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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM 8-K

Current Report Pursuant to Section 13 or 15(d) of
The Securities Exchange Act of 1934

Date of Report (Date of earliest event reported):

August 25, 2006

Brown-Forman Corporation

(Exact name of registrant as specified in its @rart

Delaware 002-26821 61-0143150
(State or other (Commission (I.R.S. Employer
jurisdiction of File Number) Identification No.)

incorporation)

850 Dixie Highway, Louisville, Kentucky 40210

(Address of principal executive offices) (z ip Code)

Registrant's telephone number, including area code: (502) 585-1100

Check the appropriate box below if the Form 8-K filing is intended to

simultaneously satisfy the filing obligation of thegistrant under any of the following provisiose¢ General Instruction A.2. below):

[ ] Written communications pursuant to Rule 425 emithe Securities Act

(17 CFR 230.425)

[ ] Soliciting material pursuant to Rule 14a-12 anthe Exchange Act

(17 CFR 240.14a-12)
[ ] Pre-commencement communications pursuant te Rat-2(b) under the Exchange Act (17 CFR 240.1(#d)-2

[ ] Pre-commencement communications pursuant to Rul-4(c) under the Exchange Act (17 CFR 240-4(c))



ITEM 1.01. ENTRY INTO MATERIAL DEFINITIVE AGREEMENT

On August 28, 2006, Brown-Forman Corporation ("Bneliorman™) announced that it has entered into a®fBurchase Agreement dated as
of August 25, 2006 with Jose Guillermo Romo dedad& Luis Pedro Pablo Romo de la Pena, Grupo Inalderradura, S.A. de C.V.
("Grupo Industrial Herradura"), certain of theispective affiliates, and Brown-Forman Tequila Mexi§. de R.L. de C.V., a subsidiary of
Brown-Forman (the "Purchase Agreement"). Pursuatiid Purchase Agreement, Brown-Forman will acgsuttestantially all of the assets of
Grupo Industrial Herradura and its affiliates rielgtto the tequila business, including the Herradamd el Jimador tequilas, the New Mix
tequila-based ready-to-drink brand, related pradadecilities and a sales and distribution orgatian in Mexico, for an aggregate purchase
price of $876 million in cash and the assumptiosaécted liabilities, in each case on the terntscamditions set forth in the Purchase
Agreement (the "Acquisition").

The Purchase Agreement has been approved by as@ny corporate and shareholder actions, inclutimg@pproval of the shareholders of
Grupo Industrial Herradura. The closing of the Aisilion, which is expected to occur in the fourtllendar quarter of 2006, is subject to a
number of conditions, including expiration or tenatiion of the applicable waiting period under thart-ScottRodino Antitrust Improvemen
Act of 1976, as amended, issuance of a non-objectinion in respect of the Acquisition by the Meati Federal Competition Commission,
receipt of other material regulatory approvals padnits, and other customary conditions.

Under the terms of the Purchase Agreement, theeggtg purchase price is subject to increase oedsermased on the closing amount of
working capital and will be reduced based on thewm of accounts receivable retained by the seiteagcordance with the Purchase
Agreement. In addition, the Purchase Agreemenudes representations, covenants, sellergmmpetition arrangements and indemnifica
obligations customary for transactions of this natas well as an escrow for the benefit of Brovamafran, consisting of $22 million of the
purchase price. Half of the escrow amount is exgaktd be released to the sellers at the seconseasary of the closing date and the
remainder at the third anniversary, in each cabgstuto any claims. The Purchase Agreement magroginated upon the occurrence of
certain events, including the failure to compléie Acquisition on or before 120 calendar days dfterdate of the Purchase Agreement,
subject to certain conditions.

The Acquisition is anticipated to be financed bgttand debt.

The foregoing description of the Purchase Agreerdeas not purport to be complete and is qualifieitisi entirety by reference to the
Purchase Agreement, which is filed as Exhibit 2deko and is incorporated into this report by refiee.

This report contains statements that constitutenéod-looking statements"” as defined under U.Serfaldsecurities laws. Generally, words
such as "expects," "will," "projects," "anticipatesd similar expressions identify a forward-loakistatement, which speaks only as of the
date the statement is made. Except as requireavipywe do not intend to update or revise



forward-looking statements, whether as a resuttesf information, future events, or otherwise. Whedve that the expectations and
assumptions with respect to our forward-lookindesteents are reasonable. But by their nature, fahlmking statements involve known a
unknown risks, uncertainties and other factorsithabme cases are out of our control. These facionld cause our actual results to differ
materially from Brown-Forman's historical experierar our present expectations or projections.

ITEM 9.01. FINANCIAL STATEMENTS AND EXHIBITS

(D) EXHIBITS

EXHIBIT  DESCRIPTION

2.1 Asset Purchase Agreement, dated as of August 25, 2006, by and among
Jose Guillermo Romo de la Pena, Luis P edro Pablo Romo de la Pena,
Grupo Industrial Herradura, S.A. de C. V., certain of their
respective affiliates, Brown-Forman Co rporation and Brown-Forman

Tequila Mexico, S. de R.L. de C.V.



Pursuant to the requirements of the Securities &xgé Act of 1934, the registrant has duly causisdréport to be signed on its behalf by the
undersigned hereunto duly authorized.

Brown-Forman Corporation

(Registrant)
August 29, 2006 By: /s/ Nelea A. Absher
(Date) Name: Nelea A. Absher

Title: Vice President and Assi stant
Corporate Secretary
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EXHIBIT INDEX

Asset Purchase Agreement, dated as of
Jose Guillermo Romo de la Pena, Luis P
Grupo Industrial Herradura, S.A. de C.
respective affiliates, Brown-Forman Co
Tequila Mexico, S. de R.L. de C.V.

August 25, 2006, by and among
edro Pablo Romo de la Pena,
V., certain of their

rporation and Brown-Forman



ASSET PURCHASE AGREEMENT
AMONG
JOSE GUILLERMO ROMO DE LA PENA,
LUIS PEDRO PABLO ROMO DE LA PENA,
GRUPO INDUSTRIAL HERRADURA, S.A. DE C.V,,
CERTAIN SUBSIDIARIES AND AFFILIATES
OF
GRUPO INDUSTRIAL HERRADURA, S.A. DE C.V,,
BROWN-FORMAN CORPORATION
AND
BROWN-FORMAN TEQUILA MEXICO, S. DE R.L. DE C.V.

DATED AS OF AUGUST 25, 200¢
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ASSET PURCHASE AGREEMENT

Asset Purchase Agreement dated as of August 2B, BGEREEMENT"), among

(a) Brown-Forman Tequila Mexico, S. de R.L. de Ca/corporation formed under the laws of Mexico"EER"), (b) Brown-Forman
Corporation, a Delaware corporation ("BFC"), (c3dd&uillermo Romo de la Pena ("JGR") and Luis P&olo Romo de la Pena ("LPR"
and together with JGR, the "ROMO DE LA PENA BROTHER (d) Grupo Industrial Herradura, S.A. de C &/ corporation formed under
the laws of Mexico ("PARENT"), Fabrica de Tequiladienda Las Norias S.A., de C.V., a corporatiormpized under the laws of Mexico
("LAS NORIAS"), Comercializadora Herradura, S.A.@4/., a corporation organized under the laws okidie
("COMERCIALIZADORA"), Tequila Herradura, S.A. de \Z., a corporation organized under the laws of MeXiTEQUILA
HERRADURA"), Sociedad Romo, S.A. de C.V., a corpioraorganized under the laws of Mexico ("SOCIEDRDMOQ"), and Transportes
de Carga Millenium, S.A. de C.V., a corporationaniged under the laws of Mexico ("TRANSPORTES" togkther with the Romo de la
Pena Brothers, Parent, Las Norias, Comercializad@guila Herradura and Sociedad Romo, the "SELLERR& (e) Corporacion de
Servicios Herradura, S.A. de C.V., a corporatiagaoized under the laws of Mexico ("COSESA"), CH idoes S.A. de C.V., a corporation
organized under the laws of Mexico ("CH ACCIONES prporativo Herradura, S.A. de C.V., a corporatioganized under the laws of
Mexico, La Moraleda Operadora Comercial, S.A. dé.Ca corporation organized under the laws of Mexand Destilados de Agave, S.A.
de C.V., a corporation organized under the lawglexico (the Persons listed in this clause (e)extiVely, the "ADDITIONAL SELLER
PARTIES"). Capitalized terms used herein are deffineSection 11.1.

RECITALS

A. Sellers are engaged in the manufacturing, mendgesale and distribution of tequila and otheatedl beverage alcohol; the purchase and
sale of certain wines and liquors and non-alcoHmdicerages; and the cultivation and managemeanaffor the sowing, harvesting and trade
of agave (the "BUSINESS");

B. Valle de Amatitan, S.A. de C.V., a corporatiaganized under the laws of Mexico ("VALLE"), is wihoowned by Parent and engages
primarily in the cultivation and management of |dadthe sowing, harvesting and trade of agave;

C. Cosesa is an indirect wholly owned subsidiariP@fent and provides administrative and persoraregices, including all employees, to the
Business; and

D. Sellers desire to sell, transfer and assignugeBand BFC, and Buyer and BFC desire to purchadeassume from Sellers, certain assets
and liabilities related to the Business, all asergpecifically provided herein.

Accordingly, the parties hereto hereby agree dsvicl:



ARTICLE |
PURCHASE OF ASSETS AND ASSUMPTION OF LIABILITIES

Section 1.1 PURCHASE OF ASSETS. (a) On the terndssaibject to the conditions set forth in this Agneat and except as provided in
Section 1.2, on the Closing Date: (i) Tequila Hdua will sell, transfer, assign, convey and delieeBFC, and BFC will purchase, acquire
and accept from Tequila Herradura, all of Tequitanddura's right, title and interest in and toodllhe Trademarks, as and to the extent
existing on the Closing; and (ii) Sellers will setnsfer, assign, convey and deliver to Buyed, Bayer will purchase, acquire and accept
from Sellers, all of Sellers' and their Affiliategght, title and interest in and to all of the etss properties and rights owned or used by Sellers
or their Affiliates or useful in the conduct of tBeisiness (excluding all of the Trademarks addegselause (i) of this sentence), as and to
the extent existing at the Closing (such assetgepties and rights and the Trademarks are hetemadllectively referred to as the
"ASSETS"), in each case, free and clear of all &iether than, in the case of Assets other tha®tlistanding Equity Securities of the
Purchased Subsidiaries, Permitted Liens, and gircdéise of the Owned Real Properties, the Real Rydpecumbrances.

(b) Without limitation of the foregoing, but exceg provided in
Section 1.2, the Assets include the following as tanthe extent existing on the Closing:

() OWNED REAL PROPERTY. The Owned Real Propertgatied on SCHEDULE 4.5(C)(l), together with alildings, facilities and
other structures, fixtures and improvements thereomently or hereafter located thereon, all peiges, easements and appurtenances
appertaining thereto;

(il REAL PROPERTY LEASES. To the extent assignatite Real Property Leases listed on SCHEDULE 4(BjC
(iii) INVENTORY. All Inventory which is owned by anSeller with respect to the conduct of the Busines

(iv) ACCOUNTS RECEIVABLE. All accounts receivablevaed by any Seller (other than Excluded Receivaddegrovided in
Section 1.2) and arising out of the conduct ofBlusiness (the "PURCHASED RECEIVABLES");

(v) TANGIBLE PERSONAL PROPERTY. All Tangible Propgiowned or used by any Seller with respect toctireduct of the Business,
including the Tangible Property set forth on SCHHIEMA.5(a);

(vi) EQUITY SECURITIES. All Outstanding Equity Setties of Valle and, unless Buyer notifies Parenttte contrary in writing on or
before the 10th Business Day before the Closing,Narias (but only to the extent Buyer has not esed its rights under
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Section 6.7(a)(y) hereof) (collectively, the "PURESED SUBSIDIARIES");

(vii) CONTRACTS. To the extent assignable, all cants and other agreements (other than Real Pyopeases listed in SCHEDULE 4.5(C)
(IN) to which any Seller is a party or by whichyaof them or any of their assets, rights or prapsrare bound and which relate to the conduct
of the Business (the "CONTRACTS"), including theet forth on SCHEDULE 4.5(D);

(viii) UNDERGROUND WATER RIGHTS. All rights and ietests of Sellers in or relating to the Undergrownter Rights;
(ix) PREPAID EXPENSES. All prepaid expenses, ceditd advance payments relating to the condutioBtisiness;

(X) INTELLECTUAL PROPERTY. All Intellectual Propgriowned or used by any Seller with respect to,sa&ful in, the conduct of the
Business, including the Intellectual Property digsat on SCHEDULE 4.5(B), in each case whether omused or registered before the
competent Governmental Authority;

(xi) PERMITS. To the extent assignable or permittgd_aw, all Permits relating to the conduct of Bigsiness;

(xii) BOOKS AND RECORDS. All general, financial ape&rsonnel records, correspondence and othemfildsecords, including customer
lists and sales records, of any Seller pertainintpé conduct of the Business or to the Assumehilitias;

(xiil) GOODWILL. To the extent assignable or pertad by Law, all of any Seller's goodwill in the Busss;
(xiv) CLAIMS. All claims, causes of action, right$ recovery and rights of set-off arising out o ttonduct of the Business; and
(xv) OTHER ASSETS. Any other assets of any Seltatgining to the conduct of the Business or theuAwd Liabilities.

Section 1.2 EXCLUDED ASSETS. Any provision of tiligreement to the contrary notwithstanding, Buydl mat acquire and there will be
excluded from the Assets the following (the "EXCLED ASSETS"):

() HACIENDA. The Hacienda, together with all buitgjs, facilities and other structures and improvets¢hereon and all privileges,
easements and appurtenances appertaining thereto;
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(i) CERTAIN OFFICES. The offices located at Prad@tion Americas No. 1520-1530, Col. Country CluliR.@4611, Guadalajara, Jalisco,
Mexico, together with all improvements thereon apgurtenances thereto and equipment, furnitureyemk and personal items located
thereat;

(iii) LAS NORIAS. The real property ("LAS NORIAS RE. PROPERTY") more fully described on SCHEDULE 11B(and all movable
equipment, machinery and other tangible propertgtied thereon that is not used in the Businesshatds described in Attachment A to
SCHEDULE 1.2(lll);

(iv) CASH. All cash, marketable securities, comnmrpaper, certificates of deposit and other bampasits, treasury bills and other cash
equivalents;

(v) BANK ACCOUNTS. All rights with respect to bardccounts of Sellers;

(vi) INSURANCE. All insurance policies and all righ(including related deposits, prepayments andstnaents) of every nature and
description under or arising out of such policiescept as provided in Section 8.9);

(vii) BOOKS AND RECORDS. All minute books, stockcards and corporate seals other than those ofutehBsed Subsidiaries;

(viil) PRE-CLOSING TAX REFUNDS. All deposits or claims for vefd or credit of Taxes and other governmental adreaj whatever natu
to the extent relating to periods prior to the @igDate (other than any Transfer Taxes arisingofun connection with or related to (x) the
sale of the Assets pursuant to this Agreement)athyassumption of the Assumed Liabilities pursuarthis Agreement) or to the extent tt
are not derived from or related to the Business;

(ix) OWNERSHIP INTERESTS. All ownership interestisany Subsidiary or Affiliate of any of the Selleogher than the Outstanding Equity
Securities;

(x) OTHER ASSETS. The vehicles, other assets aaldoreperty described on SCHEDULE 1.2(X) and ajhtj title and interest of Sellers
therein;

(xi) TEQUILA HERRADURA ACCOUNTS RECEIVABLE. The aaunts receivable of Tequila Herradura as of thesi@ipto the extent
included in the Closing Date Excluded Receivahpdss(all
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receivables for IVA and IEPS in respect of suchoaots receivable, the "EXCLUDED RECEIVABLES");
(xii) PURCHASED RECEIVABLES IVA AND IEPS. All recembles for IVA and IEPS in respect of the PurchaRedeivables; and

(xiii) OTHER MATTERS. All rights of Sellers undehis Agreement and the agreements and instrumeliteidel to Sellers by Buyer
pursuant to this Agreement and all other asse®etiérs which are not owned or used by Sellerbéncbnduct of the Business.

Section 1.3 ASSUMED LIABILITIES. Subject to the tes and conditions set forth in this Agreement atapt as provided in Section 1.4,
on the Closing Date, Buyer will assume and theeegfay, perform and discharge when due the follgwibligations and liabilities of Sellers
with respect to the Business as and to the extestireg on the Closing (the "ASSUMED LIABILITIES"):

() LIABILITIES RELATING TO THE ASSETS. Any liabilty and obligation to the extent (a) relating to &ssets or the Business (other t
the Excluded Assets) and (b) arising out of anguritrstance, condition, occurrence or event to thengéxccurring after the Closing;

(i) TRADE ACCOUNTS PAYABLE. To the extent specifitty reflected on the Closing Date Balance Shdktraale accounts payable of the
Business (including IVA and IEPS included therdéhgt are payable and existing after the Closing;

(i) UNDERGROUND WATER RIGHTS. All obligations ankiabilities to the extent arising after the Clagiim respect of or relating to the
Underground Water Rights;

(iv) LITIGATION. All liabilities and obligations ofany Seller in connection with each Action or Pemtiag set forth on SCHEDULE 1.3(iv);

(v) WASTE WATER TREATMENT PLANT. All liabilities ad obligations (other than those liabilities andigdions that relate to or arise
out of any act or omission of any Seller priortie Closing) of any Seller in connection with thastouction (including completion thereof)
and operation of the waste water treatment pléaet'®WWTP") described on SCHEDULE 1.3(V); and

(vi) OTHER MATTERS. All liabilities and obligationsxpressly set forth as being assumed or payabBugr pursuant to
Section 8.3, Section 8.4 or Section 8.5.
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Section 1.4 LIABILITIES NOT ASSUMED. Except for tiessumed Liabilities, Buyer will not assume by wetof this Agreement or the
transactions contemplated hereby or otherwisewalhtiave no liability for, any obligations and bdities of the Business or the Assets or of
any Seller or any of its Affiliates, of any kindharacter or description whatsoever, including aalyilities and obligations that relate to or
arise out of any occurrence, condition, circumstasrcevent occurring prior to the Closing (the "BXMDED LIABILITIES").
Notwithstanding anything herein to the contrarg tbllowing shall be Excluded Liabilities: any aigitions or liabilities for Excluded Tax

or Excluded Claims and, for the avoidance of doaby, Environmental Claims that relate to or arigeas any occurrence, condition,
circumstance or event occurring prior to the Clgsiellers will pay, perform and discharge in folk timely manner all of the Excluded
Liabilities in accordance with their terms.

Section 1.5 PURCHASED SUBSIDIARIES. Notwithstandamyy other provision of this Agreement, other t&actions 1.2(iii), 1.2(vii) and
9.2(a), it is understood that Buyer is purchash®@utstanding Equity Securities, and that as éacBuyer will not be required to purchase

or assume any of the assets or liabilities of amgRased Subsidiary, (b) the assets and liabilitiessach of the Purchased Subsidiaries will
remain the assets and liabilities of each suchiased Subsidiary (subject in the case of liabditeeclause (d)), (c) the assets of each of the
Purchased Subsidiaries will not be deemed to bé&uHgd Assets, and (d) the liabilities of each & Burchased Subsidiaries (other than those
liabilities to the extent both relating to the Aisser the Business and arising out of or relatingry occurrence or event occurring after the
Closing) will be deemed to be Excluded Liabilities.

ARTICLE II
PURCHASE PRICE

Section 2.1 AMOUNT. The aggregate purchase pricéhf® Assets will be (i) an amount equal to théedénce between US$876,000,000.00
and the amount of the Closing Excluded Net Recédgafsuch difference, the "INITIAL PURCHASE PRICE&nd (ii) the assumption by
Buyer of the Assumed Liabilities. The Initial Puasie Price will be payable at the Closing upon feation or waiver of each of the conditic
set forth in Article VII, and in the manner provdli Section 3.2. The Initial Purchase Price wdldubject to adjustment after the Closing as
provided in Section 3.3(d) (the Initial Purchasie®ras so adjusted, the "FINAL PURCHASE PRICE'} dnes not include Impuesto
Especial Sobre Produccion y Servicios ("IEPS") Bnpuesto al Valor Agregado ("IVA"). For the avoidanof doubt, Buyer will, as provided
in Section 8.3(a) and in addition to the Initialr€hase Price, pay and be solely responsible folBR$, IVA and any Transfer Tax arising

of or in connection with the sale of the Assetee#d pursuant to this Agreement.

Section 2.2 ALLOCATION. The Final Purchase Pricdl i allocated among the Assets in the mannefosit on SCHEDULE 2.2. Each of
the parties hereto will not, and will not permityaof its Affiliates to, take a position (exceptrasjuired pursuant to any final, non-appealable
Order) on any Tax Return, before any
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Governmental Authority or in any judicial proceeglithat is in any way inconsistent with the Finafé¢hase Price allocation set forth on
SCHEDULE 2.2.

ARTICLE Il
CLOSING DATE; CASH PAYMENTS; PURCHASE PRICE ADJUSTM ENT

Section 3.1 CLOSING. The consummation of the tretias contemplated hereby (the "CLOSING") shdiktalace at 10:00 a.m., New Y
time, at the offices of Jones Day, 222 East 4I&teftNew York, New York, USA on the second BusinBay following the satisfaction or
waiver of each of the conditions set forth in Agi®/1l (other than those conditions that are teshgsfied at the Closing), or on such other
or at such other time and place as the partiesdhagree in writing (the date of the Closing, tkdOSING DATE").

Section 3.2 CASH PAYMENTS; ESCROW. (a) On or ptmthe 10th Business Day prior to the Closing, Ram@n behalf of Sellers, will
deliver to Buyer a good faith estimate of (i) Sedlealculation of the gross amount of the ExcluBedeivables (inclusive of IVA and IEPS in
respect thereof and excluding any provision forldful accounts receivable) as of the Closing, fiedtiby Sellers and prepared in accordance
with Mexican FIS and the accounting principles usethe preparation of the Financial Statementsthadnterim Financial Statements on a
basis consistent with the preparation of the Firmr8tatements and the Interim Financial Statememts (ii) Sellers' calculation of the Other
Cash Payment. Buyer will promptly review the caddiain referred to in clause (i) and clause (i}t immediately preceding sentence and if
Buyer shall, in good faith, have any objectiong¢h® Parent and Buyer shall use their respectieel daith efforts to resolve such objections
and revise Sellers' calculation of the ExcludeddRebles and to include in such estimate any chansigpee the date of delivery of Sellers'
calculation in such Excluded Receivables up toianlliding the Closing Date; PROVIDED, HOWEVER, timaitwithstanding anything

herein to the contrary, Sellers will have sole &indl control over the preparation of and amouetsfsrth in the estimate of the Excluded
Receivables. For the avoidance of doubt, nothirthénmmediately preceding sentence will limit tights of any party under Section 3.3. At
the Closing, Parent, on behalf of Sellers, willdel to Buyer the statement of the gross amouth@Excluded Receivables as of the Closing
certified by Sellers and prepared in accordanch thié foregoing sentences of this Section 3.2(d)icorporating any revisions and changes
in accordance with the immediately foregoing secggisuch statement, the "EXCLUDED RECEIVABLES STAMTENT"). The gross

amount of the Excluded Receivables included inrBkeluded Receivables Statement, net of all IVA HEfS in respect of such Excluded
Receivables and excluding any provision for dodkaficounts receivable, will be the "CLOSING EXCLUDBET RECEIVABLES." The
Closing Excluded Net Receivables will be in Mexiqgasos and converted to United States dollars #eedflosing Date based upon the
average of the noon buying rates in New York Gatydable transfers payable in Mexican pesos, d#iedrby the Federal Reserve Bank of
New York for customs purposes, for each of the B6iBess Days immediately preceding the Closing [
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(b) At the Closing, (i) Buyer will pay to the Saltean amount equal to the Other Cash PaymentHessutn of (A) the amount of the Escro
Funds and (B) the Receivables Holdback, by winesfier of immediately available funds to a bank actalesignated in writing by Parent, in
consideration for the sale, transfer, conveyanceaasignment of the Assets (other than the Tradeshty Buyer pursuant to Section 1.1, and
(i) BFC will pay to Tequila Herradura an amountiatito the difference between the Initial Purch@gee and the Other Cash Payment (such
difference, the "TRADEMARK CASH PAYMENT"), by wirgansfer of immediately available funds to a bac&aaunt designated in writing
by Parent, in consideration for the sale, transfenyeyance and assignment of the Trademarks tofiF§liant to Section 1.1. Notice of any
account to which funds are to be wire transferegdravided above will be delivered to BFC and Bugfeeast five Business Days prior to the
Closing.

(c) Notwithstanding the foregoing, $22,000,000h# tnitial Purchase Price (the "ESCROWED FUNDS') e delivered by Buyer by wire
transfer of immediately available funds to onehaf €scrow agents set forth on SCHEDULE 3.2(C) abredy Buyer and Parent (or, if none
of such escrow agents shall be available to sergeich capacity or the parties hereto otherwiseeaigr writing, such other major financial
institution located in the United States of Amerazaeed to by Buyer and Parent) ("ESCROW AGENT¢jarran escrow agreement
substantially in the form of EXHIBIT A with such ahges thereto as Buyer and Sellers may agreeE®E@ROW AGREEMENT") to be
entered into on the Closing Date by Sellers, BUBEC and the Escrow Agent.

Section 3.3 PURCHASE PRICE ADJUSTMENT. (a) No laten the 10th Business Day following May 31, 2Qé "DETERMINATION
DATE"), Buyer will prepare and deliver to the Sefle statement of Working Capital of the Businessfahe Closing Date (the "CLOSING
STATEMENT OF WORKING CAPITAL"), a statement of tecluded Receivables as of the Closing Date (tHeEOEING STATEMENT
OF EXCLUDED RECEIVABLES") and a balance sheet @& Business as of the Closing Date (the "CLOSING BABALANCE SHEET",
and together with the Closing Statement of Workrapital and the Closing Statement of Excluded Retxés, the "CLOSING
STATEMENTS"). Parent and its accountant, in the eamd on behalf of Sellers, will have the righpéaticipate in the preparation of the
Closing Statements, including by having the rightonsult with Buyer concerning the method of pnésion and formulation of the Closing
Statements, and Buyer will consider in good fdita tomments of Parent with respect thereto; PROWMIDHOWEVER, that,
notwithstanding anything herein to the contrant, Wwithout in any way limiting or affecting Sellexs' Parent's right to object as provided in
Section 3.3(c), Buyer will have sole and final cohbver the preparation of and amounts set forttihé Closing Statements to be delivered to
Sellers as provided in the first sentence of tieistion

3.3(a). The Closing Date Balance Sheet will consfishe assets and liabilities transferred to Buyymsuant to this Agreement. The Closing
Statement of Working Capital will be derived fronetClosing Date Balance Sheet, present Closing Wat&ing Capital in reasonably
sufficient detail to determine any amounts owin@toyer or Parent under this Section 3.3, be presentsubstantially the form of
SCHEDULE 3.3 and include only those assets andlitiab transferred to Buyer hereunder. The Closstgtement of
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Working Capital and Closing Date Balance Sheetbélprepared in accordance with Mexican FIS anédoeunting principles used in the
preparation of the Financial Statements and Int&fatements, including those set forth on SCHEDGLE applied on a basis consistent
the preparation of the Financial Statements arefimtStatements except as otherwise provided onEEBIH.E 3.3, and in accordance with
any other methodologies set forth on SCHEDULE Bt& Closing Statement of Excluded Receivablespridbent Closing Date Excluded
Receivables in reasonably sufficient detail to datee any amounts owing to Buyer or Parent under3kection 3.3 and be prepared in
accordance with Mexican FIS and the accountingcppies used in the preparation of the Financialeédtents and the Interim Financial
Statements on a basis consistent with the preparafithe Financial Statements and the Interim féied Statements and otherwise consistent
with the calculation of the Closing Excluded NetRBigables in accordance with Section 3.2(a). Alt@iations under this Section 3.3 will be
in Mexican pesos and converted to United Statdamohs of the Closing Date based upon the averfilpe noon buying rates in New York
City for cable transfers payable in Mexican pesss;ertified by the Federal Reserve Bank of NewkYor customs purposes, for each of the
20 Business Days immediately preceding the CloBatg.

(b) Parent will notify Buyer in writing of any olggon to the calculation of the Closing Statemdntorking Capital, the Closing Statement
of Excluded Receivables or the Closing Date Bala&toeet no later than 30 days after Buyer's delieéthe Closing Statements to Parent.
Such notice of objection will specify in reasonatiégail such items that Parent believes are noutatkd properly and the reasons therefor.
Buyer and Parent will negotiate in good faith tealge such disputed items. In the event that BaperParent shall not have resolved all such
items in writing within 30 days after such notideobjection, such parties will forthwith jointly bmit all unresolved disputed items to the
Mexican affiliate of KPMG International or, if tHdexican affiliate of KPMG International is not willg or able to undertake such
engagement, the Mexican affiliate of Ernst & Youag,if the Mexican affiliate of Ernst & Young i®hwilling or able to undertake such
engagement, a mutually acceptable internationatbpgnized firm of independent public accountards lkas no current (or, within the two
years prior to the Closing Date, past) materialtaethtionship with any party hereto) (the "ACCOUANT") for resolution. The Accountail
will, within 30 days after such submission, maleetermination of those disputed items in accordavitiethis Agreement. The decision of
the Accountant will be delivered in a written refpaddressed to Buyer and Parent and will be bindirdjconclusive upon the parties hereto.
The costs and fees of the Accountant will be bame-half by Buyer and one-half by Parent.

(c) The Working Capital set forth in the Closingt®ment of Working Capital (as adjusted, if a prapice of objection is received in
accordance with Section 3.3(b), by the written agrent of Parent and Buyer and/or the written repi@pared by the Accountant in
accordance with Section 3.3(b)) is referred tchas'CLOSING DATE WORKING CAPITAL", and the Excludéteceivables set forth in the
Closing Statement of Excluded Receivables (as satjusf a proper notice of objection is receivedatordance with Section 3.3(b), by the
written agreement of Parent and
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Buyer and/or the written report prepared by thedArtant in accordance with
Section 3.3(b)) is referred to as the "CLOSING DAHECLUDED RECEIVABLES."

(d) (i) If the Closing Date Working Capital is lethean the difference between (i) the Target Workrapital and (ii) 5,000,000 Mexican pes
the Initial Purchase Price will be reduced by thgragate amount of the difference between the Takpeking Capital and the Closing Date
Working Capital. If the Closing Date Working Capigreater than the sum of (i) the Target Work@apital and (ii) 5,000,000 Mexican
pesos, the Initial Purchase Price will be incredsethe aggregate amount of the difference betweeiClosing Date Working Capital and 1
Target Working Capital. If the Closing Date Worki@gpital is at least equal to the difference betw@ethe Target Working Capital and (i)
5,000,000 Mexican pesos but less than or equaktsium of (A) the Target Working Capital and (B)(®,000 Mexican pesos, the Initial
Purchase Price will not be adjusted pursuant s3eiction 3.3(d)(i).

(ii) If the Closing Date Excluded Receivables issi¢han the Closing Excluded Net Receivables,rttiall Purchase Price will be increased by
the aggregate amount of the difference betweefkhging Excluded Net Receivables and the Closintg Bxcluded Receivables. If the
Closing Date Excluded Receivables is greater tharClosing Excluded Net Receivables, the Initiaichase Price will be reduced by the
aggregate amount of the difference between theirgjd3ate Excluded Receivables and the Closing EberluNet Receivables. If the Closing
Date Excluded Receivables is equal to the Closikajugied Net Receivables, the Initial Purchase Railenot be adjusted pursuant to this
Section 3.3(d)(ii).

(ii)The aggregate amount of the reduction to thiédl Purchase Price in accordance with this $acsi.3(d) (taking into account the net efl
of any increases or reductions in the Initial PasghPrice pursuant to Section 3.3(d)(i) and Se&id¢d)(ii)), if any, is referred to herein as
the "SHORTFALL", and the aggregate amount of tteeease in the Initial Purchase Price in accordavittethis Section 3.3(d), if any, is
referred to as the "OVERAGE".

(e) Notwithstanding the foregoing:

(i) if the Initial Purchase Price is reduced asvjted in

Section 3.3(d), then (A) if the Shortfall is leksh or equal to the Receivables Holdback, Buydr(djlpay Parent, on behalf of Sellers, an
amount equal to the difference, if any, betweerRbeeivables Holdback and the Shortfall and (3inefrom the Receivables Holdback an
amount, if any, equal to the difference betweerRbeeivables Holdback and the amount referred todnmmediately preceding clause (1);
and (B) if the Shortfall is greater than the Reables Holdback, Buyer will (1) retain the ReceiwabHoldback and (2) Parent, on behalf of
Sellers, will pay Buyer an amount equal to theed#hce between the Shortfall and the Receivablédhbidok; and

(ii) if the Initial Purchase Price is increasedfdhere is no adjustment to the Initial Purchasied? in each case, as provided in Section

-1C-



3.3(d), Buyer will pay to Parent, on behalf of 8ed| (A) the entire amount of the Receivables Haddttand (B) an amount equal to the
Overage, if any.

() Any amounts (including amounts released toe3slfrom the Receivables Holdback) required todid ps provided in Section 3.3(e) will
be paid by bank wire transfer of immediately audgafunds to an account designated in writing keyghrty entitled to receive such payment
and will bear interest from the Closing Date to dage of payment at the prime rate as reporteddWWALL STREET JOURNAL on the
Business Day immediately prior to the Closing Dathich interest will be paid on the same date ab @ayment.

(9) In the event that Buyer shall receive any payisé respect of the Purchased Receivables aieClosing and prior to the Determination
Date, Buyer will pay to Parent an amount equah&gortion of such payment attributable to IVA dB&S. For purposes of determining the
portion of the payment attributable to IVA and IER® payment received by Buyer will be deemeditusist of a payment in respect of the
Purchased Receivables plus the applicable IVA &R$lon such payment such that the sum of such payand IVA and IEPS is equal to
the total payment received.

Section 3.4 ACCOUNTS RECEIVABLES. From the datedoéuntil the Closing, Sellers will maintain thecaants receivable to be included
in the Purchased Receivables and the Excluded Radates in the ordinary course of business condisteh past practice (including by
continuing to sell the Products, and to conducBhsiness, of Tequila Herradura as currently cotetlithrough that Person and by
continuing to sell the Products, and to conducBhsiness, of Comercializadora as currently coretiittirough that Person) and otherwise
consistent with the terms set forth on SCHEDULE, @nrtl Sellers will not, other than in the ordineogrse of business consistent with past
practice and otherwise consistent with the termh$osth on SCHEDULE 3.4,

(i) modify payment terms of the accounts receivablbe included in the Purchased Receivables dExictuded Receivables (including by
accelerating payment thereof) or (ii) grant anymaent discounts or other similar inducements wipeet to such accounts receivable,
including in order to accelerate or discount payntieareof.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF SELLERS
Sellers represent and warrant as of the date harebés of the Closing Date to Buyer as follows:

Section 4.1 ORGANIZATION, POWER, STANDING AND QUAEICATION. Each of the Purchased Subsidiaries arlgiSgother than
the Romo de la Pena Brothers) is a corporation (EOED ANONIMA DE CAPITAL VARIABLE) duly incorporatal and validly existing
under the laws of Mexico, and has all requisitepocate power and authority to own, lease, use pedabe the portion of the Assets ownec
it and to carry on the Business as currently cotetliby it. With respect to the Business, each ef3hllers
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and the Purchased Subsidiaries is duly qualifietliamgood standing to do business as a foreignoeatjon in each jurisdiction in which the
ownership of the portion of the Assets owned nil the conduct of the Business by it makes sualifigation or good standing necessary,
except for any failure to be so qualified or in dstanding that would not, individually or in thggaegate, have a Material Adverse Effect.
With respect to the Sellers, (a) each of Sellettsgfothan the Romo de la Pena Brothers) has alisig corporate power and authority to e
into and perform this Agreement and each Ancilldgyeement to which it is a party, and (b) in theecaf each Seller that is an individual, he
is a Mexican national, either single or married emithe marital regime set forth in SCHEDULE 4.1thalegal capacity to execute and deliver
this Agreement and the other Ancillary Agreemeata/hich such Seller is a party, and to performadfibgations hereunder and thereunder,
and, in the case of each Seller that is an indaliduarried, but not under separate asset regimeARACION DE BIENES), then the valid
and binding requisite consent of the spouse of suikidual Seller is attached to SCHEDULE 4.1 ludre

Section 4.2 DUE AUTHORIZATION. The execution andidery by each of the Sellers of this Agreement aadh Ancillary Agreement to
which it is a party, the performance by each obliigations hereunder and thereunder, and thedwtions contemplated hereby and thereby,
where applicable, have been duly and validly autledrby all necessary corporate (including all iesfiapprovals and consents by the
shareholders and board of directors) action omp#neof each such Seller. No additional authorazgtregistration or notification of or to any
shareholder or board of directors or other corgoaation is required for the execution and perforoesby the Sellers of this Agreement or
Ancillary Agreements that has not been obtainefdliras of the date hereof. This Agreement has losk#ynand validly executed and delive
by Sellers and is a valid and binding obligatioreath Seller enforceable against such Seller iordaace with its terms, and each Ancillary
Agreement to which a Seller is a party will, upbe Closing, be duly and validly executed and dedigeby the Sellers and be a valid and
binding obligation of such Seller enforceable aghsuch Seller in accordance with its terms, exdapespect of this Agreement and each
such Ancillary Agreement, as such enforcement nealyrhited by (i) bankruptcy, insolvency, reorgartiaa, moratorium and other laws of
general application affecting the rights and rereedif creditors, (ii) general principles of equitygardless of whether such enforcement is
considered in a proceeding in equity or at lawyl @i) with respect to a Seller that is an indival, as described in SCHEDULE 4.1.

Section 4.3 OUTSTANDING EQUITY SECURITIES. (a) Taetire authorized, issued and outstanding capitakof each of the Purchased
Subsidiaries and the number of shares of suchataitck that are issued and outstanding is st#t tor SCHEDULE 4.3(A); there are no
other Outstanding Equity Securities in either Pasgld Subsidiary. Other than pursuant to this Agesgnthere are no contracts or other
agreements providing for the issuance, sale osteaf, or otherwise relating to, the Outstandimity Securities. There are no outstanding
or authorized options, warrants, purchase righiissaription rights, conversion rights, exchangétsgor other contracts or commitments that
could require any of the Purchased Subsidiariésstee, sell or otherwise cause to become outstgradiy of its capital stock, equity
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securities or voting interests. Each of the Pureti&ubsidiaries does not own or have any contramther agreement to acquire any option,
warrant, subscription, equity securities or othearusities of any Person or any direct or indireqtity or other ownership interest in any other
business.

(b) SCHEDULE 4.3(A) sets forth the name and, adiegple, jurisdiction of organization of the recaadd beneficial holders of the
Outstanding Equity Securities. Each of such holtlessgood and valid title to all of the Outstandiwity Securities as set forth on
SCHEDULE 4.3(A), in each case, free and clear gfand all Liens other than under applicable Law.oAthe Outstanding Equity Securities
have been duly authorized, are validly issuedyfpdid and non-assessable and are not subjecytoraemptive or subscription rights (and
were not issued in violation of any preemptive woscription rights). There are no outstanding dhatized options, warrants, purchase
rights, subscription rights, conversion rights, lege rights, or other contracts or commitmentsabald require any of the holders set forth
on SCHEDULE 4.3(A) to sell or otherwise transfey afi the Outstanding Equity Securities.

(c) Complete and correct copies of the articlemodrporation and by-laws, as amended, and theocat@ books of each of the Purchased
Subsidiaries have been made available to Buydydimg the Stock Registry Books (LIBRO DE REGISTRE& ACCIONISTAS), the
Capital Variations Registry Books (LIBRO DE REGISO®E VARIACIONES DE CAPITAL), the Shareholders' Miggs Minutes Books
(LIBRO DE REGISTRO DE ACTAS DE ASAMBLEAS) and theoBrd of Directors' Meetings Minutes Book (LIBRO REGISTRO DE
ACTAS DE SESIONES DEL CONSEJO DE ADMINISTRACIONY&such minute books contain complete and accueateds of all
meetings held by the board of directors and shédeh®of each of the Purchased Subsidiaries aatl obrporate actions authorized at such
meetings since its respective date of incorporafidre corporate books and records of each of thehBaed Subsidiaries have been
maintained in accordance with the requirementgpfieable Laws.

Section 4.4 FREEDOM TO CONTRACT. Except as setfort SCHEDULE 4.4, the execution and delivery i thgreement does not, and
the performance of this Agreement and the consuiomaf the transactions contemplated hereby wil] (ipviolate or conflict with the
provisions of the certificate of incorporation gr-laws (or their equivalent organizational docunsgiof any Seller or any Purchased
Subsidiary, (ii) result in the imposition of anyeln under, cause the acceleration of any materigation under, result in a material breact
constitute a default under or otherwise violateanflict with the terms, conditions or provisions any material note, indenture, trust, pledge,
mortgage, lease, guaranty or other agreement twaiment to which any Seller or any Purchased Sidogids a party or by which any Seller
or any Purchased Subsidiary is bound or whichhigmetise included in the Assets, (iii) result in aterial breach or violation by any Seller or
any Purchased Subsidiary of any of the terms, ¢i@mgdi or provisions of any Law or Order or (iv) (&)cept for filings by Buyer under
Mexican Federal Economic Competition Laws, inclgdine preparation and submittal of any and aldjs required before the Mexican
Federal Competition Commission (COMISION FEDERAL BBMPETENCIA) as described in Section 6.2 and issaaf a non-objection
opinion from the Mexican Federal Competition Consius,
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(B) except for filings under the HSR Act as desedilin Section 6.2 and the expiration or terminatibthe applicable waiting period under
the HSR Act, and (C) except for filings (if requdrby law) under the German Act Against RestraiftSampetition (GESETZ GEGEN
WETTBEWERBSBESCHRAENKUNGEN) (the "GERMAN COMPETITNDACT") as described in Section 6.2 and the exjairabr
termination of the applicable waiting periods untter German Competition Act, require any conserapmroval of, filing with or notice to,
any Governmental Authority.

Section 4.5 ASSETS. (a) TANGIBLE PROPERTY. SCHEDWL.E(A) sets forth a true, correct and complete &s of the date of this
Agreement, of each material item of Tangible Propewned by Sellers or the Purchased Subsidiaridsuaed with respect to the conduct of
the Business. None of the Tangible Property inafudehe Assets is subject to any Lien other th®eanitted Lien and other than as set fi
on SCHEDULE 4.5(A). Except as set forth on SCHEDULE(A), no contract or other agreement to which afithe Sellers or any
Purchased Subsidiary is a party or by which artheim or any of their assets, rights or propersdsoiund exists that would materially imp¢
or prevent Sellers from selling, assigning, trarrgig, conveying and delivering to Buyer all of t8ellers' and, through the sale, assignment,
transfer, conveyance and delivery of the Outstapéiquity Securities to Buyer, the Purchased Suéséas' right, title and interest in and to
the Tangible Property that is material to the Basin SCHEDULE 3.3 includes a list of the amountauge of the agave plants under the
Agave Contracts or owned by Sellers as of Jun@@06 and included in the Assets, such list is basetiequila Herradura's program of
physical taking of agave inventory, and since BMe2006, the amount and quality of such agavetplaave not changed in any material
respect other than in the ordinary course of bssimensistent with past practice.

(b) INTELLECTUAL PROPERTY.

(i) SCHEDULE 4.5(B)(I) sets forth a true, correadacomplete list, as of the date of this Agreemehall trademark registrations, trademark
applications and domain name registrations owregistered or used by Sellers or their Affiliate®irwith respect to the conduct of the
Business (whether or not used or registered bafioyegGovernmental Authority). The Intellectual Pndpéncluded in the Assets is all of the
Intellectual Property necessary to conduct the fiiss in all material respects as currently condugcept as set forth on SCHEDULE 4.5
(B)(1), the Sellers and their Affiliates possesotiterwise own all right, title and interest in aondhe Intellectual Property set forth on
SCHEDULE 4.5(B)(l) or otherwise included in the Ass free of all Liens (other than Permitted Liemas)d owns such Intellectual Property
outright. CEM does not possess or otherwise owrrigihy, title or interest in and to any Intellect®aoperty set forth on SCHEDULE 4.5(B)
(. All material registrations and applicationsralation to such Intellectual Property have besgistered, filed and/or issued in or by the
appropriate registry for the benefit of Sellershmir Affiliates, are unexpired and subsisting, &iagte not been abandoned or cancelled.
Except as set forth in SCHEDULE 1.3(1V), none df thtellectual Property set forth on SCHEDULE 4 % (Bor otherwise included in the
Assets
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(1) infringes upon, misappropriates or violated(aiithin the last five years, has not infringedsagpropriated or violated) the rights of any
other Person in any material respect, (2) is iggthupon, misappropriated, misused, or violated (@ithin the last five years has not been
infringed upon, misused or violated) by any others@n in any material respect, (3) is the subjéatwritten notice or a pending or, to the
knowledge of the Sellers, threatened claim andcethas been no such pending, or to the knowled§elbdrs, threatened claim in the last five
years either (x) asserting any infringement onyoaty other Person or (y) challenging the legaiiglidity, enforceability, use or ownerst

of the Intellectual Property or (4) is subject ttyautstanding injunction, judgment, order, deaeeuling that would challenge the owners
or use thereof. No claim is pending or, to the&@sllknowledge, has been threatened to the effatttie present or past operations of the
Sellers, their Affiliates or the Business infringeeconflict in any material respect with the rigbfsothers in respect of any Intellectual
Property or any intellectual property rights ofeth Except as set forth on SCHEDULE 4.5(B)(l) coatract or other agreement to which
of the Sellers or their Affiliates is a party or Which any of them or any of their assets, rightproperties is bound exists which would
impede or prevent Sellers from selling, assignirapsferring, conveying and delivering to BuyeB#&C, as provided herein, the entire right,
titte and interest in and to any Intellectual Pmbypéhat, individually or in the aggregate, is makto the Business. Immediately after the
Closing, Buyer or a designee of Buyer will owndlthe Intellectual Property included in the Asde¢e and clear of all Liens (other than
Permitted Liens and Liens created, or sufferedeomiited to exist after the Closing by BFC, Buyeits Affiliates), and BFC, Buyer or
Buyer's designee will own or have the right to instine operation of the Business all of the Intlial Property necessary to run the Busir
on terms and conditions substantially the saméasetin effect immediately prior to the Closing.

(i) The Intellectual Property includes completalatcurate written instructions (including thoserently in use by the Sellers, their Affiliat
or the Business) of all formulae and processesugirtg for additives) for the manufacture of eaélhe tequila and tequila-based products
(including ready-mixed beverages) produced or bglthe Sellers or the Business (whether histosiaadicurrently) or in development for
production or sale by the Sellers or the BusinsssH products, collectively, the "PRODUCTS"), tarel complete copies of which
instructions will be delivered to the Buyer at Ie38 days before Closing in accordance with Sedi6érof this Agreement. Such instructions
shall include the ISO 9000 Certification, lists apecifications of all ingredients, the name andrask of each manufacturer and each
supplier (if different) of such ingredients (othiean agave, which is separately addressed undeAgieement), and each vendor from whom
the Sellers, the Purchased Subsidiaries or thenBssipurchases (or, during the past five yearspinahased) each ingredient, a descriptic
any special requirements for storage of ingredjeartd a description of all processes for the mantufang of the Products, including
fermentation, distillation, aging, rectifying, pexsing, handling, storing and bottling. Such witirestructions are sufficient for a
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competent individual reasonably experienced irlldisf operations, following such instructions amsing the facilities of the Business, to
manufacture the Products identical to those cugremanufactured by the Business. Except in conoaatiith New Mix products, each
ingredient used in the Products is a naturally oieg substance and no ingredient used is subjeiadustrial property rights of third parties.
Except as set forth on SCHEDULE 4.5(B)(ll), theredjents have been the same for the Products feasttthree years or, if later, their
introduction. There is not currently, nor is thezasonably expected to be, any shortage in aviitijabi any ingredient required for the
manufacture of the Products. There are at leasstppliers of each ingredient (other than agave)fficient quantities to meet projected
requirements for the Products at competitive costs.

(c) OWNED REAL PROPERTY AND REAL PROPERTY LEASES.

(i) SCHEDULE 4.5(C)(l) contains legal descriptioasidresses and tax parcel and catastral idenitficaumbers (NUMEROS DE
REGISTRO PREDIAL Y CATASTRAL), in each case, agié date of this Agreement, of all Owned Real Priypacluded in the Assets
and each Seller's or the Purchased Subsidiargiestttherein. The Owned Real Property describe8GHEDULE 4.5(C)(l) and the
Hacienda comprise all material real property irgtréother than the Excluded Assets described uBeletion 1.2(ii)) used in the conduct of
the Business. Sellers have made available to Bayey correct and complete copies of (A) the mesent title deeds relating to the Owned
Real Property and (B) all contracts and other agesds evidencing, creating or constituting matdriahs on the Owned Real Property.
Except as set forth on SCHEDULE 4.5(C)(l), the OviReal Property is in material compliance withagdplicable Laws and its current usi
permitted under applicable Laws.

(i) SCHEDULE 4.5(C)(Il) sets forth a true, correxntd complete list, as of the date of this Agreeinafrall Real Property Leases and all
material amendments or modifications thereto tocWilainy Seller or Purchased Subsidiary is a parbyavhich any of them or any of their
assets, rights or properties are bound and whiakerto the conduct of the Business. Sellers havetbfore delivered to Buyer true, correct
and complete copies of all of such Real Propertgsks and all amendments thereto.

(d) MATERIAL CONTRACTS. SCHEDULE 4.5(D) sets forthtrue, correct and complete list, as of the dathis Agreement, of each of tl
following contracts and other agreements to whigh Seller or any Purchased Subsidiary is a partyyarhich any of them or any of their
assets, rights or properties are bound and whiakerto the conduct of the Business (other thanraots and other agreements which (x) are
not included in the Assumed Liabilities or (y) @t included in the Assets) (collectively, the "MBRIAL CONTRACTS"):

(i) contracts and other agreements for the futaggisition or sale of any assets involving $500,D@lvidually (or in the aggregate, in the
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case of any related series of contracts and otfreeanents), other than acquisitions or sales daritory in the ordinary course of business;

(i) all material contracts and other agreemenitgtireg to the supply of materials, including battl®ottle caps and labeling and packaging,
related to the Business to any Seller or any Pgegth&ubsidiary;

(iii) all contracts and other agreements relatmghte cultivation or administration of land for thewing, harvesting or trade of agave by
means of leaseholds, sharecropping agreements (RBNDS DE APARCERIA) or any contracts and other agrents entered into for su
purpose by any Seller or its Affiliate, or for thequisition of agave, agave seeds and other agnialiproducts related to the Business from
any Person (the "AGAVE CONTRACTS");

(iv) all material contracts and other agreemeritgtirgy to the distribution of alcoholic and non-@olic beverages by any Seller or any
Purchased Subsidiary or on behalf of any SellemgrPurchased Subsidiary;

(v) contracts and other agreements relating td jentures or partnerships;

(vi) contracts and other agreements that requirgoaid reasonably be expected to require futureegge payments to or from any Seller or
any Purchased Subsidiary in any one year of mene $00,000 in any one case (or in the aggregatheicase of any related series of
contracts and other agreements);

(vii) contracts and other agreements that contajnexclusive dealing arrangements;

(viii) contracts and other agreements containingeoants of any Seller or any Purchased Subsidiantyilmiting or materially limiting its or
any of its Affiliates' right to compete in any lilné business, prohibiting or restricting its or asfyits Affiliates' ability to conduct business
with any Person or in any geographical area oripitag or restricting its or any of its Affiliatéability to solicit or hire any Person;

(ix) contracts and other agreements relating tatwiisition by any Seller or any Purchased Sussidif any operating business, the capital
stock of any other Person or, except for Inventorgt Tangible Property acquired in the ordinary sewf business, any other assets or
property (real or personal) for an aggregate pwelpmice of more than $500,000 (or in the aggredgathe case of any series of contracts
other agreements);

(x) contracts and other agreements that requireooitd reasonably be expected to require the payiment to any Seller or any Purchased
Subsidiary of a royalty, override or similar comsi@ or fee of more than $500,000 in any one year;
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(xi) all collective bargaining agreements and urgontracts and other agreements;

(xii) contracts and other agreements (other thaarlagreements covered by clause (xi) above) piryifbr the indemnification of any Pers
(other than indemnification mandated by applicaéxican Law);

(xiii) contracts and other agreements relatinghodreation of Liens or the guarantee of the paymglmbilities or performance of
obligations of any other Person by any Seller grRarchased Subsidiary;

(xiv) contracts and other agreements pursuant iohwdmy Person has granted to any Seller or anghf@sed Subsidiary or has been granted
by any Seller or any Purchased Subsidiary the thse or purchase any Tangible Property or kdglll Property and that involve or would
reasonably be expected to involve the payment aiueants in excess of $500,000 in any year; and

(xv) contracts and other agreements entered irtsidmuthe ordinary course of business or that #rerowise material to the Business.
True, correct and complete copies of all of theéviat Contracts have been delivered or made aveilapSellers to Buyer.

(e) VALIDITY OF REAL PROPERTY LEASES AND CONTRACT%xcept as disclosed on SCHEDULE 4.5(E), each@Rbal Property
Leases and Contracts is a valid and binding agreeai¢he applicable Seller or the applicable Pasgd Subsidiary, enforceable against ¢
Seller or Purchased Subsidiary in accordance wgtterms, and, to the knowledge of Sellers, of edbbr party thereto, except as such
enforcement may be limited by: (A) bankruptcy (CANRSO MERCANTIL), insolvency, reorganization, mondtion and other laws of
general application affecting the rights and rereedif creditors and (B) general principles of eg(riégardless of whether such enforcement
is considered in a proceeding in equity or at lamyg none of Sellers and the Purchased Subsidiarieslefault in any material respect under
any of such Real Property Leases or Contractsjoes any condition exist that with notice or lapsgme or both would constitute such a
default. To the knowledge of Sellers, no otheryptotany such Real Property Lease or Contract éefault in any material respect
thereunder, nor does any condition exist that witice or lapse of time or both would constitutetsa default.

() PERMITS. SCHEDULE 4.5(F) contains a complets, las of the date of this Agreement, of all matéPermits issued to Sellers and their
Affiliates that are currently used or otherwiseuiegd by Sellers or their Affiliates in connectiasith the Business or the Assets. All such
material Permits are valid, binding and in fullderand effect in all material respects; and toktihmvledge of Sellers, no suspension or
cancellation of such Permits has been threateng@®alter is in material compliance with all suchrRiés. The Permits set forth on
SCHEDULE 4.5(F) are all material Permits
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necessary for Sellers and their Affiliates to opethe Business and the Assets as presently oferate

Section 4.6 FINANCIAL INFORMATION. (a) Sellers haattached as SCHEDULE 4.6(A)-1 true, correct andplete copies of (i) the
audited consolidated balance sheet of Parent @nblatance sheet of each of the Purchased Subsiliadch as of December 31, 2005,
December 31, 2004 and December 31, 2003 and thiedehudited consolidated statements of operatioreach of the fiscal years ended
December 31, 2005, December 31, 2004 and Decemb@083 and footnotes thereto and the related aeplitrt of Galaz, Yamazaki, Ruiz
Urquiza, S.C., Member of Deloitte Touche Tohmaisdependent auditor of Parent and the Purchasesi@aiies (collectively, the
"FINANCIAL STATEMENTS"); and (ii) the unaudited csnlidated balance sheet of Parent, as well asrthedited balance sheet of each of
the Purchased Subsidiaries, each as of June 36, 200 the related unaudited consolidated, ascgipéi, statement of operations for the six-
month period then ended (collectively, the "INTERRWANCIAL STATEMENTS"). SCHEDULE 4.6(A)-2 sets ftir a true, correct and
complete list of all costs and expenses includdtiénFinancial Statements for the year ended Deeeih 2005 and in the Interim Financial
Statements that do not affect the Business (inctyuthie results of operations or performance theasgiresented in the Financial Statements
for the year ended December 31, 2005 and in tlegitntFinancial Statements).

(b) Except as disclosed on SCHEDULE 4.6(B), theaRaial Statements

(i) present fairly in all material respects the solidated financial position and results of openatiof the Parent, as of the respective dates
thereof and for the respective periods coverecether(ii) were compiled from books and records fedy maintained by Parent's
management used to prepare the financial stateroetite Parent in accordance with the principlesest therein and (iii) were prepared in
accordance with Mexican FIS, consistently applidafl such dates and periods. Except as disclose®iCHEDULE 4.6(B), the Interim
Financial Statements (i) present fairly in all mitlerespects the consolidated financial positiod eesults of operations of the Parent at the
date and for the period indicated, (ii) were comgbifrom books and records regularly maintained dne's management used to prepare the
financial statements of the Parent in accordande the principles stated therein and

(iii) were prepared in accordance with Mexican Fdgcept for the absence of footnote disclosurecaistomary year-end adjustments. With
respect to the fiscal periods covered by the FiigduStatements and the Interim Financial Statememtsuditor of Parent, any other Seller or
any Purchased Subsidiary or the Business has issweeport or opinion in connection with the awadithe financial statements of Parent,
any other Seller, any Purchased Subsidiary or tigress (including the Financial Statements andntegim Financial Statements) that
contains any qualification or exception to suchorépr opinion that questions the treatment orsifacstion of any item in such financial
statements related to or arising from the Busifiestuding the Financial Statements and the Intétimancial Statements).

(c) Parent is not aware of (i) any significant defincies and material weaknesses in the desigpeyation of internal controls over financial
reporting which
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are reasonably likely to adversely affect Paraitlty to record, process, summarize and repagtfcial information and (ii) any fraud,
whether or not material, that involves managemeiwtloer employees who have a significant role ireRés internal controls over financial
reporting.

(d) Since January 1, 2003, (i) neither Parent ngrdd its Subsidiaries nor, to the knowledge ofil&s| any director, officer, employee,
auditor, accountant or representative of Pareahgrof its Subsidiaries has received or otherwé® dr obtained knowledge of any material
complaint, allegation, assertion or claim, whethdtten or oral, regarding the accounting or audjtpractices, procedures, methodologies or
methods of Parent or any of its Subsidiaries or flespective internal accounting controls, inchglany material complaint, allegation,
assertion or claim that Parent or any of its Subsgis has engaged in questionable accountingditilmg practices, and (ii) no attorney
representing Parent or any of its Subsidiaries thdreor not employed by Parent has reported to Beckons or to any director, executive
officer or in-house counsel of such Persons evidefi@ material violation of Law, breach of fidusgialuty or similar violation by Parent, any
of its Subsidiaries or any of their respective adfi, directors, employees or agents acting onlfoeh@arent or any of its Subsidiaries.

Section 4.7 ABSENCE OF CHANGES. Except for the exien and delivery of this Agreement and the tratieas to take place pursuant
hereto and except as set forth on SCHEDULE 4.¢gesiecember 31, 2005, there has not been any changey event or development
(including any damage, destruction or loss, whetingrot covered by insurance) which, individualhtagether with other such events, would
reasonably be expected to result in a Material Aslv&ffect. None of the Sellers and the Purchasédifiaries had any liabilities as of
December 31, 2005, and none of the Sellers anBuhghased Subsidiaries has incurred any liabilgiese December 31, 2005, other than (i)
liabilities incurred in the ordinary course of husss of the Business consistent with past pradiipéabilities which individually or in the
aggregate are not material to the Business andidtiiilities which are not Assumed Liabilities. iWout limiting the generality of the
foregoing, except as set forth on SCHEDULE 4.7¢esiDecember 31, 2005, none of the Sellers andutehBsed Subsidiaries has:

(i) permitted the subjection of or subjected anyhef Assets to any Liens, except Permitted Liens;

(i) (A) acquired (whether by merger, consolidatmmacquisition of stock or assets or otherwisg) @rporation, partnership or other busir
organization or division thereof, or any other &ssether than purchases of inventory and otheatass the ordinary course of business
consistent with past practice or (B) sold, assighesbed, transferred or otherwise disposed of tfvendoy merger, consolidation, dividend,
distribution or disposition of stock or assets threswise) any Assets other than the sale of Inwgniothe ordinary course of business
consistent with past practice;
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(iii) released, compromised, waived or canceleddethts or claims, except in the ordinary courseusiness consistent with past practice and
involving only the payment of moneys;

(iv) (A) with respect to any Purchased Subsidiarpended its by-laws (ESTATUTOS SOCIALES) or taken action with respect to any
such amendment or any recapitalization, transfdomateorganization, liquidation or dissolutionasfy such Purchased Subsidiary; (B)
authorized, issued, sold, granted or otherwiseodisg of any shares of capital stock of, or anyooptiith respect to, such Purchased
Subsidiary, or modified or amended any right of hoilder of outstanding shares of capital stocloofny option with respect to, such
Purchased Subsidiary;

(C) directly or indirectly redeemed, purchased thieowise acquired any capital stock of, or anyaptuvith respect to, such Purchased
Subsidiary, or reclassified, combined, split, sulmiéd any of the capital stock of such Purchasdusiiary; and (D) declared, set aside, m
or paid any dividend or other distribution, payainleash, stock or property, with respect to ampiteastock or other equity or ownership
interest in such Purchased Subsidiary;

(v) terminated, materially modified or allowed tipke any Real Property Lease or any contractsthed agreements (including any
sharecropping agreement) whereby the use, managiecntiivation, sowing or harvesting of land is gied to such Seller or any Purchased
Subsidiary;

(vi) sold, transferred or conveyed any materiaperty;
(vii) released, compromised or waived any mateiidits of value or suffered any material loss;

(viii) settled or compromised any litigation or Estigation if such litigation or investigation wduleasonably be expected to impose any
material obligation or liability on or in respedtthe Assets or the Assumed Liabilities;

(ix) granted any license or sublicense, or dispadedold, encumbered or otherwise transferredraghts under or with respect to the
Intellectual Property;

(x) (A) increased the salary, wages, compensatiohenefits payable to any Business Employee (dti@ar any increases required pursual

a Plan as in effect prior to the date hereof oraases in salary or wages of employees other tfii@ers, or as required by the terms of a
Collective Bargaining Agreement as in effect ptimthe date hereof, in each case in the ordinaumyseoof business consistent with past
practice) or paid any amounts not otherwise duge(Bered into, adopted, made or granted any naatedrease in, amended in any material
respect, or terminated, any Plan or (C) granteatoelerated the vesting of any incentive awardsii®benefit of any Business Employee;
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(xi) made any material change in accounting prilesippractices or policies from those utilizedhia preparation of the Financial Statements;

(xii) paid, loaned, or advanced any amount to,obd,sransferred or leased any of its assets tentered into any agreement or arrangement
with, any of the other Sellers, any Purchased Slidoyi or any of its or their respective Affiliates directors, officers or employees, except in
the ordinary course of business consistent with jpastice;

(xiii) failed to comply in all material respectsttviall applicable Laws and Orders relating to thisiBess, or cancelled, amended, assigned or
otherwise transferred any or all the Permits netato the Business;

(xiv) amended, modified, entered into, renewedethio renew or terminated any material contraaitber Material Contract or entered into
any contract or other agreement that would, if raténto on the date hereof, have been a Mateoatr@ct;

(xv) entered into or accepted any material purcloaders or otherwise shipped or sold or committeshiip or sell any Products other than in
the ordinary course of business consistent with jpastice;

(xvi) sold finished Products to wholesalers orriigttors in quantities that are not consistent widlst practice;

(xvii) solely with respect to any Purchased Sulzsid(A) made, changed or revoked any material ielectlating to Taxes, (B) settled or
compromised any material claim relating to Tax€3,frepared any Tax Returns in a manner that @nisistent in any material respect with
the past practice with respect to the treatmematerial items on such Tax Returns, (D) incurreg material liability for Taxes other than in
the ordinary course of business, or (E) filed armaged Tax Return or a claim for refund;

(xviii) commenced or terminated any material liridosiness;
(xix) received written notice from any supplier tisach supplier has ceased or will cease to dmbssiwith any Seller; or
(xx) committed or agreed to, or authorized, anghefforegoing actions.

Section 4.8 TITLE TO PROPERTY. Each Seller has, @rttie Closing will convey to Buyer, good and dditle to all the Assets (except for
Real Property Leases and leasehold and licensetgts in Tangible Property and in Intellectualderty) free and clear of any Liens, except
for (i) assets and properties disposed of in tlténary course of business, (ii) Permitted Liens @iidin the case of the Owned Real
Properties, the Real Property Encumbrances. Thierecoutstanding agreements,
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options, rights of first refusal or commitmentsaofy nature obligating Sellers or any Purchasedi8ialog to transfer any of the Assets or
rights or interests therein to any other persoentity, and, as of and immediately after the Clgsthere will be no leases, subleases, licenses
or other rental agreements or occupancy agreertiantsding sharecropping agreements) which gragtraght of use or possessory interest

in and to any space situated on or in the Owned Reperty.

Section 4.9 SUFFICIENCY OF ASSETS; CONDITION OF FFEIRTY. Except for the Excluded Assets, the Assetdlee only assets,
properties, rights and interests used by any Selter Affiliate of a Seller or any Purchased Suiasidin connection with the Business. The
Assets constitute all the assets necessary to cotitiBusiness in substantially the same manneorducted by Sellers and their Affiliates
(including the Purchased Subsidiaries) prior todate of this Agreement. All material items of Tdolg Property owned or used by each
Seller and each Purchased Subsidiary in the comdlbe Business and included in the Assets agoaud operating condition, normal wear
and tear excepted.

Section 4.10 TRANSACTIONS WITH AFFILIATES; ENTIREWSINESS. Except as set forth on SCHEDULE 4.1 die of Sellers, the
Purchased Subsidiaries and their respective shidexspexecutive officers, directors and any Adtfiis

(x) provides or causes to be provided any assetgices or facilities to the Business (other tharthe case of executive officers and direct
such Persons' services to the Business in theacitgmas such) or (y) is a party to any contra¢hwer binding upon any Purchased Subsidi

or binding upon the Business or any of its assettherwise included in the Assumed Liabilitiesgddii) the Business does not provide or
cause to be provided any assets, services ortieeitd any Seller, any Purchased Subsidiary oraditiyeir shareholders, executive officers,
directors and any of the foregoing Persons' Atiiga Except as set forth on SCHEDULE 4.10, the eganice of the Assets will convey to
Buyer the entire Business, except for the Exclutieskets, the Excluded Liabilities and assets anggaties disposed of in the ordinary course
of business prior to the Closing without violatiofthis Agreement.

Section 4.11 LITIGATION. Except as described in SEIMJLE 4.11: (a) there is no material Action or Rreding pending or, to the
knowledge of Sellers, threatened since Decembe2(13 against any Seller or any Purchased Subgidiaany of their respective Affiliates
which relates to the Business, the Assets, therAsdiLiabilities or the Purchased Subsidiaries (ditlg any claim involving use of or
exposure to any of the Products (or any part orpmomant) designed, manufactured, serviced or solsewices performed, by the Business);
and (b) there is no Order (x) to which any Sebery Purchased Subsidiary or any of their respeéiffibates is subject which relates to the
Business, the Assets, the Assumed Liabilities grRurchased Subsidiary, or

(y) to which any Seller, any Purchased Subsidiagny of their respective Affiliates is subject whiwould reasonably be expected to
adversely affect or restrict the ability of Selletwsconsummate the transactions contemplated byAhlieement.

-23-



Section 4.12 COMPLIANCE WITH LAW. Except as settfoon SCHEDULE 4.12, (i) none of Sellers and thecRased Subsidiaries is in
material violation of any Law or Order to which tBasiness, the Assets (other than the Owned RegkRy or any property subject to a
Lease), the Assumed Liabilities, the Sellers orRhechased Subsidiaries are subject or otherwisedy@nd (ii) each of Sellers and the
Purchased Subsidiaries has all material Permitsssacy for the conduct of the Business or the osinigior use of the Assets.

Section 4.13 EMPLOYEES. (a) SCHEDULE 4.13(A) consad complete and accurate list of all the BusiBgsployees as of the most rec
practicable date (such list to be updated prigh&Closing Date). With respect to each Businespl&yre, Sellers have provided to Buyer a
list indicating such employee's position, senignihonthly salary, other compensation and benefitg,employment agreement to which such
employee is a party, and which collective bargajninit, if any, represents such employee. Excepeaforth on SCHEDULE 4.13(A), none
of the Business Employees is covered by any umioltgctive bargaining or other similar labor agreens. Seller has delivered to Buyer a
true, correct and complete copy of all collectiaedaining agreements and other similar labor agee¢scovering Business Employees
(including all amendments, side letters and sindlacuments relating thereto) (collectively, the 'ITABCTIVE BARGAINING
AGREEMENTS").

(b) The Sellers and their Affiliates have compliedll material respects with all applicable Lawtating to the Business Employees,
including all payment obligations and payment gblayable withholding and EmploymeRelated Taxes and all Laws respecting employi
and employment practices, terms and conditionsmfleyment, wages and hours and occupational hesgfbty and workplace environment.
Since January 1, 2005, no Governmental Authorityilmposed any material fine or penalty on Sellearor of its Affiliates for any failure to
comply with applicable Law in respect of the Busim&mployees. Except as otherwise provided in SQBHED4.13(B), with respect to the
Business: (i) the Sellers and their Affiliates areompliance, in all material respects, with thal€ctive Bargaining Agreements; (ii) there
has not been, there is not presently pending atiegi and to the knowledge of Sellers, there tsme@atened, any strike or employee
grievance process or any application for certifamabf a collective bargaining agent; (iii) theme o material workers' compensation claims
received by Sellers or their Affiliates and noneseflers and their Affiliates is aware of any fatttat would give rise to such a claim; (iv)
none of Seller and their Affiliates has receivedrdten claim from any Business Employee, or forraeployee, with respect to any
Intellectual Property; (v) none of Sellers and thdfiliates has received a written claim from amyion requesting the management or
administration, or both, of a collective bargainagyeement; and (vi) to the Sellers' knowledgegvent has occurred or circumstances exist
that may provide the basis for any work stoppagetioer labor dispute materially affecting the Besis.

(c) There are no material controversies, includitrikes, disputes, slowdowns or work stoppagesjipgnor to the knowledge of the Sellers,
threatened which involve any Business Employeanpleyee of a subcontractor or services
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provider. With respect to the Business, (A) no fatxganization or group of employees of any Sallteany Affiliate thereof has made a
pending demand for recognition or certificationd dhere are and have been no representation dfiazion proceedings or petitions seeking
a representation proceeding with any labor relatioibunal or authority, nor have any such demapds;eedings or petitions been brought or
filed or threatened to be brought or filed sinceuay 1, 2004 and (B) there are not now, nor hagestbeen at any time since January 1,
2004, any actual or threatened organizing actsitstrikes, work stoppages, slowdowns, lockoutderia arbitrations or material grievances,
or other material labor disputes against or invajvany Seller or any Affiliate thereof.

(d) Each of the Sellers has complied in all mategspects with all applicable Laws and the termd @onditions of the service contracts or
agreements relating to employees of a subcontracteervices provider. Each subcontractor or sesvrovider is in compliance, in all
material respects, with all the Collective BargagnAgreements and individual employment agreemastspplicable, with respect to
employment practices, terms and conditions of egmpént, payment of salaries, and benefits, sever@iapplicable), Employment-Related
Taxes and occupational safety, health and workpag&gonment; there has not been, there is noepthspending or existing, and to the
knowledge of the Sellers, there is not threateaay,strike or employee grievance process agaiyssancontractor or services provider; tk
are no material workers' compensation claims reckby the Sellers and none of the Sellers is aofaaay facts that would give rise to suc
claim; none of the Sellers and Cosesa has recaivaitten claim from any employee, or former empleyof a subcontractor or services
provider with respect to any Intellectual Propegmd to the best of the Sellers' knowledge, no telvas occurred or circumstance exists that
may provide the basis for any work stoppage orrd#t®r dispute materially affecting Cosesa, theéis or the Business.

Section 4.14 EMPLOYEE BENEFIT PLANS. SCHEDULE 4itléntifies each Plan and specifically denotes édah maintained or
sponsored by a Purchased Subsidiary. With respexch Plan identified on SCHEDULE 4.14, Sellergehrmade available to Buyer true and
complete copies of each of the following documetitsa copy of the Plan (or to the extent no sugpycexists, an accurate written description
thereof); (ii) a copy of any employee communicasioglating to any material amendment or modificatd such Plan;

(iii) a copy of each trust or other funding arramgmt; and (iv) the most recent actuarial reporny. Except as disclosed on SCHEDULE
4.14, each of the Plans (i) has been, and is bepeyated and administered in all material respacscordance with its terms and in material
compliance with applicable Laws, (ii) if intendexldualify for special tax treatment, qualifies sarch treatment, and (iii) if intended to be
book-reserved, is fully book-reserved, based upasonable actuarial assumptions. There are noiaiat@ims pending by any Business
Employee or beneficiary covered under any of ttem®br otherwise involving any of the Plans. SCHEEWY.14 lists each Plan under wh
the execution and delivery of this Agreement ordbiesummation of the transactions contemplatedblyezeuld (either alone or in
conjunction with any other event), cause the acatdd vesting, funding or delivery of, or increéise amount or value of, any
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payment or benefit to any Business Employee, oldclimit the right of any Seller or any PurchasadSidiary to amend, merge, terminate or
receive a reversion of assets from any Plan ota@laust or could result in funding of any benediiated obligations. With respect to the
Business, all liabilities for employee benefits an&lans or otherwise have been properly calculatadcordance with Mexican FIS and
applicable Laws, and are appropriately reflectethenfinancial statements and the books and readr8gllers and Cosesa pursuant to
applicable Law.

Section 4.15 TAX MATTERS. Except as disclosed irHREDULE 4.15 (with paragraph references correspantrthose set forth below):

(a) Each Corporate Seller and each Purchased Sarysids filed (or has had filed on its behalf)&dix Returns required by applicable Lav
be filed by it. As of the time of filing, the foregqig Tax Returns correctly reflected in all materéspects the facts regarding the income,
business, assets, operations, activities, statather matters of the applicable Corporate Selldtwchased Subsidiary, and any other
information required to be shown thereon. Nonéhef@orporate Sellers or Purchased Subsidiariesshagsted any extension of time within
which to file a Tax Return that has not alreadyrbiéed.

(b) Each of the Corporate Sellers and each PurdHasbsidiary has paid (or has had paid on its fehlhTaxes due with respect to any such
Tax Return except for (i) Taxes not yet due andapbyand (ii) Taxes otherwise being contested oddaith. The Corporate Sellers and the
Purchased Subsidiaries have withheld and paidaade3 required to have been withheld and paid imection with any amounts paid or
owing to any employee, independent contractor,itmedstockholder, or other Person.

(c) There are no Liens with respect to any Taxpenuany of the Assets or the assets of the Purdtsiesidiaries, other than (i) liens for
current Taxes not yet delinquent, or (ii) Taxes\geiontested in good faith through appropriate g@edings and for which adequate reserves
have been established.

(d) No Audit by a Tax Authority is pending or tcetl$ellers' knowledge, threatened, with respechyolax Return filed by, or Taxes due
from, any Corporate Seller or Purchased Subsididoyissue has been raised by any Tax AuthorityninAudit of the Corporate Sellers or
Purchased Subsidiaries that could reasonably bectegbto result in a material proposed deficieitydeficiency or adjustment for any
Taxes has been proposed, asserted, assessedetiets’ Rnowledge, threatened, against any Corp@atler or Purchased Subsidiary, except
for deficiencies or adjustments that have been paaherwise settled.

(e) Except for the group of which the Corporatde3sland the Purchased Subsidiaries are currerhbers, none of the Corporate Sellers
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and the Purchased Subsidiaries has ever been aenefrdn Affiliated Group of corporations underl&itl, Chapter VI of the Mexican
Income Tax Law (LEY DEL IMPUESTO SOBRE la RENTA) any similar provision of state, local or foreigatwi, other than an Affiliated
Group of which a Corporate Seller or a Purchasdssifliary was the parent.

(f) None of the Corporate Sellers or Purchased iflizies has given or been requested to give anyewnaf statutes of limitations relating to
the payment of Taxes nor has executed powersarhat with respect to Tax matters, which in eacteasill be outstanding as of the Clos
Date.

(9) There are no Tax sharing, Tax indemnity or Emagreements to which any Corporate Seller ocliaged Subsidiary is a party, by which
it is bound, or under which it has any obligatiariiability for Taxes.

(h) No claim that is still outstanding has been enhy an authority in a jurisdiction where any Caogie Seller or Purchased Subsidiary does
not file Tax Returns that it is or may be requitedile Tax Returns and/or be subject to taxatigritat jurisdiction.

(i) None of Sellers and the Purchased Subsiditidsseceived any letter ruling, determination tedtesimilar document issued by any Tax
Authority, or entered into any closing agreemerthwiny Tax Authority, which, in either case, wouoldterially adversely affect any
Corporate Seller or Purchased Subsidiary.

()) None of the Sellers and the Purchased Subsdifias applied any tax subsidy or other tax bewnth respect to the production of any
alcoholic beverages produced or distributed byafrihe Sellers or the Purchased Subsidiaries.

(k) No Purchased Subsidiary has any liability fax&s of any person as a transferee or successmninact, as member of an Affiliated
Group or otherwise.

Section 4.16 ENVIRONMENTAL MATTERS. Except as setth on SCHEDULE 4.16:

(a) the operation of the Business with respedi¢oQwned Real Properties and to the facilitiesassits located thereon or related thereto are
and have at all times been in material complianitle all Environmental Laws, and the use, mainteeaoc operation of such properties,
facilities and assets have been and are in matenmapliance with all applicable Environmental Laws;

(b) to the knowledge of the Sellers, there are neilenmental Conditions nor have there been ang&¥als or threats of Releases of
Hazardous Substances at, on, in, over, from, vndierany way affecting the
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Owned Real Property or the Leased Real Propertgimmection with the Business arising from or relatethe current or former operations
the Sellers;

(c) none of Sellers and the Purchased Subsidi@riesnaterial violation of, has received from a@agvernmental Authority or third party any
written claim or notice that it is in violation afy has been found to have any material liabilitger any Environmental Law in connection
with the Assets and the conduct of the Businessthede is no pending or, to the knowledge of takeSs, threatened Environmental Claim,
litigation or administrative proceeding allegingmrocompliance with or violation of any Environmentaiw or requiring Remedial Actions at
any of the Owned Real Property or the Leased Regqldpty;

(d) Sellers have provided or made available to Beppies of all environmental reports for the ghste years relating to the Owned Real
Property or the Leased Real Property; and

(e) none of Sellers and the Purchased Subsidiagigslirectly Released, handled, transported, sttneated or disposed of, and to the
knowledge of Sellers, none of the Sellers and tirelRased Subsidiaries has allowed or arrangedfothtard persons to Release, handled,
transport, store, treat or dispose of, any Hazar@®ubstance at or from the Owned Real Propertyeaséd Real Property, except in material
compliance with Environmental Laws.

Section 4.17 CUSTOMERS AND SUPPLIERS. Except asostt on SCHEDULE 4.17, none of Sellers and thecRased Subsidiaries is
involved in any material controversy with any o ttustomers or suppliers to the Business. SCHEDAILE sets forth a true, correct and
complete list of (i) the 10 largest customers @f Business in terms of sales during the twelve-mpetiod ended December 31, 2005 and (ii)
the suppliers to the Business which, during thenbaths ended December 31, 2005, individually actaxuifor $2.0 million or more of

Sellers' orders for the purchase of raw matersalpplies, equipment or parts. None of Sellers badPurchased Subsidiaries has been advisel
by any customer or supplier listed on SCHEDULE 4Hiat such customer or supplier was or is intengtingrminate its relationship with a
Seller or any Purchased Subsidiary or would notirae to purchase supplies or services relatirtpedBusiness for future periods on accc

of any dissatisfaction with any Seller's or anydhased Subsidiary's performance.

Section 4.18 ACCOUNTS RECEIVABLE. All accounts amates receivable of Sellers and the Purchased @abisk included in the Assets
represent sales actually made in the ordinary eonfrdusiness or valid claims as to which full periance has been rendered. All of the
accounts and notes receivable of Sellers and thehBsed Subsidiaries included in the Assets arsdies of goods or services to custome
the Business, none of whom are Affiliates or divesbor officers of any Seller or any Purchased Biidny.
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Section 4.19 TRADE ACCOUNTS PAYABLES. The trade @aats payable included in the Assumed Liabilitiesevincurred in the ordina
course of business consistent with past practileefAhe accounts and notes payable included énAbsumed Liabilities are for purchases of
goods or services from suppliers of the Businesserof whom are Affiliates or directors or officexsany Seller or any Purchased
Subsidiary.

Section 4.20 INVENTORY. The Inventory relating teetBusiness is of a quality and quantity useabiesafeable in the normal and ordinary
course of Business, subject to appropriate andusdellowances reflected on the Financial Statésrfen obsolete, excess, slaneving anc
other irregular items.

Section 4.21 BROKERS. Except for Michel Dyens & CbC and Merrill Lynch, Pierce, Fenner & Smith, Inavhose fees, commissions and
expenses are the sole responsibility of Sellersaa@cdhot included in the Assumed Liabilities, abptiations relative to this Agreement and
the transactions contemplated hereby have beeiedaut by Sellers directly with Buyer and BFC waitit the intervention of any Person on
behalf of Sellers in such manner as to give risentpvalid claim by any Person against Buyer, BF@ny Purchased Subsidiary for a finder's
fee, brokerage commission or similar payment.

Section 4.22 DISCLAIMER OF SELLERS. Except as otise provided in this Article 1V, the Assets to $@d hereunder to Buyer are to be
sold WITHOUT ANY IMPLIED WARRANTY OF MERCHANTABILITY OR FITNESS FOR ANY INTENDED USE OR OTHER
EXPRESS OR IMPLIED WARRANTY OF ANY KIND OR NATUREEXCEPT IF AND TO THE EXTENT EXPRESSLY SET FORTH
HEREIN).

ARTICLE V
REPRESENTATION AND WARRANTIES OF BUYER AND BFC
Each of Buyer and BFC represents and warrantslierSéhat:

Section 5.1 ORGANIZATION, POWER AND STANDING. Eacii Buyer and BFC is a corporation duly organizealidly existing and in
good standing under the laws of its jurisdictionraforporation. Each of Buyer and BFC has all thigorate power, authority and Permits
necessary to carry on its business as it has bebis @urrently being conducted, and to own, leastoperate the properties and assets used
in connection therewith. Each of Buyer and BFC dlhsequisite corporate power and authority to et and perform this Agreement and
each Ancillary Agreement to which it is a party.

Section 5.2 AUTHORIZATION. The execution and detlivef this Agreement and each Ancillary Agreemenivhich it is a party by Buyer
and BFC and the performance by it of its obligatibereunder and thereunder and the transactiomsnaplated hereby and thereby, have
been duly and validly authorized by all necessamnparate action on the part of Buyer and BFC. Rygseement has been
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duly and validly executed and delivered by Buyet BRFC and is a valid and binding obligation of Bugad BFC enforceable against Buyer
and BFC in accordance with its terms, and eachliangiAgreement to which Buyer or BFC is a partylwrior to Closing, be duly and
validly executed and delivered by Buyer or BFC hedh valid and binding obligation of Buyer or BR@f@ceable against Buyer in
accordance with its terms, except, in respectisfAlgreement and each such Ancillary Agreemensuat enforcement may be limited by (i)
bankruptcy, insolvency, reorganization, moratoriama other laws of general application affectingrights and remedies of creditors and (ii)
general principles of equity (regardless of whethath enforcement is considered in a proceediegiity or at law).

Section 5.3 FREEDOM TO CONTRACT. The execution dativery of this Agreement does not, and the perforce of this Agreement and
the consummation of the transactions contemplateelly will not, (i) violate or conflict with the pvisions of the certificate of incorporation
or by-laws (or their equivalent organizational dm&nts) of Buyer or BFC, (ii) result in the impositiof any Lien under, cause the
acceleration of any obligation under, result inr@algh of, constitute a default under or otherwistate or conflict with the terms, conditions
or provisions of, any note, indenture, mortgagasée guaranty or other agreement or instrumenhiohaBuyer or BFC is a party or by which
it is bound, (iii) result in a breach or violatiby Buyer or BFC of any of the terms, conditiongpoovisions of any Law or Order or (iv) (A)
except for filings by Buyer under Mexican FederabBomic Competition Laws including the preparato submittal of any and all filings
required before the Mexican Federal Competition @ission (COMISION FEDERAL DE COMPETENCIA) as deserd in Section 6.2 and
issuance of a noobjection opinion from the Mexican Federal CompatitCommission, (B) except for filings under theRi&ct as describe
in Section 6.2 and the expiration or terminationhaf applicable waiting period under the HSR Ant] éC) except for filings (if required by
law) under the German Competition Act as descrihegection 6.2 and the expiration or terminationhaf applicable waiting periods under
the German Competition Act, require any conserdpmroval of, filing with or notice to any GovernntahAuthority.

Section 5.4 LITIGATION. None of Buyer and BFC iparty to any Action or Proceeding pending or, ® khowledge of Buyer or BFC,
threatened, which, if adversely determined, woakispnably be expected to adversely affect or cestie ability of Buyer or BFC to
consummate the transactions contemplated by thigelgent. There is no Order to which Buyer or BF8uigject which would reasonably be
expected to adversely affect or restrict the gbditBuyer or BFC to consummate the transactiomgéeraplated by this Agreement.

Section 5.5 BROKERS. Except for Lehman Brothers,, Iwhose fees, commissions and expenses arelétheesponsibility of Buyer and

BFC, all negotiations relative to this Agreemend &éme transactions contemplated hereby have bearataut by Buyer and BFC directly
with Sellers without the intervention of any Persanbehalf of Buyer or BFC in such manner as te gise to any valid claim by such Person
against any Seller or any Purchased Subsidiarg forder's fee, brokerage commission or similampemt.
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Section 5.6 FINANCIAL CAPABILITY. Each of Buyer ar8FC has, or will have at Closing, the financialeswithal to consummate the
transactions contemplated hereby, and neither Buger BFC's obligations hereunder are subjectfioeamcing condition.

Section 5.7 NON-RELIANCE. In evaluating and entgrinto this Agreement, each of Buyer and BFC hdsel@d and is not relying on any
representations, warranties or other statementsthehoral or written, except those representatiomswarranties specifically set forth in this
Agreement or in any Ancillary Agreement or in amytdicate delivered pursuant to this Agreemenaimy Ancillary Agreement.

ARTICLE VI
PRE-CLOSING COVENANTS
Section 6.1 TRANSACTIONS AND CONDUCT OF BUSINESSMBING THE CLOSING.

(a) EXAMINATIONS AND INVESTIGATIONS. At any time gor to the Closing Date, (i) Buyer will be entitletirough its authorized
employees and representatives, to have access &ssets, properties and operations of the Busias®uyer may reasonably request (but
not for purposes of conducting any environmentditatesting or sampling of any Owned Real Propertizeased Real Property), and (ii)
Sellers will provide Buyer with all cooperation seaably requested by Buyer that is necessary inaxdion with any thirggarty financing by
Buyer and its Affiliates in connection with thensactions contemplated by this Agreement. In aatdifprior to the Closing, Sellers will
permit Buyer to discuss, and will, if requestedBayer, assist Buyer (including by making introdoas) in its discussions of, the affairs,
finances and accounts of the Sellers with key ensts, key distributors, key suppliers of or to Business, provided Buyer (i) informs
Sellers reasonably in advance of any such disaussind (ii) informs Sellers in reasonable detathef material aspects of such discussions
after their completion to the extent Buyer is naitpbited from so disclosing such information pwasuto any confidentiality or fiduciary
obligation or commitment. Any such investigatioramination and discussions will be conducted agrable times, upon reasonable
advance notice and under reasonable circumstaRB&3YIDED, HOWEVER, that such investigation and carggpion will not unreasonably
interfere with the business operations of any $elleany Purchased Subsidiary. All information pded to Buyer or its financing sources
pursuant to this Section 6.1(a) will be subjedht® provisions of the Confidentiality Agreement.

(b) CONDUCT OF BUSINESS. From the date hereof tgiothe Closing Date, each of Sellers will, and wélse each of their Affiliates
(including the Purchased Subsidiaries) to, useedsonable best efforts

(i) to conduct the Business in the ordinary cowmesistent with past practice and continue nornshtenance, marketing, advertising,
distributional and promotional
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expenditures in connection with the Businessidiipreserve substantially intact the Business emchaterial assets, and the present
relationships and goodwill with customers, supgligovernmental entities and other persons witlthwhiihas significant business relations,
(iii) comply, in all material respects, with all Wa and Orders applicable to the Business and (vgngage in any practice or take any action
of the sort described in Section 4.7 (or agre@ake fany such action or knowingly permit such actmtake place) without the prior written
consent of Buyer. Without limiting the generalitytbe foregoing, the Sellers will advise Buyer fréime to time of any material new prodt
service or program that any Seller or PurchasediSiaoy proposes to offer or engage in.

(c) EFFORTS TO CLOSE. Sellers and Buyer agree ¢dhsir reasonable best efforts to take, or caube taken, all actions and to do, or
cause to be done, all things necessary, propahisable to consummate and make effective as pigraptpracticable the transactions
contemplated by this Agreement (including Sellergularizations with respect to partial and annetler extraction and waste water duty
payments), including obtaining all necessary Pexrmwitivers, consents and approvals and continairfigjliforce and effect the contracts and
other agreements that are necessary for the confitte Business and that are set forth on the @gle and the fulfillment of each condition
to the other party's obligations set forth in Agi¥1l; PROVIDED, HOWEVER, that none of the Sellensd Buyer will be required to pay or
incur any material cost or expense in connectiah thieir obligations under this Section

6.1(c). In furtherance with the foregoing, (i) ®ed will undertake the actions set forth on SCHEBWA.1(C)(1), (ii) Sellers will grant, prior 1
the Closing, a special and limited irrevocable powfeattorney in favor of Buyer, duly authenticateda Mexican notary public, for lawsuits
and collections, acts of administration and actdashinion, limited in scope and of sufficient duoatto pursue and obtain necessary
approvals to the Water Rights Assignments and théeWCorrection Permits, in form and substanceoressly satisfactory to Buyer (the
"POWER OF ATTORNEY"), and

(iii) Sellers and Buyer shall use their respectieenmercially reasonable efforts to enter into aewatpply agreement incorporating the terms
set forth on SCHEDULE 6.1(C)(lll) and such othamis as the parties may agree (the "WATER SUPPLY BERENT").

Section 6.2 REGULATORY AND OTHER APPROVALS. Buyeiltake all steps reasonably necessary, and pcodaigently and in good
faith as promptly as practicable, to obtain allsemts, approvals or actions of, to make all filiagth and to give all notices to Governmental
Authorities required of Buyer or its Affiliates tinsummate the transactions contemplated heredyBayer will be required to comply or
agree to comply with any conditions (including tigigation of Buyer to dispose of any Assets dhawe any limit or restriction imposed on
the conduct of the Business, in each case, a#eClbsing) that are imposed in connection with bliig or making any such consents,
approvals, actions and filings; PROVIDED, HOWEVHERat, notwithstanding anything herein to the captr8uyer will not be required to
comply or agree to comply with any conditions, ale any actions (including dispositions of assés), would have a material adverse effect
on the assets and operations of BFC

-32-



and the Business, taken as a whole. Sellers Ww#l &l steps reasonably necessary or desirablepmged diligently and in good faith as
promptly as practicable, to obtain all consentgrayals or actions of, to make all filings with atedgive all notices to Governmental
Authorities required of such parties or their Aftes to consummate the transactions contemplatesbir. Sellers and Buyer will (a) provide
as promptly as practicable such other informatioth @mmunications to such Governmental Authordigsuch parties or such Governme
Authorities may reasonably request in connecti@ndtith; and (b) cooperate with each other as ptlynag practicable in connection with
the foregoing. Each party hereto will provide prametification to the other parties hereto when angh consent, approval, action, filing or
notice referred to above in this Section 6.2 isotgd, taken, made or given, as applicable, addchdilise each other party hereto of any
communications (and, unless precluded by Law, geebpies to each other party hereto of any suninumications that are in writing, otl
than the filings under the HSR Act, Mexican Fed&ednomic Competition Laws and the German Competifict, described below) with
any Governmental Authority regarding any of thesactions contemplated by this Agreement. In aolditd and not in limitation of the
foregoing, Sellers and Buyer will (a) take promg#ynd in any event within 10 Business Days afterekecution of this Agreement) all
actions necessary to make the filings requirecaohef them or their Affiliates under the HSR Agt) comply at the earliest practicable date
with any request for additional information or downtary material received by each of them or tAffitiates from the Federal Trade
Commission or the Antitrust Division of the U.S.@2etment of Justice pursuant to the HSR Act; ahddoperate with each other in
connection with any filing under the HSR Act anctannection with resolving any investigation orartinquiry concerning the transactions
contemplated by this Agreement commenced by theraédrade Commission, the Antitrust Division oéth.S. Department of Justice or
state attorneys general. As promptly as practicafbés the date of this Agreement, Buyer will fleotice of concentration before the
Mexican Federal Competition Commission as requinethe Mexican Federal Economic Competition LavedleBs will cooperate with Buy:
and its representatives in providing all informatand documents attributable to Sellers or relatntpe Business that are required under the
Mexican Federal Economic Competition Laws to sutsuith notice of concentration. As promptly as pcatie after the date of this
Agreement, Buyer and Sellers will file a mergertcohnotification with the German Federal Cartefied (BUNDESKARTELLAMT) in
accordance to the German Competition Act. Sellerslty agree to cooperate with Buyer and its reptaiees in providing all information
and documents attributable to Sellers or relatintip¢ Business that are required under the Germpampé€tition Act or by the German Federal
Cartel Office (BUNDESKARTELLAMT).

Section 6.3 CERTAIN MATTERS RELATING TO CEM, MERRILLYNCH. Prior to the Closing, Sellers will takd alecessary action to
terminate in full, effective prior to the Closirgl] agreements between CEM and the Sellers, inotudiy option or other agreement, relating
to the Trademarks and Assets, without payment thieogher than the payment of moneys. Immediatplgrureceipt of the Other Cash
Payment at the Closing, Parent will repay to Mekjinch Mortgage Capital ("MERRILL LYNCH") all amans (including principal and
accrued and unpaid interest thereon) then outstgndider the Merrill Lynch Bridge Loan in full ssftiction thereof.
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Section 6.4 APPRAISAL. Prior to the Closing, Sedlshall, at their sole cost and expense, obtaaparaisal of the Assets, other than the
Trademarks, setting forth, for each Seller anceiwh Purchased Subsidiary, the fair market or cepi@nt value of each of the Assets owed
by such Seller or such Purchased Subsidiary (tfRPRAISAL") made by an independent appraiser (CORBEPUBLICO OR PERITO
VALUADOR AUTORIZADO) that is licensed in Mexico (h"APPRAISER") and that is selected in good faigfSiellers. The Appraiser
shall certify the Appraisal to Sellers and Buyer.

Section 6.5 INTERCOMPANY ACCOUNTS. Sellers will ems that, except as otherwise expressly contentplatehis Agreement, all
Intercompany Accounts will be terminated and paidftset on or before the Closing, without transiénon-financial assets. Sellers will
terminate, or cause another Person to be substiitual respects for, all obligations under anyclEded Liability for which Buyer or any
Purchased Subsidiary may be liable, whether asagt@r; original tenant, primary obligor or otheraiis

Section 6.6 MANUFACTURING REVIEW. No later than 8@ys prior to the Closing, (x) Sellers will conswith Buyer regarding the
production process of the Business, including byniting Buyer's designated representative to igded discuss with the Sellers, and by
delivering true and complete copies to Buyer'sgtestied representative of, all of the manufactumstructions used in connection with the
Products prior to such date (including those irtdtoms described in Section 4.5(b)(ii)), and (y)l&s will provide Buyer's designated
representative the opportunity to witness theguiduction process by the Sellers and their Atfi&g and (c) Buyer will be permitted to
conduct a physical inventory of the agave plantsfaids, the finished goods inventory and the wiorprogress inventory that constitute
Assets.

Section 6.7 CERTAIN MATTERS RELATING TO LAS NORIA®)THER MATTERS. (a) In the event that Las Noriagstidutes a
Purchased Subsidiary pursuant to

Section 1.2(b)(vi), (x) Sellers will, prior to ti&osing, convey, transfer and assign all of the Nagas Real Property, and all right, title and
interest of Las Norias therein, to Sellers or thieisignee(s) and (y) on or before the end of thie @®nth after the end of the month in which
the Closing occurs, Buyer will have the right tartsfer and assign in full to Parent (or its desiynand, if such right is exercised, Parent (or
its designee) shall acquire and accept in fullphthe Outstanding Equity Securities of Las Nar&tshe time specified by Buyer, without any
requirement of further consideration from Parenamyf of its Affiliates for such transfer and assigant, PROVIDED (1) Buyer shall repres
and warrant to Parent in writing that (A) none afyBr and its Affiliates has taken any action olef@ito take any action that would result ir
permit to exist any Lien on or in respect of thestanding Equity Securities of Las Norias or cduae Norias to have any liability other than
liabilities existing as of the Closing or incurriedthe ordinary course of business with respethiéooperations and business of Las Norias as
described in the immediately following clause (&)d (B) since the Closing Date, Las Norias hasantlucted any operations or business
other than granting to Buyer the use of and, ifp#ed under applicable Law, assigning to BuyesthBermits issued to Las Norias as of the
Closing and that are used or otherwise requireBuper or its Affiliates and activities in furtheram of the foregoing (including, after the
Closing, Las
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Norias and Valle) in connection with the Businesthe ownership and use of the Assets, and (2) Bagreees in writing to indemnify ar

hold harmless Parent and its Affiliates from andiagt any Losses resulting from any action or iioacvf Buyer or any of its Affiliates, or
any liability or obligation incurred by Las Noriadyring the period commencing immediately after@esing and ending immediately before
the transfer and assignment of the Outstandingti@gicurities of Las Norias to Parent (or its desg&s) as provided above.

(b) Prior to Closing, Buyer and Parent will negtdian good faith and enter into an agreement (@@LLECTION AGREEMENT") pursuant
to which Buyer shall act as the collection agentlie@ Excluded Receivables. The Collection Agreersball incorporate the terms and
conditions set forth in this Section 6.7(b) andhsather customary terms and conditions for agred¢snathis type as the Buyer and Parent
may agree. The Collection Agreement shall provigieong other things, that (i) Buyer shall have ghtrior title to or interest in the Excluded
Receivables, (ii) Buyer shall act solely as thel@sige agent of Sellers with respect to the ExctlReceivables and shall only be liable for its
willful misconduct, (iii) Buyer shall, in its capig as collection agent, endeavor to collect thel&sted Receivables consistent with BFC's
best business practices applicable to its accoentsvable; PROVIDED, HOWEVER, that in the exerai$asuch efforts Buyer may, but sh
not be obligated to, commence any litigation tdexlany such Excluded Receivables and Sellers Isaaé the right after the Determination
Date to commence litigation to collect any suchl&sed Receivables, (iv) the receipt or collectidraiy Excluded Receivables by Buyer
shall be on behalf of and in the name of Sellefssiibject to

Section 8.17, any risk of non-collection with resi® the Excluded Receivables shall be borne ligrSe(vi) with respect to any such
Excluded Receivable that is more than 90 daysqasstSellers will have the right by written nottoceBuyer to assume collection of and
responsibility for such Excluded Receivable; (HfilBuyer modifies or alters the payment terms (ithg as a result of any settlement) of any
Excluded Receivable to provide that it will be plalgaafter the Determination Date or would othervddeersely affect Sellers' right or ability
to collect the remaining balance of such accourgivable in full in any material respect, such Exiedld Receivable will be deemed, for the
purpose of this Section 6.7(b), to have been catem full; (viii) in the event that any Produetsderlying the Excluded Receivables shall be
returned to Tequila Herradura, Tequila Herraduréseil to Buyer, and Buyer will purchase from TédgwHerradura, all such Products to the
extent saleable for a purchase price in cash équhé Standard Cost of such Products as of theil@jdi.e., net of margin); (ix) Sellers shall
pay Buyer a fixed fee of $1,000,000 for its sergias collection agent with respect to the Excludedeivables plus reimbursement of
reasonable costs and expenses (including attorfe®g' incurred in connection with the performaotis services hereunder; and (x) any
collections from a customer which is both an ohligiith respect to an Excluded Receivable and anwataeceivable generated after the
Closing shall, unless such Excluded Receivable @ispute as of the Closing as a result of anypaomission of Sellers, be applied against
amounts payable in respect of such Excluded Relokeivantil such Excluded Receivable is paid in full.
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Section 6.8 CERTAIN HISTORICAL MATTERS. Prior todtClosing, Sellers and BFC will work together iroddaith and will enter into a
agreement setting forth a reasonable frameworkinvitinich BFC will be able, in connection with thesgets and the Business, to publicize
and use the historical facts relating to, and ikhy of the successes of, the founders and tiedRie la Pena Brothers and their ancesto
order for BFC to promote and develop the brandsthaeid brand equity. In addition, prior to the Ghag Sellers and BFC will work together
in good faith and will enter a reasonable agreeroenveying to BFC whatever items the Sellers (a) and are not otherwise as of the date
hereof precluded from conveying in full or (b) hadkie ability to convey in full, in order for BFC tdfectively use the history and heritage of
the brands of the Business in promoting and devwmipinem after the Closing, including, for exampéhels, bottles, drawings and other
materials, if any, used for the brands in the past.

Section 6.9 CERTAIN LEASE MATTERS. Promptly aftbetdate hereof, the Sellers will enter into a lemgeement (COMODATO) with
Buyer or any of its Subsidiaries with respect fa of land (or portion thereof) to be determirmdthe Parties and selected from one of the
parcels of land that are part of the Owned Regbéntyg and that will be purchased by Buyer pursii@neto, with the sole purposes to allow
Buyer or any of its Subsidiaries to meet the nearys®quirements to file for a new concession tilese water from groundwater sources at
the hidrological basin (CUENCA HIDROLOGICA) of Anitn, in Tequila, State of Jalisco, Mexico. Sudiske agreement (COMODATO)
will provide that the Buyer will not pay any remtdashall terminate at the Closing.

ARTICLE VII
CONDITIONS PRECEDENT TO CLOSING.

Section 7.1 CONDITIONS PRECEDENT TO THE OBLIGATIONS- BUYER TO COMPLETE THE CLOSING. The obligationsBuyer
and BFC to consummate the Closing (and the obtigaif BFC to make the payments contemplated byi@e8t2) are subject to the
fulfillment on or prior to the Closing Date of tifi@lowing conditions, any one or more of which mag/waived in writing by Buyer:

(2) PERFORMANCE; COMPLIANCE. Each of Sellers strale performed and complied in all material respwéth all covenants and
agreements required by this Agreement to be peddron complied with by such Seller on or priortie Closing Date.

(b) REPRESENTATIONS, WARRANTIES AND COVENANTS. Alepresentations and warranties of Sellers contam#ds Agreement
(which for purposes of this paragraph shall be @sathough none of them contained any materiatitylaterial Adverse Effect qualifier or
exception) shall be true and correct on the dathisfAgreement and as of the Closing with the saffect as though made as of the Closing,
except where the failure of such representatiodsiarranties to be true and correct in all respastsf the
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applicable time would not in the aggregate haveasekial Adverse Effect on Sellers.
(c) CERTAIN FILINGS AND CONSENTS.
(i) The applicable waiting period under the HSR Axctespect of the transactions contemplated hesbbil have expired or been terminated.

(i) The Mexican Federal Competition Commission (@ISION FEDERAL DE COMPETENCIA) shall have issueti@n-objection opinion
in respect of the transactions contemplated hereby.

(iii) The transaction can be consummated withoatation of
Section 41 (1) sentence 1 of the German Competiixin

(iv) As a result of the consummation of the acdiaisj if any, of the Outstanding Equity Securitegfd as Norias pursuant to this Agreement,
Buyer shall, upon the Closing, indirectly have eatthe Permits set forth on SCHEDULE 7.1(C)(IVdagach such Permit shall be in full
force and effect.

(d) INJUNCTIONS, ETC. At the Closing, there shadtibe any Order outstanding against any party beneLaw promulgated that prevents
the consummation of, and no Action or Proceediradl §le pending or threatened against a party hevhtoh questions the legality of or
seeks to restructure or to restrain or preventtmsummation of, the transactions contemplatedhisyAgreement.

(e) CLOSING CERTIFICATE OF SELLERS. Sellers shallvh delivered to Buyer certificates signed by ahanized officer of each Seller,
dated the Closing Date, (i) as to the mattersath in Section 7.1(a) and Section 7.1(b) and ifand substance reasonably satisfactory to
Buyer, and (ii) certifying the names and signatwiethe officers of each Seller authorized to digje Agreement and the other Ancillary
Agreements to be delivered hereunder.

(f) CONVEYANCE DOCUMENTS AND RELATED ITEMS.

(i) Sellers and, if applicable, Guillermo Romo Remand Gabriela Guadalupe Romo Romero shall haseuwtsd and delivered to Buyer,
BFC or Valle, as applicable:

(1) an Asset Purchase and Assignment Agreementuating the sale and purchase of the InventoryGHawed Receivables, Tangible
Personal Property, Other Assets and Contracts,glalyted before a Mexican Notary Public (the "ASFEIRCHASE AND ASSIGNMENT
AGREEMENT") in substantially the form of EXHIBIT B;
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(2) an assignment of Intellectual Property (ott@ntthe Trademarks) (the "ASSIGNMENT OF IP") in stalntially the form of EXHIBIT C;
(3) an assignment of the Trademarks (the "ASSIGNNIEN- THE TRADEMARKS") in substantially the form &xXHIBIT D.

(4) one or more valid invoices for the sale of Assets, stating separately the applicable IVA &S, when applicable and which complies
with all the formal requirements in accordance wlita applicable Mexican tax laws, including articR9 and 29A of the Mexican Tax Code;

(5) the agreements for the assignment of all rightsinterests to the Underground Water Rightsh@a®ATER RIGHTS ASSIGNMENT"
and collectively the "WATER RIGHTS ASSIGNMENTS")aeh in substantially the form of EXHIBIT E;

(6) the Power of Attorney; and
(7) the Water Supply Agreement.

(i) Sellers shall have filed or caused to be fikeith the National Waters Commission, the SEMADE%uay other competent Governmental
Authority as applicable and as required by appliedlaw, any applications, request forms or otherutioentation necessary to obtain the
approvals of, and give effect to, the Water Rigkdésignments, and shall have initiated any andaibas required therefore.

(iii) Sellers shall have delivered to Buyer oridinartificates representing the Outstanding Eq8igurities of the Purchased Subsidiaries,
duly endorsed in favor of Buyer and the books awbirds of the Purchased Subsidiaries, which sbfidiat entries evidencing, as required
under applicable Law, registration of the transaxgicontemplated hereby, in particular, the Stoegifry Books (LIBRO DE REGISTRO
DE ACCIONISTAS) of the Purchased Subsidiaries.

(g) ESCROW AGREEMENT. The Sellers shall have exed@ind delivered to Buyer the Escrow Agreement.

(h) PAY-OFF LETTERS; RELEASE OF LIENS. (i) Merrillynch and Scotia shall have executed and deliver&liyer Pay-off Letters in
customary form evidencing the full payment of therill Loan and the Scotia Loan, respectively, éndSellers shall deliver to Buyer (A)
original certificates of encumbrance to be issugthie relevant Governmental Authority (including ttorresponding Public Registry of
Property and Commerce) showing all Liens and Regpétty Encumbrances granted in favor of Merrilhch and Scotia by the Sellers or
their Affiliates, and (B) documents evidencing thee and valid release and cancellation by Mersitidh and Scotia of each of the Liens over
the
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Assets and the Real Property Encumbrances ové@umed Real Properties, in each case under thiso&ettl(h) duly and validly executed
by all parties thereto pursuant to applicable Law.

(i) COMPETITION COMPENSATION AGREEMENTS. Each ofettsellers and the Additional Seller Parties shaliehexecuted and
delivered to Buyer a Competition Compensation Agrest (the "COMPETITION COMPENSATION AGREEMENT") sstantially in the
form of EXHIBIT F.

() REAL PROPERTY MATTERS.

(i) Sellers shall have delivered to Buyer publiede (the "REAL PROPERTY DEEDS"), in each case, tsuiigly in the form of EXHIBIT
G, duly executed before and to be notarized by zidda civil law notary public selected by Buyerdaat Buyer's expense, with respect to
each parcel of Owned Real Property, transferriegitée to the Owned Real Property free and cléalld_iens, except for the Permitted Lie
and the Real Property Encumbrances.

(i) The Romo de la Pena Brothers shall have teaieiththe Amatitan Lease.

Section 7.2 CONDITIONS PRECEDENT TO THE OBLIGATIONS- SELLERS TO COMPLETE THE CLOSING. The obligasof
Sellers to enter into and complete the Closingsatgect to the fulfillment on or prior to the ClogiDate, of the following conditions, any one
or more of which may be waived by Sellers.

(2) PERFORMANCE; COMPLIANCE. Each of Buyer and B&f@all have performed and complied in all mategsbects with all covenants
and agreements required by this Agreement to Henoeed or complied with by it on or prior to thedSing Date.

(b) REPRESENTATIONS, WARRANTIES AND COVENANTS. Alepresentations and warranties of Buyer and BF®@agued in this
Agreement (which for purposes of this paragrapli Sigaread as though none of them contained angnadity or Material Adverse Effect
qualifier or exception) shall be true and corrattle date of this Agreement and as of the Clowiitig the same effect as though made as of
the Closing, except where the failure of such regnéations and warranties to be true and correait nespects as of the applicable time wi
not in the aggregate have a Material Adverse EffedBFC.

(c) CERTAIN FILINGS AND CONSENTS.
(i) The applicable waiting period under the HSR Actespect of the transactions contemplated hesbbil have expired or been terminated.
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(i) The Mexican Federal Competition Commission (@ISION FEDERAL DE COMPETENCIA) shall have issuedi@n-objection opinion
in respect of the transactions contemplated hereby.

(iii) The transaction can be consummated withoatation of
Section 41 (1) sentence 1 of the German Competiizin

(d) INJUNCTION, ETC. At the Closing, there shallti@ any Order outstanding against any party heret@w promulgated that prevents
the consummation, and no Action or Proceeding $feaflending or threatened against a party heretchvgjuestions the legality of, seeks to
restructure or to restrain or prevent the consunumatf, the transactions contemplated by this Agrest.

(e) CLOSING CERTIFICATE OF BUYER AND BFC. Each ofiger and BFC shall have delivered to Sellers afixate signed by an
authorized officer of Buyer and BFC, dated the @igDate, as to the matters set forth in Secti@faj.and Section 7.2(b) and in form and
substance reasonably satisfactory to Sellers,igrak(tifying the names and signatures of theagffs of Buyer and BFC authorized to sign
this Agreement and the other Ancillary Agreemeatbé delivered hereunder;

(f) DELIVERY OF FUNDS. At the Closing, Buyer and Blras applicable, shall have (i) delivered to Paifes payments required under
Section 3.2 and (ii) paid any items or amounts g@&alle or payable as provided in the last senteh8ection 2.1.

(g) CONVEYANCE DOCUMENTS. Each of Buyer and BFC Klhave executed and delivered to Parent eacheohtitillary Agreements to
which such Person is a party.

ARTICLE VIII
POST-CLOSING AGREEMENTS.

Section 8.1 FURTHER INFORMATION; FURTHER TRANSFERS) Following the Closing, each party will affaxlthe other party, its
counsel and its accountants, during normal businesss, reasonable access to the books and rembating to the Assets or the Assumed
Liabilities in its possession with respect to pdsigrior to the Closing and the right to make cspind extracts therefrom, to the extent that
such access may be reasonably required by thestiumi@arty (i) to facilitate the preparation oétlosing Statements and the investigation,
litigation and final disposition of any third partjaims which may have been or may be made aganysparty or its Affiliates or the
calculation of the Closing Excluded Net Receivalgled (ii) for any other reasonable business purgeaeh Seller and its agents will keep
confidential and not disclose any information leatas a result of any examination conducted putgaahis Section 8.1 to any other Person
without the prior written
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consent of Buyer unless (i) the disclosure is spomse to legal order or subpoena; or (i) the seaine readily ascertainable from public or
published information or trade sources (withoutation of the foregoing provisions of this senténce

(b) After the Closing, Sellers will (i) use themramercially reasonable best efforts to execute satices (including notices of assignment)
and other documents, and take such other commlgn@alsonable actions, to transfer all accountsivable that are included in the Closing
Date Working Capital and (ii) pay to Buyer, as pptiypas practicable after receipt, any amountsiveckby or paid to the Sellers in respect
of any account receivable that is included in thesibg Date Working Capital.

(c) After the Closing, Buyer will use its commeliaeasonable best efforts to execute such notoelsother documents, and take such other
commercially reasonable actions, to effect thesfiemof all trade accounts payable that are reftbat the Closing Date Working Capital.

(d) Each party hereto will execute and deliver sfucther instruments of conveyance and transfetutling any and all documents required
under the laws of foreign countries necessary imeation with the assignment to Buyer or BFC ofvittlial trademark applications or
registrations in any country where Sellers havedpanor registered trademarks, and take such additicommercially reasonable actions as
any other party may reasonably request to effecisemmate, confirm or evidence the consummatidhefransactions contemplated here

(e) The parties' respective obligations under $astB.1(b), 8.1(c) and 8.1(d) will terminate on $keeond anniversary of the Closing Date.

Section 8.2 RECORD RETENTION. Until the fifth anargary of the filing of the Corporate Sellers' Returns for the taxable period that
includes the Closing Date, each party hereto vatldestroy or otherwise dispose of any of the baoigrecords relating to the Assets or the
Assumed Liabilities in its possession with resgegieriods prior to the Closing. Each party hewglbhave the right to destroy all or part of
such books and records after the fifth anniverséithe Closing Date or at an earlier time by giveagrh other party hereto 30 days' prior
written notice of such intended disposition andffgring to deliver to the other party, at the atharty's expense, custody of such books and
records as such first party may intend to destroy.

Section 8.3 TAX MATTERS.

(2) TRANSFER TAXES. Except with respect to Excludeckes, Buyer will pay all sales, use, transfeai| pgoperty transfer, IVA, IEPS,
recording, gains, stock transfer and other sintdaes and fees (such taxes and fees, includingnéengst or penalties thereon, are herein
sometimes called "TRANSFER TAXES") arising out ofifoconnection with the sale of the Assets effégiarsuant to this Agreement, in
each case, as required by applicable Laws, whiatuais shall be appropriately adjusted to take astwount any
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adjustment to the Initial Purchase Price pursuadction 3.3(d); PROVIDED, HOWEVER, that in thseaf IVA and IEPS, Sellers shall
promptly pay over such amounts to the appropriate Authority and shall provide Buyer appropriatétten evidence of such prompt
payment.

(b) TAX RETURNS. Buyer will timely prepare and titgdile, or cause to be timely prepared and tinfégd, all Tax Returns of each of the
Purchased Subsidiaries due after the Closing Datenéll cause each of the Purchased Subsidiaripaymr cause to be paid the Taxes s
to be due thereon. Sellers will furnish to Buyeéiirdbrmation and records in their possession aabonably requested by Buyer for use in
preparation of any such Tax Returns relating tdradslle Period or Pre-Closing Tax Period. Buyet allbw the Sellers to review, comment
upon, and reasonably approve without undue delgysach Tax Returns for a Pre-Closing Tax PeriodREFCLOSING TAX RETURNS") o
Straddle Period Tax Returns beginning at leasta4s thefore the filing of the Pre-Closing Tax Resuon Straddle Period Tax Returns. At
least five days prior to the due date of any takility with respect to such Tax Return, the Sell@ill pay to Buyer, and Buyer will pay when
due, an amount equal to the Sellers' share of aety tsix liability, PROVIDED Sellers have approventis Tax Returns.

(c) TAX COOPERATION. The Sellers and Buyer will semably cooperate, and will cause their resped&ffiéates, officers, employees,
agents, auditors and representatives reasonabboferate (including by maintaining and making k& to each other all relevant records),
in preparing and filing all Tax Returns and in desw all disputes and audits with respect to Taxkeany Purchased Subsidiary (or with
respect to the Business or the Assets) for anyORysing Tax Period and for any Straddle Period.

(d) CONTESTS. Upon receipt by Buyer or any Affigaif Buyer of any notice of any Audit with respezExcluded Taxes or any other
Taxes for which the Sellers may be liable hereuliaiey such Audit, a "TAX MATTER"), Buyer will notyfthe Sellers of any such Tax
Matter within (x) three Business Days if, under laggble Law, the written response to such Tax Magteequired within 20 days after the
receipt by Buyer of such notice of such Tax Matéexd (y) ten calendar days in all other cases.Selkers may, at their expense, participat
and, upon notice to Buyer, assume the defenseyo$uach Tax Matter. Upon receipt of such notice figatlers, Buyer will grant to Sellers a
special and limited power of attorney in favor @fl€rs, duly authenticated by a Mexican notary ylibr lawsuits and collections to permit
Sellers to properly defend or contest such Tax &ialo delay in or failure by Buyer to give notimesuch Tax Matter or to deliver such
power of attorney pursuant to this Section 8.3(il)adter or relieve the Sellers of their obligatito indemnify Buyer, except to the extent t
the Sellers are prejudiced thereby or are prevemt@u any way restricted from being able to asstimeedefense of such Tax Matter. If the
Sellers assume such defense, the Sellers will theevauthority, with respect to any Tax Matter,épresent the interests of the
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applicable Purchased Subsidiary before the relevaxing Authority and will have the right to conttbe defense, compromise or other
resolution of any such Tax Matter, including resgiog to inquiries and contesting, defending agaamst resolving any assessment for
additional Taxes or notice of Tax deficiency orasthdjustment of Taxes of, or relating to, such Watter; provided, however, the Sellers
will not enter into any settlement of or otherwggampromise any such Tax Matter to the extent thaduld reasonably be expected to
adversely affect the Tax liability of any Purcha&adsidiary for a period (or portion thereof) begiy after the Closing Date without the
prior written consent of Buyer, which consent shall be unreasonably withheld. Buyer has the fiight not the duty) to participate in the
defense of such Tax Matter and to employ counsék awn expense, separate from the counsel ereglby the Sellers. If Buyer elects to
participate in the defense of any Tax Matter, tiigBuyer shall be entitled to (A) without in anyawlimiting or affecting Sellers' right to
assume the defense of such Tax Matter, participéiein the conduct of such Tax Matter, includipgrticipating in all conferences and
attending all meetings with the relevant authasitend (B) consult with the Sellers, at its ownange, regarding any such Tax Matter, and
Sellers shall consider in good faith any suggestimade by Buyer, (ii) the Sellers shall provide &uyith a copy of all documents (or
portions thereof) relating to such Tax Matter and

(iii) the Sellers will not enter into any settlent@f or otherwise compromise any such Tax Matteghtoextent that it could reasonably be
expected to adversely affect the Tax liability of@urchased Subsidiary for a period (or portiarebf) beginning after the Closing Date
without the prior written consent of Buyer, whiabnsent shall not be unreasonably withheld. Thee8eWill allow Buyer to consult with
Sellers regarding the conduct of or positions takeamy such proceeding.

(e) COOPERATION. The parties hereto will cooperatin each other in contesting any Tax Claim of &wychased Subsidiary, which
cooperation will include the retention and, upoguest of any party hereto, the provision of recamid information which are reasonably
relevant to such Tax Claim and making employeegdabia to provide additional information or explaioa of any material provided
hereunder; provided, however, subject to Secti@ntBat the parties hereto need only retain recandsinformation in accordance with their
record retention policy unless timely and promptbified in writing by any other party hereto.

(f) REFUNDS. The Sellers will be entitled to anyxTrafunds (or reductions in Tax liability), includj interest paid therewith, in respect of
Taxes paid by any Purchased Subsidiary with regpeaty Pre-Closing Tax Period or Reéssing Straddle Period (applying the principles
forth in Section 8.3(h)), other than any IVA or I&EFBuyer will forward to the Sellers any such Tafunds received or reductions utilized by
it to which the Sellers are entitled within 10 dafter receipt or utilization net of any costs tayBr or any of its Affiliates.
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(o) AMENDMENT OF TAX RETURNS. None of Buyer and dfiliates will amend, refile, revoke or otherwiseodify any Tax Return or
Tax election of any Purchased Subsidiary with resfzea Pre-Closing Tax Period or Straddle Peridtiaut the prior written consent of the
Sellers, which consent will not be unreasonabiyhiétd or delayed.

(h) TAX PRORATION. For purposes of this Agreemehg portion of Tax with respect to the income, [ty or operations of any
Purchased Subsidiary or Corporate Seller thatribatable to a Straddle Period will be apportiobetween the period of the Straddle Period
that extends before the Closing Date through tlesiG Date (the "PRE-CLOSING STRADDLE PERIOD") @hd period of the Straddle
Period that extends from the day after the CloSiate to the end of the Straddle Period (the "POSDEING STRADDLE PERIOD") in
accordance with this Section 8.3(h). Except asratise provided in Section 8.4(b), the portion oflsax attributable to the Pre-Closing
Straddle Period (i) in the case of any Taxes atien sales or use taxes, value-added taxes, emetdytaxes, withholding taxes, and any Tax
based on, or measured by, income, receipts ortpredirned during a Straddle Period, shall be deemedl to the amount of such Tax for the
entire taxable period multiplied by a fraction, thenerator of which is the number of days in the-€losing Straddle Period, and
denominator of which is the number of days in tiradlle Period, and (i) in the case of any satasse taxes, value added taxes, employ
taxes, withholding taxes and any Tax based on asored by income, receipts or profits earned duifgraddle Period, be deemed equal to
the amount that would be payable if the StraddioBended on and included the Closing Date. Teetttent that any Tax for a Straddle
Period is based on the greater of a Tax on netre¢on the one hand, and a Tax measured by nét wosome other basis not otherwise
measured by income, on the other hand, the poofisach Tax related to the Pre-Closing StraddléoBewill be deemed to be (A) if the
amount of such Tax for the Straddle Period is megshy net worth or such other basis, the amoustioh Tax determined as though the
taxable values for the entire Straddle Period etheatespective values as of the end of the CloSitg and multiplying the amount of such
Tax by a fraction, the numerator of which is thentwer of days during the Straddle Period that atbeérPre-Closing Straddle Period, and the
denominator of which is the number of days in tiradlle Period or (B) if the amount of such Taxtfue Straddle Period is measured by net
income, the amount of such Tax determined as ththuglapplicable Tax period terminated at the enth@iday on the Closing Date. For
purposes of this Section 8.3(h), any exemptionudgadn, credit or other item that is calculatedamnannual basis will be allocated to the Pre-
Closing Straddle Period on a pro rata basis byiptyitg the total amount of such items for the 8the Period by a fraction, the numerato
which is the number of calendar days in the Presi@pStraddle Period, and the denominator of whiche number of calendar days in the
Straddle Period.

(i) Prior to Closing, Sellers shall provide to Bugetransfer pricing study (ESTUDIO DE PRECIO DEANSFERENCIA) for each of the
2004 and 2005
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fiscal years (the "TRANSFER PRICING STUDIES") witsspect to any transactions between Tequila Heraaald any foreign related party
(within the meaning of Mexican Income Tax Law (LBPEL IMPUESTO SOBRE LA RENTA)) which Transfer PrigiStudies shall be
similar in form and substance to the transfer pgatudies previously delivered to Buyer with retpie 2003 and which satisfy the
requirements of Mexican Income Tax Law (LEY DEL IMBSTO SOBRE LA RENTA).

Section 8.4 PRORATIONS. (a) All Utility Charges iaile apportioned between Sellers and Buyer aseo€tbsing Date. Sellers and Buyer
will cooperate in (i) assuring that Utility Charga® promptly paid and (ii) having meter readingsUtility Charges and other necessary
arrangements carried out so that Utility Chargéstirg to periods of time after the Closing Date billed directly to Buyer. For purposes of
this Section 8.4(a), "UTILITY CHARGES" means watsewer, electricity, gas, telephone and otherytilharges, if any, applicable to the
Owned Real Property or the Real Property Leases.

(b) Real Property Taxes (as defined below) anéalsonal Property Taxes (as defined below) withaetsto the Assets will be prorated as of
the Closing Date with (i) Sellers being liable furch taxes relating to any time period or periadireg on or prior to the Closing Date and
Buyer being liable for such taxes relating to amgetperiod or periods beginning after the ClosirageD Proration of Real Property Taxes and
Personal Property Taxes will be made on the bddrseamost recent officially certified tax valuatiand assessment for the Assets. If such
valuation pertains to a tax period other than imathich the Closing occurs, such apportionmenk gl recalculated at such time as actual tax
bills for such period are available, and the pani@l cooperate with each other in all respectsdnnection with such recalculation and pay
any sums due in consequence thereof to the pditiedrio recover the same within 60 days afterisis@ance of such actual tax bills. For
purposes of this Section 8.4(b), "REAL PROPERTY TEX mean real property taxes, ad valorem taxegrgeassessments and special
assessments with respect to real property. "PERIORROPERTY TAXES" mean ad valorem taxes with respethe Assets other than

real property.

Section 8.5 WASTE TREATMENT PLANT COMPLETION. Buymeiill use its commercially reasonable efforts thetaor cause to be taken,
all actions and to do, or cause to be done, algthinecessary, proper or advisable to completdromtion of the waste water treatment plant
described in SCHEDULE

1.3(V). Sellers will use commercially reasonabl®es$ to assist Buyer with information, documerdatand advice relating to the completion
of the construction and the operation of the wagtter treatment plant described in SCHEDULE 1.3@80yer will, as promptly as
practicable, reimburse Sellers for any reasonalebpocket costs and expenses of any Sellerg@itent incurred in connection with
Sellers' obligations under the immediately precgdientence.

Section 8.6 POST CLOSING MATTERS RELATED TO PERMIT®&) As soon as reasonably practicable after theii@y, but in no event
later than 90 (ninety) calendar days after the iBtpsSellers and Buyer shall enter into an assigriragreement

-45-



substantially in the form of the Water Rights Assigent whereby Tequila Herradura will assign to Buajlerights and interests to the Water
Correction Permits (to the extent and as permhiedpplicable Law). Buyer and Sellers will jointst the sole cost and expense of Buyer,
with Mexico's National Waters Commission or othempetent Governmental Authorities the Water Rigkgsignment for all Water
Correction Permits (to the maximum extent permitigdpplicable Law), together with any forms, extsitor documents required by
applicable Law, and register such assignments MéRico's Public Registry of Water Rights as appileaand fulfill all other legal
requirements in terms of applicable Law, of thetemplated Water Rights Assignment (including wigbpect to the Underground Water
Rights and the Water Correction Permits, as appkyaBuyer and Sellers will be jointly responsifbe all related filing and notice
requirements in connection with the Water Rightsigisments related to the Water Correction Permmitsthe Underground Water Rights if
and as applicable in accordance with applicable,lzand any and all other acts required for suclgassént after the Closing. Sellers will
timely provide Buyers with any and all documentatiequested by the National Water Commission rélateéhe Water Rights Assignment
(including with respect to the Underground Wategh®s and the Water Correction Permits, as appigabl

Notwithstanding anything to the contrary contaiirethis Section 8.6(a), the Sellers shall be umieobligation to assign or enter into ¢
Water Rights Assignment with respect to any Watemré€rtion Permit that may have been denied by getemt Governmental Authority in
accordance with applicable Law.

(b) Upon reasonable advance written notice fromaBu8ellers will use their commercially reasonadiferts to assist Buyer with the filing of
any and all notices, applications, documents oerotimilar requirements before the National Wa@wsmission or any other competent
Governmental Authorities to obtain the assignméminy relevant Permits not listed on SCHEDULE

7.1(C)(IV) (to the extent permitted by applicaldav), including the approval of the Water Rights igements (both with respect to the
Underground Water Rights and the Water Correctiemmits, as applicable), and including by appeabiefpre a notary public to ratify all of
the Water Rights Assignments (including those egldb the Underground Water Rights and the Watere€tion Permits), and shall execute
and deliver, or cause to be executed and delivafesiich documents and instruments and shall takeqause to be taken, all such further or
other actions, as may be reasonably necessarpievache foregoing.

Section 8.7 INTELLECTUAL PROPERTY RIGHTS. (a) Aftdre Closing, at Buyer's request and expense,rSealteheir designee will
execute and deliver such additional documents hall take such further actions as may be reasonahlyired to allow Buyer (or its
applicable Affiliate) to record with all applicabl@overnmental Authorities its ownership of all lieetual Property. Buyer will be solely
responsible for all filing, attorneys' or other $aacurred in connection with such additional doenis and recordations. In the event that for
whatever reason the registration of the assignwiethie Intellectual Property is objected to by Mexican Industrial Property Institute
(INSTITUTO MEXICANO DE LA PROPIEDAD INDUSTRIAL), otby any other Governmental Authority
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or by any third party whether in Mexico or throughthe world, Sellers and their Affiliates will uieeir best efforts and cooperate diligently
with Buyer, including executing any document thatyrbe required or convenient for the registratibthe relevant assignment. Sellers and
their Affiliates will comply with such obligation ithin five Business Days following Buyer's writteequest to do so.

(b) Sellers acknowledge that, after the Closing,lttiellectual Property set forth on SCHEDULE 4 p@88d all goodwill arising out of the use
thereof shall inure to the sole benefit of Buyer.

(c) Each of Sellers and Buyer will not, and wilusea each of their controlled Affiliates not to, guce, market, manufacture or distributed or
sell (for themselves or any third parties) any lbage alcohol products bearing the names that cempxcluded Marks. The parties will
cooperate with each other to ensure that thirdgsado not use any of the Excluded Marks as pravidehe immediately preceding sentence.

(d) If, after the Closing, any of the Sellers isued or for any reason is deemed to be the ownegrmficiary, in any country, of any right, ti

or interest in any registration covering any of khiellectual Property, or any mark that is configdy similar to, or a translation and or
transliteration of, the marks on SCHEDULE 4.5(B)lfectively, the "RELATED MARKS"), such Seller oefiers will so notify Buyer and
agree that it has acted or will act as an agerinohfor Buyer's behalf, and will execute any anhéhatruments deemed by Buyer, its attorneys
or representatives, to be necessary to transférrigiat, title or interest in or to the Related Msiwto Buyer. Related Marks will thereafter be
considered included in the defined term IntellecRraperty for all purposes of this Section 8.7.

(e) Each of Sellers further covenants and agressdfter the Closing, it shall not, directly odirectly through any direct family member (t
is, the current or former spouse of any Sellemyr@escendant of any Seller), agent, employediaafior representative, and will cause its
Affiliates and Subsidiaries not to:

(i) use and/or register anywhere in the world afithe Intellectual Property, or anything identioalconfusingly similar thereto;

(i) make any attempt, file any document with angv@rnmental Authority, or take any other actiorchallenge, dispute, attack, contest or
adversely affect the full and exclusive ownershipaidity of Buyer's rights in the Intellectualdrerty; including the use, validity, term,
enforceability and/or any modification or transbatiof the Intellectual Property, or the Trademabefpre the Mexican Industrial Property
Institute (INSTITUTO MEXICANO DE LA PROPIEDAD INDUSRIAL) or any other Governmental Authority or Pemsan particular, the
Sellers and their Affiliates will not challengeairh, dispute or demand in the future, anywher&éwtorld, the right of Buyer to use and/or
register the Intellectual Property and the Traddsiaas well as any other mark, trademark, serviggknbrand name, design, commercial
advertisements,
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domain names, trade names, slogans or other ictigdlieproperty rights either identical or similto,the extent of confusion with the
Intellectual Property and the Trademarks, anywiretee world;

(i) make use of, in connection with any other bmge product, any imagery, packaging, bottledetdress or advertising that are
confusingly similar to those used by the Business;

(iv) disparage the Business, the Assets, the Asgunabilities or the Intellectual Property; or
(v) aid or abet anyone else in doing any of thedoing acts.

Section 8.8 REMOVAL OF CERTAIN ASSETS. All tangiljeoperty constituting Assets that is located anlths Norias Real Property (but
not including any Excluded Assets located thereahoe moved by Buyer, at Buyer's sole cost angesmse, within 180 calendar days after
the Closing Date from the Las Norias Real Propenty in a manner so as to not cause damage to saitlsps. Buyer will give Seller
reasonable advance notice of the date(s) on whigleBintends to remove such property, and Selletseir designee will have the right to
present during such removal.

Section 8.9 CERTAIN INSURANCE MATTERS. With respeatany loss, liability or damage suffered by Bugeany of its Affiliates after
the Closing Date relating to, resulting from omsarg out of the conduct of the Business prior ®@osing, for which any Seller or any of its
Affiliates would be entitled to assert, or causyg ather Person to assert, a claim for recovery uadg policy of insurance that is an Exclut
Asset in respect of the Business, each of the ISelé¢ the request of Buyer, will use its reasomaflorts (a) to cause BFC and Buyer to be
added as named insureds under each such poligtieéférom and after the Closing and (b) to assag or more claims under any such
policy of insurance covering such loss, liabilitydamage if Buyer is not itself entitled to asserth claim and to pay all amounts received in
respect of such claims to Buyer, PROVIDED thabékach such Seller's reasonable out-of-pockes @ expenses incurred in connection
with the foregoing are promptly reimbursed by Buyéothing in this Section 8.9 will affect or modiéy be deemed to affect or modify in &
way any of any Seller's obligations under Artickedf this Agreement.

Section 8.10 EMPLOYER SUBSTITUTION. As promptly @scticable after the Closing, Buyer will notifyetlBusiness Employees in
writing, in accordance with the provisions of Aléiel1l of the Mexican Federal Labor Law, of the aoenice of an Employer Labor
Substitution (as defined under the Mexican Fedeabr Law), and will procure the execution of anfitoyee Substitution Agreement (as
defined under the Mexican Federal Labor Law) amBuager, Sellers and the corresponding union. EadheSellers will, within five
Business Days after the Closing, withdraw all BassiEmployees before INSTITUTO MEXICANO DEL SEGUROCIAL, INSTITUTO
DEL FONDO NACIONAL DE LA VIVIENDA PARA LOS TRABAJADORES or SISTEMA DE AHORRO PARA EL RETIRO and proy
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evidence thereof to Buyer. In the event that Bwyaany assignee of Buyer permitted hereunder isisotthe employer of the Business
Employees after the Closing, Buyer or each sucigraess will, as promptly as practicable, enter iataritten agreement with such employer
pursuant to which such employer will provide allayee services to Buyer or such assignee.

Section 8.11 COLLECTIVE BARGAINING AGREEMENTS. Froand after the Closing, Buyer will honor the exigtiCollective Bargainin
Agreements listed on SCHEDULE 4.13(A) pursuant baclw Buyer will provide to all Business Employehs same terms and conditions of
employment, including in respect of wage levelb, gtassifications, benefits and seniority, thasted immediately prior to the Closing. Each
of Sellers will, and will, where applicable, cautserespective directors, officers and employeesise their reasonable best efforts to assist
Buyer and its Affiliates in their discussions witte corresponding unions.

Section 8.12 THE HACIENDA AND RELATED LANDS. Buyand Sellers agree to the terms and conditionostt 6n SCHEDULE 8.12
with respect to (a) the Hacienda and (b) the Owreal Property identified on SCHEDULE 8.12, effeetivtom and after the Closing.

Section 8.13 RELEASE. Effective at the Closing eatthe Sellers and the Additional Seller Partieseby agrees to unconditionally,
irrevocably and forever release and discharge Bt@er, and each of their respective Affiliates,@ssors and assigns and any present or
former directors, officers, employees or agentarof of the foregoing (in each case after givingeifto the Closing and the transactions
contemplated by this Agreement) (collectively, tRELEASED PARTIES") of and from, and hereby agreeanconditionally, irrevocably
and forever waive any and all claims, debts, lgssgzenses, proceedings, covenants, liabilitigss,Judgments, damages, actions and cause:
of action, rights, obligations, accounts, and litibs, of any kind or character whatsoever, knawmnknown, suspected or unsuspected,
contingent or non contingent, direct or indire¢taav or in equity, arising out of, resulting framn relating to the Business, the Assets, the
Trademarks or the Related Marks, in each casestitdt Persons ever had, now has or ever may inutbhieefhave or claim to have against any
Released Party, for or by reason of any mattezypistance, event, action, inaction, omission, causeing whatsoever arising prior to, on or
after the date hereof; PROVIDED that this SectidiB&hall not apply to (i) the rights of any Sebierany Additional Seller Party under this
Agreement or under any Ancillary Agreement or &iily of the obligations of any Released Party uttierAgreement or any Ancillary
Agreement, including in respect of the Assumed iliizds.

Section 8.14 SELLER NONCOMPETE. (a) During the period beginning on thesiig Date and ending on the tenth (10th) anniverstthe
Closing Date (the "NON-COMPETE PERIOD"), none d tBellers and the Additional Seller Parties ancerafrtheir respective controlled
Affiliates shall, directly or indirectly (includinthrough any controlled Affiliate), (i) produce, rkat, manufacture, distribute or sell (for
themselves or a third party), or (ii) license drestvise permit any Person to use either the Exdlidarks or the Intellectual Property in
connection with: (A) any products or services that
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use imagery, packaging, bottles, trade dress aeréiding that imitates or is confusingly similartt@at of any of the Products, the Trademarks
or the Related Marks or containing or marketed gatitsed, distributed or sold using the Products,ttademarks or the Related Marks, (B)
any products containing or marketed, advertisestriduted or sold as containing beverage alcobgljita or products containing tequila,
tequila-like flavors or agave, or (C) any alcohdd&verages with advertising that refers to or camegpéself to the Business or the names
"SAN JOSE DEL REFUGIQ" or "HACIENDA SAN JOSE DEL RBEIGIO" or any likeness of the Hacienda. Withoutitation of the
foregoing, each of the Sellers and the Additiorelles Parties acknowledges and agrees that thespras of this Section 8.14 and Section
would preclude in all cases and in perpetuity ef#dhe Sellers, the Additional Seller Parties ameirtrespective controlled Affiliates from
selling any such products with advertising thaeretto or compares itself to the Business, thdléateal Property (including the Trademarks)
or the Excluded Marks.

(b) Each of the Sellers and the Additional Sellarties understands and acknowledges that (i) itavioe difficult to calculate damages to
Buyer from any breach of their obligations undés ®ection 8.14, (ii) injury to Buyer from any sugsfeach would be irreparable and
impossible to measure and

(iii) the remedy at law for any breach or threattheeach of this Section 8.14 would therefore benadequate remedy and, accordingly,
Buyer shall, in addition to all other available riies (including seeking such damages as it can ghwas sustained by reason of such
breach and/or the exercise of all other righta# tinder this Agreement), be entitled to seek atjua relief, specific performance and other
equitable remedies without the necessity of showairtgal damages or posting bond.

(c) The parties understand and acknowledge thaetidctive covenants and other agreements cardaimthis Section 8.14 are an essential
part of this Agreement and the transactions conlaegb by this Agreement. It is the intention of thaaties that, if any of the restrictions or
covenants contained in this Section 8.14 are lwetabver a geographic area or to be for a lengtinad that is not permitted by any applicable
Law, or is in any way construed to be too broatbany extent invalid, such provision shall notdoastrued to be null, void and of no effect,
but to the extent that such provision would thewdl@ or enforceable under any applicable Lawhsmovision shall be construed and
interpreted or reformed to provide for a restriotar covenant having the maximum enforceable ggticaarea, time period and other
provisions as shall be valid and enforceable uadgrapplicable Law. The parties also understandaakdowledge that nothing in this
Section 8.14 shall limit, diminish or abrogate aijigation of the Sellers or any of the Additiossller Parties under this Section 8.14 to
refrain from limiting, infringing or violating angf Buyer's or BFC's right, title and interest in,and under the Intellectual Property, the
Trademarks or the Related Marks.

Section 8.15 TEQUILA ADVISORY BOARD. BFC and the iRo Brothers recognize the rich tradition and histbat the Romo family has
built surrounding the Tequila Herradura and El Horebrands. In order to best enable BFC to cagheealue that this heritage brings to the
brands and to provide advice to BFC about the

-50-



business and the industry, the Romo de la Pen&@&each agree to serve as a member of the Téalvlaory Board of Buyer (the
"TEQUILA ADVISORY BOARD") for a period of at leasine year after the Closing. The Romo de la PenthBre and BFC may extend the
term of the Tequila Advisory Board if both BFC ahé Romo de la Pena Brothers jointly elect to dmsbeir respective discretion. The
Tequila Advisory Board will serve an advisory fuoctto Buyer with respect to the transition andragien of the Business by Buyer and its
group companies, the tequila industry in Mexicoyegyomental and regulatory matters relating to thsiless, the agave production and
supply business and the tequila suppliers, whatesaletailers and other customers. The Romo Beita Brothers will advise BFC in respect
of the traditions and heritage built around thedilegHerradura and El Jimador brands. MembersefTiéquila Advisory Board will agree to
act in the best interests of the Business andnwillact contrary to or compete with the BusineSer (he avoidance of doubt, the Tequila
Advisory Board will be an advisory body and shait have decision-making or operational authoritthwespect to the Business.) The
Tequila Advisory Board will be expected to meet tiwdour times per calendar year at such times,adrstich places, primarily in Mexico a
the United States, as may be selected by BuyereBui reimburse each of the Romo de la Pena Brstifor his reasonable out-of-pocket
costs and travel expenses incurred in connectitimtive performance of his duties as a member of &rpiila Advisory Board.

Section 8.16 BONUS MATTERS. Seller may, but wilveano obligation to, pay certain bonuses to each@Business Employees set forth
on SCHEDULE 4.7 in the amounts set forth opposithgerson's name in such Schedule (the "SALE BONWSy such Sale Bonus wot
be a single payment conditioned upon the Closimgveould be paid by the Sellers. As a conditionrtg payment to the Business Employee
by Sellers of the Sale Bonus, the relevant Busii@sgloyee will execute and deliver a receipt whanmong others includes the
acknowledgements, agreements and releases issukd Bysiness Employees to its current and futomgleyer (including Buyer or any
substitute employer of the Business Employees datég by Buyer) in substantially the terms sethfantSCHEDULE 4.7, and alll
communications with the Business Employees willude such acknowledgements, agreements and rel&ediess will indemnify and hold
harmless Buyer or any substitute employer of theifss Employees designated by Buyer for any Ldsstee extent resulting from any
Business Employee's requests or claims, by any snéfzat (a) the payment made under any Sale Bonusgiicated thereafter on an annual
basis, or (b) be included as part of the dailygrated salary of the relevant Business Employeéhfocalculation of any severance payment
made to such Business Employee who received thes Bainus for any reason, and Sellers agree thstictl Losses and Sale Bonuses shall
be deemed to be Excluded Liabilities for all pugsmsf this Agreement.

Section 8.17 CERTAIN RECEIVABLES MATTERS. (a) Inetlevent that Buyer shall not have collected thdlfder Receivables of Sazerac
Company, Inc. or Wilson Daniels, Ltd. as of the égtination Date that were not in dispute as a tegwdny act or omission of Sellers by
such Person as of the Closing, Buyer shall paynasuat equal to the uncollected amounts (net of Anél IEPS) under such Excluded
Receivables to Parent, on behalf of Sellers, angBshall thereafter be entitled to
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receive all amounts payable in respect of suchugblad Receivables for Buyer's own account. In tlemethat any Products underlying the
Excluded Receivables shall be returned to Tequideddiura, Tequila Herradura will sell to Buyer, &wd/er will purchase from Tequila
Herradura, all such Products to the extent saleable purchase price in cash equal to the invgntost of such Products as of the Closing
(i.e., net of margin).

(b) Buyer will endeavor to collect the Purchaseddeables consistent with BFC's best businessipescapplicable to BFC's accounts
receivable and, as promptly as practicable afeeetid of each calendar month (but in any eventinvithe Business Days after the end of
each such month) after the Closing, provide Seligtls a reasonably detailed written summary otallection activities in respect of the
Purchase Receivables during such month; PROVIDEDWEVER, that (i) in the exercise of such effortsyBumay, but shall not be
obligated to, commence any litigation to collecy #urchased Receivables and Sellers shall havégtiteto commence litigation to collect
any such Purchased Receivable that have beendreststo Sellers pursuant to clause (i) of thigteece; (ii) with respect to any such
Purchased Receivables that have not been collectat at any time after the Determination Date]I8rs will have the right by written noti
to Buyer to assume collection of and responsibibtyany such Purchased Receivables and if Selteedect, Buyer will (A) transfer and
assign to Sellers (without any consideration tra)edll of Buyer's right, title and interest in attdsuch Purchased Receivables and be rel
from any obligation with respect to such PurchaRedeivables and (B) as promptly as practicable #dfteceives any payment in respect of
such Purchased Receivables, turn over and payrémPan behalf of Sellers, such payment; (iiiBifyer modifies or alters the payment te
(including as a result of any settlement) of anycRased Receivable to provide that it will be pagalfter the Determination Date or would
otherwise adversely affect Sellers' right or apild collect the remaining balance of such accoecgivable in full in any material respect,
such Purchased Receivable will be deemed, forngose of determining the Closing Date Working @adpinder Section 3.3, to have been
collected in full; and (iv) any collections froncastomer which is both an obligor with respect uachased Receivable and an account
receivable generated after the Closing shall, srdesh Purchased Receivable is in dispute as @ltisng as a result of any act or omission
of Sellers, be applied against amounts payablespect of such Purchased Receivable until sucthBsed Receivable is paid in full. In the
event that any Products underlying the PurchasegiRables shall be returned to Tequila Herraduegilla Herradura will sell to Buyer, a
Buyer will purchase from Tequila Herradura, alllsiRroducts to the extent saleable for a purchdse pr cash equal to the Standard Cost of
such Products as of the Closing (i.e., net of nmrgi

(c) In the event Buyer collects or receives anynpayt in respect of any Purchased Receivable, Bahadt remit to Parent, on behalf of the

Sellers, the portion of such payment constitutvg bind IEPS, and the Sellers shall as promptlyrasticable pay over such portion to the
appropriate Tax Authority and shall provide Buyppwopriate written evidence of such prompt paymiiotwithstanding the foregoing, in t

event Buyer makes a payment in respect of any tiadeunts payable constituting Assumed LiabilitBasyer may reduce the amount to be
remitted
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to the Sellers pursuant to the immediately preagedantence by an amount (the "REDUCTION AMOUNT")i&lcto the portion of any
payment made by Buyer in respect of such tradeumts@ayable constituting IVA; provided that in #heent that the Reduction Amount
exceeds the amount of the IVA and IEPS collectecogived by Buyer in respect of any Purchased iRalgke, Parent, on behalf of Sellers,
shall remit such excess to Buyer within 5 dayseekipt of the summary described in the followingteace. A summary of the calculation of
such IVA and IEPS payments payable to Sellers hadReduction Amounts shall be set forth in the migrdummaries provided in
accordance with Section 8.17(b).

ARTICLE IX
SURVIVAL; INDEMNIFICATION.

Section 9.1 SURVIVAL OF REPRESENTATIONS AND WARRANMES. The representations and warranties of SedledsBuyer contained
in this Agreement will survive the Closing untiktiend of the 18th calendar month after the calemaanth in which the Closing occurs;
PROVIDED, HOWEVER that the representations and argies in Section 4.2, Section 4.3, Section 4.8,

Section 4.16, Section 5.2, the last sentence dfd®ed.1 and the last sentence of Section 5.1swilive until the expiration of the applicable
statute of limitations and the representationswvaadanties in Section 4.15 will survive until therd anniversary of the Closing Date. No
claim may be made against any party hereto andartg pereto will have any liability to any otherryahereto after the applicable survival
period for a representation or warranty specifiedve shall have expired, except that, if any clgirall be made by a party hereto against
another party hereto prior to the expiration offsgarvival period, then such survival period sbhallextended as it relates to such claim until
such claim has been satisfied or otherwise resaequiovided in this Article 1X.

Section 9.2 INDEMNIFICATION OF BUYER. (a) Subject the limitations contained in this Article IX, Sk and the Additional Seller
Parties will indemnify, defend and hold harmlesy@&uand any of its Affiliates and Buyer's and Buyéiffiliates' directors, officers,
employees, successors and assigns (each, a "BUNBRNINIFIED PARTY") from and against any and all $&s, liabilities, and damages,
costs and expenses (including reasonable feesisimgrsements of counsel) (hereinafter individualy|. OSS" and collectively, "LOSSES")
which arise out of, or result from, or relate fpay breach or inaccuracy of any representati@anramty, covenant or agreement of Sellers
contained in this Agreement or in the certificagdiviered by any Seller pursuant to Section 7.:M@li¢h representations and warranties for
purposes of this Section 9.2 shall be read as thaoge of them contained any materiality or Matekidverse Effect qualifier or exception),
or (ii) any Excluded Liability. Notwithstanding athyng to the contrary in this Agreement, (i) neitbéthe Romo de la Pena Brothers will
have any obligations or liability under this Sent2 unless and until all other Sellers shall Hailed to make any payments otherwise
required under this Section 9.2; and (ii) subjeatltuse (i) of this sentence, the Romo de la Beotoers will be severally (not jointly and
severally) liable for any payments required unéies Section 9.2, but the maximum liability of eaxfithe Romo de la Pena
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Brothers will not exceed 50% of the aggregate artmraquired to be paid under this Section 9.2 digiteon, without affecting or limiting
Buyer's obligations under or as a result of Sed®idi® or Section 9.3(a), the Sellers agree to imigmdefend and hold harmless each of the
Buyer Indemnified Parties from and against any alhtdosses and claims relating to any Business Byga as a result of or in connection
with any act or omission of the Sellers or any Wfe of the Sellers occurring before the Closing.

(b) No claim may be made against Sellers or theithuidl Seller Parties for indemnification pursuémSection 9.2(a)(i) with respect to any
individual item of Loss arising from a breach cadauracy of any representation or warranty of 8e[[(SELLERS WARRANTY
BREACHES") in this Agreement, unless the aggregétd! Losses of Buyer Indemnified Parties withpest to all such breaches and
inaccuracies exceeds 0.5% of the Final Purchase Bnd then, in any case, only to the extent df sxcess. Notwithstanding the foregoing,
() in no event will Sellers' and Additional Sellarties' aggregate liability under Section 9.2(&Xceed $100,000,000.00; (ii) none of the
limitations set forth in this Section 9.2(b) shatiply to or otherwise limit the Buyer Indemnifiedries' right to indemnification for all Losses
arising out of, or resulting from, or relating toyabreach or inaccuracy of the representationsaardanties set forth in Section 4.2, Section
4.3 or

Section 4.8; and (iii) for purposes of (A) determ@whether Losses relating to Sellers WarrantyaBnes exceed 0.5% of the Final Purchase
Price and (B) calculating Losses for which Selkrd Additional Seller Parties are liable under ®ac®.2(a)(i), Sellers and Additional Seller
Parties will not have any liability for such Lossedess the aggregate amount of such Losses glatia single claim (or group of claims
relating to the same or similar event, fact orwinstance) exceeds $25,000.

(c) If a Buyer Indemnified Party is entitled to erdnification from the Sellers and the Additionall&eParties hereunder for any Losses, such
indemnification obligations of the Sellers will batisfied first from the Escrowed Funds pursuarthéoEscrow Agreement and, after any ¢
Escrowed Funds are released from escrow pursudme tBscrow Agreement or otherwise claimed ag&iestunder, by Sellers and the
Additional Seller Parties, subject to the limitaisocontained herein; provided, however, that wadpect to any Loss that arises out of, or
results from, or relates to any Excluded Tax Mattes Buyer Indemnified Parties may, but shalllm®tequired to, first satisfy such
indemnifiable Loss from the Escrowed Funds purstaitie Escrow Agreement and may proceed agaiasiéiiers and the Additional Seller
Parties in respect thereof, subject to the linotaicontained herein.

(d) Each Buyer Indemnified Party will give Sellgr®mpt written notice of any claim, assertion, eévanproceeding (collectively, a "BUYER
CLAIM") by or in respect of a third party of whicduch Buyer Indemnified Party has knowledge conograny Loss as to which such Buyer
Indemnified Party may request indemnification hadrr. Any delay in the giving of such notice wititrrelieve the Sellers of their
indemnification obligations under Section 9.2(agept to the extent that the Sellers are actualtyadped as a result of such delay. Sellers will
have the right to direct, through counsel of tlssin choosing, the defense or settlement of any Bugler Claim at its own expense. If Sell
elect to assume the defense of any such
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Buyer Claim, such Buyer Indemnified Party may maptite in such defense, but in such case the egpaisuch Buyer Indemnified Party
will be paid by such Buyer Indemnified Party. Ifdhio the extent reasonably requested by Sellech, Buyer Indemnified Party will provide
Sellers with access to its records and persontalirg to any such Buyer Claim during normal bussbours and will otherwise cooperate
with Sellers in the defense or settlement therad, Sellers will reimburse such Buyer Indemnifiedt? for all its reasonable out-of-pocket
expenses in connection therewith. If Sellers dleclirect the defense of any such Buyer Claimsiigh Buyer Indemnified Party will not pay,
or permit to be paid, any part of any Loss clairhgdhe third party claimant in respect of such Bug&im, unless (1) Sellers consent in
advance in writing to such payment (which consetitnet be unreasonably withheld, delayed or candi¢d), (2) Sellers, subject to the last
sentence of this Section 9.2y(d), withdraw fromdleéense of such asserted liability or (3) the Bugpdemnified Party is so ordered or
directed by a Governmental Authority or arbitrattearity (which order or direction is not stayed)aofinal judgment from which no appeal
may be taken by or on behalf of Sellers is entagainst the Buyer Indemnified Party for such Lass @) Sellers will not enter into any
settlement or compromise of such Buyer Claim tloatschot include as a unconditional term thereofjthimg by the claimant or plaintiff to
the Buyer Indemnified Parties a full release ofiability with respect to the subject matter oétBuyer Claim or that involves any term or
condition applicable to the Buyer Indemnified Restother than the payment of money by Sellersa@h €ase, without the prior written
consent of Buyer. If Sellers fail to defend any Buglaim, or if, after commencing or undertaking aoch defense, fail to prosecute or
withdraws from such defense, such Buyer Indemnifady will have the right to undertake the defemissettlement thereof, at Sellers'
expense. If such Buyer Indemnified Party assumesléiense of such Buyer Claim pursuant to thisi@e&t2y(c) and proposes to settle such
Buyer Claim prior to a final judgment thereof orftwego appeal with respect thereto, then such Bungeemnified Party will give Sellers
prompt written notice thereof and Sellers will hdlre right to participate in the settlement or asswr reassume the defense of such Buyer
Claim. The foregoing provisions of this

Section 9.2(d) will not apply to Tax Matters, whishall instead be governed by

Section 8.3(d).

Section 9.3 INDEMNIFICATION OF SELLERS. (a) Subjéotthe limitations contained in this Article IXuBer agrees to indemnify, defend
and hold harmless Sellers and any of their Afisatand its and its Affiliates' directors, officeemployees, successors and assigns (each, a
"SELLER INDEMNIFIED PARTY") from and against any duall Losses which arise out of, or result fromradate to (i) any breach or
inaccuracy of any representation, warranty, coveaaagreement of Buyer contained in this Agreeneerni the officer's certificate delivered
by Buyer pursuant to Section 7.2(e) (which repres@ns and warranties for purposes of this Sed@i8rshall be read as though none of tl
contained any materiality or Material Adverse Effgaalifier or exception), (ii) any Assumed Liabjli (iii) Liabilities incurred by Buyer
resulting from the operation of the Business on afiter the Closing Date, (iv) claims relating toydbwned Real Property arising on and after
the Closing Date or (v) claims made by any othetypa a Real Property Lease on and after the @¢pBiate, in each case, in the case of
clauses (iii) - (v), to the extent such Liabiliti@sd claims would otherwise constitute an Assumadility hereunder. In addition, Buyer
agrees to indemnify,
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defend and hold harmless each of the Seller Ind#driParties from and against any and all Lossesciaims relating to any Business
Employee as a result of or in connection with actyos omission of Buyer or any Affiliate of Buyecaurring on or after the Closing.

(b) No claim may be made against Buyer for inderoaifon pursuant to

Section 9.3(a)(i) with respect to any individuahnit of Loss arising from a breach or inaccuracynyf representation or warranty in this
Agreement, unless the aggregate of all Losseseo$#iler Indemnified Parties with respect suchditea exceeds 0.5% of the Final Purchase
Price and then only to the extent of such excessjrano event will Buyer's aggregate liability farch breaches and inaccuracies exceed
$100,000,000.00. Notwithstanding the foregoing,enofithe limitations set forth in this Section @B¢hall apply to or otherwise limit the
Seller Indemnified Parties' right to indemnificattifor all Losses arising out of, or resulting froon,relating to any breach or inaccuracy of
representations and warranties set forth in Se&i2nNotwithstanding the foregoing, for purposédatermining whether Losses for which
indemnification pursuant to Section 9.3(a)(i) igitable exceed 0.5% of the Final Purchase PricgeBwill not have any liability for such
Losses unless the aggregate amount of such Lads¢iag to a single claim (or group of claims rlgtto the same or similar event, fact or
circumstance) exceeds $25,000.

(c) Each Seller Indemnified Party will give Buyeompt written notice of any claim, assertion, evanproceeding (collectively, a "SELLER
CLAIM") by or in respect of a third party of whigduch Seller Indemnified Party has knowledge conngrany Loss as to which such Seller
Indemnified Party may request indemnification hadgr. Any delay in the giving of such notice wititrrelieve Buyer of its indemnification
obligations under Section 9.3(a) except to theretteat Buyer is actually damaged as a result offi slelay. Buyer will have the right to
direct, through counsel of its own choosing, thiedse or settlement of any such Seller Claim aits expense. If Buyer elects to assume
the defense of any such Seller Claim, such Sellgerhnified Party may participate in such defenaéjrbsuch case the expenses of such
Seller Indemnified Party will be paid by such Selledemnified Party. If and to the extent reasopaibtjuested by Buyer, such Seller
Indemnified Party will provide Buyer with accesstrecords and personnel relating to any suckeiS€laim during normal business hours
and will otherwise cooperate with Buyer in the deke or settlement thereof, and Buyer will reimbumseh Seller Indemnified Party for all its
reasonable out-of-pocket expenses in connectiaehth. If Buyer elects to direct the defense of anch Seller Claim, (i) such Seller
Indemnified Party will not pay, or permit to be gaany part of any Loss claimed by the third pataimant in respect of such Seller Claim,
unless (1) Buyer consents in advance in writinguch payment (which consent will not be unreasgnaithheld, delayed or conditioned),
(2) Buyer, subject to the last sentence of thidi8e®.2y(c), withdraws from the defense of suckeat®d liability or (3) the Seller Indemnifi
Party is so ordered or directed by a Governmenthdrity or arbitral authority (which order or ditéon is not stayed) or a final judgment
from which no appeal may be taken by or on beHafuyer is entered against the Seller IndemnifiadyPfor such Loss and (ii) Buyer will
not enter into any settlement or compromise of stelfer Claim that does not include as a unconatitio
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term thereof the giving by the claimant or plaiitif the Seller Indemnified Parties a full relea$all liability with respect to the subject
matter of the Seller Claim or that involves anyrter condition applicable to the Seller Indemniffearties other than the payment of money
by Buyer, without the prior written consent of Rardf Buyer fails to defend any Seller Claim, frafter commencing or undertaking any
such defense, fails to prosecute or withdraws fsoch defense, such Seller Indemnified Party wiliehte right to undertake the defense or
settlement thereof, at Buyer's expense. If sucleiSeldemnified Party assumes the defense of adly Seller Claim and proposes to settle
such Seller Claim prior to a final judgment thereorio forego appeal with respect thereto, thet Sedler Indemnified Party will give Buyer
prompt written notice thereof and Buyer will hahe right to participate in the settlement or assonreassume the defense of such Seller
Claim. The foregoing provisions of this Section(8)3will not apply to Tax Matters, which shall iesid be governed by Section 8.3(d).

Section 9.4 TAX BENEFIT; INSURED LOSS. Notwithstang anything to the contrary in Section 9.2 or 9.3, in the event any claim
pursuant to this Article I1X is an insured losshie tndemnified Person, the indemnifying Person béllentitled to a credit against any liability
thereunder in the net amount of and to the exteahy insurance proceeds to which the indemnifiecs&n shall have actually received. If an
indemnified Person receives payment required Is/Algreement from any indemnifying Person in respéein indemnifiable Loss and
subsequently receives insurance proceeds in reduatisuch indemnifiable Loss, then the indemnifreaison will promptly pay to the
indemnifying Person an amount equal to the exckfs'edndemnity payment received from such inderadiPerson in respect of such
indemnifiable Loss over the amount of the indempéyment that would have been due if the insurangeeeds had be actually received
prior to such indemnity payment. Notwithstandingthing to the contrary in Section 9.2 or Sectid®, &ny amounts payable by the
indemnifying Person to or on behalf of an indensufPerson pursuant to this Article IX will be ficreased to take account of any net Tax
cost incurred by the indemnified Person arisingnftbe receipt of indemnity payments hereunder @gdsip for such increase) and (i)
reduced to take account of any net Tax benefitzeglby the indemnified Person arising from thaimence or payment of any such Loss, in
each case when and as such Tax cost or benefitially realized through an increase or reductibfiaxes otherwise due.

Section 9.5 DAMAGES LIMITATIONS. Notwithstanding wihing to the contrary herein, none of Sellers ay& will be permitted to

recover any consequential, indirect or punitive dges arising out of or related to this Agreemedttae transactions contemplated hereby,
regardless of the form of the claim, including elaifor indemnification, tort, breach of contracarmanty, representation or covenant, unless,
and then only to the extent, such damages (a) auisef or result from any common law fraud by ihdemnifying Person or (b) are awarded
in an action involving a third party claim agaitfs¢ party to this Agreement that is seeking recpf@r such damages.

Section 9.6 EXCLUSIVE PROVISIONS; NO RESCISSIONcERt as otherwise set forth in this Agreement @min Ancillary Agreement,
none of Buyer and the Sellers
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is making any representation, warranty, covenamaigoeement with respect to the matters containeglrhéAnything herein to the contrary
notwithstanding, no breach of any representatiarranty, covenant or agreement contained hereirgivéé rise to any right on the part of
Buyer or any Seller, after the consummation ofthechase and sale of the Assets contemplated heretyscind this Agreement or any of
the transactions contemplated hereby except ievbat of fraud.

Section 9.7 EXCLUSIVE REMEDY. Except as providedamy Ancillary Agreement, Section 10.2 and Seclitrb, and except for the right
to seek specific performance of the covenants gnekanents contained in this Agreement and exceitefod or willful breach of this
Agreement, the indemnification rights under thiside IX will be the exclusive remedy of the pastieereto with respect to any dispute
arising out of or related to this Agreement.

ARTICLE X
TERMINATION OF AGREEMENT.
Section 10.1 TERMINATION. This Agreement may bemarated prior to the Closing as follows:
(&) by the mutual written consent of Sellers angeéBu

(b) by Sellers or by Buyer, if the Closing shalt have occurred on or before the 120th calendalaftay the date of this Agreement;
PROVIDED, HOWEVER, that the right to terminate thigreement under this Section 10.1(b) shall natvmglable to any party whose
failure to fulfill any obligation under this Agreemt shall have been the cause of, or resultetiénfailure of the Closing to occur prior to s
date;

(c) by Buyer if Sellers have committed a materigdzh of any provision of this Agreement such #itiiter of Section 7.1(a) or Section 7.1(b)
would not then be capable of satisfaction, Buyeriat waived such breach in writing and such bréadot curable, or, if curable, is not
cured within 30 days after written notice of suckdeh is given to Sellers by Buyer;

(d) by Sellers if Buyer has committed a materigldwh of any provision of this Agreement such tlitate of Section 7.2(a) or Section 7.2(b)
would not then be capable of satisfaction, Selienge not waived such breach in writing and sucldirés not curable, or, if curable, is not
cured within 30 days after written notice of suchdeh is given to Buyer by Sellers; or

(e) by Sellers or by Buyer, if any Governmental Harity has issued a final, non-appealable ordestedeor ruling permanently enjoining or
prohibiting the consummation of the transactionstemplated by this Agreement; PROVIDED, HOWEVERytthor the avoidance of doubt,
Buyer will not have any right to terminate this Agment pursuant to this

Section 10.1(e) if any such order, decree or rubngubject to any obligation of Buyer to dispo$e o
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Assets after the Closing or imposes any limit strietion on the conduct of the Business afterGhasing, so long as compliance with such
order, decree or ruling would not have a matedakase effect on the assets and operations of BiGhe Business, taken as a whole.

Section 10.2 EFFECT OF TERMINATION. In the everistAgreement is terminated pursuant to Section,X{).this Agreement will
become null and void and of no further force arfdaf except for this Section 10.2, the last seceesf Section 6.1(a), Section 11.3, Section
11.5, Section 11.8 and

Section 11.9 and the Confidentiality Agreementheafowhich will survive such termination, and (iijere will be no liability on the part of
any Seller or Buyer or their respective officerisectors or Affiliates; PROVIDED, HOWEVER, thatsiich termination results from the
willful breach by a party of the provisions conthin this Agreement, such party will be fully lialfor any and all damages, costs and
expenses sustained or incurred by the other pargtdas a result of such breach.

ARTICLE XI
MISCELLANEOQOUS.

Section 11.1 CERTAIN DEFINITIONS. As used in thigieement, the following terms have the followingamiags unless the context
otherwise requires:

"ACCOUNTANT" has the meaning set forth in SectioB(B).

"ACTION OR PROCEEDING" means any action, suit, @eding or arbitration by any Person, or any ingasidn, inquiry (whether formal
or informal), administrative proceeding, suit, olaiwhether civil or criminal, including AMPARO, ctge or Audit by or before any
Governmental Authority or arbitrator.

"ADDITIONAL SELLER PARTIES" has the meaning setttoin the preamble.

"AFFILIATE" means with respect to any Person, attyeo Person controlling, controlled by or under aoon control with such first Person.
For the purposes of this definition, "control" meawith respect to a Person, the ownership by andtkrson of 50% or greater of the income
or voting interests of such Person or such othlrangement as constitutes the direct or indireditplbd direct the management, affairs or
actions of such Person.

"AFFILIATED GROUP" means the affiliated group ofrporations within the meaning of Title 1, Chaptdrof the Mexican Income Tax
Law (LEY DEL IMPUESTO SOBRE LA RENTA) of which eiélh Purchased Subsidiary is or has been a memhegdury period precedir
the Closing Date or any similar group defined uralsimilar provision of state, local or foreign law

"AGAVE CONTRACTS" has the meaning set forth in Sact.5(d)(iii).
"AGREEMENT" has the meaning set forth in the prelemb
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"AMATITAN LEASE" means, collectively, (a) the Leaggreement dated October 30, 2001, among Tequiteadera, as lessee, and Luis
Pedro Pablo Romo de la Pena and Gabriela GuadBlup® Romero, as lessors andaeners of the piece of land named "La Higueritat

(b) the Lease Agreement dated October 20, 2001ngmequila Herradura, as lessee, and the Romoléena Brothers, as lessors and co-
owners of each of the pieces of land named Sandideefugio Fraccion Norte and Huerta de Alfalfa.

"ANCILLARY AGREEMENTS" means each of the agreemetotbe delivered pursuant to Section 7.1(f), (g),and (i).
"APPRAISAL" has the meaning set forth in Sectiof.6.
"APPRAISER" has the meaning set forth in Sectigh 6.

"ASSET PURCHASE AND ASSIGNMENT AGREEMENT" has theeaming set forth in
Section 7.1(f).

"ASSETS" has the meaning set forth in Section 1.1.

"ASSIGNMENT AND ASSUMPTION AGREEMENT" has the meaniset forth in Section 7.1(f).
"ASSIGNMENT OF IP" has the meaning set forth inteec7.1(f).

"ASSIGNMENT OF TRADEMARKS" has the meaning set foh Section 7.1(f).

"ASSUMED LIABILITIES" has the meaning set forth 8ection 1.3.

"AUDIT" means any audit, inquiry, investigation sassment of Taxes, other examination by any Takdakity, and any other proceeding or
appeal of such proceeding relating to Taxes

"BUSINESS" has the meaning set forth in the Rezital

"BUSINESS DAY" means any day on which commerciaiksaare not authorized or required by law to ciagdew York, New York, USA
or Mexico City, Federal District, Mexico.

"BUSINESS EMPLOYEE" means the employees of Sethermny Purchased Subsidiary employed in the Busines
"BUYER CLAIM" has the meaning set forth in Secti®r2(d).

"BUYER INDEMNIFIED PARTY" has the meaning set forith Section 9.2(a).

"BUYER OBLIGATIONS" has the meaning set forth incBen 11.14(a).

"BUYER PARTIES" has the meaning set forth in Settld.14(a).
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"CEM" means Meltum-Consultadoria E Marketing LTDeAlimited liability company organized under the $aef the Republic of Portugal.
"CLOSING" has the meaning set forth in Section 3.1.

"CLOSING DATE" has the meaning set forth in Sectih.

"CLOSING DATE BALANCE SHEET" has the meaning setttfoin Section 3.3(a).

"CLOSING DATE EXCLUDED RECEIVABLES" has the meanisgt forth in Section 3.3(c).

"CLOSING DATE WORKING CAPITAL" has the meaning detth in Section 3.3(c).

"CLOSING EXCLUDED NET RECEIVABLES" has the meaniggt forth in Section 3.2(a).

"CLOSING STATEMENT OF EXCLUDED RECEIVABLES" has thaeeaning set forth in
Section 3.3(a).

"CLOSING STATEMENT OF WORKING CAPITAL" has the meiag set forth in
Section 3.3(a).

"CLOSING STATEMENTS" has the meaning set forth gcon 3.3(a).

"COLLECTION AGREEMENT" has the meaning set forthSection 6.7(b).

"COLLECTIVE BARGAINING AGREEMENTS" has the meanirsgt forth in Section 4.13(a).

"COMPETITION COMPENSATION AGREEMENT" has the meagiset forth in Section 7.1(i).

"CONFIDENTIALITY AGREEMENT" means that certain Cadéntiality Agreement dated March 3, 2006 betweareRt and Buyer.
"CONTRACTS" has the meaning set forth in Sectidi{()(vii).

"CONTRACTS AND OTHER AGREEMENTS" means all execytaontracts, agreements, understandings, indentuoéss, bonds, loans,
instruments, leases, mortgages, franchises, lisesrseommitments which are legally binding.

"CORPORATE SELLERS" means the Sellers other tharRbmo de la Pena Brothers.
"COSESA" has the meaning set forth in the Recitals.

"DETERMINATION DATE" has the meaning set forth ie&ion 3.3(a).

"DISPUTE" has the meaning set forth in Section 11.9
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"EMPLOYMENT-RELATED TAXES" means, payments of (apployer contribution quotas to each of the Mexitiastitute of Social
Security (INSTITUTO MEXICANO DEL SEGURO SOCIAL), ¢ghinstitute of the Employees National Housing Fund

(INSTITUTO DEL FONDO NACIONAL DE LA VIVIENDA PARA LOS TRABAJADORES) and the Retirement Savings Syg@istema
de Ahorro para el Retiro); and (b) employee andleyap related Taxes.

"ENVIRONMENT" means the indoor and outdoor envir@mincluding the air, surface water, undergrouadew(and in general any waters
and water bodies defined as Mexican national wdfe®JAS NACIONALES) or recipient bodies of Mexicarational waters (CUERPOS
RECEPTORES DE AGUAS NACIONALES)), any land, wetlasddiment, soil or subsurface strata, and natesalurces and the
environment as defined in any Environmental Laws.

"ENVIRONMENTAL CLAIM" means, any suit, claim, actip demand, order, proceeding, demand of paymdgation, administrative
proceeding or other proceeding in connection withBusiness and the Assets, any written noticéaimdiy any other Person alleging or
asserting such first Person's liability for invgatory costs, cleanup costs, Governmental Authoegponse costs, damages to the
Environment, natural resources or other propegysgnal injuries, fines or penalties arising oythaised on or resulting from (a) the presence
or Release into the Environment, of any Hazardausstnce or (b) circumstances forming the basigfviolation, or alleged violation, of
any Environmental Law.

"ENVIRONMENTAL CONDITION" means, with respect to y®wned Real Property, Leased Real Property or reitpect to the operation

of the Business: (i) existing conditions, ongoimg\aties or failures to act, which violate Envirmental Laws, or have resulted or could result
in a Release of Hazardous Substances; and (ifirgkisonditions resulting from past Releases ofaiddaus Substances that have affected the
Environment, real property, or human health.

"ENVIRONMENTAL LAWS" means any Law of Mexico or Oed issued by a Governmental Authority of Mexicdatiag to the regulation

or protection of human health, safety or the Envinent or to Remedial Actions, Releases, or threat&teleases of pollutants, contaminants
or toxic or Hazardous Substances into the Envirariraed shall include Mexico's LEY GENERAL DEL EQUBRIO ECOLOGICO Y LA
PROTECCION AL AMBIENTE, Mexico's LEY DE AGUAS NACIRALES, Mexico's LEY GENERAL PARA LA PREVENCION Y
GENTION INTEGRAL DE LOS RESIDUOS, Mexican officiabrms NOM-052-SEMARNAT-2006, NOM-053-SEMARNAT-19980M-
138-SEMARNAT/SS-2003 and PROY-NOM-147-SEMARNAT/SS2104, Mexico's LEY GENERAL DE SALUD, MEXICO'S
REGLAMENTO FEDERAL DE SEGURIDAD, HIGIENE Y MEDIC AMIENTE EN EL TRABAJO and Mexican official norm NOI10-
STPS-1999, as such laws, regulations and Mexidéciadfihorms have been amended or supplemented.

"ENVIRONMENTAL PERMIT" means any consent, licenpermit, permission, grant, waiver, order, regigtrgtauthorization, concession,
approval, exemption or similar right or privilegsiied by any Governmental Authority of Mexico parguo Environmental Law.
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"ESCROW AGENT" has the meaning set forth in Sec8d&(b).
"ESCROW AGREEMENT" has the meaning set forth int®ac3.2(b).
"ESCROWED FUNDS" has the meaning set forth in ®ac8.2(b).
"EXCLUDED ASSETS" has the meaning set forth in fect.2.

"EXCLUDED CLAIMS" means any obligations, claims,ages, actions, causes of action, claims for rediefnands, rights, damages and
costs, attorneys' fees, compensatory or punitiexemplary damages of any nature whatsoever, kmownknown, suspected or
unsuspected, which any of the Persons set foriGHEDULE 11.1(A) or any of their respective Affiigs, or any of their respective
successors, assigns, heirs or estates, ever hadhawe or hereafter claim to have, in law or inigquy reason of any matter, cause or thing
whatsoever, to the extent arising out of, or reldte or otherwise in connection with the Selléhg, Business, the Assets or this Agreement or
the transactions contemplated hereby or relatimgtbePROVIDED that the litigation set forth intte7 of Schedule 1.3(iv) (Assumed
Litigation) shall not be an Excluded Claim.

"EXCLUDED LIABILITIES" has the meaning set forth Bection 1.4.

"EXCLUDED MARKS" means the trademarks (or any dation thereof) that are listed on Attachment C@HEDULE 1.2(X).
"Excluded Receivables" has the meaning set fortheiction 1.2.

"Excluded Receivables Statement" has the meanirfgigk in Section 3.2(a).

"EXCLUDED TAX MATTER" has the meaning set forth @ CHEDULE 11.1(B).

"EXCLUDED TAXES" means, without duplication, (a)yaiaxes of, or required under applicable law tgpai by, any Seller for any peric
(b) any Taxes of or relating to the Business, erAlsets (including the Outstanding Equity Seasjtior or applicable to any Pre-Closing
Tax Period or Pre-Closing Straddle Period, (c) dayes of, or required to be paid by, any Purch&sdabidiary for any Pre-Closing Tax
Period or Pre-Closing Straddle Period (d) any Tageslting from, arising out of or relating to ttnhansactions contemplated by Section 6.3
hereof, (e) any Taxes for which Buyer or any ofAffiliates become liable pursuant to Section IVAoticle 26 of the Federal Fiscal Code
(CODIGO FISCOL DE LA FEDERACION) arising as a reasofl the transactions contemplated by this Agredmeany Ancillary
Agreement, and (f) any Taxes imposed in conneatibim the transactions contemplated by the Agreeraeany Ancillary Agreement under
Title V of the Mexican Income Tax Law (LEY DEL IMFESTO SOBRE LA RENTA). Notwithstanding the foregaifitxcluded Tax shall
not include any liability for Taxes attributableday action taken simultaneously with or after @esing by Buyer, any of its Affiliates
(including any Purchased Subsidiary), or any tramesf of Buyer or any of its Affiliates (other thamy such action contemplated by this
Agreement or any of the Ancillary Agreements) a thanner in which Buyer
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finances the transactions contemplated by this égent or attributable to a breach by Buyer of iiégations under this Agreement.
"FEDERAL DUTIES LAW" means Mexico's LEY FEDERAL DE DERECHOS.

"FINAL PURCHASE PRICE" has the meaning set forttSiection 2.1.

"FINANCIAL STATEMENTS" has the meaning set forth $ection 4.6(a).

"GERMAN COMPETITION ACT" has the meaning specifiedSection 4.4.

"GOVERNMENTAL AUTHORITY" means any court, tribunaybitrator or any government or political subdietsthereof, whether federal,
state, municipal, county, local or foreign, or amency, authority, official or instrumentality afyasuch government or political subdivision
or any self-regulatory organization, chamber opesdion and any official, political or other sulsigion, department or branch of any of the
foregoing.

"HACIENDA" means the real property named San JasdRéfugio Fraccion Sur, located in Amatitan, &ajsMexico and including (a) all
structures and leasehold improvements locateddhe(b) all appurtenances relating thereto,

(c) all fixtures, machinery, apparatus or equipradfiked thereon and (d) all tangible property tisaind historically has been located ther
except for such tangible property that Sellers agodransfer to BFC pursuant to Section 6.8.

"HAZARDOUS SUBSTANCES" means any substance, wastaaiter regulated under or defined as such ungeEavironmental Law or
Mexican human health and safety law, including wagtes, materials or substances, or any constittieeteof, which are (i) designated as a
"hazardous material" or as a "hazardous wastebdtbr pursuant to Mexico's LEY GENERAL DEL EQUILIBRIBCOLOGICO Y LA
PROTECCION AL AMBIENTE, (ii) listed or characterides "hazardous" under Mexican Official Norms NOBRBEMARNAT-2006 and
NOM-053-SEMARNAT-1993, and

(iii) designated as "hazardous waste" under MexitEY GENERAL PARA LA PREVENCION Y GESTION INTEGRADE LOS
RESIDUOS.

"HSR ACT" means the Hart-Scott-Rodino Antitrust hmypements Act of 1976, as amended, and the rukgsegulations promulgated
thereunder.

"ICC RULES" has the meaning set forth in Sectior911
"IEPS" has the meaning set forth in Section 2.1.
"INITIAL PURCHASE PRICE" has the meaning set fothSection 2.1.

"INTELLECTUAL PROPERTY" means the intellectual pey rights related to the Business including: petgetrademarks (including the
Trademarks), service marks, brand names, certicaharks, copyrights and copyrightable works (ang registrations, applications or
renewals relating thereto), license rights, sofendghts,
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trade dress, trade secrets, technology, know-h@yswf doing business and confidential informatod proprietary information, processes,
drawings, plans and files used in the productioarf bottles and packaging, all bottle or packaggghs and molds, bottle caps, all design
rights and registered and unregistered designsuiae, customer lists and data, process technotegipes, methodologies, and all other
similar or allied proprietary or industrial propgerights in any of the foregoing, whether such tiglre now known or hereafter discovered,
whether patentable or unpatentable, registrablenggistrable, assumed names, trade names andmdfeations of origin, the goodwill
associated with the foregoing and registratioreniy jurisdiction of, and applications in any juiitttbn to register, the foregoing, including
any extension, modification or renewal of any stegjistration or application; inventions and indigdtdesigns (including any applications
therefor, continuations, divisionals, continuatigngart, re-examinations, provisionals and reisjudiscoveries and ideas, whether
patentable or not in any jurisdiction; domain naegistrations; all other intellectual property riglvhich are used or useful, or which have
been used in connection with the Business; ancckims, causes of action or rights to past, preaadtfuture damages arising out of or
related to any infringement or misappropriatioran§ of the foregoing.

"INTERCOMPANY ACCOUNTS" means all obligations ofyaBeller or the Purchased Subsidiary, on the ond,ita any other Seller or a
director or officer of any Seller or any shareholdEParent or any Affiliate of such director, a#ir or shareholder, on the other hand.

"INTERIM FINANCIAL STATEMENTS" has the meaning skgdrth in Section 4.6(a).
"IVA" has the meaning set forth in Section 2.1.

"INVENTORY" means all raw materials; dry goods; agatequila, tequila cocktails, sangrita and dflestalcoholic and non-alcoholic
beverages (in each case, whether in process, fieldar in bottles or cans); and merchandise, pgngamaterials and other supplies related
thereto.

"LAS NORIAS REAL PROPERTY" has the meaning setHart Section 1.2(iii).

"LAW" or "LAWS" means any constitution, law, stagytreaty, rule, standard, regulation, ordinanak@her pronouncement having the
effect of law in Mexico, United States of Ameri@ay foreign country or any domestic or foreignestatunicipal, county, city or other
political subdivision or of any Governmental Authpr

"LEASED PROPERTY" means all real property thatubject to a Real Property Lease.

"LIEN" means any trust, limitation of ownership, @her recorded or not before a Public RegistryropBrty (REGISTRO PUBLICO DE L.
PROPIEDAD), agrarian limitation (including any rexpti of expansion of adjoining or near ejido laneisding resolution), trespassing or
occupancy, mortgage, lien, pledge, encumbrancerisgemterest, claim, charge, defect in title dner restriction.
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"LOSS" and "LOSSES" has the meaning set forth ictiSe 9.2(a).

"MATERIAL ADVERSE EFFECT" means (a) with respectSellers or any Purchased Subsidiary, a materiadrad effect on the Assets,
Assumed Liabilities, results of operations or cdiodi (financial or otherwise) of the Business a #hbility to use any Owned Real Propert
any property subject to a Real Property Lease lastsuntially the same manner as such Owned Propettgased Property was used in the
conduct of the Business prior to the Closing Datthe ability to consummate the transactions coptatad hereby and (b) with respect to
Buyer, a material adverse effect on the abilitBajer to consummate the transactions contemplagezbly.

"MATERIAL CONTRACTS" has the meaning set forth irion 4.5(d).

"MERRILL BRIDGE LOAN" means all outstanding indebteess (and interest thereon) of CH Acciones uriddrdertain Loan Agreement
dated as of July 11, 2006, between Merrill Lynct &t Acciones.

"MERRILL LYNCH" has the meaning set forth in Secti6.3.
"MEXICAN FEDERAL ECONOMIC COMPETITION LAWS" means L EY FEDERAL DE
COMPETENCIA ECONOMICA and its regulations.

"MEXICAN FIS" means the Mexican Financial Infornmati Standards (previously known as the Mexican gelyesccepted accounting
principles issued by the Accounting Principles Cassion of the INSTITUTO MEXICANO DE CONTADORES PUBCOS, A.C. or
Mexican GAAP).

"NATIONAL WATER COMMISSION" means Mexico's COMISION NACIONAL DEL AGUA.
"NATIONAL WATERS LAW" means Mexico's LEY DE AGUAS N ACIONALES.
"NON-COMPETE PERIOD" has the meaning set forth éctidn 8.14.

"ORDER" means any writ, judgment, decree, injunctior similar order or requirement of any GoverntaeAuthority or arbitral tribunal, in
each case whether preliminary or final with resped¢he operation of the Business.

"OTHER CASH PAYMENT" has the meaning set forth GEEDULE 2.2.

"OUTSTANDING EQUITY SECURITIES" means all outstandiequity securities of, and ownership and votittgrests in, the Purchased
Subsidiaries.

"OVERAGE" has the meaning set forth in Section @.3(
"OWNED REAL PROPERTY" means all real property ownedee by any Seller or any Purchased Subsidiary.
"PARENT" has the meaning set forth in the preamble.
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"PERMITS" means any notification, license, concasspermit (including limitation any Environmengérmit, any import, export,
construction and operation permit), authorizatapproval, franchise, certificate, exemption, clissiion, registration, qualification or simil
document or authority that has been issued or gddoy any Governmental Authority, and applicatitreyefore.

"PERMITTED LIEN" means (i) any Lien for Taxes natydue or delinquent or being contested in goati fay appropriate proceedings and
for which adequate reserves have been establi§ieghy statutory Lien arising in the ordinary ¢ee of business by operation of Law with
respect to an obligation or liability that is n@&tyue or delinquent and (iii) any minor imperfentif title or similar Lien or encumbrance
which individually or in the aggregate with othech imperfections of title, Liens or encumbrancesoch property would not reasonably be
expected to materially affect the value or useuchsproperty.

"PERSON" means any individual, sole proprietorskimtjty, limited liability company, corporation, giaership, firm, joint venture,
association, unincorporated syndicate, joint-stwmkpany, trust, unincorporated organization, Govemtal Authority, body corporate or
other entity (in each case whether or not havipgusse legal personality).

"PERSONAL PROPERTY TAXES" has the meaning set fortBection 8.4(b)

"PLAN" means all material compensation or bendfing, programs, policies, or practices, contrace@ngements which are sponsored,
administered, maintained or contributed to by $elte the Purchased Subsidiary or any of theiraethype Affiliates for the benefit of
Business Employees (or former employees of therigss)) or under which Sellers or the Purchased &abghave any liability or obligation
of any kind relating to employee benefits of anydkin respect of the Business Employees, includimgretirement, retirement savings or
pensions, bonus, incentive or deferred compensaimst-retirement medical or life insurance, prsfirring, stock option, severance or
termination pay, health, medical, dental, life adbigity or other insurance and supplemental emplaynor unemployment benefits, whether
written or unwritten, tax-qualified or non-qualifiefunded or unfunded.

"POST-CLOSING STRADDLE PERIOD" has the meaningfeeh in Section 8.3(h).
"POWER OF ATTORNEY" has the meaning set forth ictia 6.1(c).
"PRE-CLOSING STRADDLE PERIOD" has the meaning settfin Section 8.3(h).
"PRE-CLOSING TAX PERIOD" taxable periods endingarrbefore the Closing Date.
"PRE-CLOSING TAX RETURNS" has the meaning set fantisection 8.3(b).
"PRODUCTS" has the meaning set forth in Sectiorib}(b).

"PURCHASED RECEIVABLES" has the meaning set forttSection 1.1(b)(iv).
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"PURCHASED SUBSIDIARY" has the meaning set forttSiection 1.1(b)(vi).
"REAL PROPERTY DEEDS" has the meaning set fortBattion 7.1()).

"REAL PROPERTY ENCUMBRANCES" means all covenangstrictions, easements and other matters of étlerded against or otherwise
affecting all or any portion of Owned Real Propeahd set forth on SCHEDULE 11.1(C).

"REAL PROPERTY LEASES" means any leases, subleafse=al property or sharecropping agreements (CONN®&S DE APARCERIA)
as to which any Seller or any Purchased Subsidkate lessor, sublessor, landowner, lessee, sg#esharecropper or assignee/successor ir
interest thereof, together with any options to pase the underlying property, its profits or pradwand leasehold improvements thereon.

"REAL PROPERTY TAXES" has the meaning set fortisection 8.4(b).
"RECEIVABLES HOLDBACK" means an amount in cash édog$10,000,000.
"RELATED MARKS" has the meaning set forth in Sent®.7(c).

"RELEASE" means any release, spill, emission, escigaking, pumping, dumping, injection, depodsgpdsal, discharge, dispersal, leaching
or migration into or through the indoor or outdé&mvironment or into, through or out of any propeiecluding the movement of Hazardous
Substances through or in the air, soil, surfacexyground water or land.

"RELEASED PARTIES" has the meaning set forth int®ec8.13.

"REMEDIAL ACTION" means all actions to: (a) cleap,uemove, treat, restore, contain, abate, covar any other way address any
Hazardous Substance; (b) prevent or control thed®el of any Hazardous Substance so that it doesigtte, endanger or threaten to
endanger public health or welfare or the Environtnen(c) perform pre-remedial studies and invesdtans or post-remedial monitoring and
care.

"ROMO DE LA PENA BROTHERS" has the meaning setHart the preamble.
"SALE BONUS" has the meaning set forth in Sectiat68
"SCOTIA" means Scotiabank Inverlat, S.A.

"SCOTIA LOAN" means all indebtedness outstandindarrthat certain Credit Agreement dated Novembef@864, among Tequila
Herradura, as the Borrower, the lenders partiegth@nd Scotiabank, and related ancillary agreénen

"SELLER" and "SELLERS" has the meaning set fortkthi@ preamble.
"SELLER CLAIM" has the meaning set forth in Sect@3(c).

-68-



"SELLER INDEMNIFIED PARTY" has the meaning set foiih Section 9.3(a).
"SELLERS WARRANTY BREACHES" has the meaning settidn Section 9.2(b).
"SEMADES" means the SECRETARIA DE MEDIO AMBIENTE Y DESAROLLO SUSTENTABLE
of the Government of the State of Jalisco, Mexico.
"SHORTFALL" has the meaning set forth in Sectio8(8).
"STANDARD COST" has the meaning set forth on Sche@.3,
"STRADDLE PERIOD" means taxable periods beginniefpbe the Closing Date and ending after the CloBiatg.

"SUBSIDIARY" means with respect to any Person (IB8/NER"), any corporation or other Person of wheglturities or other interests
having the power to elect a majority of that cogiimm's or other Person's board of directors oflairgoverning body, or otherwise having
power to direct the business and policies of thaparation or other Person (other than securitiesttter interests having such power only
upon the happening of a contingency that has mairoed), are directly or indirectly held by the Gavrand/or one or more of its Subsidiaries
or any corporation or other Person in which the &wand/or one or more of its Subsidiaries directlyndirectly has the right (whether by
contract, organizational agreement or otherwis@jeot a majority of that corporation's or otherdea's board of directors or similar
governing body or to direct the business and pdicif that corporation or other Person.

"TANGIBLE PROPERTY" means all tangible personalgedy including personal property, plant and eqpmfurniture, fixtures,
equipment (including motor vehicles), machinery apdre parts.

"TARGET WORKING CAPITAL" means 1,575,290,886.00 Mean pesos, as per
SCHEDULE 3.3.

"TAX" and "TAXES" means (a) any and all federahtst provincial, local, foreign and other contribus, taxes, levies, fees, imposts, duties
and similar governmental charges or credits (indg@ny interest, fines, charges, surcharges, sipsggs, penalties or additions to tax
imposed in connection therewith or with respectdt®, including taxes and duties imposed on, casueed by, income, assets, inventory,
franchise, profits or gross receipts, ad valoreaf® added, capital gains, sales, goods and seyvise, real or personal property, capital
stock, license, branch, payroll, estimated withlgdemployment, social security (or similar), himgsfund contribution quota, retirement
fund contribution quota, unemployment, compensatigitity, severance, production including mandgtprofit sharing applicable under the
Mexican Federal Labor Law (LEY FEDERAL DEL TRABAJ@xcise, stamp, occupation, premium, windfall ppsotransfer and gains
taxes, and customs duties, countervailing dutiesemand related fees for public works imposedryygovernmental agency, and (b) any
transferee liability in respect of any items ddsed in clause (a) above.
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"TAX AUTHORITY" means the Internal Revenue Servared any governmental, federal, state, local origorauthority, agency or
commission which is competent to assess, imposerca levy and/or collect a Tax.

"TAX CLAIM" means any claim by a Tax Authority whig if successful, might result in additional taatility.
"TAX MATTER" has the meaning set forth in Sectio3@!).

"TAX RETURN" means any return, report, informati@turn, or other document (including any relategdugporting information) filed or
required to be filed with any federal, state oefgn governmental entity or other authority in cection with the determination, assessmel
collection of any Tax or the administration of daws, regulations or administrative requiremeniatirg to any Tax.

"TEQUILA ADVISORY BOARD" has the meaning set forith Section 8.15.
"TRADEMARK CASH PAYMENT" has the meaning set foiithSection 3.2(b).

"TRADEMARKS" means the trademarks, service mankajé names and other indications of origin of thsiBess, and all other registered
and unregistered trademarks, service marks, trades, brand names, fictitious or assumed namgmte names, domain names, URLS,
logos, designs, slogans, labels, and trade dreggrizations to use denominations or indicia éfiorand other source indicators, all
registrations, applications, pending applicati@arg] renewals relating thereto together with thedgolb associated with the foregoing and
registrations in any jurisdiction of, and applicas in any jurisdiction to register, the foregoimgluding any extension, modification or
renewal of any such registration or applicatiord any claims, causes of action or rights to pasisent and future damages arising out of or
related to any infringement or misappropriatioran§ of the foregoing.

"TRANSFER TAXES" has the meaning set forth in Sat8.3.

"UNDERGROUND WATER RIGHTS" means all rights relaito the extraction, use, and exploitation of ugdaund national water with an
aggregate water demand not to exceed (a) 240,086 meters per annum in accordance with the 08JART2/12AMGRO00 Water
Concession; (b) 40,000 cubic meters per annumdardance with the 08JAL123473/12FMGRO00 Water Cosioes and (c) 47,174 cubic
meters per annum in accordance with the 08JAL1242BMGR00 Water Concession; and (d) 241,825 culgiters per annum in accorda
with the 08JAL124361/12IMGR00 Water Concession.

"UTILITY CHARGES" has the meaning set forth in Sent8.4(a).
"VALLE" has the meaning set forth in the Recitals.
"WATER CORRECTION PERMITS" has the meaning giverstich term in SCHEDULE 6.1(C)(I).
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"WATER RIGHTS ASSIGNMENTS" has the meaning setlidart Section 7.1(f).
"WATER SUPPLY AGREEMENT" has the meaning given tels term in Section 6.1(c).

"WORKING CAPITAL" means Working Capital as calcigdtin the manner (and using the line items) s¢tfon SCHEDULE 3.3 and
otherwise in accordance with
Section 3.3.

"WWTP" has the meaning given to such term in Sectid(v) hereof.

"08JAL123473/12FMGR00 WATER CONCESSION" means thdarground water consumption concession issueléiiexican National
Water Commission (COMISION NACIONAL DEL AGUA) in far of Tequila Herradura, with a maximum annual dachof 40,000 cubic
meters for industrial purposes, recorded in thdiPiegistry of Water Rights under entry RO8JAL1486Folio 1, Tomo N-R08, Foja 15.

"08JAL124361/12IMGR0O0 WATER CONCESSION" means thderground water consumption concession issuetéiviexican National
Water Commission (COMISION NACIONAL DEL AGUA) in fer of Valle, with a maximum annual demand of 2£5,8ubic meters for
industrial purposes, recorded in the Public RegistiWater Rights under entry RO8JAL100969, Folid@@mo 1-R08, Foja 61.

"08JAL124374/12AMGRO00 WATER CONCESSION" means theerground water consumption concession issueliéiiexican National
Water Commission (COMISION NACIONAL DEL AGUA) in fer of Guillermo Romo Romero, with a maximum annderinand of
240,000 cubic meters for agricultural purposespmded in the Public Registry of Water Rights ungietry RO8JAL100970 Folio 1, Tomo 1
R08, Foja 61.

"08JAL124434/12FMGR00 WATER CONCESSION" means thdarground water consumption concession issuetédyQOMISION
NACIONAL DEL AGUA) in favor of Tequila Herradura, ith a maximum annual demand of 47,174 cubic mdtersdustrial purpose:
recorded in the Public Registry of Water Rightsemehtry R08 JAL101026, Folio 1, Tomo 1, R08, Fefa

Section 11.2 NONASSIGNABLE CONTRACTS OR REAL PROPERLEASES. To the extent that assignment hereubglexach Seller to
Buyer of any Contract or Real Property Lease ispeoinitted by law or is not permitted without trensent of any third party, this Agreem:
will not be deemed to constitute an undertakinggsign the same if such consent is not givensurdh an undertaking otherwise would
constitute a breach of or cause a loss of bertbtgunder. Sellers will use commercially reasomdleist efforts to obtain any and all such
required approvals and third party consents padhé Closing in accordance with Section 6.1(c)ORTDED, HOWEVER, that Sellers will
not be required to pay or incur any material cosbgense to obtain approval or any third partyseom which Sellers are not otherwise
required to pay or incur in accordance with thetepf the applicable Contract or Real Property EeHsany such third party consent is not
obtained before the Closing, Sellers will use reabte best efforts to obtain any and all such reguapprovals and third party
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consents as promptly as practicable thereaftemalhdooperate with Buyer in any reasonable arranget designed to provide to Buyer all of
the benefits and for Buyer to assume all the otibga after the Closing under the applicable Canitoa Real Property Lease, including
enforcement for the benefit of Buyer of any andiglts of any Seller against any other Personrayisut of breach or cancellation by such
other Person of the Contract or Real Property Laaskincluding, if so requested by Buyer, actingiaggent on behalf of Buyer, or as Buyer
will otherwise reasonably request.

Section 11.3 EXPENSES. Except as otherwise exgresslided herein, whether or not the transactmorgemplated by this Agreement are
consummated, each of the parties hereto will gagwtn expenses (including attorneys' and accowitiE®s and out-of-pocket expenses)
incident to this Agreement and the transactiongesoplated hereby; PROVIDED, HOWEVER, that Buyei wiy all filing fees for any

filing required under the HSR Act, the German Cotitip& Act or the Mexican Federal Economic CompetitLaws.

Section 11.4 NOTICES. All notices, requests, dersaaritl other communications required or permittdaktgiven hereunder will be in

writing and will be given personally, sent by fan#e transmission or sent by prepaid air couriary Auch notice will be deemed to have t
given when received, if delivered in person, sgnfdesimile transmission and, in the case of fadsinsonfirmed in writing within three
Business Days thereafter, or sent by prepaid airieoin any such case as follows (or to such o#lugliress or addresses as a party may have
advised the other in the manner provided in this

Section 11.4):

IF TO PARENT OR SELLERS:

Av. Americas 1520
Colonia Country Club
Guadalajara, Jalisco
44610 Mexico
Facsimile: (011) 52 33 38 17 1947

with copies to:

Jones Day
222 East 41st Street New York, New York 10017 Attam J. Eric Maki Joseph A. Adams Facsimile: (2185-7306

and
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Lic. Fernando Morayta Llano
CARAZA Y MORAYTA, S.C.

Monte Libano No. 235, 2(degree) Piso
Col. Lomas de Chapultepec
11000 Mexico, D.F.
Facsimile: (011) (55) 5540-6650

IF TO JOSE GUILLERMO ROMO DE LA PENA:

Av. Americas 1520
Colonia Country Club
Guadalajara, Jalisco
44610 Mexico
Facsimile: (011) 52 33 38 17 1947

with a copy to:
Lic. Ricardo Maldonado Yanez Mijares, Angoitia, @&sry Fuentes, S.C.

Montes Urales 505-3
Lomas de Chapultepec
11000 Mexico, D.F.
Facsimile: (55) 5520-1065

IF TO LUIS PEDRO PABLO ROMO DE LA PENA:

Av. Americas 1520
Colonia Country Club
Guadalajara, Jalisco
44610 Mexico
Facsimile: (011) 52 33 38 17 1947

with a copy to:

Lic. Fernando Morayta Llano
CARAZA Y MORAYTA, S.C.

Monte Libano No. 235, 2(degree) Piso
Col. Lomas de Chapultepec
11000 Mexico, D.F.
Facsimile: (011) (55) 5540-6650

IF TO BUYER OR BFC:

Brown-Forman Corporation
850 Dixie Highway
Louisville, Kentucky 40210
Attention: Chief Executive Officer
Facsimile: (502) 774-6648
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Attention: General Counsel Facsimile: (502) 774®8%tention: Vice President/Director Corporate Diepenent Facsimile: (502) 774-7416
with a copy to:

Wachtell, Lipton, Rosen & Katz 51 West 52nd Stigetv York, NY 10019
Attention: Andrew R. Brownstein, Esq.

Facsimile: (212) 403-2000
and

Creel, Garcia-Cuellar y Muggenburg
Paseo De Los Tamarindos 60
Bosques De Las Lomas

05120 Mexico, D.F.
Attention: Lic. Carlos Creel
Facsimile: (011) (52) (55) 1105-0690

Section 11.5 PUBLICITY; CONFIDENTIALITY. Except faa joint press release relating to this Agreemadtthe transactions contemplated
hereby and to be approved in writing by BFC andeRprior to the date hereof, no publicity releaspublic announcement concerning this
Agreement or the transactions contemplated herébpevmade by Buyer, BFC or Sellers without adve@approval thereof by Buyer, BFC
and Parent. While this Agreement is in effect aftelrahis Agreement terminates, each party heretbis Affiliates will keep confidential,

and will not disclose, the terms of this Agreemerdiny other Person without the prior written coris# Buyer and Parent unless

(i) the disclosure is in response to legal ordesulspoena or otherwise required by Law or any apple securities exchange, (ii) the terms
readily ascertainable from public or published infation, or trade sources (without violation of theegoing provisions of this sentence),
the disclosure is (A) in connection with any ActionProceeding in respect of this Agreement ort@8) Governmental Authority the filing
with or consent of which is required in connectigith the transactions contemplated by this Agredrerto receive any Permit or consent or
authorization of, or notice to, any third party,(im) the disclosure is to any officer, directomgloyee, agent or advisor of any party hereto or
of any of its Affiliates and such Person needsrtovk such information for purposes of consummatirggttansactions contemplated by or the
performance of this Agreement. Notwithstanding himg to the contrary in this Agreement, BFC mag ftiis Agreement and disclose the
transactions contemplated hereby publicly withth®. Securities and Exchange Commission withoutéhairement of any consent
hereunder.

Section 11.6 ENTIRE AGREEMENT. The Confidentialitgreement and this Agreement (including the Exkibitd Schedules) and the
agreements, certificates and
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other documents delivered pursuant to this Agre¢iieciuding the Ancillary Agreements) contain thatire agreement among the parties
with respect to the transactions described heagid,supersede all prior agreements, written or wighh respect thereto.

Section 11.7 WAIVERS AND AMENDMENTS. This Agreemeantay be amended, superseded, cancelled, renevextiemided, and the ter
hereof may be waived, only by a written instrums&ghed by the parties hereto or, in the case dcdiaew, by the party waiving compliance.
No delay on the part of any party in exercising egit, power or privilege hereunder will operateaawaiver thereo

Section 11.8 GOVERNING LAW. This Agreement will geverned by and construed in accordance with thie & New York without
regard to principles of conflicts of law.

Section 11.9 ARBITRATION. In the event any disp(eISPUTE") arises regarding or pertaining to ttadidity, intention or interpretation,
execution or compliance of this Agreement, theiesito this Agreement will, in good faith, use tireiasonable best efforts to settle such
Dispute. If, within the 60 calendar days followitige date in which one of the parties gives noticéhé other of the existence of a Dispute,
such Dispute has not been finally resolved in wgitio the mutual satisfaction of the parties ts thjreement, each of the parties hereto
hereby irrevocably and unconditionally agrees tonsiti such Dispute, for itself and its property p@fully and finally resolved by arbitration.
Such arbitration shall be conducted in ManhattamNéw York, New York, in English language, pursuanthe Arbitration Rules of the
International Chamber of Commerce then in effdat iICC RULES") by a panel of three arbitratorse alesignated by Sellers, one
designated by Buyer, and the third, who shall aateirman, designated by the other two arbitragorappointed. In the event that the first
two arbitrators fail to appoint the third arbitrateithin 30 days after their selection, such tharitrator shall be appointed pursuant to the
Rules. The arbitration panel shall, in respectryf Rispute submitted thereto grant an award, strggiounded in law, not later than the end of
the 9th calendar month after the month in whicthddispute is submitted to arbitration. The awardhef arbitration panel will be final and
binding on the parties to this Agreement and swedrd may be entered in any court having jurisdicfar its enforcement, and the parties to
this Agreement hereby expressly submit to the gict®n of said court. The fees and expenses othgration panel shall be borne equally
by the parties to this Agreement; provided, howegach such party shall be solely responsiblelfde@s and expenses of counsel retaine
such party in connection with any such arbitration.

Section 11.10 BINDING EFFECT; NO ASSIGNMENT. Thig#eement will be binding upon and inure to the ffienéthe parties and their
respective successors, permitted assignees aridépgesentatives. Except as expressly set forfiriicle 1X, this Agreement is not intended
to, and shall not, confer upon any Person not ty ereto (other than successors, legal represesgaand permitted assigns of parties hel
any rights or remedies hereunder. This Agreemardrfp right hereunder) is not assignable by angygeareto without the prior written
consent of the other parties
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hereto and any such purported assignment withailt sansent will be null and void, except that aitbeboth of Buyer and BFC may assign
all or any part of its benefits and obligations enthis Agreement to one or more Subsidiaries ofdBwr BFC (provided that any such
assignment shall not relieve Buyer or BFC of anitobbligations hereunder).

Section 11.11 CERTAIN INTERPRETATION MATTERS. Altgnouns and any variations thereof refer to theculage, feminine or neuter,
singular or plural, as the context may require.dpt@s otherwise provided herein, all paymentsireduo be made under or pursuant to this
Agreement will be made in United States dollars alhdeferences to amounts herein will be to Uniidtes dollars. The Exhibits and
Schedules are a part of this Agreement as if &elyforth herein. All references herein to Sectiesubsections, clauses, Exhibits and
Schedules will be deemed references to such phitiéscAgreement, unless the context otherwiseirequThe headings in this Agreement
for reference only, and will not affect the intesation of this Agreement. The term "including” medincluding without limitation."

Section 11.12 COUNTERPARTS. This Agreement mayXaeated by the parties hereto in separate countsrgach of which when so
executed and delivered will be an original, butsalth counterparts will together constitute onethedsame instrument. Each counterpart
consist of a number of copies, facsimiles or fadsisof copies hereof each signed by less thamatlfogether signed by all of the parties
hereto.

Section 11.13 SEVERABILITY OF PROVISIONS. If anygmision or any portion of any provision of this Agment or the application of
such provision or any portion thereof to any Pemsiocircumstance, is held invalid or unenforceatile,remaining portion of such provision
and the remaining provisions of this Agreementherapplication of such provision or portion of syovision as is held invalid or
unenforceable to persons or circumstances otharthitse as to which it is held invalid or unenfataie, will not be affected thereby.

Section 11.14 GUARANTEE OF PERFORMANCE. (a) BFCdimrirrevocably and unconditionally guaranteesdte®s the prompt and full
discharge by Buyer of all of Buyer's covenantseagrents, obligations and liabilities under thise&nent including the due and punctual
payment of all amounts which are or may becomeashgepayable by Buyer or any of its permitted assgror designees hereunder (such
assignees and designees together with Buyer f@opas of this

Section 11.14, the "BUYER PARTIES"), when and asgshme shall become due and payable (collectitredy;BUYER OBLIGATIONS"),

in accordance with the terms hereof. BFC acknovwdsdmnd agrees that, with respect to all Buyer @bbigs to pay money, such guaranty
shall be a guaranty of payment and performancenandf collection and shall not be conditioned ontingent upon the pursuit of any
remedies against any Buyer Party. If any BuyeryPstrall default in the due and punctual performavfceny Buyer Obligation, including the
full and timely payment of any amount due and p&yalrsuant to any Buyer Obligation, BFC will fostth perform or cause to be
performed such Buyer Obligation and will forthwitkake full payment of any amount due with
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respect thereto at its sole cost and expense.SHtton 11.14(a) shall terminate and be of no &rfarce or effect upon and after the date
the Buyer Obligations shall have been paid or peréal in full.

(b) Subject to Section 11.14(g), liabilities andigdtions of BFC pursuant to Section 11.14(a) areomditional and absolute and, without
limiting the generality of the foregoing, shall riz# released, discharged or otherwise affected by:

(i) any acceleration, extension, renewal, settlapm@mpromise, waiver or release in respect of Bumyer Obligation by operation of law or
otherwise;

(i) any modification or amendment of or supplemtenthis Agreement entered into in accordance itstkerms;

(i) any change in the existence, structure or exship of any Buyer Party or BFC or any insolveri@nkruptcy, reorganization or other
similar proceeding affecting any of them or theisets; or

(iv) any other act, omission to act, delay of aimdkdy any party hereto or any other Person, orathgr circumstance whatsoever that might,
but for the provisions of this Section 11.14, cdost a legal or equitable discharge of the obiayat of BFC, as guarantor to the extent set
forth hereunder.

(c) BFC hereby waives any right, whether legalquitable, statutory or non-statutory, to requirg Seller to proceed against or take any
action against or pursue any remedy with respeahyoBuyer Party or any other Person or make ptessrt or demand for performance or
give any naotice of nonperformance before any plaetgto may enforce its rights hereunder against 8-Quarantor.

(d) The obligations of BFC as BFC to the extentfegh hereunder shall remain in full force andeetfuntil the Buyer Obligations shall have
been paid or performed in full. If at any time gw®rformance by any Person of any Buyer Obligatiorescinded or must be otherwise
restored or returned, whether upon the insolvebagkruptcy or reorganization of any Buyer Partpiiterwise, BFC's obligations hereunder
with respect to such Buyer Obligation shall be stted at that time as though that Buyer Obligatiatt become due and had not been
performed.

(e) Upon payment or performance by BFC of any B@kligation, BFC shall be subrogated to the rigiitSeller against such Buyer Party
with respect to that Buyer Obligation.

(f) The obligations of BFC under this Section 11shéll be limited to an aggregate amount that isktp the largest amount that would not
render its obligations under this Section 11.14extlio avoidance under Section 548 of the UnitiedeS Bankruptcy Code or any compatri
provisions of any applicable state law.
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(9) Notwithstanding anything expressed or implieddin to the contrary, BFC shall be entitled teeasany and all defenses to payment or
performance of any Buyer Obligation that could beeated by any Buyer Party.

* k% % % %
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IN WITNESS WHEREOF, the parties hereto, intendimdpé legally bound hereby, have duly executedAligement on the date first above
written.

BROWN-FORMAN TEQUILA MEXICO, S. DE R.L. DE C.V.

By: /s/ Donald C. Berg

Name: Donald C. Berg
Title: Attorney-in-Fact

BROWN-FORMAN CORPORATION

By: /s/ Donald C. Berg

Name: Donald C. Berg
Title: Senior Vice President



SELLERS:

/sl Jose Quillerm Ronp de | a Pena

Jose Guillermo Ronp de | a Pena

/sl Luis Pedro Pablo Ronp de |a Pena

Luis Pedro Pablo Ronb de |a Pena

GRUPO INDUSTRIAL HERRADURA, S.A. DE C.V.

By: /s/ Juan Casillas Ruiz

Name: Juan Casillas Ruiz
Title: Chief Financial Oficer

TEQUILA HERRADURA, S.A. DE C.V

By: /s/ Juan Casillas Ruiz

Name: Juan Casillas Ruiz
Title: Chief Financial Oficer

FABRICA DE TEQUILA HACIENDA LAS NORIAS, S A.DEC.V .

By: /s/ Juan Casillas Ruiz

Name: Juan Casillas Ruiz
Title: Chief Financial Oficer



COMERCIALIZADORA HERRADURA, S.A. DE C.V.

By: /s/ Juan Casillas Ruiz

Name: Juan Casillas Ruiz
Title: Chief Financial Oficer

TRANSPORTES DE CARGA MELLENIUM, S.A. DE C.V.

By: /s/ Juan Casillas Ruiz

Name: Juan Casillas Ruiz
Title: Chief Financial Oficer

ADDITIONAL SELLER PARTIES:

CORPORACION DE SERVICIOS HERRADURA, S.A. DE C.V.

By: /s/ Juan Casillas Ruiz

Name: Juan Casillas Ruiz
Title: Chief Financial Oficer

CH ACCIONES S.A. DE C.V.

By: /s/ Jose Guillernmo Ronp de |a Pena

Name: Jose Quillernp Ronp de | a Pena
Title: Authorized Oficer



CORPORATIVO HERRADURA, S.A. DE C.V.

By: /s/ Jose CGuillernp Ronp de |a Pena

Name: Jose Quillernmp Ronp de | a Pena
Title: Authorized Oficer

LA MORALEDA OPERADORA COMERCIAL, S.A. DE C.V.

By: /s/ Juan Casillas Ruiz

Name: Juan Casillas Ruiz
Title: Chief Financial Oficer

DESTILADOS DE AGAVE, S.A. DE C.V.

By: /s/ Juan Casillas Ruiz

Name: Juan Casillas Ruiz
Title: Chief Financial Oficer



