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EXPLANATORY NOTE

Constellation Brands, Inc. (the “Company”) is filing this Amendment No. 1 to Form 10-K (this “Amendment”) to amend its Annual Report on Form 10-
K for the fiscal year ended February 28, 2013, originally filed with the United States Securities and Exchange Commission (the “SEC”) on April 29,
2013 (the “Original 2013 Form 10-K Filing”). Following correspondence with the SEC, this Amendment is being filed solely to add Exhibit 99.5 (the
“Exhibit”) to the Original 2013 Form 10-K Filing. The Company is including new certifications of the Company’s chief executive officer and of the
Company’s chief financial officer pursuant to Rule 13a-14(a) under the Securities Exchange Act of 1934, as amended (the “Exchange Act”). The
Company is not including certifications pursuant to Section 1350 of Chapter 63 of Title 18 of the United States Code (18 U.S.C. Section 1350) as no
financial statements are being filed with this Amendment.

Except as described above, no other changes have been made to the Original 2013 Form 10-K Filing. This Amendment does not modify or update in any
way the financial position, results of operations, cash flows, or other disclosures in, or other exhibits to, the Original 2013 Form 10-K Filing. This
Amendment speaks as of the original filing date of the Original 2013 Form 10-K Filing and does not reflect any events that occurred at a date subsequent
to the filing of the Original 2013 Form 10-K Filing. Accordingly, this Amendment should be read in conjunction with the Original 2013 Form 10-K
Filing and the Company’s other filings made with the SEC.
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PART IV

 
Item 15. Exhibits, Financial Statement Schedules.

1. Financial Statements

The following consolidated financial statements of the Company were previously submitted with this Annual Report on Form 10-K:

Report of Independent Registered Public Accounting Firm – KPMG LLP

Report of Independent Registered Public Accounting Firm – KPMG LLP

Management’s Annual Report on Internal Control Over Financial Reporting

Consolidated Balance Sheets – February 28, 2013, and February 29, 2012

Consolidated Statements of Comprehensive Income for the years ended February 28, 2013, February 29, 2012, and February 28,
2011

Consolidated Statements of Changes in Stockholders’ Equity for the years ended February 28, 2013, February 29, 2012, and
February 28, 2011

Consolidated Statements of Cash Flows for the years ended February 28, 2013, February 29, 2012, and February 28, 2011

Notes to Consolidated Financial Statements

2. Financial Statement Schedules

Schedules are not submitted because they are not applicable or not required under Regulation S-X or because the required information is
included in the financial statements or notes thereto.

The following financial statements of the Company’s 50 percent owned joint venture, Crown Imports LLC, were previously included with
this Annual Report on Form 10-K pursuant to Rule 3-09 of Regulation S-X:

Financial Statements as of and for the three years ended December 31, 2012

3. Exhibits required to be filed by Item 601 of Regulations S-K

For the exhibits that are filed herewith, previously filed with this Annual Report on Form 10-K or incorporated herein by reference, see the
Revised Index to Exhibits located in this amended Report. The Revised Index to Exhibits is incorporated herein by reference.



 

SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed
on its behalf by the undersigned, thereunto duly authorized.
 

   

Dated: September 13, 2013 CONSTELLATION BRANDS, INC.
   

 By: /s/ Robert Ryder

  
Robert Ryder, Executive Vice
President and Chief Financial Officer



 

REVISED INDEX TO EXHIBITS
Exhibit No.   

2.1

 

Share Subscription Agreement dated December 23, 2010 among Constellation Brands, Inc., Vincor U.K. Limited,
CBI Australia Holdings Pty Limited, Perpetual Trustee Company Limited as trustee of the CHAMP Buyout III
Trust, Perpetual Corporate Trust Limited as trustee of the CHAMP Buyout III (SWF) Trust, CHAMP Buyout III
Pte Ltd, and Canopus Holdco Limited (filed as Exhibit 2.1 to the Company’s Current Report on Form 8-K dated
December 23, 2010, filed December 28, 2010 and incorporated herein by reference.)

   
2.2

 

Deed of Amendment and Restatement dated January 31, 2011 to the Share Subscription Agreement dated
December 23, 2010 among Constellation Brands, Inc., Vincor U.K. Limited, CBI Australia Holdings Pty Limited,
Perpetual Trustee Company Limited as trustee of the CHAMP Buyout III Trust, Perpetual Corporate Trust Limited
as trustee of the CHAMP Buyout III (SWF) Trust, CHAMP Buyout III Pte Ltd, and Canopus Holdco Limited
(filed as Exhibit 2.1 to the Company’s Current Report on Form 8-K dated January 31, 2011, filed February 4, 2011
and incorporated herein by reference.)

   
2.3

 

Membership Interest Purchase Agreement, dated as of June 28, 2012, among Constellation Beers Ltd.,
Constellation Brands Beach Holdings, Inc., Constellation Brands, Inc. and Anheuser-Busch InBev SA/NV (filed as
Exhibit 2.1 to the Company’s Amendment No. 1 to Current Report on Form 8-K/A dated June 28, 2012, filed
November 9, 2012 and incorporated herein by reference.) +

   
2.4

 

Amended and Restated Membership Interest Purchase Agreement, dated as of February 13, 2013, among
Constellation Beers Ltd., Constellation Brands Beach Holdings, Inc., Constellation Brands, Inc. and Anheuser-
Busch InBev SA/NV (filed as Exhibit 2.1 to the Company’s Amendment No. 1 to Current Report on Form 8-K/A
dated February 23, 2013, filed February 25, 2013 and incorporated herein by reference.) +

  
2.5

 

First Amendment dated as of April 19, 2013, to the Amended and Restated Membership Interest Purchase
Agreement, dated as of February 13, 2013, among Constellation Beers Ltd., Constellation Brands Beach
Holdings, Inc., Constellation Brands, Inc. and Anheuser-Busch InBev SA/NV (filed as Exhibit 2.1 to the
Company’s Current Report on Form 8-K dated April 19, 2013, filed April 19, 2013 and incorporated herein by
reference.) ++

  
2.6

 

Stock Purchase Agreement dated as of February 13, 2013, between Anheuser-Busch InBev SA/NV and
Constellation Brands, Inc. (filed as Exhibit 2.2 to the Company’s Amendment No. 1 to Current Report on Form 8-
K/A dated February 23, 2013, filed February 25, 2013 and incorporated herein by reference.) +

  
2.7

 

First Amendment dated as of April 19, 2013, to the Stock Purchase Agreement dated as of February 13, 2013,
between Anheuser-Busch InBev SA/NV and Constellation Brands, Inc. (filed as Exhibit 2.2 to the Company’s
Current Report on Form 8-K dated April 19, 2013, filed April 19, 2013 and incorporated herein by reference.) ++

  
3.1

 
Restated Certificate of Incorporation of the Company (filed as Exhibit 3.1 to the Company’s Quarterly Report on
Form 10-Q for the fiscal quarter ended August 31, 2009 and incorporated herein by reference.)

  
3.2

 

Certificate of Amendment to the Certificate of Incorporation of the Company (filed as Exhibit 3.2 to the
Company’s Quarterly Report on Form 10-Q for the fiscal quarter ended August 31, 2009 and incorporated herein
by reference.)

  
3.3

 
Amended and Restated By-Laws of the Company (filed as Exhibit 3.2 to the Company’s Current Report on
Form 8-K dated December 6, 2007, filed December 12, 2007 and incorporated herein by reference.) #

  
4.1

 

Indenture, dated as of August 15, 2006, by and among the Company, as Issuer, certain subsidiaries, as Guarantors
and BNY Midwest Trust Company, as Trustee (filed as Exhibit 4.1 to the Company’s Current Report on Form 8-K
dated August 15, 2006, filed August 18, 2006 and incorporated herein by reference.) #

  
4.2

 

Supplemental Indenture No. 1, with respect to 7.25% Senior Notes due 2016, dated as of August 15, 2006, among
the Company, as Issuer, certain subsidiaries, as Guarantors, and BNY Midwest Trust Company, as Trustee (filed
as Exhibit 4.2 to the Company’s Current Report on Form 8-K dated August 15, 2006, filed August 18, 2006 and
incorporated herein by reference.) #

  
4.3

 

Supplemental Indenture No. 2, dated as of November 30, 2006, by and among the Company, Vincor International
Partnership, Vincor International II, LLC, Vincor Holdings, Inc., R.H. Phillips, Inc., The Hogue Cellars, Ltd.,
Vincor Finance, LLC, and BNY Midwest Trust Company, as Trustee (filed as Exhibit 4.28 to the Company’s
Quarterly Report on Form 10-Q for the fiscal quarter ended November 30, 2006 and incorporated herein by
reference.) #

  
4.4

 

Supplemental Indenture No. 3, dated as of May 4, 2007, by and among the Company, Barton SMO Holdings LLC,
ALCOFI INC., and Spirits Marque One LLC, and BNY Midwest Trust Company, as Trustee (filed as Exhibit 4.32
to the Company’s Quarterly Report on Form 10-Q for the fiscal quarter ended May 31, 2007 and incorporated
herein by reference.) #

  



 

4.5

 

Supplemental Indenture No. 4, with respect to 8 3/8% Senior Notes due 2014, dated as of December 5, 2007, by
and among the Company, as Issuer, certain subsidiaries, as Guarantors, and The Bank of New York Trust
Company, N.A., (as successor to BNY Midwest Trust Company), as Trustee (filed as Exhibit 4.1 to the Company’s
Current Report on Form 8-K dated December 5, 2007, filed December 11, 2007 and incorporated herein by
reference.) #

   
4.6

 

Supplemental Indenture No. 5, dated as of January 22, 2008, by and among the Company, BWE, Inc., Atlas Peak
Vineyards, Inc., Buena Vista Winery, Inc., Clos du Bois Wines, Inc., Gary Farrell Wines, Inc., Peak Wines
International, Inc., and Planet 10 Spirits, LLC, and The Bank of New York Trust Company, N.A. (successor trustee
to BNY Midwest Trust Company), as Trustee (filed as Exhibit 4.37 to the Company’s Annual Report on Form 10-K
for the fiscal year ended February 29, 2008 and incorporated herein by reference.) #

   
4.7

 

Supplemental Indenture No. 6, dated as of February 27, 2009, by and among the Company, Constellation Services
LLC, and The Bank of New York Mellon Trust Company National Association (successor trustee to BNY Midwest
Trust Company), as Trustee (filed as Exhibit 4.31 to the Company’s Annual Report on Form 10-K for the fiscal year
ended February 28, 2009 and incorporated herein by reference.)

  
4.8

 

Indenture, with respect to 7.25% Senior Notes due May 2017, dated May 14, 2007, by and among the Company, as
Issuer, certain subsidiaries, as Guarantors, and The Bank of New York Trust Company, N.A., as Trustee (filed as
Exhibit 4.1 to the Company’s Current Report on Form 8-K dated May 9, 2007, filed May 14, 2007 and incorporated
herein by reference.) #

  
4.9

 

Supplemental Indenture No. 1, dated as of January 22, 2008, by and among the Company, BWE, Inc., Atlas Peak
Vineyards, Inc., Buena Vista Winery, Inc., Clos du Bois Wines, Inc., Gary Farrell Wines, Inc., Peak Wines
International, Inc., and Planet 10 Spirits, LLC, and The Bank of New York Trust Company, N.A. (successor trustee
to BNY Midwest Trust Company), as Trustee (filed as Exhibit 4.39 to the Company’s Annual Report on Form 10-K
for the fiscal year ended February 29, 2008 and incorporated herein by reference.) #

  
4.10

 

Supplemental Indenture No. 2, dated as of February 27, 2009, by and among the Company, Constellation Services
LLC, and The Bank of New York Mellon Trust Company National Association (successor trustee to BNY Midwest
Trust Company), as Trustee (filed as Exhibit 4.34 to the Company’s Annual Report on Form 10-K for the fiscal year
ended February 28, 2009 and incorporated herein by reference.)

   
4.11

 

Indenture, dated as of April 17, 2012, by and among the Company, as Issuer, certain subsidiaries, as Guarantors
and Manufacturer’s and Trader’s Trust Company, as Trustee (filed as Exhibit 4.1 to the Company’s Current Report
on Form 8-K dated April 17, 2012, filed April 23, 2012 and incorporated herein by reference.)

  
4.12

 

Supplemental Indenture No. 1, with respect to 6.0% Senior Notes due May 2022, dated as of April 17, 2012, among
the Company, as Issuer, certain subsidiaries, as Guarantors, and Manufacturers and Traders Trust Company, as
Trustee (filed as Exhibit 4.1.1 to the Company’s Current Report on Form 8-K dated April 17, 2012, filed April 23,
2012 and incorporated herein by reference.)

  
4.13

 

Supplemental Indenture No. 2, with respect to 4.625% Senior Notes due March 2023, dated as of August 14, 2012,
among the Company, as Issuer, certain subsidiaries, as Guarantors, and Manufacturers and Traders Trust Company,
as Trustee (filed as Exhibit 4.1 to the Company’s Current Report on Form 8-K dated August 14, 2012, filed August
17, 2012 and incorporated herein by reference.)

  
4.14

 

Credit Agreement dated as of May 3, 2012, among the Company, Bank of America, N.A., as administrative agent,
and the Lenders party thereto (filed as Exhibit 4.1 to the Company’s Current Report on Form 8-K, dated May 3,
2012, filed May 9, 2012 and incorporated herein by reference.)

   
4.15

 

Restatement Agreement, dated as of August 8, 2012, among the Company, Bank of America, N.A., as
administrative agent, and the lenders party thereto, including Amended and Restated Credit Agreement dated as of
August 8, 2012, among the Company, Bank of America, N.A., as administrative agent, and the Lenders party
thereto (filed as Exhibit 4.2 to the Company’s Current Report on Form 8-K, dated August 6, 2012, filed August 10,
2012 and incorporated herein by reference.)

  
4.16

 

Interim Loan Agreement, dated as of June 28, 2012, among the Company, Bank of America, N.A., as
administrative agent and a lender, and JPMorgan Chase Bank, N.A., as a lender (filed as Exhibit 4.1 to the
Company’s Current Report on Form 8-K, dated June 28, 2012, filed July 2, 2012 and incorporated herein by
reference.)

   
4.17

 

Amended and Restated Interim Loan Agreement, dated as of July 18, 2012, among the Company, Bank of
America, N.A., as administrative agent, and the lenders party thereto (filed as Exhibit 4.3 to the Company’s Current
Report on Form 8-K, dated August 6, 2012, filed August 10, 2012 and incorporated herein by reference.)

   
4.18

 

Second Amended and Restated Interim Loan Agreement dated as of February 13, 2013, among Constellation
Brands, Inc., Bank of America, N.A., as administrative agent, and the lenders party thereto (filed as Exhibit 4.1 to
the Company’s Amendment No. 1 to Current Report on Form 8-K/A dated February 23, 2013, filed February 25,
2013 and incorporated herein by reference.)

   



 

10.1

 

Marvin Sands Split Dollar Insurance Agreement (filed as Exhibit 10.9 to the Company’s Annual Report on Form
10-K for the fiscal year ended August 31, 1993 and also filed as Exhibit 10.1 to the Company’s Annual Report on
Form 10-K for the fiscal year ended February 29, 2004 and incorporated herein by reference.) #

   
10.2

 

Constellation Brands, Inc. Long-Term Stock Incentive Plan, amended and restated as of July 27, 2012 (filed as
Exhibit 10.2 to the Company’s Current Report on Form 8-K, dated July 27, 2012, filed July 31, 2012 and
incorporated herein by reference.) *

   
10.3

 

Form of Stock Option Amendment pursuant to the Company’s Long-Term Stock Incentive Plan (filed as Exhibit
99.2 to the Company’s Current Report on Form 8-K dated December 6, 2007, filed December 12, 2007 and
incorporated herein by reference.) *#

   
10.4

 

Form of Terms and Conditions Memorandum for Employees with respect to grants of options to purchase Class A
Common Stock pursuant to the Company’s Long-Term Stock Incentive Plan (filed as Exhibit 99.2 to the
Company’s Current Report on Form 8-K dated July 26, 2007, filed July 31, 2007 and incorporated herein by
reference.) *#

   
10.5

 

Form of Terms and Conditions Memorandum for Employees with respect to grants of options to purchase Class 1
Stock pursuant to the Company’s Long-Term Stock Incentive Plan (grants before July 26, 2007) (filed as Exhibit
99.3 to the Company’s Current Report on Form 8-K dated December 6, 2007, filed December 12, 2007 and
incorporated herein by reference.) *#

   
10.6

 

Form of Terms and Conditions Memorandum for Employees with respect to grants of options to purchase Class 1
Stock pursuant to the Company’s Long-Term Stock Incentive Plan (grants on or after July 26, 2007 and before
April 1, 2008) (filed as Exhibit 99.4 to the Company’s Current Report on Form 8-K dated December 6, 2007, filed
December 12, 2007 and incorporated herein by reference.) *#

   
10.7

 

Form of Terms and Conditions Memorandum for Employees with respect to grants of options to purchase Class 1
Stock pursuant to the Company’s Long-Term Stock Incentive Plan (grants on or after April 1, 2008 and before
April 6, 2009) (filed as Exhibit 10.1 to the Company’s Quarterly Report on Form 10-Q for the fiscal quarter ended
August 31, 2008 and incorporated herein by reference.) *#

  
10.8

 

Form of Terms and Conditions Memorandum for Employees with respect to grants of options to purchase Class 1
Stock pursuant to the Company’s Long-Term Stock Incentive Plan (grants on or after April 6, 2009 and before
April 5, 2010) (filed as Exhibit 99.1 to the Company’s Current Report on Form 8-K, dated April 6, 2009, filed April
9, 2009, and incorporated herein by reference.) *

   
10.9

 

Form of Terms and Conditions Memorandum for Employees with respect to grants of options to purchase Class 1
Stock pursuant to the Company’s Long-Term Stock Incentive Plan (grants on or after April 5, 2010 and before
April 3, 2012) (filed as Exhibit 99.1 to the Company’s Current Report on Form 8-K, dated April 5, 2010, filed April
9, 2010, and incorporated herein by reference.) *

   
10.10

 

Form of Terms and Conditions Memorandum for Employees with respect to grants of options to purchase Class 1
Stock pursuant to the Company’s Long-Term Stock Incentive Plan (grants on or after April 3, 2012) (filed as
Exhibit 99.1 to the Company’s Current Report on Form 8-K, dated April 3, 2012, filed April 5, 2012, and
incorporated herein by reference.) *

  
10.11

 

Form of Restricted Stock Award Agreement for Employees with respect to the Company’s Long-Term Stock
Incentive Plan (grants before April 6, 2009) (filed as Exhibit 99.1 to the Company’s Current Report on Form 8-K
dated April 1, 2008, filed April 7, 2008 and incorporated herein by reference.) *#

   
10.12

 

Form of Restricted Stock Award Agreement for Employees with respect to the Company’s Long-Term Stock
Incentive Plan (grants on or after April 6, 2009 and before April 5, 2010) (filed as Exhibit 99.2 to the Company’s
Current Report on Form 8-K, dated April 6, 2009, filed April 9, 2009, and incorporated herein by reference.) *

   
10.13

 

Form of Restricted Stock Award Agreement for Employees with respect to the Company’s Long-Term Stock
Incentive Plan (grants on or after April 5, 2010 and before April 5, 2011) (filed as Exhibit 99.2 to the Company’s
Current Report on Form 8-K, dated April 5, 2010, filed April 9, 2010, and incorporated herein by reference.) *

   
10.14

 

Form of Restricted Stock Award Agreement for Employees with respect to the Company’s Long-Term Stock
Incentive Plan (grants on or after April 5, 2011) (filed as Exhibit 99.2 to the Company’s Current Report on Form 8-
K, dated April 5, 2011, filed April 8, 2011, and incorporated herein by reference.) *

   
10.15

 

Form of Restricted Stock Unit Agreement with respect to the Company’s Long-Term Stock Incentive Plan (grants
on or after April 3, 2012 and before April 26, 2013) (filed as Exhibit 99.2 to the Company’s Current Report on
Form 8-K, dated April 3, 2012, filed April 5, 2012, and incorporated herein by reference.) *

   
10.16

 

Form of Performance Share Unit Award Agreement for Executives with respect to the Company’s Long-Term
Stock Incentive Plan (awards before April 5, 2011) (filed as Exhibit 99.3 to the Company’s Current Report on
Form 8-K, dated April 5, 2010, filed April 9, 2010, and incorporated herein by reference.) *

   



 

10.17

 

Form of Performance Share Unit Award Agreement for Executives with respect to the Company’s Long-Term
Stock Incentive Plan (awards on or after April 5, 2011 and before April 3, 2012) (filed as Exhibit 99.3 to the
Company’s Current Report on Form 8-K, dated April 5, 2011, filed April 8, 2011, and incorporated herein by
reference.) *

   
10.18

 

Final Form of Performance Share Unit Award Agreement for Executives with respect to the Company’s Long-Term
Stock Incentive Plan (awards on or after April 3, 2012 and before April 26, 2013) (filed as Exhibit 10.19 to the
Company’s Annual Report on Form 10-K for the fiscal year ended February 29, 2012 and incorporated herein by
reference.) *

   
10.19

 

Form of Terms and Conditions Memorandum for Directors with respect to options to purchase Class A Common
Stock pursuant to the Company’s Long-Term Stock Incentive Plan (filed as Exhibit 99.3 to the Company’s Current
Report on Form 8-K dated July 26, 2007, filed July 31, 2007 and incorporated herein by reference.) *#

   
10.20

 

Form of Terms and Conditions Memorandum for Directors with respect to grants of options to purchase Class 1
Stock pursuant to the Company’s Long-Term Stock Incentive Plan (grants before July 17, 2008) (filed as Exhibit
99.5 to the Company’s Current Report on Form 8-K dated December 6, 2007, filed December 12, 2007 and
incorporated herein by reference.) *#

   
10.21

 

Form of Terms and Conditions Memorandum for Directors with respect to grants of options to purchase Class 1
Stock pursuant to the Company’s Long-Term Stock Incentive Plan (grants on or after July 17, 2008 and before July
22, 2010) (filed as Exhibit 10.2 to the Company’s Quarterly Report on Form 10-Q for the fiscal quarter ended
August 31, 2008 and incorporated herein by reference.) *#

   
10.22

 

Form of Terms and Conditions Memorandum for Directors with respect to a pro rata grant of options to purchase
Class 1 Stock pursuant to the Company’s Long-Term Stock Incentive Plan (filed as Exhibit 99.1 to the Company’s
Current Report on Form 8-K dated April 20, 2010, filed April 22, 2010 and incorporated herein by reference.) *

   
10.23

 

Form of Terms and Conditions Memorandum for Directors with respect to grants of options to purchase Class 1
Stock pursuant to the Company’s Long-Term Stock Incentive Plan (grants on or after July 22, 2010 and before July
27, 2012) (filed as Exhibit 10.1 to the Company’s Quarterly Report on Form 10-Q for the fiscal quarter ended
August 31, 2010 and incorporated herein by reference.) *

   
10.24

 

Form of Terms and Conditions Memorandum for Directors with respect to grants of options to purchase Class 1
Stock pursuant to the Company’s Long-Term Stock Incentive Plan (grants on or after July 27, 2012) (filed as
Exhibit 10.3 to the Company’s Current Report on Form 8-K, dated July 27, 2012, filed July 31, 2012 and
incorporated herein by reference.) *

   
10.25

 

Form of Restricted Stock Agreement for Directors with respect to the Company’s Long-Term Stock Incentive Plan
(grants before July 22, 2010) (filed as Exhibit 10.13 to the Company’s Annual Report on Form 10-K for the fiscal
year ended February 28, 2006 and incorporated herein by reference.) *#

   
10.26

 

Form of Restricted Stock Agreement for Directors with respect to a pro rata award of restricted stock pursuant to
the Company’s Long-Term Stock Incentive Plan (filed as Exhibit 99.2 to the Company’s Current Report on Form 8-
K dated April 20, 2010, filed April 22, 2010 and incorporated herein by reference.) *

   
10.27

 

Form of Restricted Stock Award Agreement for Directors with respect to the Company’s Long-Term Stock
Incentive Plan (grants on or after July 22, 2010 and before July 27, 2012) (filed as Exhibit 10.2 to the Company’s
Quarterly Report on Form 10-Q for the fiscal quarter ended August 31, 2010 and incorporated herein by reference.)
*

   
10.28

 

Form of Restricted Stock Agreement for Directors with respect to grants of restricted stock pursuant to the
Company’s Long-Term Stock Incentive Plan (awards on or after July 27, 2012) (filed as Exhibit 10.4 to the
Company’s Current Report on Form 8-K, dated July 27, 2012, filed July 31, 2012 and incorporated herein by
reference.) *

   
10.29

 
Incentive Stock Option Plan of the Company (filed as Exhibit 10.2 to the Company’s Quarterly Report on Form 10-
Q for the fiscal quarter ended August 31, 1997 and incorporated herein by reference.) *#

   
10.30

 

Amendment Number One to the Company’s Incentive Stock Option Plan (filed as Exhibit 10.3 to the Company’s
Quarterly Report on Form 10-Q for the fiscal quarter ended August 31, 1997 and incorporated herein by reference.)
*#

  
10.31

 

Amendment Number Two to the Company’s Incentive Stock Option Plan (filed as Exhibit 10.2 to the Company’s
Quarterly Report on Form 10-Q for the fiscal quarter ended August 31, 2000 and incorporated herein by reference.)
*#

  
10.32

 
Amendment Number Three to the Company’s Incentive Stock Option Plan (filed as Exhibit 10.13 to the Company’s
Annual Report on Form 10-K for the fiscal year ended February 28, 2001 and incorporated herein by reference.) *#

  



 

10.33

 

Form of Terms and Conditions Memorandum with respect to the Company’s Incentive Stock Option Plan (filed as
Exhibit 10.18 to the Company’s Annual Report on Form 10-K for the fiscal year ended February 28, 2007 and
incorporated herein by reference.) *#

   
10.34

 

Constellation Brands, Inc. Annual Management Incentive Plan, amended and restated as of July 27, 2012 (filed as
Exhibit 10.1 to the Company’s Current Report on Form 8-K, dated July 27, 2012, filed July 31, 2012 and
incorporated herein by reference.) *

  
10.35

 
Supplemental Executive Retirement Plan of the Company (filed as Exhibit 10.14 to the Company’s Annual Report
on Form 10-K for the fiscal year ended February 28, 1999 and incorporated herein by reference.) *#

  
10.36

 
First Amendment to the Company’s Supplemental Executive Retirement Plan (filed as Exhibit 10 to the Company’s
Quarterly Report on Form 10-Q for the fiscal quarter ended May 31, 1999 and incorporated herein by reference.) *#

   
10.37

 

Second Amendment to the Company’s Supplemental Executive Retirement Plan (filed as Exhibit 10.20 to the
Company’s Annual Report on Form 10-K for the fiscal year ended February 28, 2001 and incorporated herein by
reference.) *#

  
10.38

 

Third Amendment to the Company’s Supplemental Executive Retirement Plan (filed as Exhibit 99.2 to the
Company’s Current Report on Form 8-K dated April 7, 2005, filed April 13, 2005 and incorporated herein by
reference.) *#

   
10.39

 
2005 Supplemental Executive Retirement Plan of the Company (filed as Exhibit 99.3 to the Company’s Current
Report on Form 8-K dated April 7, 2005, filed April 13, 2005 and incorporated herein by reference.) *#

  
10.40

 

First Amendment to the Company’s 2005 Supplemental Executive Retirement Plan (filed as Exhibit 10.7 to the
Company’s Quarterly Report on Form 10-Q for the fiscal quarter ended May 31, 2007 and incorporated herein by
reference.) *#

  
10.41

 

Guarantee Agreement, dated as of May 3, 2012, made by the subsidiaries of the Company from time to time party
thereto in favor of Bank of America, N.A., as Administrative Agent, for the ratable benefit of the Lenders under the
Credit Agreement, dated as of May 3, 2012, among Constellation, Bank of America, N.A., as Administrative Agent,
and the Lenders and other parties party thereto (filed as Exhibit 10.1 to the Company’s Current Report on Form 8-
K, dated May 3, 2012, filed May 9, 2012 and incorporated herein by reference.)

   
10.42

 

Guarantor Consent and Reaffirmation dated as of August 8, 2012, made by the subsidiaries of the Company from
time to time party thereto in favor of Bank of America, N.A., as administrative agent, for the ratable benefit of the
lenders party to the Restatement Agreement dated as of August 8, 2012 among the Company, Bank of America,
N.A., as Administrative Agent, and the Lenders party thereto (filed as Exhibit 10.1 to the Company’s Current
Report on Form 8-K, dated August 6, 2012, filed August 10, 2012 and incorporated herein by reference.)

  
10.43

 

Guarantee Agreement, dated as of June 28, 2012, made by the subsidiaries of the Company from time to time party
thereto in favor of Bank of America, N.A., as Administrative Agent, for the ratable benefit of the Lenders under the
Interim Loan Agreement dated as of June 28, 2012 (filed as Exhibit 10.1 to the Company’s Current Report on
Form 8-K, dated June 28, 2012, filed July 2, 2012 and incorporated herein by reference.)

  
10.44

 

Guarantor Consent and Reaffirmation dated as of February 13, 2013, made by the subsidiaries of the Company
from time to time party thereto in favor of Bank of America, N.A., as Administrative Agent, for the ratable benefit
of the Bridge Lenders under the Second Amended and Restated Interim Loan Agreement dated as of February 13,
2013, among Constellation Brands, Inc., Bank of America, N.A., as administrative agent, and the lenders party
thereto (filed as Exhibit 10.1 to the Company’s Amendment No. 1 to Current Report on Form 8-K/A dated February
23, 2013, filed February 25, 2013 and incorporated herein by reference.)

  
10.45

 

Escrow Agreement, dated as of August 14, 2012, among Constellation Brands, Inc., Manufacturers and Traders
Trust Company, in its capacity as Trustee, and Manufacturers and Traders Trust Company, as escrow agent and
securities intermediary (filed as Exhibit 10.1 to the Company’s Current Report on Form 8-K, dated August 14,
2012, filed August 17, 2012 and incorporated herein by reference.)

  
10.46

 
The Constellation Brands UK Sharesave Scheme, as amended (filed as Exhibit 10.4 to the Company’s Quarterly
Report on Form 10-Q for the fiscal quarter ended August 31, 2006 and incorporated herein by reference.) *#

   
10.47

 

Letter Agreement dated April 26, 2007 (together with addendum dated May 8, 2007) between the Company and
Robert Ryder addressing compensation (filed as Exhibit 10.5 to the Company’s Quarterly Report on Form 10-Q for
the fiscal quarter ended May 31, 2007 and incorporated herein by reference.) *#

  
10.48

 

Form of Executive Employment Agreement between Constellation Brands, Inc. and its Chairman of the Board and
its President and Chief Executive Officer (filed as Exhibit 99.1 to the Company’s Current Report on Form 8-K,
dated and filed May 21, 2008, and incorporated herein by reference.) *#

  
10.49

 

Form of Executive Employment Agreement between Constellation Brands, Inc. and its Other Executive Officers
(other than Mr. Wright) (filed as Exhibit 99.2 to the Company’s Current Report on Form 8-K, dated and filed
May 21, 2008, and incorporated herein by reference.) *#



 

   
10.50

 

Executive Employment Agreement dated November 19, 2010, between Constellation Brands, Inc. and John
Ashforth Wright (filed as Exhibit 10.54 to the Company’s Annual Report on Form 10-K for the fiscal year ended
February 29, 2012 and incorporated herein by reference.) *

  
10.51

 

Amended and Restated Limited Liability Company Agreement of Crown Imports LLC, dated as of January 2, 2007
(filed as Exhibit 99.1 to the Company’s Current Report on Form 8-K dated January 2, 2007, filed January 3, 2007
and incorporated herein by reference.) +#

  
10.52

 

First Amendment to Amended and Restated Limited Liability Company Agreement of Crown Imports LLC,
effective as of January 18, 2012, to the Amended and Restated Limited Liability Company Agreement of Crown
Imports LLC dated as of January 2, 2007 (filed as Exhibit 10.56 to the Company’s Annual Report on Form 10-K for
the fiscal year ended February 29, 2012 and incorporated herein by reference.)

  
10.53

 

Importer Agreement, dated as of January 2, 2007, by and between Extrade II, S.A. de C.V. and Crown Imports
LLC (filed as Exhibit 99.2 to the Company’s Current Report on Form 8-K dated January 2, 2007, filed January 3,
2007 and incorporated herein by reference.) +#

   
10.54

 

New Product Amendment to Exhibit B to the January 2, 2007 Crown Imports LLC Importer Agreement, effective
on and after January 1, 2012, by and between Extrade II, S.A. de C.V. and Crown Imports LLC (filed as Exhibit
10.58 to the Company’s Annual Report on Form 10-K for the fiscal year ended February 29, 2012 and incorporated
herein by reference.) +

  
10.55

 

First Amendment to Importer Agreement, effective as of January 18, 2012, to the Importer Agreement, dated as of
January 2, 2007, by and between Extrade II, S.A. de C.V. and Crown Imports LLC (filed as Exhibit 10.59 to the
Company’s Annual Report on Form 10-K for the fiscal year ended February 29, 2012 and incorporated herein by
reference.)

  
10.56

 

Administrative Services Agreement, dated as of January 2, 2007, by and between Barton Incorporated and Crown
Imports LLC (filed as Exhibit 99.3 to the Company’s Current Report on Form 8-K dated January 2, 2007, filed
January 3, 2007 and incorporated herein by reference.) +#

  
10.57

 

Sub-license Agreement, dated as of January 2, 2007, by and between Marcas Modelo, S.A. de C.V. and Crown
Imports LLC (filed as Exhibit 99.4 to the Company’s Current Report on Form 8-K dated January 2, 2007, filed
January 3, 2007 and incorporated herein by reference.) +#

  
10.58

 

Agreement Regarding Products dated October 28, 2010, between Extrade II, S.A. de C.V., Crown Imports LLC
and Marcas Modelo, S.A. de C.V. (filed as Exhibit 10.1 to the Company’s Amendment No. 1 to Quarterly Report
on Form 10-Q/A for the fiscal quarter ended November 30, 2010 and incorporated herein by reference.) +

  
10.59

 

New Product Amendment to Exhibit B to the January 2, 2007 Crown Imports LLC Importer Agreement, effective
on and after November 1, 2012, by and between Extrade II, S.A. de C.V. and Crown Imports LLC (filed as Exhibit
10.5 to the Company’s Quarterly Report on Form 10-Q for the fiscal quarter ended November 30, 2012 and
incorporated herein by reference.) +

  
10.60

 

New Product Amendment to Exhibit B to the January 2, 2007 Crown Imports LLC Importer Agreement, effective
on and after February 1, 2013, by and between Extrade II, S.A. de C.V. and Crown Imports LLC (previously filed
with this Annual Report on Form 10-K.) ++

   
12.1  Statements re computation of ratios (previously filed with this Annual Report on Form 10-K.)

  
21.1  Subsidiaries of Company (previously filed with this Annual Report on Form 10-K.)

  
23.1  Consent of KPMG LLP (previously filed with this Annual Report on Form 10-K.)

  
23.2

 
Consent of PricewaterhouseCoopers LLP as it relates to Crown Imports LLC (previously filed with this Annual
Report on Form 10-K.)

  
31.1

 
Certification of Chief Executive Officer pursuant to Rule 13a-14(a) or Rule 15d-14(a) of the Securities Exchange
Act of 1934, as amended (previously filed with this Annual Report on Form 10-K.)

   
31.2

 
Certification of Chief Financial Officer pursuant to Rule 13a-14(a) or Rule 15d-14(a) of the Securities Exchange
Act of 1934, as amended (previously filed with this Annual Report on Form 10-K.)

   
31.3

 
Certification of Chief Executive Officer pursuant to Rule 13a-14(a) or Rule 15d-14(a) of the Securities Exchange
Act of 1934, as amended (filed herewith.)

   
31.4

 
Certification of Chief Financial Officer pursuant to Rule 13a-14(a) or Rule 15d-14(a) of the Securities Exchange
Act of 1934, as amended (filed herewith.)

   
32.1

 
Certification of Chief Executive Officer pursuant to 18 U.S.C. Section 1350 (previously filed with this Annual
Report on Form 10-K.)

  



 

32.2
 

Certification of Chief Financial Officer pursuant to 18 U.S.C. Section 1350 (previously filed with this Annual
Report on Form 10-K.)

   
99.1

 
1989 Employee Stock Purchase Plan (Restated June 27, 2001) (filed as Exhibit 99.1 to the Company’s Quarterly
Report on Form 10-Q for the fiscal quarter ended August 31, 2001 and incorporated herein by reference.) #

  
99.2

 
Financial Statements of Crown Imports LLC as of and for the three years ended December 31, 2012 (previously
filed with this Annual Report on Form 10-K.)

  
99.3

 

Stipulation and Order dated April 19, 2013, among Constellation Brands, Inc. Anheuser-Busch InBev SA/NV,
Grupo Modelo, S.A.B. de C.V., and the Antitrust Division of the United States Department of Justice (filed as
Exhibit 99.1 to the Company’s Current Report on Form 8-K dated April 19, 2013, filed April 19, 2013 and
incorporated herein by reference.)

  
99.4

 

Proposed Final Judgment filed with the United States District Court for the District of Columbia on April 19, 2013
(filed as Exhibit 99.2 to the Company’s Current Report on Form 8-K dated April 19, 2013, filed April 19, 2013 and
incorporated herein by reference.)

   
99.5

 
Professional Services Contract dated February 13, 2013, effective February 12, 2013, between Constellation
Brands, Inc. and Achieve Brand Integrity, LLC (filed herewith.)

   
101.1

 

The following materials from the Company’s Annual Report on Form 10-K for the fiscal year ended February 28,
2013, formatted in XBRL (eXtensible Business Reporting Language): (i) Consolidated Balance Sheets as of
February 28, 2013 and February 29, 2012, (ii) Consolidated Statements of Comprehensive Income for the years
ended February 28, 2013, February 29, 2012 and February 28, 2011, (iii) Consolidated Statements of Changes in
Stockholders’ Equity for the years ended February 28, 2013, February 29, 2012, and February 28, 2011
(iv) Consolidated Statements of Cash Flows for the years ended February 28, 2013, February 29, 2012 and
February 28, 2011, and (v) Notes to Consolidated Financial Statements (previously filed with this Annual Report
on Form 10-K.)

* Designates management contract or compensatory plan or
arrangement.

# Company’s Commission File No. 001-08495. For filings prior to October 4, 1999, use Commission File No. 000-
07570.

+ Portions of this exhibit were redacted pursuant to a confidential treatment request filed with and approved by the Securities and Exchange
Commission pursuant to Rule 24b-2 under the Securities Exchange Act of 1934, as amended.

++ This Exhibit has been filed separately with the Commission pursuant to an application for confidential treatment. The confidential portions of
this Exhibit have been omitted and are marked by an asterisk.

The Company agrees, upon request of the Securities and Exchange Commission, to furnish copies of each instrument that defines the rights of
holders of long-term debt of the Company or its subsidiaries that is not filed herewith pursuant to Item 601(b)(4)(iii)(A) because the total amount of long-
term debt authorized under such instrument does not exceed 10% of the total assets of the Company and its subsidiaries on a consolidated basis.



 

Exhibit 31.3

RULE 13a-14(a)/15d-14(a) CERTIFICATION
OF CHIEF EXECUTIVE OFFICER

Constellation Brands, Inc.
Form 10-K for Fiscal Year Ended February 28, 2013, as Amended

I, Robert Sands, certify that:

1. I have reviewed this Amendment No. 1 to the report on Form 10-K of Constellation Brands, Inc.; and

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report.

Date: September 13, 2013

/s/ Robert Sands             
Robert Sands
President and Chief Executive Officer



 

Exhibit 31.4

RULE 13a-14(a)/15d-14(a) CERTIFICATION
OF CHIEF FINANCIAL OFFICER

Constellation Brands, Inc.
Form 10-K for Fiscal Year Ended February 28, 2013, as Amended

I, Robert Ryder, certify that:

1. I have reviewed this Amendment No. 1 to the report on Form 10-K of Constellation Brands, Inc.; and

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report.

Date: September 13, 2013

/s/ Robert Ryder             
Robert Ryder
Executive Vice President and 
Chief Financial Officer



 
Exhibit 99.5

PROFESSIONAL SERVICES CONTRACT

THIS PROFESSIONAL SERVICES CONTRACT (“Contract”) is effective as of February 12, 2013 (“Effective Date”), by and
between Constellation Brands, Inc. (“Client”), with an address of 207 High Point Drive Building 100, Victor, NY 14564, and Achieve Brand
Integrity, LLC, (“Contractor”), with an address of 60 Park Avenue, Rochester, New York 14607.

WHEREAS, Client and Contractor desire to enter into an agreement for the performance by Contractor of professional services
(“Services”) outlined in each Statement of Work (“SOW”).

NOW, THEREFORE, in consideration of the premises and of the mutual covenants herein contained, the parties hereto agree as
follows:

1. Services and Term. This Contract will commence on the Effective Date and will continue until terminated in accordance with Section
9. Each SOW will commence and be effective for the period of time specified in a SOW (each, a “SOW Term”) until such SOW
expires or terminates in accordance with Section 9. All Services provided by Contractor to Client will be confirmed in one or more
written SOWs, signed by both Parties, the first of which is set forth in Exhibit A, detailing the Services to be provided by Contractor
thereunder, including without limitation, the SOW Term, deliverables, fees, payment terms, all as applicable to such Services (each,
a “SOW”). This Contract may be used to cover Services provided by Contractor to Constellation Brands, Inc. and/or any of its
affiliated entities.

2. Fees and Invoices. Client shall pay Contractor the fees for the Services set forth in the applicable SOW. All invoices must: (a)
reference the applicable SOW, (b) include sufficient detail to allow Client to validate such invoice, and (c) be sent to the address
listed on the SOW.

3. Payment Terms. Client shall pay invoices forty-five (45) days after Client’s receipt of Contractor’s written
invoice.

4. Project Expenses. Contractor agrees that project-related expenses, including, but not limited to, printing, non-local travel, and
language translation services, shall only be reimbursable by Client if (i) the expenses are approved by Client in advance in writing or
(ii) the expenses are reasonable and customary in nature and do not exceed $500. Contractor agrees to make every reasonable
effort to keep project-related expenses to a minimum. To the extent there are project-related expenses that are reimbursable, such
expenses will be billed at cost and itemized in each invoice as appropriate.

5. Changes. Client and Contractor agree that Client may at any time and from time to time request revisions to a SOW. Contractor shall
provide to Client a proposed increase or decrease in the required investment, together with an estimate as to any effect such
revision will have on the SOW.
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6. Indemnification. To the fullest extent permitted by law, Contractor shall be liable for and shall indemnify, defend and hold Client, its
affiliated entities and their respective officers, directors and employees, harmless from any and all claims, demands, losses,
liabilities, damages, judgments, costs and expenses (including without limitation reasonable attorneys’ fees) (“Claims”), incident to or
arising directly or indirectly out of the actions or omissions of Contractor or its affiliates, contractors, or subcontractors and their
respective employees and agents (including without limitation Claims for bodily injury, death or property damage) whether based
upon contract, tort or any statute, ordinance, rule or regulation; provided, however, that the Claims do not arise solely out of the
grossly negligent acts or willful misconduct of Client, its affiliated entities or their respective officers, directors and employees. This
indemnity provision shall survive the termination or expiration of this Contract.

7. Communications. Contractor shall forward all day-to-day communications to Client’s representative on this Contract who is Barb
Egenhofer or such other individual(s) Client may subsequently identify in writing. All formal notices, including, but not limited to any
formal communication regarding the termination or extension of this Contract (or any SOW) or pertaining to an interpretation
regarding the provisions of this Contract (or any SOW), shall be sent in accordance with Section 21 below.

8. Compliance with Laws. Contractor covenants to comply with all local, state and federal laws, rules, and regulations in its
performance of its duties and obligations hereunder, including but not limited to obtaining and maintaining appropriate permits and
licenses, and Contractor shall defend, indemnify, and save harmless Client for any violations by Contractor, its agents, or employees
of Contractor’s obligations pursuant to this paragraph.

9. Termination of Contract . Either party may terminate this Contract at any time without cause upon thirty (30) days prior written notice
to the other party, at which time Contractor shall be paid compensation due under any SOW for Services performed to the
termination date.

10. Governing Law. This Contract shall be governed by the laws of the State of New York, regardless of its conflict of laws provisions,
and venue for any action arising out of this Contract shall be any court with jurisdiction located in either Monroe County, New York or
Ontario County, New York.

11. Warranty. Contractor warrants that all work performed hereunder shall (a) be performed in accordance with sound business
practices, (b) meet or exceed the standards prevalent in the industry for such services, and (c) be provided in a competent and
professional manner. Contractor further warrants that Contractor is being paid fair market value for the products and/or services to
be delivered to Client and has not received from or offered to any kickback or other improper payment from a Client employee or
representative in exchange for business transactions between Client and the Contractor.

12. Entire Contract / Assignments. The Contract including the terms of any applicable SOW represents the entire agreement between
Client and Contractor regarding such Services. This Contract may be amended only in writing, signed by both parties. Contractor
may not assign this Contract or its rights or obligations under this Contract without the prior written consent of Client.
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13. Independent Contractor. All work performed by Contractor in connection with the services described in this Contract shall be
performed by Contractor as an independent contractor and not as the agent or employee of Client. All persons furnished by
Contractor shall be for all purposes solely Contractor’s employees or agents and shall not be deemed to be employees of Client for
any purpose whatsoever. Contractor shall be solely responsible for compliance with all rules, laws, and regulations relating to
employment of labor, hours of labor, working conditions, payment of wages, other compensation and benefits, and payment of
taxes, such as employment, Social Security, and other payroll taxes including applicable contributions for its employees.

14. Subcontracts. Contractor is prohibited from subcontracting in the name of Client without prior written approval of
Client.

15. Use of Name. Contractor shall have no right to use Client’s name, trademark, logo or other designations in any promotion,
publication, advertising, or publicity of any kind without prior written approval of a duly authorized officer of Client.

16. Confidentiality. Contractor agrees and warrants that Contractor, its employees, agents, officers, and directors will maintain, respect
and not disclose the confidentiality of Client’s proprietary or confidential information or know-how (“Confidential Information”) both
during and after the term of this Contract, whether or not the Confidential Information is in written form, except to the extent
necessary to perform duties on behalf of Client under this Contract. Confidential Information refers to any information, not publically
known in the relevant trade or industry, which was obtained from Client, or which was learned, discovered, developed, conceived,
originated, or proposed by Contractor in connection with the SOW. Such Confidential Information includes, but is not limited to,
software, technical, business or personal information relating to Client’s operations, marketing, finances, strategy, employees,
customers, suppliers or competitors and any other information which is identified as confidential by Client. Upon termination of this
Contract or at the request of Client, Contractor agrees and warrants that it, its employees, agents, officers, and directors will deliver
to Client all written and tangible material in their possession incorporating the Confidential Information or otherwise relating to Client’s
business.

17. No Consequential Damages. Neither Party shall be liable to the other for special, indirect, incidental, consequential, or punitive
damages of the other or for any form of damages (even if advised of the possibility thereof) arising out of or in connection with this
Contract or the subject matter hereof.

18. Invalidity of Contract Provision. In the event that any one or more of the provisions of this Contract shall for any reason be held to be
invalid, illegal, or unenforceable, the invalidity, illegality, or unenforceability shall not affect any other provision, and the Contract shall
be construed as though it has not contained the invalid, illegal, or unenforceable provision.

19. Waiver. Any failure by either party at any time to enforce or require the strict performance of any of the terms or conditions hereof
shall not constitute a waiver of its rights and shall not affect or
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impair either party’s right to avail itself of the remedies available for subsequent breach of such terms or conditions.

20. Binding Contract. This Contract shall be binding upon and inure to the benefit of Client, its successors and assigns, and shall be
binding upon and inure to the benefit of Contractor, its successors and permitted assigns. No addition or modification to this Contract
is valid unless in writing and executed by the parties.

21. Notice. All notices, demands or requests provided for or permitted to be given pursuant to this Contract must be in writing and shall
be deemed to have been properly given or served by (i) depositing in the United States Mail, postpaid and registered or certified
return receipt requested, (ii) hand delivery; or (iii) reputable express courier providing written receipt of delivery, and addressed to
the addresses set forth in this Section 21. All notices, demands and requests shall be effective upon the date of actual receipt of the
notice, demand or request by the addressee thereof. Rejection, or other refusal to accept, or the inability to deliver because of
changed address of which no notice was given, shall be deemed to be receipt of the notice, demand or request sent. By giving at
least thirty (30) days written notice thereof, both parties shall have the right from time to time and at any time during the term of this
Contract to change their respective addresses and each shall have the right to specify as its address any other address within the
United States of America.

a.        With respect to Contractor:

Achieve Brand Integrity, LLC.
60 Park Avenue
Rochester, NY 14607
            

b.        With respect to CBI:

Constellation Brands, Inc.
207 High Point Drive, Building 100
Victor, New York 14564
Attention: VP, Organizational Development

together with a copy sent to the attention of the CBI Legal Department.

22. Intellectual Property. Contractor hereby assigns, and agrees to assign, to Client its entire right, title, and interest in any and all
deliverables created pursuant to this Contract (“Deliverables”). Contractor shall, and shall cause its employees and agents to,
execute all papers, including patent applications, invention assignments and copyright assignments, and otherwise assist Client to
perfect the rights, title and other interests in the Deliverables expressly granted to CBI under this Agreement. To the extent the
Deliverables to be provided under this Agreement include items proprietary methods or other intellectual property rights previously
developed or copyrighted by Contractor, Contractor hereby grants Client a perpetual, non-transferable, royalty-free license to use
such items in connection with the use of the Deliverables for its internal business purposes. Except as set forth in this Section 22,
Contractor shall retain all rights to its pre-existing proprietary methods and other intellectual property rights.
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23. Insurance.

a. Required Coverages. Contractor shall obtain and maintain not less than the following insurance:
i. Commercial General Liability Insurance on an occurrence form with a per occurrence limit of at least $1,000,000 and
an annual general aggregate limit of at least $2,000,000.

ii. Worker’s Compensation Insurance in amounts required by applicable law and Employers Liability Insurance with
limits of at least $1,000,000 for each accident and each disease.

b. Subcontractor’s Policies. Contractor shall cause its subcontractors, if any are permitted, to obtain and maintain insurance meeting
all of the requirements of Contractor’s insurance pursuant to this Section 23.

c. Proof of Insurance. Contractor shall furnish Client, or cause Client to be furnished, with certificates for all insurance policies
required hereunder and of all renewals thereof prior to the expiration of any such policies. Each certificate shall provide that the
applicable policy cannot be cancelled without at least thirty (30) days prior written notice to Client. Contractor shall make all of its
insurance policies and all of its subcontractor’s certificates for the insurance required under this Section 23 available to Client for
Client’s review at Contractor’s offices during normal business hours upon Client’s request.

d. Additional Insured; Primary Insurance. Contractor shall, and shall cause any of its subcontractors, if any are permitted, to name
Client or cause Client to be named as additional insureds under any policy required under this Section 23, except Worker’s
Compensation Insurance. All insurance policies of Contractor, and Contractor’s subcontractors, shall be endorsed to specify that
such insurance is primary and non-contributory with respect to any insurance policies of Client.

e. Waiver of Claims; Waiver of Subrogation. Contractor hereby waives any and all rights to recover against the Company for bodily
injury, including workers compensation injuries, or property damage liability claims, except for claims resulting directly from the
Company’s intentional misconduct. In addition, the insurance coverage obtained to comply with the provisions of this Section 23 shall
provide that the respective insurers waive their rights of such recovery against the Company. All waivers pursuant to this Section
23(e) shall also extend to parents, subsidiaries, and affiliates of Client and their respective officers, directors, agents and employees.

f. Insurance as Additional Security. The maintenance of the insurance required by this Section 23 shall neither limit nor expand
Contractor’s liability under this Agreement but shall be additional security therefor.

g. Insurer; Insuring Agreements. All insurance required pursuant to this Section 23 shall be effected by valid and enforceable policies
issued by insurers of responsibility and licensed or approved to do business in the affected jurisdictions, such responsibility and the
insuring agreements to meet with the reasonable approval of Client. Such insurers shall have an A.M.
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Best rating of A-,VII or better, unless prior written consent from CBI is given, at CBI’s sole discretion, for a lesser rating.

24. Equal Employment Opportunity. The parties hereby incorporate the requirements of 41 C.F.R. §§ 60-1.4(a)(7), 60-250.5 and 60-
741.5, if applicable.

IN WITNESS WHEROF, the parties have set forth their hands below.

CONSTELLATION BRANDS, INC.
 

ACHIEVE BRAND INTEGRITY, LLC

   

/s/ Barbara J. Egenhofer  /s/ Patrick Ahern
(Authorized Signature)

 
(Authorized Signature)

Barbara J. Egenhofer
Vice President, OD&L/Recruiting  

Patrick Ahern
SVP Business Development

(Name and Title)
 

(Name and Title)
 2.13.13
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EXHIBIT A
This is a Statement of Work (“SOW”) between Constellation Brands, Inc. (“Client” or “Constellation”) and Achieve Brand Integrity, LLC; (“Contractor” or “Brand
Integrity”) dated February 12, 2013. All capitalized terms used herein, but not defined herein, will have the meanings set forth in the Professional Services
Contract between Client and Contractor dated February 12, 2013. Unless expressly modified herein, all terms in the Professional Services Contract shall remain
unchanged and in full force and effect. If there is a conflict between the Professional Services Contract and this SOW, the Professional Services Contract will
prevail.

Constellation Brands Recognition Program: Overview of Services
Phase I: Getting Started

1. Planning

• A project plan including tentative timeline, key milestones, and outline of roles and responsibilities will be drafted for review and sign-off by the
Constellation project leader.

> Designated day-to-day project leader to be identified by Constellation. Project leader will take ownership and be responsible for efficient scheduling
of all project meetings, sessions, etc.

• As part of the Constellation Brands Recognition program, communications will be provided and utilized
throughout.

> Brand Integrity to collaborate with Constellation project team to determine key touchpoints and provide directional content and input,
recommendations, and best practices for ongoing communication with employees.

• Constellation resources to be responsible for creative design and ongoing execution of
communications.

• Constellation to provide Brand Integrity with its top business objectives that will serve as input for designing the program and measuring recognition as a
strategic leadership discipline.

> Brand Integrity will work with project team to determine success metrics/goals specific to recognition (e.g. % participation, # of nominations, etc.) to
measure progress over approximately a 12-month period.

Phase II: Enhancing the Constellation “Refreshed” Values
1. Constellation Behavior

Enhancement
• Finalize Constellation behaviors in a way that makes them simpler and more

measurable.

> Brand Integrity to align existing Constellation behavior content with its proprietary behavior model and make recommendations for
enhancement.

> In a series of meetings (approximately two) with key Constellation leaders, gain alignment and consensus on enhanced values (behaviors) for
rollout.

•The Constellation Brands Basic
Behaviors:

>Approximately fifteen (15) behaviors all Constellation Employees can and should be held accountable for doing to deliver the desired
experience to each other and customers.
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Phase III: Constellation Recognition Program Rollout

1. Potential Point™ Experience Management
Platform
Platform Consulting and Technical Setup

• Define roles and responsibilities for platform
success.

• Configure Strategic Recognition
application:

> Best practice and success capture (peer-to-peer, and
managerial).

• Determine workflow and program design:

>Integrate relevant components of any existing Constellation recognition
activities/programs.

> Collaborate with Constellation technical team to configure one-way employee data feed from HR/payroll systems (e.g., ADP, Ceridian) and HR Data
Warehouse to regularly update employee information.

>Configure one-click access to the platform (technical
integration).

>Determine process for offline employees to participate in
program.

>Determine optimal language translation strategy 1 including what content aspects of the program need
translation

• Configure Potential Point website “look and feel.”

2. Managing the Experience Certification (Train-the-Trainer for up to five named
facilitators)
Approach

When implementing the Train-the-Trainer Managing the Experience Program, you can expect:

• An integrated approach that combines a focus on tools and technology to support program rollout as well as strong management habits and ongoing
accountability to live the Constellation Values.

• A simple and personalized plan that guides managers to successfully influence consistency of the Constellation Values and creates the infrastructure to
sustain long-term results.

• Less reliance on Brand Integrity or other outside consultants and more focus on internal ownership to “keep the Constellation Living Values alive” and
achieve key business results.

Train-the-Trainer Certification

• Brand Integrity to provide two (2) days of certification training for up to five (5) named trainers. Training time will be allocated to capitalize on existing
meeting/training infrastructure.

>Training to take place in North America and or via web-based, online learning.

>Training may be broken down into smaller blocks of time to best meet the needs of Constellation.

• Brand Integrity will provide trainers with the following materials as part of the certification
training:

________________________________________

1 All non-technical translation services to be performed by Constellation or an agreed-to third-party service and is not included as part of the investment contained in this scope. Although not
anticipated by Brand Integrity based on discussions as of December 2012, additional technical investment may be necessary related to language translation/globalization. If additional
investment is necessary, a separate statement of work would be completed for signoff by Constellation.
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>A personalized 12 month Managing the Experience Plan – recommended curriculum including how and when to introduce and roll out the
Constellation Brands Recognition Program to all employees.

>A trainer workbook inclusive of tools, techniques, and training guides for employee recognition.

• Content also made available to trainers electronically via Potential Point (permission-
based).

>An annual Managing the Experience content license providing access to a library of tools for all managers via Potential
Point.

• As part of the Train-the-Trainer program, a Brand Integrity senior consultant will conduct a one-day Managing the Experience workshop in North
America during which certified Constellation trainers will observe to reinforce learning. Multiple manager sessions can be scheduled in this day.
Sessions are typically between two and three hours long. Brand Integrity to provide interactive exercises, techniques, and tools to:

>Share best practices for capturing the Constellation Values in action and communicating with employees to improve expectation-setting and
accountability.

> Help managers learn strategic and tactical ways to make the Constellation Values a part of day-to-day conversations via decision-making, hiring
and onboarding of employees, meeting communications, and linkage with critical business goals and results.

• Brand Integrity to facilitate up to three (3) one-hour online learning seminars with trainers to reinforce training material, share best practices, and provide
an overview of any new tools. Webinars to take place over one calendar year to begin after training, approximately every four (4) months.

• Constellation trainers will have access to up to a total of ten (10) hours of ongoing support calls annually to a Brand Integrity senior consultant for
questions. Constellation to determine allocation of the total ten hours. If Constellation requires more than ten hours of support in any year, such
additional hours will be billed by Brand Integrity at the rate of $150 per hour.

Phase IV: Managing and Measuring the Constellation Recognition Program

1. Ongoing Strategic Management and
Measurement
• Customer service, technical support (phone and e-mail), platform upgrades and

enhancements.

>Brand Integrity to train Constellation help desk employees via written documentation and webinar to serve as tier one technical support.

• Dedicated Brand Integrity Account Manager (Client Partner)
to:

>Monitor participation and track success
metrics.

> Make ongoing strategic
recommendations.

>Position project team to effectively evaluate the success of the program.

Brand Integrity Deliverables
The following specific Deliverables will be provided to Client as part of this SOW:
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Deliverables by Phase
       
Phase 1: Getting
Started

 

Phase II: Refreshed
Values

 

Phase III: Recognition
Program Rollout

 

Phase IV: Managing
& Measuring the
Recognition Program

1. Project plan including timeline,
key milestones, roles and
responsibilities, etc.  

6. Constellation Basic Behaviors
(list of 15- 20 behaviors)

 

7. Completed program design
specifications guide

 

15. Training for Constellation
help desk employees for
front line program support.

       
2. Communications plan

   

8. Single sign-on and HR data
integration

 

16. Training for program
admin(s) on management
functionality and best
practices.

       
3. Draft communication content for

all phases of project
   

9. Company-wide access to recognition
program (online and offline) configured
according to specifications  

17. Annual program review
presentation

       
4. Rollout plan

   

10. Train-the-trainer facilitator guides

 

18. Ongoing strategic
recommendations from BI
acct manager.

       
5. Top program objectives

   
11. 12 month plan for ongoing training
and reinforcement with managers   

       

    
12. Managing the Experience tools for

managers (online and hard-copy)   
       

    
13. Workshop delivered for trainer

shadowing to reinforce learning   
       

    
14. Ongoing trainer webinars and calls to

reinforce learning   
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Proposed Project Timing

Provided that Contractor receives necessary and reasonable support from Client, Contractor agrees to use its best efforts to meet
the following timeline:

Phases Estimated Timing
Getting Started and Enhancing the “Refreshed” Values (Phases I and II)

•    Finalize roll-out plan for Constellation Recognition Program
•    Plan key milestones and timing for roll-out
•    Determine measures of success
•    Finalize behaviors

Completion by March 8, 2013

Program Design and Managing the Experience Certification (Phase III)
•    Technical configuration and setup
•    Train-the-Trainer
•    All employee platform rollout

Completion by April 30, 2013

Managing and Measuring the Constellation Recognition Program (Phase IV)
•    General account management
•    Ongoing technical support, upgrades and enhancements

May 1, 2013 – April 30, 2014

Note: Timing above is approximate and is subject to change based on agreed-upon project plan and making timely project decisions/milestones on time.

Planned Investment
$150,000
Note: This does not include project-related expenses which are reimbursable pursuant to the Professional Services Contract. Such reimbursable expenses will be billed at
cost and included with invoices as appropriate.

The planned investment amount set forth above assumes the successful completion of each phase described above. Signing of this SOW only obligates Constellation to
make the initial payment set forth in the Potential Point License Agreement included as part of this SOW. Additional payments will due and earned as set forth in the Potential
Point License Agreement assuming that neither the Professional Services Contract nor this SOW are terminated. For planning purposes, the estimated Potential Point
Recognition program annual license fee (starting in approximately April 2014) would be approximately $70,000. Fee includes services related to the deliverables described in
this SOW and shall include:

• Customer service, technical support (phone and e-mail), and platform upgrades and
enhancements.

• Dedicated Brand Integrity Account Manager (Client Partner)
to:

> Monitor participation and track success
metrics.

> Make ongoing strategic
recommendations.

• Enterprise software license access to one core application (Strategic
Recognition).

• Enterprise content license for Managing the Experience facilitator guides and manager
tools.
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Potential Point License Agreement

1. SOW Term. Contractor will license to Client the Potential Point strategic recognition platform described above in this SOW or below in this License
Agreement (the “Application”) and provide to Client the services related to the implementation and management of the Application and/or the deliverables
described above (the “Application Services”) beginning on February 12, 2013 and continuing for a term extending for twelve (12) months following the
completion of setup and training and when Application Services are available in a production environment (the “Initial Term”). Approximately thirty days
before renewal, Contractor and Client will agree to renewal terms for upcoming year.

2. Acceptance Period. Once Contractor has provided access to the Application and Application Services in a production environment, Client shall have the
right to review and evaluate such Application and Application Services for the longer of thirty (30) days or until May 1, 2013 (the “Acceptance Period”) to
determine if the Applications and Application Services are satisfactory to the Client.

3. Acceptance. The Acceptance Period will begin when the Application and Application Services set forth above have been delivered and made available to
Client in a production environment and shall conclude upon the earlier of expiration of the Acceptance Period or when written approval of the Application
and Application Services is received from Client. If Client does not accept the Application and Application Services, it shall inform Contractor of such fact in
writing within 10 days of the expiration of the Acceptance Period stating in reasonable detail its grounds for rejection. Contractor shall use its best efforts to
correct any such identified defects as soon as reasonably possible following its receipt of Client’s rejection notice. In the event that Contractor fails to correct
all such defects to Client’s satisfaction within 30 days of its delivery of the rejection notice, Client shall be entitled to terminate the Professional Services
Contract and/or this SOW.

4. Application
Services.

A. Licensed Application. This SOW entails, and Contractor hereby grants Client, a non-exclusive, non-transferable, world-wide, royalty free, revocable
license of the following Application during the Initial Term and any renewal terms:

• Potential Point Platform: Web-based solution, which is being hosted by Contractor, for access by up to 4,500 individually named users.
Notwithstanding anything to the contrary in this SOW, any rights granted to Client hereunder are deemed to be granted as well to each of
Client’s affiliated entities, and for purposes of this SOW in any such cases the term “Client” refers to Client and each of its applicable
affiliated entities.

B. This SOW also entails, and Contactor hereby agrees to provide Client, the following Application Services to be provided during the Initial Term and any
renewal terms:

• Application Services Hosting. The Application will be hosted by Contractor and will be installed at the following Contractor co-location facility:
ITX Corp., Frontier CyberCenter, 120 North Plymouth Avenue in downtown Rochester, New York. Contractor shall ensure that any Client Data
stored on its servers will be housed in a segregated and secured environment.

•Maintenance and Support: Contractor represents and warrants that it will use commercially reasonable efforts to (a) make the Application available
twenty-four (24) hours a day, seven (7) days a week, at least ninety-nine point five percent (99.5%) of the time as measured on a monthly
basis, excluding Excused Downtime (as defined below), (b) advise Client in advance of scheduled Excused Downtime, (c) promptly notify
Client and promptly restore services during any period of unavailability not constituting Excused Downtime, and (d) provide commercially
reasonable support for the Application. In the event Contractor does not achieve the targeted
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level of availability set forth above for any month during the term of this SOW, Contractor shall provide Client with a Service Level Credit (“SLC”)
as follows:

SLC Calculation = ( # hours where service level not met x Hourly Cost of Service)

Hourly Cost of Service Calculation: = $70,000 approximate license / 8760 hours = $7.99 (Cost I Hour)

If any fees in excess of any monthly SLC are due to be invoiced to Client within 30 days, the SLC shall be applied to that invoice. If fees in
excess of any monthly SLC are NOT due to be invoiced to Client within 30 days, Contractor shall remit the applicable SLC to Client in cash.

5. Managing the Experience Certification . Upon the completion of training by Client’s Certified Trainers, Client is granted a non-exclusive, non-transferable,
world-wide, royalty free, revocable right, during the initial one year term of this SOW and any subsequent one year renewal terms, for Certified Trainers
sponsored by the Client to use the training materials and course materials solely to train managers and supervisors employed by Client’s organization.

In order to provide training using the course materials, certified trainers must successfully complete the Managing the Experience certification and periodic
recertification training as may be reasonably required by Brand Integrity. Brand Integrity may periodically provide webinars to Trainers regarding new tools
and enhancements. The training is organization-specific (i.e., Client and its affiliated entities) and certified trainers may train only employees within Client’s
organization. Client shall endeavor to have trainers agree to provide feedback to Brand Integrity if contacted for the purpose of trainer development.

Client’s organization may make copies of the course materials (as modified as permitted herein) solely to allow its certified trainers to train the organization’s
employees. The organization may make minor modifications to customize the course materials for the organization’s use, such as adding the organization’s
name and logo or changing the term “customer” to another term. Any material modifications to the course materials by the organization require prior written
approval from Brand Integrity. Except to the extent they include Client Data (defined below), the training materials, and the course materials and any
modifications thereto, and all intellectual property rights therein, shall be the sole and exclusive property of Brand Integrity. Except to the extent they include
Client Data (defined below), the training materials and course materials are copyrighted by Brand Integrity. All copies of the course materials (including any
permitted modifications) must include Brand Integrity’s name and copyright notice. Nothing in this SOW transfers any ownership of or right to retain or use the
training materials or course materials or any copies thereof beyond the term of this SOW.

To remain certified, the organization shall have at least one (1) certified trainer at all times. If the sufficient number of certified trainer(s) are no longer certified
or no longer employed by the organization, replacement certified trainer(s) shall be trained.

Any other reference to Brand Integrity, the training materials or the course materials in internal or external presentations, speeches, promotions, or any other
use is subject to the Achieve Brand Integrity Usage Guide provided to Client prior to the date of this SOW (or, except to the extent the terms of which are
commercially unreasonable, any subsequent update of such guide that is provided to Client).

Any use of the training materials or the course materials outside of the authorized parameters of this SOW, or any other violation of the terms herein shall be
deemed a material breach of this SOW and shall be cause for termination of this SOW and organization’s rights hereunder. Termination shall be in addition to
and not in lieu of any other rights.

6. Timeline / Target Delivery Dates . The Contractor shall schedule kickoff meeting with Client upon receipt of this SOW, signed by Client. Provided that
Contractor receives necessary and reasonable support from Client, Contractor agrees to use its best efforts to provide the Application and Application
Services upon the timeline set forth above in this Exhibit A under the heading “Proposed Project Timing.”

Page 13 of 17        Brand Integrity® 
Brand Integrity (02.12.13).docx        The Experience Management Company



 

7. Fixed Fees and Payment Timing for Initial Term . In exchange for the license to the Application and for the associated Application Services described in this
SOW, Client shall pay the following Fixed Fees:

Payment Amount Payment Timing

$80,000 Upon the complete signature and exchange of this SOW and the associated Professional
Services Contract

$70,000
For Contractor’s management of the Application and delivery of the associated Application
Services for the 12 month period following Client’s “Acceptance” – Shall not be due and owing
until the later of Client’s “Acceptance” or May 1, 2013.

Notwithstanding anything to the contrary in the terms, if the term of Contractor’s management of the Application and delivery of the associated Application
Services is extended beyond the initial 12-month period following Client’s Acceptance, the Fixed Fees associated with such services shall not exceed
$70,000 for the following 12 month period nor increase by more than 5% per year following that. (In addition, if Client needs to add more users than the 4,500
users provided for in Section 4.A. above, Contractor agrees that the cost of any such additional users shall not exceed $20 per addional user.)

The fees associated with the number of Individually Named Users cannot be decreased during the relevant subscription term. Fixed fees are based on
monthly periods that begin on the SOW Term Date and each monthly anniversary thereof; therefore, fees for additional Individually Named Users added in
the middle of a monthly period will be charged for that full monthly period and the monthly periods remaining in the subscription term.

Note: A change in scope (i.e., customization or systems integration beyond the scope) will result in a change to the fees, as set forth in a mutually agreed
upon written amendment to this SOW.

Additional Services: Any services in addition to those described herein will be delivered pursuant to a separately executed Statement of Work signed by both
Parties.

8. Rewards. Should a rewards program be implemented as part of the Application Services and Contractor is responsible for fulfilling reward purchases, Client
will be invoiced as needed to maintain adequate funds for point purchases. Client will initially be invoiced an amount for which Contractor can use to
purchase redeemed goods. When that balance reaches a threshold, another invoice will be sent to maintain adequate funds for fulfillment.

9. Application Configuration. Application and Application Services allow for extensive configuration to meet the needs of the Client. Customization beyond what
is configurable in the Application is considered beyond the scope of this SOW. Contractor will make available to Client a list of all Configurable settings upon
request.

10. Taxes. Unless otherwise stated, Fees do not include any taxes, levies, duties or similar governmental assessments of any nature, including but not limited
to value-added, sales, use or withholding taxes, assessable by any local, state, provincial, federal or foreign jurisdiction (collectively, " Taxes"). The Client is
responsible for paying all Taxes directly associated with purchases hereunder. If Contractor has the legal obligation to pay or collect Taxes for which Client
is responsible under this paragraph, the appropriate amount shall be invoiced to and paid by Client, unless Client provides Contractor with a valid tax
exemption certificate
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authorized by the appropriate taxing authority. For clarity, Contractor is solely responsible for Taxes assessable against it based on Contractor’s income,
property and employees.

11. Ownership of Client Data. As between Contractor and Client, Client exclusively owns all rights, title, and interest in and to all of “Client Data.” As used in this
agreement, “Client Data” shall include, but not be limited to, information concerning Client company values and associated behaviors and leadership traits,
company strategy, company objectives, and company finances disclosed, identified or refined as part of this SOW, information concerning the employees or
customers of Client or its affiliated entities identified, disclosed or revealed during any phase of this SOW, and any employee or customer-related
information provided by Client or employees or customers of Client or its affiliated entities through or in connection with the Application and Application
Services. Client Data shall also include any and all data, reports, or summaries generated by the Application and Application Services concerning Client
and/or its affiliated entities. To the extent that Client Data includes proprietary methods or other intellectual property rights previously developed or
copyrighted by Contractor, Contractor hereby grants Client a perpetual, non-transferable, royalty-free, world-wide license to use such items in connection
with the use of the deliverables for its internal business purposes.

12. Protection of Client Data. In addition to any confidentiality requirements pursuant to the Professional Service Contract, Contractor shall maintain appropriate
administrative, physical, and technical safeguards for protection of the security, confidentiality and integrity of Client Data. Contractor shall not (a) modify
Client Data, (b) disclose Client Data except as compelled by law or as expressly permitted in writing by Client, or (c) access Client Data except to provide
the Application Services or prevent or address service or technical problems, or at Client request in connection with customer support matters. Contractor’s
obligations will also include but not be limited to (a) implementing and maintaining appropriate technical and organizational measures to protect Client Data
against unauthorized or unlawful access and accidental destruction or loss and (b) ensuring the proper disposal of Client Data.

13. Return of Client Data. Notwithstanding anything to the contrary set forth in this Agreement, upon request by Client made within 30 days after the effective
date of termination of Application Services, Contractor will make available to Client for download a file of Client Data in comma separated value (.csv) format
within 30 days. After such 30-day period and Contractor’s delivery of any requested Client Data, Contractor shall have no obligation to maintain or provide
any of Client Data and shall thereafter, unless legally prohibited, delete all of Client Data in Contractor systems or otherwise in Contractor possession or
under Contractor control.

14. Ownership or Proprietary Markings.  Client acknowledges and agrees that this SOW grants Client only a limited right to access and use the Application in
accordance with the terms and conditions set forth herein, and that Contractor is and shall remain the owner of all right, title and interest in and to the
Application (excepting any Client Data), including without limitation all applicable copyrights, patents, trade secrets, source code, object code, know-how
and other intellectual property rights therein and all derivative works based thereon (including without limitation any customizations to the Application
requested by Client). Client shall not by virtue of this SOW acquire any rights in or to any of the foregoing other than the limited license granted hereby.
Client shall not (and shall not permit any other person to) obscure, alter, or remove any Contractor copyright, trademark, patent, or other proprietary notice,
label, or marking from the Licensed Application or any related documents or materials.

15. Noninfringement. Contractor (a) represents and warrants that the Application and Application Services shall not infringe or misappropriate any trade secret,
copyright, patent, trademark or other intellectual property right and (b) shall indemnify, hold harmless and defend Client, Client’s affiliated entities and their
respected officers, directors and employees, from and against any and all claims, demands, losses, liabilities, damages, judgments, costs, and expenses
(“Claims”) arising from any allegation that the Application or Application Services or any written materials, reports, software or other work product Contractor
provides to Client pursuant to this SOW infringe any trade secret, copyright, patent, trademark or other intellectual property right. Contractor shall have
control of the defense and shall defend at its own cost any Claim. In the defense or settlement of any Claim, provided this SOW has not been terminated,
Contractor shall, in its reasonable
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judgment an at its option and expense: (i) obtain for Client the right to continue using the Application and Application Services and related materials, (ii)
replace or modify the Application and Application Services or related materials so that the same becomes non-infringing while giving equivalent performance,
(iii) or, if neither of the foregoing are commercially reasonable, terminate the Agreement up the pro rata refund to Client of license fees paid by Client for the
then-current term.

16. Warranty. Contractor represents and warrants that (a) it is not aware of any defects in the Application or Application Services or other reason why the
Application and Application Services will not operate in all material respects in conformity with any documentation or demonstrations provided to Client by
or on behalf of Contractor and (b) Contractor uses a reliable virus detection system and that the Application and Application Services contain no computer
viruses, Trojan horses, time bombs or disabling code of any kind or form.

17. No Reproduction or Reverse Engineering.  Client acknowledges that the Application constitutes a valuable proprietary product of Contractor, the contents of
which were developed by or on behalf of Contractor with substantial time, effort, creativity, and expense. Client shall not (and shall not permit any other
person to) reproduce, duplicate, copy, translate, alter, modify, disassemble, decompile, reverse engineer, or create any derivative works based on the
Application, or attempt to discover any underlying source code of the Application or otherwise reduce the Application software to human-readable form. Any
such action taken without Contractor’s express written consent will result in automatic termination of this SOW, without any prejudice to the rights of
Contractor.

18. No Transfer. The license granted hereby is personal to Client. Client shall not, without Contractor’s prior written consent, sell, resell, sublicense, distribute,
lease, or otherwise transfer or share (including any transfer by operation of law) to any third party (including without limitation any affiliated or related party)
any right granted to Client hereunder or otherwise make all or any portion of the Application available to any third party. Any purported transfer or
sublicense by Client in violation of this SOW shall be void and shall automatically terminate this SOW.

19. Excused Downtime. “Excused Downtime” means down time to perform Scheduled Maintenance, down time to perform maintenance or support services
with respect to any applicable software or hardware or other separate written agreement between the parties, and downtime caused by circumstances
beyond Contractor’s reasonable control, including without limitation, acts of God, acts of government, flood, fire, earthquakes, civil unrest, acts of terror,
strikes or other labor problems (other than those involving Contractor’s employees or other agents), and computer or telecommunications failures or delays
involving hardware or software not within Contractor’s possession or control.

20. Scheduled Maintenance. “Scheduled Maintenance” means any commercially reasonable scheduled outages or down-time for maintenance, upgrades,
enhancements, or changes to the Application or Application Services.

Each party is signing this SOW on the date set forth below as authorized representatives of Client and Contractor, representing that Client and Contractor
have read this SOW, understand it, and agree to be bound by it

CONSTELLATION BRANDS, INC.
 

ACHIEVE BRAND INTEGRITY, LLC

   

/s/ Barbara J. Egenhofer

 

/s/ Patrick Ahern

(Authorized Signature)
 

(Authorized Signature)

Barbara J. Egenhofer
Vice President, OD&L/Recruiting  

Patrick Ahern
SVP Business Development

(Name and Title)
 

(Name and Title)
 2.13.13
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