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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers;
Compensatory Arrangements of Certain Officers.

(d) Election of Directors

On September 24, 2019, the Board of Directors of Constellation Brands, Inc. (“Constellation” or the “Company”) was expanded
from ten (10) to twelve (12) members. On that date, the Board of Directors filled the additional Board seats by electing Christy Clark and
Jose Manuel Madero Garza to serve as members of the Board of Directors effective immediately. It is anticipated that the Board of
Directors will take action at a later date to appoint Christy Clark as a member of the Human Resources Committee of the Board of
Directors and Jose Manuel Madero Garza as a member of the Audit Committee of the Board of Directors.

Ms. Clark, age 53, has served as a Senior Advisor at Bennett Jones LLP, an internationally recognized Canadian law firm, since
July 2018. Prior to that, she served as the Premier of the Province of British Columbia, Canada from March 2011 through July 2017. She
has served as a director of Shaw Communications Inc. (NYSE: SJR), a Canadian telecommunications company, since June 2018, and of
Recipe Unlimited Corporation (TSX: RECP), a Canadian full-service restaurant company, since May 2018. She is also an Advisor for
ThoughtWire Corp., an organization focused on advancing the Canadian technology sector. Ms. Clark brings to the Board extensive
leadership experience, as well as valuable insights into Canadian and international markets, fiscal management and government relations.

Mr. Madero, age 51, has served as an honorary advisor of the COFINECE (national council for the promotion of investment,
employment and economic growth) at the Office of the Chief of Staff of the President of Mexico since March 2019. Prior to that, he served
as Chief Executive Officer of Grupo Bepensa from February 2015 through February 2019. From 2005 to 2015, Mr. Madero held various
roles of growing responsibility with Monsanto Company, a global agriculture company, including Vice President of International Business
Development from September 2014 to January 2015, President and Regional Lead EMEA from February 2013 to August 2014, President
and Regional Lead Latin America North from August 2009 to January 2013, Vice President of Commercial Operations for Latin America
South from December 2007 to August 2009, and Chief Executive Officer, Australia and New Zealand, from August 2006 to December
2007. Mr. Madero has not served as a director of any other public company during the past five years. As a former chief executive officer,
Mr. Madero brings to the Board his expertise in executive leadership, international business matters, operations, and strategic planning.

The Board considers both Ms. Clark and Mr. Madero to be independent directors under the Company’s categorical standards of
independence and applicable New York Stock Exchange requirements. As non-management members of the Board, Ms. Clark and
Mr. Madero will receive the compensation paid to non-management directors for service on the Board and its committees. However, as
they are being elected outside the annual meeting timeframe, the amount of their annual cash retainer, and the number of shares subject
to their annual stock option grants and restricted stock unit awards, have been prorated from their election to the scheduled date of the
Company’s next annual meeting of stockholders at which directors are elected. A description of the non-management director
compensation program is attached hereto as Exhibit 10.1 and is incorporated herein by reference.

There are no arrangements or understandings between Ms. Clark or Mr. Madero and any other person pursuant to which they were
selected as a director, and there have been no transactions since the beginning of the Company’s last fiscal year, nor are there any
currently proposed transactions, regarding Ms. Clark or Mr. Madero that are required to be disclosed by Item 404(a) of Regulation S-K.

 



Item 7.01 Regulation FD Disclosure.

On September 25, 2019, Constellation issued a news release, a copy of which release is furnished herewith as Exhibit 99.1 and is
incorporated herein by reference, announcing the election of Christy Clark and Jose Manuel Madero Garza as members of the Company’s
Board of Directors effective on September 24, 2019.

References to Constellation’s website and/or other social media sites or platforms in the release do not incorporate by reference
the information on such websites, social media sites or platforms into this Current Report on Form 8-K, and Constellation disclaims any
such incorporation by reference. The information in the news release attached as Exhibit 99.1 is incorporated by reference into this
Item 7.01 in satisfaction of the public disclosure requirements of Regulation FD. This information is “furnished” and not “filed” for purposes
of Section 18 of the Securities Exchange Act of 1934, and is not otherwise subject to the liabilities of that section. Such information may be
incorporated by reference in another filing under the Securities Exchange Act of 1934 or the Securities Act of 1933 only if and to the extent
such subsequent filing specifically references the information incorporated by reference herein.

 

Item 9.01 Financial Statements and Exhibits.

For the exhibits that are furnished or filed herewith, see the Index to Exhibits immediately following.

 
INDEX TO EXHIBITS

Exhibit No. Description
  

(10) MATERIAL CONTRACTS
  

(10.1) Description of Compensation Arrangements for Non-Management Directors (filed herewith) . *
  

(99) ADDITIONAL EXHIBITS
  

(99.1) News Release of Constellation Brands, Inc. dated September 25, 2019 (filed herewith) .
  

* Designates management contract or compensatory plan or arrangement.



 

SIGNATURES

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

Date: September 25, 2019 CONSTELLATION BRANDS, INC.
  

 By: /s/ David Klein
  David Klein

  
Executive Vice President and
Chief Financial Officer



 

Exhibit 10.1

Description of Compensation Arrangements for Non-Management Directors
As of July 16, 2019

The following is a description of the current compensation arrangements for the non-management directors of Constellation Brands, Inc. The Company’s
annual compensation program for non-management directors for their service as directors consists of a board cash retainer, a lead director cash retainer,
chair fees, restricted stock units, non-qualified stock options, an annual product allowance, and a matching charitable contribution program.

The board cash retainer consists of an annual retainer equal to $100,000 paid in quarterly installments at the beginning of each fiscal quarter. The lead
director cash retainer consists of a $25,000 annual cash retainer to be paid to the Board’s lead director, if any, payable in quarterly installments. The
chair fees consist of annual fees of $20,000 for the positions of Chair of the Audit Committee and Chair of the Human Resources Committee, and
$15,000 for the Chair of the Corporate Governance Committee, which are paid in quarterly installments at the beginning of each fiscal quarter.

Long-term incentive awards in the form of stock options and restricted stock units granted under the Company’s Long-Term Stock Incentive Plan are
another element of non-management director compensation. As approved by the Board of Directors, each non-management director receives the
following annually:

1. A non-qualified stock option grant with a grant date fair value of $55,000 computed in accordance with
FASB ASC Topic 718.

2. A restricted stock unit award with a grant date fair value of $102,500. (Each restricted stock unit is to represent a contingent right to
receive one share of the Company's Class A Common Stock.)

While the Board has the flexibility to determine at the time of each grant the vesting provisions for that grant, currently stock options vest six (6) months
following the date of grant and restricted stock units vest on July 1st following the date of grant. The Long-Term Stock Incentive Plan, Amended and
Restated as of July 18, 2017, is filed as Exhibit 10.4 to the Company’s Current Report on Form 8-K dated July 18, 2017 and filed July 20, 2017.

Non-management directors are reimbursed for reasonable expenses incurred in connection with their attendance at Board and Committee meetings. They
also receive complimentary Company products having a value of up to $5,000 and are eligible to participate in the Company's charitable matching
contribution program whereby they can direct all or a portion of the Company’s charitable matching contributions not in excess of $5,000.

Members of the Board of Directors who are members of management serve without receiving any additional fees or other compensation for their service
on the Board.



 

Exhibit 99.1

Constellation Brands Elects New Board Members
Christy Clark of Bennett Jones LLP and Jose Manuel Madero, formerly of Grupo Bepensa,

to join the company’s Board of Directors

VICTOR, N.Y., Sept. 25, 2019 − Constellation Brands, Inc. (NYSE: STZ and STZ.B), a leading beverage alcohol company, today

announced the election of Christy Clark, senior advisor at Bennett Jones LLP, and Jose Manuel Madero, honorary advisor of the

COFINECE (national council for the promotion of investment, employment and economic growth) at the Office of the Chief of Staff of the

President of Mexico, to serve as members of its board of directors, effective September 24, 2019. This election increases the size of

Constellation’s board from 10 to 12 members.

“We’re excited to welcome Christy and Jose Manuel to our board of directors,” said Constellation Brands’ Executive Chair Rob

Sands. “Christy brings extensive knowledge of Canada’s government, regulatory environment and legislative process, as well as an

extensive history of supporting profitable growth within the business community. Similarly, Jose Manuel brings proven expertise in

successfully running consumer product goods production operations throughout Mexico, while working effectively with local governments

and communities to promote economic development. Christy and Jose Manuel will add unique perspective that enhances our board’s

ability to provide guidance needed to sustain Constellation’s momentum in the marketplace.”

Clark currently serves as a senior advisor at Bennett Jones LLP, an internationally recognized and leading Canadian law firm,

where she advises clients on matters related to infrastructure, international trade, natural resources and other factors needed to achieve

sustained and profitable growth. Prior to joining Bennett Jones, Clark served in a variety of roles in Canadian government, including her

most recent role as the Premier of the Province of British Columbia for six-and-a-half years from 2011 to 2017.

“I’m very excited to join Constellation Brands’ board of directors,” said Clark. “Constellation is an industry pioneer with a

demonstrated willingness to pursue emerging market opportunities that keep the company on the forefront of consumer trends. I look

forward to working with the rest of the board and lending my perspective to help sustain the company’s success well into the future.”

Madero most recently served as chief executive officer from 2015 to 2019 at Grupo Bepensa, a Mexican business group comprised

of 40 companies across the food and beverage, alcohol, automotive and financial services sectors. Prior to joining Grupo Bepensa,

Madero served in a number of senior



leadership roles at Monsanto Company and Grupo Pulsar, and currently serves as honorary advisor to the head office of the President of

Mexico.

“Constellation Brands’ iconic Mexican beer brands have been part of the fabric of Mexican culture for many years,” said Madero. “I

look forward to working with my fellow board members to help ensure the company’s production operations are well-positioned to support

its long-term objectives as Constellation’s business continues to grow and evolve.”

About Constellation Brands
Constellation Brands (NYSE: STZ and STZ.B), a Fortune 500® company, is a leading international producer and marketer of beer, wine and spirits with
operations in the U.S., Mexico, New Zealand, Italy, and Canada. Constellation is the No. 3 beer company in the U.S. with high-end, iconic imported beer brands
such as the Corona and Modelo brand families, and Pacifico. Its high-quality wine and spirits brands include the Robert Mondavi and The Prisoner Wine
Company brand families, Kim Crawford, Ruffino, Meiomi, and SVEDKA Vodka. The company’s portfolio also includes a collection of highly-rated wine brands
such as SIMI and Mount Veeder Winery, spirits brands High West Whiskey and Casa Noble Tequila, as well as new wine innovations such as Cooper & Thief
and Spoken Barrel.

Based in Victor, N.Y., the company believes that industry leadership involves a commitment to brand building, our trade partners, the environment, our
investors, and to consumers around the world who choose our products when celebrating big moments or enjoying quiet ones. Since its founding in 1945,
Constellation’s ability to see, meet and stay ahead of shifting consumer preferences and trends across total beverage alcohol has fueled our success and made
us one of the top growth contributors in beverage alcohol in the U.S.

To learn more, follow us on Twitter @cbrands and visit www.cbrands.com.

MEDIA CONTACTS  INVESTOR RELATIONS CONTACTS
Mike McGrew 773-251-4934 | michael.mcgrew@cbrands.com Patty Yahn-Urlaub 585-678-7483 | patty.yahn-urlaub@cbrands.com
Amy Martin 585-678-7141 | amy.martin@cbrands.com Bob Czudak 585-678-7170 | bob.czudak@cbrands.com
  Tom Conaway 585-678-7503 | thomas.conaway@cbrands.com
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