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PURCHASE AGREEMENT (this_*Agreement”) dated as of
November 11, 2015, between ANHEUSER-BUSCH INBEVI$¥/ a
public company organized under the laws of Belg(tAB1”), and
MOLSON COORS BREWING COMPANY, a Delaware corporatio

(“Buyer”).

WHEREAS, on July 1, 2008, Miller Brewing Company\@sconsin corporation
(“Miller JV Partner”), and Coors Brewing CompanyCalorado corporation and a wholly
owned Subsidiary of Buyer (“Buyer JV Partner”), egpl to establish and engage in MillerCoors
LLC, a Delaware limited liability company (the “J)/"for the purpose of combining their
respective operations in the United States andt®&ico and all United States military bases
located in the United States or Puerto Rico (theBdisiness”);

WHEREAS, the operation and affairs of the JV areggoed by the MillerCoors
LLC Amended and Restated Operating Agreement, degexf July 1, 2008, among
SABMiller plc, a public limited company registergdthe United Kingdom (“Miller Parent”),
Miller JV Partner, Buyer and Buyer JV Partner (tbperating Agreement”);

WHEREAS, Miller JV Partner is the sole record ardéficial owner of 420,000
Class A Shares of the JV (the “JV Class A Shard$(,000 Class B Shares of the JV (the “JV
Class B Shares” and, together with the JV Clas®&&s, the “Acquired Shares”), and Buyer JV
Partner is the holder of 420,000 Class A SharékeofV;

WHEREAS, on the date hereof, ABI and Miller Paramhounced the proposed
acquisition of Miller Parent pursuant to a transacgoverned by the City Code on Takeovers
and Mergers (the “ABI Transaction”) and entered iah agreement (the “ABI Cooperation
Agreement”) in connection therewith; and

WHEREAS, in connection with and contingent upon¢besummation of the
ABI Transaction, ABI desires to sell (or cause ¢osbld) to Buyer, and Buyer desires to acquire
from ABI and its Subsidiaries (including, from aaftier the Closing, Miller Parent and its
Subsidiaries), all right, title and interest of A&1d its Subsidiaries (including, from and aftex th
Closing, Miller Parent and its Subsidiaries) in Awguired Assets upon the terms and conditions
set forth in this Agreement.

NOW, THEREFORE, in consideration of the premises @iithe mutual
covenants, representations, warranties and agrésw@mtained herein, the parties hereto agree
as follows:



ARTICLE |
Definitions

SECTION 1.01. Definitions. (a) The following tes, as used herein, have the
following meanings:

“Acquired Assets” means the Acquired Shares andtaasferred Assets.

“Acquired Business” means, collectively, the JV Bess and the Miller
International Business.

“Adjustment Date” means the last day of the qubri@ccounting period most
recently ended as of the Closing Date.

“Affiliate” means, with respect to any Person, anlyer Person directly, or
indirectly through one or more intermediaries, Colting, Controlled by or under common
Control with such other Person.

“Alternative Transaction” means any (i) purchassae of any material portion
of the Transferred Assets (other than inventomheordinary course of business) or (ii) similar
transaction or business combination (including @oyganization, liquidation, dissolution,
recapitalization, merger or consolidation) invotyithe Transferred Assets.

“Announcement” means the announcement detailingetimes and conditions of
the ABI Transaction made pursuant to Rule 2.7 efulK Code.

“Assumed Liabilities” means and shall be limitecthe following specific
Liabilities of ABI and its Subsidiaries (includiriiller Parent and its Subsidiaries) as of the
Closing: (i) Liabilities to the extent first arigirunder the Transferred Contracts after the
assignment or transfer thereof to Buyer pursuatitisoAgreement, (ii) Liabilities to the extent
first arising under the Shared Contracts afteiQlusing to the extent related to the Miller
International Business, (iii) Liabilities to thetext first arising after the Closing by virtue bét
ownership and/or exploitation of the Transferreait®ther Transferred Assets by Buyer or any
of its Affiliates and (iv) other Liabilities exprsly agreed by Buyer to be paid or performed by
Buyer after the Closing. Notwithstanding anythinghe contrary contained herein, Assumed
Liabilities shall not include, among other thin{g), any Liability in respect of any Transferred
Asset to the extent arising out of (1) any transacistatus, event, condition, or occurrence
occurring at or prior to the Closing, (2) any biea¢ any Transferred Contract occurring at or
prior to the Closing, (3) any violation of Law, laeh of warranty, tort or infringement occurring
at or prior to the Closing or (4) any claim, chargemplaint, action, suit, proceeding or
investigation related to any of the foregoing,4hy Liability of ABI or any of its Affiliates
(including, from and after the Closing, Miller Pateand its Subsidiaries (other than the JV and
its Subsidiaries)) for Taxes (including, for theomlance of doubt, Taxes imposed on Miller
Parent or its Subsidiaries as a result of owniegAbquired Shares), (c) any Liability of ABI or
any of its Affiliates (including, from and afterdétClosing, Miller Parent and its Subsidiaries
(other than the JV and its Subsidiaries)) for thpaid Taxes of any Person (other than the JV
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and its Subsidiaries) under Treas. Reg. Sectidd02-6 (or any similar provision of state, local
or non-U.S. Tax law), as a transferee or succebgarpntract or otherwise or (d) the operation
of any present or past business conducted, direcitydirectly, by ABI or any of its Subsidiaries
or Miller Parent or any of its Subsidiaries, otttean the Miller International Business.

“Available Cash” has the meaning given to it in @yerating Agreement.

“Belgian Merger” means the reverse merger of AB1 &lrewco by way of which
ABI will be absorbed by Newco, implemented in actaorce with the Belgian law of 7 May
1999, setting out the Companies Code.

“Business Day” means any day that is not a Saty@&unday or other day on
which banks are required or authorized by Law telbeed in New York, New York, Chicago,
lllinois, London, England, Johannesburg, South&dor Brussels, Belgium.

“Code” means the Internal Revenue Code of 198&nsnded.

“Compliant” means, with respect to the Requireainfation, that (a) such
Required Information does not contain any untragestent of a material fact or omit to state
any material fact necessary in order to make sweffuiRed Information, in light of the
circumstances under which the statements in sughiReel Information were made, not
misleading (it being understood that the deternomatf whether any Required Information does
contain any such untrue statement or omits to maakesuch statement shall be determined on
the basis of such information), (b) such Requirddrmation is compliant in all material
respects with all applicable requirements of Reguia S-K and S-X under the Securities Act of
1933 for offerings of debt or equity securitiesBiyyer on a registration statement on Form S-1
(or any successor form thereto) and (c) the firldnoformation and financial statements
included in such Required Information are, and iaematil the Closing Date, sufficient to
permit (i) a registration statement on Form S-Boyer using such financial information and
financial statements to be declared effective leySEC and (ii) the Financing Sources
(including underwriters, placement agents or ihgiiachasers) to receive customary comfort
letters, including customary negative assurancefaamith respect to periods following the end
of the latest fiscal year for which historical fim@al statements are included in the applicable
offering documents, in order to consummate anyrioifeof securities on any day until and
including the Closing Date.

“Contract” means any contract, commitment, agreg¢nsemcontract, lease,
sublease, license, sublicense, purchase ordeher letgally binding promise or obligation,
whether written or oral.

“Control” means, as to any Person, possessiomngttiirer indirectly, of power to
direct or cause the direction of the managemepbbceies of such Person, whether through the
ownership of voting securities or partnership ¢reotownership interests, by contract or
otherwise. The terms “Controlled” and “Controllirghall have a correlative meaning.
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“Excluded Liabilities” means all Liabilities of ABMiller Parent or any of their
respective Affiliates (excluding, for the avoidarafedoubt, the JV and its Subsidiaries) that are
not Assumed Liabilities.

“Einancing Sources” means the Persons that haesezhinto commitment letters
or agreements with Buyer in connection with theahcing (including any Person providing
Alternative Financing) and any joinder agreementientures or credit agreements entered into
pursuant thereto, including the agents, arrand¢gmders or other entities that have committed to
provide or arrange all or part of the Financing] reir respective general or limited partners,
direct or indirect shareholders, managers, memBditbates, representatives, successors and
assigns.

“GAAP” means United States generally accepted atwog principles.

“Governmental Authority” means any domestic or igrefederal, national,
supranational, state, provincial or local governtngavernmental or quasi-governmental,
regulatory or administrative authority, agency omenission, any court, tribunal, judicial or
arbitral body or any other body exercising, or tedito exercise, any administrative, executive,
judicial, arbitral, legislative, police, regulatooy taxing authority or power.

“Governmental Order” means any order, writ, judgmarunction, decree,
stipulation, determination, decision, ruling or atvantered, issued, made or rendered by or with
any Governmental Authority.

“Imported Brands” means all brands of Miller Parentts Subsidiaries set forth
on Schedule 1 hereto.

“Indebtedness” means, with respect to any Persdméthout duplication, the
aggregate amount of (i) all Liabilities of such $er for borrowed money, in respect of loans or
advances or which are secured by a Lien, (ii) @bllities of such Person evidenced by bonds,
debentures, notes or other similar securities siruments, (iii) all Liabilities of such Person
under or pursuant to commitments by which suchdPeassures a creditor against loss
(including, without limitation, reimbursement oldigons of such Person under letters of credit,
whether or not such letters of credit have beewnlya(iv) all Liabilities of such Person under or
pursuant to any conditional sales or other arramgesnfor the deferred purchase price of
property or services, as obligor or otherwise (othan trade payables and other current
liabilities incurred in the ordinary course of mess), (v) all Liabilities of such Person under or
pursuant to leases which in accordance with GAARlieeen or are required to be capitalized,
(vi) all Liabilities of such Person for guaranted¢sanother Person in respect of Liabilities of the
type set forth in the foregoing clauses and (Vii}-ebilities of such Person for accrued but
unpaid interest, unpaid prepayment or redemptioraipes, premiums or payments and unpaid
fees and expenses that are payable in connecttarretirement or prepayment of any of the
foregoing Liabilities.

“Intellectual Property” means (i) patents (inclugliall reissues, divisions,
continuations, continuations-in-part, reexaminaiaeissues, supplemental examinations,
foreign counterparts, substitutions and extenstbaseof) and patent applications,
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(if) trademarks, service marks, trade names, taaees, and other indicia of origin and all
applications, registrations, and renewals therédmether with the goodwill associated with any
of the foregoing (“Trademarks”), (iii) copyrightacall applications, registrations and renewals
therefor, (iv) trade secrets, confidential know-hawad other proprietary and confidential
information (including such information relatingitorzentions, technology, product formulations,
recipes, production processes, customer lists arlating databases) and (v) domain names,
social media accounts and identifiers and registrattherefor.

“JV Territory” means the United States and Pu&itmo and all United States
military bases located in the United States or BuRIco.

“Law” means any constitution, statute, law, treatsdinance, regulation, rule,
code, principle of common law or Governmental Order

“Liability” means any liability, debt, obligatiorguarantee, commitment, damage,
adverse claim, deficiency, interest, Tax, pendihe, claim, demand, judgment, cause of action
or other loss (other than loss of benefit or rgliefr cost or expense of any kind or nature
whatsoever, whether known or unknown, assertednasserted, determined or determinable,
disputed or undisputed, absolute or contingentiugcktor unaccrued, liquidated or unliquidated,
and whether due or become due (including whethsimgrin contract, tort, strict liability or
otherwise) and regardless of when asserted andchetet not the same would be required by
GAAP and accounting policies to be reflected irafinial statements or disclosed in the notes
thereto.

“Licensed Brands” means all brands of Miller Parentts Subsidiaries set forth
on Schedule 2 hereto.

“Lien” means, with respect to any property or asaey mortgage, lien, pledge,
license (other than non-exclusive licenses of ke¢@lial Property terminable upon less than 12
months prior notice without cause or liability),acbe, security interest, deed of trust,
hypothecation, restriction or encumbrance of amg kihether voluntarily incurred or arising by
operation of Law or otherwise, in respect of sugpprty or asset.

“Long Stop Date” means the date falling 18 monthesrahe date of the
Announcement or such later date as may be agreedting between Miller Parent and ABI
(with the Panel’s consent and as the High Coudusfice in England and Wales may approve (if
such approval is required)); provided that any esiten of the Long Stop Date to a date later
than the 18 month anniversary of the Announcentesit sot extend the Termination Date
unless consented to in writing by Buyer (such cotset to be unreasonably withheld, delayed
or conditioned).

“Miller-Branded Products” means the beer and obererages manufactured,
distributed, marketed and sold under any of thedsar sub-brands set forth on Schedule 3
hereto and any other sub-brands of such brands.
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“Miller-JV Agreements” means each Contract betwitlter Parent or any of its
Affiliates (other than the JV or any of its Subaidkes), on the one hand, and the JV or any of its
Subsidiaries, on the other hand.

“Miller International Business” means the manufaet distribution, marketing
and sale of Miller-Branded Products outside the &ytitory.

“Miller International Business EBITDA” means, withspect to any period,
() the consolidated net income of the Miller Imtational Business for such period, determined
in accordance with GAAP, plus (ii) (to the extertldcted from such consolidated net income)
all interest, tax, depreciation and amortizatiopemse of the Miller International Business for
such period, in each case as derived from the diahstatements of the Miller International
Business for such period; provided that such cesat@d net income shall exclude any (a) net
income attributable to minority interests and (kfr@ordinary, unusual or non-recurring charges,
gains and losses (whether cash or non-cash).

“Net Regulatory Loss” means the aggregate net(lbasy) in value to Buyer
(taking into account all increases and decreasealue to Buyer) resulting from all divestitures
or other remedies (including any modificationshis tAgreement or other Contracts) that any
Governmental Authority requires Buyer, the JV orlA& any of their respective Subsidiaries)
to undertake in connection with the transactiong@mplated by this Agreement, taking into
account (1) the net impact (positive or negativeBoyer and the JV if the proceeds or other
value of any such divestitures by Buyer or the 3gther remedies relating thereto are more or
less than the total enterprise value of the atlsetsre the subject of such divestiture or other
remedy, including any impact on its production raky distribution network and sales and
marketing networks, (2) the net impact (positivanegative) on Buyer and the JV if the price
paid by Buyer or the JV in purchasing any asset®mection with any such Governmental
Authority requirement is more or less than theltetderprise value of the assets that are the
subject of such acquisition or other remedy, iniclgdany impact on its production network,
distribution network and sales and marketing nekwand (3) any other value, however derived,
that positively or negatively affects Buyer and déeas a result of such divestitures,
acquisitions, modifications or other remedies.

“Newco” means a newly incorporated limited compargorporated in Belgium,
to be formed for the purpose of implementing thd ABansaction.

“Panel” means the UK Panel on Takeovers and Mergers

“Person” means an individual, corporation, parthgrsjoint venture, limited
liability company, private limited company, pubtiompany, association, trust or other entity,
enterprise or organization (including a Governmiefstahority).

“Proposed Structure” means the structure set opdiagraphs 10, 11 and 12 of
the Announcement.

“Required Information” means collectively, the Reqd JV Financial
Information and the Required Miller Internationald#ness Financial Information.
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“Required JV Financial Information” means (i) thensolidated balance sheets
and related statements of operations, stockholéersty/investment and cash flows of the JV
and its consolidated Subsidiaries for each of tineet most recent fiscal years (two most recent
fiscal years in the case of balance sheets) ertdedsd 45 days prior to the Closing Date (which
shall be audited pursuant to GAAP); (ii) the cortsied balance sheets and related statements
of operations, stockholders’ equity/investment @ihimay be presented as a customary footnote
in lieu of a statement) and cash flows of the J¥ i consolidated Subsidiaries, for each fiscal
guarter ended in each of the two most recent figeafs (but excluding the fourth fiscal quarter
of any fiscal year) and any subsequent fiscal guarnded at least 40 days prior to the Closing
Date (which, solely with respect to any interimipdrfollowing the end of the latest fiscal year
for which historical financial statements are pd®d under clause (i) above and the comparable
prior year period, shall be subject to a SAS 108imilar review by the JV’s auditors); (iii)
drafts of customary comfort letters from the J\s@untants, which such accountants will be
prepared to issue upon completion of customarygaoes, and customary consents of such
accountants for the use of their reports in anlimneary or final offering document or in
connection with any filings required to be madeBuyer pursuant to the Securities Act of 1933
(including any registration statement thereundethe Securities Exchange Act of 1934 and
(iv) such other supplemental financial informatregarding the JV as Buyer shall reasonably
request and which is necessary for the calculatf@customary “adjusted EBITDA” amount
for any period for which financial statements agéveéred pursuant to the foregoing clause (i) or

(ii).

“Required Miller International Business Financiaddrmation” means (i) the
consolidated balance sheets and related statewfesperations, stockholders’ equity/investment
(if applicable) and cash flows of the Miller Intational Business and its consolidated
subsidiaries for each of the three most recenalfigears (two most recent fiscal years in the case
of balance sheets) ended at least 45 days prtbet€losing Date (which shall be audited
pursuant to GAAP); (ii) the consolidated balanceeth and related statements of operations,
stockholders’ equity/investment (if applicable) arash flows of the Miller International
Business and its consolidated subsidiaries, fan §acal quarter ended in each of the two most
recent fiscal years (but excluding the fourth fispaarter of any fiscal year) and any subsequent
fiscal quarter ended at least 40 days prior tdosing Date (which, solely with respect to any
interim period following the end of the latest idgear for which historical financial statements
are provided under clause (i) above and the corbpepaior year period, shall be subject to a
SAS 100 or similar review by the Miller InternatadrBusiness’s auditors); (iii) drafts of
customary comfort letters from the Miller Intermatal Business’s accountants, which such
accountants will be prepared to issue upon conguietf customary procedures, and customary
consents of such accountants for the use of teparts in any preliminary or final offering
document or in connection with any filings requitecbe made by Buyer pursuant to the
Securities Act of 1933 (including any registratgiatement thereunder) or the Securities
Exchange Act of 1934 and (iv) such other suppleaidimancial information regarding the
Miller International Business as Buyer shall readxy request and which is necessary for the
calculation of a customary “adjusted EBITDA” amotmtany period for which financial
statements are delivered pursuant to the foregdase (i) or (ii).

“SEC” means the United States Securities and Exggn@ommission.



8

“Shared Contracts” means each Contract to whictteMiarent or any of its
Subsidiaries (other than the JV or any of its Sdibges) is a party that (1) relates in any
material respect to the Miller International Busiséut is not a Transferred Contract or a
Restricted Contract (“Buyer Shared Contracts”)2)ri¢ a Transferred Contract and relates in
any material respect to any other business of Mitlerent and its Affiliates (other than the JV
and its Subsidiaries) other than the Miller Inteiorzal Business (“ABI Shared Contracts”).

“Standard Production Cost” means the cost of piagithe applicable service,
determined in a manner consistent with ABI's ingralocations across other brands and that
does not discriminate between ABI brands at thdiegdge facility and the brands associated
with the Miller International Business, includingyeapplicable variable industrial costs
(including direct costs of materials for producjiciixed industrial costs (including fixed
overhead costs), variable logistics costs (fiestéind second tier) and fixed logistics costst(firs
tier and second tier - including salaries, warekdaases and maintenance), but excluding any
corporate general and administrative costs.

“Subsidiary” means, with respect to any Person,a@mgoration, partnership,
association or other business entity of whichf @ corporation, a majority of the total voting
power of shares of stock entitled (without regarthie occurrence of any contingency) to vote in
the election of directors, managers or trustee®tidés at the time owned or Controlled, directly
or indirectly, by that Person or one or more ofalieer Subsidiaries of that Person or a
combination thereof, or (ii) if a partnership, agation or other business entity, a majority of the
partnership or other similar ownership interestebéis at the time owned or Controlled,
directly or indirectly, by that Person or one ormm&ubsidiaries of that Person or a combination
thereof. For purposes hereof, a Person or Perbatide deemed to have a majority ownership
interest in a partnership, association or otheimass entity if such Person or Persons shall be
allocated a majority of partnership, associationtber business entity gains or losses or shall be
or Control the managing director or general partrfequch partnership, association or other
business entity.

“Substantial Adverse Impact” means any direct dirgct reduction in the total
enterprise value of the JV of $4,000,000,000 oatgre taking into account all adverse impacts
on the JV, including its production network, distriion network and sales and marketing
networks.

“Switch” means an election by ABI, with the consehthe Panel, to implement
the ABI Transaction by way of (among other steps)WK Offer rather than the UK Scheme
and, subject to applicable Law and regulation ttemwise change the Proposed Structure.

“Taxes” means all U.S. federal, state, local or-kb8. income, corporation,
capital gains, corporate income, gross receiptgabatem, franchise, profits, value-added,
windfall profits, goods and services, sales or treasfer, registration, excise, utility,
environmental, inheritance, real or personal prigpeapital stock, license, payroll, wage or
other withholding, unclaimed property or escheatplyment, unemployment, disability, social
security (or similar), severance, stamp, stamp g, stamp duty reserve, occupation,
alternative or add-on minimum, estimated, custouiged, or other taxes, duties, fees or charges
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or assessments thereof imposed by a GovernmentiabAty in the nature of a tax, including
any interest, penalties and additions imposed reiipect thereto.

“Tax Returns” means all Tax returns, declaratietstements, reports, schedules,
forms and information returns and statements redat Taxes, including any schedules and
attachments thereto and any amendments theresdcim case required or permitted to be filed
with any Governmental Authority.

“Transaction Expenses” means all out-of-pocket,feests and expenses incurred
by Buyer and its Affiliates in connection with ttAgreement and the transactions contemplated
hereby, including all out-of-pocket fees, costs argenses (including attorneys’ fees and
disbursements) incurred in connection with thetarst clearance efforts, the Financing and any
other financing activities, including refinancingtiaities, undertaken in connection with or in
contemplation of this Agreement and the transastamtemplated hereby (including, for the
avoidance of doubt, all structuring fees, committdeas, ticking fees, interest costs, rating
agency fees, any and all underwriting fees assatiatth any and all financing activities,
including bridge facilities, term loans, revolvingedit facilities, unsecured notes, secured notes,
tender offers, hedging activities (including opsoforwards, swaps and rate locks) and amounts
paid to third parties (including lenders’ counselfonnection with any refinancing of existing
Indebtedness or other similar transaction or aearent); provided, however, that the term
“Transaction Expenses” shall in no event includg fees, costs, expenses or disbursements
incurred in connection with any equity or equityked securities or any make-whole, early
redemption, prepayment premium or other similas f@epayments in connection with the
repurchase of any equity or debt securities.

“Transferred Assets” means (1) the Transferreqd)Peach Transferred Contract,
(3) raw material inventory exclusively related e tMiller International Business and (4) all
other assets (including all finished goods and worgrogress, as well as all existing point-of-
sale materials and advertising materials) primaglgted to the Miller International Business.
Notwithstanding anything to the contrary contaiirethis Agreement, “Transferred Assets”
shall not include (i) any cash or cash equivaldii}sany accounts receivable, (iii) any
employees or other personnel or benefit obligateris regard to such employees, (iv) any
capital stock or other equity securities of anysBar (v) any real property or interests therein or
(vi) any plant, property or equipment (or any pamtthereof).

“Transferred Contract” means each Contract to wMdler Parent or any of its
Subsidiaries (other than the JV and its Subsidiargea party and that is primarily related to the
Miller International Business, but excluding alhlestate leases and employment or independent
contractor agreements.

“Transferred IP” means (1) the Trademarks listedsohedule 4 hereto and (2) all
other Intellectual Property (including registered ainregistered Trademarks, product formulas,
recipes and production processes) of Miller Paaedtits Subsidiaries (other than the JV or any
of its Subsidiaries) that is primarily related toyaMiller-Branded Product.

“TTM Miller International Business EBITDA” meansdhMiller International
Business EBITDA for the twelve-month period endedlee Adjustment Date.
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“UK Code” means the UK City Code on Takeovers arerdérs as issued from
time to time by or on behalf of the Panel.

“UK Offer” means a “takeover” offer as defined im&pter 3 of Part 28 of the
Companies Act 2006.

“UK Scheme” means the proposed scheme of arrangevhéfiller Parent
pursuant to Part 26 of the Companies Act 2006 fdement the acquisition of Miller Parent by
Newco (with or without amendment approved or impldsg the High Court of Justice in
England and Wales and agreed to by ABI and MilkreRt).

(b) Each of the following terms is defined in Bection set forth opposite such

term:

Termr Sectior
ABI Preambl
ABI Allocation Notice 2.0t
ABI Cooperation Agreeme Recital
ABI Shared Contrac 1.01(a
ABI Transactiol Recital
ABI Transaction Closin 2.0z
Acquired Share Recital
Adjustment Amour 2.02(a
Adjustment Peric 2.02(d
Agreemer Preambl
Allocation 2.0t
Alternative Financin 5.04(c
Arbiter 2.02(b
Assignable Shared Contr. 5.13(b
Buyel Preambl
Buyer Allocatior 2.0t
Buyer Indemnified Partit 8.01(a
Buyer JV Partne Recitas
Buyer Shared Contrac 1.01(a
Closinc 2.0¢
Closing Dat 2.0z
Closing Income Stateme 2.02(b
Closing Stateme 2.02(b
Commitment Lette 4.0
Consent 5.01(b
Cure Perio 5.11(b
Designated Contra 5.13(c
Designated Loss 5.13(c
Financid Statement Deadlit 5.11(b
Financing 4.05
Industry Arbite 5.09(b

Initial Delivery Date 5.11(b
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Termr Sectior
JV Recital
JV Busines Recital
JV Class A Shart Recital
JV Class B Shar Recital
Losse 8.01(a
Miller JV Partne Recital
Miller Paren Rectals
Non-Assignable Shared Contr 5.13(b
Notice of Disagreeme 2.02(b
Offering Periol 5.11(b
Operating Agreeme Recital
Original Commitment Lette 4.05
Purchase Pric 2.01
Recipe 5.09(c
Required Antitrust Approva 3.0
Restricted Contréts 5.13(a
SMBA 5.17
Supply Contrac 5.09(a
Termination Dat 7.01(b
Third Party Clain 8.02(b
Trademark 1.01(a
Transfer Taxe 5.08(c
Transferred Registered 3.0¢
Transition Service 5.1C
Yeas 5.09(c

SECTION 1.02. Terms Generally. (a) Words in timgslar shall be held to include the
plural and vice versa and words of one gender sledfield to include the other gender as the
context requires, (b) the terms “hereof”, “hereamtd “herewith” and words of similar import
shall, unless otherwise stated, be construed ¢o tefthis Agreement as a whole (including the
exhibits and schedules hereto) and not to anyqodati provision of this Agreement, and Article,
Section, Exhibit and Schedule references are té\ttieles, Sections, Exhibits and Schedules to
this Agreement unless otherwise specified, (c)regfees to the phrase “the transactions
contemplated hereby” and “the transactions contataglby this Agreement” (and any
equivalent statements) refer to the purchase dad§the Acquired Assets and the other
agreements set forth in this Agreement, and ntitddABI Transaction, (d) the word “including”
and words of similar import when used in this Agneat means “including, without limitation,”
unless otherwise specified, (e) the word “or” shalldisjunctive but not exclusive, (f) the phrase
“ordinary course” or “ordinary course of busineskall mean “ordinary course of business
consistent with past practice including with regpedrequency and quantity,” (g) the phrase “to
the extent” means “the degree by which” and ndt (i) references to a Contract means such
Contract together with any amendments or supplesriteeteto and (i) all amounts payable
pursuant to this Agreement are stated and shalaliein United States dollars unless otherwise
specified. The parties hereto intend that eactesgmtation, warranty, covenant and agreement
contained herein shall have independent signifieai@ny party hereto has breached any
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representation, warranty, covenant or agreemertat@d herein in any respect, the fact that
there exists another representation, warranty, rc@vieor agreement contained herein relating to
the same subject matter (regardless of relativeldenf specificity) that such party has not
breached shall not detract from or mitigate theé tlaat such party is in breach of the first
representation, warranty, covenant or agreement.

ARTICLE Il

Purchase and Sale

SECTION 2.01. Purchase and Sale; Limited Assumpifd_iabilities /1On the terms
and subject to the conditions set forth in this éggmnent, at the Closing, (1) ABI shall cause
Miller JV Partner to sell, transfer and deliverBayer, free and clear of all Liens, and Buyer
shall purchase, acquire and accept from Miller dwtrier, the Acquired Shares, (2) ABI shall
(and shall cause one or more of its Subsidiarieslyding, from and after the Closing, Miller
Parent and its Subsidiaries) to) sell, convey,gasdransfer and deliver to Buyer (free and clear
of all Liens (other than those created by Buyer asdAffiliates)), and Buyer shall purchase,
acquire and accept from ABI or its applicable Sdiasy, all of ABI's and its Subsidiaries’
(including Miller Parent’s and its Subsidiariesiyett or indirect right, title and interest in atad
the Transferred Assets and (3) Buyer shall asstieAssumed Liabilities; provided, that, for
the avoidance of doubt and notwithstanding anytemgtained herein to the contrary, the parties
hereto agree and acknowledge that Buyer shall ssmtrae or be deemed to have assumed any
Excluded Liabilities. The purchase price for thegAired Assets to be paid by Buyer at the
Closing (the “Purchase Price”) shall be $12,000,000.

SECTION 2.02. Purchase Price Adjustment.

(a) Adjustment Amount. Following the Closing, setdijto the terms and
conditions set forth in this Section 2.02, if TTMIMr International Business EBITDA is less
than $70,000,000, then ABI shall be obligated tptpaBuyer an amount equal to the product of
(i) the amount by which $70,000,000 exceeds TTMeaMilnternational Business EBITDA
multiplied by (ii) 11.3. The amount (if any) paidfguant to this Section 2.02 is hereinafter
referred to as the “Adjustment Amount.”

(b) Adjustment Procedures.

(i) Within sixty (60) days following the Closingdie, ABI shall prepare
and deliver to Buyer (A) an unaudited consolidatedme statement of the Miller
International Business for the twelve-month peeoded on the Adjustment Date (the
“Closing Income Statement”), and (B) a statemdr (Closing Statement”) setting forth
ABI’s calculation of TTM Miller International Busass EBITDA and the Adjustment
Amount resulting therefrom. The Closing Income &tatnt shall be prepared for the
Miller International Business in accordance withAA The Closing Statement shall be
derived from the Closing Income Statement and sfefirepared in accordance with the
definitions in this Agreement.
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(i) During the sixty (60) days immediately follavg Buyer’s receipt of
the Closing Income Statement and the Closing Sextiéand any period of dispute
thereafter with respect to such Closing Incomeestant and/or Closing Statement, ABI
shall, and shall cause each of its Subsidiarie@)tprovide reasonable assistance to
Buyer in the review of the Closing Income Statensrd Closing Statement and provide
Buyer and its representatives with reasonable adoeke books, records (including
work papers, schedules, memoranda and other dodsingmpporting data, facilities and
employees of ABI and its Subsidiaries for purpasfeheir review of the Closing Income
Statement and the Closing Statement (in each casggdegular business hours and
upon reasonable prior notice), and (ll) reasonabbperate with Buyer and its
representatives in connection with such reviewluigiog providing on a timely basis all
other information reasonably necessary in conneatith the review of the Closing
Income Statement and the Closing Statement andnehke access to all relevant
personnel (including senior management, persomsglansible for accounting and
finance and the outside accountants and advisbmg)Closing Income Statement and the
Closing Statement (and the TTM Miller InternatioBaisiness EBITDA and Adjustment
Amount set forth on the Closing Statement) shaitbbee final and binding upon the
parties sixty (60) days following Buyer’s receipéteof unless Buyer gives written
notice of its disagreement (a “Notice of Disagreetf)go ABI prior to such date (it
being understood that any Notice of Disagreemerntamy dispute the Closing Income
Statement or the Closing Statement on the badisiteamounts reflected therein are
inaccurate or do not conform to the relevant dedins set forth in this Agreement);
provided that the Closing Income Statement andCibsing Statement (and the TTM
Miller International Business EBITDA and Adjustmefrnount set forth on the Closing
Statement) shall become final and binding uporptiréies upon Buyer’s delivery, prior
to the expiration of such 60-day period, of writtestice to ABI of its acceptance of the
Closing Income Statement and the Closing Statefagiatthe TTM Miller International
Business EBITDA and Adjustment Amount set forthtlea Closing Statement). Any
Notice of Disagreement shall specify in reasondelail the nature of and basis for any
disagreement so asserted.

(i) If a timely Notice of Disagreement is delresl by Buyer, then the
Closing Income Statement and the Closing Statefasnevised in accordance with this
Section 2.02(b)(iii)) (and the TTM Miller Internatial Business EBITDA and
Adjustment Amount set forth on the Closing Statethshall become final and binding
upon the parties on the earlier of (A) the datereitters specified in the Notice of
Disagreement are finally resolved in writing by Buyand ABI and (B) the date all
matters specified in the Notice of Disagreementesblved by Buyer and ABI are
finally resolved in writing by an independent, oatlly recognized accounting,
consulting or valuation firm mutually selected byy@r and ABI (such firm, the
“Arbiter”). The Closing Income Statement and the<hg Statement shall be revised to
the extent necessary to reflect any resolution byel8 and ABI and/or any mutually
agreed final resolution made by the Arbiter in adeace with this Section 2.02(b)(iii).
During the thirty (30) days immediately followiniget delivery of a Notice of
Disagreement, or such longer period as Buyer andmd/ agree in writing, Buyer and
ABI shall seek in good faith to resolve in writiagy differences which they may have
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with respect to any matter specified in the Nott®isagreement, and all such
discussions related thereto shall (unless otheragseed by Buyer and ABI) be governed
by Rule 408 of the Federal Rules of Evidence (affiect as of the date of this
Agreement) and any applicable similar state ruteh& end of such 30-day period or
such agreed-upon longer period, Buyer and ABI shdlimit to the Arbiter for review

and resolution of any and all matters (but onlyhsenatters) which remain in dispute and
which were properly included in the Notice of Disagment. Buyer and ABI shall
instruct the Arbiter to, and the Arbiter shall, makfinal determination of the items
included in the Closing Income Statement and tlosi@y Statement (to the extent such
amounts are in dispute) in accordance with theedinels and procedures set forth in this
Agreement. Buyer and ABI will cooperate with thebAer during the term of its
engagement. Buyer and ABI shall instruct the Arfitet to, and the Arbiter shall not,
assign a value to any item in dispute greater thamgreatest value for such item assigned
by Buyer, on the one hand, or ABI, on the otherdham less than the smallest value for
such item assigned by Buyer, on the one hand, dy @&Bthe other hand. Buyer and ABI
shall also instruct the Arbiter to, and the Arbséall, make its determination based
solely on presentations by Buyer and ABI that aradcordance with the guidelines and
procedures set forth in this Agreement (i.e., motlee basis of an independent review).
The Closing Income Statement and the Closing Sextéand the TTM Miller
International Business EBITDA and Adjustment Amoset forth on the Closing
Statement) shall become final and binding on thiégsahereto on the date the Arbiter
delivers its final resolution in writing to Buyend ABI (which final resolution shall be
requested by the parties to be delivered not nizre thirty (30) days following
submission of such disputed matters), and suchuteso by the Arbiter shall not be
subject to court review or otherwise appealable fBles and expenses of the Arbiter
pursuant to this Section 2.02(b)(iii) shall be pa@%6 by Buyer and 50% by ABI.

(c) Payment of Adjustment Amount. ABI shall, wiitfive (5) Business Days
after the Closing Income Statement, the Closinge8tant and the TTM Miller International
Business EBITDA and Adjustment Amount set forthréfoe become final and binding on the
parties pursuant to this Section 2.02, make paywifesuich Adjustment Amount, if any, by wire
transfer in immediately available funds to, or asaed by, Buyer.

(d) Certain Additional Agreements. From and after date hereof through the
Adjustment Date (the “Adjustment Period”), ABI agsethat, except to the extent prohibited by
the UK Code, it will use reasonable best effortsaase Miller and each of its Subsidiaries not to
engage in any activity outside of the ordinary seuwsf business consistent with past practice or
that has or would reasonably be expected to haveftact of (i) accelerating or postponing to
any period other than the Adjustment Period c@sfgenses or charges that would otherwise be
expected to occur during the Adjustment Periodipag¢celerating to the Adjustment Period any
revenues that would otherwise be expected to amter than during the Adjustment Period.
Without limiting the generality of the foregoingBAagrees that it will not, and prior to Closing
it will, except to the extent prohibited by the W@Wode, use reasonable best efforts to cause
Miller Parent and each of its Subsidiaries noattd after the Closing it will cause each of its
Subsidiaries (including Miller Parent and its Sdliies) not to, take any actions with respect to
the accounting books, records, policies and pra@sdof the Miller International Business that
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would obstruct or prevent the preparation of thes@dlg Income Statement or the Closing
Statement as provided in this Section 2.02.

(e) Treatment of Adjustment Payment. Any paymeadlenunder this
Section 2.02 shall be treated by the parties hag#n adjustment to the Purchase Price for Tax
purposes unless otherwise required by applicable La

SECTION 2.03. Closing. The closing (the “Closihgf the purchase and sale of the
Acquired Assets hereunder shall take place ondlte af the closing of the ABI Transaction by
means of the steps as set out in the AnnouncentientABI Transaction Closing”) (the date on
which the Closing occurs, the “Closing Date”), s tocation of the ABI Transaction Closing.
No later than the tenth Business Day prior to titecgated date of the ABI Transaction
Closing, ABI shall deliver to Buyer a written natispecifying the anticipated date, time and
location of the ABI Transaction Closing (and ABBdipromptly provide notice to Buyer if the
anticipated date, time or location of the ABI Tractson Closing changes). At the Closing:

(a) Buyer shall deliver or cause to be deliveedBl (i) the Purchase Price in
immediately available funds by wire transfer to #teount of ABI which account shall be
designated by ABI to Buyer at least two Businesgd&ior to the Closing Date and (ii) an
assumption agreement (in form and substance relalsasetisfactory to Buyer and ABI)
pursuant to which Buyer or its designated Subsydiall assume the Assumed Liabilities; and

(b) ABI shall deliver or cause to be deliveredtoyer (i) certificates
representing the Acquired Shares duly endorsetaimklor with original stock powers duly
endorsed in blank in proper form attached, in eade, free and clear of all Liens, (ii) such
instruments of conveyance, assignment and trafiafésrm and substance reasonably
satisfactory to ABI and Buyer) pursuant to whichlA® its applicable Subsidiary shall convey,
assign and transfer to Buyer all of ABI's or suaibSidiary’s direct or indirect right, title and
interest in and to the Transferred Assets andwiiiften evidence of the withdrawal of the Miller
JV Partner from the JV and the Operating Agreement.

SECTION 2.04. Withholding. Buyer and its Affilext shall be entitled to deduct and
withhold (or cause to be deducted and withheldnhfemy amounts otherwise payable to any
Person pursuant to this Agreement such amountagdberequired to be deducted and withheld
from such payment under any Tax Laws. If Buyerror @f its Affiliates so withholds (or causes
to be withheld) any such amounts, and such amauatpaid over to the relevant Governmental
Authority, such amounts shall be treated for aljpjeses of this Agreement as having been paid
to the Person in respect of which such deducti@hvathholding was made. In the event Buyer
or any of its Affiliates intends to withhold or dext any amount pursuant to this Section 2.04,
Buyer shall promptly notify ABI of such intentiom@ shall use commercially reasonable efforts
to provide such notice at least three Business Pags to the Closing. Notwithstanding the
foregoing, and subject to Section 5.08(d), to tkteret any non-U.S. Taxes are deducted and
withheld from the Purchase Price solely as a redudh assignment by Buyer of any of its rights
or obligations pursuant to Section 9.07 to a no8:Affiliate, Buyer shall pay (or cause to be
paid) such additional amounts as necessary safteatsuch deduction or withholding has been
made (including such deduction or withholding aqgihle to additional sums payable under this
Section 2.04) ABI receives an amount equal to theuat it would have received had no



16

deduction or withholding been made; provided tthas sentence shall not apply to any Taxes

deducted and withheld from the Purchase Pricerasudt of any transfer of any Acquired Asset
by ABI, Miller Parent, or any of its Affiliates ot to the Closing. For the avoidance of doubt,

this Section 2.04 shall not apply to Transfer Tawdsch are governed by Section 5.08(c).

SECTION 2.05. Purchase Price Allocation. On doteethe date that is one hundred
and twenty (120) calendar days following the Clgdirate, Buyer shall deliver to ABI a
proposed allocation of the Purchase Price (inclyidimy Liabilities that are assumed or deemed
assumed by Buyer for United States federal incomepurposes) among the Transferred Assets
and the assets owned (or deemed owned for U.S:alddeome Tax purposes) by the JV in
accordance with Section 1060 of the Code and tkashiry Regulations promulgated thereunder
(such allocation, the “Buyer Allocation”). If ABlislagrees with the Buyer Allocation, ABI may,
within thirty (30) calendar days after deliverytbé Buyer Allocation, deliver a notice (the “ABI
Allocation Notice”) to Buyer to such effect, spsgfilg those items as to which ABI disagrees
and setting forth ABI's proposed allocation. If tABI Allocation Notice is duly delivered,
Buyer and ABI shall, during the fifteen (15) calandays following such delivery, work
together in good faith to reach agreement on theutied items or amounts. If Buyer and ABI are
unable to reach such agreement, they shall prortiptheafter submit for resolution the items
remaining in dispute to an independent accountamishall instruct the independent accountant
to make a determination regarding such dispute@stly as practicable, and in any event
within thirty (30) calendar days after the dateadrich such dispute is referred to the
independent accountant (or such longer periodeastiependent accountant may reasonably
require). The fees and expenses of the indepeadentintant shall be allocated evenly between
Buyer and ABI. The allocation, as prepared by Bufyro ABI Allocation Notice has been
timely given, as adjusted pursuant to any agreeinetmteen Buyer and ABI, or as determined
by the independent accountant (the “Allocationfialébe conclusive and binding on the parties
hereto. To the extent permitted by applicable LBuyer and ABI agree to (and shall cause their
respective Affiliates to) report, act and file iccardance with the Allocation in any relevant Tax
Returns or Tax filings and to cooperate in the grafoon of any such Tax forms. The parties
hereto shall promptly advise one another of theterce of any Tax audit, controversy, litigation
or other Tax proceeding related to the Allocatiaone of the parties hereto shall take any
position (whether on any Tax Returns, in any Tacpeding or otherwise with respect to Taxes)
that is inconsistent with the Allocation excepthie extent required by applicable Law or
otherwise required pursuant to a “determinatiorthwi the meaning of Section 1313(a) of the
Code (or any analogous provision of state, localar-United States Law). Buyer and ABI will
revise the Allocation to the extent necessary fleceany adjustments to the Purchase Price. In
the case of any such adjustment, Buyer shall peegrad deliver to ABI a revised Allocation, and
the parties hereto shall follow the proceduresiedl above with respect to review, dispute and
resolution in respect of such revision.

ARTICLE I

Representations and Warranties of ABI

ABI represents and warrants to Buyer as follows:
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SECTION 3.01. Organization. ABIis a public compaluly organized and validly
existing under the laws of Belgium.

SECTION 3.02. Authorization. The execution antivéey of this Agreement by ABI,
the performance by ABI of its obligations hereunaed the consummation by ABI of the
transactions contemplated hereby are within itsggev@nd have been duly authorized by all
necessary action on the part of ABI. This Agreeieenstitutes (assuming due authorization,
execution and delivery by Buyer) the legal, vald &inding agreement of ABI, enforceable
against ABI in accordance with its terms, excepghtextent that such enforceability may be
limited by applicable bankruptcy, insolvency, fraleht conveyance, reorganization,
moratorium and similar laws relating to or affegtiereditors’ rights generally or by general
equitable principles (whether in equity or at law).

SECTION 3.03. Governmental Authorization. Exceptany required filings with,
notifications to or Consents from any GovernmeAiahority with respect to antitrust,
competition or other similar Laws_(*“Required Aniist Approvals”), the execution, delivery and
performance by ABI of this Agreement and the consiation by ABI of the transactions
contemplated hereby require no action by or ineespf, or filing with or notification to, any
Governmental Authority other than any such actigmbin respect of, or filing with, any
Governmental Authority as to which the failure ake, make or obtain could not reasonably be
expected to have, individually or in the aggregatmaterial adverse effect on the Acquired
Business or the ability of ABI to perform its oldigpns under this Agreement.

SECTION 3.04. Noncontravention. The executiotivdey and performance by ABI of
this Agreement do not, and the consummation ofrresactions contemplated hereby does not
and will not, (a) violate, conflict with or resuit the breach of any provision of the constituent
documents of ABI or any of its Affiliates or (b) mitict with or violate any material Law or
Governmental Order applicable to ABI or any ofAffiliates subject, in the case of clause (b),
to the Required Antitrust Approvals.

SECTION 3.05. Ownership of Acquired Assets; No linbrances. (a) As of the
Closing, ABI or one of its Subsidiaries will be thele record and beneficial owner of the
Acquired Assets, free and clear of any and all &i@ther than those created by Buyer and its
Affiliates); and (b) upon the sale thereof, nond/ifer Parent, Miller JV Partner or any other
Affiliate of ABI or Miller Parent nor any other Pgan (other than Buyer and its Affiliates) will
have any right or interest in the Acquired Assethér than, in each case, those created by Buyer
and its Affiliates).

SECTION 3.06. Intellectual Property. All regigioms of Intellectual Property included
in the Transferred IP (the “Transferred ReqgistdRs) have been received from the applicable
Governmental Authority solely in the name of MillRarent or one of its Subsidiaries. None of
the Transferred Registered IP has been abandoneduject to any cancellation proceeding.
Miller Parent and its Subsidiaries have not tramstéany ownership rights to any of the Miller-
Branded Products to any third party, other tharitemse grants under Transferred Contracts,
Restricted Contracts or Shared Contracts. At tlesiGg, Miller Parent or one of its Subsidiaries
shall transfer, convey and vest in Buyer all rigitie and interest in, free and clear of all Liens
all Transferred IP and the Transferred IP shathwaed or available for use by Buyer
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immediately after the Closing on substantially $amand no less favorable terms and conditions
to those under which Miller Parent or one of itbSidiaries owned or used such Transferred IP
immediately prior to the Closing. Miller Parent atelSubsidiaries have taken commercially
reasonable steps to preserve the confidentialitifeaf trade secrets that constitute Transferred
IP, and no trade secret or confidential informatioat is material to the Miller International
Business has been accessed, disclosed or authtibeddisclosed to any third party, other than
subject to a legally enforceable confidentialityigétion.

SECTION 3.07. Transferred Contracts. All of thrafdsferred Contracts (a) are in full
force and effect (subject to expiring in accordawdé their terms) and (b) represent the legal,
valid and binding obligations of and are enforceadgainst Miller Parent or its applicable
Subsidiary party thereto in accordance with thespective terms, subject to applicable
bankruptcy, insolvency, fraudulent conveyance,ganization, moratorium and similar Laws
affecting creditors’ rights generally and subjestto enforceability, to general principles of
equity. None of Miller Parent or any of its Afilies party thereto is in material breach of or
material default under, or has failed to perform araterial obligations required to be performed
by it under, any Transferred Contract.

SECTION 3.08. Title to and Sufficiency of Asse@ther than to the extent that the
operation of the Miller International Business riegsi (A) certain management information
systems and general and administrative supporicesrfrom accounting, audit, compliance,
customs, legal, treasury, finance, tax, human messuinsurance, logistics, marketing, customer
service/allocation or other administrative groujy,services provided by employees or
independent contractors of Miller Parent or anitoAffiliates or (C) the use or benefit of any
assets specifically excluded from the definitiorffansferred Assets”, and assuming that
Buyer has the benefit of (x) the Transition Sersiaad (y) the Restricted Contracts, the Shared
Contracts and the Designated Contracts (as welhgslternative arrangements entered into
pursuant to Section 5.13), the Transferred Asswistitute all of the property, assets and
interests (whether tangible or intangible) usedrinecessary for the conduct of the Miller
International Business as presently conducted ooaducted at any time during the twelve (12)
month period ended on the Adjustment Date.

ARTICLE IV

Representations and Warranties of Buyer

Buyer represents and warrants to ABI as follows:

SECTION 4.01. Organization. Buyer is a corporatinly organized, validly existing
and in good standing under the laws of the Stafetdware.

SECTION 4.02. Authorization. The execution antiveéey of this Agreement by Buyer,
the performance by Buyer of its obligations herarrahd the consummation by Buyer of the
transactions contemplated hereby are within itsggevand have been duly authorized by all
necessary action on the part of Buyer. This Agesgmonstitutes (assuming due authorization,
execution and delivery by ABI) the legal, valid dndding agreement of Buyer, enforceable
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against Buyer in accordance with its terms, exteftie extent that such enforceability may be
limited by applicable bankruptcy, insolvency, fraleht conveyance, reorganization,
moratorium and similar laws relating to or affegtiereditors’ rights generally or by general
equitable principles (whether in equity or at law).

SECTION 4.03. Governmental Authorization. Excieptany Required Antitrust
Approvals, the execution, delivery and performabng®&uyer of this Agreement and the
consummation by Buyer of the transactions contetaglhereby require no action by or in
respect of, or filing with or notification to, afyovernmental Authority other than any such
action by or in respect of, or filing with, any Gawmental Authority as to which the failure to
take, make or obtain could not reasonably be egpdothave, individually or in the aggregate, a
material adverse effect on the ability of Buyep&sform its obligations under this Agreement.

SECTION 4.04. Noncontravention. The executioiydey and performance by Buyer
of this Agreement do not, and the consummatiomettansactions contemplated hereby does
not and will not, (a) violate, conflict with or nel$ in the breach of any provision of the
constituent documents of Buyer or any of its Affiés (including Buyer JV Partner), or
(b) conflict with or violate any material Law or @Garnmental Order applicable to Buyer or any
of its Affiliates (including Buyer JV Partner) selof, in the case of clause (b), to the Required
Antitrust Approvals.

SECTION 4.05. Financing. Buyer acknowledges ifisatbligation to consummate the
transactions contemplated by this Agreement iandtwill not be subject to the receipt by
Buyer of any financing or the consummation of aslapsaction other than the occurrence of the
ABI Transaction Closing (and Buyer further acknadges that it has no termination rights
regarding such financing). As of the date of thggg®ement, Buyer has delivered to ABI true,
correct and complete copies of the executed comenitietter from the Financing Sources
(including all exhibits, schedules, and annexessaich such letter as and to the extent delivered
to ABI on or prior to the date of this Agreemerdllectively, the “Original Commitment
Letter”), a copy of which is attached hereto asiBxIA, together with any related fee letters
(provided that the existence or amount of fees rkeiaflex” provisions, pricing terms and
pricing caps set forth therein, none of which waeldsonably be expected to adversely affect
the availability of the Financing, or reduce thgr@gate principal amount thereof, may be
redacted in a customary manner), pursuant to whieltounterparties thereto have committed to
provide the financing described therein in conmecwith the transactions contemplated hereby.
The Original Commitment Letter and any other commaitt letter (including any replacement of
the Original Commitment Letter) executed in accamawith Section 5.04, as replaced,
amended, supplemented, modified or waived in a@ure with Section 5.04, including all
exhibits, schedules and annexes to such letterfiaaeinafter referred to together as the
“Commitment Letter”. The financing contemplatedsguant to the Commitment Letter
(including, for the avoidance of doubt, any delgyjigy or securities offering contemplated
thereby) is hereinafter referred to as the “Finagti As of the date of this Agreement, the
Original Commitment Letter has not been withdratenminated, rescinded, amended or
otherwise modified in any respect. There are meagents, side letters or arrangements (a) to
which Buyer or any of its Affiliates is a party atihg to the Financing or (b) between Buyer or
any of its Affiliates, on the one hand, and providef debt or equity financing or any of their
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respective Affiliates, on the other hand, that hawtbeen disclosed to ABI prior to the date
hereof and that could affect the availability of thinancing. The Commitment Letter constitutes
the legally valid and binding obligation of Buyardaeach of its applicable Affiliates and, to the
knowledge of Buyer, the other parties thereto, e@fable in accordance with its terms, except to
the extent that such enforceability may be limlgdapplicable bankruptcy, insolvency,
fraudulent conveyance, reorganization, moratoriach similar laws relating to or affecting
creditors’ rights generally or by general equitgiimciples (whether in equity or at law). As of
the date hereof, neither Buyer nor any of its Adfés is in breach of any of the terms or
conditions set forth in the Original Commitmentteet As of the date hereof, no Financing
Source has notified Buyer in writing of its intenmtito terminate the Original Commitment Letter
or not to provide the Financing. There are no @ik precedent related to the funding of the
Financing, other than as expressly set forth ifGbenmitment Letter. The aggregate proceeds
available to be disbursed as provided under thgii@i Commitment Letter as of the date hereof
are sufficient to enable Buyer to pay in cash mbants required to be paid by it in cash in
connection with the transactions contemplated herés of the date hereof, Buyer has paid in
full any and all commitment and other fees requbgdhe Original Commitment Letter that are
due as of the date hereof.

ARTICLE V

Covenants
SECTION 5.01. Required Actions.

(a) Subject to the terms and conditions specliie@in, each of Buyer and ABI
shall use reasonable best efforts to take, or dause taken, all actions, and do, or cause
to be done, and assist and cooperate with the p#rerin doing, all things reasonably
necessary, proper or advisable (subject to appéidadon) to satisfy each condition to the
other party’s obligations contained in this Agreairia order to consummate and make
effective the transactions contemplated by thise&gnent as promptly as reasonably
practicable but in any event by the Long Stop Datevided that this Agreement shall
not in any way modify or expand ABI’'s obligationsder the ABI Cooperation
Agreement, including ABI's obligations under Sent®thereof. Without limiting the
generality of the foregoing, ABI shall not entetoior otherwise consent to any
amendment, modification or waiver of the ABI Coaa@n Agreement that would
reasonably be expected to be adverse to Buyeedkdquired Business without the prior
written consent of Buyer.

(b) Buyer and ABI shall each take (subject (x)hia case of ABI, to the proviso
in Section 5.01(a) and (y) in the case of Buyeth®proviso in this Section 5.01(b)) all
actions necessary to obtain all consents, licepemits, waivers, approvals, clearances
and authorizations or orders of, or nonactionsalny, Governmental Authority
(collectively, “Consents”) that are required to sammate the transactions contemplated
by this Agreement as promptly as reasonably praigkicbut in any event by the Long
Stop Date. In furtherance and not in limitatiortteé foregoing, Buyer and ABI shall
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each (subject (x) in the case of ABI, to the provis Section 5.01(a) and (y) in the case
of Buyer, to the proviso in this Section 5.01(b))ptovide all necessary notices, reports,
registrations, submissions of information, applaat and other filings in connection
with obtaining any Consents, (ii) prosecute allrsfiings and Consents with all
appropriate diligence, (iii) furnish all informatioequired to be furnished in connection
with the Consents of or filings with any Governnamiuthority, and promptly cooperate
with the other party hereto and furnish informatiortonnection with any such
requirements imposed upon Buyer, ABI or any ofrthespective Subsidiaries in
connection with this Agreement and the transactammge mplated hereby, (iv) execute
and deliver any additional instruments necessapptisummate the transactions
contemplated hereby and to fully carry out the pags of this Agreement, (v) facilitate
obtaining any final order, writ, judgment or deceggproving the transactions
contemplated by this Agreement in accordance wight¢rms hereof, (vi) defend any
lawsuits or other legal proceedings, whether jadior administrative, challenging this
Agreement or the consummation of the transactionsetnplated hereby, including
seeking to have any stay or temporary restrainmdgroentered by any court or other
Governmental Authority vacated or reversed so &hable the parties hereto to
consummate and make effective, as promptly asipsadde, the transactions
contemplated hereby in accordance with the termesgth@nd (vii) take, or cause to be
taken, all actions, and do, or cause to be dorteaasist and cooperate with the other
party hereto in doing, all things necessary, inutiameous coordination, to avoid or
eliminate each and every legal impediment that beagsserted by any Governmental
Authority so as to enable the parties hereto tseomate and make effective, as
promptly as practicable, the transactions contetag@lbereby in accordance with the
terms hereof, including making any amendments atifisations to this Agreement to
the extent required by any Governmental Authorntgonnection with obtaining a
required Consent; provided that, notwithstandirggfitregoing or anything to the
contrary contained herein, to the extent that@io the Consent of any Governmental
Authority, it is necessary or required to undertake or more divestitures or other
remedies that, individually or in the aggregateulddave a Substantial Adverse Impact
on the JV, Buyer shall have the right to consenh@) in its sole discretion to such
divestitures or other remedies.

(c) Each of Buyer and ABI will consult and coogerwith the other (including
in relation to any parallel merger review processifting from the transactions
contemplated by this Agreement and the ABI Transagtnd (i) consider in good faith
the views of the other, in connection with any ggef, appearances, presentations,
memoranda, briefs, arguments, opinions and proposatie or submitted by or on behalf
of any party in connection with proceedings invotyany Governmental Authority
relating to the Consents, except that materials Ineaedacted to address reasonable
privilege or confidentiality concerns and to pretvéire exchange of confidential
information prohibited by applicable Law; (ii) prqhy advise the other's counsel of any
written or material oral communication to or fromyaGovernmental Authority with
respect to the Consents; (iii) not participateny meeting or discussion with any
Governmental Authority in respect of any Conserthaut first consulting with the
other’s counsel and, unless prohibited by such @wuental Authority, giving the
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other’s counsel the opportunity to attend; and grgmptly furnish the other’s counsel
with copies of all correspondence, filings, andtt@rn communications between such
party and any Governmental Authority with respedihte Consents, except that materials
may be redacted to address reasonable privilegerdidentiality concerns and to

prevent the exchange of confidential informatioahpbited by applicable Law. To the
extent permitted by applicable Law, Buyer and AB&l§ coordinate and cooperate fully
with each other in exchanging such information praviding such assistance as the
other party may reasonably request in connectioh thie foregoing.

SECTION 5.02. Notices of Certain Events. Subjecompliance with applicable Law
or as required by any Governmental Authority, gaatty hereto will notify the other party
hereto promptly in writing of any and all materilaformation or documents relating to any
event, transaction or circumstance occurring (dinfato occur) after the date of this Agreement
that has caused, causes or is reasonably expectedse a failure of any condition to any such
other party’s obligations to consummate the traimsae contemplated hereby.

SECTION 5.03. No Transfer. Prior to the ClosiBgyer shall cause Buyer JV Partner
not to sell, convey, hypothecate or otherwise fer® encumber or otherwise restrict or
dispose of any or all of its Class A Shares off¥fer any or all right, title and interest thereto.

SECTION 5.04. Financing.

(a) Buyer shall (and shall cause each of its iatfs to) use reasonable best
efforts to take, or cause to be takalhactions and to do, or cause to be done, atigfi
necessary to arrange the Financing, including) tmdintain in effect the Commitment
Letter, (ii) negotiate and enter into the defingti@greements with respect thereto, (iii)
assuming, in the case of condition 3 set forthxhikit B to the Original Commitment
Letter, ABI's compliance with its obligations undgection 5.11, satisfy on a timely basis
all conditions applicable to Buyer or any of itsfifdites in the Commitment Letter, and
the definitive agreements related thereto, (ivpesd its rights under the Commitment
Letter and (v) promptly pay any commitment or otfe®s as and when required under
the terms of the Commitment Letter or the defi@tagreements related thereto, in each
case, to the extent that the funds provided putdoahe Commitment Letter and the
definitive agreements related thereto, togethedn watsh or cash equivalents held by
Buyer and its Subsidiaries and the other sourcésnaofs available to Buyer prior to the
Closing Date, are needed to enable Buyer to pagpsh all amounts required to be paid
by them in cash in connection with the transactmmstemplated hereby.

(b) Buyer shall not permit any replacement, amesmtror modification to be
made to any Commitment Letter that would, or waeldsonably be likely to, prevent,
delay or impair the availability of the Financingtbat would, or would reasonably be
likely to, reduce the amount of the Financing belowamount that, when combined
with any such replacement, amendment or modifioatiod Buyer's other available
sources of funds, would be sufficient for Buyep#aform its obligations hereunder;
provided that, notwithstanding the foregoing, Buysty amend, supplement or modify
any Commitment Letter to add lenders, lead arrandeokrunners, syndication agents
or similar entities (or titles with respect to suatttities) (it being understood that the
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aggregate commitments of the lenders party to Slashmitment Letter prior to such
amendment, supplement or modification may be retlucéhe amount of such additional
party’s commitments) or implement the market “flgprovisions contained in any fee
letter.

(c) Inthe event that any portion of the Finandregomes unavailable and, as a
result of such event, that, when combined with Bgyether sources of funds, Buyer
would be unable to perform its obligations hereurfoesluding paying in cash all
amounts required to be paid to ABI in connectiothwie transactions contemplated
hereby), Buyer shall use its reasonable best sfforbbtain alternative financing
(“Alternative Financing”) in an amount that, whemdaned with Buyer’s other sources
of funds, is necessary for Buyer to consummatertresactions contemplated by this
Agreement.

(d) Buyer shall keep ABI informed upon requestdasonable detail of the status
of the Financing. Without limiting the generalitiitbe foregoing, Buyer shall give ABI
prompt notice: (i) if Buyer obtains actual knowledof any breach or default or draw
stop event by any party to the Commitment Letteargr definitive documents related to
the Financing; and (ii) of the receipt by it of amytice or other written communication
from any Person with respect to any material bredefault, termination or repudiation
by any party to the Commitment Letter or any prmris of the Commitment Letter (or
any definitive documents related to the Financing).

SECTION 5.05. Conduct of the JV. During the pegodnmencing on the date hereof
and ending at the earlier of the Closing and thaiteation of this Agreement in accordance with
its terms, (a) Buyer shall not permit Buyer JV Rart(or any of its JV director nominees) to
agree to any change to the “working capital buffacluded in the definition of Available Cash
in the Operating Agreement in a manner inconsistatht past practice and that would
reasonably be expected to have the effect of naditereducing the amount of Available Cash
prior to Closing, and (b) Buyer shall not permity@uJV Partner (or any of its JV director
nominees) to agree to any amendment to, or prangevaiver or consent under, the Operating
Agreement if such amendment, waiver or consentadvadl/ersely affect its ability to close the
transactions contemplated hereby.

SECTION 5.06. Cash Distribution. Immediately ptiothe Closing, ABI shall cause
Miller JV Partner to, and Buyer shall cause BuyeRi¥tner to, cause the JV to distribute all
Available Cash to Miller JV Partner and Buyer JV Rart On the second Business Day prior to
the Closing, Buyer shall cause Buyer JV Partnerdwide to the parties hereto an estimate of
the amount of such Available Cash that will berthsted pursuant to the immediately preceding
sentence. Ifitis not reasonably practical teefthe distribution contemplated by the first
sentence of this Section 5.06 in the manner contgagbthereby, then the parties hereto shall
cooperate in good faith to implement a mutuallyeagble alternative mechanism such that all
Available Cash as of the Closing is distribute@threrwise paid to Buyer JV Partner and Miller
JV Partner immediately prior to, at or as soon astarable following the Closing.

SECTION 5.07. Further Actions. Each of the parftieseto agrees to execute and
deliver such other documents, certificates, agreesnend other writings, and to take such other
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actions as may be necessary or desirable, in todeplement the transactions contemplated by
this Agreement.

SECTION 5.08. Tax Matters.

(a) JV Flowthrough Taxes. ABI and Buyer acknowkdgd agree that,
notwithstanding anything to the contrary in thisrégment, Miller JV Partner and Buyer JV
Partner each shall be responsible for any Taxesgdsoinposed on its allocable share of
income of the JV with respect to any taxable pe(@doortion thereof) ending on or before the
Closing Date, as determined in accordance witlfOgherating Agreement. ABI and Buyer
acknowledge and agree that the JV shall termimate fS. federal income Tax purposes
pursuant to Section 708(b)(1) of the Code on tlsiGf Date.

(b) Preparation and Filing of Tax Returns. ABI &wer acknowledge and
agree that the preparation and filing of all TaxtURes of the JV relating to taxable periods
beginning on or before the Closing Date shall beegoed by Section 25.1 of the Operating
Agreement.

(c) Transfer Taxes. All stock transfer, real tsteansfer, documentary, stamp,
recording, sales, use, value-added and other sifratees incurred in connection with the
purchase and sale of the Acquired Assets herefaderTransfer Taxes”) shall be borne fifty
percent (50%) by Buyer and fifty percent (50%) 1A The party responsible under applicable
Law shall file all necessary Tax Returns and ottemumentation with respect to, and pay, such
Transfer Taxes (subject to reimbursement by Buyé&Ri, as the case may be, in accordance
with the first sentence of this Section 5.08(c)uy& and ABI agree, upon request, to use their
reasonable efforts to obtain any certificate oeottocument from any Governmental Authority
or any other Person as may be necessary to mingaesluce any Transfer Taxes that otherwise
would be incurred.

(d) Cooperation. ABI and Buyer shall reasonalolgperate in connection with
the preparation and filing of any Tax Return anthvainy audit, litigation or other proceeding, in
each case with respect to Taxes relating to theiked Assets. ABI and Buyer further agree,
upon request, to use their commercially reasongiifidets to obtain any certificate or other
document from any taxing authority or any other &ersr take any other action as may be
necessary to mitigate, reduce or eliminate anytfakcould be imposed on any party with
respect to the transactions contemplated by thisdégent.

(e) Tax Claims. ABI and Buyer acknowledge andeaghat, in the event that
any Governmental Authority initiates any Tax awtibther Tax proceeding of or with respect to
the JV relating to any taxable period (or portibareof) ending on or before the Closing Date,
Section 25.2 of the Operating Agreement shall ggyemvided, that, immediately following the
Closing Date, ABI and Buyer shall cooperate ane f@k cause their respective Affiliates to
take) any and all actions necessary or otherwigeined by the Code and applicable Treasury
regulations promulgated thereunder to appoint BdyePartner, and remove Miller JV Partner,
as the Tax Matters Shareholder (as defined in {her&ing Agreement) with respect to any
taxable period of the JV (including any taxableigeor portion thereof) ending on or before
the Closing Date).
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() Section 754 Election. ABI and Buyer acknowledmd agree that Buyer JV
Partner is entitled to cause the JV to make aniefect accordance with Section 754 of the
Code pursuant to Section 25.3 of the Operating &gent. ABI and Buyer acknowledge and
agree that Buyer JV Partner is also entitled toeamy Subsidiary of the JV to make an election
in accordance with Section 754 of the Code.

(g) Non-Foreign Affidavit. ABI shall deliver to Beer (i) a non-foreign affidavit
dated as of the Closing Date, sworn under penélegury and in form and substance required
under the Treasury Regulations issued pursuanbvdie Gection 1445 stating that Miller JV
Partner is not a “foreign person” as defined in C8detion 1445 and (ii) a valid and properly
executed Internal Revenue Service Form W-9 from Ki\é Partner.

(h) Fees and Expenses. Notwithstanding anythitiget@ontrary herein or in the
Operating Agreement (including Sections 25.1 an@ #tereof), from and after the Closing,
ABI and Buyer hereby agree that ABI shall be resaa for 58% and Buyer shall be
responsible for 42% of any and all reasonable {pady fees, charges, expenses and costs
(including third-party legal and accounting feedting to or arising from the (i) preparation
and filing of Tax Returns of the JV relating to aayable period (or portion thereof) ending on
or before the Closing Date, and (ii) defense, smitint or conduct of any Tax audit or other Tax
proceeding of, or with respect to, the JV relatmgny taxable period (or portion thereof) ending
on or prior to the Closing Date.

SECTION 5.09. Miller-JV Agreements.

(a) Prior to the Closing, Buyer and ABI shall negtet in good faith and execute
and deliver certain mutually acceptable amendmamismodifications (including by
terminating any conflicting predecessor provisionagreements if necessary) to the
Miller-JV Agreements, including such amendmentarasnecessary such that, effective
as of the Closing, (A) with respect to each LicehBeand, (i) all royalties paid by the JV
on the Licensed Brands shall be eliminated forqusrifrom and after the Closing and (ii)
the terms of the license are made perpetual id\¥h&erritory and (B) with respect to
each Imported Brand, (i) there shall be grantedrpgtual license in the JV Territory;

(i) the term of each Miller-JV Agreement providifay the supply of any Imported

Brand to the JV (each, a “Supply Contract”) maydreninated by Buyer or the JV at any
time following the Closing on 120 days’ advancetten notice and, if not so terminated
by Buyer or the JV, shall expire on the third aensary of the Closing Date, with Buyer
having the right to extend the term of any or &éach Supply Contracts for two
successive one-year periods upon not less thaayg wdritten notice prior to the
scheduled expiration thereof; (iii) with respecstgpply costs (defined to include variable
industrial costs, fixed industrial costs, varialagistics costs first tier and fixed logistics
costs first tier but excluding any general and amdsirative costs) under each Supply
Contract, the pricing for such Imported Brand ©q) the initial three year term shall be
the pricing paid by the JV under such Miller-JV Agment as of the date of this
Agreement, (y) for each extension period shallti&@en-prevailing market prices (as
determined at the beginning of each such extermoiod in accordance with

Section 5.09(b)) and (z) shall reflect the termSéction 5.09(b) and Section 5.09(c); and
(iv) the counterparty to such agreement (and angessor owner of the Imported
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Brands) shall continue to maintain the currentlle¥enarketing support, unless
otherwise agreed by the JV.

(b) If Buyer elects to extend any Supply Contrdating the first 15 days
following the date on which Buyer delivers an esien notice, Buyer and ABI shall
cooperate in good faith to mutually agree uportliea-prevailing market price. If at the
end of such 15-day period (or such agreed-uporelopgriod), Buyer and ABI cannot
agree on the then-prevailing market price, the{r@vailing market price shall be
determined by an industry expert mutually selebie®8uyer and ABI (such expert, the
“Industry Arbiter”). Buyer and ABI will cooperateith the Industry Arbiter during the
term of its engagement. The Industry Arbiter’'s daieation of the then-prevailing
market price shall become final and binding onghgies hereto on the date the Industry
Arbiter delivers its final resolution in writing Buyer and ABI (which final resolution
shall be requested by the parties to be deliveot¢dore than 30 days following
submission of such disputed matter), and suchu@saolby the Industry Arbiter shall not
be subject to court review or otherwise appealaliie.fees and expenses of the Industry
Arbiter pursuant to this Section 5.09(b) shall b&lb0% by Buyer and 50% by ABI.

(c) Upon the final expiration or earlier termimatiof each Supply Contract (in
each case after giving effect to any extensionetfg ABI shall (or shall cause any
successor owner of such Imported Brand to) graButger a perpetual royalty-free
license to use (1) the Recipe for such Importech@i@nd (2) the trade secrets and know-
how (including methods and processes) as outliméda applicable technical manual or
as otherwise are necessary for formulating, manurfieagy, producing and packaging such
Imported Brand, including any such rights in andhi® relevant Yeast.

() “Recipe” means the description and measutiegredients, raw
materials, yeast cultures, formulas, brewing preegsequipment and other
information that is reasonably necessary for a braster to produce a particular
beer.

(i) “Yeast” means yeast that complies with th@lagable Recipe.

(d) ABI agrees that, prior to (and as a condib@nany sale or other transfer of
any Imported Brand or Licensed Brand by ABI (or angcessor owner of such Imported
Brand or Licensed Brand) to a third party, suclhdtiparty shall agree in writing for the
benefit of Buyer to the terms set forth in this 8et5.09 with respect to such Imported
Brand or Licensed Brand (including the obligatiomsler this Section 5.09(d) with
respect to any future sale or transfer of the eleimported Brand or Licensed Brand by
such third party). Any such sale or transfer natgcordance with this Section 5.09(d)
shall be null and void and of no effect. To theeextthat any Miller-JV Agreement
contains any restriction on the assignment or fesired any Licensed Brand or Imported
Brand to a third party, Buyer shall (and shall eis Affiliates, including the JV, to)
waive each such restriction and consent to any assignment or transfer by ABI or any
of its Affiliates to a third party at any time atfollowing the Closing; provided that such
third party agrees to comply with the applicablent® set forth in the applicable Miller-
JV Agreement and this Section 5.09 with respectetioer



27

SECTION 5.10. Transition Services. Prior to the @GIgsBuyer and ABI shall negotiate
in good faith and execute and deliver a mutualeptable transition services agreement
pursuant to which, effective as of the Closing, At its Subsidiaries (including, from and after
the Closing, Miller Parent and its Subsidiaries)Ighr@vide such services with respect to the
Miller International Business as are reasonablyssary to allow Buyer to operate the Miller
International Business in a manner substantialhs@tent with the operation of the Miller
International Business prior to Closing (colleclyyeéhe “Transition Services”). The Transition
Services consist of: (a) the production by ABI oe @t its Affiliates (including, from and after
the Closing, Miller Parent and its SubsidiariesMofer-Branded Products at the Standard
Production Cost in each country set forth in Scheduhereto in which any Miller-Branded
Product is produced by Miller Parent or one of it§liates as of the date hereof for a period of
three (3) years following the Closing Date (or sahbrter period as is specified by Buyer with
respect to any particular country) and (b) suckeolfransition Services, including sales and
distribution and administrative services, as maydasonably requested by Buyer in accordance
with the immediately preceding sentence at any amefrom time to time during the one year
period following the Closing for a period of oneaydollowing the Closing Date (or such shorter
period as is specified by Buyer with respect to pasticular service) at the actual costs of ABI
(to be further defined in the transition servicgeeament). During the period in which ABI is
providing the Transition Services, Buyer shall granABI a royalty-free license with respect to
any Intellectual Property of Buyer or its Affiliseolely to the extent necessary for ABI to
perform such Transition Services.

SECTION 5.11. Financing Assistance.

(a) Following the execution of this Agreement, gnidr to the Closing, ABI
shall, except to the extent prohibited by the UKI€ause its reasonable best efforts to
cause Miller Parent and its Subsidiaries to, at tie esxpense of Buyer, provide such
cooperation (and to cause Miller Parent and its iBidrges to use reasonable best efforts
to cause their respective officers, directors, @yges, controlled Affiliates, attorneys,
investment bankers, financial advisers, agentso#mel representatives to provide such
cooperation) as may be reasonably requested byrBuwye time to time in connection
with the arrangement of the Financing. Without lingtthe generality of the foregoing
sentence, prior to the Closing, ABI shall, excepthte extent prohibited by the UK Code,
use its reasonable best efforts to cause MillerrRanmed its Subsidiaries, at the sole
expense of Buyer, to: (i) as promptly as reasonpidgticable provide information (other
than financial information) relating to the AcqudrBusiness to the Financing Sources
(including information relating to the Acquired Busss to be used in the preparation of
an information package regarding the business pacations of Buyer and the Acquired
Business customary or reasonably necessary faraimpletion of the Financing) to the
extent reasonably requested by Buyer to prepatemasy offering or information
documents to be used for the completion of the [Eiman (ii) provide (x) the Required
JV Financial Information (to the extent not alreauyhe possession of Buyer or any of
its Affiliates (other than the JV and its Subsidaj) and (y) the Required Miller
International Business Financial Information, inleaase, that is Compliant,
(i) cooperate with the marketing efforts of Buyerd the Financing Sources, (iv)
reasonably assist Buyer in its preparation of quaty offering memoranda, rating
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agency presentations, lender presentations, pmplatement memoranda, prospectuses
and other similar documents (including reasonab$ysting in the preparation of pro
forma financial statements to be included in thedoing), (v) make available, on a
customary and reasonable basis and upon reasaralde, appropriate personnel,
documents and information relating to the AcquiBeginess, in each case, as may be
reasonably requested by Buyer, or as may be regbgtthe SEC in connection with the
completion of the Financing, (vi) obtain any neeegxonsents from Miller Parent’s
independent public accounting firm in connectiotiwvany filings with the SEC and (vii)
provide customary authorization letters to the Raiag Sources authorizing the
distribution of information relating to the Acquit@®usiness to prospective lenders or
investors. Notwithstanding the foregoing, (1) otthean as set forth in Section 7.03, none
of ABI, Miller Parent nor any of their respectivefiibites shall be required to pay any
commitment or other similar fee, (2) none of the i#& Subsidiaries or their respective
officers, directors or employees shall be requiceexecute or enter into or perform any
agreement with respect to the Financing that i<antingent upon the Closing occurring
or that would be effective prior to the Closinghi@t than authorization letters
contemplated by clause (vii) of the preceding segand (3) nothing shall obligate
ABI, Miller Parent or any of their respective Aféites to provide any legal opinion by its
counsel, or to provide, or cause to be providey jlaformation or take, or cause to be
taken, any action to the extent it would resulh miolation of material Law or a
Governmental Order of any material GovernmentahAtity of competent jurisdiction,

in each case, applicable to ABI, Miller Parent oy ahtheir respective Affiliates. Buyer
shall, promptly upon request by ABI or Miller Paread applicable, reimburse ABI,
Miller Parent and their respective Affiliates fdr documented out-of-pocket costs and
expenses incurred by such Person in satisfyingoifgations under this Section 5.11(a).
ABI shall, except to the extent prohibited by thi€ Oode, use its reasonable best efforts
to cause Miller Parent to consent to the use dbgts of Miller Parent and its
Subsidiaries in connection with the Financing; predidhat such logos are used solely in
a manner that is not intended to or reasonablyyliteeharm or disparage Miller Parent or
any of its Subsidiaries or the reputation or goodwfiMiller Parent or any of its
Subsidiaries.

(b) If (i) (x) Miller Parent has not provided tiRequired Miller International
Business Financial Information on or before March2(BL6 (the “Financial Statement
Deadline”) or (y) such Required Miller InternatidiBusiness Financial Information is
not Compliant as of the date on which such Requudlgr International Business
Financial Information is first delivered by Miller femt (the “Initial Delivery Date”) or
(if) such Required Miller International Business &cial Information is not Compliant
at any time during a period when securities ar@@sed to be marketed in connection
with the Financing if such offering would be consuated after the Financial Statement
Deadline (such period, the “Offering Period”), tigumyer shall have the option, within
three Business Days following, in the case of @gijsabove, the later of (x) the
Financial Statement Deadline and (y) the expiraticthe Cure Period, and, in the case
of clause (ii) above, the later of (x) deliveryraftice by Buyer to ABI that such Required
Miller International Business Financial Informatimnot Compliant during the
applicable Offering Period and (y) the expiratidrih@ Cure Period, to deliver a written
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irrevocable notice to ABI electing not to acquine fTransferred Assets; provided that if
ABI shall in good faith reasonably believe that IgtilParent has provided the Required
Miller International Business Financial Informatiand such Required Miller
International Business Financial Information is Cdiarg, it may deliver to Buyer a
written notice to that effect (stating when it lestes it completed such delivery), in which
case ABI shall be deemed to have complied with 8e&il1(a)(ii)(y) above with
respect to such Required Miller International Basm Financial Information unless
Buyer in good faith reasonably believes that Mifarent has not completed the delivery
of such Required Miller International Business Firiahinformation or that such
Required Miller International Business Financiabkmhation is not Compliant and,
within three Business Days after the delivery aftsnotice by ABI, delivers a written
notice to ABI to that effect (stating with specificwhich Required Miller International
Business Financial Information ABI has not deliveoeds not Compliant), in which
case, ABI shall have an opportunity to cure anyndadure to deliver or be Compliant
during the period from delivery of such notice Ufiie Business Days after the later of
(A) the date of such notice and (B) the Financiatédtent Deadline (the “Cure Period”).
Upon receipt by ABI of a properly delivered noteecting not to acquire the
Transferred Assets in accordance with the procadsetforth in the immediately
preceding sentence, this Agreement shall be autoaigtamended (without any
required action on the part of any party heretajrplement the modifications set forth
in Schedule 6. For purposes of this Section 5.1{Ibxll references to the Closing Date
in the definition of the term “Required Miller Inteational Business Financial
Information” shall be deemed to be referencesédriltial Delivery Date, (2) the
requirements set forth in clauses (b) and (c) efdéfinition of the term “Compliant”
shall only apply for purposes of determining whethe Required Miller International
Business Financial Information is Compliant as eflthitial Delivery Date (and not, for
the avoidance of doubt, for purposes of determimihgther the Required Miller
International Business Financial Information is Cdiangg as of any time during the
Offering Period) and (3) the fact that any such ReguMiller International Business
Financial Information subsequently becomes stal# sbg in and of itself, constitute a
failure of such Required Miller International Busgs Financial Information to be
Compliant for purposes of clause (a) of the dabnithereof.

(c) As soon as reasonably practicable followiregy@osing, ABI shall and shall
cause each of its Subsidiaries (including Miller Raend its Subsidiaries) to provide the
Required Miller International Business Financiabimhation (to the extent not
previously provided to Buyer hereunder or alreadthe possession of Buyer or any of
its Affiliates) and all such other financial infoaton regarding the Miller International
Business as Buyer shall reasonably request andhvitecessary in connection with
any filings required to be made by Buyer pursuarthé Securities Act of 1933
(including any registration statement thereundethe Securities Exchange Act of 1934.

SECTION 5.12. Exclusive Dealing. Unless and uht8 Agreement has been
terminated in accordance with its terms, ABI shall, and shall cause each of its Subsidiaries
not to, directly or indirectly or through their megentatives, engage in negotiations or
discussions with, or furnish any confidential inf@tion or data to or access to the books,
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records, assets or personnel of, or relating s Ttlansferred Assets or the JV, or solicit,
encourage or respond to any proposals or inquneas, or enter into any agreements with, any
unaffiliated third party (or authorize or consamtiny of the foregoing actions) relating to any
Alternative Transaction, other than with BuyertsrAffiliates.

SECTION 5.13. Restricted Contracts; Shared ContrBetsignated Contracts.

(a) Restricted Contracts. Notwithstanding anythinthis Agreement to the
contrary, this Agreement shall not constitute areament to assign or transfer any interest in
any Transferred Contract to the extent such agmsnt or transfer, or attempt to make such an
assignment or transfer, without the consent, aggrovwaiver of a third party would (i) conflict
with or result in a breach or violation of, (ii) mstitute a default under (whether with or without
the passage of time, the giving of notice or bd(ih),result in the creation of any Lien on any of
the Transferred Assets pursuant to, (iv) give dmytparty the right to modify, terminate or
accelerate, or cause or result in any modificatiermination or acceleration of, any obligation
under or (v) create any right to payment or angpotight (concurrently or with the passage of
time and/or upon the occurrence of one or more tsv@nconditions) pursuant to, such
Transferred Contract (such Transferred Contradtsgbeollectively referred to herein as
“Restricted Contracts”), and any transfer or assignt to Buyer by ABI or any of its applicable
Subsidiaries of any interest under any such RestriContract shall be made subject to such
consent, approval or waiver being obtained. Tcetktent not prohibited by applicable Law, ABI
shall use reasonable best efforts to cause Mideet and its Affiliates to obtain such consents,
approvals or waivers prior to the Closing; providedwever, that none of ABI, Miller Parent or
any of their respective Affiliates shall be reqdite pay any material amounts to third parties to
obtain such consents or approvals. In the evensaaly consent, approval or waiver is not
obtained prior to the Closing (A) to the extent pathibited by applicable Law (including the
UK Code), ABI shall continue to use reasonable b#etts to obtain any such consent, approval
or waiver (it being understood that none of ABI/Ikti Parent or any of their respective
Affiliates shall be required to pay any materialeamts to third parties in connection with the
foregoing), (B) to the extent not prohibited by bqgible Law, ABI and Buyer shall enter into
alternative arrangements (such as a license, ssbtgaperating agreement) until such time as
such consent, approval or waiver has been obtaunéch results in Buyer receiving all the
benefits and bearing all the costs, liabilities boddens with respect to any such Restricted
Contract and (C) notwithstanding anything to thetcary in this Agreement, no such Restricted
Contract shall constitute a Transferred Asset hyr@urpose under this Agreement unless and
until any such consent or approval with respeetnyp Restricted Contract is obtained or the
application of this Section 5.13(a) is waived inting by Buyer, at which time the assignment or
transfer of such Transferred Contract shall becedfdin accordance with the terms of this
Agreement.

(b) Shared Contracts.

(i) As soon as reasonably practicable, and invemelater than thirty (30)
days after the Closing Date, ABI shall prepare @sldver to Buyer a list of all Shared
Contracts, together with true, correct and complefses thereof. Such list shall indicate
(x) whether such Shared Contract is a Buyer Shaoedr&ct or an ABI Shared Contract
and (y) which of such Shared Contracts may be aptitassigned in part to (1) Buyer or
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a Subsidiary of Buyer or replicated for the beneffiBuyer and its Subsidiaries, in the
case of Buyer Shared Contracts or (2) ABI or a Sliéasi of ABI or replicated for the
benefit of ABI and its Subsidiaries, in the casé\Bf Shared Contracts, in each case
pursuant to its terms, without the consent, apgrovavaiver of a third party and without
(A) any conflict with or breach or violation of, JBny default under (whether with or
without the passage of time, the giving of noticdath), (C) any creation of any Lien on
any of the Transferred Assets pursuant to, (D)ngjto any third party the right to
modify, terminate or accelerate, or any modificati@rmination or acceleration of, any
obligation under or (E) the creation of any righpayment or any other right
(concurrently or with the passage of time and/aruthe occurrence of one or more
events or conditions) pursuant to, such Sharedr@orfeach such Shared Contract,
together with each Shared Contract that becomegradse, being referred to herein as
an “Assignable Shared Contract”).

(1) Within thirty (30) days after receipt of such liByyer will provide
ABI with written notice of those Assignable Shaf@dntracts that are
Buyer Shared Contracts and that Buyer desires te it and assigned in
part to Buyer or a Subsidiary of Buyer or replicaf@dthe benefit of
Buyer and its Subsidiaries. Each Assignable Sh@mtract that is a
Buyer Shared Contract for which Buyer provides wrthotice of its
desire to have split and assigned in part to Boyar Subsidiary of Buyer
or replicated for the benefit of Buyer and its Sdlasies shall thereafter be
deemed (to the extent of the requested split asigrasent or replication)
to be a Transferred Contract hereunder and ABI shake such Contract
to be split and partially assigned to Buyer odisignated Subsidiary or
replicated for the benefit of Buyer and its Sulemiis effective as of the
date of such written notice in accordance withtérens of such Contract.

(2) Within thirty (30) days after delivery of such ligtBl will provide
Buyer with written notice of those Assignable Slda@ontracts that are
ABI| Shared Contracts and that ABI desires to havi¢apd assigned in
part to ABI or a Subsidiary of ABI or replicated fibre benefit of ABI and
its Subsidiaries. Each Assignable Shared Contratistze ABI Shared
Contract for which ABI provides written notice &$ idesire to have split
and assigned in part to ABI or a Subsidiary of ABteplicated for the
benefit of ABI and its Subsidiaries shall therealierdeemed (to the extent
of the requested split and assignment or replinatm be a Contract that is
retained by ABI or its applicable Subsidiary hememnand Buyer shall
cause such Contract to be split and partially agsigo ABI or its
designated Subsidiary or replicated for the beé#BI and its
Subsidiaries effective as of the date of such emitiotice in accordance
with the terms of such Contract.

(i) Non-Assignable Shared Contracts. With respe@each material
Shared Contract identified pursuant to the firstesece of Section 5.13(b)(i) that is not
an Assignable Shared Contract (the “Non-Assign8blared Contracts”) that is a Buyer
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Shared Contract, Buyer will also, within thirty (3fgys after receipt of such list, provide
ABI with written notice of those Non-Assignable $& Contracts that Buyer desires to
have split and assigned in part or replicatedterlienefit of Buyer and its Subsidiaries.
To the extent not prohibited by applicable Law, ABRIl use reasonable best efforts to
cause the counterparty to each such Non-Assigr&itdeed Contract to consent to the
split and partial assignment or replication of siddn-Assignable Shared Contract to
Buyer or its designated Subsidiary or to otheneister into a new Contract with Buyer
or its designated Subsidiary on substantially #raesterms as exist under the applicable
Shared Contract, in each case to be effective aspilpas practicable after the date of
such written notice; provided, however, that noh&mBl, Miller Parent or any of their
respective Affiliates shall be required to pay amgterial amounts to third parties to
obtain such consents. Each such Non-Assignablee8t@2ontract for which the parties
have received consent to the split and partiabassent or replication shall thereafter be
deemed (to the extent of the requested split dicegjon) to be a Transferred Contract
hereunder and ABI shall cause such Contract tplittesid partially assigned to Buyer
or its designated Subsidiary or replicated forlibeefit of Buyer and its Subsidiaries to
be effective as promptly as practicable after thie f such written notice in accordance
with the terms of such Contract and such consentofAany Non-Assignable Shared
Contract for which the parties do not receive cahd@) to the extent not prohibited by
applicable Law, ABI shall continue to use reasoedidst efforts to obtain any such
consent, (B) to the extent not prohibited by aglle Law, ABI and Buyer shall enter
into alternative arrangements (such as a licenddease or operating agreement) until
such time as such consent has been obtained wdsalts in Buyer receiving all the
benefits and bearing all the costs, liabilities boddens with respect to such portion of
any such Non-Assignable Shared Contract relatirthedViller International Business
and (C) notwithstanding anything to the contraryhiis Agreement, no such Non-
Assignable Shared Contract shall constitute a Tearesl Asset for any purpose under
this Agreement unless and until any such consetht mspect to any Restricted Contract
is obtained, at which time the split and partiaigsment or replication of such Non-
Assignable Shared Contract to Buyer or its desegh&ubsidiary or the entry into a new
Contract with Buyer or its designated Subsidiarsobstantially the same terms as exist
under the applicable Shared Contract shall be effeas promptly as practicable.

(c) Designated Contracts. As soon as reasonabttipable and in any event no
later than thirty (30) days after the Closing D#B) shall prepare and deliver to Buyer a list of
all Transferred Contracts and Restricted Contragtgther with true, correct and complete
copies thereof. For a period of thirty (30) daygrlBuyer’s receipt of any such Transferred
Contract or Restricted Contract, Buyer shall h&eeright to deliver written notice to ABI
designating such Transferred Contract or RestriCatract as a “Designated Contract’ for
purposes of this Agreement if such Transferred @ahor Restricted Contract (i) is not on
commercially reasonable and arm’s-length termsi)owvould materially restrict or prohibit any
other business of Buyer or any of its Subsidiaatesf the Closing Date. In the event there is a
Designated Contract, ABI shall, within fifteen (1dgys from the date on which such Transferred
Contract was properly determined to be a Design@tedract, deliver written notice to Buyer
electing to either (A) accept and assume (or caneeof its Subsidiaries to accept and assume)
an assignment and transfer of such Designated &uritom Buyer or its applicable Subsidiary
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or (B) indemnify Buyer for any Designated Lossesspant to Section 8.01(a)(iii). Buyer and
ABI agree to discuss in good faith mutually agréeadrms of any license agreements that
would be necessary to perform the obligations uadgrsuch Designated Contract accepted and
assumed pursuant to clause (A) of the precedingses. “Designated Losses” means, (x) in the
case of Designated Contracts described in claysddgve, an amount equal to the difference
between (1) the economic gains or losses that Bugatd have realized pursuant to such
Designated Contract if such Designated Contractasoed commercially reasonable terms and
(2) the economic gains or losses that Buyer wilialty realize pursuant to such Designated
Contract or (y) in the case of Designated Contrdesribed in clause (ii) above, any Losses of
Buyer arising out of such restriction or prohihitio

SECTION 5.14. Press Releases and AnnouncementsprAasy release or other public
announcement (excluding investor calls followingtsinitial announcement) made by either of
the parties hereto or any of their respective Sudrsgs that contains any content relating to the
existence, terms or subject matter of this Agredraiall be subject to the prior review and prior
written approval of the other party hereto, suchrapal not to be unreasonably withheld or
delayed, except to the extent required by appleablv. Notwithstanding the foregoing, the
parties hereto may issue any press release, or amgkether public announcement, without
complying with the foregoing requirements if théstance of such press release or
announcement was publicly disclosed and previcsighject to the foregoing requirements.

SECTION 5.15. Wrong Pockets. After the Closing.f(¢he parties hereto determine in
good faith that any asset that is not an Acquirededor any Excluded Liability is transferred by
ABI or its Affiliates (including, from and after éhClosing, Miller Parent and its Subsidiaries) to
Buyer or its Affiliates, such asset or Excludedtilidy shall be promptly transferred back to
ABI (or one of its Affiliates designated by ABI) thiout the payment of any additional
consideration and (b) if the parties hereto deteenm good faith that any Acquired Asset or
Assumed Liability is held by ABI or its Affiliate@ncluding, from and after the Closing, Miller
Parent and its Subsidiaries), such Acquired AssAseumed Liability shall be promptly
transferred to Buyer (or one of its Affiliates dgsated by Buyer) without the payment of any
additional consideration.

SECTION 5.16. Shared Intellectual Property. Paathte Closing, Buyer and ABI shall
negotiate in good faith and execute and deliverranfually acceptable licenses of Intellectual
Property shared between the Miller InternationaliBess and the other businesses of Miller
Parent and its Subsidiaries (other than the JV arfflubsidiaries) immediately prior to the
Closing, as may be necessary for (1) Buyer to naetoperating the Miller International
Business and (2) Miller Parent and its Subsidiagenhtinue operating their businesses other
than the Acquired Business, in each case followhegClosing.

SECTION 5.17. Industry Standard Bottle Agreemenil &nd Buyer shall ensure that
each of their respective Affiliates party to therfiard Mould Bottle Agreement dated June 26,
2001 (the “SMBA”) agree to certain amendments tleefetbe effective on the Closing Date or
such other date as is mutually agreed, in eachstdgect to the agreement of the other
signatories party thereto that are required in ot@@mend the SMBA in accordance with its
terms, (a) to allow for each signatory party thetetproduce in non-standard bottles in any
calendar year an amount of its Products (as defindte SMBA) (it being understood that, as of
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the Closing, Buyer will own Miller-Branded Productf)up to 6% of its total package volume
(bottles and cans only) sold in Canada duringnimaediately preceding calendar year and (b) to
provide that each signatory party thereto shaliligect to a penalty of CAD$75 per hectoliter
with respect to any such Products that are othemgigaired to be produced in an industry
standard bottle pursuant to the terms of the SMig# &re produced by such party in non-
standard bottles in excess of such threshold, @&ldAd Buyer shall ensure that their respective
Affiliates will otherwise cooperate fully in goodith with each other to implement such
amendments.

SECTION 5.18. Entity Names. ABI agrees that il wile reasonable best efforts to
change the name of each of its Affiliates with waard “Miller” or “SABMiller” in its name to a
new name that does not contain such word withinyaae following the Closing Date, and in
any event shall cause such change to occur withoryears following the Closing Date.

ARTICLE VI

Conditions to Closing

SECTION 6.01. Conditions to Obligation of Buyerhélobligation of Buyer to
consummate the Closing is subject to the satisfaatr waiver by it of the following conditions:

(&) No provision of any applicable and materiamand no Governmental Order
of any material Governmental Authority of competemisdiction shall prohibit the
consummation of the Closing or make the transasttamtemplated by this Agreement
illegal; and

(b) the ABI Transaction Closing shall have occdrre

SECTION 6.02. Conditions to Obligation of ABI. Thbligation of ABI to consummate
the Closing is subject to the satisfaction or waheit of the following conditions:

(&) No provision of any applicable and materiabiand no Governmental Order
of any material Governmental Authority of competemisdiction shall prohibit the
consummation of the Closing or make the transastamtemplated by this Agreement illegal;
and

(b) the ABI Transaction Closing shall have occdrre

ARTICLE VII

Termination

SECTION 7.01. Termination.
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(a) This Agreement shall terminate automaticdlthe ABI Transaction has
been, with the permission of the Panel, and, wheticgble, the Belgian Financial Services and
Markets Authority, withdrawn or has lapsed in adasce with its terms prior to the Closing
(other than where: (i) such lapse or withdrawagsa result of the exercise of ABI's right to
effect a Switch; or (ii) it is otherwise to be foled within five Business Days by an
announcement under Rule 2.7 of the UK Code mad&Bdwr a person acting in concert with
ABI to implement the ABI Transaction by a differesffer or scheme on substantially the same
or improved terms).

(b) This Agreement may otherwise be terminateghgttime prior to the Closing
as follows:

(i) by the mutual written consent of Buyer and A8i

(i) by Buyer or ABI if the Closing shall not haeecurred on or before
November 11, 2016 (the “Termination Date”); proddhat the Termination Date shall
be automatically extended (without any action bpmbehalf of any party hereto) to the
Long Stop Date if, as of November 11, 2016, (A)¢bedition set forth in
Sections 6.01(a) and 6.02(a) has not been satfidg) the condition set forth in
Sections 6.01(b) and 6.02(b) has not been satiafiedresult of the fact that (x) any
Regulatory Condition or Pre-Condition (each as agfim the Announcement) has not
been satisfied or waived in accordance with thesenf the ABI Cooperation Agreement
and the Announcement as of such date or (y) in ection with any Regulatory
Condition or Pre-Condition not having been satisbedvaived sufficiently in advance of
such date, (1) any of the conditions set out in R§lK Scheme, Belgian Offer and
Belgian Merger) of Appendix 2 to the Announcemesit hot been satisfied in
accordance with the terms of the ABI Cooperatiomegnent and the Announcement,
(2) any of the conditions set out in paragraphgA®) InBev Shareholder approval) or
(p) (Newco Shareholder approval) of Part B of Apperadto the Announcement has not
been satisfied in accordance with the terms offReCooperation Agreement and the
Announcement or (3) any of the conditions set nygaragraph (q) (Deferred Shares),
(r) through (z) (Listings, Prospectus and SEC Regisin of New Ordinary Shares) or
(aa) through (bb) (General Third Party clearanoé®art B of Appendix 2 to the
Announcement has not been satisfied or waivedgordance with the terms of the ABI
Cooperation Agreement and the Announcement; prayidewever, that the right to
terminate this Agreement pursuant to this Sectifd (b)(ii) shall not be available to any
party whose breach, misrepresentation or failufalfdl any material obligation under
this Agreement shall have been a principal causerahall have resulted in, the failure
of the Closing to occur prior to the Terminationt®ar he party desiring to terminate this
Agreement pursuant to this Section 7.01(b)(ii) khizle notice of such termination to the
other parties hereto.

SECTION 7.02. Effect of Termination. Subject to 8t¥.03, if this Agreement is
terminated as permitted by Section 7.01, such teatin shall be without liability of any party
hereto (or any stockholder, director, officer, eayele, agent, consultant or representative of
such party) to any other party to this Agreemerdyjed that if such termination shall result
from the willful and material breach by any pargréto of any representation or warranty or
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covenant or other agreement contained herein,zaitir shall be fully liable for any and all
losses incurred or suffered by any other party i@salt of such failure or breach.

SECTION 7.03. Reimbursement of Transaction Expenddkis Agreement is
terminated pursuant to Section 7.01(a) or, if theddmon set forth in Section 6.01(a) has then
been satisfied, by Buyer pursuant to Section 7)Jil)bthen ABI shall reimburse Buyer as
promptly as practicable (but in any event no laében the third Business Day following such
termination), by wire transfer of immediately awafile funds, for the Transaction Expenses,
except to the extent that the principal cause chsermination shall have been the failure of
Buyer to perform in all material respects its ohtigns hereunder or consummate the
transactions contemplated by this Agreement.

ARTICLE VIII

Indemnification

SECTION 8.01. Indemnification by ABI.

(a) ABI shall indemnify against and hold Buyer atsdAffiliates and their
respective employees, officers and directors (ctllely, the “Buyer Indemnified Parties”)
harmless from, and agrees to promptly defend aryeBindemnified Party from and reimburse
any Buyer Indemnified Party for, any and all losslsnages, costs, expenses, Taxes, Liabilities,
obligations and claims of any kind (collectively.dsses”) that any Buyer Indemnified Party
may at any time suffer, sustain or incur, or becsoigect to, as a result of or arising out of,
without duplication:

(i) (A) any failure of any representation or wantyaof ABI contained in
this Agreement to be true and correct in all respatand as of the Closing
(determined as though such representation or wigrveas made at and as of the
Closing) and (B) any breach of any covenant oregent of ABI contained in
this Agreement contemplating performance at orrgddhe Closing;

(i) any Excluded Liabilities;
(i) any Designated Loss; and

(iv) if there has not been a Substantial Advensedct, 50% of the Net
Regulatory Loss if such Net Regulatory Loss is gnetnan $30,000,000.

(b) Notwithstanding anything to the contrary iistAgreement:

(i) ABI shall not be liable for any Losses indeffrable pursuant to
Section 8.01(a)(i)(A) unless the aggregate amoualisluch Losses for which
indemnification is payable pursuant to Section Gal{i)(A) exceeds on a
cumulative basis $5,000,000, and then, only teetttent of such excess;

(if) the total amount in respect of which ABI shia¢ liable pursuant to
Section 8.01(a)(i)(A) shall not exceed $750,000,@006vided, that in no event
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will the limitation set forth in this Section 8.02(i) limit ABI's liability with
respect to any Excluded Liabilities; and

(i) from and after the Closing, the sole andlaso/e remedy of each
Buyer Indemnified Party against ABI and its Affikest, with respect to all claims
of any nature whatsoever for any breach of anyeiggtation or warranty
contained in this Agreement, shall be pursuanhtblanited by the
indemnification provisions set forth in this Sect®01.

SECTION 8.02. Notification of Claims.

(a) Any Buyer Indemnified Party shall promptly mpt#\BI in writing of any
claim or demand that such Buyer Indemnified Partydhetermined has given or could give rise
to a right of indemnification under this Agreemamipvided, however, that a failure to give
prompt notice or to include any specified inforroatin any notice shall not affect the rights or
obligations of any party hereunder except and tmithe extent that, as a result of such failure,
any party that was entitled to receive such natias materially damaged as a result of such
failure.

(b) Except with respect to Tax audits and othet fraceedings which are the
subject of Section 5.08(e), if any Buyer Indemnifieaity notifies ABI of any action, claim or
demand pursuant to Section 8.02(a) that relateslkaira or demand asserted by a third party
(such action, claim or demand, a “Third Party Cldiagainst the Buyer Indemnified Party that
ABI| acknowledges in writing is a claim or demandvidhich it is obligated to indemnify or hold
harmless the Buyer Indemnified Party under Sectifh,8ABI shall have the right to employ
counsel reasonably acceptable to the Buyer Indéanifarty to defend any such Third Party
Claim asserted against the Buyer Indemnified Fartgo long as ABI shall continue in good
faith to diligently defend against such Third P&Ctaim; provided, however, that the Buyer
Indemnified Party may retain its own counsel atakpense of ABI if representation by the
counsel selected by ABI would, in the reasonaldgent of the Buyer Indemnified Party, be
inappropriate due to actual or potential differinterests between them. The Buyer Indemnified
Party shall have the right to participate in theedst of any such Third Party Claim at its own
expense. ABI shall notify the Buyer Indemnifiedtyan writing as promptly as possible (but in
any case ten Business Days before the due datlef@nswer or response to a claim) after the
date of the notice of claim given by the Buyer Iimigfied Party to ABI under Section 8.02(a) of
its election to defend in good faith any such Theatty Claim. So long as ABI is defending in
good faith any such Third Party Claim, the Buyerdmahified Party shall not settle or
compromise such Third Party Claim without the cohsé¢@BI, which consent shall not be
unreasonably withheld, conditioned or delayed, thedBuyer Indemnified Party shall make
available to ABI or its agents, at ABI's expendérecords and other material in the Buyer
Indemnified Party’s possession reasonably requiyefiBi for its use in contesting any such
Third Party Claim but only to the extent of such.ubethe event the Buyer Indemnified Party
is, directly or indirectly, conducting the deferegginst any such Third Party Claim, ABI shall
cooperate with the Buyer Indemnified Party in sdefense and make available to the Buyer
Indemnified Party, at ABI's expense, all records atiter materials in ABI's possession or
under ABI's control reasonably required by the Buyelemnified Party for its use in contesting
any such Third Party Claim. Whether or not ABI &deo defend any such Third Party Claim,
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the Buyer Indemnified Party shall have no obligatmlo so. If ABl assumes the defense of a
Third Party Claim, the Buyer Indemnified Party slzatee to any settlement, compromise or
discharge of such Third Party Claim that ABI mayormend and that by its terms (or pursuant
to a binding commitment of ABI) obligates ABI toyptne full amount of the liability in
connection with such Third Party Claim; providedweeer, that such settlement, compromise
or discharge (i) requires only payment of monetamnages by the Buyer Indemnified Party, (ii)
provides for an unconditional release of the Bugdemnified Party in respect of such Third
Party Claim and (iii) contains no finding or admassof any violation of Law by the Buyer
Indemnified Party.

SECTION 8.03. Tax Treatment of Indemnity Paymefist all Tax purposes, each of
ABI, Buyer and their respective Affiliates agreedreat any indemnity payment under this
Agreement as an adjustment to the Purchase Prierveedoy ABI for the transactions
contemplated by this Agreement to the maximum eéxienmitted by applicable Law.

ARTICLE IX

Miscellaneous

SECTION 9.01. Notices. All notices, requests,miiconsents, waivers, demands and
other communications hereunder shall be in writing shall be deemed to have been duly
delivered and received (a) on the date of persdelalery, (b) on the date of transmission, if sent
by facsimile or email, (c) one Business Day afi@rihg been dispatched via a nationally
recognized overnight courier service or (d) thresiBess Days after being sent by registered or
certified mail (postage prepaid, return receipuesied) to the respective parties at the following
addresses (or at such other address for a pastyadidbe specified in a notice given in
accordance with this Section 9.01):

(a) ifto Buyer:

Molson Coors Brewing Company

1801 California Street, Ste. 4600

Denver, Colorado 80202

Attention: Samuel Walker, Global Chief People anddléfficer
E. Lee Reichert, Deputy General Counsel

Facsimile: (303) 927-2416

Email: samuel.walker@molsoncoors.com
lee.reichert@molsoncoors.com

With a copy (which copy shall not constitute notiereunder) to:

Kirkland & Ellis LLP

300 North LaSalle Street

Chicago, lllinois 60654

Attention: R. Scott Falk, P.C.
Jon-Micheal A. Wheat

Facsimile: (312) 862-2200
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Email: scott.falk@kirkland.com
jon-micheal.wheat@kirkland.com

(b) ifto ABI:

Anheuser-Busch InBev SA/NV

Brouwerijplein 1

3000 Leuven, Belgium

Attention: Sabine Chalmers, General Counsel
Lucas Lira
Rene Paula

Email: sabine.chalmers@ab-inbev.com
lucas.lira@ab-inbev.com
rene.paula@ab-inbev.com

With a copy (which copy shall not constitute notiereunder) to:

Cravath, Swaine & Moore LLP
Worldwide Plaza
825 Eighth Avenue
New York, NY 10019
Attention: Scott Barshay
Eric Schiele
Jonathan Davis
Facsimile: (212) 474-3700
Email: sbarshay@cravath.com
eschiele @cravath.com
jdavis@cravath.com

Without limiting the foregoing, any party hereto yngive any notice, request,
claim, consent, waiver, demand or other commurapoatiereunder using any other means
(including personal delivery, expedited courier ssenger service, or ordinary mail), but no such
notice, request, claim, consent, waiver, demanotioer communication shall be deemed to have
been duly given hereunder unless and until it digtus received by the party for whom it is
intended.

SECTION 9.02. Expenses. Except as otherwise esigrest forth in this Agreement,
including Section 7.03, all costs and expensedydiitg fees and disbursements of counsel,
financial advisors and accountants, incurred imeation with this Agreement and the
transactions contemplated hereby shall be paithdyparty incurring such costs and expenses,
whether or not the Closing shall have occurred.

SECTION 9.03. Headings. The headings containgdisnAgreement are for reference
purposes only and shall not affect in any way tleaming or interpretation of this Agreement.

SECTION 9.04. Severability. If any term or otheo\yasion of this Agreement is
determined by a court of competent jurisdictiomé¢oinvalid, illegal or incapable of being
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enforced because of any Law or public policy, #lles conditions and provisions of this
Agreement shall nevertheless remain in full fored affect so long as the economic or legal
substance of the transactions contemplated hesatgtiaffected in any manner adverse in any
material respect to any party hereto. Upon sutéradenation that any term or other provision is
invalid, illegal or incapable of being enforcede tharties hereto shall negotiate in good faith to
modify this Agreement so as to effect the origingnt of the parties as closely as possible in a
mutually acceptable manner in order that the treticsas contemplated hereby be consummated
as originally contemplated to the greatest extessjble. Without limiting the generality of the
foregoing, the parties agree that, if the Panedrd@hes that any provision of this Agreement
that requires Miller Parent or any of its Subsidiario take or not to take action as a condition to
any other person’s obligation (however expressedpt permitted by Rule 21.2 of the UK
Code, that provision shall have no effect and dbelflisregarded.

SECTION 9.05. Entire Agreement. This Agreementl(iding the schedules and
exhibits hereto), together with the Confidentialigreement between ABI and Buyer dated as
of October 18, 2015, constitutes the entire agre¢miethe parties hereto with respect to the
subject matter hereof and supersedes all prioeageats and undertakings, both written and
oral, among the parties hereto with respect testhgect matter hereof, except as otherwise
expressly provided herein. The representationsanties, covenants and agreements contained
herein, together with the indemnification provisdrerein, are intended among other things to
allocate the economic cost and the risks inheretite transactions contemplated hereby
between the parties hereto. Accordingly, the patiereto shall be deemed to have relied upon
such representations, warranties, covenants ae@m@gnts as a material inducement to agreeing
to the terms of this Agreement, and the partiestbeand the other Buyer Indemnified Parties
shall be entitled to indemnification or other remsdorovided in this Agreement in accordance
with the terms hereof, but no other Person (otham the parties hereto and the other Buyer
Indemnified Parties) may rely on the representatisasranties, covenants and agreements
contained herein.

SECTION 9.06. Survival. The covenants and agreesredrihe parties hereto contained
in or made pursuant to this Agreement shall surtineeClosing indefinitely. The representations
and warranties of the parties hereto containedriitid Il and Article IV shall survive the
Closing and shall terminate on the date that isitywour (24) months after the Closing Date.

SECTION 9.07. Successors and Assigns. This Agreewiétibe binding upon and
inure to the benefit of the parties hereto andrtfesipective successors and permitted assigns;
provided that no party may assign, delegate omaike transfer any of its rights or obligations
under this Agreement without the consent of albotharties hereto; provided further that Buyer
may, without such consent, assign any or all ofigists and obligations under this Agreement
(a) to any of its Affiliates (including for the uoses of being the purchaser hereunder of either
the Acquired Shares or the Transferred Assetd))ao(any Financing Source pursuant to the
terms of the Commitment Letter (including for puspe of creating a security interest herein or
otherwise assigning as collateral in respect ofigtinancing) (it being understood and agreed
that no such assignment by Buyer shall affect thigations of Buyer hereunder, which shall
remain in full force and effect; provided, thathe extent such obligations are satisfied by an
Affiliate of Buyer, such obligation shall be deentede in full satisfaction of such obligation of
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Buyer hereunder). Each of the parties agrees ekmbavledges that, upon completion of the
Belgian Merger, all of ABI's rights and obligationsder this Agreement (together with all of its
other assets and liabilities) shall be assumedduwydd, by operation of Belgian law. Any
purported assignment of this Agreement in violabbthis Section 9.07 shall be null and void.

SECTION 9.08. No Recourse. Notwithstanding anthefterms or provisions of this
Agreement, the parties hereto agree that neitlegrribr any Person acting on either party’s
behalf may assert any claims or cause of actiomsgany employee, officer or director of such
other party or stockholder of the ultimate parerhpany of such other party in connection with
or arising out of this Agreement or the transacioontemplated hereby. The parties hereto
further agree that none of the Financing Sourcdshaile any liability to ABI, the JV or any of
their respective Affiliates (other than Buyer) telg to or arising out of this Agreement, the
Financing (or the Alternative Financing) solely s @apacity as a Financing Source for the
Financing (or the Alternative Financing), whethelaat, or equity, in contract, in tort or
otherwise, and none of ABI, the JV or any of threBpective Affiliates (other than Buyer) will
have any rights or claims against any of the Fimap8ources hereunder.

SECTION 9.09. No Third-Party Beneficiaries. Excfptthe Buyer Indemnified Parties
under Section 8.01, this Agreement is for the seleelit of the parties hereto and their
respective successors and permitted assigns anmhgdterein, express or implied, is intended to
or shall confer upon any other Person any legatjaitable right, benefit or remedy of any
nature whatsoever under or by reason of this Agee¢provided, that the Financing Sources
shall be third party beneficiaries of Section 91& Section 9.09, Section 9.10(e), and
Section 9.11.

SECTION 9.10. Amendments and Waivers. (a) ThiseAment may not be amended
or modified except by an instrument in writing sdrby the parties hereto.

(b) Any waiver of any right, power or privilegereender shall be valid only if
set forth in an instrument in writing signed by freety to be bound thereby.

(c) No failure or delay by any party in exercisengy right, power or privilege
hereunder shall operate as a waiver thereof ndramasingle or partial exercise thereof
preclude any other or further exercise thereoherexercise of any other right, power or
privilege. No course of dealing between or amdregarties hereto shall be deemed effective to
modify, amend or discharge any part of this Agremihoe any rights or obligations of any party
hereto under or by reason of this Agreement. Nar jpiraft of this Agreement shall be used in
the interpretation of this Agreement. The rightd &medies herein provided shall be
cumulative and not exclusive of any rights or reraggrovided by Law.

(d) Notwithstanding anything to the contrary cam¢al herein, nothing contained
in this Agreement shall constitute or be deemerbtustitute a waiver of any of Buyer’'s or Buyer
JV Partner’s rights under the Operating Agreement.

(e) Notwithstanding anything to the contrary hey&ection 9.08, Section 9.09,
this Section 9.10 and Section 9.11 may not be mabdreamended in any manner that is



42

adverse in any material respect to the Financingc&swithout the prior written consent of
such Financing Sources.

SECTION 9.11. Governing Law; Jurisdiction; Servié€mcess; Waiver of Jury Trial.

(&) THIS AGREEMENT SHALL BE DEEMED TO BE MADE IN ANDN
ALL RESPECTS SHALL BE INTERPRETED, CONSTRUED AND GOREED BY AND
IN ACCORDANCE WITH THE LAW OF THE STATE OF DELAWARRBVITHOUT
REGARD TO THE CONFLICTS OF LAW PRINCIPLES THEREOF TO THEXTENT
THAT SUCH PRINCIPLES WOULD DIRECT A MATTER TO ANOTHERURISDICTION;
PROVIDED, HOWEVER, THAT ANY ACTION, SUIT OR PROCEEDINGRISING OUT
OF OR RELATING TO THIS AGREEMENT AND THE TRANSACTIONS
CONTEMPLATED HEREBY AGAINST ANY OF THE FINANCING SOURCE,
INCLUDING ANY ACTION, SUIT OR PROCEEDING ARISING OUDF OR RELATING
TO THE FINANCING, THE COMMITMENT LETTER OR THE PERFQWRANCE OF
SERVICES BY ANY OF THE FINANCING SOURCES WITH RESPECDTTHE
FINANCING OR THE COMMITMENT LETTER SHALL BE INTERPREED, CONSTRUED
AND GOVERNED BY AND IN ACCORDANCE WITH THE LAWS OF TH STATE OF
NEW YORK, WITHOUT REGARD TO THE CONFLICTS OF LAW PRINEBLES
THEREOF TO THE EXTENT THAT SUCH PRINCIPLES WOULD DIREQGA MATTER TO
ANOTHER JURISDICTION; PROVIDED, HOWEVER, THAT THE DEHRMINATION OF
WHETHER THE TRANSACTIONS CONTEMPLATED BY THIS AGRBEENT HAVE
BEEN CONSUMMATED IN ACCORDANCE WITH THE TERMS OF THIBGREEMENT
SHALL BE INTERPRETED, CONSTRUED AND GOVERNED BY ANINIACCORDANCE
WITH THE LAW OF THE STATE OF DELAWARE WITHOUT REGARDO THE
CONFLICTS OF LAW PRINCIPLES THEREOF TO THE EXTENT THAUCH
PRINCIPLES WOULD DIRECT A MATTER TO ANOTHER JURISDICDN. The parties
hereto hereby irrevocably submit to the person@dgiction of the Chancery Court of the State
of Delaware (and any proper appellate court themefrin respect of the interpretation and
enforcement of the provisions of this Agreemend, emrespect of the transactions contemplated
hereby, and hereby waive, and agree not to asseatdefense in any action, suit or proceeding
for the interpretation or enforcement hereof, that not subject thereto or that such action, suit
or proceeding may not be brought or is not maiada® in such court or that the venue thereof
may not be appropriate or that this Agreement nwybe enforced in or by such court, and the
parties hereto irrevocably agree that all clainfatireg to such action, suit or proceeding shall be
heard and determined in such court; provided ftthei Chancery Court of the State of Delaware
will not accept jurisdiction, then any such actisnit or proceeding may be brought in any
Delaware state court or any federal court locatettie State of Delaware (and any proper
appellate court therefrom); provided further thay action, suit or proceeding that involves any
of the Financing Sources, the Commitment Lettehemterformance of services by any of the
Financing Sources with respect to the foregoing sfebirought and determined in the state or
federal courts sitting in New York, State of New ¥oand the parties hereto irrevocably submit
to the exclusive jurisdiction thereof for itselfcdawith respect to its property, generally and
unconditionally, with regard to any such actiorit suproceeding that involves any of the
Financing Sources, the Commitment Letter or the pmdoce of services by any of the
Financing Sources with respect to the foregoing.ddréies hereby consent to and grant any
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such court jurisdiction over the person of suchiipaiand, to the extent permitted by Law, over
the subject matter of such dispute and agree thainm (by registered or certified mail (postage
prepaid, return receipt requested)) of processtmrgapers in connection with any such action,
suit or proceeding in the manner provided in Sec@®1 or in such other manner as may be
permitted by Law shall be valid and sufficient seevthereof.

(b) EACH PARTY HERETO ACKNOWLEDGES AND AGREES THATMY
CONTROVERSY WHICH MAY ARISE UNDER THIS AGREEMENT IS KELY TO
INVOLVE COMPLICATED AND DIFFICULT ISSUES, AND THEREFOREACH SUCH
PARTY HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES ANY RIGHT
SUCH PARTY MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANYITIGATION
DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TG HIS AGREEMENT
OR THE TRANSACTIONS CONTEMPLATED BY THIS AGREEMENEACH PARTY
CERTIFIES AND ACKNOWLEDGES THAT (1) NO REPRESENTATIVRAGENT OR
ATTORNEY OF ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY OR
OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE E\MH OF
LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER, (Z) UNDERSTANDS
AND HAS CONSIDERED THE IMPLICATIONS OF THIS WAIVER 3| IT MAKES THIS
WAIVER VOLUNTARILY AND (4) IT HAS BEEN INDUCED TO ENTER INTO THIS
AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVERSND
CERTIFICATIONS IN THIS SECTION 9.11.

SECTION 9.12. Specific Performance. The partiestbexgree that immediate,
extensive and irreparable damage would occur faclwtmonetary damages would not be an
adequate remedy in the event that any of the gomasof this Agreement are not performed in
accordance with their specific terms or are otheavlireached. Accordingly, the parties hereto
agree that, if for any reason any party heretol slaak failed to perform its obligations under
this Agreement or shall have otherwise breacheddAgreement, then the party seeking to
enforce this Agreement against such nonperformartypnder this Agreement shall be entitled
to specific performance and the issuance of imnedunctive and other equitable relief
without the necessity of proving the inadequacynohey damages as a remedy, and the parties
hereto further agree to waive any requirementHergecuring or posting of any bond in
connection with the obtaining of any such injunetar other equitable relief, this being in
addition to and not in limitation of any other regeo which any party is entitled at Law or in
equity.

SECTION 9.13. Counterparts. This Agreement magxezuted in one or more
counterparts, each of which when executed shaldeened to be an original but all of which
taken together shall constitute one and the samez=a@gnt. Delivery of an executed counterpart
of a signature page to this Agreement by electrdelivery shall be as effective as delivery of a
manually executed counterpart of this Agreement.

SECTION 9.14. No Presumption. This Agreement dteltonstrued without regard to
any presumption or rule requiring constructionrdgerpretation against the party drafting or
causing any instrument to be drafted.
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SECTION 9.15. Structuring. Buyer will cooperatehwitBI to discuss in good faith
commercially reasonable structuring steps, whicly melude steps taken in advance of the
Closing or steps taken after the Closing, and Bskail cooperate in implementing any such
steps that may be advantageous to ABI; providedeler, that Buyer shall not be required to
take any action pursuant to this Section 9.15 ihsaation would (i) impose an additional non-de
minimis cost, expense or Loss on Buyer or anyAifiliates, or (ii) otherwise adversely affect
Buyer or any of its Affiliates, in any respect (mding by causing Buyer or any of its Affiliates
to incur additional Taxes or by impacting the tigiterms or cost of the Financing), except in
the case of (x) out-of-pocket expenses to thirdypservice providers, or (y) the direct cost of
the use of Buyer’s internal resources, in each tteegteare paid directly or reimbursed promptly
by ABI.

[remainder of page intentionally left blank]



IN WITNESS WHEREOF, the parties hereto have causisddgreement to be duly
executed by their respective authorized officersfdie day and year first above written.

MOLSON COORS BREWIN(COMPANY

By: /s/Mark R. Hunte
Name Mark R. Hunte
Title: President and Chief Executi
Officer

ANHEUSER-BUSCH INBEV SA/NV

By: /s/ Felipe Dutri
Name Felipe Dutr:
Title: Chief Financial &
Technology Officer

By: /s/ Carlos Briti
Name Carlos Britc
Title: Chief Executive Office

[ Sgnature Page to Purchase Agreement]



Pilsner Urquell
Peroni
Grolsch
Tyskie

Lech
Aguila
Cristal
Cusquena
St Stefanus
Sheaf Stout
Santiago

Schedule 1
Imported Brands




Schedule 2
Licensed Brands

Redd’s
Foster’s
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Schedule 3
Miller Brands

Hamm’s
Hamm'’s
Hamm’s Golden Dratft
Hamm’s Special Light

Icehouse
Icehouse 5.0
Icehouse 5.5
Icehouse Light

Magnum Malt Liquor

Mickey’s
Mickey's
Mickey's Ice

Miller

Miller Chill

Miller Dark

Miller Genuine Draft
Miller Genuine Draft Light
Miller Genuine Draft 64
Miller High Life

Miller High Life Light
Miller Lite

Miller Mac’s Light
Miller Pilsner

Miller Special

Milwaukee’s
Milwaukee’s Best
Milwaukee’s Best Dry
Milwaukee’s Best Ice
Milwaukee’s Best Light

Olde English

Olde English 800

Olde English 800 7.5

Olde English High Gravity 800
Red Dog

Sharp’s (Non-Alcohol)



CTIETMOUOWPW

CTIETMMUOmPH

COow>o

Southpaw Light

Steel

Steel Reserve Triple Export 8.1%
Steel Reserve High Gravity
Steel Reserve High Gravity 6.0
Steel Six

Frederick Miller Classic Chocolate Lager

Henry Weinhard's

Henry Weinhard’s Blonde Lager
Henry Weinhard’s Blue Boar

Henry Weinhard’s Classic Dark Lager
Henry Weinhard’s Hefeweizen

Henry Weinhard’s Private Reserve
Henry Weinhard’s Belgian Style Wheat
Henry Weinhard’s Root Beer

Henry Weinhard’s Black Cherry
Henry Weinhard’s Vanilla Cream
Henry Weinhard’s Orange Cream

Leinenkugel’s

Leinenkugel's Apple Spice
Leinenkugel's Berry Weiss
Leinenkugel's BIG BUTT
Leinenkugel's Creamy Dark
Leinenkugel's Honey Weiss
Leinenkugel’s Light
Leinenkugel's Oktoberfest
Leinenkugel’'s Original Lager
Leinenkugel's Red Lager
Leinenkugel's Sunset Wheat

Sparks

Sparks

Sparks Light
Sparks Plus 6%
Sparks Plus 7%



Schedule 4
Trademarks

See Attached



Panama
Australia
South Africa
Colombia
Argentina
UK

Ireland
Honduras
India
Vietham

Schedule 5
Local Production Countries




Schedule 6
Amendments if Transferred Assets are Excluded

. The definition of “Purchase Price” shall be modiftedeplace “$12,000,000,000” with
“$11,300,000,000".

. The definition of “Acquired Assets” shall be repdakin its entirety with the following:
“Acquired Assets” means the Acquired Shares.

. The definition of “Acquired Business” shall be reptd in its entirety with the following:
“Acquired Business” means the JV Business.

. All references to “Transferred Assets”, “Transfer@ontracts” and “Transferred IP”
shall be deleted in their entirety.

. The following Sections (and all defined terms exataly used in such Sections) shall be
deleted in their entirety: 2.02 (Purchase Pricgusisnent); 2.03(a)(ii) and 2.03(b)(ii)
(Closing deliverables related to the TransferredeAs); 3.06 (Intellectual Property);
3.07 (Transferred Contracts); 3.08 (Title to andiBigihcy of Assets); 5.10 (Transition
Services); 5.13 (Restricted Contracts; Shared CdstrBesignated Contracts); and
5.16 (Shared Intellectual Property).




