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SPECIAL REPORT BY THE BOARD OF DIRECTORS TO THE SHAREHOLDERS
ON THE ISSUANCE OF SUBSCRIPTION RIGHTS

prepared in accordance with Articles 583, 596 and 598 of the Companies Code

Dear Shareholders,

In accordance with Articles 583, 596 and 598 of the Belgian Companies Code, the Board of
directors reports (i) on the purpose and justification of the issuance of 215,000 subscription rights
{droits de souscription / warrants) for the benefit of all current directors of Anheuser-Busch InBev
SA/NV (the "Company”) as part of its Long-Term Incentive Plan (the “LTI Plan”), (ii) on the
exclusion of the shareholders’ preference right in relation fo such issuance and (i} on the impact
of such issuance on the shareholders.

The issuance of the LTl and the exciusion of the preference right are on the agenda of the
Extraordinary Shareholders’ Meeting of the Company convened on 26 Aprii 2011,

1. Granting of subscription rights in the framework of the LTI Pian

In line with the previous issues that have been made since 1999 as part of the LTI Plan,
the Board of direciors proposes to issue 215,000 LTI in favour of all current directors of the
Company for the purpose indicated in Section 4 below. Those directors are:

- Peter Harf

- August Busch IV

- Jean-Luc Dehaene

- Arnoud de Pret Roose de Calesbery
- Grégoire de Spoeiberch

- Stéfan Descheemaeker

- Jorge Paulo Lemann




- Carlos Alberto da Veiga Sicupira

- Kees J. Storm

- Marcel Herrmann Telles

- Roberto Moses Thompsoh Motta

- Alexandre Van Damme

- Mark Winkelman

Each director wili be granted 15,000 LTI, except the Chairman of the Board, Peler Harf,
who will be granted 30,000 LT! and the Chairman of the Audit Committee, Kees Storm,
who will be granted 20,600 LT1.

2. Characteristics of the LTI

The LTI will entitle their holders to subscribe for one new ordinary share of the Company
per LTI, which will grant the same rights as the existing shares of the Company, including
with respect to the profits. The terms and conditions of the LTl are contained in the
document attached to this report.

In accordance with Article 598 of the Companies Code, the exercise price of the LTl is
equal to the average closing stock price of the share of the Company on Euronext Brusseis
during the iast 30 calendar days preceding their day of issuance by the Exiraordinary
Shareholders’ Meeting convened on 26 April 2011.

The Board proposes to issue 215,000 LTI. The issuance of the LTI will necessarily entail
an exclusion of the preference right of the existing shareholders. Such exclusion is
required to allow the grant of the LTI to their respective grantees.

3. Exclusion of the preference right

In accordance with Articles 596 and 598 of the Companies Code, the Board of directors
proposes to exclude the preference right of the existing sharehoiders in refation to the
issuance of the LT}, for the benefit of the persons referred to in Section 1 above.

4. Purpose of the issuance

The purpose of the issuance of the LTI is to further increase the involvement of their
granfees in the long-term strategy and development of the Company, as well as their
supervisory role. This issuance also takes into consideration the services that have been
rendered in this respect by the grantees of the LTL

The issuance of the LT] deviates from the 2009 Belgian Code on Corporate Governance
as it provides for share-based payments to non-executive directors.

However the Board of directors is of the opinion that the grant of LTI is in line with
compensation practices of directors at peer companies.

The successful strategy and sustainable development of the Company over the past 10
years demonstrates that the compensation of directors, which includes a fixed number of
LTI, does ensure that the independence of the directors in their role of guidance and
control of the Company is preserved, and that the directors’ interests remain fully aligned
with the long-term interests of the shareholders. In particuiar, the 3-year vesting period of
the LTI should foster a sustainable and long-term commitment to pursue the company’s
interests.




5. Financial impact on existing shareholders

In comparison with the total number of shares representing the capital of the Company, the
transaction is relatively limited and will only entail, even in the event that all the LTI are
exercised, a limited dilution of the shareholding of the existing shareholders. Indeed, if all
LTl were o be exercised, the new shares resulting from that exercise would only represent
0.01% of the 1,605,183,954 shares currently outstanding.

The issue of the LTI may also entail a financial dilution for the shareholders, resulting from
the difference between the exercise price of the LTI and the price of the Anheuser-Busch
InBev share at the time that such LTl are exercised. This financial dilution will, in all
circumstances, be very limited in view of the limited number of LTI to be issued.

The cost of the LTI for the Company according to IFRS 2 wili be estimated on the day of
issuance of the LTI based on the fair value of the LTi, to be determined using the binomial
Hull model. Such cost will be spread over the 3-year vesting period of the LTI

6. Conclusion

The issuance of the LTI and the exciusion of the preference right of existing shareholders
will have a limited impact on the situation of the existing shareholders, including with
respect to their share in the profits and own funds of the Company. It is fully justified by
the need to further increase the involvement of the grantees of the LTI in the long-term
strategy and development of the Company.

For the above reasons, it is in the Company's and its sharehclders’ interests to issue the
LT and to exclude the preference right in relation to such issuance.

Leuven, 02 March 2011

For the Board of Directors,

)1 .
¢

S
ireetor Director
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ANHEUSER-BUSCH INBEV LONG TERM INCENTIVE PLAN

TERMS AND CONDITIONS RELATING TO THE ISSUE OF
SUBSCRIPTION RIGHTS OF 26 APRIL 2011

Subscription rightis

Rights — Each subsacription right confers the right to subscribe fo one new ordmary share of
Anheuser-Busch InBev NV/SA (the “Company”).

Form — The subscription rights shall be and remain in registered form. Certificates reflecting
entries in the register of the subscription rights shall be remitted to the holders of subscription
rights, upon their request.

Transferability — Except for transfers as a result of death, subscription rights may not be
transferred.

Exercise periods ~ No subscription right may be exercised until 31 December 2012. With
respect to each holder, as referred to in item A. 13 a first third of the subscription rights may be
exercised between 1 January 2013 and 25 April 2016. A second third of the subscription rights
may be exercised between 1 January 2014 and 25 April 2016. The third third of subscription
rights may be exercised between 1 January 2015 and 25 April 20186.

Subscription rights not exercised within the exercise periods as defined under this item A4
shall automatically expire and become null and void. in the event that not alt subscription
rights are exercised, the capital shall be increased in the amount corresponding to the amount
of new shares subsctibed to.

Exercise limitations — The subscription rights may not, under any circumstances, be
exercised during a Prohibited Period (as defined in the then most recent version of the Code of
Dealing of the Company) or in breach of any applicable laws prohibiting insider dealing.

Terms of exercise — Any request to exercise subscription rights shall be addressed in writing
to the Chairman of the Board of Directors of the Company. The exercise price must be paid in -
full at the latest five (5) banking days before the ascertainment by notarial deed (as provided
for under item A. 10) of the subscription and realization of the capital increase, by bank
transfer of funds to a bank account-opened in the name of the Company. The account number
shali be communicated later.

Change of control — Except if the events contemplated in this item A.7 have been made
public on or before the offering of the subscription rights, the holders of the subscription rights
shall, in the event of a mandatory public takeover bid or public exchange bid with respect to
securities of the Company or of a modification, as a result of a public bid or otherwise, of the
direct or indirect control exercised over the Company, as defined under Belgian law, have the
right to exercise their subscription rights immediately, without regard to the exercise periods
set forth under item A.4 above and the exercise limitations set forth under item A.5 above
except, in the latter case, where prohibited by applicable legislation or regulations.
Subscription rights not exercised (i) by the last day of the offering period, in case of a bid (as
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referred to above) or {i) one month after the date of the change of controf, in the other cases,
shall, however, cease o be exercisable as provided for by this iftem A.7 and shall again be fully
governed by items A4 and A.5 above.

A reorganization of the structure of the Anheuser-Busch InBev Group which does not involve a
change of control at the level of the Group shall not constitute a change of control for the
purpose of this ifem A.7. As a result, for example, the interposition of a new entity between the
Company and its shareholders shall not qualify as & change of control, provided that no
change of control occurs at the level of those shareholders.

a) Resignation and dismissal for serious cause ~ Upon resignation or dismissat for serious
cause of a holder, all subscription rights which are not exercisable under item A4 above at the
date of effect of the resignation or the date of notification of the dismissal shall automatically
expire and become null and void.

On the other hand, subscription rights which, at the date of effect of the resignation or the date
of notification of the dismissal, are exercisable according to item A4 above may only be
exercised during a 365-day period starting from the above-mentiohed date or from the
beginning of the exercise period contractually agreed upon with the holder. Subscription rights
not exercised during one of these two windows shall automatically expire and become null and
void.

b) Dismissal other than for serious cause — Upon dismissal of a holder other than for
serious cause, ail subscription rights which, at the date of notification of the dismissal, are not
exercisable according to itern A4 above shall automatically expire and become nult and void.
However, the Board of Directors of the Company may, at its discretion, allow the dismissed
holder to exercise all or a portion of the said subscription rights during a 365-day period
starting from the beginning of the exercise period, either determined in accordance with the
terms of item A4 above, or contractually agreed upon with the holder. This power may be
delegated by the Board of Directors.

On the other hand, subscription rights which, at the date of notification of the dismissal, are
exercisable according fo item A4 above may only be exercised during a 365-day period
starting from the above-mentioned nofification date or from the beginning of the exercise
period contractually agreed upon with the holder.

in all applicable cases, subscription righis not exercised during the said 365-day peried shall
automatically expire and become null and void.

¢) Directors not hound by an employment confract — In the event that a holder who holds
the position of director of the Company-or any subsidiary thereof and who has not entered into
an employment contract with the Company or a subsidiary thereof is not re-appointed as a
director at the expiry of his/her directorship or is terminated in the course of his/her term
without any breach of duty by the director, his/her subscription rights shall remain exercisable
in accordance with the present terms and conditions, to the exclusion of items A.8.a and A.B.b
above. However, in the event that the directorship is not renewed upon the expiry of its term or
is ferminated in the course of its term, due to a breach of duty by the director, the rules of item
A.8.a shall apply.

d} General provisions — The present item A.8 applies notwithstanding any appeal which
might be lodged by a dismissed holder against such dismissal. The notion of dismissal for
serious cause shall be defined by reference to the Belglan law of 3 July 1978 or any other
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equivalent relevant focal law, o the extent that they apply fo the holder concerned. The
present tem A8 does not in any way affect the nghts of holders set forih under item A.7 above
in the event of a change of control. - e e s

Retirement, early retirement and pre-pension, long-term disability or death - |n case of
retirement or long-term disability, subscription rights shall remain exercisable by holders in
accordance with the present terms and conditions, to the exclusion of item A.8 above, In case
of early retirement and pre-pension, the Board of Directors of the Company shall decide, at its
discretion, either (i) that subscription rights shall also remain exercisable by the holder
concerned in accordance with the present terms and conditions, to the exclusion of item A8
above or (i} that the provisions of lem A.8.b with respect to dismissal other than for serious
cause shall apply. The notions of refirement, early retirement, pre-pension and long-term
disability shail be defined by reference to the law governing the employment contract, or
alternatively, by the pension plan rules in the relevant jurisdiction or, if applicable, directorship
of the holder of the subscription rights.

In case of death of a holder, subscription rights inherited or otherwise acquired as a result of
the holder's death by the children, grandchildren, spouse, father andfor mother of the holder
shall also remain exercisable by such persons in accordance with the present terms and
conditions, to the exclusion of item A8 above. Subscription rights inherited or otherwise
acquired by other persons as a result of the holder's death shall be exercisable ag provided for
by fem A.8.b above with respect to dismissal other than for serious cause, it being understood
that the words "date of notification of the dismissal” shalt be replaced by “date of death”.

~ Ascertainment of the capital increase resulting from the exercise of the rights -~ The

ascertainment by notarial deed of the subscriptions resulting from the exercise of the
subscription rights, the realization of the resulting capital increase and of the issuing of the new
shares shall take place at the perlodic meetings of the Board of Directors of the Company or
on another date if necessary. The dates of the ascertainments will be provided in due time.
The ascertainment will only take place if the exercise price has been fully paid as set forth
under item A6 above.

Anti-dilution measures - The Company expressly reserves the right to proceed with
corporate changes that have an impact on its capital, such as capital increases, including by
incorporation of reserves in the capital, capital decreases, issuance of convertible bonds,
subscription rights or options, stock splits or reverse stock splits, combinations or
reclassifications of the shares of the Company, mergers, {partial) demergers, as well as the
right to amend the clauses in the articles of association governing the allocation of profits or
liquidation boni.

In the event that such corporate changes would have an unfavourable effect on the
subscription rights, their exercise price and/or the number of subscription rights andfor the
number of shares to which the subscription rights give right shall be adjusted for the purpose of
safeguarding the interests of the holders of subscription rights, in the manner determined at the
sole discretion of the Board of Directors, subject to any required action by the Sharehoiders'
Meeting of the Company. The terms of such adjustment will be communicated to the holders of
subscription rights in due time.

Expenses and taxes - All legal, tax, administrative and other costs and expenses related to
the isstiance of the subscription rights and the new shares shall be paid by the Company,
except income taxes on the income received by the holders of the subscription rights in
connection with the offering, the ownership or the exercise of subscription rights and with the
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subscription to the new shares, Al financing costs related to the subscription of the new
shares shall be paid by the subscribers. The subscribers shall ensure that the bank account of
the Company shall be credited by the net amouni. . .. .

Offering of subscription rights ~ The subscription rights shall be offered for subscription fo
the Directors of the Anheuser-Busch InBev Group. The number of subscription rights which
they are offered shall be determined by the Remuneration Committee.

New shares obtained as a result of the exercise of the subscription rights

Characteristics and rights - The shares to be issued upon exercise of the subscription rights
shali be identical to the existing ordinary shares, with the same rights and benefits.

Form — The new shares shall be dematerialized shares. At the request of the shareholder,
these shares may be converted info registered shares. A non-transferabie gertificate reflecting
the entries in the register of registered shares shall be remitied io the shareholders, upon their
request.

General provisions

Matrimonial regime — In the event that the matrimonial regime of the holder of a subscription
right or a share resulting from the exercise of subscription rights confers ownership or other
rights on her/his spouse with respect to any of the subscription rights andfor the shares
resulting from the exercise of the subscription rights, the holder undertakes that her/his spouse
shall appoint such holder as her/his sole representative for all matters arising in relation to
such subscription rights andfor shares.

Death - In the event of a holder's death, any person acquiring the subscription rights shall
inform the Company of the holder's death as soon as possible and at the latest within one
month of the death.

Modification fo the present terms and conditions — The Board of Directors may unilaterally
modify at any lime the practical and/or accessory aspects of the present terms and conditions,
it may also unilaterally modify the terms and conditions when such modiications are required
to comply with any change in legislation.

Applicable law — The subscription rights, the new shares and these terms and conditions
shall be governed by Belgian law. Any dispute relating thereto shall be submitted to the
competent Belgian courts.



