“Seller” has the meaning set forth in the Reeitals to this Agreement.

“Seller Party” means mdividually, and “Seller Parties” means ¢ollectively, each of
Sellerand ABI

“Sub-license Agreement” means that certain Amended and Restated Sub-license
Agreement by and between Constellation Beers Lid. and Marcas Modelo, S.A de C V. to be
executed at'the closing of the Brewery Transaction,

“Subsidiary” means, with fespect 1o any Person, a corporation, partnership, jomt venture,
limited liability company; trust, estate or othier Person of which (or i which), directly or
mdirectly; more than [iffy percent (30%) of (a) the issued and outstanding capital stock having
ordinary voling power 1o glect a majority of the board of directors, managers or others
performing similar functions of such entity (irrespective of whether at the time capital stock of
any other class ot classes of such entity shall or might have voling power upofi the occurrence of
any contingeneyy: (b) the interest in the capital or profits of such partnership. joint venture or
limited habihity company orother Person; or (¢} the benelicial inferest in such trust or estate, & af
the thme owned by such first Person, or by such first Person and one (1) or more of its other
Subsidiaries or by-one (1) or more of stich Person’s other Subsidiaries.

*Supplier” means Crupo Modelo.

*Tax” or “Faxes” means: however denominated, all federal, state, local, foreisn and
other taxes, levies, fees, Imposts, assessmients, impositions or other government charges,
elading all get income, gross income, estimated income, gross receipts, business, occupation,
franchise, real property, pavroll, personal property, sales, franster, stamp, use emploviment,
social security, unemplovinent, workier”s comipensation, commércial rent; withholding,
BUCUpaneY, preminm, gross receipts, profits, windfall profits, déemed profits. recaplure, license,

B
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lease, severance, capital, production, corporation, ad valoremy excise, custom, duty; escheat, built
in gain pursuani to Code Section 1374 or similar tax, meloding any mterest, fines, penalties and
additions (to the extent applicable) thereon or thereto. whether disputed or not, and any
obligations with respect to such amounts arising as a result of being a member of an affiliated,
consolidated, combined orumitary group forany period or under any Contract with any other
Person, and including anv Liability Tor taxes of apredecessor,

“Terminated Agreements” means the-agreements listed 6n Schedule 13.1.
“Termination Fee” has the meanmng set forth in Section 11.2(c).

*Territory” means the fiftv states of the United States of America, the District of
Columbia and Guam.

“Third Party Claim™ has the meaning set forth in Section 12,3,

*Transaction Documents™ means this Agrecment, the Interim Supply Agrecment, the
NMembership Interest Assignment and all other agreements. certificates, mstruments and other
documents being delivered pursuant to this Agrecment or pursuant to such other agreements,
certifieates, mstruments and sther dolipents,

“Transition Services Acreement” means that tertain Transition Services Agreement by
and between ABIL and CBL 1o be executed at the closing of the Brewery Transaction.

1.2 Cervtain Interpretive Matters,

{a} General Rules of Construction. Inthis Agreement, unless the context
otherwise requires:

(1) words of the masculine orneuler gendershall mclude the
masculine and/or feminine gender, and words in the sinsular number-or in the plural
number shall each include the singular number or the pluralnumber;

tny  reference to any Person includes such Person’s suceessors-and
assigns but, if apphicable, only if stich successors and assigns are permitted by this
Agreement, and reference 1o a Person in a particular capacity excludes such Person o any
other capacity:

iy referencedo any agreement (ingluding this Agreement) or other
Contract or any-document means such agreement, Contract or document as amended or
modified and i effect from time to Himein aceordance with the terms thereol and, 1f
applicable, the terins hereof]

vy all amounts i this Agreement and the other Transaction
Dotcumerts are stated and shall be paid in United States dollars unless specifically
otherwise provided;
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) “including” {and with correlative meaning “include™) means
mehuding without limiting the generality of any description preceding or succeeding such
ferny;

(v} relative to the determination of any period of thne, “from”™ means
“from and includimg”, 1o means “to bubexcluding” and “through™ means “through and
ineluding,”

{vity  “hereto”, “herein™, “hercof™, “herematter” and similar espressions
referiothis Agreement in it entirety, dnd not'to any particular Article, Section,
parageaph-or other part of this. Agrecment;

{viii) -rveference to any “Artiele” or “Bection”™ mieans the corresponding
Article(g) or Section(s) of this Agreement.

{ix)y -the descriptive headings of Articles; Sections, paragraphs and other
parts of this Agreement are mcluded for convenience of reference only and shall not
affeet in any way the mganing or interpretation of this Agreement or any of the tersis or
provisions hereof:

{x) reference to any Law or Order, means (A)ysuch Law or Orderas
amended, modified, codified, supplemented or reenacted, in whole or-in part, and in
effect from time to time, and (B) any comparable successor Laws or Orders; and

(x1)- -any Contract, instrument. insurance policy. certificate or other
document defined or reférred to i this Agrésment orinany other Transdaction Docwment
means such Contract, instrument, insurance policy; cerfificate or other document as from
time to time amended, niodified or supplemented, ncluding (in the tase of Contracts or
instruments) by waiver or Consent and all attachments thereto and instruments and other
documents incorporated theremn:

by . Acknowledgment Regarding Negotiation and Prepavation of
Agreement. The parfies bereto further acknowledge and agree that (1) this Agreement is the
result of nepotiations between the paries hereto and shall not be deemed or construed as having
been drafled by any one party; (3} each of the parties hereto has been represented by s own
legal counsel in connection with the negotiations and preparation of this Agreement, gach of the
parties hereto has been independently advised as to Tax conseguences of the confemplated
transactions, and each of the parties hereto and its counsel and advisors have reviewed and
negotiated the terms and provisions of this Agreement (including any exhibits and schedules
attached hereto) and have contributed 1o its preparation; and (111) the rule of construction fo the
effect that any ambiguities are resolved againgt the drafting party shall not be emploved 1n the
miterpretation of this Agreement.

ARTICLE 2
PURCGHASE AND SALE OF THE CROWN INTEREST

2.1 Purchase and Sale of the Importer Intevest. Upon the ferms and subject 1o the
conditions of this Agreement, at the Closing, Constellation Beers shall purchase and accept

10
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delivery of 98% of the Importer Interest from Seller. CBBH shall purchase and accept delivery
of 2% of the Importer Interest from Seller, and ABL shall cause Seller to sell, assign, fransfer and
deliver the Importer Interest to Constellation Beers and CBBH in accordance with the
percentages provided in this Section 2.1, free and ¢lear of all Liens (other than Permitted Liens).

2.2 Purchase Price and Pavment,

(a) Thetotal purchase price for the Importer Interest will be-an-aggregate
amountin cash equal 10 $1,845,000.000 Dollars (the “Purchase Price”).

(by  Atthe Closing, the Buver Partizs shall pay 1o Sellér an aggregate amount
in cash equal to the Purchase Price by wire fransfer of immediately available funds to the account
of Seller orits- designes at a hank thatis designated bv ABLm writing at least two Business Davs
prior to the Closing.

2.3 Final Distribution of Available Cash.

{a}  Asseon aspracticable but in no-event more than 30 days follewing the
Closing, CBIshall prepare; or cause to-be-prepared, and deliver to ABI the Closing Stafement:
The-calculation of Available Cash (as delfined in; and calculated 11 accordance with, Section 10,1
of the LLC Agreement (as m effect as of June Z8, 2012)) set forth in the Closing Statement shall
be prepared i accordance with the Importer’s accomding methods, policies. practices and
procedures as of June 28 2012, in'the same manner, with consistent classification and estimation
methodolegy, asthe audited balance sheet of the Importer for the fiseal vear ended December 31,
2011 delivered by CBI to ABI prior to June 28, 2012 and in the saime manner as Available Cash
was caleulated for the most recent distribution-made to the Members prior to June 28 2012
pursuantio-Section 10.2 of the LLC Agreement as in effect on June 28, 2012,

(b} Intheevent that ABLdisagrees with CBI's: proposed calculation of the
Distribution Amount as set forth inthe Cloging Statement, ABI shall, within 30 days afier receipt
of the Closing Statement, so inform CBLin writing (the “ABI Objection”), setting forth a
deseription of the basis of ABI's disagresment and its caleulation of the Distribution Amount,
During the 30-day pentod after ABUs receipt ol the Closimg Statement, subjeet to applicable
Law, ABLand its representatives shall be provided with such access to the financial books and
records of the Importer as well as anv relevant work papers used by each of CBIL and Importer
and its respective emplovees, advisors or representatives 1o prepare the Closing Statement, as
wiell a8 access 1o mdividuals and représentalives responiable for and knowledgeable about the
information used in the preparation of the Closing Statement and the caleulation of the
Distribution Amount as itmay reasonably requesttoenable 1t to evalugte CBI's calewlation of
the Distribution Amount: provided, that. it ABL and its employees are not permitted by reason
o applicable Law diredt avcess 1o such books, records or individualy, the partics shall cooperate
and work 1n good faith to agree on appropriate clean room procedures to permit ABIs
répresentatives 1o have such aceess and to share the miasamunt amount of such information with
ABLand its representatives as legally permissible and, if necessary, such 30-day period shall be
extended to allow such access, CBI shall, following the Closing through the date the Closing
Statement and the Distribution Amount are finally determined in accordance with the
penultinate sentence of Section 2.3(0), take all action reasonably necessary or desirable to

<11
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maintain and preserve all books and records, policies and procedures on which the Closing
Statement and the calculation of the Distribution Amoeunt contamed therem arg based 80 as not to
tmpede or-delay the determination of the Distribution Amount, the Closing Statement, the ABI
Objection, the Final Closing Statement and the Final Distribution Amount. If no ABI Objection
is received by CBI on or beforethe last day of such 30-day period (as such pertod may be
gxtended), then the Distribution Amott set forth on the Closing Statement delivered by CBI
shall be final and binding upon ABI n accordance with the penultimate sentence of Section
2.3(¢). During the 30 davs immiediatelyv following the delivery of the ABI Objection, ABILand
CBI shall seck toresolve any disagreement that they may have with respeet to the matters
specified inthe ABI Objeetion.

(e} I CBLand ABI are-unable to resolve all their disagreements with respect
to the matters-set forth in the ABI Objection during the 30 dave following CBI's receipt of the
ABI Objection, they shall referany remaining disagreementsto Emst & Young LLE, or if Ernst
& Young LLP is unable to sevve in'such a capacity, such other reputable internationally-
recognized firm of independent vertified public accountants mutually acceptable to CBI and ABI
{Ernst & Young LLP or such other firm, the "CPA Firm™} which, acting as experts and not as
arbitrators, shall determine, on the basis set forth in and in accordance with Section 2.3(a) and
the definition of Closing Statement and Distribution Amount, whether and to what extent, if any,
the Distribution Amount set forth in the Closing Statement requires adjustment. The parties shall
mnstruct the CPA Firm to deliver its written defermination to CBIand ABI no later than 30 days
after the remaining differences underlving the ABI Objection are referred 1o the CPA Firm. The
CPA Firms determination shall be final and binding upon CBI and ABI and their respective
Affiliates. If the CPA Firm determines the Distribution Amount set forth inthe Closing
Statement requires adjustment, its caleulation of the Distribution Amount shall not be higher than
the amounts advoeated by ABLin the ABI Objection nor lower than the amounts advocated by
CBI in the Closing Statement. The fees and disbursements of the CPA Firm shall be borne
equally by CBlLand ABI. The parties shall make readily available to the CPA Firm all relevant
books and records and any work papers (including those of the parties” respective accountantsy
relating to the Closing Statement and the ADI Objection and all other itemy reasonably requested
by the CPA Firmin comection therewith. The Closing Statement and Distribution Amount that
are fmal and anding on CBIL, ABI and their respective Afliliates, as determuned erther through
agreement of CBI and ABI or through the determination of the CPA Firm pursuant fo this
Bection 2.3(¢), are referred to herem as the “Final Closing Statement™ and the “Final
Distribution Amount”, The Final Distribution Amount shall bear interest from the date that the
Distribution -Amount would have been paid pursuant to the LLC Agreement (in-effect as-of June
28, 2012) at the rate of 2% per annum.

) CBIshall pay, or cause to be paid, the Final Distribution Amount to ABI
and Constellation Beers in cash by wire transter of immediately available finds to an aceount
designated in advance by ABI and Constellation Beers no later than the third Business Day after
the date that the Final Distribution Amount is finally determined pursuant to Section 2.3(by or
Bection 2.3(c).

S12.
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ARTICLES
THE CLOSING

3.1 Closingand Closing Date. Unless thiv Agreement shall have been terminated
and the transactions heremncontemplated shall have bean abandoned in accordance with the
fertns and provisions of Artiche 11 and excepl as agreed to in writing by ABL and CBL the
ptirchase and sale of Importer Interest (the “Closing™, shall take place on the laterto occur of
(a) the GM Transaction Closing, (b) the eighteenth (18%) day following the delivery by ABI to
CBI of a written notice specifving the anticipated date of the GM Transaction Clesing (the “6M
Transaction Closing Notice™), and (¢) issuance of 4 no objection letter from the Mexican
Federal Competition Commussion {Comsion Federal de Competencia) in connection with the
Brewery Transaction, or expiration of the relevant statutory period (and any extension thereof) as
set-forth in Sections 21.HLand 211V of the Federal Economic Competition Law (Ley Federal de
Competencia Feondmicay for the partiesto be entitled to consummate the Brewery Transaction;
provided, however, that if the conditions to Closing set forth in Section 10.1(a) and Section
10.2(a) have not been satisfied, or, to the extent permitied by applicable Law, waived as of the
later of (i) the GM Trantaction Closing, (i) the cightéenth (18thy dayfollowing the delivery by
ABI1o CBI of the GM Trangaction Closing Notice. and (ii1) issuance of a nio objection letter
from the Mexican Federal Competition Commission (Comisicn Federal de Competenciayin
connection with the Brewery Transaction; orexpiration of the relevant statufory period (and any
extension thereof) as set-forth m Sections 21.1H and 211V of the Federal Economic Competition
Lave (Ley Federal de Competencia FeondmicayTor the parties to bé entitled to consummate the
Brewery Transaction, then the purchase andsale of Importer Interest shall take place as promptly
after such later date as permitted by applicable Law after the conditions set forth in Section
103 and Section 10.2(n) have been satisficd or, to'the extent permitted by applicable Law,
waived (such date and time on and at which the Closing actuallv cccurs being referred to herein
asthe*Closing Date”). The Closing shall take place at the offices of ABI's counsel, Sullivan &
Cromwell LLP, 125 Broad Street, New York, New York. The GM Transaetion Closing Notice
shall be delivered no carlier than the date a Subsidiary of ABE commiences the Mandatorv Tender

Offer:

3.2 Documents and Items to be Delivered to the Buver Parties. At the Closing,
ABI shall deliver, orcause 1o be delivered. 1o CRL

{a) The Membership Interest Assipnments;

(b A certificate in form and substance reasonably acceptable to CBI, dated
the Clesiig Diate, exéoued by a dulyanthorized officer of ABL certitving: (1) that attachied
theréio s a true and complete copy of the resolutions duly adopled by the board of directors of’
ABI on-orprior 1o the date hereof authorizing the execution and delivery of this Agreement and
each of the other Transaction Documents to which ABI s a party, and that such resolutions have
not been modified, rescinded or amended and are in full force and effect as of the Closing Date;
and{it)-as to the incumbency of the ABL ollieers exccuting this Agreement or a Transaction
Document and their sighatures,

{cy A certiticate in Torm and substance reasonably accepiable to CBIL dated
ihe Closing Date, executed by g dulv anthorized officer of the Seller, cortifving: (i) that attached

<13
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thereto 15 a true and complete copy of the resolutions duly adopted by the board of directors of
the Seller as of the Closing Date authorizing the execution-and delivery of the Membership
Interest Assigmments, and that such résolutions have not been modified, reseinded oramended
and are in foll force and effect as of the Closing Date; and (11} as {o the incumbency of the
Seller’s-officers executing the Membership Interest Assignments and their signatures;

(dy  Executed signature pagesto the written consent of Importer’s board of
directors from the members of Importer’s board of directors that are appomted or elected by the
Seller, which consent shall approve an election under Code Section 754 and shall beana form
reasonably deceptable to the parties: and

{2y  'The Interim Supplv Agreement duly executed by Supplier,

3.3 Documents and Items to be Delivered to ABI by the Buver Parties. Atthe
Closing, the Buyer Parfies will deliver, or cause to be delivered, o ABL:

(ay  The payment required to be made by CBI to ABI pursnant to. Section
2.2(b):

(b Acertificate, in form and substante reasonably acceptableto ABL

executed by an apthorized officer of Constellation Beers, dated the Closing Date, certifving (1)
that attached thereto are the resolutions duly adopted by the board of directors-of Constellation
Beers on or prior to the date hereof authorizing the execution, delivery and performance of this
Avreementand each of the other Transaction Documents to-which it 15 a partv, and that such
resolutions have not been modified, rescmnded oramended and are in full force and effect as of
the Clesing Date and (i1)as to the incumbency of Constellation Beers® oflicers excouting this
Agreement or 2 Transaction Document and their signatures;

) A certificate, in form and substance reasonably aceeptable to ABL,
executed by an authorized officer of CBBH, dated the Closing Date, certifving (1) that attached
theretorare the resolutions duly adopted by the board of directors of CBBH on or prior to the date
hereof authorizing the execution. delivery and performance of this Agreement and each of the
other Transaction Documents to which 1t 184 party, and that such resolutions have not been
modified, rescinded or amended and are in full force and effect as of the Closing Date and (1i}as
1o the incumbency of CBBH s officers executing thas Agreement-or a Transaction Document and
their signatures;

oy Acertificate, in forn and substance reasonably acceptable to ABL
exeouted by an authorized officer of UBI, dated the Closing Date, eerlilving (1) that attached
thereto are the resolutions dulv adopted by the board of directors of CBl on or prior to the date
hereof authorizing the execution, dehivery and performance of this Agreement and cach of the
other Transaction Documents to which it 1s a party, and that such resolutions have not been
modified, reseinded or amended and are in full Torce and effect as of the Closing Date and (1) as
o the mcumbency of the CBI officers executing this Agreement or a Transaction Documentand
their signatures; and

{e)  TheInterim Supply Agreement duly gxecuted by Importer.

<l
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ARTICLE 4
REPRESENTATIONS AND WAREANTIES OF ABI

ABI hereby represents and warrants (o the Buyer Parties, nnless otherwise specified, as of
the date hereol and as of the Closing as follows:

4.1 fion and Oua on of Seller. Seller is a corporation duly
organized, validly existing and in good standing under the Laws of Delaware with all corporate
power and authority 10 own o lease all of its properties and assetsand to conduct it8 business as
currently conducted, and 15 duly qualified and in good slanding as a foreign entity authorized to
do businsss e gach of the jurisdictions where the ownership, leasing or operaticn of iis assets of
propetties or conduct of 1ls business requires such gualification, ¢xcopt for such failures 1o be so
gualified or in good standing as would not materially and adversely affect its ability to exceuts or
deliver at the Closing, or perform its obligations at the Closing-under, the Membership Interest
Assignments.

4.2 Authority of Seller. As-of the Closing Date, Ssllershall have all reguisite power
and authority to execute and deliver the Membership Inferest Assignments, fo perform is
obligations thereunider and 1o Consurmmate the Transactions contemplated thereby. As of the
Closing Date, the execution and delivery of the Membership Interest Assignments; the
performance of 1ts obligations thereunder and the consummation of the transactions
contemplated thereby shall have been duly and validly authorized by all necessary corporate
action and no other proceedings on the part of Seller shall be necessary to authorize the
Membership Interest Assignments, the performance of such obhgations or the consummation of
auch ransactions.

4.3 Organization and Qualification of ABL ABI s a corporation duly organized,
validly existing and‘in good standing under the Laws of its jurisdiction of organization with all
corporate power and authority to own or lease all of 1ts properties and assets and to conduct ifs
business as currently.conducted. and is dulv qualified and in-good standing as a foreign entity
anthorized 1o do busmess 1 each of the jurisdictions where the ownership, leasing or operation
of e-assets or properties or conduet of its busmess requires such qualification. exeept for such
fathures to be so-qualified orin good standing az would not materially and adversely affect ifs
ability 1o execute or deliver, orperform s obligations under this Agréement and the other
Transzaction Documents to which itis-orwill be a party.

44 Aunthority of ABL ARI'has all requisite power and authority to executeand
deliver this Agreement and each of the other Transachion Documents fo which it s orwillbe a
partv. to perform its obligations hereunder and thereunder and to consummate the transactions
contemplated hereby and thereby, The execution and delivery by ABLof this Agreement and
each of the-other Tranzaction Documents to which itis or will be a party, the performance of ils
obligations hereunder and thereunder and the consummation of the transactions contemplated
hereby and thereby have been dulv and validly authorized by all necessary corporate action and
no other proceedings on the part of ABl are necessary to-authorize this Agreement and each of
the other Transaction Docaments 10 which ABI is a party, the performance of such obligations or
the consummation of such transactions,
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4.5  Title. Seller isthe record and beneficial owner of the Importer Interest and has
good and marketable legal title 1o the Tmporter Interest, free and clear of all Liens (other than
Permitted Liens). Exceptforthe transactions contemplated under this- Agreement oras provided
under the LLC Agreement, no Person has any right (whether by Law, presmptive or contractual)
to purchase or acquirethe Importer Interest or any portion thereof.

4.6 NoViolation or Conflict; Consents. Neither the execution and delivery by
Seller, Supplier, Marcas Modelo or ABI of this Agréementor any of the other Transaction
Documents to which Seller; Supplier, Marcas Modelo or ABLis or will be a pariy as of the
Closing, as applicable, nor the performance by Seller, Supplier, Marcas Modelo or ABL of their
respective obligations hereunder and thereunder. as applicable, nor the consummation of the
transactions contemplated hereby and thereby will, divectly or indirectly (with or without notice
or lapse of time, ot both):

{ay violate, contravene, conflict with or breach any term or provision of the
Organizational Documents of Seller; Supplier; Marcas Modelo or ABL

(b} exceptas may be provided in the Organizational Documents of Importer,
vielate, confraverte, conflict with, breach, constitute adefault inder, fequire any notice under, or
give any Persorthe right fo cancel, modify or terminate, or accelerate the maturity or
performance of, any Contract to which Seiler, Supplier, Marcas Modelo or ABI is a party or by
which any of their respedtive asséts 1 bound; or

() violate, contravené or conflict with any of the terms, conditions-or
requirements of. or, except as may -be required by the Alcoholic Beverage Authorities, require
any notice Lo or filing with any Governmental Authority under, any Permit; Law or Order
applicable to-Seller. Supplier, Mareas Modelo or ABLor any of their respective assets;

other than, inthe case of clauses (b) and (e).such violations, contraventions,
conflicts; breaches, defaults, notices, vancellations, modifications, terminations; accelerations or
rights that would not materially and adversely atfect ABI's abiality to exscute and deliver, or
perform itz vbligations under. this Agreement and the other Transaction Documents to whicly it is
aparty-or will be a parly or give nise to a Lien on the Importer Interest (other than Permitted
Liensy.

4.7 Litigation. Asof June 28. 2012, there was no Orderor Proceeding pending
against the Seller, Supplier, Marcas Modelo or ABL by any Governmental Authority or other
Person that was reasonably ikely to prevent, enjoin or materially delay the fransactions
contemplated by thig Agrecment.

48 Disclaimer. Except forthe representations and warrantics contained in this
Agreement, none of ABL the Seller nerany of their respective Affiliates, novany of their
respective stockholders, trustess, dircctons, officers, emplovees, Affiliates, advisors, members,
fiduciaries, agents or representatives, nor any other Person has made or ismaking any other
representation orwarranty of any kind or nature whatsoever, oral or written, express or implied,
with respectto ABL the Seller; their respective Affilates, this Agreement, any Transaction
Document-orthe transactions confemplated hereby or thereby.  Except forthe representations

T
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and warranties contained inthis Agreement, ABI disclaims. on behalf of itself and its AfTiliates,
all Liability-and responsthility for any other répresentation, warranty, opinion, projection,
forecast, advice statement ot informuation made, Communicated or furnished.

4.9  Brokers. Noimvestment banker, broker, agent. finder, advisor, B or other
Person acting on behalf of Seller, ABI or any of their respective Aflihates is, or will be, entitled
{o-any commission or broker’s or finder™s fees from the Buyers, CBlor their respectivé
Affiliates,

ARTICLE &
REPRESENTATIONS AND WARRANTIES OF BUYERS ANDICRBI

The Buyers and CBL jomtly and severally, hereby représent-and wareant to ABL unless
otherwise specified. as of the date hereof and as of the Closing Date as follows:

51 Ovganization and Oualification of Constellation Beers. Constellation Beers is
a corporation duly erganized. validly existing and in good standing under the Laws of Marvland
with all corporate power and authority to own or lease all of its properties and assets and to
conduet 1y business as currently condueted, and 15 duly gualitied and in-good standing as a
foreign entity authorized to do business in each of the jurisdictions where the ownership, leasing
or operation of its assets o propertics or conduct of its business requires such qualification,
except for such fatlures to be so qualified or vgood standing as would not materially.and
adversely affectits ability To ¢xecute or. déliver, or perforin its obligations wnderthis Agreement
and the other Transaction Documents to which 1t 1s or will be a party.

2.2 Authority of Constellation Beers. Constellation Beers has all reqguisite
corporate power and authority to execute and deliver this Agreement and each of the other
Transaction Documents to which it is or will be'a party, 1o perform ity obligations hereunder and
thereunderand 1o consummate the transactions contemplated hereby and thereby, The execution
and delivery by Constellation Beers of this Agreerenit and ¢ach of the otlier Transaction
Dovuments to which it s or will be a party, the performance by Constellation Beors of ity
obligations hereunder and thereunder and the consummation of the transactions contemplated
hereby and thereby have been duly and validly authorized by the board of directors of
Constellation Beers and no-other corporate proceedings on the part of Constellation FPeers; and
0 vote, corisent or approval of s stockholders, are necessary 1o authorze this Agreenient and
each of the Transaction Documents to which Constellation Beers 18 a party, the performance of
such obligations or the consummation of such transactions:

83 Organizationand Oualification of CBRH. CBBIH is a corporation duly
organzed, validly existing and 1n good standing under the Laws of Delaware with all corporate
power and authority to own or lease all of 168 properties and assets and to-conductils bisiness as
currently conducted, and is duly qualified and 10 good standing as a foreign entity authonzed to
do buginess wicach of the jursdictions Where the owniershilp, leaging or opération of ity agsets or
properties or conduct of its business requires such qualification, excepttor such failures to be'so
qualified or'mgood standing as would not materially and adversely altedt s abilifv o executeor
deliver, or perform iis obligations under this Agreement and the other Transaction Documents to
which 1t is or will bea party,

<17
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54 Authoritv of CBBH. CBBH has all requisite.corporate power and authority to
execute and dehiver this Agreement and each of the other Transaction Documents to which it is
orwill be aparty; to perform its oblgations hereunderand thereunder and o consummate the
transactions contemplated hereby and thereby. The execution and delivery by CBBH of this
Agreement-and each ofthe other Transaction Documents to-which it 15 or will be'a party. the
performance by CBBH of its obligations hereuiider and thereimder aind the consummation of'the
transactions contemplated hereby and thereby have been dulvand validlv anthorized by the
board of directors of CBBH and no othércorporate proceédings onthe part.of CBBH, and 1o
vote; consentor approval of its stockholders, are necessary to authorize this Agreement and each
of the Transaction Documents to which CBBH is a party; the performanee of such obligations or
the consummuation of such transactions.

55 Qrganization and Qualification of CBL CBI is a cotporation duly organized,
validlv-existing and in good standing under the Lavws of the-State of Delaware with-all comporate
powerand authority to-own or lease all of its properties and assets and to conduct its business as
currently conducted, and is-duly qualified and 1o good danding as a foreign entity authorized to
do-business in-each of the jurisdictions where the ownership, leasing or operation of its assefs or
properties or conduct of its business requires such qualification, except for such fatlures to be so
quahified or'in good standing as would not- matevially and adversely affeet its ability to execute or
deliver, or perform its obligations under this Agreement and the other Transaction Documents to
which it 18- or will be a-party.

A6 Autherity of CBL CBI has all requisite corporate power and authority to execute
and deliverthis Agreement and-each of the other Transaction Docomentsto whickh it is or will be
a party, to perform its obligations hereunder-and thereunder and to consummate the transactions
contemplated hereby and thereby. The execution and delivery by €BI of this - Agreement and
cach of the other Transaction Documents to-which 11 ig.0r will be a party, the performance by
CBIof its obligations hereunder and thereunder and the consummation of the transactions
contemplated hereby and thereby have been dulv and vahidly authorized by the board of directory
of CBLand no other corporate proceedings on the part of CBIL and no vote, consent or approval
ol 1ts stockholders, are necessary to authorize this Agreement and each of the Transaction
Documents to which CBl is:a party, the performance of such obligations or the consunumation of
such fransactions.

57 NoViolation or Conflict; Consents. Neither the execution and delivery by the
Buyers orCBl of this Agreement or any of the other Transaction Documents to-which the Buvers
or CBIL s a party, as applicable, nor the performance by the Buvers or CBI of #s obligations
hereunder and thereander, as applcable, nor the consummation of the transactions contemplated
hereby andthereby will, directlv orindirectly (with orwathout notice or lapse of time or both):

{a) violate, contravene, conflict with or breach any ferm or provision of the
Orgamzational Documents of the Buvers-or CBI;

(k) violate, contravene, conflict with, breach, constitute a default under,
require any notice under, or give any Person the right to cancel, modify or terminate, or
accelerate the matunty or performance of, any Contract fo which the Buvers or CBL is.a party or
by which any of 18 assets 15 bound; or
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{y violate, contravens or conflict with anv of the terms, conditions or
requirements of, or require any notice to or filing with anv Governmental Authority or other
Person under. any Permit, Law or Order applicable to the Buvers.or CBI or any of their
respective assets;

other than, in the case of clauses. (b) and (&), such violations, contraventions,
contlicts, breaches or rights that would not materially and adverselv affect the Buyvers” or CBI's
ability to execute and dehiver or perform its obligations under this Agreement and the other
Transaction Docwments to which it is-a party or will be a party,

58 Litigation. Asof June 28, 2012, there was no-Order or Proceeding pending
apainst the Buyers or CBL by any Governmental Authority of othér Pérson that was reasonably
Likely to prevent. enjoin or materially delay the transactions contemplated by this Agreciment.

59 Investment Intent: Restricted Securities; LLC Interest. Facholthe Buver
Parfies is acquiring the Importer Interest solely fortheir ovwn account, for investment piirposes
only, and not with a view To, of With any present intention of, resélling or vtheiwise distributing
the Importer Interest or dividing its respective participation herein with-others, Each of the
Buyer Parties understands and acknowledges that: (ay the Tmporter Interest has not-been
registered or gualified under the Securities Act, or under any securities Taws of any state of'the
United States or other jurisdiction, in rehiance upon specific exemptions thereunder for
transactions not involving any public offering; {b) the Importer Interest constitutes “restricted
securities” as defined in Rule 144 underthe Seeurities Acty (o) the Importer Interest is nottraded
or tradable on anv securities exchange or over the counter; and (d) the Importer Interest may not
be sold. transferred or otherwise disposed of unless a registrationstatement under the Securities
Act with respect 1o the Importer Tterest and qualification in accordance with anv applicable state
securities laws becomes effective or unless such registration and yualification s napplicable, or
an-exemption therefrom 15 available. Each of the Buver Parties will not transfer or otherwise
dispose of any of the Importer Interest acquired hereunder orany interest therein in any manner
that may cause a violation of the Secuarities Act orany apphicable state securities laws: Each of
the Buver Partics is an "aceredited investor™ as defined in Rule 501(a) of the Sccurities Act,
Constellation Beers 1 the record dnd benelicial owner of 30% of the outstanding LEC Interests,

310 Financial Ability. Each.of the Buver Parties acknowledges that its obligation to
consummate the transactions comtemplated by this Agreement and the Brewery Transaction is
notand will not be subject 10 the receipt by any Buver Party of any fiancing or the
consummation of any other transaction other than the vceurrence of the GM Transaction Closing
aind, i the cage of the Brewery Transaction, the consummation of the tansactony comemplated
by this Agreement. The Buyer Parties have delivered fo ABL atrue, complete and comvect copy
ofthe execited delinittve Second Amended and Restated Interim Loan Agreément, dated as of
February 13, 2013, among Bank of Amerca, WA, ("Bank of America™), JPMorgan Chase Bank
NA (IPMorgan™) and CBl (vollectively, the " Fingncing Commitment’), pursuant to which,
upon the terms and subject to the conditions set forth therein, the lenders party thereto have
committed to lend the amounts set forth therein (the ™ Financing ™) Tor the purpose of Tunding the
fransachions contemplated bv-this Agreement and the Brewerv Transaction. The Buver Parties
have debivered to AR rue, complete and correct copies of the fee letter and engagement letters
relating 1o the Financing Commitment (redacted onlv.as 1o the patters mdicated therein), the

<19
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Finaneing Commitiment has not been amended or modified prior to the date of this Agreement,
and, as of the date hereof, the respective commitments contamed m the Financing Commitment
have not been withdrawn, terminated or rescinded in anyrespect. There are no agreements, side
letters or arrangements to which OBl or any of its Affiliales is a party relating 1o the Financing
Compmitment that could affect the avatlability of the Financing.. The Finaneing Commitment
constitutes the legallyvalid and binding obligation of CBI and, 1o the Knowledga.of CBL the
other parties thereto; enforceable inaccordance with i1s terms (except as such enforceability may
be liniited by bankruptoy, insolvency, fraudulent convevmics, reorganization. moratorium and
other similar Laws of general applicability relating to or affécting creditors” rights, and

by general equitable principles) The Finaneing Commitrent s in full force and effect and has
not been withdravwn, rescinded or terminated or otherwise anended or modified in anv-respect,
and i such-amendment or modification is contemplated. Neither CBI norany of #8 Alliliates is
in breach of any of the terms or conditions set forth in the Financing Commitment, and assuming
the accuracy of the representations and warranties set forth in Article 4 and performance by ABI
of its obligations under this: Agreement and the Brewery SPA as of the date hereof. no évent has
oenrred which, with or without notice; lapse of time or both, would reasonably be expected 1o
congtitute a breach, default or fatlure to satishy any condition precedent set forth therem. As of
the date hereof, no lender haw notified CBIof ifs intention fo terminate the Financing
Commitment or notto provide the Financing. There are no conditions precedent ov other
contingencies related 1o the funding of the full amount of the Financing, other than as expressly
set forth in the Financing Commitment. Theaggregate proceeds available to be disbursed
pursuant to the Financing Commitment, togéther with avatlable cash on band and availability
under CBI's existing credit facility, will be sufficient for the Buver Parties to pavithe Purchase
Price hereunder and under the Brewery SPA and all relatéd fees and expenses on the terms
contemplated hereby and thereby in accordance with the terms of this Agreement-and the
Brewerv SPA. As of the date hereof, CBI has paid in full any and all commitment or other fees
required by the Financing Commitment that ave due as of the date hereof. As of the date hereof,
the Buver Parties have no reason 1o believe that CBI and anv of 1ts applicable Afliliates will be
unable to satisfyv-onatimely basis any conditions to the funding of the full amountof the
Fmaneing, or that the Financing willnot be available o CBLon the Closing Date,

511 Brokers. Notnvestment banker, broker, agent, finder, advisor, firm or other
Person acting on behalf of the Buvers, CBI or any of their respective Affiliates s, orwill be,
entitled to any commussion or broker’s or inder’s fees from ABI, Seller or any of ther
respective Affiliates:

ARTICLE 6
ABLGUARANTEE

6.1 Guarantee. (1) Toinduce CBl1o enler into this Agreement, ABL intending o be
legally bound, hereby absolutely, unconditionallyv and irvevocably guarantees 1o CBI, the Buvers,
the Importer and their respective sugcessors or perniitted assigns, as a primary obligor and not
merely as.asurety; (1) the dueand punctual performance and observance of, and compliance
with, all covenants, agreements, obligations, Liabilities, representations and warranties (A of
Seller Parties hereunder and under or purstanit to the Mentbership Inferest Agsignmients fromand
after the date hereof vitil réleased pursuabt ©o Section 6.2, (1) of Supplier or any succéssors or
penmitied assigng wirder or pursuant to the Interim Supply Agreement from and aller the Cloging
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nutil released pursuant to Section 6.2, and (C) of Marcas Modelo or any successors or penmitied
assigns (including any matter where Marcas Modelo agrees to-cause anyanember of the Modelo
Group to fake, ornol To take; any action {a “Medelo Group Obligoy™)) under or pursuant to the
Sub-license Agreement froni sad afier the Closing, and (1) the payvment of any Damages
meurred by CBI the Buvers or the Importer or their respective sncoessors and assigns as a
eontequence of ABT breaching its-obligations hersunder purstiant fo'the tefins hergof, Sellernot
executing the Membership Interest Assignments at Closing, Supplier or any successors or
permitted assigns not executing the Interim Supply Agrecment at Closing or breaching its
obligations thereunderpursuant to the terms thereof or Murcas Modelo vrany successors-or
permitiod assigns not executing the Sub-license Agreement at Closing or breaching iy
obligations thersunder pursuant to the térms thereof (all such obligations and any such Damages
being colleetively referred to as the “ABI Guaranteed Obligations™). ABI further agrees that
the ABI Guaranteed Obligations may be amended. modified, extended or renewed, in whole or
in part, without notice to or further assent from it, and that it will remain bound upon ifs
guaraniee notwithstanding any amendment, modification, extension orrenewal of any of the AB]
Guaranteed Obligations, whether or not any of the foregoing would 1n any way increase ABI's
obligations hereunder. ABLirrevocably and unconditionally waives, and agrees that its Liability
under it guarantee shall beunaffected by, any act, omission, delav or other circumstance or any
election of remedies by CBI, the Buyers, the Imporier or their respective successors or permitied
asgigns that might otherwize constitule a'legal or equitable discharge or defensé of a guaranior or
surety. ABI further agrecs that its guarantes is 3 continuing suarantes of paviment and
performance of the ABI Guarantecd Obligations when due (whether or notany bankruptey,
ingolvency or similar Proceeding under applicable Law shall have staved the acerualior
collection-of any of the ABI Guaranteed Obligations or operated ag a discharge thercof) and not
of collection, and waives any right to require that resort be had by CBI the Buvers, the Tmporter
or their respective successors or permitted assigns to ABL Seller, Supplier, or Marcas Modelo or
any Modelo Group Obligor, as-applicable, for the collection and performance of the ABI
Guaranteed Obligations.

by The exercise or fatlure to gxercise any right or remedy vnder this Agreement
or the Tnteriny Supply Agreement or Sub-license Agreement shall not affect, impair or discharge,
i whole or in part, the Liability of ABIunder this Article 6. Subject to Section 6.2, the
obligations of ABLshall not be released, limited or impaired or subject to any defense or setoff,
other than a defense that paviment or performance has been made by ABL Seller, Supplier,
Marcas Modelo orany Modelo Group Obliger, as applicable, and except for defenses based ona
final yudicial determination byv-a cowt of competent jurisdiction that ABL Seller, Supphier,
Muareas Modelo orany Models Group Oblizor has a defense to performance based on CBUs
Breach of this Agreement, the Iimporter’s Breach of the Interim Supply Agreement or
Constellation Beers’ Breach of the Sub-license Agreement. as applicable. ABI's obligations
under this Article 6 shall not be affected by any claim by ABL Seller, Supplier; Marcas Modelo
orany Modelo Group Obligor that this Agreement, the Membership Interest Assignment, the
Interim Supply Agreement. or the Sub-hcense Agresment, a8 applicable, w invalidop
vrienforeeable and any payments required to be made by it hereunder shall be made free-and
clear of anv deduction, set-off, defense, elam or counterclabm of anv kind. The rights and
obligations under this Article 6 shall survive any assignment (i) by ABI made in accordance
with Section 14.2_ (i) by Bupplier madean accordance with the terms of the Intenim Supply
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Agreament or (iii) by Marcas Modelo made in'accordance with the termis of the Sub-license
Agreement.

6.2 Releaseof Guarantee. ABTagreesthat s obligations under this Axticle 6 shall
remain iy full force and eflect until (1) 1 the case of Section 6. 1(a)DH(A) and Section 6. 1(a)(ii)
{1o the extent relating to the obligations-of the Seller Parties), (A) with respect to the obligations
that donot by their terms survive the Closing, the Closing, and (B)y with respect o the
obligations that by their terms survive the Closing, for so long as such obligabions survive
hereunder i accordance with their terms, and (1) in the case of Section 6.1(a)(H(B) and
Section 6.1(a)(ii) (other than to the extent relating to the obligations of the Seller Partics
hereunder), the termination of the Interim Supply Agreement pursvant to the terms thereofl
provided, that ABI shall be released from its obligations under this Article 6 concurrently with
the termination-of this. Agreement in accordance with Article 11; provided, however, that ABI
shall not-be released from 1ts obligations under this Axticle 6 5o Jong ag any bona fide claim of
CBI the Buyers, the Importer or theirrespective sucogssors or permitted assigns against ABL
Seller. Supphier, Marcas Modelo-or their respective successors or permitted assigns, as
applicable, which arises out ofor relates to, directly orindirectly, this Agreement; the
Membership Interest Agsignments, the Interim Supply Agreement, the Sub-license Agreement or
any other-document related herewtth or'therewith, as applicable, (a} is not settled 1o the
reasonable satisfaction of CBL the Buvers, the Tmporter or their respective Successors or
permitted assigns, as applicable, or-discharged m full or (b} has not been finally resolved (as such
term is defined n Section 12.1). Inoaddition, if at any time; any pavment, or part thereof, by
ABI Seller, Marcas Modelo, Supplier or their respective successors or pernnitfed assigns 1s
rescinded or must otherwise be returned upon the bankruptev, insolvency. dissolution,
liquidation or reorganization of ABL, Seller. Marcas Modelo, or Supplier or otherwise, the
obligations of ABLunder this Article 6 shall continue 1o be effective or shall be antomatically
retigtated, all as though such paviment had not been made.

ARTICLE?
CBIGUARANTEE

7.1 Gaugrantee. (a) Tomduce ABI 16 enter o this Agreement. UBL intending to be
legally bound, hereby absolutely, inconditionally and trrevocably guarantees to ABIL Seller,
Supplier; Marcas Modelo-and theirrespective successors or perpitted assions, asa primary
ohligor and not merely as a surety, (1) the due and punctual performanee and observance of; and
compliance with, all covenants, agreements, obligations, Liabilities, representations and
warranties (A) of the Buvers or any successors or permitied assigns héreunder from and after the
date hersol until released pursuant to Section 7.2, (B) of Importer orany successors or permitted
assigns under or-pursuant o the Interim Supply Agreement Trom and alter the Closing until
released pursuant to:Section 7.2, and (C) of Constellation Beers or any successors or permitted
assigns under or pursuant 1o the Sub<license Agreement from and after the Closing, and (i1) the
pavinent of any Damages incurred by ABL Seller. Supplier; or Marcas Modelo or their
respective suecessors or permitied assigns as a consequence of a Buveror any successors. or
permitted assigns breaching its obligations hereender purstant 1o the terms hereof, Imporfer or
any successors or permitied assigng not executing the Intenm Supply Agresment or bréaching ity
obligations thereunder pursuant to the terius thereof, or Constellation Deers or any sutcessors or
penmitied assigng not executing the Sub-livense Agreement at Cloging or breaching ity

SC1A3T6933 0



Federal Register/Vol. 78, No. 99/ Wednesday, May 22, 2013/ Notices

30599

Case 1:13-cv-00127-RWR. Document35-1 Filed 04/24/13 Page 17701235

obligations thereunder pursuant to the terms thereof (all such obligations and any such Damages
being collectively referred to as the “CBI Guaranteed Obligations™). CBI further agrees that
the CBI Guaranteed Obligations may be amended. modified; extended or renewed, in whole ot in
part, without notice 1o or further assent from it, and that it will remain bound upon s guarantee
notwithstanding any amendment, modification, extension or renewal of any of the CBI
Guaranteed Obligations, whgther ornot.any o the foregotng would in any way licréase CBL's
obligations-hereunder:. CBLurrevocably and unconditionally waives, and agrees that its Liability
under its guarantes shall beunaffectad by, anv act, omission. delayv or other dircumstance orany
election of remedies by ABL Seller, Supplier, or Marcas Modelo ortheir respective suecessors or
permitiod assigns that might otherwise constitutera legal or equitable discharge-or defense of'a
guarantor or surety. OBl further agrees that its guaranted is a continuing guarantes.of payment
and performance of the CBI Guaranteed Obligations when dué (whether or not any bankruptey,
insolvency or similar Proceeding under applicable Law shall have staved the acerual or
collection of any of the CBI Guaranteed Obligations or operated as a discharge thereof) and not
of collection, and waives anv right 1o fequire that resort be had by ABL Seller, Supplier, or
Marcas Modelo or their respective successors or penmitted assigns to CBL Buvers or Importer
for the eollection and performance of the CBI Guaranteed Obligations,

{b) The exercise or failure to exercise any right or remedy under this Agreement
or the Interim Supply Agreement or Sub-license Agreement shall not affect, impair or discharge.
in-whole or in-part. the Liability of CBLunder this Article 7. Subject to Section 7.2, the
oblizations: of CBI shall not be released, hmited orimpaired or subject 1o any defense or setof?,
other than a delense that paviment or performiance has been made by CBIL. Buvers or Importer, ay
applicable, and except for defenses based ona final judicial determination by a court of
competent jurisdiction that a Buver has a defense to performance based on ABI's Breach of this
Agreement, Supplier’s Breach of the Interim Supply Agreement, or Marcas Madelo’s Breach of
the Sub-licenise Agrecment, 48 applicable. CBI's obligations tinder this Article 7 shall not be
affected by any claiin by CBIL Buvers or Tnporter that this Agreement, the Interim Supply
Agréement, or Sub-license Agregment, 48 applicable, is invalid or unenforceable and any
pavments required to be made by it hereunder shall be made free and cledr of any deduction, set=
off, defense, claim or counterelamm of any kind, "The nights and obligations of CBLunder this
Articke 7 shall survive any assignmerd (1) by any Buyer Party made in accordance with
Section 14.2, (i) by Iimporter made in accordance with the terms of the Interim Supply
Agreement or (111} by Constellation Beers made in-accordance witly the terms of the Sub-license
Apreoment.

7.2 Release of Guarantee. CBI agrees that its obligations under this Article 7 ghall
remain an full force and effeot until (1) in' the case of Section 7.1(aYAY and Section 7. 1(a)i),
(&) with respect to the obligations that do not by their termis survive the Closing, the Closing and
(B with respect to the obligations that by their terms survive the Closing, for so long as such
obligations survive hereumder w1 aceordance with their terms, and (11) inthe case of
Section 7.1 }D(B), the termination of the Interim Supply Agrecment; provided, that CBI shall
be released from its obligations under this Article 7 concurrently with the termination of fhig
Agreement in accordance with Areticle 113 provided, however, that CBI shall not be released
from s obligations under this Avticle 7 so long as-any bona fide claimof ABL the Seller,
Supplier, Marcas Modelo ortheir respective suceessors.or perprifted assigns against-a Buver,
CBL Importer or their respective suotessors of permitted assigns, as applicable, which arises out
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of, or relates to, directly or indirectly, this Agreement, the Interim Supply Agreement; the Subs
license Agreement orany other document related herewith or therewith, as applicable, (a) is not
settled 1o the reasonable saiisfaction of ABIL, Seller, Supplier, or Marcas Modelo or their
réspeetive suecessors or permitted assigns, as applicable, or discharged in full or (b) has not been
finally resolved {as such term s defined in Seetion 12,1 In addition; i at any time, any
paviient, or part thereof, by CBL Buyers, Iimportér of their respective suceessor or pérmitted
assigns 18 rescinded or must otherwise be returned upon the bankruptey, insolvency, dissolution,
liquidation or reorganization of CBL Buvers, Impontér or otherwise, the obligations of CBlLunder
this Article 7 shall continue 1o be effective or shall be automatically reinstated, all as though
such payment had not been-made.

ARTICLE 8
COVENANTS OF SELLER PARTIES

81  Exclusive Dealing: Acguisition Proposals. (a) Subject 1o Section 8:1(b), afler
the date Hereol until the earlier-of (1) the Closing and (i) termination of this. Agreement in
accordance with its torms, ABL its Subsidiaries and their respective directors and officers shall
not-(and they shall use reasonable best efforts to nstruct and cause any of their respective
emplovees, consultants, advisors or representatives not 1o), directly orindireetly, except as
contemplated by this Agreement or the GM Trausaction Agreement. solicit, encourage or mitiate
any negotiations or discussions with respect to any offér or proposal to acquire the Importer
Interest. ABIwill cause Sellernotfo, except ascontemplated by this Agreement or the GM
Transaction Agreement, transfer the Importer Interest to any other Person, orsolicit: encourage
or initiate anv negotiations or discussions with fespect 1o any offer or proposal therefor.

(b) Notwithstanding anvthing to the contrary in Section 8.1(a), the restrictions set
forth in Bection 8.1(a) shall not apply 1the event that the lenders partv to the Financing
Commitment notify any Buver Party of their infentionnot to provide, or otherwise refuse orfail
to provide, the Financing atthe Closing, orif any notice is delivered pursuantio Section 9.7(4)
hereof.

82  Non-Solicitation of Emplovees. Forthe period commencing on the Closing Date
and endingon the second anniversary thereof, ABI shallnot and shall not permit its Subsidiaries
1o, directly or indirectly, hire, solicit or encourage 1o leave the emploviment of the Importer, any
emploves of the Importer-with whom Seller or its representatives directly communicated in
connection with the negotiation and performance of this Agreement or the Interim Supply
Agreement; provided, however, that the foregoing provision shall not apply toemplovees
terpiated by Iimporerof general advertisenments or solicitations that are not specifically
targeted at such persons.

ARTICLE S
OTHER COVENANTS OF THE PARTIES

9.1 Antitrust Approval. The Buyer Parties shall use their reasonable best efforis to
take, or cavse 1o be taken, all actions; and fo do, or cause to be dong, and assist and cooperate
with ABLand Grupo Modelo v doing, all things necessary, proper or advisable (subject o
applicable Law) to consumimate and make effective the ransactions contemplated by this
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Agreementand the GM Transaction. In furtherance and not in limitation of the foregoing, the
Buver Parties shall use their reasonable best efforts 1o (1) comply prompily with any-request of
any Governmental Authority Tor additienal information.- documentis or other materials, including,
without limitation, participating in meetings with officials of such Governmental Authority
during the course of s review of the GM Transaction andior the transactions contemplated
herebys (i) support ABL and Grupo Modelo iintheir résponse 1o requests for tiformation from
any Governmental Authority 1n-connection with s investigation of the GM Transactionand/or
the transactions conteniplated hereby; and (iiy otherwise assist in {actlitating antitrust approval
of the fransactions comemplated by this Agreoment and the GM Transaction. To the extent
permutted by the relevant Governmental Authority, the Buyer Parties and the Seller Parties shall
{a) allow the Buyer Partiés (inchiding their outside counsel) and the Seller Parties (including
their outside counsel) to attend and participate in all meetings. discussiony and other
communications with all Governmental Authorities in connection with the review of the
transactions contemplated by this Agreement, (b) promptly and fully inform UBIL ABI and
Grupo Modelo of any writteny or material oral communication received from or-given 1o any
Governmental Authority relating to the GM Transaction or the transactions contemplated herein,
and-provide thentwith copies ofany such wiitten communication. (¢) permit CBI, ABLand
Grupo Modelo to review in advance, 1o the extent practicable with reasonable time and
opportumty fo conunent and consider in good faith the views of the others with respect thereto,
any proposed submission, correspondence or other communication by the Buyer Party (o any
Governinsntal Authority relating to the GM Transaction or the transactions contemplated herein,
and (d) provide reasonable priovuotice 1o and, to the extent practicable, consult with CBIL ABI
and Grupoe Modelo in advance of anv meeting, material conference or material discussion with
any Governmental - Authority relating to the GM Transaction or the transactions contemplated
herein (and allow the Seller Parties to attend and participate in such-meeting, conference or
discussion). If reasonably requgsted by ABI or Grupo Modelo, and if permitted todo so by the
relevant Governmental Authority, the Buver Parties and the Seller Parties shall, upon reasonable
notice, cause an informed representative to attend anv one or more meetings. either by phone or
i person, before a Governmental Authoritvin support of approval of the transactions
conternplated by this Agreement and the GM Transaction.. Without Haiting in any respect the
parties” obligations contained m this Section 9.1, in the event that the parties do not agree with
respect to strategy-or tactics i connection with a Governmenial Authority’s review of the GM
Transaction and/or the transactions contemplated hereby, ABIs dectsion-will control. Each of
the parties apreey to use its reasonable best efforts {o propose, negotiate, conunit to-and effect
any consent decreey settioment, remudy, vadertaking, commitment, action oragreement;
including any antendment or other reviston to one of motre of the Transaction Documents (each,
a “Remedial Action™), as may be required i connection with 2 Govermmental Authoriiy’s
review of the GM Transaction and/or the transactions contemplated hereby: provided that any
such Remedial Action (1) 15 condilioned on the consummmation of the transactions confemplated
by this Agresment and (2) does not, mdivideally or i the ageregate, have a material adverse
effect on such party as measured against the business of the Importer or the Buyer Parties (it
being agreed and understood that, the parties shall cooperate in good faith in connection with any
Remedial Action: To attempt 1o preserve the econorme benelits reasonably expected to be
achieved by each of the parties hereto, but shall in any event effect anv such Remedial Action
required pursuant to-this senfence notwithstanding anvthing i this parenthetical ).
Notwithstanding anvthing to the contrary contamed m this Section: 9.1 orin this Agreement
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otherthan Section 11.2(a) and Section 12.5(h), a partv shall not have any obligation vider this
Agreement to take any of the following actions or commit to take any of the following actions, of
to-vause Imperterto take any of the following dctions, i such party, ingood Taith; reasonably
expects such action o have more than ade nunimis adverse effect on the business or inferests of
such party or Importer: (x)tosell. dispose of or transfer or canse any of its Subsidiaries to sell,
dispose of of tranisfer any asséls; (V) fo discontingé or cande any of its Subsidiaries o digcontinug
offering any productor service; or (z) to hold separate or cause any of ity Subsidiaries to hold
separdte any assels or operations (euther beforeor after the Closing Datg).

9.2 Other Regulatory Mafters, Exceptas otherwise provided in Section 9.1, the
parties will proceed diligently and in good faith and will use their reasonable best efforis to do,
or canse to be-done, all things necessary; proper oradvisable to, as promptly as practicable, (a}
obtain-all Permits from, make. all filings with and give all notices to Governmental Authorities,
including, without Hmitation, Mexican antitrust authorities, the Alcoholic Beverage Authorities
or any other Person required to consummate the Iransactions confemiplared by this Agreement,
and (b)Y provide such other information and communications to such Governmental Authorities or
other Person as the other party or such Governmental Authorities or other Person may reasonably
request,

9.3 Notification of Certain Matfers. Subject to-compliance with applicable Law.or
asrequired by any Governmental Authority, the Buyver Parties and ABI will notily thesotlier
promptly inwriting of, and contemporancously will provide the other with true and complete
copies of any and all material information or documents relating to, and will use reasonable best
efforts to cure before the Closing, any event, transaction or circumstance occurring after the date
of this Agreement that causes or is reasonably expected to cause a fatlure of any condition to the
other party’s obligationsto consummate the transactions contemplated hereby. Nonotice given
pursuant to this Section 9.3 shall have any ¢ffect onthe representations, warranties, covenants or
agreements contained 1o this Agreement tor purposes of determining satistfaction of any
condition conmained herein or the rights of the parties hereunder.

94 Folfillment of Conditions. Subject to the terms and conditions of this
Agreément, the Buyer Parties and ABLwill evoperate with sach other and use their respéctive
reasonable best efforts fo take or cause fo betaken all actions, and do or cause to bedone all
things reasonably pecessaiy or desirable o ils part; and proceed diligently and o good Taith to
satisty each condition o the other party’s obligations contained 1y this Agreement m order to
consimmate and make effective the transactions contemplated by this Agreement as soon ag
practicable, and nerther Seller Parties nor Buyver Partres will take any action, or fail fo take any
agtion required 1o be taken by 1t hereunder, that could be reasonably expected to result i the
non=fullillment of anv such condtion. In furtherance and nel in Hmitation ol the foregoing, the
Buyer Parties and the Beller Parties shall use their reasonable best efforts to (a) comply prompily
with any request of any Governmental - Authority for additional information, documents orotlier
materials, including, without imitation; participalimg i meetings with officials of such
Governmental Authority during the course of its review of the transactions contemplated hereby
and (h) support the otlier parties hereto in their response torequests for information from any
Governmental Authority in connection with iy investigation of the wansactions contémplated
hereby. Notwithstanding anvthing to the contrary in this Agreement, the parties hereby
ackinowledgeand agree that porie of the Seller Parties hag any obligation to the Buver Parties
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nuderthis Agreement or otherwise to consummate, or seck o réceive any consent required to
consmmmate, the transactions contemplated by the GM Transaction Agreement and the Buyer
Parties shall not have anv rights inder, and are notintended thied party beneliciaries of, the GM
Transaction Agreement.

9.5 Interim Supplv Asreement.

(a) At Closing, ABL shall cause Supplier to execute the Interim Supply
Agreement, and ABEshall deliver an executed copy-of the Interim Supply Agreementito CBLin
accordance with Seéction 3.2

tby At Closing, CBI shall cause the Importer 1o execute the Interim Supply
Agreement, and the Buver Parties shall deliver an executed copy of the Interim Supply
Agreementto ABLin accordance with Section 3.3,

96 Conduct of Business of the Imporier.

{ay  Duringthe period from the date of this Agreement to the Closing, the
parties shall, and shall cause the Importer to, (iy conduct the Importer’s business and operations
i the-ordinary course of business, consistent with past practice, and in actordance witli the LLC
Agreement, including with respectto making distributions of Available Cash (as suchterm was
defined in the LLC Agreementas of June 28, 2012} in accordance with the-terms thereof’ (1) use
their commercially reasonable efforis to preserve miact the busiiess organization and operations
of the Iimporter and keep available the services of the Tmporter’s current directors: managers,
officers, emplovees, consultants and agents; and (i) use their commercially reasonable efforts to
preserve the seodwill of the Importer and maintain the Importer’s relationships with
Governmental Authorities and those Persons having business relationships with the Importer.

(b Without limiting the generality of. and in furtherance of, Section 9.6(a),
from the date of this Agreement 1o the Closing, the parties shall not cause or permit the Importer
to:

{1y make anyvmaterial change in any méthod of accounting, keeping of
books of account or accountme practices;

(1) prepayoraccelerate paviment of any expenses-or the meurrence of
capital expenditures or inerease the amount of reserves, in each case except in the

ordinary course of business consistent with past practices;

@11y inerease working capital except for inereases in accordande with
the Business Plan (as defined in the LLC Agreement)y; or

vy delay collection of accounts receivable.

9.7 Financing Support.

tay  Each ofthe Buver Parties shall use its reasonable best efforts to.airange
the Finaneing on the tenms and conditions described in the Finanving Commitnient ag promptly

ey
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ag reasonably practicable, including using its reasonable best efforts to-(iy maintain in effect the
Fianeing Cominitment-on the terms and conditions contained therein vntil the transactions
contemplated by this. Agreement and the Brewery Transaction are consummated; (11) satisfy ona
timely basis all conditions and covenants applicable to the Buver Parties of any of their
respective Affiliates in the Financing Commitnient and otherwise comply with (or obtainthe
waiver thersol) 1§ obligations tnder the Financing Comitment; (il coiisummate the Financing
at the Closing to the extent necessary 1o pernit the Buyer Parties o pay the Purchase Price
hereunder-and all amounts dug under the Brewery SPAC vy enforde its rights underthe
Finaneing Commitment; and (v} cause the lenders and other Persons providing the Financing to
fund at the Closing the Financing fo the extent necessary to-permit the Buver Partios o pay the
Purchase Price hereunder and all amounts due under the Brewery SPA. Each of the Buyer
Parties shall use its redsonable best efforts to maintain availabilitv under CBI's existing credit
faeilities, or to put replacement credit facilities in place, iIf CBI's existing eredif facilities are
terminated for whatever reason. Withinoone Business Day of receiving the GM Transaction
Closing Netice, the Buver Parties shall deliver the certificate referred fo.tn Section 4.01{1yof the
Financing Commitment 1o the Administrative Agent (as defined in the Financing Commitment)
and the Arrangers (as defined i the Finaneme Commitment) inaccordance with the Financing
Commitment,

(hy I any portion of the Financing becomes unavailable on the terms and
conditions contemplated in the Financing Commiltient, the Buver Parties shall use their
reasonable best efforts 1o obtain any such portion from alternative sources as prompthy as
practicable Tollowing the occurrence of such event on terms that are not less Tavorable, taken as a
whole, to the Buver Parties. Notwithstanding the foregoing, nothing in this Section 9.7 shall
require that CBIL or anvy of its Subsidiaries sell anv stock or assets. other than anv sale of the CBI
Interestin connection with Seller Parties” Drag- Along Right under Section 12.5.

(<} Buyer Parties shall not permit any amendment or modification to be made
1o the Fmantine Commitment or waiveany term thereof without obtaining ABI™s prior wriltén
consent (such consent not 1o be unreasonably withheld. conditioned or delaved unless ABI has
determined such amendment or modification 1, or 15 réasonably hkelv to, prevent, delay or
impairthe availabllity of the Financing or the consummation of the transactions contemplated by
this Agreement) {provided that Buver Parties may, without obfaining such prior writlen consent,
replace or amend the Finaneing Commitiment to add lenders, lead arrangers, bookrnunners,
syndication agents or similar endities that have not-executed the Financing Comimstiments as of
the dateof this Agreemient (but ot io make any other changesy, so long ag:{iy any such additional
lender 18 2 Qualified Replacement Lender™ (as defined in the Financing Commitinenty, and (1)
each-of IPMorgan and Bank of America continug to be committed under the Financing
Commitment 1o fund a1 least twenty percent (20%) of the aggregate principal amount
contemplated by the Fimancing Commitment.

(d} Buver Parties shall keep ABI informed ona reasonably current basis in
reasonable detail of the status of the Financing. Without miting the generality of the Foregoing.
Barver Partios shall give ABI prompt notice (which shall in no event be more than two Business
Days frowi bocurrence s (1) iF Buver Parties beconie aware of any breach or default (or any event
or direumstance that, with or without notice, lapse of tine or both, would reasonably be expected
1o give rise o any breach or default) by any pantyte any Fioancing Computment] Giyol'ths
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receipt by it or any notice or other written communication from any Person with respect to any
{A) aotual, potential or alleged breach, default, termination or repudiation by any party (o the
Finaneng Commitment-or any provisions of the Financing Commitment or (B) dispute or
disagreement between or among any parties to any Financing Commitment relating to the
Financing; (i) if for any reason Buver Parties believe i good faith that (A there s {or there is
likelv 1o be) a dispute or disagréeniont betwedh or among any parties (o any Findncing
Commutment relating to the Finaneing or(B) there 48 a material possibility that it will not be able
1o obtain all or any portion of the Financing on the terms, in the manner or from the sourdes
contemplated by the Financing Commutment; and (v) upon receiving the Financing. As soon as
reasonably practicable, but in any event-within two Business Days after the date ABI delivers to
Buyer Parties a Wrilten réquest, Buver Parties shall provide any information réasonably
requested by ABIrelating to any cireumstance referred to in elause (1), (1) or (lity ol the
immediately preceding sentence.

9.8  Guoarantees. With the exeeption of the guarantes provided by GModelo
Corporation infaverof South Dearborn, LLC, the landlord of Tmporter’ s office space at One
Bouth Dearborn Street, Suite 1700, Chicago, Hlinois 60603, in connection with thut cerfain
Offiee Lease, dated as of January 1. 2012, by and between South Dearborn, LLC and Importer
{the “Importer Office Lease™), CBIshall cause any guarantees of Selier or any of iis Affiltates
with respect to payvment or performance of Importer under any Contract to be terminated
effective as of the Closing without any further Liability 1o the Seller Parties or any of their
respective Affiliates, equity holders, officers, directors or representatives thereunder or under any
replacement guarantee. In connection with the termination of such-guarantees, al or prior to the
Closing, CBI shall arrange for the issuance-of replacement guarantees: Neither CBl northe
Importer shall be required to-incur any costs or expenses in connection with the termination or
replacement of such guaraniees.

2.9 Belease.

{a} Fach of CBI Constellation Beers, CBBH, and Importer, for and on behalf
of itself and ity Affiliates, shall exeeute at the Closing a release acquitting, reléasing and
discharging each of ABL Seller and their respective officers, directors, equity holdersand
Affiliates from any and all Liabihittes or obligations to CBL Comstellation Beérs, CHBH or
Importer or any of their Affiliates arising under or i connection with any of the Terminated
Agreements or the LLC Agreement.

(b Each of ABLand Seller, for-and on behalf of 1iself and its Affiliates, shall
exeoute atthe Closing & reléass acquitiiing, releasing and dischargnig sach of CBL Constellation
Beers, CBBH, Importer and their respective officers, dire¢tors, equity holders and Alliliates from
any and all Tiabihities or obligations to AR and Seller or any of their AfTiliates arising under or
1 conpection with any of the Ternminated Agreements or the LLC Agreement.

916 Post-Clesing Coeperation. Subjectto complianee with-applicable Law, from
and after the Clozing Date, the Buver Parties and the Seller Parties agree to (a) cooperate with
each other; share information and supporting materials and dotuments relating to ownership of
the mporter Interest prior to or after the Closing: provided, however, that access 1o any such
mformation, supporting materials or-documents shall be determined by taking into account,

G
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amongother considerations, the competitive positions of the partics; provided, further, that any
such access shall (1) be tnder the supervision of such parly’s designated personnel or
representatives and (1) be in'such a manner as nof to unreasonably interfere with any of the
businesses or operations of such party or their respective Affilistes; provided, further, that all
requests-forany such access made pursuant to-this Bection 9.10 shall be-directedtosuch party
aid #1s designated répreseitativesyand (b provide the othier parties with such assistanice 48 miay
reasonably berequesied, atthe requesting party’s expense, in connection with the preparation of
Ay Tax return, any icome Taxaudit or other administrative or judicial Proceeding relating
Importer-or the ownership of the Importer Interest prior to or afier the Closing: requests for
mformation from Governmental Authoritios relating to the transactions econterplated by this
Agresment, and matters relating to unclaimed property; provided, however, that a party shall
not he obligated to make any work papers available to the requesting party unless and mntif such
requesting party has signed a customary confidentiality and hold harmless-agreement relating to
such access to-work papers in form and substance reasonably-acceptable to such party to- whom
such reguest-is being made.

ARTICLE 16
CONDITIONS TO CLOSING

101 Conditions fo Obligations of ABL The ebligations of ABI o close the
transuctions contemplated by this Agreement shall be subject to the satisthction or waiver'by
ABLat orprior to the Closing of the following conditions:

{ay Nopreliminary, temporary -or permanent injunction ot other order, decree
orruling issued by a court of competent junisdiction or Governmental Authority, porany statute,
mle, regulation or executive order promulgated or énacted by anv Governmental Authority alier
the date hercof. shall be in effect that would make the consummation of the transactions
contemplated hereby illegal or otherwise prevert the consummation of such transactions;

by  Thie GM Transaction Closmg shall have odcurred; and

{cy Aono objection letter from the Mexican Federal Competition Conunission
(Comisicn Federal de Competenciay v conneetion with the Brewery Transaction shall have been
ssued, or the relevant statutory period (and anv extension thereol) as set forth. in Sections 21,111
and 21,1V of the Federal Economie Competition Law (Lev Federal de Competencia FEconomica)
forthe parties 1o be entitled 1o consummate the Brewery Transaction sliall have expired.

102 Conditions to Oblivations of Buver Parties. The ebligations of the Buyer
Pariies to-close the transaction contemplated herebyv shall be subject to the satisfaction or watver
by the Buver Parties at or prior 1o the Closing of the following conditions:

{a) No preliminary, lemporary or permanent injunction or other order; decree
o fuling ssued by a court of competent Jarisdiction or Goverimiental Authenty, nor any statule,
rule; regulation or executive order promulgated or enacted by any Governmental Authority after
the date hersol, shall bean effect that would make the consummation of the fransactions
coptemplated hereby illegal or otherwise prevent the Consummation of such transactions;
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by The GM Transaction Closing shall have oecurred; and

{©} Ano objection Jetter frony the Mexican Tederal Competition Commission
{Comision Federal de Competensia) in connection with the Brewery Transaction shall have been
tssued, or expiration of the relevant stanutory period (and any extension thereof) ay set Torth in
Sections 21.I1 and 211V of the Federal Economic Competition Law (Ley Federal de
Competencia Econdmicay for the parties 1o be entitled to consummate the Bréwery Transaction
shall have expired.

ARTICLE 11
TERMINATION

111 Termination. This Agreement may be terminated and the transactions
contemplated heteby may be ‘abandoned at any time prior to the Closing, as follows:

{a) By mutual written consent of CBI and ABIL;
by By ABILeor by CBL i the GM Transaction Agreement 1s terminated;

(£} By CBlor by ABL if the Closing shall not have occurred on or before
December 30, 2013 (provided that the right 1o terminate this Agreement under this
Section 11.1(¢) shall not be available to any party hereto whose failure to perform or comply
with any covenant or agreementamder this Agreement applicable 1o it has proximately
contributed to, or resulted in, the failure of the Closing 1o occuron or before such date).

112 Effect of Texmination, If this Agreement 15 terminated in accordance with
Seetion 11.1, this Asreement shall become null and void and of no further force or effect with no
Liability-to any Person-on the part of any party hereto (orany of its representatives or Affiliates),
except that:

{ay  Theterms and provisions of this Section 11.2 and Article 14 shall survive
and remain in full force and effect, the terms and provisions of Article 6 and Article 7 shall
survive and remain in full foree-and effect until terminated in accordance with their respective
ferms and the terms and provistons of Section 12.5(h) shall survive and vemain in full force and
effect until twelve (12) months following any termination of this Agreement; provided thavif (1)
a Crovernmental Authonty appoints a trustee to memtor ABI's comphance withan Order, the
terms and provisions of Section 12.80h) shall survive and remain i full force and effect for
twelve (12) months followme the date of such appointment, unless such Ovder requires a lonzer
period, and {11) if ABL or one of its Affiliates enters. into a definitive agreement providing for a
Participatory Transachion withun twelve (123 months of'its terpunation of this Agreemient, the
terms-and provisions of Section 12.3(b) shall survive until the earlier of the consunumation of
such Participatory Transacton and the termination of such defintive aereement.

{by  Notermination of this Agrecment shall relieve any party hereto fromany
Laability forany Breach of this Agreement that-arose prior to such termination orresulting from
fraud of such party.
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{cy In the event of termination of this Agreement (i) by ABI pursuant to
Section 11.1{c) if CBLwould have been entitled to terminate this Agreement pursuant to Section
11 1¢e) atthe time of such termination, or (it} by either ABL or CBlpursuant to Section 1L.1(b),
then inveither case ABLshall promptiv (but in no event later than two (2) Business Days after the
date of such termination) pay, or cause 10 be paid. to CBI {or its designee) an amount equal 1o
$75.000,000 {the “Termbiation Fee”) by'wiré transfer of same day funds to apyv agcotint
desienated by CBI (or its designee).. For the avoidance of doubt, in no eventshall ABI be
required 1o pav the Termination Fee ot thore than one oocasion:

ARTICLE 12
INDEMNIFICATION

12.1 Survival

(a) Representations and Warranties. (Al of the representations and
warfantics of the partics contained inthis Agreement, including the schedules hereto, shall
supvive the Closing, provided, however, That the répresentalions and wairanties et Torth i
Bections 4.6, 4.7, 8.7 and 5.8 hereof shall survive only for one year after the Closmng (it being
understood that i the eventnotice of any clain for mdemmnification undér Section 4.6, 4,7, 5.7
or 5.8 hereof has been given {within the meaning of Section 14.3 hereof) within the applicable
survival period. the representations and warranties that are-the subject of such mdemmification
claimshall survive with respect to such claim until such time as such claim is finally resolved).

Acclaim shall be “finally resolved " when: (i) the parties to the dispute have reached an
agreement iwriting: (1) & court of competent furisdiction shall have entered a final and non-
appealable Order-or judgment; or (il an arbitration or like panelshall bave rendered a final non:
appealable determination with respect to disputes the parties have agreed to submit thereto:

by Covenants.and Agreements. All of the covenants and agreements of the
parties, including the guarantees iin Articles 6and 7, shall survive the Closing and continue in
Tudl Torce and effect forever, or otherwise m accordance with their réspactive terms,

12.2. Termsof Indemuification. Subject to the terms and provisions of this
Article 12

(a) From and after the Closing, ABI shall indenmify Buver Parties against,
and shall protect, defend and hold harmless Buyer Parties from; all Damages imposed on,
sustained, incurred or sutfered by the Buver Parties to the extent arising out of, relating to-or
resulting from (1} any Breach of any of the representations or warranbies of ABI contamed in this
Agreement, and (i1} any Breach of ABPs covenants or agreements contained in this Apreement.

(by  Prom andafter the Closing, Buver Parties shall, jotntly and severally,
indemnity ABI against, and shall protect. defend and hold harmless ABI fromy all Damages
imposed on, sustained, inourred or suffered by the Seller Parties 1o the extent arising out of or
resulting from (1) any Breach of anv representations or warrantics of any Buyer Party contained
in this Agreement, {1y any Breach of any Buver Party’s covenants or agreements contained in
this Agreement and (iit) any obligations and Habilities relating to the Importer Office Lease.

N
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12.3  Procedures with Respect to Third Party Claims, Promptly after the
commencement of any action or Proceeding by a third party against any party hereto (o “Third
Party Cladm™) that is reasonably expected to give rise to aelaim for indenmification under this
Axticle 12, the party sesking indemnification (the “Indenmnified Party™) shall give notice in
writing todhe party (the “Indemmnifving Party”) from whom mdemnification is sought of such
Third Party Claim, No failire 1o provide such notice shall atfect indeninification hersunder
unless such failure materially prejudices the Indemmifving Party. The Indemnilying Party shall
then be entitled 1o participate in such action or Proceeding and, to-the extent that itshall wish, to
assume the defonse thereof, and shall have the sole power to direct and control such defense,
with counsel reasonably satisfactory to such Indemnified Party.  After notice {romthe
Indemnifving Party to the Indemnified Party of its election to assume the defense of & ¢laim. the
Indemnifving Party shall not be liable to-such Indemnified Party under Section 12.2 for any fees
of other counsel or any other expenses, in each case subsequently incurred by such Indemnified
Party in connection with the defense thereof, other than reasonable costs of investigation. If an
Indemnifying Party assumes the defense of such-an action (a) no compromise or settlement
thersof may be effected by the Indemnifving Party withowt the Indemnified Party's consent
(which shall-not be unreasonably withheld) unless (1) there 18 no finding or admission of any
violation of Law, or any violation of the rights of anv Person, by the Indemmnified Party and no
adverse effect on any other claiins that may be made aganst the Indemnified Party and (i1) the
sole relief provided is monetary Damages that dre paid in full by the Tndenmifving Party and (b}
the Indenmmnifving Party shall have no Liability with respect to anv compromise or settfement
thercol effected by the Indermified Party without its consent (which shall not'be wnreasonably
withheld), Notwithstanding the foregoing. if an Indemnified Partv determines in good faith that
there iz a reasonable probability that any action may materially and adversely affect it orits
Affiliates other than as a result of monetary Damages, such Indemnified Party may; by notice to
the Indemnifyving Party, assume the exchisive right 1o defend, compromise or settle such action,
but the Indemnified Party shall not compromise or settle anv such action withowt the
Indemmiliving Party’s prior written consentand the Indemnifyving Party shall have no Liability
with-respect 1o any judgmententered in anv-action so-defended, or a compromise or settlement
thereof entered mito, wathout itg consent (which shall not be unreasonably wathheldy. - The
Indemnified Party shall cooperate with the Indemmifving Party and its counsel 1n order 1o ensure
the proper and adequate defense of a Third Party Claim, including by providingaccess 1o s
relevant business records and other documents, and employeds,

12.4 Representation. Itis understood and agreed that Nixon Peasbody LLP shall not
be precluded from representing the Importer afler the date hereol as a result of any legal services
oradvice it may render to the Buver Parties in connection with this Agreement, the Transaction
Documents, or the transachions contemplated hereby orthereby.

12.5 Sole Remedv: Drag-Alone Risht

(a) Pollowmg the Closing, the indemmification provided in this Article 12
shall be the exclusive remedy and in lieu of any and all other rights and remedies which the
Indemmified Partics may have under this Agreement orotherwise againsteach other withrespedct
o the transactions contemiplated hereby Tor monétary relief with réspect o any Breach of any
representation or warranty o any failure to perforin any covenant or agreeiment et Torth in this
Agreement, and cach parly hisreto each expresslywaives any and all other nights or causes of
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action it or its Affiliates may have against the other party or its Affiliates now or in the future
under anv Law with respect to the subject matter hereof, except in either case for fraud of the
other party, the parties” rights 1o'seek specific performance inaccordance with Section 14.13; or
enforcement of the guarantees in Articles 6 and 7.

by H () the Buver Parties fatl (o consummate the transactions contemplated
hereunder when all conditions precedent set forth in Section 1.2 to the Buver Parties”
obligations 1o ¢lose hereunder have been satisfied orwaived, or if all conditions & obligations of
the Buver Parties to consummate the transactions vontemplated hereunder would have been
satisficd but for a Breach of this Agreement by a Buver Party, or (i) CBI fails fo consummates
the Brewery Trangaction when all conditions precedent set forth in Article 6 of the Brewery SPA
o CBI's obligation 1o:cloge thereunder have been satigfied or waived, or if all conditions {o the
obligation of CBI to consunumate the Brewery Transaction would have been satisfied but fora
Breach of the Brewery SPA bv-CBL then the Seller Parties shall be-entitled to: {xysolicit,
encourage orinitiafe negotiations and discussions in good faith with bona fide third parties
pursuantto anm’s length-discussions and negotiations with respect to the sale-ortransfer of one
hundred percent (100%) of the LLC Iuterests of the Tmporter (the “Entive Tmporter Interest™),
and {v) pursuant to such discussions and negotiations, enter inte an agreement to sell to one or
more Persons (the “Alternative Porchaser”) the Entire Importer Interast for cash, without any
Himitation and without requiring the approval of or netice to any Buver Party or its Affiliates,
including any approval of any. Buver Party or its Affilbates that may be required pursuant to the
LLC Agreement, which approval, if any, 1s hereby granted by the Buver Parties and their
Affihiates, and the Buyer Parties shall be required to sell the fifty percent (30%)of the LLC
Interests of the Imiporter Constellation Beers and its Affiliates currently own (the “CBI
Interest’™) to the Altemative Purchaser in accordance with the follewing and 1o enterinto any
agreements reasonably required to effectuate such sale (the *“Drag-Along Right™):

{1} Hihe Seller Parties determine to sell the Entire Timporter Interestto
the Alternative Purchaser pursuantto a sale underthis Section 12.5(b) (such a sale.a
“Participatory Transaction”), then upon fifteen (15) davs” priopwritten notice from the
Beller Pasties (the “Drag-Along Notice™). which notice shall include, in reasonable
detail, the terms and conditions of the Participatory Transaction, including the time and
place of closing and the aggregate purchase price forthe Entire Iimporter Interest, the
Buyer Parties shall be obligated to, and shall, on the same terms and conditions specified
mthe Drag-Along Notice, sell, transfer and deliver, or cause 1o be sold, transferred and
debvered, tothe Alternative Purchaser, the CBI Interest in the sarpe fransaction at the
¢losing of the Participatory Transaction {and will deliver certificates or assignments for
the CBI Interest at such ¢losing, Tree and olear of all ¢laims, ligns and encinbrances
subject to-customary exceptions ), provided that, the Buver Parties shall onlv be required
to-make representations and warranties relating to due organization of Buyer Parlies,
brokers; non-comtravention, ttle and ownership of, and anthority to sell the CRI Interest
and shall only be required to provide indemnification to the Alternative Purchaser (which
shall be capped atthe net cash proceeds recerved by the Buyer Parties 1n the transaction
and shall beoon a pro rata basis with the Seller Parties” indemnificabion obligations-and
subject to-any limitationson the Beller Parties” obligations to indemnify the Alternative
Purchaser (including any caps on indenmmification obligations)) for breaches of such
representations and warranties and anv covenants that both the Seller Parties and the
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Buver Parties are required to make. Forthe avoidance of doubt, ABI shall obtain from
Seller anv consent or approval required under Importer’s organizational documentsto
consummate a Participatory Transaction and the effectiveness of the grant of the Drag-
Along Right granted to the Seller Parties pursuant 1o this Section 12.5(b) (and any
exercise thereoly is contingent upon CBl's receipt of any such consentor approval from
Seller,

iy In determining the terms and conditions of the Participatory
Traunsaction for purposes of this Section 12.5(h). the Seller Parties shall act in good faith
in detérmining such terms and conditions and will not include terms that the Buver
Parties could not lawfully accept. or include any nonevompete (or similar restriction on
theability of any Buver Parfv or its Aflilates to operafe orcompete) or requirement on
the part-of-anv Buyer Party to accept any restrictions or conditions on the business of any
such Buver Party norder 1o oblain copsenty of Governmental Anthoritiss other than with
respectto the CBI Interest (the “Restrictive Terms™)y. Notwithstanding the provisions of
this Seetion 12.58(h). if the Seller Parties defermine To consunmumnate a Participatory
Transaction with Restrictive Terms, the Seller shall purchase from Constellation Beers,
and Congstellation Beers shall sell to the Seller. the CBLInterest as Constellation Beers
otherwise would have transferred 1nsuch Participatory Transaction had such
Participatory Transaction not included the Restrictive Terms: provided that the Seller
Parties shall hold the Entire Tmporter Interest (1) solely for the purposes of facilitating a
sale to-an Alternative Purchaser and (11) for that period of time necessarv o effect the
transfer of the Entire linporter Interest tosuch Alternative Purchaser.

iy Inany Padicipatory Transaction contemplated by this
Section 12.5(b), CBI shall receive; in exchange for the CBI Interest, (x) Participatory
Transaction Amount, minus (v) $375.000.000, and ABI shall pay such amount to CBIL on
the glosing date of the sale of the Entire Tmiporter Inferest to the Alternative Purchaser in
the Participatory” Transaction or such other times specitied in the definitive agreement
providing forsuch Participatory Transaction if the Seller Parties are also required their
pro-vata portion of the proceeds fram such Participatory Transaction at such thnes.

{2 For the avoidance of doubt, the Seller Parties shall be entitled to the Drag-
Along Right 1 CBI fails to acquore the Importer Interest'gr il OB fails 1o consumimate the
Brewery Transaction;

12.6 Adipstmentsto Losses.

fa) In caleulating the amount of anv loss, the proceeds actually received by
the Indernnified Party or any of its Affiliates under any insurance policy or pursuant to anv
elaim, recovery, settlement or pavment by or against-any other Parson, 1o each case relating to
anv elaim forindemnification pursuant 1o Section 12.2, net of anv actual costs or éxpenses
meurred inconnection with securing or oblaining such proceeds, shall bededucted, exceptio the
extent that the adjustiment fselt would excuse, exelude or ot the coverage of all or part-of such
logs, Tn the event that wn Indemnified Party has any rights against a thivd parte with respect fo
any oceurrence; clmm or loss that results i a pavment by an Indermmbeing Party under this
Article 12, such Indemuifving Party shall be subrogated 10 such rights to the extent of such
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payvment; provided that-until the Indemnified Party recovers full payment of the loss related fo
any such elain, any and all claims of the Indemnifving Party against any such third party on
account of said indermity pavment is hereby expressly made subordinate and subject miright of
pavment to the Indenmified Party’s rights against such third party. ‘Without limiting the
generality or effect of any other provision hereof, each Indemmnified Partv and Indenmifving
Party shall duly éxectite tipon request all instriments reasonably netessary to evidence and
perfect the subrogation and subordmation rights detailed herein, and otherwise cooperate inthe
prosecution of such clainis,

(by  Ifan Indemnified Party recovers an amount from 4 third party inrespect of
atoss that is the subject of indemnification hereunder afier all ora portion of such Toss has heen
paid by an Indemnifving Party pursuant o this Article 12, the Indemmified Party shall promptly
remitto the Indemnifving Party the excess (if any)of (i) the-amount paid by the Indemnifving
Partv o respect-of such loss, plus-the amount recetved from the third party in respect thereof,
less(iiythe full amount of loss,

{¢) - Indepwified losses to anv Indemnified Party hereunder shall be
determined net of the:amount of any Tax benefit actuallvrecopmzed in-cash by the Indemuified
Party in connection with such indemnified loss orany of the circumstances giving rise thereto,

12.7. Consequential Damages. Subjectto the next sentence of this Section 12.7. 1o
Person shall be liable under this Article 12 for anv consequential, punitive, special, incrdental or
indirect Damages, including lost profits. and diminution in value, except to the extent awarded by
a court of competent jurisdiction i connection with a Third Party Clam, Netwithstanding
anything to-the contrary inthis Agreement, including the second sentence of Section 2.1 and
Section 12.5. the restriction in the preceding sentence on the right of a party hereunderto recover
consequential, punitive, special, moidental and indirect Damages, including lost profits and
diminution in value, shall not apply where the Seller Parties fail 1o sell albof the Importer Iiterest
to the Buvers afier all conditions precedent set forth in this Agreementtothe Seller Parties”
oblizations 1o sell the Tmporter Interest fo the Buyers hereunder have been satiglied or waived.

12.8 Accuracy and Compliance. The right fo indemnification or other rémedy based
on any tepresentations; warranties, obligations, covenants and agreements set forth in this
Agpreement or inany of the other Transaction Documents, will not be affected by any
investization conducted with respect 1o, or any notice or knowledee acquired (or capable of
being acquired) at-any tune, whether before or after the date hereof orthe Closing Date, with
respect to the accuracy or inaccuracy of or compliance with, any such representation, warranfy,
covenant oragresnin. The walver of any condition baged onthe dccuracy of gy repicesitation
or warranty, or on the performance ol or compliance with any covenant o agredment, 'will not
affect the vight to mdemnification or other rémedy based on such representations, warranties,
covenants and agréements.

ARTICLE 13
TERMINATION OF JOINT VEXTURE AGREEMENTS

Effective as of the Closing, the parties hereto agree, 'on behall of themselves and sach of
their Affiliates, that gach of the agreements included on Schedule 13.1 (the “Ferminated

A
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Agreements’”) shall terminate in its entirety and have no further force and effect without any
further action by any party hereto of thereto or anv other Person and no party te any such
agreement or other Person shall have any further rights or obligations thereunder whatsoever, all
effective upon the Closing; provided, that to the extent that-any such terminated agreement had
already terminated on or prior to the Closing by tts oven terms such fermination shall contimue 1o
be effective puruant to such terms.

ARTICLE 14
GENERAL PROVISIONS

14.1 Parties in Interest; Successors and Assigns: No Third Party Righis. This
Agreement shall be binding upon and inuee 1o the benefit of the parties hereto and their
respective successors and permitted assigos, and, nothing in thix Agreement, express orimplied;
is intended 1o of shall confer upon any other Person (other than the released parties pursuant to
Section 9.9, the person to who the guarantees in Article 6 and Article 7 are made, and the
Indemnified Parties pursuant to Article 12) anv legal or equitable right. title, privilege, benefit,
interest, remedy or claim of any nature whatsoever underor by reason of this Agresment, or any
term-or-provision - hereof except that the Tinancing sources uaderthe Financing Commitment
shall be considered third party beneficiaries with respect to Section 14,12,

142 Assignment. This Agreement and the rights, title, privileges, benefits, interests,
remedies and obligations hereunder may not be assigned by any party hereto, by operation of
Lawor otherwise: provided, however, that a Buver mav (a) assign any or all of its nghts, title,
privileges, benelits, interests and remedies hereunder lo any one ormore whollv owned. direct or
indireet Subsidiaries of CBL (b) designale anv-oneor more of wholly owned. direct-or indirect
Subsidiaries of CBlto perform its obligations hereunder; and (¢) assion any or all of its rights,
title, privileges, benefits. interests and remedies hersunder to and for the benefit of any lender to
CEBI for the purpose of providing collateral security; provided further that anv such designation
orassignment shall not impede or delayv the consummation of the transactions contemplated by
this Agreément orothérwise impede the rights o0 ABI under this Agréement and no such
assignment or delegation shall rélieve the Buyer Partics of anyof their obligations hereunder.
Any purported assignnent of this Agresment i violation of this Section 14.2 shall be null and
veid.

14.3 Notices, {a) All notices, demands. requests, or other communications that rav be
or arerequired W be gven, served, orsent by any panty to any other party pursuant 1o this
Agreement shall bein-writing and shall be delivered in person, mailed by vegistered or certified
inail, return vegeipt requiested, delivered by a commicicial counér guaranteding overniglt
dehivery, orsent by Tacsimile (iransmission confirmed), addressed as Tollows:

IWto the Bayvers or CBL

Constellation Brands, Ine.
207 High Pout Drive
Building 100

Vietor, New York 14364
Adtre General Counsel

i
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Telephone: ~+1 (385y678-7266
Faxi +1.{585)678-7103

with a required copy (which copy shall not constitute notice hereunder) to;

Nixon Peabody LLP

1300 Clinton Square
Rochester, New York 14604
Attn: - James O, Bourdeau
Telephone: 1 (585) 263-1000
Fax: +1{385y346-1600

Ifto Seller or ABIL:

Anheuser-Busch InBev SA/NV

Brouwertiplem 1

Leuven 3040

Belgium

Attne Chief Legal Otficer & Compuany Seeretary
Telephone: +32.16 276942

Fax: +32 16 306699

with a-copy-twhich copy shall not constitute notice hereunder) to:

Sullivan & Cromwell LLP
125 Broad Street
New York, New York 10004
At Frank 1 Aquila
George 1. Sampas
Krishna Veeraraghavan
Telephone:. +1 (212) 5588:4000
Fax: +1 (212) 338-3588

Dehvery shall be effective apon delivery or refusal of delivery, with the receipt or affidavit of
the United States Postal Service or overight delivery service or facstmile confirmation deemed
conclusive evidence of such delivery or refusal. Fach purty may designate by notice in wrilinga
new address to which any notice, demand, request, of communication may thereafter be so given,
served. or sent.

(bySubject o Section 9.1, the parties hereby dgree that any and all Sommunications of
the Buver Parties with respect{o this Agreement and the transactions contemplated hereby shall
be made exclusively with ABI and its designated representatives, and the Buyer Parties shall not,
directly or indirectlv, contact Grupo Madelo, Seller or anv of their controlled Affiliates oranv of
their respective officers. divectors, emplovees, advisors or other representatives regarding any
such-matiers; provided. however, that nothing in this Seetion 14.3(b) shall prohubit the Buver
Parties from compmnicating with Grupo Modelo, Seller or any of their controlled Affiliates or
any of their respective oflicers, directors, emplovees. advisors or other representatives regarding:

3% -
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{iythe operation of Importer during the period fronmy June 28, 2012 through the Closing; (i) any
communications ornotices required pursuant (o the LLC Agreement: (in)the Importer’s
transition planning regarding the transactions vontemplated by this Agreement; and (iv) any
public statements or press releases by the Buyer Parties, Seller or the Importer regarding the
transactions contemplated by this Agreement 1o the extent the Buver Parties have provided a
eopy.of any such public statément or press release 16 ABLinadvance of any compuiication with
Grupo Modelo, Seller or any of their controtied Aftiliates.

144 Entire Agreement. This Agreement (including the schedules and exhibits herelo,
which are incorporated info this Agreement by this refercnce and made a part hereof), the
Confidentiality Agreement, dated ag of Mayv 26, 2012, by and between CBL ABLand solely with
respect to Section 2 thereof, Grupo Maodelo {the “Confidentiality Agreement”); the Brewery
SPA, the Sub-license Agreement, the Transition Services Agreement and cach of the other
Transaction Documents, constitute the entire agreement among the parties with respect 1o the
subject matter hereof and thereof, and supersede all prior or contemporaneous agreemients and
understandings, whether written or oral, among the parties heretos or any of them, with respectio
the subject matter hereof and thereofl

14.5 Counterparts and Facsimile Sienature. This Agreementmay be executed in
ary murmber of counterparts, and by the different parties hereto in separate counterparts, ¢ach of
which when executed shall be deemed 16 be an-original, and all of which, taken fogether, shall be
deemed 1o constitute onc and the same nstrument. This Agreement may be gxecuted by
facsimile signature.

14.6 Severabilitv. I anv term orother provision of this Agreement is invalid illegal
or mcapable of being enforced under anv Law, Order or public policy. all other terms. conditions
and-provistons of this Apreement shall nevertheless remain in full foree and effect. Uponsuch
determination that amvterm or other provision is fnvalid, illegal or incapable of being enforced,
the parties hereto shall niegotiate in good faith to modify this Agreement so asto effectthe
origmal intent of the parties as closely as possible in an acceptable manner 1o the end that the
transactions comemplated hereby are fulfilled 1o the fullost extent possible,

4.7 Amepdment. Sobiectto Section 14.15, this Agreement mav not be amended or
modilied except by a written instrument, specifically referring fo this Agreement-and signed by
each of the parties hereto.

14.8 Waiver: Neither the fatlure nor any delay of anv party to-this Agreement to assert
or exercise any right, power, privilege or remedy under this Agreement, any of the other
Trangaction Documents or otherwise, orto enforce any term or provision hereof or thereof, shall
constitute a waiver of such right, power, privilege or remedy, and no single or partial exercise of
any such right. power, privilese or remedy shall preclude any other-or further exercise ol sueh
right, power, privilege or remedy or the exercise of anv other right, power, privilege or remedy.
The righis, powers, privileges and remedies-of the parties o this Agreement are cumulative and
not alternative, Any warverof any sight; power, privilege or remedy hereunder or under any of
the Transaction Docurents shall be valid and binding only i set Torth in a written instrument
spectiically referang 1o thus Agreement and signed by the party or parties giving such waiver,
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and shall be effective only in the spacific instance and for the specific purpose for which it is
given.

149 Further Assurances. Each party shall do and pérform o cause to be dons and
performed all further acts and things and shall execute and deliver all further agreements,
certificates, mstruments and documents as any other party may reasonably request inorder to
carey out the intent and accomplish the purposes of this Agreement or any of the Transaction
Documents and the copsummation of the transactions contemplated hereby and thereby. For the
avoidance of doubt, Buver Parties agree that they shall not-assert any consent or approval is
required by the Buver Partics or their réspective Affiliates in connection with the GM
Transaction or the aequisiiion of the capital stock of Extrade by ABLor one of fis Affiliates in
connection with the GM Transaction,

14.10 Expenses. The Buver Parties and Seller Parties shall bear their own respective
fees, costs and expenses incurred in connection with this Agreement and the Transaction
Documents (including the preparation, negotiation and performance hereof and thereof)snd the
transactions contemplated hereby and thereby (incloding fees and disbursements of attorneys,
aceountants, agents, representatives and financial and other advisorsy,

14.11 Governing Law. This Agreement shall be governed by, and construed in
acecordance with, the Laws of the State of Delaware without regard to s confliet of faws
principles.

14,12 Submission to Jurisdiction; Service of Process: Waiver of Jury Trial. THIS
AGREEMENT SHALL BE DEEMED TO BE MADE IN AND IN ALL RESPECTS SHALL
BE INTERPRETED, CONSTRUED AND GOVERNED BY AND IN ACCORDANCE WITH
THE LAW-OF THE STATE OF DELAWARE WITHOUT REGARD TO THE CONFLICTS
OF LAW PRINCIPLES THEREOF TO THE EXTENT THAT SUCH PRINCIPLES WOULD
DIRECT AMATTER TO ANOTHER JURISDICTION. The parties hereby irrevocably submit
o the personal jurisdiction of the courts of the State of Delaware and the Federal courts of the
United States of America located in the State of Delaware solely in respect of the inferpretation
and enforeement of the provisions of this Agreement, and 1n respect of the transactions
contemplated hereby, and hereby waive, and agree not 1o assert, as a defense v any action, suit
or Proceedimg Tor the mterpretation of enforcement liereo!, that 1018 not subject thereto or that
such action, suit or Proceeding may not be brought or 15 not maintainable 1 said courts or that
the venue thereofl may not be appropriate-or that this Agreement may not be endorced inor by
such cowrts, and the parties hereto irrevocably agree that all clamms relating to such achion,
Proceeding or transactions shall be heard and determined in such a Delaware State or Federal
court. "The parties hereby consent to and grant-anv such cowrt junsdiction over the persen of
such parties and, to the extent permitted by Law, over the subject matter of such dispute and
agres thatmailing of process or other papers in comection with-any such action of Proceeding in
the mamer provided in Section 14.3 orin such other mansner as may bepermitied by Law shall
be valid and sufficient service thereol. Theparties further agree that New York state or United
States Pederal courts sitting in the Borough of Manhatian, City of New York shall have exclugive
Jurisdiction over any action brought against aby financing source under the Financing
Commitiment inconnection with the transactions contemplated uider this Agreement,

A
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EACH PARTY ACKNOWLEDGES AND AGREES THAT ANY CONTROVERSY
WHICH MAY ARISE UNDER THIS AGREEMENT 15 LIKELY TO INVOLVE
COMPLICATED AND DIFFICULTISSUES, AND THEREFORE EACH SUCH PARTY
HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES ANY RIGHT SUCH
PARTY MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION
DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS
AGREEMENT, OR THE TRANSACTIONS CONTEMPLATED BY THIS
AGREEMENT, INCLUDING AXY SUCH CLAIM AGAINST THE FINANCING
SOURCES UNDER THE FINANCING COMMITMENT. EACH PARTY CERTIFIES
ANDACKNOWLEDGES THAT (i) NO REPRESENTATIVE, AGENT OR ATTORNEY
OF ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE,
THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK
TO ENFORCE THE FOREGOING WAIVER, (i EACH PARTY UNDERSTANDS ARND
HAS CONSIDERED THEIMPLICATIONS OF THIS WAIVER, (i) EACH PARTY
MAKES THIS WAIVER VOLUNTARILY AND (iv) EACH PARTY HAS BEEN
INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS,
THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION 14,12,

14.13 Specific Performance.

{a) Fach of the parties hereto hereby agree that (i) the Importer Interest is a
unique property, and (i) irreparable damage would ocourin the event that any provision of thiy
Agréement was not performed in accorddnce with its speeific'terms or was otherwise breached,
and that monetary Damages or other legal remedies would not be an adequate remedy for any
failuré to purchase or sell the Imporier Interest or conswnniate the Brewery Transaction or for
any such Damages: Accordingly, except as-otherwise provided in Seetion 12.5 and Section
12.7, the parties hereto acknowledge and hereby agree that inthe event of anv Breach or
threatened Breach by ABL on the one hand, or the Buyer Parties, ot the other hand, of any of
their fespéctive covenants or obligations set {orth in this Agreement, ABL on the one hand, and
the Buver Parties, on the other hand, shall be entitled. in addition to-all other remedies available
under Law orequaty, foan imjunction or injunctions 1o prevent or restran Breaches or threatened
Breaches of this Asreement by the other (as-applicable), and 1o specifically enforce the terms and
provisions of this Agreement fo prevent Breaches or threatened Breaches of, or to enforce
compliance with, the covenants and obligations of the other (as applicable) under this
Agresment, and this nighishall include the nght of ABL 1o cause CBI 1o fully enforce the terms
of the Finaneing Commitment, including by requining CBI to file one or more lawsuits against
the lenders party 1o the Financing Commitment to ully enforce the obligations of such lenders
under the Finaneing Commibment, as well asithe right of CBlHo cause ABIHO cause the Importer
Interest to be transferred 1o Constellation Besrs and CBBH upon satisfaction or waiverof all
conditions to Seller Parties® obligation to transfer such Imporier Interest to Constellation Beers
and CBBH.

() Each ol ABIL on the one hand, and the Buver Parties, on the other hand,
hereby aprees notto raise any objections 1o the availability of the equitable remedy of specific
performanee W prevent or festrain Breaches or threatened Bréaches of this Agreemient by ABI or
the Buver Parties, as applicable, and to specificallv enforce thie terms and provisions of this
Agreement 1o prevent Breaches o threatened Breaches ol, or o enlorce conipliance with, the
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covenants and obligations of A3 or the Buver Parties, as applicable, under this Agreement. Any
party seeking an injunction or injunctions o prevent Breaches or threaténed Breaches of, or to
enforce compliance with, the-termeand provisions of this Agreement shall not be required fo
provide any bond o other security in connection with such Order of injunction. Subject to
Section 12.5 and: Section 12.7, the parties bereto tarther agree that () by seeking the remedies
provided forin this Section 14,134 party hall fiot in-any respect wiive its right to-séek any
other form of reltef that may be available toa partv under this Agreement (including monetary
Damages) and (v) nothing set forth i this Section 14,13 shall require any party hereto to
institute any Proceeding for (or limit any party’s sight to institute any Proceeding for) specific
performance underthis Section 1413 prior oras a condition to exercising any termination right
under Article 11 (and pursuing Damages aftér such termination ), nor shall the commencement of
anry legal Proceeding pursuant to this Section 1413 or anvihing set forth inthis Section 14,13
restrict or Hmit any party s'right to terminate this Agreement in accordance with the terms of
Article 11 or pursue any other remeadies under this Agreement that may be available then or
thereafter. Forthe avoidance of doubt, the Buover Parties acknowledge and hereby agree that
ARBI may pursue beth a grant of specific performance and the Drag-Along Right, provided that
ABI shall not be permitted or-entitled to recetve both a grant of specific performance and 1o
consimymate a Participatory Transaction.  Unless the Closing has occurred. AB'sright 1o
specific performance contamed in Section 14,13 and s rights pursuant to the Drag-Along Right
in Reetion 12.5(b) shall be iis sole and exclusive remedy for any Breach or threatened Breach of
this Agrecment by the Buver Parties;

14.14 Obligations of ABLand Seller. Whenever this Agreement requires Seller to lake
any action, such requirement shall be deemed to include an undertaking on the part of ABI'to use
reasonable best efforts to cause Seller to take such action (it being understood that ABI shall
have no obligation to actually cause Sellerto take any action orrefrain frony taking any-action
hereunder tinless and until the GM Transaction Closing has 6ccurred).

14.15 Adjustiments to Transactions. The parties hereto acknowledge that it may
become necessary or advisable afler the date of this Agreement to adjust or modify the structure
of the varous transactions deseribed 1n this Agreement and. subject to Section 9.1, agree to
cooperate iy good faith in orderto preserve the economic benefits reasonably expected to be
achieved by each of the parties hereto and to-consider-and. to the extent mutually agreed,
effectuate the adjustments or modifications reasonably requested by any other party by amending
the terms of this Agreement and/or the other Transaction Documents provided that, subject 10
Section 9.1, no such adjustment ormodification shall, inany material réspect, adversely affect
the rights and obligations of any party under this Agrecment or disadvantage any party, or
reasonably b expected to prevent or materially delay the consummation of the transactions
contemplated by this Agreement, and further provided that, subject to Section 9.1, ABI shall
have the right to amend any termy or provision of this Agreement or any other Trapsaction
Document with the consent of the Buver Parties, which consent shall not be unreasonably
withheld or delaved (it being agreed and understood that: (a) it would be wnreasonable for the
Buyer Parties to withhold, delay or¢ondition thewr consent (f any such amendment 1s beneticial,
ornot adverse 1w anv respect, 1o the rights and obligations of the Buver Parties hereunder or
therennder; (b) ifany of the Seller Parties, Supplier or Marcas Modelo relinguishes any right it
mav-have agamnst the Buyver Parties or the Importer hereunder or under the other Transaction
Documents, as-appheable; or if the economies of this Agreement orany of the other Transaction
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Documents, as applicable; are modified or supplemented to the benefit of the Buyer Partiss or
the Importer, as applicable; such changes to this Agreement or such other Transaction Document
shall be considered as beneficial, and not adverse; 1o the rights and obligations of the Buver
Parties or the hmporter, ag apphieable, hereunder or under such other Transaction Document; and
(c)yit would be reasonable for the Buver Parties 1o withhold, delay or condition their consent if
aive such amiendment would be piatérially adveise fo the lenders and othier Persons providing the
Finaneing). Forthe avoidance of doubt, +f there 15 any eontlict between the terms of this
Section 14.15 and the terms ol Section 9.1, the teimis of Section 9.1 shall govern,

14.16 Confidentinlity. Subject 1o Section 14.3(b), the terms of the Confidentiality
Agreement are meorporated intothis Agreement by reference and shall continue in full force and
effect until the Closing, at which time the Confidentiality Agreement shall terminate. If, for any
reason, the transactions contemplated by this Agreement are not consuminated, the
Conlidentiality Agreement shall nonetheless continuen full force and effect in accordanve with
its terms,

14.17 References to the Oviginal Porchase Agreement. After giving effect to this

Prap

Agreerment, each reference in the Original Purchase Agreement {o “this Agreement”, “hereof”,
“hereunder”, “hersin” or words of like tmport referring to the Original Purchase Agreement shall
referto this Agreement.

{The remualnder of this page is intentionally left blank.]
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IN WITNESS WHEREOF, the parties hereto have dulycaused this Agreementio be
executed, as an instrimment ynderseal, as of the date first above wrtten.

CONSTELLATION BEERS LD

By:
Name: Boback nmeds
Title: ?{‘e b R4 {,})6 ¥ "}’

CONSTELLATION BRANDS BEACH
HOLDINGS, INC.

By:
Name:
Title:

CONSTELLATION BRANDS, INC.

R

Name: “pfc:e e Sends
Title: Yresidand and CEO

ANHEUSER-BUSCH INBEY SA/NY

By
Name:
Title:

[Signdure Pagedo A loc and Resiarid Wo il fiveeiest Purchiasy dgrosindie]
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IN WITNESS WHEREOR, the parties beveto have duly caused this Agreement to be
executed, as an instrument under seal, as of the date tirst above writlen,

CONSTELLATION BEERS LTD.

By
Nape!
Title:

CONSTELLATION BRANDS BEACH

By: AT
Naine: = Pl Heddaroch
Tithe: :

?{Q 25 i C}d 3“}“}“

CONSTELLATION BRANDS, INC.

By:
WName:
Title:

ANHEUSER-BUSCH INBEV SA/NY

By:
Nawie:
Tithe:

i

USignature Page 1 Ampsided g Rostitod Monbership Ioterext Purchase dgre e}
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IN WITNESS WHEREQF, the parties hereto have duly caused this Agreement to be
executed, as an instrument under seal; as of the date first above written.

CONSTELLATION BEERS LTD,

By:
Name:
Title:

CONSTELLATION BRANDS BEACH
HOLDINGS, INC.

By:
Name:
Title:

CONSTELLATION BRANDS, INC.

By:
Name:
Title:

ANHEUSER-BUSCH INBEV SA/NV

"2 Reprase i, L\,a

[Bignature Page to Amended and Restaied Membership Interest Purchase Agreemant)
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EXHIBIT B
TO EXECUTION COPY OF AMENDED AND RESTATED
MEMBERSHIP INTEREST PURCHASE AGREEMENT

ASSIGNMENT OF MEMBERSHIP INTEREST
INCROWN IMPORTS LLC

THIS ASSIGNMENT OF MEMBERSHIP INTEREST (the “Assignment™), effective
asof 201 womade by Ghodelo Corporation, a Delaware corporation (the
“Assignor”) for the benefit of [Constellation Beers Litd /Constellation Bravids Beach Holdings,
Ine:}. a [Marvland/Delaware corporation] {the “Assignee”), purstiantto that cérlain Antended
and Restated Membership Interest Purchase Agreement, dated as of February 13, 2013 (the
“Purchase Agreement”), by and among Assignee, [Constellation Beers Lid./Congtellation
Brands Beach Holdings, Ine. | a [Marvland/Delavwarg corporation], Constellation Brands, Tie..d
Delaware corporation, and Anheuser-Busch InBeyv SANY, 8 Belgian corporation. . Capitalized
termsused and not defined herein have the meanings set forth inthe Purchase Agreement.

WHEREAS. Assignor holds 30 Membership Units (as defined in the LLC Agreement)
representing fifty percent (50%) of the LLC Interests; and

WHERFAS pursuant 1o Sections 2.1 and 3.2(a) of the Purchase Agreement and to
effeet the Closing, Assignor wishes totransfer-  Membership Units 1o Assignee (the “Assigned
Interest™).

NOW, THEREFORE, in consideration of the foregoing pramises and for good and
valuable consideration the receipt and sufficiency of which are hereby acknowledged:

Assignor hereby sells, assipns, and transfers to Assignee all of ifs right title, and interest
mand tothe Assigned Imterest. free and elear of all Liens (othier than Permifted Liens), and
Assignee does hereby assume fo pav, perform and discharge as and when due, and to be bound
by all terms, covenants, conditions, liabilities and obligations of Assignor arising from and after
the date hereolin respect of the Assioned Interest

Nothing in this Assignment. express or implied, 1s intended 1o or shall be construed fo
modify, expand orlimit in anv way the terms of the Purchase Agreement. To the extent that any
provision of this-Assimment conflicts or 1s inconsistent with the terms of the Purchase
Agreement, the Purchase Agreement shall govern. This Assignment may be executed in one or
more counterparts, including by facsinile signature or other ¢lectronic ftansmission, cach.of
which shall be deemed an original, and all of which shall constitute one and the same agreement.

This Assienment and any controversy,-dispute or clainy arising under or in connection
with this Assignument (whethér in confract, tort or statute) shall be governed and construed. in
aceordance with the laws of the State of Delaware without vegard 1o prineiples of conflicts of
laws thereof,

BULB266TE0 5
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IN WITNESS WHEREOF, this Assignment has been duly executed and delivered on
behall of the parties by their dulv authorized officers as of the date and year first writién above.

BULB266TE0 5

R

ABBIGNOR:

GMODELO CORPORATION

By:

Name:

Title:

ASSIGNEE:
[CONSTELLATION BEERS

LTD/CONSTELLATION BRANDS
BEACH HOLDINGS, INC/]

By:

Name:
Title:
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Schedule 13.1

Terminated Agrecments

. Agreement 1o Establish Joint Venture, dated as of the 17" day of July, 2006 and as

amended, by and between Barton Beery, Ltd. a corporation incorporated under the laws
of the State of Marvland, and Diblo, 8.4, de CV., a socredad andnima de capital variable
organized under the laws of Mexico,

Barton Contribution Agréenent, dated as of the 7 day of July, 2006 and as amended.
by-and-among Barton Baers, Lid, Diblo, S.A de €. V! and Crown Imports LLC.

Guarantee of Constellation Brands, Tnc., dated July 17, 2006,

Importer Agreement dated the 2nd day of January, 2007, as amended, by and between
Extrade 1L 8.A. de C:V.and Crown Imports LLC.

Letter Agreement dated as of the 17" day of July, 2006, by-and between Barton Heers,
Lid., and Diblo, 8.4 de OV,

Agreement Regarding Products, dated the 28™ day of October, 2010, by and among,
Extrade IL-SA de OV Mareas Muodele, 8.4 de C.V and' Crown Imports L1C.

Administrative Services Agreement dated the o day of January, 2007, by and between
Barton Incorporated and Crown Imports LLC

. Interim Management Agreement, dated the 2™ day of January, 2007, by and between

Barton Beers, Ltd., and CrownTmports LLC.

Emplovee Services Agreement, dated the o

Barton Beers, Lid.. and Crown Imports LLC

day of January, 2007, by and between

Sch. A1

BULBRT6R3ER
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EXECUTION COPY

FIRSTAMENDMENT TO
AMENDED AND RESTATED
MEMBERSHIP INFEREST PURCHASE AGREEMENT

THIS FIRST AMENDMENT TO AMENDED AND RESTATED MEMBERSHIP
INTEREST PURCHASE AGREEMENT (this “Amendment ™) is made and entered into as of
April 19, 2013, and amends that certain Amended and Restated Membership Interest Purchase
Agreement, dated as of February 13, 2013 {the “Original Execution Date”), by and among
Constellation Beers Lid.. a Marviand corporation (“Constellation Beers™), Constellation
Brands Beach Holdings, Inc., a Delaware corporation C"CBBH™), Constellation Brands, Inc.,
a-Delaware corperation ("CBI™), and Anheuser-Busch InBev SA/NV..a Belgian corporation
(CABIY) (the "Agreement™).

WITNESSETH

WHEREAS, on July 17, 2006, Diblo, 8.4, de OV .. a Mexican sociedad anonimu de
capital variable (“Dible’), and Constellation Beers (then known as Barton Beers; Titd.) agreed to
establish and engage in a joint venture, Crown Imports LLC, 2 Delaware limited liability
company {the “Importer™), {or the principal purpose of importing, marketing and selling beer
packaged in containers bearing one or more of the trademarks belonging to Grupo Modelo,
SAB. de C. V., a sociedad ancnima bursdtil de capitad variable organized underthe laws of
Mexico(“Grupo Modelo™). orone of its Affiliates;

WHEREAS, GModelo Comporation, a Delaware corpotation and a Subsidiary of Grupo
Modelo (“Seller”), and Constellation Beers are parties to that certain Amended and Restated
Lanvited Liability Company Agreement of Crown Imports TLC, dated as of Janvary 2, 2007 (as
amended through June 28, 2012, the “LLC Agreement”);

WHEREAS, Seller holds fifty percent (50%) of the limited liability company
membership interests (the “LLC Tnterests”™) of the Tmporter (the limited liability company
membership interests owned by Seller;, the “Importer Interest™,

WHEREAS, on February 13,2013, Constellation Beers, CBBH, CBlL and ABl enterered
into the Apreement, pursuant to which ABILshall cause Seller to-divest, and CBI shall cause
Constellation Beers and CBBH to scquire, the Tmporter Interest; and

WHEREAS the undersigned, being all of the parties to the Agreement, desire to amend
the Agreement as set forth herem.

RNOW, THEREFORE, m consideration ol the premises and other good and valuable
consideration, the receipt and sufficienov of which are hereby acknowledeed, the parties hereto,
intending to be legally bound, agree 1o amend the Agreement as follows:

1. Capilalized terms used but not otherwise defined hereinor iany exhibit attached hereto
shall have the meanings given to them in the Agreement.

BUTHA00128.5
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..
2, Section 12.5(b (1) of the Agreement is hereby deleted in its entirety and replaced with the
following:
(1) I the Seller Parties determing 1o sell the Entire Importer Inferest 1o the

Alternative Purchaser pursuant1o-a sale underthis Section 12.5(b)y (such a sale.n
“Participatory Transaction™); thei vpon fifteen (13) days™ priorwrittén notice from the
Seller Parties (the “Drag-Along Notice™), which notice shall include; inreasonable
detail, the terms and conditions of the Participatory Transaction, including the time and
place of closing and the aggregate purchase price for the Entire Importer Interest, the
Buver Parties shall be obligated to, and shall, on the same terms and conditions speeified
1 the Drag-Along Notice, sell. transfer and deliver, orcauseto be sold, transferred and
delivered, tothe Alternative Purehaser, the CBI Interest inthe same fransaction at the
closing of the Participatory Transaction (and will deliver certificates or assignments for
the CBI Interest at such closing, free and clear of all clabms, liens and encumbrances
subject to customary. exceptions); provided that, the Buver Parties shall.only be required
to make representations and warranties relating to due organization of Buyer Partiss,
brokers, non-contravention, title and ownership of, and-authority to sell the CB1 Interest
and shall.only-be required to provide indemmnification to-the Alternative Purchaser (which
shall be capped at the net-cash proceeds received by the Buver Parties in the transaction
andshall be on a:pro rata basis with the Seller Parties” indemnification obligations and
subject to any limitations onthe Seller Partics” obligations to indemmify the -Altemative
Purchaser (including any caps on indemuification ebligations)) for breaches of such
representations and warranties and anv govenants that both the Seller Parties and the
Buyer Parties are required to make.

3. Exhibit Ato the Agreement is hereby deleted inits entirety and replaced with Exhibit A
attached hereto.

4, (ay-All references inthe Agreement to “the date hereof”, “herein™ or “the date of this
Agresment™ shall refer 1o the Original Execution Date and (b) the date on which the
representations and warranties set forth i Articles TV and 'V of the Agreement are made by ABL
Constellation Beers, CBBH or CBI shall not change as.a result-of the execution of this
Amendment and shall be made as of such dates as'thev were in the Agreement. in each of cases
{ay and (b), unless expressly indicated otherwise in this Amendment,

3. Except as expresslv provided above, all terms and conditions of the Agreement shall
rémain unchanged and in full forée and offect,

6. THIS AMENDMENT SHALL BE DEEMED TO BE MADE IN AND IN ALL
RESPECTS SHALL BE INTERPRETED, CONSTRUED AND GOVERNED BY ANDIN
ACCORDANCE WITH THE LAW OF THE STATE OF DELAWARE WITHOUT REGARD
TO THE CONFPLICTS OF LAW PRINCIPLES THEREOFTO THE EXTENT THAT SUCH
PRINCIPLES WOULD DIRECT A MATTER TO ANOTHER JURISDICTION. The parties
hereby-trrevocably submitto the persenal jurisdiction of the courts of the State of Delaware and
the Federal conrts of the Umited States of America located m the State of Delaware solelvin
regpect of the interpretation and enforcement of the provisions of this Aniendment, and in respect

BUTHA00128.5



30628

Federal Register/Vol. 78, No. 99/ Wednesday, May 22, 2013/ Notices

Case 1:13-cv-00127-RWR. Document35-1 Filed 04/24/13 Page 20601235
e

of the transactions contemplated hereby, and hereby waive, and agree not'to assert, as a defense
in any action, sut or Proceeding for the interpretation or enforGement hereof, that.t is not subject
thereto orthat such action, suit or Proceeding may not be brought or is not maintainable insaid
courts o that the venue thereof may not be appropriate or that this Amendment may nof be
enforced i or by such-courty; and the parties hereto irrevocably agree that all claims relating 1o
such action, Procecding brtranisactions shall be heard and détermined in stch & Delaware St
or Federal court: The parties héreby consent to and grant any sucl -court jurisdietion overthe
persoitof such parties and, 1o the extent permutted by Law, over the subject matter of such
dispute and agree that mailing of process or other papers in connection with any such action or
Proceeding in the manner provided in Section 143 of the Agreement or in such other manner as
may be permitted by Law shall be valid and sufficient service thereof.

7. EACH PARTY ACKNOWLEDGES AND AGREES THAT ANY CONTROVERSY
WHICH MAY ARISE UNDER THIS AMENDMENT IS LIKELY TO INVOLVE
COMPLICATED AND DIFFICULT ISSUES, AND THEREFORE EACH SUCH PARTY
HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES ANY RIGHT SUCH
PARTY MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION
DIRECTLY ORINDIRECTLY ARISING OUT OF OR RELATING TO THIS
AMENDMENT, OR THE TRANSACTIONS CONTEMPLATED BY THIS
AMENDMENT. EACH PARTY CERTIFIES ANDACKNOWLEDGES THAT () NO
REPRESENTATIVE, AGENT ORATTORNEY OF ANY OTHER PARTY HAS
REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY
WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE
POREGOING WAIVER.(ID) FACH PARTY UNDERSTANDS AND HAS CONSIDERED
THE IMPLICATIONS OF THIS WAIVER, (i) EACH PARTY MAKES THIS WAIVER
VOLUNTARILY AND (iv) EACH PARTY HAS BEEN INDUCED TO ENTER INTO
THIS AMENDMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND
CERTIFICATIONS IN THIS PARAGRAPH 4

8 This Amendment-mav be exccuted in any pumber-of counterparts, and by the different
parties herefo in separate counterparts, ¢ach of which when exccuted shall be deemed to be an
original, and all of which, taken together, shall be deemed 1o constitute one-and the same
insfrument. This Amendment may be executed by facsimile signature.

[Signature Page Follows]

BUTHA00128.5
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IN'WITNESS WHEREQF, the parties hiereto have duly caused this Amendment to be
executed, as an instrament under seal, as 6f the date frst above written.

CONSTELLATION BEE

ko /
By f’%ﬁwf/ -
Name: ( _/Themas 7T Mulle /
Tithe: Eveeideoe Noros f‘%c«ma L3

CONSTELLATION BRANDS BEACH
HOLDINGS, INC.

By xf/h\
Name: ¢4 -, R)‘L,ufo s/

Title:

CONSTELLATION BRANDS, INC.

.

i eros T Methis
Xt cw Fure \ice Prosiddeant

By
Name:
Title:

ANHEUSER-BUSCH INBEV SA/NV

By:
Name:
Title:

By
Name:
Title:

7

[Stgnatre Page o First 4 ant to Jed and R A hip Intereést Purchase Agreement]
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IN WITNESS WHEREOF, the parties hereto have duly caused this Amendsaent to be
executed, as an inslrument under seal, as of the dute first above written.

CONSTELLATION BEERS LTD.

By
Name:
Title:

CONSTELLATION BRANDS BEACH
HOLDINGS, INC.

By:
Name:
Title:

CONSTELLATION BRANDS, INC.

By
Name:
Title:

ANHEUSER-BUSCH INBEV SA/NV

Benoit Loore

: VP Legal-Corporate & 0 miphanice
By: @‘
Name; A Q&Gbel

Title: U R conTsot.

s

[Signature Page to First Smeniment to- Amended and Restited Mambership Intorest Purchase Agroement]
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EXHIBIT A

FORM OF INTERIM SUPPLY AGREEMENT

BUTHA00128.5
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EXHIBIT A
TOFIRST AMENDMENT TOAMENDED AND RESTATED
MEMBERSHIP INTEREST PURCHASE AGREEMENT

INTERIM SUPPLY AGREEMENT

between

GRUPO MODELO, S.A.B. DECY,

and

CROWNIMPORTS LLC

Dated: L2013

JOE3400293,18
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INTERIM SUPPLY AGREEMENT

This Interim Supply Agreement (“Agreement’™), dated this.___ dayof #2013, isby
and between Grapo Modelo, 8.4, B. de C V. ("Supplier™). and Crown Imports LLC. a Delaware
limited Hability company ("Crown™)

WITRESSETH!

WHEREAS, pursuant to the Broweéry Purchase Agreement Constellation has purchased
the Piedras Negras brewery located in Coabuila, Mexico;

WHEREAS. Supplier has agreed to sell to Crown a portion of its vequirements for
Produets subject to-the terms and conditions hereof.

NOW, THEREFORE, in consideration of the promises contained herein and other good
and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the
parties hereto agree as follows:

ARTICLET
DEFINITIONS

11 For purposcs of this Agreement, the following terms-have the meanings set forth
below:

“Affiliste” of any Person means any-other Person which, direetlv or indirectly, controls
or s controlled by that Person, or is under common control with that Person:  For purposes of
this definition, “control” (including, with correlative meaning: the terms “controlled by™ and
“under common control with™), as used with respect to any Person. shall mean the possession,
direetly or mndirectly, of the power to direct or cause the direction of the management and
policies of such Person, whether through the ownership of voting securities, by confract or
otherwise.

“ABI" means Anheuser-Busch, InBev NV/SA

{*%**]

“Beer” means beer, ale, porter, sfout, mall beverages, and anyv other versions or
combinations of the forepoing. including without limitation, nor-aleoholie versions of any of'the
foregome.

“Brewery™ means the Piedras Negras: Plant as that termis defined in the Brewery
Purchase Agreenient.

“Brewery Expansion Plan” means Foture Expapsion as that ferm 15 defined in the
Brewery Purchase Agréement.

1
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“Brewervy Purchase Agreement ™ means that certain Stock Purchase Agreement dated as
of ‘Februiiry 13, 2013, pursuant 16 which Constellation agreed 10 purchase, or cause 1o be
purchased by iis designeels) all of the issued and outstanding shares of capital stock of
Compaiia. Cervecera de Coabuila, S A de CV., a sociedad andmma de capital vanable
organized under the Taws of Mexice, and all of the issued and outstanding shares of capital stock
of Servicios Modelo de Coahuila, $; A, de €V, asdciedad andnima-de capital variable organized
under the Taws of Mexico;

“Business Day” means any day, other than Saturday, Sunday or a day on which banking
instittions in New York, New York, Chicage, Hlinois, or Mexico City, Mexico are anthorized or
obligated by law o close.

“Case” means (1) units aggregating approximately 288 ounces (except with respect to
CORONITA 1 which instance. such units shall agpregate -approximately. 168 ounces). plus
{2y their Containers.

“Change of Control” means (1) any Prohibited Owner or Pemson controlled by a
Prohibited Owner becomes. the “hencficial owner™ (as-defined i Rules 134-3 and 13d-3 under
the Exchange Act except that such Prohibited Owner or Person shall be deemed to have
beneficial ownership of all shares that such Prohibited Owner or Person has the right to acquire,
whether such right 18 exercisable immediately or -only after the passage of tme) of all-or any
portion of any class of capital stock or equity infterests (mcluding partnership interestsy then
outstanding of Crown; provided. that. nosuch Prohibited Owner or Person shall be considered to
be a beneficial owner of anv class of capital stock or equity- interests (including partnership
mterests) of Crown. solely as a result of being. a beneficial owner-of Voting Stock of
Constellation, (i) any Prohibited Owaer ot Person controlled by a Prohibited Owner becomes
the “beneficial owner™ {ag defived in Rules 13d-3 and 13d-5 under the Exchange Act, except that
such Prohibited Owner or Person shall be deemed 1o have beneficial ownership of all shares that
such Prohibited Owner or Person has the right to acquire, whether such right is exercisable
immediately or only after the passage of time) of all or any portion of anv class of capital stock
or equity interests (including partnership inferests) then outstanding of the Company; provided,
that; no such Prohibited Owner or Person shall be constdered to be o beneficial owner-of any
class of capital stock or equity interests (including partnership interests) of the Company solaly
ag a result of being a beneficial owner of Voting Stock of Constellation, (ili) any Prohibited
Owner or Person controlled by a Prohibited Owner becomes the benehewl owner, diréetly or
ndirectly, of more than fifty pereent (30%) of the voting power of the total outstanding Veting
Stock of Constellation; (ivy any Prolibited Owner or Person controlled: by a Prolbited Owner
becomes-a member of Crown orsharcholder-of the Companyyor (v} asale of all orsubstantially
all of'the assets of Crown o any Prohibited Owner or Person controlled byvea Prohibited Owner:

“Company” means Constellation Beers, Lid,

“Confidential Information” means all information and materials regarding the business
of either party that dare identified 0 writwig 48 being confidential, meluding (whether or not
idemtified in writing as being Confidential for aby of the following) business plans, financial
witormation, historical Gnanoial statements, fnancial projections’ and budgets, historical and
projected sales, pricing strategies and other pricing information, marketing plans; research and

2
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consumer insights, capital spending budgets and plans, the pames. and backerounds -of key
personnel, ‘personnel policies, plans, trdining techniques dnd materials, orgasiizational stiategies
and plans, -emplovment or consulting agreement information; -customer agreements and
nformation (ncliding for distiibitors. or retailers), namés wnd Terms of arrangements. with
vendors ‘or suppliers, or gther similar-mformation. “Confidential Information” does not include,
however, inforimation whicl: (i} is or becomes generally-available 1o the public othér thai as a
result of a breach by the receiving party (or its Atfiliates) ofits obligations of confidentialify and
non-use set forth herein, (iywas available to the receiving party or its Affiliates on a
non-confidential basis prior o its disclosure by the disclosing party, or (i) becomes available to
the receiving party on a non-confidential basis from a person other than Crown or-any of s

Affiliates.

“Constellation” means. Constellation Brands, ‘In¢. and shall include any successor
thereto.

“Container” means the bottle, can, kKeg, or similar receptacle inowhich Product is divectly
placed; and the box, carton orsimilar ilenyinwhich sach receptacleis packaged.

“CPA Firm™ means Ernst & Young LLP or if Efnst & Young LLP is unable to serve as
contemplated hereunder, such other nationally recognized accounting firm reasonably acceptable
to Supplier and Crown;

“CPY " means, [P47%]

HOPL Adjustment” means, [F535]

I* HAR l

*Crown™ has the ineaning assigned 1o that térm in the Preamble

“DPesisnated Brewery” means, with respect to any Product; the brewery at which Gripo
Madelo or its Subsidiaries produce such Product for sale to Crown:

"DOJ means the United States Depurtment of  Justice - Antitrust  Division or-any
authorized representatives thereof,

“Elisible Supplier” has the meaning assigned to that term 1 Section: L1 of the Sub-
License Agreement.

“Excess” means, for any three month period described in Exhibit B the amount of
Products purchased and sold hereunder exceeding the Volume Thieshold.

“Exchange Act” means the Securities Exchange Act of 1934 .and the rules of the
Securities and Exchange Comnmsston thereunder, 1 éach case, as amended.

“Extended Storage” has the meaning assigned tothat termin Bection 4.1(h).

“Extension Period™ has the meaning assigned 1o that term in Section 8.1

3
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“Final Judgment” means the proposed Final Judgnient filed on April [#], 2013 in United
States v. Anheuser-Busch InBev SA/NV and Gropo Modelo S8 A B de C.V ., Case. 111 3-cw-00127
(Hon. Richard W. Roberis), as such proposed Final Judgment mav be modified by agreement of
the pailies i that adtion with the approval of any court of Taw or eguity of competent
jurisdiction.

“Fiscal Year” means the twelve-month period commencing on March 1 and ending on
the kast day of February of the next calendar vear,

“FOB” means “free on board” the Designated Brewery: meaning for purposes of this
Agreement that (1) Supplier shall bear the expense and risk of loss of transporting Produet 1o the
Diesignated Browery and (ii) that title to Product shall pass from Supplier to Crown at the
Designated Brewery.

“Foree Majeare” means the mability; after giving effect 1o the allocation requirements
of Section 2.1, of Supplicr to supply Product pursuant to Article 11 as a direct result oft acts of
God; strikes or other labor unrest; civil disorder; firé; explosion; perils of the sea; flood; drought;
war, Tiots; sabotage: terrorism; accident; embargo; priority; requisition orallocation mandated by
governmental action, changes in laws or regulations, or the enforcement or interpretation thereof,
that impair the Production or export of Beer into the Territory; shortage or failure of supply of
imgredients or raw materials necessary to produce Preduct; or other cause bevond control of
Supplier or the Modelo Group. The duration of anv Force Majeure ocourrence is linnted 1o the
period during which Supplier is unable 1o supply Product, or make reasonable alternative
arrangements to supply Product, dueto the event or condition giving rise to such Force Majeure
OCCUITRNCE.

HGAAPY means generally accepted accounting prineiples; consistently apphed.

“Crrupo Modelo™ means Gripo Medelo, S.AB. de C.V., a gociedad andniima de capital
variable organized under the laws of Mexico.

“herein” and “hereunder” refer 1o this entire Agreement.

“Import Business” mgans importing, marketing and selling the Producis and directly
related activities m the Terrtory hereunder:

“law " unless otherwise expressly stated n this. Agreement, includes statutes, rezulations;
decress, ordinances and other govermmental requircinents, whether federal, state. logal o of
other-authority:

“Mareas Modelo” means Marcas Modelo, 8 A, de CV,, g sociedad snénima de capital
variable organized under the laws of Megico,

“Modelo Group™ means Grupo Modelo and all Persons that, now or n the futwe, are
related 1o Grapo Models by virtue of Grupo Modelo's diveet vrndiveet share ownership, and
any Affiliates thereof, and ABIL Anheuser-Busch Companies, LLC, Anheuser-Busch
International, g, Anhevser-Busch International Heldings, BIC, and any of thew respective
Aftiliates.
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“New Physical Unit” means any Phvsical Unit added since June 28,2012 to the Importer
Agreement, dated ay of Japuary 2, 2007, between Extrade 1L S.A. de CV. and Crown, as
amended,

“Permitted Holders™ means (a3 Marilyn Sands, her descendants (whether by blood or
adoption), her descendants’ spouses, her siblings, the descendants of her siblings (whether by
blood or adoption), Hudson Ansley, Lindsay Caleo, Willilam Caleo, Courtney Winslow, or
Andrew Stem, or the estate of any of the foregoing Persons, or The Sands Family Foundation,
Inc:, (b) trusts which are forthe benefit of any combination of the Persons described - clause
(b or any trust-for the benefit of anveosuch trust, or (¢) partnerships,. Himited Hability companies
or any ‘other entifies which are confrolled by any combination of the Persons desoribed in clause
{a), the estate of any such Persons, a trust referred to-in the foregoing elause (b}, or an-entity that
satisfies the conditions of this clause (¢}

“Person” means any individual, corporation, parinership. limited partnership, limied
liability company, joint venture, syndicate, sole propristosship, a company with orwithout share
capilal, unnincorporated association, trust, trustee. execufor, admiinistrafor or other legal
representative; regulatory body or agency, government or governmental apency, authority or
entity; however designated or constituted.

“Physical Unit” means the shipping unit of a Produet set forth on the Price Sheet. For
example, the Physical Unit for (a) Corona Extra six pack incans 1s four such six-packs of 12 oz,
cans. (b) Corona Extra twelve pack bottles 18 two such twelve packs of 12 oz botiles, (o)
Coronita six pack bottles is four such-six-packs of 7 oz. bottles, and (d) Corona Light Quarter-
barrel Slim is-one such Quarter-barrel Slim.

“Prohibited Owner” means Carlsberg Brewertes /8, Heineken Holding NV,
SABMiller ple. Molson Covrs. Browing Company, Miller Coors LLC, anv of their respective
controlled Affiliates and any successor of any of the foregoing, -or any Person (other than a
Subsidiary of Constellation or a Permitted Holder) ewning, distribuling or brewing Beer brands
of which 275 million Cases or more were sold in the Territory during the calendar yvear ended
imnnediately priorfo the determination of whether such Person is a Prohibited Owner,

“Price™ has the meaning assigred o that term i Section 3.1,

“Price Sheet” means that certain Price Sheet agreed 1o by ABI and Constellation on Junie
28, 2012, plus any Phvsical Usints added gince that date 1o the Tmpoiter Agreement, dated 45 of
January 2. 2007, between Extrade 11, 8. A de C V. and Crown, as amended.

“Produet™ means: Beer packaged in Conlainers bearing ong or more of the Trademarks
and sold to Crown pursuant o this Agreement and as-described on the Price Sheet,

“Production” means the manufacturing, botthing and packaging of Beer,

“Reguirements” means all Products required by Crown for delivery and sale to ity
eustomers inthe Terriory,

*Requisite Licenses” has the meaning assigned o that term i Section 6.1

5
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“saleable” has the meaning assigned to that term in Section 4.1(b).

SRU for any Product means the Phvsical Unit iy which' i 18 sold by Supphiér to Crown.
Any difference in the Containers for a Product (whether in-size, shape or materials), secondary
packaging for the Containers, guantities of Contamners contained in the secondary packaging:
configurations of Containers contained m the secondary packaging or other distinet atfributes in
aconfiguration shall be considered o be a separate SKUL

“Sub-license Agreement” moans the Amended and Réstated Sub-license Agreement
dated as of the date hereof by and between Constellation Beers Ltd. and Marcas Modelo.

“Subsidiary” means, with respect to any Person, a corporation, partnership, joint venture,
Hmited hability. compainy, frust, estate or other Person: of which (or in which). directly of
indireetly, more than fifty percent (50%) of (a) the ssued and outstanding capital stock having
ordinary: voling power to elect a majority of the board-of divectors, managers- or ofhers
performing similar functions of such entity (irrespective of whether at the time capital stock of
any other-class or classes of such entity shall or might have voting power upon the occurrence of
any contingencyy. (b the mterest in the capital or profits of such partnership, joint venfure or
limited liability compay or other Person or (¢) the beneficial interest in such trust or éstate s at
the time owned by such first Person, or by such first Person-and. one (1) vrmuore of its other
Subsidiaries or by ene (1).or more of such Person’s other Subsidiaries.

“Supplier” has the meaning assigned to that ternt in the Preamble.

“Territory” has the mieaning assigiied to that term in Section 1.1 of the Sub-License
Agreenient.

“Trademarks™ has the meaning assigned to that term in Section 1.1 of the Sub-License
Agreoment,

“Transition Services Agreement” means the Transition Services Agreement dated asof
the date hereofl between ARI and Constellation,

“unsaleable” has the meaning assizned to that term in Section 4.1(h}.

“Volome Threshold™ means, with respect 1o amy three month perfod desoribed in
Exhibit B, & number of hectoliters equal to forty percent (40%) of the Requirements for such
three month period.

“Noting Stock™ means (1) with respect to a corporation, the stock of the class or classes
pursuant to which the holders thercol have the general wvoling power under ordinary
eircumstances 1o elect or appoint. at least a-majority of the board of directors or trustees of such
eorporation (rrespective of whether oriol at the time stock of anv other ¢lags or classes shall
have or might have voling power by reason of the happening of any contingency) and (1) with
respedt 1o a partnership, hoted Lability company or business entty other than g corporation, the
eguityinterests thereof,

1.2 Construction
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{a} Unless the context of this Agreement otherwise requires, (1) words of any
gender welade gach otlier gender, (1) words using the singularor plural nuraber also ncluds the
plural or singular number, respectivelvy (i) the terms “hereoll” “herein,” “herebs” and
derivative or similar words refer fo this éntite Agreement; (W) the Terms “Article”, “Section”,
“Schedule™ or “Exhibit™ refer to the specified Arficle; Section, Schedule or Exhibit of this
Agresinent, unless otherwise specifically stated; (v) 1he words “melude™ or “including” shall
mean “include, without limitation™ o “inchading, without limitation:™ and  (vi) the word “or”
shall be digjunctive but not exelusive;

(b) Unless the context otherwise requires, references to agreements and other
docuimenis shall be deemed 1o include all subsequent amendments and other modifications
thereto,

{e) Unless the context otherwise requires, references to statutes shall include
all regulations promulgated thereander and, except to the extent spectfically provided below,
refetences to statutes or regulations shall be construed as ncluding all statutory and regulatory
provisions consolidating, amending orreplacing the statute or regulation.

(dy  The language used in this Agreement shall be deemed to be the language
chosen by the parties to express their mutual mtent, and no rule of strict construction shall be
applied against any partv. This Agreement is the joint drafting product of the parties hereto and
each provision has been subject 1o negotiation and agreement and shall not be construed for or
against any partyas drafier thereof,

{e} All accounting terms used herein and not expressly ‘defined herem shall
have the meanings given to them under GAAP,

H All amounts in this Agreement are stated and shall be paid i United
Btates dollars.

ARTICLEILL
SUPPLY OF PRODUCT LINE

2.1 {a) Onoand after the date hergof, subject to Section 5.1, Supplier shall be
obhgated to supply to Crown during each calendar vear the Reguirements not supplied by the
Brewery and Eligible Suppliers.  In the event membery of the Models Group from which
Ruppher purchases Product do not have sufficient quantities of Beer of the brands subject to
this -Agreement and produced in Mexico 1o supply all their domestic and export customers
{mcluding, without limitation, for adequate mventory purposes), allocation of Beer of such
brands shall be made no less favorably 1o Crown (through Supplier) for impertation and sale
within the Territory than to anv other customers of such members of the Modelo Group or
markets, including the domestic market of Mexico.

(b) In producing and packaging the Products, Supplier shall comply with ifs

customary and established quality standards, and applicable law, including the law of any State
1 the Ternitory inwhich the Products are sold,
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2.2 Al orders for Product nnder this Agreement shall be made by Crown specifving
the pe of Product ordered and the guantities théréol  Subjedt 1o Section 2.1 and Fowce
Majeure. each such order shall constitute a binding obligation between Crown and Supplier in
accordance with the 1erms of this Agreerient [1ve (5) davy after receipt thereol by Supplier on
the terms of the order. subject to modifications that the parties agre¢ fo within such fivecday

period.

23 EXCEPT AS STATED IN THIS AGREEMENT, SUPPLIER MARES NO
WARRANTY, EXPRESS OR IMPLIED, INCLUDING ANY IMPLIED WARRANTY OF
MERCHANTABILITY OR PITNESS FOR A PARTICULAR PURPOSE, CONCERNING
PRODUCT,

2.4 Supplier will supply Product to Crown FOB the Designated Brewery (whether
ratl or other transportation asrequested by Crown). Subject 16 Force Majeure, all Product 1o-he
supplied to Crown by Supplier pursuant {0.an order under Section 2.2 shall be delivered within
thirty {30y days of final Produetien, and (1) 1 no event more than thirty (30} davs after the end
of the calendar month in which such order is to be filled under Section 2.5 and (i1) in a manner
consistent. sn all material respects with the ordinary course of business of the Designated
Brewery during the twenty-four (24) months immediately. preceding the date hereof. Crown
puaraitess to'Supplhier the pavavent of all freight. customs. bandlhing and other charges icurred
with respect to Product after-delivery to Crown. Supplier-will not charge for packing, boxing
orcrating a shipment of Product,

2.5 Crown shall use its commercially reasonable efforts to deliverto Supplier not
later than the fifth (5™ working: day of each calendar month requests.covering, in the
agoregate, all Produet that Crown wishes 1o purchase Trom Supplier during the succeeding
calendar-month or; in the case of Nepra Modelo and Corona Light, the second sunceeeding
calendar month, To the extent compatible with Crown's resdle prospects and each party’s
obligations under this Agreement, the parties respectively shall use their comimercially
reasonable efforts 1o the end that the deliveries contemplated i corrésponding orders oceur at
reasonably uniform volwmes and intervals during any Fiscal Year-and within cach calendar
month, Crown shall vse 118 commiercially reasonable efforts to maintain adequate nventorics
and distribution channels 1o-meet ifs sales responstbilities hereunder withowt undue pressare on
production schodules of the Modelo Group.

2.6 Alltermz and conditions set forth on any order shall be of no foree and effect,
other than the type of Produet ordered, the quantities ordered and the mode of fransporfation if
other than rail.

2.7 Anvihungin Section 2.2 1o the contrary potwithstanding, in-the event of any
confliet between the provisions of any order and the provisions of this Agreement (including
without limitation terms of pavment and warranties concerning Product), the provisions of this
Agreement shall govern,

2.8 In-connection with the transportation of Produet from the Designated Brewery,
Crown shall beresponsible for:
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(a) Prowviding Supplier with such information as mav be reasonably required
by Grapo Modelo 1o estabhish the daily and menthly shipping schedules ol Designated
Broweries:

(by  Monttoring the performance of the datly and monthly shipment schedules
established and furnshed to Crown by Supplier;

(o) Communivating to carriers the volume of Crown’s orders theretofore
aceepted by Supplier;

) Monttoring: carriery” adherence: to the shipping schedules established by
Grupe Modelo;

(ey  Assisting Supplier in complying with requirements established by U8
federal. state- and local government agencies;

6] In coordination with Supplier’s Export Department, organizing
transportation, designating the fransport vehicles and eguipment reguired for the Product 1o be
shipped from the Designated Brewery and ordering such vehicles (Crown to be respounsible for
ordering the transportation and equipment vehicles from the transporter; however, Supplier fo be
responsible for {13 scheduling with the transporter times when the trangporter will make
transportation vehicles and equipment available as ordered by Crown at the Designated Brewery
for loading; (2) making Product available for loading at scheduled times and (3) leading Product
on the transportation vehicles so ordered by Crown at-scheduled times, which tasks shall ‘be
pertorined by Supplier in a manner no less diligently than performed by Supplier for Crown
during the twelve (12) month period immediately preceding the date hereof): and Supplier shall
hold Crown harmless with respect fo anv demurrage or other claims of the transporter against
Crown that result from Supplier not performing any of the actions described i clapses 1, 2 and 3
of this-Section 2.8(0);

{2} Processing (with ‘the ¢oeperation of Supplier. but without cost o, or
liability of, Supplier). insurance and other claims. for damage to Product arising after delivery
FOB the Designated Brewerv (necluding during anv such transportation of such Product alter
such deliverv)-and taking the responsibility for destruction of damaged Product in accordance
with: Section4.3;

{hy  Cooperating with Supplber by providing such other assistance as may be
reasonably required 1o effect the shipment of Product as provided in this Agreement;

6 Notpurporting o act in the name of Supplier when arcanging for
transportation of Product; and

') Making certam that no emplovee or other representative of Crown enters a

brewery or other facility of a Designated Brewery or Supplier without use of  visifor
identification cards issued by such brewery or facility.
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2.9 {a) ‘Supplier shall notify Crown i advance of any-changes to the country of
origin or,-other than de minmms changes. 1o the appearance, color, alcohol content, carbonation
level or taste profile of a Product {which for avoidance of doubt shall include the Container
thereol). No such changes shall be permitted i any such change would be réasonably hikely o
be adversely perceptible, without the prier written consent of Crevwn, which consent shall not
be unreasonably withheld of delaved. I such consent is provided, then Crown shall have the
right 1o/ use up any inventory of Praduct having the former appearance; volor, aleohel eontent,
carbonation level or taste profile or country-of origin. I any such change effected pursuant to
this subsection without the prior written consent of Crown is adversely perceptible. Supplier
shall promptly halt such change and resume production of the Product in its prior state. For
purposes of Sections 2.9(a) and (b), & change shall be considered to be advérsely perceptible if
the ordimary average consumer of the Produet perceives such change ay having a negative
effect on the Product.

by Buppliershall sotify Crown in advance of any changes 1o the quality or
structural ‘integrity of a Container, other than de minimis ¢hanges. No such changes shall be
permitted if any such change would be reasonably bikely to be adversely perceptible or to
adversely affect the quality and condition of the Product upon delivery to Crown or to the
ultunate conswmer, without the prior written consent of Crown, which congent shall not be
unreasonably withheld or delaved. I such consent is provided. then Crown shall have the right
1o use-up any iventory of Product packaged in the former Container. -If any such change
effected pursuant to this subsection without the prior written consent of Crown is adversely
peréeptible or adversély affects the quality and condition of the Product upon delivery to Crown
or fo the ultimate consumer, Supplier shall promptly halt such change and resume use of the
former Containers.

{¢y  Supplier shall not discontinue amy Product without the prior wriftén
consent: of Crown, which consent shall not be unressonably withheld or delayed.
Notwithstandmg anvthing 1o the contrarv an the foregaing, Suppher mav discontinue a Produet
upon. at least [*#%*] awritten nolice, ‘without consent of Crown, 1l the Product is not sold in
Mexico. and the Product had [¥#%%] sales of less than [#%%%] Cases (or if such Product is
imtended 1o be sold only in limited regions of the Territory because of regulatory restrictions in
such region, for example restrictions relating 1o the aleohol content of Beer or special deposit
requiréments. had %% gales-of Tess than [*%#] Cases) ini the Teritory for [¥#*% ] imimediately
prior o such discontmuance. Iy Product 15 properly discontnued pursuant 1o this Section
2.9{c} by Bupplier, then Crown shall have the right to use up any inventory of such discontinued
Product.

2.10.  Suppher and Crown will cooperate and use commerciallyvreasonable efforts to
reduce. their muiual costs. of production, shipping and handling of the Products, improve

unehiniess of delivery and froshness of Produets deltivered (o Crown and reduce damage 1o
Produets eaused during transit from the brewertes fo Crown.

jR¢
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ARTICLE I
PRICING AND PAYMENT PROCEDURES

3.1 As 1o each Product, other than New Phiysical Umts; the dmitial price on the
Phsical Units described in the Price Sheet to be charged by Supplier commencing on the date of
this Agreement shall be stated as the *Price” n the Price Sheet for each Physical Unit; less, for
zach specified Price, 81.82 per Physical Unit. The inttial price for each New Physical Unit shall
be the all in wansfer price (ncluding [¥*%*]) pavable by Crown 1o Extrade 11 pursuant to the
Importer Agreement between such parties for such New Physical Unit as such price is in effect
on the date hereofl less 3182 per New Phvsical Unit.  Prices for Physical Units shatl be
hereinafter described a8 Prices” Prices shall be subject to the adjustments desoribed below,

3.2 Within [***#] of determining the “Final EBITDA Amount”™ (as defined in the
Brewery Purchase Agreement), the exasting Price for each Phvsical Uit shall be mereased by
$1.82 per case and decreased by the quotient of the Final 2012 EBITDA Amount (but in no event
higher than 8370000000 divided by 170,000,000 Cases.  The Price Sheet shall then be
prompilyupdaied io réflect such adjustment. The revised Price shall be effectiveon and afterthe
date of such determination, and such revision shall not-affect the Price of any Product purchased
and sold priorto such determination.

On the [#*#%], the Price for each Product shall be increased or decreased from the Price
previously in efféct by the CP1 Adjustment (including the effect of any adjustment previously
effected pursuant to the preceding paragraph).

33 (a) Promptly after effecting a shipment of Produet to Crowir, Supplier shall so
notify Crown and provide to Crown an inveice for such shipment. Crown having received such
inveice from Supplier shall payv such invoiced price in United States Dollars within [¥#%*] days
of receipt of such invoice. Crown shall be entitled to a-discount of one percent.of the Price for
Produet if (1) payment for such Produet is made by Wednesday following the week in which such
Product was shipped and (1) Supplier recerves the corresponding pavment by wire transfer of
mmediately available funds to a bank account designated by Supphier. I the Price isnot paid-en
its due date, the unpaid amount shall bear interest from the due date ontil paid af the rate of 1-
1/2% per month or the maximum rate allowed by applicable law, whichever is lower.

(b During any period in which Crown has not paid the purchase price for any Product
delivered and sold hereunder within [#%%%] davs of receipt of the invoice thereof, Supplier shall
not be obligated to deliver any additional Product hereunder unless: Crown has made
arrangements salisfactory 1o Supplier (o pav the purchase price for such Produet not later than
the delivery of such Product o Crown.

{2y At the end of each three-inonth period followms the date hereof, Crown shall make a

payment to Supplier, orshall receive a eredit agamst wmounts then ewing fo Suppher, [¥%%%] as
described on Exhibit B.

11
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ARTICLE IV
PRODUCT QUALITY

4.1 The following provisions shall apply to Produet after Production;

{a} Supphier warrants. Product nnder normal conditions and cireumstances 1o
remain suitable for resale and consumption for a period of up to one hundred ¢ighty (180} days
from the date of final Production. Supplier further warrants that when received by Crown from
Supplicr the appearance; dolor, aluchol content, carbonation level and taste profile of a Produet
{which for the avoidance of doubt will include the quality and structural integrity of the
Container thereof) produced by a Designated Browery will be congistent in all material respects
with the appearance, color, alcohol conténty catbonation level and taste profile of & Product
{which for the avoidance of doubt will include the quality and structural integrity of the
Contaner thereof) produced by such Desipnated Brewery and recenved by Crown from Supplier
during the twenty-four (24) month period immediately prior to the date hereol.

by  As used herein, “Extended Storage” means the elapsing of more than
thirty (30) davs between the date any Produet sold under this Agreement reaches ils fist storage
inthe United States of America and the date such Product is received by a retailer or other direet
purchaser from Crown. Crown acknowledges that 4t is Supplier’s policy to avord Extended
Storage. To the extent permitted by law Crown shall use commerciallv reasonable elforts to
support said policy. Ether ‘party may, at #tg option and sole expense. al any time, cause LE.
Riebel Sons” Company: ‘Inc: {or any other third-party dnvestizator approved in writing by
Supplier and Crown)} fo examme samples of any quantitv-of Produet (and the: correspondmg
Contamers) sold under this Agreement and inthe possession-of Crown or.any rétailer or other
purchaser for resale, and 1o advise Crown and Supplier in writing ‘whether the Product so
examined is suitable for resale and consumption (hereinafter called “saleable™). In the event such
Product is so determined not to be saleable (hereinafier called “unsaleable™):

1. Crown shall. upon wrtten request from Supplier, be obligated o
arrange for the destruction of unsaleable Product and replace the same with saleable Product and
may otherwize do so at its option,

2. Supplier shall bear the cost of any such destruction and cost of
replacement of such Product at laid-1n cost to Crown, to the extent such Product is unsaleable
die to a breach of Supplier’s warranty in Section 4.1(a).

3. In the event Supplier requests such destruction and the Product s
not unsaleable due to a breach of Supplier’s warranty: in Section 4.1(), then Crown: shall bear
the cost of such destruction and replacement.

4.2 Inthe event Product or a Containeris damaged in transit-after same iz delivered
FOBthe Designated Brewery Tora period up 1o one litndred eility (180) davs frony the date of
final Production, whether prior to orafter the time same leaves Mexico, Crown shall so inform
supphier and shall cooperate swith. Supplier as to (1 ywhether the corresponding. Product. or
Container should be destroved becausé the damage has rendered the Product or Container
unsaleable, and, i so, (2)the towe, place and mamer of such destruction, provided that

12
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Suppliershall indemnify Crown for any losses, costs or expenses incurred by Crown relating 1o
any such destruction not covered by insurance.

4.3 I Crown destrovs any Produet pursuant to Section 41 or 4.2, an authorized
officer of Crown shall execute and deliver 1o Supplier a certificate in the form of Exhibit A
certifving as to such destruction, and Supplier shall cooperate with Crown fo accomplish any
such destruction but, except.as otherwise provided in Section. 4.1(h), Crown shall be
responsible for all costs of such destruction.  In addition, any lnsurance policy of Crown
covering Produet shall require the insurer issuing such policy not fo take any action
inconsigtentwith the-ferms of Sections 4. 1.and 4.2, Uponcobtaining anv such insurance policy,
Crown shall promptly furnish Supplier with a copy of the same.

ARTICLE V
REPORTS

5.1 Crownshall deliver 10 Supplier the following:

{ay  Not later than sixty (60) davs prior to the beginning of each Fiscal Year, 4
Forecast Report in the electronie form customarily provided by Crown to Supplier indicating by
calendar months the purchases of Product Crown expects to-make during such veéar under this
Agreement by -brand, label. package and any other distinguishing presentation required by
governmenial authorities.

(b Not later than twenty (20) davs prior to the beginning of each calendar
month, a Forecast Report Update in the electronic:- form customarily provided by Crown to
Supplier updating. for the calendar months remaining o such vear, the Forecast Report originally
delivered forthe cotresponding Fiscal Year.

{2y Crown-shall be obligated to purchase not less than [#%%%] of the amount
forecast i each Forecast Report Update for the fisst calendar month nest succeeding such
Forecast Report Update and Supplier shall not be oblisated to sell to Crown more than [F55% ] of
the amount forecast for such calendar month, and Crown shail be obligated to purchase not less
than [*#%*] of the amount forecast 1 each Forecast Report Update for the second calendar
month next suceseding such Forecast Report Update and Supplier shall not be obligated tosell to
Crown more than [#2%%] of the mmount Torecast for such calendar month,

{d} For January of gach Fiscal Year, Crown shall be obligated to purchase nof
less than [***#] of the amount forecast in the respective Forecast for such month - and Supplier
shall not be obligated 1o sell to Crown more than [*#%¥] of the amount forecast for such month
arel.. subjeet to ihe rights and oblisations of Crown md Supplier-arising out of the Foreeast
Report Update as described in. Section 3.1(c), for Februarv-of sach Fiscal Year, Crown shall be
obligated 1o purchase not less than [*#%4] of the amount forecast in the respective Forscast for
such month and Supplier shall not beobligated 1o sell 1o Crown more than [%%%%] of the amount
forecast for such month.
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32 Crown shall deliver each report required. by Sectione 8.1 by such means of
slectronic ransmission or dehvery as Supplier iy reasonably réquest fram tine o thne,

5.3  Supplier may at ils own expense, upon reasonable advance notice to Crown,
throngh accountants or ‘other representatives designated by Supplier for such purposes. enter
during normal business hows any storage facihity or business office owned or controlled by
Crown and examine such facilities, inventories and that portion of the books and records of
Crown needed 1o determine the accuracy of any report. delivered. under, or compliance by
Crown with, this Agreement. Crown may at s own expense, upon reasonable advance notice
to Supplier; through' accountants or other representatives -designated by Crown. for such
putposes; enter during pormal business hourg any sforage or production facility or business
office owned or controlled by Supplierand examine such facilities, inventories and that portion
of the books and records of Supplier needed to determine compliance by Supplier with this
Agreement; provided that any such access on behalf of Supplier or Crown o confidential
information, data-and work: papers shall be provided solelyv-to such accounting fimy on.a clean
room basis and such accounting firny shall not have the right-to provide any such confidential
information, or any suimmaries thereof, to Crown or Supplier, as the case may be, or any of g

Affiliates.

54 (ay Unless otherwise agreed to 1 wiibing by Crowi, Supplier agregs (and
Supplier agrees fo cause its- Affiliates) (a) 1o keep confidential all Confidential Information of
Crown and not 1o disclose or reveal anv of such Confidential Information to any Person other
than (1) those directors, officers, employees, stockholders, legal counsel, accountants, and other
agents of Supplier or its Affiliates who are actively and directly participating in the
performance of the obligations and exercise of the rights of Supplier under this Agreement, and
{bynet to use Confidential Information of Crown forany purpose other than in connection with
the performance of the obligations and exercise and enforcement of the rights of Supplier
hereunder. The obligation to maintain confidentialitv of and restrictions on the use of
Contidential Information hereunder, shall melude with respect to-any Confidential Information
obtained by Supplier and its Affiliates priorto the date hereofl

(b}  Supplier 18 required by law, court ordes or govemnment order of regulation to
disclose Confidential Information, Supplier shall provide notice thereof to Crown and, after
consultation with Crown and, at the sole cost and expense of Crown, reasonably cooperating
with Crown to object 1o or bmit such disclosure, shall be permiited 1o disclose only that
Conlidential Information so required 1o be diselosed.

5.5 Unlass otherwise agresd to-in writing by Supplier, Crown agrees (and Crown
agrees 1o cause its AfMliates) (ay to keep confidential all Confidential Information of Supplier
aned the Modelo Group and not 1o disclose or reveal anv of such Confidential Information to
any Person other than (i) those directors, officers, employees, stockholders, legal counsel,
accountants, and other agents of Crown or 1ty Affiliates who are actively and directly
participating 1n the performance of the obligations and exercise of the rights of Crown under
this Agreement, and (b) not o use Confidential Information of Supplier and the Modelo Group
for anv-purpose other than i connection with the performance of the obhigations and exercise
and enforcement of the rights of Crewn hereunder.. The obligation to maintain conlidentiality

14
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of and restrictions on the nse.of Confidential Information hereunder, shall include with respect
toany Conhidential Information obtamed by Crown prior to the date hereofll

Hrown s required by law, court order or government order or regulation to
disclose Confidential Information, Crown shall provide notice thereof to Supplier and, after
consultation with Supplier and, at the sole cost and expense of Supplier, reasonably cooperating
with: Supplier to object to-or it such disclosure, shall be permitted to disclose only that
Confidential Information so required to be disclosed.

5.6 The parties agree that the confidential information of Crowsi relating to pricing
or sales i competitively sensitive, and Suppher shall establish, implement and maintain
procedures and take such other steps that are reasonably fiecessary to prevent any disclosure of
such information 1o ity emplovees and those of s Affiliates who have direct résponsibility for
marketing, distributing or selling Beer (other than the Products) in the United States,

ARTICLEVI
COMPLIANCE WITH LAWS

6.1 During the tenm of this: Agreement, Crown shall obtain and maintam v good
standing, or otherwise have valid aceess to.all 1.8 (federal and state) Heenses required for the
performance of this Agreement by Crown, including without Himitation all licenses required for
the itmportation or sale of Product in the Terrtory (“Requisite Licenses™). Within thirty (30)
days after the amendment, loss or new-issuance of anv Requisite Ticense {other than ordinary
course annual or other renewals or amendments), Crown shall deliver to Supplier written
notice thereof.

6.2 Crown agrees (a)to comply with all laws applicable to the selling of Product,
mechading, without imitation, those relating to labels and identifving marks on Containers. and
to-comply with the Foreign Corrupt Practices Act and stinilar laws applicable to Crown or the
Import Business and (B) ot to.commit any aot thal witl subject Supplier to any civil, ¢riminal,
or other ligbility. Crown agrees to mdemnify and hold Supplier harmless with respedt {o any
breach by Crown of the preceding sentence.

6.3 Az regards laws relating to labels or other identifving marks on Confainers
supplied by Supplier, Crown shall be deemed to have fully satisfied Crown’s obhigations if,
within a reasonable period prior to Supplier’s shipment of Product identified by any new form
of label or mark, Crown obtaing approval of the labels or miarks 1o be vsed oi such Coptainer
and advises Bupplicr fully and correctly i writing of all requirements of corresponding law
After receipt-from Crown of such written advice, Supphier shall be responsible for the labeling
and marking of Containers o conformity with such advice

64  As and when requested by Crown, Supplier shall use its commercially
reasonable efforts 1o sign and deliver 1o Crown such documents as Crown requires for {iling
with-goveérnmental awthorities to comply with Taws applicablesto the impoertation-or sale of
Product.

13
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6.5 Supplier and Crown agree that the federal and state laws governing the rights
and obligations of brewers or supphiers of Beér and therr wholesalers shall not apply ag
between themselves in connection with the transactions deseribed herein.

ARTICLEVIL
INDEMNIFICATION ANDINSURANRNCE

7.1 Crown agrees to.indemmify and hold harmless Supplier from and against any
and all élaims, losses, habilitics, costs and expenses (ncluding réasonable fees and
disbursements of attorneys) ariging out of any resale of any damaged or unsaleable Product by
Crown, Supplier agrees 1o indemunify and hold harmlesy Crown from and against, any and all
cladms, losses, Habilitics costs and expenses (nchiding reasonable fees and disbursements of
attornevs) arising (a) out-of any fatlure to label and mark Containers supplied by Supplier in
contformity with faw.or (by-out of any actual or alleged defect in the manufacture of Produdt or
Containers supphed by Supplier, including but not himited to those based on or resulting from
damages actually or-allegedly caused 16 persons or the propertv of third parties by reason of
any-such failure or-defect. The provisions of this Section 7.1 shall survive the expirdtion or
other termination of this Agreement with respeet to any claim. Toss; liability, cost or expense,
wheneverincurred or asserted, arising out of any act, omission orcondition that preceded such
expiration orernnation,

7.2 Crown represents to Supplier that (a) Crown shall maintain at all times during
the term of this -Agreement with a reputable msurance company domiciled dn the United States
of America a multipenil policy covermg (subject to customary deductibles). hability 1o third
parties for personal injury 1 such amounts (both aggregate and per occurrence) as may -be
customary in the Beer industry in the United Statey of Amverica, but not less than
$10,000,000.00, and for property damage in such amounts (both agerepate and per otcurrence)
as-may be customary in the Beer industry in the United States of America, but not less than
£10.000.000.00, arising from the importation and sale of Product under this Agreement,
together with-exeess labihitv insurance, inumbrella form, with hmits of at least 83,000,000 for
gach ocewrrence with no aggregate Hinit, and (b) Crown will mamtain such policy naming
Supplieras an additionally insured party (or a replacement nsurance policy providiuig o less
coverage which s obiained from a reputable insurance company domiciled in the Umted States
of America) i effect o long as this Agreement remains in foree,

7.3 Bupplier represents to Crown-(a)y that Supplier shall maintain at all times during
the term of this: Agreemeént with a reputable insurance company similar insurance covering
{subject to customary deductibles) Habilitv to third parties for personal injury in such amounts
{both-aggregate and per-ooetrrence) as may be customary in-the Beer industry in México, but
not less than $10,000,000.00. and for property damage in such amounts (hoth sgeregate and
per occurtence) 8z may be customary i the Beer mdustry in Mexico, but not less than
$10,000,000.00, arwing from the importation and sale of Produet under this Agreement,
together with excess liability insurance, in umbrella form, with Hmits of at least 55,000,000 for
each oecurrence with no aggregate linut, and (bythat Supplier will mamntain such policy
naming Crown as-an additonally msured party (or a replacement insurance policy providing no
lesser coverage which is obtained from a veputable insurance company) inveffect so long as this
Agreement remaing i force.

16
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74 Wihrespeat to the insurance described 1n Sections 7.2 and 7.3, (ayeach party
shall pav all costs and expenses of the insurance i Sames, and () each party shall promptly
deliver 1o-the other.-at the request of the other;a copy of the insurance policies and other
doctmentation . evidencing. compliance with such party’s -obligations to mamntain such
InSUrance;

ARTICLE VI
TERM; TERMINATION

81 {a) Except as provided below, the term of this Agreement shall commeénce on
the date hereof and shall terminate on the third anniversary hereof, For the aveidance of doubt,
any extensions: provided below are subject o the approval by the DOT pursiant to 'the Final
Judgnient.

(b)) M Crown and #ts Affiliates bave not completed the Brewery Expansion Plan
onor prior to on the third anniversary hereof, Crown mav provide written notice to Supplier not
later thau one hundred twenty (120} davs prior 1o such date stating that despite the reasonable
efforts of Crown and s’ Affihates to complete such Brewery Expansion Plan, which statement
shall not be subject 1o review or challenge by Supplier. continuing supply of Product is required,
the terms and provisions of this Agreement shall continue for an_additional year, or such lesser
period as Crown may set forth in the notice. Prior to the DOFs decision to approve or deny any
extension a8 described in Section 8.1(a). Supplier shall conduct itself as if the extension set forth
m any such notice from Crown will be permitted by the DOJ.

{c) If Crown and its Affiliates have not completed the Brewery Expansion
Plan on or prior to the end of any additional ferm implemented pursuant to Section 8.1(b).
Crown may provide written notice to Supplier not later than one hundred twenty (1209 days prior
to the énd-of such additional term stating that despite the reasonable efforts of Crown and 1ts
Affiliates to complete such Brewery Expansion. Plan, which statement shall not be subject 1o
review. or challenge by Supplier, continuing supply of Produet is regquired, the terms and
provisions. of this Agreement shall continue for an additional vear, or such lesser period as
Crown may set forth 1n the notice. Prior 1o the DO s decision to approve or deny any extension
as described in Section 8.1{a), the Supplier shall conduct itself as i the extension set forth v any
such notice from Crown will be permitted by the DOL

(d)y  Under no cireumstances shall the ferm of this Apreement exceed five (5)
vears.

8.2 Supplier may ferminate this Agreement upon writfen potice to Crown following
a Change of Control. Any such termination shall become effective on the sistieth (60" day after
delivery of such notice to Crown.

83 Upon expiration of this Agreement. the obligations of the parties 1o supply and
purchase. Products shall terminate. but all rights and obligations acerued or relating to periods
prior io the:date of expiration shall continue and remain in full force-and effect.

17
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ARTICLE IX
GOVERNING LAW

This Agreement shall be governed by and construed e aceordance with the laws of the
State of New York, without reference to its principles. of conflicts of laws that would require
application of the substantive laws of any other jurisdiction. Crown and Supplier agree that the
International Convention on the Sale of Goods. shall not apply to this. Agréement.  Crown and
Supplier irrevocably congent to the exclusive personal jurisdiction and venue of the courts of the
State of New York or the federal courts of the United States, in cach case sitting in New York
County, in connection with any action of proceeding arising out.of or relating tothis Agreement
Crown and Supplier hereby irrevocably swaive. 1o the fullest extent permitted by law. any
obiection that it may now or hereafler have 1o the laving of the venue of such action or
procceding brought in such a cotrt and any claim that anv such action or procecding brought in
such court has been brought w an ingonvenient forum, Crown and Supplier irrevocably congent
to the service of process with respect to any such action or proceeding in the manner provided
for the giving of notices under Section 10.4, provided, the foregoing shall not affect the right of
either Crown or Supplier 1o serve process in any other manner permitted by law. Crown and
Supplier hereby agree that a final judgiment in any suit. action or proceeding shall be conclugive
and may be enforced in any jurisdiction by suit onthe Judement or in any mamer provided by
applicable law.

ARTICLEX
MISCELLANEOUS

10.1  Neither party may -assign any right under this Agreement without the prior
written-consent of the other party, provided that (i) Crown may assign this Agreement and its
rights and obligations hereunder to anv (A) Subsidiary of Constellation who agrees in writing
to-be bound by all terms and conditions of this Agreement and in that event such assignee shall
be deemed to ‘he Crown for all purposes of this Agreement, or (B) Person to whom
Constellation Beers Lid, assigns the Sub-License Agreement; provided, however, for an¥ other
assignment by Crown hereunder (other than 1o a Prohibited Owner) the griorwritten cohsent of
Supplier shall not unreasonably be withheld: (1t) Supplier mav assign this Agreement and 1ts
rights and obligations hereundér to anv Subsidiary of ABDand in that event such assignee shall
be deemed to be Supplier for all purposes of this Agreement; and (ith) Supplier may assign to
one or gnore Subsidiaries of Grupo Modelo owning a Designated. Brewery the nghis and
obligations hereunder fo-sell, supply-and receive pavment for the Productto Crown produced
by the respective Designated Brewery, and an that event any such assignee i performing or
enforcing such rights and obligations shall be deemed to be Supplier for purposes of this
Agreement. Anv purported assignment not n strict comphance with the preceding sentence
shall be mull and void and of no force and effect. Subject to the foregoing, this Agreement
shall be binding upon and shall inure to the benefit of the parties and their respettive
successors and assigns,

102 Thecaptions used in this Agreement are for convenience ol reference only and
shall not alfect anv obligation under this Agreement.

18
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10.3: This Agreement mayv be exceuted in counterparts, each of which when so
executed and delwvered shall be deemed an original. and such counterparts, Taken together,
shall constitute one and the same instrument. -Stenatures sent by facsimile shall constitute-and
be binding to the same extent as oniginals.. This Agreement maynot be amended exvept byvan

mstrument in writing signed by both parties.

104 Anvonotice, claims, requests, demands, or other communications required or
peemitted 1o be given hereunder-shall be in writing and ‘will be duly_given if: (a) personally
delivered,. (b) sent by facsimile or (¢)sent by Federal Express or other reputable overnight

courier {fornext Business Day-delivery). shipping prepaid as follows:

Ifto Crown:

With a copy to
{whichcopy shall
not serve asnotice
hereunder):

Witha second

copy to (which
copy shall not

serve s notice
hereundery:

I'to Suppher:

With acopvito
{(which copy shall
noL serve as notice
hereunder):

JOE3400293,18

Crown Imports LLC

One Seuth Dearborn St Suite 1700
Chicago, IL 60603

Attention: President

Telephone: +1 (312) 873-9600
Facsimile: +1 (312) 346-7488

Constellation Drands, Inc.

207 High Point Drive, Building 100
Vietor, New York 14364

Attention: General Counsel
Telephone: +1.(383) 6787266
Facsimile: +1 (585y678-7103

Nixon Peabody LLP

1300 Clinton Square
Rochester, NY

Attention: James O, Bourdeau
Telephene: +1(383) 263-1000
Facsimile: +1(585)263-1600

Grrupo Modelo, 8. A B de OV,
Axv. Javier Bamos Sierra

335-3 Piso

Lol Banta Fe

81210 Mexwo. DV

Attention: General Counsel
Telephone: + ($255) 2266-0000
Facsimile: +(3235)2266-0000

Anheuser<Busch InBev
Brouwenplem 1
Leuven 3000

Belgium

Attention: Chief Legal Officer and Company Secretary

Telephone: + 32 16 276942

19



30652 Federal Register/Vol. 78, No. 99/ Wednesday, May 22, 2013/ Notices

Case 1:13-cv-00127-RWR. Document35-1 Filed 04/24/13 Page 23001235

Facsimile: +32 16 50 66 99

With 4 second Sullivan & Cromwell LLP
copy o {which 125 Broad Street

copy shall New York New York 10004
not serve as notice  Attention: Frank J. Aquila
hereunder): George . Sampas

Krishoa Veeraraghavan
Telephone: +1:(212) 538-4000
Facsimites +10212) 3583588

or such other address or addresses or facsimile numbers as the person to whom notice is o be
given may have previously fumished to the others in writing in the manner set forth above,
Notices-will be decmed given at the time of personal deliverv, 1f sent by facsimile. when sent
with electronic notification of delivery or other confinmation of delivery or receipt, or, if sent by
Federal Express orother reputable overmight courier, on the dav of deliverv.

10.5  This Agreement, and the vartous Schedules and Exhibits thereto, the
Membership Interest Purchase Agreement. the Sub-license Agreement. Brewery Acquisition
Agreement and the various Schedules and Exhibits thereto. embody all.of the understandings
and agreements of every kind and nature existing between the parties hereto with respeet to the
transactions contemplated hereby. and supersede all prior discussions, negotiations and
agreements between the parties concerning the subject matter thereof.

10.6. Tothe extent that any provision of this Agreement is mvalid or unenforceable in
the Territory ‘or any state or other arca of the Territory, this Agreement 15 hereby deemed
maodified to the extent necessary to make it valid and enforceable within such state or aren. and
the parties shall promptly agree i wiiting on the text of such modification.

10,7 The parties acknowledge that a breach or threatened breach by thein of any
provision of this Apresment will tesult i the other entity suffering wreparable harm which
gannot be caleulated or fully or adequately compensated by recovery of damages alone
Accordingly, the parties agree thal any party may, mits discretion (and without limifing any
other available remedies), apply to any court of law or equity of competent jumsdiction for
speeific performance and injunctive relief (without necessity of posting a bond or undertaking
i connection therewith) in order ty-enforce or prevent any violations of this Agreement, and
any party against whom such proceeding is brought hereby waives the elaim or defense that
such party has-an adequate remedy at law and agrees not to raise the defense that the other
party has an adeguste remedy at law.  The Tailure of either party at any thme to reguire
performance of any provision of this Agréeement shall i no manner affect such party’s right to
enforce such provision at any later time. No waiver by any party of any provision. or the
breach of anv provision, contamned in this Agreement shall be deemed to be a further or
continuing watver of such or any similar provision or breach.

10.8  This Agreement 1 binding upon and shall mwre to the benefit of the parties
hereto and their successors and permitted assigns. Nothing m this Agreement shall give any
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other Person.any legal or equitable right remedy or olaim under or with respeet o this
Agresment or the Transachions contemplated hereby.

21
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IN WITNESS WHEREOF. the parties have execnted this Agreement on the date Tirst
written above,

CRUPOMODELO, SAB DECV. CROWNIMPORTS LLC
By By

MName: Narne:

Title: Tule:

By

Name:

Title:

[Signature Page to Interim Supply Agreement]
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EXHIBIT A

CERTIFICATE OF OFFICER

All capitalized terms herein are used as defined in the Interimi Supply  Agreement
between Grupo Modelo, $.A.B. de CV. and Crown Imports LLC. dated| 12013 (the
“Agreement ). The undersigned, .does hereby certify that he is the
duly-elected and presentlyv incumbent of Crown Imports LLC, and
that as such he is Tamiliar with the facts heremn certified and 15 dulv authorized to execute the
gertilicate on Behall of Crown Imports LLC, and does hereby furthier certify that:

1. Pursuant 1o Section 4.2 and Section 43 of the Agreement, Shipment No
of Product, which was determined to be unsaleable on by
. was destroved on

IN WITNESS WHEREOF, the undessigned has executed this cortificate this day of

Nante:
Title:

Al

JOE3400293,18
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EXHIBIT B

[REDACTED}*

B-1

# Confiditial Infonmation nidacted pimsuant Io the SUpilrted Profective Ovder



Federal Register/Vol. 78, No. 99/ Wednesday, May 22, 2013/ Notices 30657

Case 1:13-cv-00127-RWR. Document35-1 Filed 04/24/13 Page 23501235

EXHIBIT B-1
EXAMPLE OF QUARTERLY FOREIGN FREIGHT ADJUSTMENT

[REDACTEDJ

B-1

# Confiditial Infonmation nidacted pimsuant Io the SUpilrted Profective Ovder
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EXHIBIT B

Aeromodelo, S.A. de C.V.

Bodegas Alprosa, S.A. de C.V.

Club de Base Ball Obregon, S.A. de C.V.

Comercio y Distribucion Modelo, S. de RL. en C.V.
Compaiia Cervecera de Colima, S. A. de C.V.
Desarrollo Inmobiliario Siglo XXI, S.A.de C.V.
Espectaculos Costa del Pacifico, S.A. de C.V.
Extrade, S.A. de C.V.

Extraser,S.A. de C.V.

Industria del Campo, S.A. de C.V.

Inmobiliaria Exmod, S.A. de C.V.

Intregrow Malt, LLC

Promotora Deportiva y Cultural de la Laguna, S.A. de C.V.
Promotora Deportiva y Cultural de Zacatecas, S.A. de C.V.
Promotora e Inmobiliaria Cuyd, S.A. de C.V.
Rancho Cermo, S.A de C.V.

Santos Laguna, S.A. de C.V.

Seguridad Privada Modelo, S. A. de C. V.

Servicios de Personal Modelo, S.A. de C.V.
Territorio Santos Modelo, S.A. de C.V.

Tiendas Extra, S A. de C.V.
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GRUPO MODELO, 8.A.B. DE C.V.

April 17,2013

LS. v, Anheuser-Busch InBev SAINV. et al.. No. 13-00127-RWR

Dear Mary:

At the request of the Antitrust Division of the United States Department of
Justice, Grupe Modelo, 8IAB. de CV. ("Gruopo Modelo™), 1 connection with the above-
captioned action, hereby represents as follows:

® Future Expansion. Grupo Modelo is not aware at this fime of any material
impediment {physical, legal, regulatory or otherwise) to the expansion of the
Piedras Negras plant to operate at a nominal capacity of thirty million
(30,000,000} hectoliters of beer per annum (assuming that sufficient capital
expenditures shall have been made and necessary permits shall have been sought).

® Proprietary Inputs, With the exception of yeast and tecipes, there are rio
proprietary inputs required fo operate the Piedras Negras plant.

. ® Sufficiency. Grupo Modelo is not aware at this time of any additional assets
% beyond the Divestiture Assets (as that term is defined by the proposed Final
/ Judgment) that would need to be transferred to Constellation Brands, Inc,

(“Constellation™) in order to operate the Piedras Negras plant.

The Divestiture Assets include all of the assets, properties and rights owned by
Grupo Modelo that Congtellation would need to obtain from Grupo Modelo in

order to import; distribute, market and sell the Modelo Beer Brands (as that term

is defined in the proposed Final Judgment) in the U.8. through Crown Imports

LLC. This répresentation will be effective until the Monitoring Trustee’s services
shall have been terminated pursuant to Section [IX 1 of the proposed Final !
Judgment: &

\

JAVIER BARROS SIERRA NO. 555 * PISO 6 * COLONIA SANTA FE. * 01210 MEXICO, D.F
TEL.: 22-86-00-00 FAX: 22.86-42-92 Y 22-66-00-00 www.gmodelo.com.mx
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s Employees. At this time, all employees who spend substantially all of their time
working at the Piedras Negras plant are employed by Servicios Modelo de
Coahuila, 8.A. de C.V., except for the employees of independent contractors who
perform job functions not directly related to the production of beer at the Piedras
Negras plant, including but not limited to gardening; ¢leaning and medical

services.

Mary Strimel, Esq.
U.S. Department of Justice

Sincerely,

GRUPO MODELO,S.A.B. DEC.V,
AN |

By: e i
Name: fhp/st fernan €2
Title: UEG

i

Networks and Technology Enforcement Division

Exhibit D
[REDACTED]

[FR Doc. 2013-11832 Filed 5-21-13; 8:45 am]
BILLING CODE 4410-11-P

450 Fifth Street, N.W., Suite 7100
Washington, 1.C. 20530
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