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February 20, 2001

CONFORMED COPY

Securities and Exchange Commission,
450 Fifth Street, N.W.,
Washington, D.C. 20549.

Re: Interbrew S.A./N.V.-- Information Furnished
Pursuant to Rule 12g3-2(b)
Under the Securities Exchange Act of 1934

Ladies and Gentlemen:

On behalf of Interbrew S.A./N.V., a limited
liability company organized under the laws of the Kingdom
of Belgium (the "Company"), please find enclosed herewith
information with respect to the Company being submitted
in order to obtain exemptive relief from the registration
requirements of Section 12(g) of the Securities Exchange
Act of 1934 (the "Act") available to foreign private
issuers pursuant to Rule 12g3-2(b) (the "Rule") there-
under.

1. Equity Securities Information.

The Company's shares are listed on the First
Market of the Brussels Stock Exchange.

The most recent distribution of equity
securities was made on January 15, 2001 pursuant to an
offering of shares to employees, including to U.S.
employees pursuant to the exemption provided by Rule 701
under the Securities Act of 1933. The Company also
issued shares on December 5, 2000 pursuant to the
Company’s global offering (the “Global Offering”), which
consisted of a public offering in Belgium, The
Netherlands and Luxembourg to retail investors and a
private placement to institutional investors in these and
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other countries, including in the United States pursuant
to Rule 144A under the Securities Act of 1833.

The Company informs us that 268 employees in
the United States and 85 U.S. institutional investors are
shareholders or hold rights to purchase shares. These
shareholders hold or have rights to acquire a total of
19,643,714 shares. The U.S. employees purchased shares
in transactions exempt from the registration requirements
of the Securities Act of 1933 pursuant to either Rule 701
under, or Section 4(2) of, the Securities Act of 1933.
The U.S. institutional holders purchased shares in the
Global Offering in transactions exempt from the
registration requirements of the Securities Act of 1933
pursuant to Rule 144 thereunder.

2. Foreign Reporting Requirements.

Below is a list of the Company's ongoing
requirements to publish, file or distribute information
under Belgian corporate, securities and other applicable
laws, indicating when and where each publication, filing
and distribution is made.

The principal public disclosure and reporting
requirements applicable to the Company arise under the
Belgian Company Code, the Belgian Royal Decree of 3 July
1996 on the periodic reporting regquirements applying to
companies listed on the first market or on the new market
of a stock exchange, and the Belgian Royal Decree of 3
July 1996 on the ad hoc reporting requirements applying
to companies listed on the first market or on the new
market of a stock exchange. Pursuant to these Royal
Decrees, most of the disclosure and reporting that needs
to be done by the Company apply not only with respect to
the market but also with respect to the Commission
Bancaire et Financiére (the "CBF"), the authority that
regulates Belgian securities markets, and/or the Market
Authority of the Brussels Stock Exchange, where the
Company's ordinary shares are listed.

Publications may be made, as indicated, in the
Belgian Official Gazette (“Moniteur belge/Belgisch
Staatsblad”), national and regional newspapers, press
agencies, or on-line data vendors. Filings may be made,
as indicated, with the greffe of the Commercial Court for
incorporation in the Commercial Register, the National
Bank of Belgium, the CBF, or the Market Authority of the
Brussels Stock Exchange. Certain communications made to
shareholders must be sent by mail to the holders of
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registered shares, i.e. shareholders noted in the share
register of the Company, or more generally registered
securityholders, and securityholders who completed
certain requirements necessary to be admitted to a given
shareholders’ meeting. Certain documents must be made
available to securitvholders at the registered office of
the Company.

A. Regular Reporting

1. After any shareholders’ meeting, the Company is
required to publish in the Moniteur Belge:

(1) certain excerpts from the minutes of the
shareholders’ meeting;

(2) any amendment to the Articles of Association
(“Statuts/Statuten”),including inter alia, a
merger, division, or liquidation of the
Company) ;

(3) names of any directors who were elected or
statutory auditors who were appointed and
of directors/statutory auditors who have
ceased their functions.

2. Within 3 months of the end of its second fiscal
quarter in each year, the Company must publish its semi-
annual results (i) in one or more national newspapers,
(ii) wvia at least one national and one international on-
line data vendor and (iii) via at least one national and
cne international press agency.

3. Upon its publication at the latest, the
Company's semi-annual report must be sent to the CBF and
the Brussels Stock Exchange.

4. The Company must file its annual statutory and
consolidated financial statements, annual statutory and
consolidated annual reports, and annual statutory and
consclidated reports of statutory auditors with the
National Bank of Belgium within 30 days following the
Annual Shareholders’ Meeting. These documents must be
made available at the registered office of the Company at
least 15 days prior to the Annual Shareholders’ Meeting.
Within 3 months following the end of its fiscal year, the
Company must publish a communigué (i) in one or more
national newspapers, (ii) via at least one national and
one international on-line data vendor and (iii) via at
least one national and one international press agency.
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5. Upon its publication at the latest, the Company
must send its annual communiqué to the CBF and the
Brussels Stock Exchange. At the latest when they are
made available at the registered office of the Company,
the Company must send its annual consolidated and
statutory financial statements, annual consolidated and
statutory reports, and annual and consolidated reports of
statutory auditors to the CBF and the Brussels Stock
Exchange.

B. Shareholder Meetings

1. At least eight days prior to a shareholders'
meeting, the Company must publish in the Moniteur Belge a
notice of the shareholders' meeting ("avis de
convocation"), including the agenda for the meeting and
the draft resolutions proposed to the shareholders. The
avis de convocation must also be published twice in a
newspaper of nationwide distribution and in a journal
distributed in the region of the Company’s headquarters.
The second of these two publications must occur at least
eight days prior to the shareholders’ meeting and the
first must occur at least eight days prior to that date.
The avis de convocation must also be filed with the CBF
prior to its publication and must be sent to registered
shareholders at least 15 days prior to the shareholders’
meeting. Specific reports must be prepared by the Board
of Directors and/or statutory auditors in connection with
certain proposed resolutions (e.g. report relating to the
renewal of the authorised capital, report relating to the
limitation or cancellation of preferential subscription
rights, report on the occasion of a merger). Prior to
the shareholders’ meeting, these reports must usually be
(1) filed with the greffe of the Commercial Court, (ii)
sent to registered shareholders with the avis de
convocation, (iii) sent to the shareholders who completed
the requirements for being admitted to the meeting and
(iv) be made available to all shareholders. These
reports must be sent to the CBF in most cases on or
before the date they are made available to the
shareholders or made public, as the case may be.

2. At least 15 days prior to the Annual
Shareholders’ Meeting {(which usually takes place on the
last Tuesday in April of each year), the Company must
send to registered securitvholders an avis de
convocation, including draft resolutions proposed to the
shareholders, and its annual report containing
censolidated and statutory financial statements, proposed
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distribution of profits, consolidated and statutory
reports of Board of Directors, consolidated and statutory
report (s) of statutory auditors and a list of securities
held by the Company at the end of the last fiscal year.

3. At least 15 days before the Annual Share-

holders’ Meeting, the Company must make available to
securityholders:

(1) a 1list of the securities held by the
Company;

{(2) a 1list of the shareholders whose shares
are not fully paid-in; and

{3) the annual consolidated and statutory
reports of Board of Directors, the annual
consclidated and statutory reports of
auditors, and the annual statutory and
consolidated financial statements.

4, Prior to the Annual Shareholders’ Meeting, the
annual consolidated and statutory financial statements,
the annual consolidated and statutory reports of the
Board of Directors and the annual consolidated and
statutory of the statutory auditors must be sent to those
who, at least seven days pricr to the Annual
Shareholders’ Meeting, fulfilled certain requirements

allowing then to be admitted to the Annual Shareholders’
Meeting.

C. Extraordinary Events

1. As soon as possible, the Company must publish
in at least one newspaper of general circulation and at
least one national and one international press agency or
cn-line data vendor, any corporate action regarding
rights (and their exercise) associated with financial
instruments, as well as any appointment cf a paying agent
for the Company’s securities.

2. In addition, the Company must publish =~ -
immediately, in the manner described in paragraph 1
above, any price-sensitive or material information and
any information relating to the modification of the
rights attached to its shares. It is assumed by the
Brussels Stock Exchange that the announcement of results
and results forecasts or the amount of a dividend
constitute price-sensitive information.
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3. In most cases, press releases relating to the
above must be sent to the Brussels Stock Exchange as soon
as possible and upon their release.

4. The Company must also notify the Brussels Stock
Exchange of the following events:
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Any announced payments on shares;
Coupons being declared valueless;

Any formal regularisation of securities
(e.g., modification of data on the share
certificate further to a split of the
shares, etc.);

Any change to the Articles of Association
(any draft documentation relating to a
change to the Articles must also be sent
to the CBF at the latest on the date of
convocation of the shareholders’ meeting
at which such change will be voted on);

The Company’s intention to implement a
share buy-back program to the Brussels
Stock Exchange (actual individual
repurchases made within the framework of
the program must usually be reported to
the Brussels Stock Exchange at the latest
seven business days following the end of
the month during which a repurchase took
place; if a share buy-back program may be
deemed to constitute price-sensitive
information, the decision of
implementation will also be subject to the
rules described above that apply to price-
sensitive information);

Any redemption of capital (“amortissement
de capital/kapitaalsaflossing”); and

Any change in share ownership increasing
or decreasing holdings above (or below)

%, 5% or any multiple of 5% of the
Company's voting securities (this
information must be provided to the
Brussels Stock Exchange on the business
day following receipt by the Company of
notice thereof).




Except as otherwise noted, notification must be as soon
as possible and at the latest on the date that such
information is made available to the Company’s
securityholders.

5. Prior to certain financial transactions (such
as public offerings or tender offers), the Company must
provide information with respect to such operation in a
prospectus submitted for approval to the CBF, and must
publish a related detailed press announcement in a
newspaper of nationwide distribution. The prospectus
submitted to the CBF is publicly available.

3. Information Submitted Herewith.

The following is a list of information
considered by the Company to be material pursuant to
paragraphs (b) (1) (i) and (b) (3) of Rule 12g3-2(b) under
the Act that the Company (i) has made or is required to
make public pursuant to the laws of Belgium; (ii) has
filed or is required to file with the Brussels Stock
Exchange and which is made public by such exchange; or
(1iii) has distributed or is required to distribute to its
security holders, in each case since January 1, 2000, the
beginning of the Company's last fiscal year. English-
language versions or translations of these documents as

required by paragraph (b) (4) of the Rule are enclosed
herewith:

(a) The Company's Articles of Association;

(b) The Company's 1999 Annual Report including
audited consclidated financial statements;

(c) English language offering circular for the
Global Offering, dated November 7, 2000,
submitted herewith as the English wversion of
the French and Dutch language prospectuses that
were filed with the CBF and distributed in
Belgium;

(d) The supplement to the Belgian prospectus that
was published in the Belgian financial press on
Novempber 28, 2000;

(e) Press release entitled “Interbrew moves

decisively to the future”, dated January 26,
2001;
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Press release entitled “Financial Calendar
2001”, dated January 11, 2001;

Press release entitled “UK Competition

Commission’s stance’ excessive”, dated January
3, 2001;

Press release entitled “Interbrew proceeds to
first capital increase in Employee Share
Purchase Programme”, dated December 22, 2000;

Press release entitled “Interbrew shares to be
listed on Euronext Brussels on December 1, 2000
- Estimated IPO proceeds between EUR 2.6

billion and EUR 3.3 billion”, November 8, 2000;

Press release entitled “Interbrew expects to be
part of BEL-20 Index; IPO Syndicate of Banks
appointed”, dated October 20, 2000;

Press release entitled “Interbrew, The World’s
Local Brewer, seeks listing on Eurocnext
Brussels”, dated October 4, 2000;

Press release entitled “Interbrew has taken
actions to comply with the European competition
rules”, dated October 2, 2000;

Press release entitled “Interbrew sells
contrelling interest in Toronto Blue Jays to
Rogers Communications”, dated September 1,
2000;

Press release entitled “A new CEO for SUN
INTERBREW Ltd.”, dated August 29, 2000;

Press release entitled “Changes to the by-laws
of Interbrew approved by a unanimous vote”,
dated July 6, 2000;

Press release entitled “Interbrew appoints
Merrill Lynch International and Fortis Bank as
Joint Global Co-ordinators and Lazard as
Financial Advisor for its initial public
offering (IPO)”, dated June 15, 2000;

Press release entitled “Interbrew acguires
brewing activities of Bass”, dated June 14,
2000;




(r) Press release entitled “Interbrew acquires
brewing activities of Whitbread”, dated May 25,
2000; and

(s) Press release entitled “Interbrew: outstanding
results for 1999”, dated April 25, 2000.

Representatives of the Company have informed us
that the Company will furnish to the Securities and
Exchange Commission on an ongoing basis the information
required by subparagraph (b) (1) {(iii) of the Rule. If the
information that the Company makes or is required to make
public, distribute or file shall change from that set
forth in Section 2 above, the Company will submit to the
Securities and Exchange Commission a revised list
reflecting such changes promptly after the end of the
fiscal year in which such change occurs.

As stated in paragraphs (4) and (5) of the
Rule, the informaticn and documents being furnished
hereby pursuant to paragraph (b) (1) of the Rule are being
furnished with the understanding that such information
and documents will not be deemed "filed" with the
Securities and Exchange Commission or otherwise be
subject to the liabilities of Section 18 of the Act, and
that neither this letter nor the furnishing of such
documents and information constitutes an admission for
any purpose that the Company is subject to the Act.

Please provide the undersigned with the
Commission file number to be used in connection with the
submission of information by the Company pursuant to the
Rule.

If you have any questions regarding this
request, please contact (collect) the undersigned at
011.331.44.50.60.51.

Very truly yours,

/s/ Elise C. Masiée
Elise C. Masiée

(Enclosures)
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cc: Paul Dudek, Esq. (w/o encl.)
(Securities and Exchange Commission)
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Pay out ratio (%)
) v
««««««««é 1998 25.2

1999 25.6
R
«««(««««( 2001 25.8

Net turnover (in millions Euro)

Dividend per share (Euro)

««(««é 1997 2,511
1998 2,715

Volume (in millions hl)

1997 0.12
(«(«(«« 1998 0.15
«««««««( 1999 0.18

EBITDA (in millions Euro)

««««% 1997 39.4

, «««(«({@ 1998 45.1

««« «((((((@ 1999 557
Q) 2w s
««««««(«« 2001 96.9

««««% 1997 614
<<<<<<<<(«<<<(<% 1998 651
«««««(««( 1999 756

Employees

ST
«««(«( 1998 16,727
«(««««« 1999 24,348

«««««(«««(@ 2000 34,203
(«(««« 2001 37,617+
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File No. 82-5159
inBev NV /SA

Grand'Place 1 - 1000 Brussels
R.L.E 0.417497106 — V.A.T. BE 417.497.106
Unofficial English translation of Consolidated Articles as of 27 August 2004

INBEV TN
Public Limited Liability Company

Grand'Place 1
1000 Brussels
VAT number BE 417.497.106

Register of Legal Entities number 0.417497106

CONSOLIDATED ARTICLES
as of 27 August 2004

This English version of the Articles of association of inBev SA/NV is a free translation of the French and
Dutch versions thereof. The French and Dutch versions are the official versions. This version is intended for
information purposes only and has no legal value.




SA/NV InBev

Grand'Piace 1- 1000 Brussels
R.L.E 0417497106 - VAT BE 417.497.106

Consolidated Articles as of 27 August 2004

CONSOLIDATED ARTICLES
as of 27 August 2004

HISTORY

The company was incorporated with the name "BEMES" by deed executed by and before notary
Pierre Braas in Liége on the second of August nineteen hundred and seventy-seven, published in
the Annex to the Belgian State Gazette on the twentieth of August nineteen hundred and seventy-
seven under number 3385-1.

The Aricles were altered:

- by deed executed by and before notary PIERRE BRAAS on the thirtieth of September
nineteen hundred and seventy-seven, published in the Annex to the Belgian State Gazette on the
twenty-seventh of October nineteen hundred and seventy-seven under number 3875-5;

- by deed executed by and before notary ANDRE van der VORST in Ixelles on the twenty-
eighth of February nineteen hundred and eighty-six, published in the Annex to the Belgian State
Gazette on the twenty-ninth of March nineteen hundred and eighty-six under number 860329-336;

- by deed executed by and before notary CLAUDE HOLLANDERS de OUDERAEN in Leuven
on the thirtieth of June nineteen hundred and eighty-seven, foilowed by a deed executed by and
before notary CLAUDE HOLLANDERS de QUDERAEN in Leuven on the fourteenth of July
nineteen hundred and eighty-seven, published together in the Annex to the Belgian State Gazette
on the twelfth of August nineteen hundred and eighty-seven under number 870812-102;

- by deed executed by and before notary CLAUDE HOLLANDERS de OUDERAEN in Leuven
on the first of September nineteen hundred and eighty-seven, published in the Annex to the
Belgian State Gazette on the eighth of October nineteen hundred and eighty-seven under number
871008-59, followed by a deed executed by and before notary CLAUDE HOLLANDERS de
OUDERAEN in Leuven on the twenty-eighth of September nineteen hundred and eighty-seven,
published in the Annex to the Belgian State Gazette on the twenty-fourth of October nineteen
hundred and eighty-seven under number 871024-281;

- by deed executed by and before notary CLAUDE HOLLANDERS de OUDERAEN in Leuven
on the thirtieth of October nineteen hundred and eighty-seven, published in the Annex to the
Belgian State Gazette on the twenty-seventh of November nineteen hundred and eighty-seven
under number 871127-89, followed by a deed executed by and before notary CLAUDE
HOLLANDERS de OUDERAEN in Leuven on the twenty-third of November nineteen hundred and
eighty-seven, published in the Annex to the Belgian State Gazette on the twenty-third of December
nineteen hundred and eighty-seven under number 871223-246;

- by deed executed by and before notary CLAUDE HOLLANDERS de OUDERAEN in Leuven
on the twenty-first of December nineteen hundred and eighty-seven, followed by a deed executed
by and before notary CLAUDE HOLLANDERS de OUDERAEN in Leuven on the sixth of January
nineteen hundred and eighty-eight, published in the Annex to the Belgian State Gazette on the
second of February nineteen hundred and eighty-eight under number 880202-379;
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- by deed executed by and before notary CLAUDE HOLLANDERS de OUDERAEN in Leuven
on the twenty-third of February nineteen hundred and ninety, followed by a deed executed by and
before notary CLAUDE HOLLANDERS de OUDERAEN in Leuven on the sixteenth of March
nineteen hundred and ninety, published in the Annex to the Belgian State Gazette on the
nineteenth of April nineteen hundred and ninety under number 900419-369;

- by resolution of the Board of Directors of the twenty-fifth of February nineteen hundred and
ninety-one, published in the Annex to the Belgian State Gazette on the thirteenth of April nineteen
hundred and ninety-one under number 910413-104, the registered office was transferred to its
present address;

- by deed executed by and before notary CLAUDE HOLLANDERS de OUDERAEN in Leuven
on the fourth of March nineteen hundred and ninety-two, followed by a deed executed by and
before notary CLAUDE HOLLANDERS de OUDERAEN in Leuven on the twentieth of March
nineteen hundred and ninety-two, published in the Annex to the Belgian State Gazette on the
eighteenth of April nineteen hundred and ninety-two under number 920408-146;

- by deed executed by and before notary CLAUDE HOLLANDERS de OUDERAEN in Leuven
on the eighteenth of November nineteen hundred and ninety-three, published in the Annex to the

Belgian State Gazette on the seventeenth of December nineteen hundred and ninety-three under
number 931217-110;

- by deed executed by and before notary CLAUDE HOLLANDERS de OUDERAEN in Leuven
on the twentieth of April nineteen hundred and ninety-four, published in the Annex to the Belgian
State Gazette on the seventeenth of May nineteen hundred and ninety-four under number 940517-
122; followed by a deed executed by and before notary JEAN-PIERRE ROOMAN in Leuven
substituting for notary CLAUDE HOLLANDERS de OUDERAEN in Leuven on the fourth of July
nineteen hundred and ninety-seven, as indicated hereinafter;

- by deed executed by and before notary CLAUDE HOLLANDERS de OUDERAEN in Leuven
on the twenty-seventh of April nineteen hundred and ninety-five, published in the Annex to the
Belgian State Gazette on the twentieth of May nineteen hundred and ninety-five under number
950520-427;

- by deed executed by and before notary CLAUDE HOLLANDERS de OUDERAEN in Leuven
on the twentieth of May nineteen hundred and ninety-six, published in the Annex to the Belgian
State Gazette on the fifteenth of June nineteen hundred and ninety-six under number 960615-313;

- by deed executed by and before notary JEAN-PIERRE ROOMAN substituting for notary
DAVID HOLLANDERS de OUDERAEN in Leuven on the fourth of July nineteen hundred and
ninety-seven, published in the Annex to the Belgian State Gazette on the ninth of August nineteen
hundred and ninety-seven under number 970809-167;

- by deed executed by and before notary DAVID HOLLANDERS de OUDERAEN in Leuven
on the twenty-eighth of October nineteen hundred and ninety-seven, published in the Annex to the
Belgian State Gazette on the twenty-second of November nineteen hundred and ninety-seven
under number 971122-37;
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- by deed executed by and before notary DAVID HOLLANDERS de OUDERAEN in Leuven
on the twenty-second of December nineteen hundred and ninety-seven, published in the Annex to

the Belgian State Gazette on the fourteenth of January nineteen hundred and ninety-eight under
number 980114-205;

- by deed executed by and before notary DAVID HOLLANDERS de OUDERAEN in Leuven
on the twenty-fourth of February nineteen hundred and ninety-eight, published in the Annex to the
Belgian State Gazette on the twenty-first of March nineteen hundred and ninety-eight under
number 980321-29;

- by deed executed by and before notary DAVID HOLLANDERS de OUDERAEN in Leuven
on the twenty-ninth of May nineteen hundred and ninety-eight, published in the Annex to the
Belgian State Gazette on the thirtieth of June nineteen hundred and ninety-eight under number
980630-76;

- by deed executed by and before notary DAVID HOLLANDERS de OUDERAEN in Leuven
on the thirty-first of August nineteen hundred and ninety-eight, published in the Annex to the
Belgian State Gazette on the twenty-second of September nineteen hundred and ninety-eight
under number 980922-261;

- by deed executed by and before notary DAVID HOLLANDERS de OUDERAEN in Leuven
on the twenty-fourth of November nineteen hundred and ninety-eight, published in the Annex to
the Belgian State Gazette on the twenty-second of December nineteen hundred and ninety-eight
under number 981222-146;

- by deed executed by and before notary DAVID HOLLANDERS de OUDERAEN in Leuven
on the first of March nineteen hundred and ninety-nine, published in the Annex to the Belgian State
Gazette on the nineteenth of March nineteen hundred and ninety-nine under number 990319-406;

- by deed executed by and before notary DAVID HOLLANDERS de OUDERAEN in Leuven
on the twenty-seventh of May nineteen hundred and ninety-nine, published in the Annex to the
Belgian State Gazette on the twenty-second of June nineteen hundred and ninety-nine under
number 990622-181;

- by deed executed by and before notary DAVID HOLLANDERS de OUDERAEN in Leuven
on the fourth of June nineteen hundred and ninety-nine, published in the Annex to the Belgian
State Gazette on the second of July nineteen hundred and ninety-nine, under number 990702-273;

- by deed executed by and before notary DAVID HOLLANDERS de OUDERAEN in Leuven
on the twenty-fourth of June nineteen hundred and ninety-nine, published in the Annex to the

Belgian State Gazette on the twenty-eighth of July nineteen hundred and ninety-nine under
number 990728-473,;

- by deed executed by and before notary DAVID HOLLANDERS de OUDERAEN in Leuven
on the twenty-ninth of June nineteen hundred and ninety-nine, published in the Annex to the
Belgian State Gazette on the twenty-eighth of July nineteen hundred and ninety-nine under
number 990728-471;

- by deed executed by and before notary DAVID HOLLANDERS de OUDERAEN in Leuven
on the thirtieth of September nineteen hundred and ninety-nine, published in the Annex to the
Belgian State Gazette on the twenty-third of October nineteen hundred and ninety-nine under
number 991023-148;
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- by deed executed by and before notary DAVID HOLLANDERS de OUDERAEN in Leuven
on the thirtieth of May two thousand, published in the Annex to the Belgian State Gazette on the
twenty-seventh of June two thousand under number 20000627-260;

- by deed executed by and before notary DAVID HOLLANDERS de OUDERAEN in Leuven
on the sixth of July two thousand, published in the Annex to the Belgian State Gazette on the first
of August two thousand under number 20000801-403;

- by a second deed executed by and before notary DAVID HOLLANDERS de OUDERAEN in
Leuven on the sixth of July two thousand, published in the Annex to the Belgian State Gazette on
the first of August two thousand under number 20000801-406;

- by deed executed by and before notary DAVID HOLLANDERS de OUDERAEN in Leuven
on the thirteenth of September two thousand, published in the Annex to the Belgian State Gazette
on the fifth of October two thousand under number 20001005-233;

- by deed executed by and before notary ERIC SPRUYT in Brussels on the seventeenth of
October two thousand, published in the Annex to the Belgian State Gazette on the twenty-fifth of
October two thousand under number 20001025-520;

- by deed executed by and before notary BENEDIKT VAN DER VORST in Brussels on the
thirty-first of October two thousand, published in the Annex to the Belgian State Gazette on the
fifteenth of November two thousand under number 20001115-429;

- by deed executed by and before notary ERIC SPRUYT in Brussels on the sixth of
November two thousand, published in the Annex to the Belgian State Gazette on the fifth of
December two thousand under number 20001205-271;

- by deed executed by and before notary ERIC SPRUYT in Brussels on the fith of December
two thousand, published in the Annex to the Belgian State Gazette on the fourth of January two
thousand and one under number 20010104-482;

- by deed executed by and before notary ERIC SPRUYT in Brussels on the twelfth of
December two thousand, published in the Annex to the Belgian State Gazette on the fourth of
January two thousand and one under number 20010104-578;

- by deed executed by and before notary ERIC SPRUYT in Brussels on the twenty-second of
December two thousand, published in the Annex to the Belgian State Gazette on the twenty-first of *
February two thousand and one under number 20010221-183;

- by deed executed by and before notary Eric SPRUYT in Brussels on fifteenth January two
thousand and one, published in the Annex to the Belgian State Gazette on the twenty-second of
February under number 20010222-345;

- by deed executed by and before notary Eric SPRUYT in Brusseis on the third of April two
thousand and one, published in the Annex to the Belgian State Gazette on the fifteenth of May
under number 20010515-119;

- by deed executed by and before notary Eric SPRUYT in Brussels on the twenty-fourth of
April two thousand and one, published in the Annex to the Belgian State Gazette on the thirtieth of
May under number 20010530-453;
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- by deed executed by and before notary Eric SPRUYT in Brussels on the twenty-six of April
two thousand and one, published in the Annex to the Belgian State Gazette on the thirtieth of May
two under number 20010530-451;

- by deed executed by and before notary Eric SPRUYT in Brussels on the twenty-third of May
two thousand and one, published in the Annex to the Belgian State Gazette on the twenty-ninth of
June under number 20010629-277;

- by deed executed by and before notary Eric SPRUYT in Brussels on the twenty-eight of
June two thousand and one, published in the Annex to the Beigian State Gazette on the twenty-
first of July under number 20010721-1214;

- by deed executed by and before notary Eric SPRUYT in Brussels on the thirtieth of July two
thousand and one, published in the Annex to the Belgian State Gazette on the twenty-ninth of
August under number 20010829-610;

- by deed executed by and before notary Eric SPRUYT in Brusseis on the thirtieth of August
two thousand and one, published in the Annex to the Belgian State Gazette on the eighth of
November two thousand and one under number 20011108-172;

- by deed executed by and before notary Cart OCKERMAN in Brussels on the twenty-eighth
of September two thousand and one, published in the Annex to the Belgian State Gazette on the
fourteenth of November two thousand and one under number 20011114-297;

- by deed executed by and before notary Eric SPRUYT in Brussels on the thirtieth of October
two thousand and one, published in the Annex to the Belgian State Gazette on the nineteenth of
December two thousand and one under number 20011219-550;

- by deed executed by and before notary Eric SPRUYT in Brussels on the twenty-ninth of
November two thousand and one published in the Annex to the Belgian State Gazette on the
seventh of February two thousand and two under number 20020207-509, recording the realisation
of a capital increase decided within the framework of the authorised capital;

- by deed executed by and before notary Eric SPRUYT in Brusseis on the twenty-ninth of
November two thousand and one, published in the Annex to the Belgian State Gazette on the
seventh of February two thousand and two under number 20020207-507, recording the realisation
of a capital increase further to the exercise of subscription rights;

- by deed executed by and before notary Eric SPRUYT in Brussels on the nineteenth of
December thousand and one, published in the Annex to the Belgian State Gazette on the seventh
of February two thousand and two under number 20020207-502, recording the realisation of the a
capital increase decided within the framework of the authorised capital;

- by deed executed by and before notary Eric SPRUYT in Brussels on the nineteenth of
December two thousand and one, published in the Annex to the Belgian State Gazette on the
seventh of February two thousand and two under number 20020207-099, recording the realisation
of the a capital increase further to the exercise of subscription rights;

- by deed executed by and before notary Eric SPRUYT in Brussels on the twenty-seventh of
March two thousand and iwo, published in the Annex to the Belgian State Gazette on the ninth of
May two thousand and two under number 20020509-095, recording the realisation of the a capital
increase further to the exercise of subscription rights;




SA/NV InBev

Grand'Place 1- 1000 Brussels
R.L.E 0417497106 - VAT BE 417.497.106

Consolidated Articles as of 27 August 2004

- by deed executed by and before notary Eric SPRUYT in Brussels on the thirtieth of April two
thousand and two, filed for publication in the Annex to the Belgian State Gazette;

- by deed executed by and before notary Eric SPRUYT in Brussels on the thirteenth of June
two thousand and two, filed for publication in the Annex to the Belgian State Gazette;

- by deed executed by and before notary Eric SPRUYT in Brussels on the second of July two
thousand and two, published in the Annex to the Belgian State Gazette on the ninth of August two
thousand and two under number 20020908-58;

- by deed executed by and before notary Eric SPRUYT in Brussels on the first of October two
thousand and two, published in the Annex to the Belgian State Gazette on the fourth of December
two thousand and two under number 02145202;

- by deed executed by and before notary Eric SPRUYT in Brussels on the sixth of November
two thousand and two, published in the Annex to the Belgian State Gazette on the eleventh of
December two thousand and two under number 02147799;

- by deed executed by and before notary Eric SPRUYT in Brussels on the twenty-eighth of
November two thousand and two, published in the Annex to the Belgian State Gazette on the third
of January two thousand and three under number 03001176;

- by deed executed by and before notary Eric SPRUYT in Brussels on the twenty-ninth of
April two thousand and three, published in the Annex to the Belgian State Gazette on the third of
June two thousand and three under number 03061386;

- by deed executed by and before notary Eric SPRUYT in Brussels on the sixth of June two
thousand and three, published in the Annex to the Belgian State Gazette on the twenty-eighth of
July two thousand and three under number 81604;

- by deed executed by and before notary Benedikt VAN DER VORST in Brussels on the
twenty-ninth of October two thousand and three, published in the Annex to the Belgian State
Gazette on the twenty-first of November two thousand and three under number 03122303;

- by deed executed by and before notary Benedikt VAN DER VORST in Brussels on the
twenty-fifth of November two thousand and three, published in the Annex to the Belgian State
Gazette on the fifth of January two thousand and four under number 20040105-001172;

- by deed executed by and before notary Benedikt VAN DER VORST in Brussels on the
twenty-second of December two thousand and three, published in the Annex to the Belgian State
Gagzette on the ninth of February two thousand and four under number 20040209-020403;

- by deed executed by and before notary Eric SPRUYT in Brusseis on the twenty-eighth of
January two thousand and four, published in the Annex to the Belgian State Gazette on the twenty-
seventh of February two thousand and four under number 20040227-033964;

- by deed executed by and before notary Eric SPRUYT in Brussels on the twenty-seventh of
April two thousand and four, published in the Annex to the Belgian State Gazette on the twenty-
seventh of May two thousand and four under number 20040527-077931;

- by deed executed by and before notary Eric SPRUYT in Brussels on the twenty-seventh of
April two thousand and four, published in the Annex to the Belgian State Gazette on the twenty-
seventh of May two thousand and four under number 20040527-077934;
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- by deed executed by and before notary Eric SPRUYT in Brussels on the ninth of June two
thousand and four, filed for publication in the Annex to the Belgian State Gazette;

- by deed executed by and before notary Daisy DEKEGEL in Brussels on the thirtieth of June
two thousand and four, filed for publication in the Annex to the Belgian State Gazette;

- by deed executed by and before notary Eric SPRUYT in Brussels on the twenty-seventh of
August two thousand and four (comprising the latest modifications to the Articles, which include,
inter alia, the modification of the name of the company into the current name), which will be filed
shortly for publication in the Annex to the Belgian State Gazette.
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| ARTICLES OF INCORPORATION \

CHAPTER |. - Nature of the Company

ARTICLE 1. - NAME

The company is a public limited liability company' with the name “InBev".

The company is classed as a company which makes or has made a public offer of its
securities.

ARTICLE 2. - REGISTERED OFFICE
The registered office is situated at 1 Grand'Place, 1000 Brussels.

The Board of Directors may by resolution transfer the registered office to any other town or
municipality within Belgium.

The company may by resolution of the Board of Directors establish seats of administration
or exploitation, branch offices, offices and agencies both within and outside Belgium.

ARTICLE 3. - DURATION
The Company is incorporated in perpetuity.

it may be wound up by resolution of the Shareholders' Meeting passed in the conditions and
forms required for an alteration of the Articles.

ARTICLE 4. - CORPORATE PURPOSE

The corporate purpose for which the company is incorporated is:

a) to produce and dea! in all kinds of beers, drinks, foodstuffs and ancillary products,
fabricate, process and deal in all by-products and accessories, of whatsoever origin or form, of its
industry and trade, and to design, construct or produce part or all of the facilities for the
manufacture of the aforementioned products;

b) to purchase, construct, convert, sell, let, sublet, lease, license and exploit in any form
whatsoever all real property and real property rights and all businesses, goodwill, movable
property and movable property rights connected with the business of the Company;

¢) to acquire and manage investments shares and interests in companies or undertakings
having objects similar or related to, or likely to promote the attainment of, any of the foregoing
objects, and in financing companies; to finance such companies or undertakings by means of
loans, guarantees or in any other manner whatsoever; to take part in the management of the
aforesaid companies through membership of the Board of Directors or the like governing body;

' In French and Dutch, respectively, société anonyme (“SA*}*/ "naamioze vennootschap ("NV*)
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d) to carry out all administrative, technical, commercial and financial work, studies and
research for the account of undertakings in which it holds an interest or on behalif of third parties.

It may, within the limits of its corporate purpose, engage in all civil, commercial, financial and
industrial operations and transactions connected with its corporate purpose either within or outside
Belgium.

it may take interests by way of asset contribution, merger, subscription, equity investment,
financial support or otherwise in ail companies, undertakings or associations having a corporate
purpose similar or related to or likely to promote the furtherance of its corporate purpose.

CHAPTER |l. - SHARE CAPITAL

ARTICLESS. - CAPITAL - NATURE OF SHARES

The issued, paid-up capital of the company amounts to four hundred forty-three million one
hundred eigthy-eight thousand six hundred forty-four euros and forty-three eurocents
(443,188,644.43 €).

It is represented by five hundred seventy-five million two hundred twenty-nine thousand five
hundred fifty-nine (575,229,559) fully paid up shares without nominal value, each share
representing one five hundred seventy-five million two hundred twenty-nine thousand five hundred
fifty-ninth (1/575,229,559") part of the capital.

The shares are bearer shares.

Security holders may elect to have shares or other bearer securities issued by the company
converted into registered shares or securities, and vice versa, at their own expense. A holder of
single securities may, at its own expense, have its securities exchanged by the company for one or
more collective bearer security (securities) representing multiple securities having consecutive
serial numbers. Conversely, a holder of collective securities representing multiple shares may, at
its own expense, have such securities exchanged for single securities.

Securities may, by ordinary resolution of the Board of Directors, be split into smaller
securities, a sufficient number of which will, even in the absence of consecutive serial numbers,
confer all the rights of an entire security.

ARTICLE 5 BIS. - SHARES SUBSCRIBED AS A RESULT OF THE
EXERCISE OF SUBSCRIPTION RIGHTS

By derogation from Article 5 of these Articles, the shares resulting from the exercise of any
subscription rights issued by the Board of Directors within the framework of the authorised capital
in favour of, principally, employees or directors of the company or of its subsidiaries, will be

registered. Such shares may however be converted into bearer shares upon request of their
holder.

-10-
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ARTICLE 5 TER. - DISCLOSURE OF SIGNIFICANT SHAREHOLDINGS

Any natural person or legal entity which acquires or holds securities, whether or not
representing share capital, must notify the Board of Directors of the company and the Banking and
Finance Commission of the number of securities it holds directly, indirectly or by acting jointly with
one or several other persons, when the proportion of voting rights held by it on these securities
reaches or exceeds 3% of the whole amount of voting rights outstanding at the time of the
occurrence of the event giving rise to notification.

Any additional acquisition or disposal which occurs under the same conditions as covered
by the previous indent must also be notified to the Board of Directors of the Company and to the
Banking and Finance Commission when, as a consequence of such transaction, the proportion of
voting rights linked to the securities reaches a quota of five per cent, ten per cent, fifteen per cent,
twenty per cent and so on in five-point increments, of the total of the voting rights existing at the
time of realisation of the transaction giving rise to the notification, or when it falls below one of the
above-mentioned thresholds or below the first threshold of three per cent mentioned in indent 1.

The declarations relating to the acquisition or disposal of securities made in accordance with
the provisions of this Article must be directed to the Banking and Finance Commission and, by
registered letter, to the Board of Directors of the company, within two working days following the
acquisition or the disposal giving rise to it. Securities acquired by inheritance are only required to

be declared thirty days after acceptance by the heir, where applicable, under reservation for
inventory.

The company will take all necessary steps to make public any declaration received, by bill
posting and by posting information on the list of the stock exchange concerned, at the latest on the
first working day following receipt of the declaration.

Without prejudice to the preceding provisions, this Article shall be governed by the terms and
conditions of the Law of 2 March 1989 on the disclosure of significant shareholdings in listed
companies and the regulation of public takeover bids, as well as by its implementing Royal Decree
of 10 May 1989, and Articles 514 to 516, 534 and 545 of the Companies Code.

ARTICLE 6. - AUTHORISED CAPITAL

The Board of Directors may increase the share capital of the company, in one or several
times, by an amount of shares, or by financial instruments giving right to an amount of shares, not
higher than 3% of the shares issued and outstanding on the day following the closing of the capital
increase resolved upon by the Extraordinary Shareholders’ Meeting of the 27" of August two
thousand and four (the amount obtained shall be, to the extent necessary, rounded down to resuit
in an entire number of shares), provided that, in accordance with Article 603, indent 1, of the
Companies Code, this may not result in the share capital being increased, in one or several times,
by an amount exceeding the amount of share capital prevailing on the day following the closing of
the capital increase resolved upon by the Extraordinary Shareholders’ Meeting of the 27" of
August two thousand and four. The Board of Directors may use this authorisation in the event of
an issue of securities as provided for in Article 8.

The increase(s) of capital decided under the present authorisation may be effected:

- either by contribution in cash or in kind, including as the case may be an issue premium not
available for distribution, the amount of which shall be fixed by the Board of Directors, and by
creation of new shares conferring such rights as the Board of Directors shall determine, or

-11 -
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- by capitalisation of reserves, including those not available for distribution, or an issue
premium, with or without the creation of new shares.

Such authorisation is granted to the Board of Directors for a period of five (5) years as from
the date of publication of the modification to the Articles resolved upon by the Extraordinary
Shareholders’ Meeting of the 27" of August two thousand and four. It can be renewed, once or
several times, in accordance with applicable statutory rules.

In the event of a capital increase decided by the Board of Directors pursuant to the
authorised capital, it shall allocate the issue premiums, if any, to an account not available for
distribution which shall afford the same third-party guarantees as the share capital of the company
and may, subject to its capitalisation by the Board of Directors as hereinbefore provided, be
reduced or cancelled only by resolution of a Shareholders’ Meeting passed in the conditions and
forms prescribed by Article 612 of the Companies Code.

The Board of Directors is expressly authorised, in case of public take-aver bids on securities
of the company, to increase the capital, under the conditions set out in Aricle 607 of the
Companies Code. This authorisation is granted for a period of three (3) years as from the 27" of
August two thousand and four. If the Board of Directors decides upon an increase of authorised
capital pursuant to this authorisation, this increase will be deducted from the remaining part of the
authorised capital specified in the first indent.

ARTICLE 7. - INCREASE OF  CAPITAL -  PREFERENTIAL
SUBSCRIPTION RIGHT

in case of an increase of capital, the new shares which are to be subscribed in cash shall

first be offered to the existing shareholders in proportion to that share of the capital represented by
their shares.

The time within which the preferential subscription right may be exercised shall be fixed by
the Shareholders' Meeting, or by the Board of Directors as the case may be, but shall not be less
than fifteen (15) days from the date on which the subscription was opened.

The preferential subscription right shall be negotiable during the subscription period to the
extent to which the shares may be transferred.

The Board of Directors may decide that preferential subscription rights which were not or
were only partly exercised by any shareholders shall accrue proportionally to the other
shareholders who have already exercised their subscription rights, and shall fix the practical terms
for such subscription. The Board of Directors may also conclude, upon such terms as it shall
determine, all agreements intended 1o secure the subscription of part or all of the new shares to be
issued.

The Shareholders' Meeting acting in accordance with Article 596 of the Companies Code
and in the interests of the company, may restrict or cancel the preferential subscription right.

In case of a capital increase pursuant to the authorised capital, the Board of Directors may
likewise, in the interests of the company and subject to compliance with Article 603, third indent,
and Article 596 of the Companies Code, restrict or cancel the preferential subscription right,
including such right in favour of one or more specific persons other than employees of the
company or one of its subsidiaries.

-12-
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ARTICLE 8. - BONDS, SUBSCRIPTION RIGHTS AND OTHER
SECURITIES GIVING RIGHT TO SHARES

The company may issue mortgage bonds or other bonds by resolution of the Board of
Directors and on such conditions as it shall determine.

The Shareholders’ Meeting, or the Board of Directors acting within the framework of the
authorised capital, may decide to issue convertible bonds, bonds repayable into shares,
subscription rights or any other financial instrument giving right to shares.

The Shareholders' Meeting or the Board of Directors acting within the framework of the
authorised capital, may in the interests of the company restrict or cancel shareholders' preferential

subscription rights in accordance with Articles 596 and 603, indents 2 and 3, of the Companies
Code.

The holders of bonds or subscription rights have the right to attend the Shareholders'
Meetings, but only in a consultative capacity.

ARTICLE 9. - PAYMENTS

The Board of Directors may make calls upon the shareholders in such amounts and at such

times as it shall fix in respect of any moneys to be paid on the shares issued further to a capital
increase.

Any shareholder who, after fifteen days as from notice given by registered letter, remains in

default of payment, shall pay the company interest at the statutory rate plus two per cent as from
the payability date.

Where such failure is not remedied within one month of a second notice, the Board of
Directors may declare the shareholder's rights forfeit and cause the shares to be sold without
prejudice to the right to claim from it any remainder outstanding plus such damages as may apply.

The Board of Directors may authorise shareholders to pay in anticipation the moneys
uncalled on their shares on such terms as it shall fix.

ARTICLE 10. - ACQUISITION BY THE COMPANY OF ITS OWN SHARES

Save with respect to those repurchases (buy-backs) of shares referred to in Article 23,
indent 3, 2" dash bullet (which shall require a specific prior authorisation by the Shareholders’
Meeting resolving according to the conditions provided in the above-mentioned provision), the
company may, without any prior authorisation by the Shareholders' Meeting, in accordance with
Articles 620 ff. of the Companies Code and within the limits set out in this provision, acquire, on or
outside the stock exchange, its own shares for a price which will respect the legal requirements,
but will in any case not be more than twenty percent (20%) below the lowest closing price in the
last twenty (20) days preceding the transaction and not more than twenty percent (20%) above
the highest closing price in the last twenty (20) days preceding the transaction. This power covers
the acquisition on or outside the stock exchange by a direct subsidiary within the meaning and the
limits set out by Article 827, indent 1 of the Companies Code. If the acquisition is made by the
company outside the stock exchange, even from a subsidiary, the company shall, as the case may
be, make an offer on the same terms and conditions to all the shareholders, in accordance with
Article 620, § 1, 5° of the Companies Code.
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The above authorisation is only valid for an 18-month period starting as from the twenty-
seventh of April two thousand and four.

The company may, without any authorisation of the Shareholders' Meeting and without any
limit as to time, in accordance with Article 622, § 2, first indent of the Companies Code divest itself
of its own shares on the stock exchange. This power covers the divestment on the stock exchange
of shares of the company by one of its direct subsidiaries.

The company may, without any authorisation of the Shareholders' Meeting and without any
limit as to time, in accordance with Article 622, § 2, first indent of the Companies Code divest itself
of its own shares outside the stock exchange at a price determined by the Board of Directors. This
power covers the divestment outside a stock exchange of shares of the company by one of its
direct subsidiaries, at a price determined by the Board of Directors of the latter.

By resolution of the Extraordinary Shareholders' Meeting of the thirtisth of April two
thousand and two, the Board of Directors was authorised - subject to compliance with the
provisions of Articies 620 ff. of the Companies Code - to purchase the company's own shares for
the company's account where such acquisition is necessary to avoid serious and imminent harm to

the company. Such authority is valid for three (3) years as from the date on which the aforesaid
resolution was published.

ARTICLE 11. - INDIVISIBILITY OF SECURITIES
Al securities shall be held in undivided ownership vis-a-vis the company.

Without prejudice to Article 26 of the Articles, relating to representation at the Shareholders'
Meeting, the company may suspend all rights attaching to securities until such time as one
individual shall have been appointed holder thereof vis a vis the company.

ARTICLE 12. - SUCCESSORS IN TITLE

The rights and obligations attaching to a share follow that share regardiess of whom it is
transferred to.

Neither the heirs nor the creditors of a shareholder may, on any grounds whatsoever,
require the division or sale by auction of the company's assets, nor interfere in any way
whatsoever with the administration of the company.

They shall, in exercising their rights, abide by the annual accounts and decisions of the
Shareholders' Meeting.

ARTICLE 12 BIS. - CERTIFICATION OF THE SECURITIES OF THE
COMPANY

The Board of Directors may resolve that the company will give assistance to a third party for
the issuing by the latter of certificates, under the conditions set out by law, in order to represent
securities issued by the company. It may resolve that the company will pay all or part of the
charges of such certification and of the setting up and operating charges of the issuer of the
certificates, insofar as such payment is in the interests of the company.

A certificate holder or issuer or any third party of any kind may only invoke the assistance of
the company in their issuing if the company has confirmed this assistance in writing to the issuer.
The holders of such certificates may only exercise rights towards the company that are granted to
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them by law if the form of the bearer certificates as well as the evidence of ownership of the
registered certificates have previously been approved in writing by the company.

An issuer of certificates, whether or not issued with the assistance of the company, intending
to participate in a Shareholders' Meseting and exercise the voting rights linked to the certified
securities shall comply with the particular notice formalities described in Article 25.

A holder of certificates issued with the assistance of the company, intending, as authorised
by the law, to attend a Shareholders' Meeting in a consultative capacity, shall comply with the
particular notification and notice formalities described in Article 25.

Chapter lll. - Administration - Audit - Management

ARTICLE 13. - COMPOSITION OF THE BOARD OF DIRECTORS

The company shall be managed by a Board of Directors of between three (3) and fourteen
(14) directors, who may be natural persons or legal entities, may but need not be shareholders,
are appointed by the Sharehoiders' Meeting and are dismissible by it at any time.

When a legal entity is appointed as a director, it must specifically appoint an individual as its
permanent representative, such individual to be chosen from among its shareholders, managers,
directors or employees and to carry out the office of director in the name and on behalf of the legal
entity. The legal entity may not revoke its permanent representative without simultaneously
appointing a successor. The appointment and termination of the office of the permanent

representative are governed by the same disclosure rules as if he/she were exercising the office
on his/her own behalf.

The term of office of the directors shall be three (3) years, unless the Shareholders' Meeting
fixes a shorter term.

The directors shall be eligible for re-election.

The term of office of a retiring director who has not been re-elected shall terminate
immediately after the closing of the Annual Shareholders' Meeting.

ARTICLE 14. - CASUAL VACANCIES

The remaining directors convened as a Board may make appointments to fill one or several
casual vacancy (vacancies) arising on the Board until the next Shareholders' Meeting, which shall
proceed to the firm appointment.

ARTICLE 15. - CHAIRMAN OF THE BOARD

The Board of Directors shall elect one of its members to be chairman, and may elect one or
more vice-chairman (chairmen).

The Shareholders' Meeting may, upon proposal of the Board of Directors, confer honorary
status on former chairmen, vice-chairmen or directors. The Board may then invite them to attend
its meetings in an advisory capacity.
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ARTICLE 16. - MEETINGS

The Board of Directors shall meet as frequently as the interests of the company shall
require.

The Board of Directors shall hold regular meetings at such times as may be from time to
time fixed by a resolution of the Board of Directors. A meeting of the Board of Directors shall be
held without notice immediately following the Annual Shareholders’ Meeting.

In addition, special meetings of the Board of Directors may be called and held at any time
upon the call of either the Chairman or at least two (2) directors, by notice to each director at ieast
three (3) business days before the meeting. Reasonable efforts shall be made to ensure that each
director actually receives timely notice of any such special meeting. Where duly justified by
emergency and by the corporate interest of the company, the above notice period of three (3)
business days may be waived by the unanimous consent of the directors expressed in writing.

Convening notices may validly be made in writing, or sent by electronic mail, provided that

no notice (other than the resolution fixing their time) need be given as to regularly scheduled
meetings.

The meetings of the Board of Directors shall be conducted under the chairmanship of the
Chairman or, in case of impediment, a vice-chairman (if any has been elected) or a director
appointed by his/her fellow directors.

Meetings of the Board of Directors shall be convened at the registered office of the company
or at the place indicated in the notice convening the meeting.

Any or all of the directors may participate in a meeting of the Board of Directors by means of
telephone, videoconference or similar communications equipment by means of which all persons
participating in the meeting can hear each other. Participation in a meeting by such means shall
constitute presence in person at such meeting.

Where duly justified by emergency and by the corporate interest of the company, decisions
of the Board of Directors may be adopted, without any physical meeting, by the unanimous
consent of the directors expressed in writing. Such procedure may not be used for the approval of
the annual accounts or the use of the authorised capital.

ARTICLE 17. - DELIBERATIONS

Except in cases of force majeure, and, namely, war, civil disturbance and disaster, in which
case the quorum for the Board of Directors shall be three (3) directors present or represented and
in which case the Board of Directors may validly deliberate only with respect to actions required to
be taken to protect the interests of the company in connection with the circumstances of force
majeure, the Board of Directors may validly deliberate only if the majority of the directors are
present or represented.

Any director may grant a proxy to another director in order to be represented at a specific
meeting. Such proxies must be recorded in a proxy form bearing the director's signature {which
may be a digital signature as defined in Article 1322, paragraph 2 of the Civit Code) and must be
notified to the Board of Directors by letter, fax, e-mail, or any other means specified in Article 2281
of the Civil Code.
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However, no director may hold a proxy for more than one (1) director. A director so
represented shall be deemed to be present in person.

The decisions of the Board shall be taken by a majority of the votes cast, discounting
abstentions.

In case of an equality of votes, the chairman of the meeting shall not have a casting vote.

ARTICLE 18. - MINUTES

The decisions of the Board of Directors shall be recorded in minutes, kept at the registered
office of the company, and signed by the majority of members present at the meeting.

Copies of the minutes under private deed, to be produced in court or in any other place,
may validly be signed by two (2) directors. Extracts from the minutes under private deed to be
produced in court or in any other place, may validly be signed by one (1) person to whom the day-
to-day management of the company has been delegated.

Copies or extracts of these minutes that must be produced in court or elsewhere are signed
by one (1) director.

ARTICLE 19. - POWERS OF THE DIRECTORS

The Board of Directors shall have the powers to do all that is necessary or useful to achieve
the corporate purpose of the company, with the exception of those powers reserved to the
Shareholders' Meeting by law or these Articles.

Irrespective of the Board's general powers of representation as a collegial body, the
company shall be validly represented in legal proceedings, and in instruments including those

involving the officiation of a public civil servant or a ministerial officer, by two (2) directors acting
jointly.

ARTICLE 20. - MANAGEMENT COMMITTEE - DELEGATED POWERS

The Board of Directors may appoint a Management Committee fram amongst or outside its
members.

It shall fix the powers and procedures thereof and set the remuneration of its members
which shall be charged to overheads.

The Board of Directors may confer the powers of day-to-day management of the company,
together with the power to represent the company for such day-to-day management, upon one or
more persons who may but need not be directors.

The Board of Directors, the Management Committee, and the persons with the powers of
day-to-day management within the limits of those management powers, may likewise grant special
and specific authority to one or more persons of their choice.

Agents granted special authority may appoint one or more substitutes to exercise their
powers.

Agents granted special authority and their substitutes may represent the company in
instruments including those involving the officiation of a public civil servant or officer. The
production of a copy of the decision of the Board of Directors or the authority conferred by one or

-17 -




SA/NV InBev

Grand'Place 1- 1000 Brusseis
R.L.E 0417497106 - VAT BE 417.497.106

Consolidated Articles as of 27 August 2004

more persons with the powers of day-to-day management, by the Management Committee or
agents holding special authority shall constitute sufficient proof of their powers.

ARTICLE 21. - AUDIT

The financial position, annual accounts and compliance with the law and these Articles or
transactions required to be disclosed in the annual accounts shall be audited by one or more
statutory auditors, who may be natural or legal persons, appointed by the Shareholders' Meeting.

The statutory auditors shall hold office for renewable periods of three (3) years.

The appointment of retiring auditors which have not been re-appointed shall terminate
immediately after the closing of the Annual Shareholders' Meeting.

ARTICLE 22. - '~ REMUNERATION - EMOLUMENTS

The Shareholders' Meeting may grant the directors' emoluments, which shall be chargeable
to overheads.

The statutory auditor(s) shall be remunerated by a fixed fee determined by the
Shareholders' Meeting at the beginning of his (their) mandate and which may be changed only by
agreement between the parties.

CHAPTER |V - SHAREHOLDERS' MEETINGS

ARTICLE 23. - POWERS
A duly constituted Shareholders' Meeting represents all the shareholders.
It has the powers conferred on it by law and these Articles.

The following matters shall be within the exclusive jurisdiction of the Shareholders’ Meeting
and shall be adopted with a positive vote of 75% of the shares attending or represented at the
meeting, regardless of the number of shares attending or represented:

- any decision to apply for the delisting of the securities of the company from any
stock market;

- any repurchase (buy-back) of outstanding shares, options, warrants or rights to
acquire shares in the company, for the purpose of distributing them to its
employees, outside the ordinary course of business (it being understood that share
buy-back programs of a size and scope customary in the market for companies of
similar sizes and entered into in connection with stock option plans shall be
considered to be in the ordinary course of business);

- any acquisition or disposal of tangible assets by the company for an amount higher
than the value of 1/3 of the company’s consolidated assets;

- any modification of the company's dividend payout policy, it being understood that
the current policy consists in issuing a dividend representing 25 to 33% on average
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of the company's consolidated net earnings before goodwill amortisation, subject to
applicable legal provisions on distributable profit.

The following matters shall be within the exclusive jurisdiction of the Shareholders’ Meeting
and shall be adopted with a positive vote of 50% plus one of the shares attending or represented
at the meeting, regardless of the number of shares attending or represented:

- the approval of the individual to whom the Board of Directors proposes to delegate
authority for the day-to-day management of the company and appoint as Chief
Executive Officer, and the ratification of any decision by the Board of Directors to
dismiss such individual;

- any modification of the company's executive remuneration and incentive
compensation policy;

- the ratification of any transaction of the company or one of its direct or indirect
subsidiaries with a controlling shareholder of the company or with a legal or natural
person affiliated to or associated with such controlling shareholder within the
meaning of Article 11 and 12 of the Companies Code, it being understood that, for
the purposes of this provision of the by-laws, the direct or indirect subsidiaries of
the company are not considered as affiliated to or associated with the controlling
shareholders;

- any modification of the company’s target capital structure and the maximum level of
net debt.

ARTICLE 24. - MEETINGS

The Annual Shareholders' Meeting, called "ordinary”, shall be held, each year, at eleven (11)
o'clock in the morning the last Tuesday of April, in one of the municipalities of the Brusseis-Capital
Region, in Leuven or in Liége, at the place designated by the convening notice. If such day is a
legal public holiday, the meeting shall be held at the same hour on the following working day,
Saturdays excepted.

The other Shareholders' Meetings shall be held on the day, at the hour and in the place
designated by the convening notice. They may be held at locations other than the registered office.

The body convening a meeting shall designate the places where the bearer shares shall be
deposited and blocked and where the certified statement of blocking of dematerialised shares is to
be deposited.

The convocations made by the Board of Directors may validly be signed in its name by a
person to whom the day-to-day management has been delegated.

ARTICLE 25. - ADMISSION TO SHAREHOLDERS' MEETINGS
a) Notice formalities

In order to have the right to participate in the meeting, holders of bearer shares shall be
required to deposit and block their shares at the places indicated in the convening notices, at the
latest on the third (3") working day before the day of the meeting.

Except where the body which convenes the meeting decides otherwise and so indicates in
the notice convening the meeting:
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- the physical deposit of the shares may be validly replaced by the deposit, at the places and
within the times indicated, of a certificate established by a financial institution, Belgian or foreign,
certifying the blocking of the shares until the Shareholders' Meeting date and indicating the serial
numbers of such blocked shares;

- if the bearer shares to be deposited are held up in an account of fungible shares by the
inter-professional organisation approved by the King in accordance with Royal Decree no. 62 of
the tenth of November nineteen hundred and sixty-seven promoting the circulation of securities or
by an affiliate of this organisation, their deposit and physical blocking may validly be replaced by
the deposit, at the places and within the times indicated, of a cerified statement of unavailability
issued by this organisation or one of its affiliates.

For owners of dematerialised shares, the right to participate in the meeting is conditional
upon the deposit, at the places indicated in the convening notice, at the latest on the third (3"’)
working day prior to the day chosen for the meeting, of a certificate issued by a recognised
registrar approved in accordance with Article 468 of the Companies Code or by the clearing
organisation approved in accordance with the same Article, and certifying the unavailability of the
shares until the date of the Shareholders' Meeting.

The designated depository shall give the depositor an acknowledgement of receipt, on
presentation of which the owner of the bearer or dematerialised shares, or his proxy, is admitted to
the place where the meeting is convened. For bearer shares, the acknowledgement of receipt
shall indicate their serial number.

If the body which convenes the Meeting designates financial institutions abroad where
deposits can be made, these institutions shall be authorised to appoint, in their respective
countries, other financial institutions where bearer shares or the certified statement of
unavailability of dematerialised shares may also be deposited, and to publish the list thereof.

To participate in the meeting, owners of registered shares are required to be recorded in the
register of the registered shares of the company, at the latest on the third (3*) working day before
the day chosen for the mesting. The body which convenes the meeting may indicate in the
convening notice that, in order to participate in the Meeting, the company must also have received,
within the same time period, the written notification of the shareholder, expressing its intention to
participate in the meeting, and indicating the number of shares in respect of which it intends to
exercise the rights during the meeting.

An issuer of certificates relating to registered shares must advise this capacity to the
company, which wilt record it in the register of such shares. An issuer which refrains from notifying
this capacity to the company can only vote at a Shareholders' Meeting if the written advice
indicating its intention to participate in that Shareholders' Meeting specifies its capacity of issuer.

An issuer of certificates linked to bearer shares or dematerialised shares must notify the
company of its capacity of issuer before exercising any vote, at the latest at the time of the deposit
of the shares with a view 1o participating in the Meeting during which it will exercise this right. In
the absence of such notification, these shares cannot participate in voting.

Working days must be understood as meaning all the days of the week with the exception of
Saturdays, Sundays and legal holidays.
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b) Proxies and powers of attorney

Any shareholder with the right to vote may personally participate in the meeting or may give
a proxy to another shareholder to represent it at a Shareholders’' Meeting . The body which
convenes the meeting may determine the form of written proxy to be given to the proxy holder. It

can require that the signed proxies be deposited before the meeting at the places and within the
time limits that it determines.

A natural or legal person holding shares, in a capacity of “trustee”, “nominee” or in any other
fiduciary capacity on behalf of the employees of the company or its subsidiaries, of which the latter
are the ultimate beneficiaries, must exercise the voting rights related to those shares in
accordance with the instructions received from those beneficiaries. This person cannot exercise
voting rights relating to shares for which it has not received any voting instruction on how to vote.

¢) Formalities for admission

Prior to the meeting, the shareholders or their proxies are required to sign an attendance
sheet, indicating their first name, last name, and place of residence or corporate denomination and
registered office, as well as the number of shares in respect of which they are participating in the
Meeting. Holders of bearer and dematerialised shares, as well as the proxy holders of
shareholders, must deposit the acknowledgement of receipt issued by the depository designated
in the convening notices. Representatives of legal entities must provide the documents evidencing
their capacity as bodies or special proxy holders.

Moreover, the proxy holders of shareholders which have the form of a legal entity and those
of shareholders who are natural persons must also provide the company with the original of the
proxy evidencing their powers, unless the convening notice has required the previous filing
thereof. The natural persons, shareholders, bodies or proxy holders who take part in the
Shareholders' Meeting must be able to prove their identity.

d) Other securities

The holders of profit sharing certificates, non-voting shares, bonds, subscription rights or
other securities issued by the company, as well as the hoiders of certificates issued with the
assistance of the company and representing securities issued by the latter, may participate in the
Shareholders' Meeting insofar as the law entitles them to do so, and, as the case may be, gives
them the right to participate in voting. |f they propose to participate, they are subject to the same
formalities concerning notice and access, and forms and deposit of proxies, as those imposed on
the shareholders.

ARTICLE 26. - COMPETING RIGHTS

Co-owners, as well as pledgors and pledgees, must be represented by a sole person. The
bare owners will represent the usufructuaries unless otherwise provided in the deed establishing
the usufruct or agreed upon. In the event of dispute between the bare owner and the usufructuary
concerning the existence or scope of such agreement or provision, only the bare owner shall be
admitted to participate in the Shareholders’ Meeting and participate in voting.

ARTICLE 26 BIS. - VOTE BY CORRESPONDENCE

Any shareholder may vote by correspondence at any Shareholders' Meeting by means of a
special form stating (i) the shareholder's name and address or registered office, (ii) the number of
shares with which it is voting, and (iii) a statement for each item of the agenda as to how its vote
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shall be cast, or on which it shall abstain. For the calculation of the quorum, only forms received by
the company at the address specified in the convening notice, at the latest on the third (3rd)
working day before the meeting, will be taken into account.

The Board of Directors may organise a vote by correspondence in electronic form or by
means of one or several Web sites. It shall specify the practical terms of this electronic vote, and
will ensure that the system used may include the details set out in the first indent and will monitor
compliance with the time limit for receipt set out therein.

Shareholders voting by correspondence, as the case may be in electronic form, must
comply with the formalities set out in item a) of Article 25.

ARTICLE 27. - CHAIRMANSHIP AND OFFICE

The Meeting shall be chaired by the Chairman of the Board of Directors, or, in case of
absence or impediment, by a Vice-Chairman, or in the absence of all such, by a director previously

appointed for this purpose by the Board of Directors, or, in the absence of such appointment, by
the other directors present.

The Chairman of the meeting shall appoint the Secretary, who does not need to be a
shareholder. if the number of participants so requires, he shall appoint two (2) Tellers from among
the shareholders or their representatives. The Chairman, the Secretary and the Tellers together
make up the Office.

The Chairman can appoint the Office prior to the opening of the meeting, and the latter, thus
constituted, can proceed to the verification of the powers of the participants prior to this opening.

ARTICLE 28. - DELIBERATIONS

The Shareholders' Meeting may deliberate only the business on its agenda. No item of
business moved by shareholders representing one-fifth of ail shares shall be included on the
agenda unless notified to the Board of Directors sufficiently far in advance to be included in the
notices convening the meeting, and not later than thirty (30) days before the date of the Meeting.

For all matters, except where a statutory quorum is required, resolutions shali be passed by
a majority of the votes cast plus one.

Each share gives entitlement to one (1) vote.

Without prejudice to what is specified below concerning voting in relation to appointments,
voting shall be by show of hands unless, in view of the number of participants, the Chairman of the
meeting thinks it preferable to vote by roll-call or by vote of named and signed bills.

Voting in relation to appointments to vacant posts shall be done separately for each post to
which an appointment is to be made.

Voting is done by named and signed bills, unless the Meeting, at the request of one or more
participants, and resolving with a quorum of the majority of votes expressed by the shares present
and represented, decides to proceed by secret ballot. In that case, voting is done by means of
unnamed bills, with multipte votes of different numbers given to each of the participants in
proportion to the amount of the total amount of votes attributable to him.
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The bills, named or unnamed, carry the name of the candidates for the vacant posts and the
shareholder indicates the candidate for which he is voting. All the candidates are voted upon for
the first vacancy. The candidate who receives one-haif of the votes plus one shall obtain the first
post. For the second post, the name of the first candidate to be elected is removed, and so on until
all the vacancies have been decided upon. Where, in any election, no candidate receives an
absolute majority of the votes, a run-off ballot shall be held between the two (2) candidates who
received the highest number of votes. The candidate who receives the highest number of votes in
this run-off ballot is elected. In case of an equality of votes in the run-off ballot, the candidate most
senior by age shall be elected.

Shareholders' Meetings may be broadcast by way of live or recorded video conferences or
audio conferences, in part or as a whole, via one or more Web sites as the case may be, from the
place where the meeting is held to one or more remote places where some people, identified or
not, are located. Physical persons who attend a Meeting agree by this very fact that their picture
may be so transmitted.

ARTICLE 29. - MINUTES

The minutes of Shareholders' Meetings shall be signed by the Chairman of the Meeting, the
Secretary, the Tellers and such shareholders or their proxies as wish to do so.

Copies of the minutes under private deed ,to be produced in court or in any other place, are
signed by two (2) directors. Extracts of the minutes under private deed, to be produced in court or
in any other place, may validly be signed by a person delegated to the day-to-day management of
the company.

ARTICLE 30. - ADJOURNMENTS

Irrespective of the items on the agenda, the Board of Directors may adjourn any ordinary or
other Shareholders' Meeting. It can use this right at any time, but only after the opening of the
meeting. Its decision, which does not have to be justified, must be notified to the Shareholders'
Meeting before the end of the meeting, and mentioned in the minutes.

Such adjournment cancels all decisions taken during the meeting.

The Shareholders' Meeting shall be convened again within three (3) weeks and with the
same agenda. The formalities completed in order to attend the first meeting, including the deposit
of the bearer shares and certified statement of dematerialised shares, the advice of presence of
registered shareholders, and, as the case may be, the deposit of the proxies, shall remain valid for
the second meeting. Additional deposits of bearer shares and certified statements of unavailability
of dematerialised shares, as well as additionai advice of presence of shareholders, will be
admitted within the time limits.
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CHAPTER V. - INVENTORY AND ANNUAL ACCOUNTS

ARTICLE 31. - ACCOUNTING RECORDS

The financial year shall begin on the first of January and end on the thirty-first of December
each year.

At the end of each financial year, the Board of Directors shall draw up an inventory and the
annual accounts of the company.

ARTICLE 32. - PROFIT ALLOCATION

No less than five per cent (5%) of the net profits of the company, after deduction of
overheads and depreciation, shall be allocated each year to the legal reserve. Such allocation

shall cease to be compulsory once the legal reserve has become equal to one tenth (1/40™ of the
share capital.

The Shareholders' Meeting shall allocate the balance of the net profit on the
recommendation of the Board of Directors.

ARTICLE 33. - PAYMENT OF DIVIDENDS

The annual dividends shall be paid at the dates and places appointed by the Board of
Directors.

The Board of Directors may pay an interim dividend in accordance with the provisions of the
Companies Code.

CHAPTER VL. - DISSOLUTION - WINDING UP

ARTICLE 34. - WINDING UP

If the company shall be dissolved, it shall be wound up in the manner decided by the
Shareholders' Meeting, which shall appoint the liquidators.

The Shareholders’ Meeting shall have the widest powers to determine the powers of

the liquidators, fix their emoluments and grant them discharge, even while the liquidation is still
pending.

ARTICLE 35. - DISTRIBUTION

After all liabilities have been cleared, the balance of the assets owned by the
Company shall be distributed equally among all the shares.
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CHAPTER VII. - MISCELLANEOUS PROVISIONS

ARTICLE 36. - ADDRESS FOR SERVICE

Any shareholder, bondholder, director, statutory auditor or liquidator of the company not
residing in Belgium shall elect an official address in Belgium. Otherwise he shall be deemed to
have elected the registered office of the company as his official address where all
communications, notices, processes and documents may validly be sent to or served upon him.

ARTICLE 37. - CAP|TAL HISTORY

The company was incorporated on the second of August nineteen hundred and seventy-
seven with a share capital of BEF one miilion two hundred and fifty thousand (1,250,000) divided
into two hundred and fifty (250) shares without nominal value, each representing one two hundred
and fiftieth (1/250th) part of the share capital.

By resolution of the Extraordinary Shareholders' Meeting held on the thirtieth of September
nineteen hundred and seventy-seven, the share capital of the company was increased to BEF two
hundred and fifty million (250,000,000) divided into forty-eight thousand and six (48,006) shares
without nominal value, each representing one forty-eight thousand and sixth (1/48,006th) part of
the share capital.

By resolution of the Extraordinary Shareholders' Meeting held on the twenty-eighth of
February nineteen hundred and eighty-six, the share capital of the company was increased to BEF
one billion five hundred million (1,500,000,000) divided into four hundred and sixty thousand
(460,000) shares without nominal value, each representing one four hundred and sixty thousandth
(1/460,000th) part of the share capital.

By resolution of the Board of Directors meeting held on the first of September nineteen
hundred and eighty-seven, the capital was increased by a contribution in kind within the framework
of the authorised capital to BEF two billion six hundred and fifty-seven million sixty-seven thousand
five hundred and forty-five (2,657,067,545) by the creation of three hundred and fifty-four thousand
eight hundred and thirty-four (354,834) shares, without nominal vatue.

By resolution of the Board of Directors meeting held on the thirtieth of October nineteen
hundred and eighty-seven, followed by a deed of record dated the twenty-third of November, the
share capital was first increased by contributions in kind within the framework of the authorised
capital to BEF two billion nine hundred and seven million sixty-five thousand four hundred and four
(2,907,065,404) by the creation of seventy-six thousand six hundred and sixty-six (76,666) new
shares, without nominal value, and thereafter, without further asset contributions or the creation of
further new shares, increased by a transfer from the issue premium account to BEF ten billion
{10,000,000,000).
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By resolution of the Extraordinary Shareholders' Meeting held on the eighteenth of
November nineteen hundred and ninety-three, the share capital was first reduced by BEF eight
hundred and two million nineteen thousand and sixty-eight (802,019,068) by the purchase of
seventy-one thousand five hundred (71,500) of the company's own shares for destruction
immediately after purchase in accordance with Article 52 bis 4, 1, of the Consolidated Laws on
Commercial Companies. The share capital was then increased forthwith by BEF eight hundred
and two million nineteen thousand and sixty-eight (802,019,068) to restore it to BEF ten billion
(10,000,000,000) by transfer from the fully paid tax capital as contained in the issue premium
account without creation of new shares.

Following the exercise of subscription rights issued pursuant to a resolution of the
Shareholders' Meeting of the twentieth of April nineteen hundred and ninety-four:

- a deed of record of the fourth of July nineteen hundred and ninety-seven evidenced that the
share capital had been increased by BEF four million three hundred and seventeen thousand and
thirty (4,317,030) by the subscription of three hundred and fifty-four (354) new registered shares,
paid in cash, such that the share capital then stood at ten billion four million three hundred and
seventeen thousand and thirty (10,004,317,030), divided into eight hundred and four thousand one
hundred and fifty-five (804,155) shares without nominal value.

- a deed of record of the twenty-second of December nineteen hundred and ninety-seven
evidenced that the share capital had been increased by BEF three million eight hundred and
ninety thousand two hundred and five (3,890,205) by the subscription of three hundred and
nineteen (319) new registered shares, paid in cash, such that the capital then stood at BEF ten
billion eight million two hundred and seven thousand two hundred and thirty-five (10,008,207,235),
divided into eight hundred and four thousand four hundred and seventy-four (804,474) shares
without nominal value.

- a deed of record of the twenty-fourth of February nineteen hundred and ninety-eight
evidenced that the share capital had been increased by BEF one million nine hundred and two
thousand four hundred and twenty (1,902,420) by the subscription of one hundred and fifty -six
(156) new registered shares, paid in cash, such that the share capital then stood at BEF ten billion
ten million one hundred and nine thousand six hundred and fifty-five (10,010,109,655), divided intc
eight hundred and four thousand six hundred and thirty (804,630) shares without nominal value.

- a deed of record of the twenty-ninth of May nineteen hundred and ninety-eight evidenced
that the share capital had been increased by five million nine hundred and seventy-five thousand
five hundred and fifty (5,975,550) by the subscription of four hundred and ninety (490) new
registered shares, paid in cash, such that the share capital then stood at ten billion sixteen million
eighty-five thousand two hundred and five (10,016,085,205), divided into eight hundred and five
thousand one hundred and twenty (805,120) shares without nominal value.

- a deed of record of the thirty-first of August nineteen hundred and ninety-eight evidenced
that the share capital had been increased by BEF two million six hundred and seventy thousand
seven hundred and five (2,670,705) by the subscription of two hundred and nineteen (219) new
registered shares, paid in cash, such that the share capital then stood at ten billion eighteen million
seven hundred and fifty-five thousand nine hundred and BEF ten (10,018,755,910) , divided into

eight hundred and five thousand three hundred and thirty-nine (805,339) shares without nominal
value.

-26-




SA/NV InBev

Grand'Place 1- 1000 Brussels
R.L.E 0417497106 - VAT BE 417.497.106

Consolidated Articles as of 27 August 2004

- a deed of record of the twenty-fourth of November nineteen hundred and ninety-eight
evidenced that the share capital had been increased by BEF two million nine hundred and two
thousand four hundred and ten (2,902,410) by the subscription of two hundred and thirty-eight
{238) new registered shares, paid in cash, such that the share capital then stood at BEF ten billion
twenty-one million six hundred and fifty-eight thousand three hundred and twenty
(10,021,658,320), divided into eight hundred and five thousand five hundred and seventy-seven
(805,577) shares without nominal value.

- a deed of record of the first of March nineteen hundred and ninety-nine evidenced that the
share capital had been increased by BEF thirty-seven million two hundred and ninety-two
thousand three hundred and ten (37,292,310) by the subscription of three thousand and fifty-eight
(3,058) new registered shares, paid in cash, such that the share capital then stood at BEF ten
billion fifty-eight million nine hundred and fifty thousand six hundred and thirty (10,058,950,630),

divided into eight hundred and eight thousand six hundred and thirty-five (808,635) shares without
nominal value.

- a deed of record of the twenty-seventh of May nineteen hundred and ninety-nine evidenced
that the share capital had been increased by BEF seventy-two million one hundred and ninety-four
thousand four hundred (72,194,400) by the subscription of five thousand nine hundred and twenty
(5,920) new registered shares, paid in cash, such that the share capital then stood at BEF ten
billion one hundred and thirty-one million one hundred and forty-five thousand and thirty
(10,131,145,030), divided into eight hundred and fourteen thousand five hundred and fifty-five
(814,555) shares without nominal value.

Following the exercise of subscription rights issued pursuant to a resolution of the
Shareholders' Meeting of the twentieth of May nineteen hundred and ninety-six:

- a deed of record of the fourth of June nineteen hundred and ninety-nine evidenced that the
share capital had been increased by BEF eight hundred and ninety-five thousand six hundred and
eighty (895,680) by the subscription of seventy-two (72) new registered shares, paid in cash, such
that the share capital then stood at BEF ten billion one hundred and thirty-two million forty
thousand seven hundred and ten (10,132,040,710), divided into eight hundred and fourteen
thousand six hundred and twenty-seven (814,627) shares without nominal value.

The Extraordinary Shareholders' Meeting held on the twenty-fourth of June nineteen
hundred and ninety-nine resolved to express the share capital in euro, to increase this capital by
capitalisation of available reserves, without issue of new shares, and to divide each outstanding
share intc two hundred shares. Consequently, the Shareholders' Meeting determined that the
capital had been increased to euro two hundred and fifty-one million one hundred and sixty-seven
thousand (251,167,000) divided into one hundred and sixty-two million nine hundred and twenty-
five thousand four hundred (162,925,400) shares without nominal value, fully paid, each
representing one hundred and sixty-two million nine hundred and twenty-five thousand four
hundredth (1/162,925,400th) part of the share capital.

Following the exercise of subscription rights issued pursuant to a resolution of the
Shareholders' Meeting of the twentieth of May nineteen hundred and ninety-six:
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- a deed of record of the thirtieth of September nineteen hundred and ninety-nine evidenced
that the share capital had been increased by euro nine hundred and seventy-seven thousand five
hundred and ninety-two (977,592) by the subscription of six hundred and thirty-four thousand eight
hundred (634,800) new registered shares, paid in cash, such that the share capital then stood at
euro two hundred and fifty-two million one hundred and forty-four thousand five hundred and
ninety-two (252,144,592), divided into one hundred and sixty-three million five hundred and sixty
thousand two hundred (163,560,200) shares without nominal value.

Following the exercise of subscription rights issued pursuant to a resolution of the
Shareholders' Meeting of the twentieth of April nineteen hundred and ninety-six and a resolution of
the Shareholders' Meeting of the twentieth of May nineteen hundred and ninety-six respectively:

- a deed of record of the thirtieth of May two thousand evidenced that the share capital had
been increased by euro six hundred and forty-six thousand one hundred and eighty-four (646,184)
by the subscription of four hundred and nineteen thousand six hundred (419,600) new registered
shares, paid in cash, such that the share capital then stood at euro two hundred and fifty-two
million seven hundred and ninety thousand seven hundred and seventy-six (252,790,776), divided
into one hundred and sixty-three million nine hundred and seventy-nine thousand eight hundred
(163,979,800) shares without nominal value.

Following the exercise of subscription rights issued pursuant to a resolution of the
Shareholders' Meeting of the twentieth of May nineteen hundred and ninety-six:

- a deed of record of the sixth of July two thousand evidenced that the share capital had been
increased by euro thirty thousand eight hundred (30,800) by the subscription of twenty thousand
(20,000) new registered shares, paid in cash, such that the capital then stood at euro two hundred
and fifty-two million eight hundred and twenty-one thousand five hundred and seventy-six
(252,821,576), divided into one hundred and sixty-three million nine hundred and ninety-nine
thousand eight hundred (163,999,800) shares without nominal value.

Foliowing the exercise of subscription rights issued pursuant to a resolution of the
Shareholders' Meeting of the twentieth of April nineteen hundred and ninety-four and a resolution
of the Shareholders' Meeting of the twentieth of May nineteen hundred and ninety-six respectively:

- a deed of record of the thirteenth of September two thousand evidenced that the share
capital had been increased by euroc one million four hundred and fourteen thousand and twenty-
eight (1,414,028) by the subscription of nine hundred and eighteen thousand two hundred
(918,200) new registered shares without nominal value, paid in cash, such that the share capital
then stood at euro two hundred and fifty-four million two hundred and thirty-five thousand six
hundred and four (254,235,604), divided into one hundred and sixty-four million nine hundred and
eighteen thousand (164,918,000) shares without nominal value.

The Extraordinary Shareholders' Meeting held on the thirty-first of October two thousand
decided to split each of the one hundred and sixty-four million nine hundred and eighteen
thousand (164,918,000) outstanding shares into two shares; as a consequence, the share capital,
standing at euro two hundred and fifty-four million two hundred and thirty-five thousand six
hundred and four (254,235,604), is now represented by three hundred and twenty-nine million
eight hundred and thirty-six thousand (329,836,000) shares without nominal value.

A deed of record of the fifth of December two thousand evidenced that the share capital had
been increased by euro sixty-seven million nine hundred and fourteen thousand (67,914,000) by
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the subscription of eighty-eight million two hundred thousand (88,200,000) new ordinary shares,
paid in cash, such that the share capital then stood at euro three hundred and twenty-two million
one hundred and forty-nine thousand six hundred and four (322,149,604), divided into four
hundred and eighteen million thirty-six thousand (418,036,000) shares without nominal vaiue.

A deed of record of the twelfth of December two thousand evidenced that the share capital
had been increased by euro six million eight hundred and sixty-two thousand eight hundred and
fifty-six (6,862,856) by the subscription of eight million nine hundred and twelve thousand eight
hundred (8,912,800) new ordinary shares, paid in cash, such that the share capital then stood at
euro three hundred and twenty-nine million twelve thousand four hundred and sixty (329,012,460),
divided into four hundred and twenty-six million nine hundred and forty-eight thousand eight
hundred (426,948,800) shares without nominal value.

A deed of record of the twenty-second of December two thousand evidenced that the share
capital had been increased by euro three hundred and fifty million five hundred and eleven and
seventy cents (350,511.7) by the subscription of four hundred and fifty-five thousand two hundred
and ten (455,210} new ordinary shares, paid in cash, such that the share capital then stood at euro
three hundred and twenty-nine million three hundred and sixty-two thousand nine hundred and
seventy one and seventy cents (329,362,971.7), divided into four hundred and twenty seven
million four hundred and four thousand and ten (427,404,010) shares without nominal value.

A deed of record of the fifteenth of January two thousand and one evidenced that the
capital had been increased by euro four hundred and sixty seven and thirty-nine cents (467.39) by
the subscription of six hundred and seven (607) new ordinary shares, paid in cash, such that the
capital then stood at euro three hundred and twenty-nine million three hundred and sixty-three
thousand four hundred and thirty-nine and nine cents (329,363,439.09), divided into four hundred
and twenty-seven million four hundred and four thousand six hundred and seventeen
(427,404,617) shares without nominal value.

A deed of record of the third of April two thousand and one evidenced that the share
capital had been increased by euro two hundred and eighty-seven thousand three hundred sixty-
four (287,364 €) by the subscription of three hundred seventy-three thousand two hundred
{373,200) new ordinary shares, fully paid up in cash, such that the share capital then stood at euro
three hundred and twenty-nine million six hundred and fifty thousand eight hundred and three and
nine cents (329,650,803.09 €), divided into four hundred and twenty-seven million seven hundred
seventy-seven thousand eight hundred and seventeen (427,777,817) shares without nominal
value.

A deed of record of the twenty-sixth of April two thousand and one evidenced that the
share capital had been increased by euro six hundred and eighty-four thousand three hundred
seventy-six (684,376 €) by the subscription of eight hundred eighty-eight thousand eight hundred
(888,800) new ordinary shares, fully paid up in cash, such that the share capital then stood at euro
three hundred and thirty million three hundred and thirty-five thousand hundred seventy-nine and
nine cents (330,335,079.09 €), divided into four hundred and twenty-eight million six hundred sixty-
six thousand six hundred and seventeen (428,666,617) shares without nominal value.

A deed of record of the twenty third of May two thousand and one evidenced that the
share capital had been increased by euro three hundred and thirty-four thousand one hundred
eighty (334,180 €) by the subscription of four hundred thirty-four thousand (434,000) new ordinary
shares, fully paid up in cash, such that the share capital then stood at euro three hundred and
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thity million six hundred and sixty-nine thousand three hundred fifty-nine and nine cents
(330,669,359.09 €), divided into four hundred and twenty-nine million one hundred thousand six
hundred seventeen {429,100,617) shares without nominal value.

A deed of record of the twenty eight of June two thousand and one evidenced that the
share capital had been increased by euro eighty-three thousand seven hundred and seventy-six
(83,776 €) by the subscription of one hundred and eight thousand eight hundred (108,800) new
ordinary shares, fully paid up in cash, such that the share capital then stood at euro three hundred
and thirty million seven hundred and fifty-three thousand one hundred thirty-five and nine cents
(330,753,135.09 €), divided into four hundred and twenty-nine million two hundred and nine
thousand four hundred seventeen (429,209,417) shares without nominal value.

A deed of record of the thirtieth of July two thousand and one evidenced that the share
capital had been increased by euro fourteen thousand four hundred seventy-six (14,476 €) by the
subscription of eighteen thousand eight hundred (18,800) new ordinary shares, fully paid up in
cash, such that the share capital then stood at euro three hundred and thirty million seven hundred
and sixty-seven thousand six hundred and eleven and nine cents (330,767,611.09 €), divided into
four hundred and twenty-nine million two hundred twenty-eight thousand and two hundred
seventeen (429,228,217) shares without nominal value.

A deed of record of the thirtieth of August two thousand and one evidenced that the share
capital had been increased by euro eleven thousand eighty-eight (11,088 €) by the subscription of
fourteen thousand four hundred (14,400) new ordinary shares, fully paid up in cash, such that the
share capital then stood at euro three hundred and thirty million seven hundred and seventy-eight
thousand six hundred ninety-nine and nine cents (330,778,699.09 €), divided into four hundred
and twenty-nine million two hundred forty-two thousand and six hundred seventeen (429,242,617)
shares without nominal value.

A deed of record of the twenty-eight of September two thousand and one evidenced that
the share capital had been increased by euro three hundred and twenty-four thousand and sixteen
{(324,016€) by the subscription of four hundred twenty thousand eight hundred (420,800) new
ordinary shares, fully paid up in cash, such that the share capital then stood at euro three hundred
and thirty-one million one hundred and two thousand seven hundred fifteen and nine cents
(331,102,715.09 €), divided into four hundred and twenty-nine million six hundred sixty-three
thousand and four hundred seventeen (429,636,417) shares without nominal value.

A deed of record of the thirtieth of October two thousand and one evidenced that the share
capital had been increased by euro two hundred eighty-seven thousand and fifty-six (287056 €) by
the subscription of three hundred seventy-two eight hundred (372,800) new ordinary shares, fuily
paid up in cash, such that the share capital then stood at euro three hundred and thirty-one million
three hundred eighty-nine thousand seven hundred seventy-one and nine cents (331,389,771.09
€), divided into four hundred thirty million thirty-six thousand two hundred seventeen (430,036,217)
shares without nominal value.

A deed of record of the twenty-ninth of November two thousand and one evidenced that
the share capital had been increased by euro fifty-eight thousand and sixty-nine and fifty-five cents
(58,069.55 €) by the subscription of seventy-five thousand four hundred fifteen (75,415) new
ordinary shares, fully paid up in cash, such that the share capital then stood at euro three hundred
and thirty-one million four hundred forty-seven thousand eight hundred forty and sixty-four cents
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(831,447,840.64€), divided into four hundred thirty million one hundred and eleven thousand six
hundred thirty-two (430,111,632) shares without nominal value.

A deed of record of the twenty-ninth of November two thousand and one evidenced that
the share capital had been increased by euro three hundred forty thousand nine hundred fifty-six
(340,956 €) by the subscription of four hundred forty two thousand eight hundred (442,800) new
ordinary shares, fully paid up in cash, such that the share capital then stood at euro three hundred
and thirty-one million seven hundred eighty-eight thousand seven hundred ninety-six and sixty-four
cents (331,788,796.64€), divided into four hundred thirty million five hundred fifty-four thousand
four hundred thirty-two (430,554,432) shares without nominal value.

A deed of record of the nineteenth of December two thousand and one evidenced that the
share capital had been increased by euro one hundred thirty-eight thousand eight hundred fifty-
four and ten cents (138,854.10 €) by the subscription of one hundred eighty thousand three
hundred thirty (180,330) new ordinary shares, fully paid up in cash, such that the share capital
then stood at euro three hundred and thirty-one million nine hundred twenty-seven thousand six
hundred fifty and seventy-four cents (331,927,650.74 €), divided into four hundred thirty million
seven hundred thirty-four thousand seven hundred sixty-two (430,734,762) shares without nominal
value.

A deed of record of the nineteenth of December two thousand and one evidenced that the
share capital had been increased by euro three hundred and one thousand two hundred twenty-
four (301,224 €) by the subscription of three hundred ninety-one thousand two hundred (391,200)
new ordinary shares, fully paid up in cash, such that the share capital then stood at euro three
hundred and thirty-two million two hundred twenty-eight thousand eight hundred and seventy-four
and seventy-four cents (332,228,874.74 €), divided into four hundred thirty-one million one

hundred twenty-five thousand nine hundred and sixty-two (431,125,962) shares without nominal
value.

A deed of record of the twenty-seventh of March two thousand and two evidenced that the
share capital had been increased by euro ninety-six and twenty-five cents (96.25 €) by the
subscription of one hundred and twenty-five (125) new ordinary shares, fully paid up in cash, such
that the share capital then stood at euro three hundred and thirty-two million two hundred and
twenty-eight thousand nine hundred seventy and ninety-nine cents (332,228,970.99 €), divided
into four hundred thirty-one million one hundred and twenty-six thousand eighty-seven
(431,126,087) shares without nominal value.

A deed of record of the twenty-seventh of March two thousand and two evidenced that the
share capital had been increased by euro fifty-three thousand nine hundred (53,900 €) by the
subscription of seventy thousand (70,000) new ordinary shares, fully paid up in cash, such that the
share capital then stood at euro three hundred and thirty-two million two hundred eighty-two
thousand eight hundred and seventy and ninety-nine cents (332,282,870.99 €), divided into four
hundred thirty-one million one hundred and ninety-six thousand eighty-seven (431,196,087)
shares without nominal value.

A deed of record of the thirteenth of June two thousand and two evidenced that the share
capital had been increased by euro one hundred and thirty-two thousand one hundred and thirty-
two (132,132 €) by the subscription of one hundred and seventy-one thousand six hundred
(171,600) new ordinary shares, fully paid up in cash, such that the share capital then stood at eurc
three hundred and thirty-two million four hundred and fifteen thousand and two and ninety-nine
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cents (332,415,002.99 €), divided into four hundred and thirty-one million three hundred and
seventy-six thousand six hundred and eighty-seven (431,367,687) shares without nominal value.

A deed of record of the second of July two thousand and two evidenced that the share
capital had been increased by euro eighty-five thousand and eight (85,008 €) by the subscription
of one hundred and ten thousand four hundred (110,400) new ordinary shares, fully paid up in
cash, such that the share capital then stood at euro three hundred and thirty-two million five
hundred thousand and ten and ninety-nine cents (332,500,010.99 €), divided into four hundred

and thirty-one million four hundred and seventy-eight thousand eighty-seven (431,478,087) shares
without nominal value.

A deed of record of the first of October two thousand and two evidenced that the share
capital had been increased by euro seventy-four thousand five hundred and thirty-six (74,536 €) by
the subscription of ninety-six thousand eight hundred (96,800) new ordinary shares, fully paid up in
cash, such that the share capital then stood at euro three hundred and thirty-two million five
hundred and seventy-four thousand five hundred and forty-six and ninety-nine cents
(332,574,546.99 €), divided into four hundred and thirty-one million five hundred and seventy-four
thousand eight hundred and eighty-seven (431,574,887) shares without nominal value.

A deed of record of the sixth of November two thousand and two evidenced that the share
capital had been increased by euro nine thousand two hundred and forty (9,240 €) by the
subscription of twelve thousand (12,000) new ordinary shares, fully paid up in cash, such that the
share capital then stood at euro three hundred and thirty-two million five hundred and eighty-three
thousand seven hundred and eighty-six and ninety-nine cents (332,583,786.99 €), divided into four
hundred and thirty-one million five hundred and eighty-fix thousand eight hundred and eighty-
seven (431,586,887) shares without nominal value.

A deed of record of the twenty-eighth of November two thousand and two evidenced that
the share capital had been increased by euro forty-three thousand eight hundred and nine and
fifteen cents (43,809.15 €) by the subscription of fifty-six thousand eight hundred and ninety-five
(56,895) new ordinary shares, fully paid up in cash, such that the share capital then stood at euro
three hundred and thirty-two million six hundred and twenty-seven thousand five hundred and
ninety-six and fourteen cents (332,627,596.14 €), divided into four hundred and thirty-one million
six hundred and forty-three thousand seven hundred and eighty-two (431,643,782) shares without
nominal value.

A deed of record of the sixth of June two thousand and three evidenced that the share
capital had been increased by euro fifty-seven thousand nine hundred and four (57,904 €) by the
subscription of seventy-five thousand two hundred (75,200) new ordinary shares, fully paid up in
cash, such that the share capital then stood at euro three hundred and thirty-two million six
hundred and eighty-five thousand five hundred and fourteen cents (332,685,500.14 €), divided into
four hundred and thirty-one million seven hundred and eighteen thousand nine hundred and
eighty-two (431,718,982) shares without nominal value.

A deed of record of the twenty-ninth of October two thousand and three evidenced that the
share capital had been increased by euro sixty-eight thousand three hundred and seventy-six
(68,376 €) by the subscription of eighty-eight thousand eight hundred (88,800) new ordinary
shares, fully paid up in cash, such that the share capital then stood at euro three hundred and
thirty-two million seven hundred and fifty-three thousand eight hundred and seventy-six and
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fourteen cents (332,753,876.14 €), divided into four hundred and thirty-one million eight hundred
and seven thousand seven hundred and eighty-two (431,807,782) shares without nominal value.

A deed of record of the twenty-fifth of November two thousand and three evidenced that
the share capital had been increased by euro ninety-nine thousand seven hundred and ninety-two
(99,792 €) by the subscription of one hundred and twenty-nine thousand six hundred (129,600)
new ordinary shares, fully paid up in cash, such that the share capital then stood at euro three
hundred and thirty-two million eight hundred and fifty-three thousand six hundred and sixty-eight
and fourteen cents (332,853,668.14 €), divided into four hundred and thirty-one million nine
hundred and thirty-seven thousand three hundred and eighty-two {431,937,382) shares without
nominal value.

A deed of record of the twenty-second of December two thousand and three evidenced
that the share capital had been increased by euro forty-six thousand eight hundred and sixteen
(46,816 €) by the subscription of sixty thousand eight hundred (60,800) new ordinary shares, fully
paid up in cash, such that the share capital then stood at three hundred and thirty-two million nine
hundred thousand four hundred and eighty-four euro and fourteen cents (332,900,484.14 €),
divided into four hundred and thirty-one million nine hundred and ninety-eight thousand one
hundred and eighty-two (431,998,182) shares without nominal value.

A deed of record of the twenty-eighth of January two thousand and four evidenced that the
share capital had been increased by euro seventy-seven thousand (77,000 €) by the subscription
of one hundred thousand (100,000) new ordinary shares, fully paid up in cash, such that the share
capital then stood at three hundred and thirty-two million nine hundred and seventy-seven
thousand four hundred and eighty-four euro and fourteen cents (332,977,484.14 €), divided into
four hundred and thirty-two million ninety-eight thousand one hundred and eighty-two
(432,098,182) shares without nominal value.

A deed of record of the twenty-seventh of April two thousand and four evidenced that the
share capital had been increased by euro two hundred nineteen thousand two hundred ninety-six
(219,296 €) by the subscription of two hundred and eighty-four thousand eight hundred (284,800)
new ordinary shares, fully paid up in cash, such that the share capital then stood at three hundred
and thirty-three million one hundred and ninety-six thousand seven hundred and eighty euro and
fourteen cents (333,196,780.14 €), divided into four hundred and thirty-two million three hundred
and eighty-two thousand nine hundred and eighty-two (432,382,982) shares without nominal
value.

A deed of record of the ninth of June two thousand and four evidenced that the share
capital had been increased by euro eight hundred sixty-two thousand five hundred and thirty-six
euro and twenty-nine cents (862,536.29 €) by the subscription of one million one hundred and
twenty thousand one hundred and seventy-seven (1,120,177) new ordinary shares, fully paid up in
cash, such that the share capital then stood at three hundred and thirty-four million fifty-nine
thousand three hundred and sixteen euro and forty-three cents (334,059,316.43), divided into four
hundred and thirty-three million five hundred and three thousand one hundred and fifty-nine
(433,503,159) shares without nominal value.

A deed of record of the thirtieth of June two thousand and four evidenced that the share
capital had been increased by euro eleven thousand eighty-eight (11,088 €) by the subscription of
fourteen thousand four hundred (14,400) new ordinary shares, fully paid up in cash, such that the
share capital then stood at three hundred and thirty-four million seventy thousand four hundred
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and four euro and forty-three cents (334,070,404.43 €), divided into four hundred and thirty-three
million five hundred and seventeen thousand five hundred and fifty-nine (433,517,559) shares
without nominal value.

A deed of record of the twenty-seventh of August two thousand and four evidenced that
the share capital had been increased by euro one hundred and nine million one hundred and
eighteen thousand two hundred and forty (108,118,240 €) by a contribution in kind and by the
subscription of one hundred and forty-one million seven hundred and twelve thousand
(141,712,000) new ordinary shares, fully paid up, such that the share capital has been brought to
four hundred and thirty-three million one hundred and eighty-eight thousand six hundred and forty-
four euro and forty-three cents (433,188,644.43 €), divided into five hundred and seventy-five

million two hundred and twenty-nine thousand five hundred and fifty-nine (575,229,559) shares
without nominal value.

Chapter Viil. - BONDHOLDERS' MEETINGS

ARTICLE 38.

General Meetings of bondholders shall be held in accordance with the provisions of Articles
568 ff. of the Companies Code.

The Office for General Meetings of bondholders shall be composed as provided for in Article
27 of these Articles.

TRANSITORY PROVISIONS

ARTICLE 39. - EXCHANGE OF PRINTED BEARER SECURITIES

Holders of single or collective bearer securities printed before such time as the shares of
the company are admitted to the official listing of a stock exchange may only be allocated new
printed bearer securities at the company's expense if they are securities in denominations identical
to or higher than those of the former printed bearer securities, after the multiplication of such
denomination by four hundred to take into account the splits decided by the Shareholders’' Meeting
of the twenty-fourth of June nineteen hundred and ninety-nine and by the Shareholders' Meeting of
the thirty-first of October two thousand respectively. Any exchange of former printed bearer
securities for new printed securities in denominations lower than those of the former original
securities, multiplied by four hundred as provided for above, shall be made at the owner's
expense.

The delivery of new printed securities in exchange for original printed securities, or pursuant
to the conversion of existing registered securities into bearer securities before the sixty-day period
mentioned in Article 41, shall only take place at the end of the said sixty-day period, except for the
existing shares mentioned sub (ii) in Article 41 insofar as they are offered for sale or lent to the
banks intervening in the transaction. The same shall apply to the delivery of new printed securities
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representing new shares which may be issued during this period pursuant to the exercise of
subscription rights issued by the company.

in any event, the delivery of new printed securities representing securities referred to in the
previous paragraph shall take place at the earliest when, within the time periods indicated in the
issue prospectus, the new printed securities, representing the new shares issued by the company
and offered for subscription simultaneously with the admission to the official listing or admission to
negotiation mentioned in Article 41, are available.

ARTICLE 40. - DISCLOSURE OF SIGNIFICANT SHAREHOLDINGS

Cancelled.

ARTICLE 41. - TEMPORARY NON-TRANSFERABILITY OF CERTAIN
SHARES

in case of admission of shares of the company to the official listing of a stock exchange or
their admission to negotiation on any other regulated market, the sole shares which the
shareholders shall be authorised to transfer, on the stock exchange or the relevant market, during
a sixty-day period starting as from the day that transactions on the shares of the company are
included for the first time in the listing of the stock exchange or relevant market, are (i) the new
shares issued by the company and offered for subscription simultaneously with the admission and
(i) the existing shares offered for sale, as the case may be, as part of the same transaction or
which are lent by their owner to the banks intervening in the transaction in order to allow them to
proceed, as the case may be, to an over-allotment.

The remaining existing shares, except the existing shares mentioned under sub (ii)
hereabove insofar as they are offered for sale or lent to banks intervening in the transaction, may
not be transferred, including on the stock exchange or on the regulated market, during this sixty-
day period. The same applies to all new shares which may be issued during this period pursuant
to the exercise of subscription rights issued by the company, without prejudice to more restrictive
conditions that may be provided for by the issuing conditions of such subscription rights or by any
agreement between the owner and the company or one of its affiliates.

The Board of Directors may, in the interests of the company, resolve to lift the above-
mentioned transfer restriction, even if only for a portion of these shares.

Should the company, if applicable, request for technical reasons the admission to
official listing or admission to negotiation of such shares as from the beginning of the above-
mentioned sixty-day period and should this request be granted by the stock exchange or the
relevant market respectively, this shall not constitute an exemption from the transfer restriction
mentioned hereabove.

CERTIFIED AS TRUE CONSOLIDATION

Benoit LOORE
Ad hoc proxy
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The Board of Directors of Interbrew SA/NV (‘Interbrew”) invites the shareholders and, in an
advisory capacity, holders of other securities issued by or in cooperation with Interbrew as
mentioned at the end of this notice, to attend an Extraordinary Shareholders’ Meeting on 27
August 2004 at 9:30 a.m., at Sodehotel, Auditoire Lindbergh, Avenue E. Mounier 5, 1200 Brussels
(Belgium).

Shareholders and holders of other securities wishing to attend the meeting are invited to arrive at
least 45 minutes before the time set for the meeting, in order to proceed with the registration
formalities.

AGENDA

1 New authorised capital

1.1 Special report by the Board of Directors concerning the use and purpose of the authorised
capital, drawn up in accordance with Articles 604 and 607 of the Belgian Companies Code.

1.2 New authorised capital and corresponding amendments to Article 6 of the Articles of
Association.

Proposed resolutions:

0 To authorise, with effect as at the date of the publication in the Belgian State
Gazette of the resolution of the Extraordinary Shareholders Meeting approving this
proposal and for a duration of five years, the Board of Directors to increase, in one
or several times, the share capital of Interbrew in order to bring it to a maximum
amount of €495,800,000.

(i) To replace, accordingly, indent 3 of Article 6 of the Articles of Association with the
following text: "Such authorisation is granted to the Board of Directors for a period
of five (5) years as from the date of publication of the modification to the Articles
resolved upon by the Extraordinary Shareholders’ Meeting of the 27" of August two




(iii)

(iv)

thousand and four. It can be renewed, once or several times, in accordance with
applicable statutory rules”.

To renew, for a period of 3 years with effect as at the 27" of August two thousand
and four, the authorisation granted to the Board of Directors to increase the share
capital in case of public takeover bid on securities of the company, under the
conditions set forth in Article 607 of the Belgian Companies Code.

To replace, accordingly, the second sentence of indent 5 of Article 6 of the Articles
of Association with the following sentence: “This authorisation is granted for a
period of three (3) years as from the 27" of August two thousand and four™.

Acknowiedgement of directors’ independence within the meaning of
Article 524 of the Companies Code

Proposed resolutions:

(i)

(ii)

(iii)

To acknowledge that (i) Mr. Pierre-Jean Everaert, whose office was renewed by the
Shareholders’ Meeting held on 29 April 2003 and whose office will end after the
Shareholders’ Meeting which will be called to approve the accounts relating to the
financial year of 2005, meets the functional, family and shareholding criteria of
independence set forth in Article 524, §4, indent 2 of the Belgian Companies Code;
(i) none of the circumstances set forth in 1°, 2° and 3° of Article 524, §4, indent 2
of the Belgian Companies Code and which would prevent Mr. Pierre-Jean Everaert
from qualifying as independent, are applicable to him and (iii) Mr. Pierre-Jean
Everaert has expressly stated and the Board of Directors is of the opinion that he
does not have any ties with any other company which could compromise his
independence.

To acknowledge that (i) Mr. Peter Harf, who was appointed by the Sharehoiders’
Meeting held on 30 April 2002 and whose office will end after the Shareholders’
Meeting called to approve the accounts relating to the financial year of 2004, meets
the functional, family and shareholding criteria of independence set forth in Article
524, §4, indent 2 of the Belgian Companies Code; (ii) none of the circumstances
set forth in 1°, 2° and 3° of Article 524, §4, indent 2 of the Belgian Companies Code
and which would prevent Mr. Peter Harf from qualifying as independent, are
applicable to him and (iii) Mr. Peter Harf has expressly stated and the Board of
Directors is of the opinion that he does not have any ties with any other company
which could compromise his independence.

To acknowledge that (i) Mr. Kees J. Storm, who was appointed by the
Shareholders’ Meeting held on 30 April 2002 and whose office will end after the
Shareholders’ Meeting called to approve the annua!l accounts relating to the
financial year of 2004, meets the functional, family and shareholding criteria of
independence set forth in Article 524, §4, indent 2 of the Belgian Companies Code;
(i) none of the circumstances set forth in 1°, 2° and 3° of Article 524, §4, indent 2
of the Belgian Companies Code and which would prevent Mr. Kees J. Storm from
qualifying as independent, are applicable to him and (i) Mr. Kees J. Storm has
expressly stated and the Board of Directors is of the opinion that he does not have
any ties with any other company which could compromise his independence.




3.1

3.2

Capital increase by way of issuance of 141.712.000 new ordinary shares
further to a contribution in kind, with conditional closing

Special report by the Board of Directors and report by the statutory auditor, drawn up in
accordance with Article 602 of the Belgian Companies Code, conceming a capital increase
by way of issuance of 141,712,000 new ordinary shares of Interbrew to BRC S.AR.L., a
company incorporated under the laws of Luxembourg, with registered offices at 73, Céte
d’Eich, L-1450 Luxembourg (‘BRC"), as a result of BRC contributing in kind, to the share
capital of Interbrew, 100% of the issued and outstanding capital stock of Tinsel Investments
S.A., a company incorporated under the laws of Luxembourg, with registered offices at 73,
Cote d’Eich, L-1450 Luxembourg (“Tinsel Investments”), which will own indirectly, upon
closing of the contribution in kind, a total of 8,253,913,260 common shares of Companhia
de Bebidas das Américas-AmBev, a company incorporated under the laws of Brazil, with
registered offices at Rua Dr Renato Paes de Barros 1017, 4° andar, 04530-001 Sao Paulo,
Brazil (“AmBev”).

Capital increase by way of issuance of 141.172.000 new ordinary shares further to a
contribution in kind, with conditional closing.

Proposed resolutions:

0] To approve the contribution in kind by BRC, to the share capital of Interbrew, of
100% of the issued and outstanding capital stock of Tinsel Investments, which will
own indirectly, upon closing of the contribution in kind, a total of 8,253,913,260
common shares of AmBev, the contribution in kind being valued at €3,341,568,960
(the “Contribution In Kind”).

(i) As a result of the Contribution In Kind, to increase the share capital of Interbrew by
€109,118,240 in order to bring it from €334,070,404.43 (or any other relevant
amount, in the case that the amount mentioned above is modified after the
publication of this convening notice, as a result of any exercise of warrants issued
by Interbrew in connection with its employee warrants plan) to €443,188,644.43 (or
such other relevant amount in the case of modification, as mentioned above, of the
current share capital).

(iii) To allocate the remaining value of the Contribution In Kind, i.e. an amount of
€3,232,450,720, to the issuance premium account of Interbrew, which is an
account that affords the same guarantee to third parties as that afforded by the
share capital of Interbrew and may not be terminated nor the amounts which it
contains distributed except further to a resolution by the Shareholders’ Meeting
resolving in accordance with the requirements referred to in Article 612 of the
Belgian Companies Code.

(iv) As a result of the share capital increase mentioned in (i) above, to issue
141,712,000 new ordinary shares of Interbrew to BRC, which (a) shall: (i) be of the
same kind as the existing ordinary shares of Interbrew, (ii) benefit, upon their
issuance, from the same rights and privileges as the existing ordinary shares of
Interbrew, (iii) entitle holders to the dividend relating to the financial year during
which the closing of the share capital increase will occur and to subsequent
financial years, (iv) by way of derogation from Article 5, indent 3 of the Articles of
Association, be in registered form, provided that any first conversion of the shares
into bearer shares shall not be at the expense of their holder at such time, (v) have
no nominal value and (b) shall increase the total number of shares of capital stock




of Interbrew from 433,517,559 shares (or any other relevant amount, in the case
that the amount mentioned above is modified after the publication of this convening
notice, as a result of the exercise of warrants issued by Interbrew in connection
with its employee warrants plan) to 575,229,559 shares (or such other relevant
amount in the case of madification, as mentioned above, of the current number of
shares).

The transactions described in (ii) to (iv) above are hereinafter collectively referred to as the
“Capital Increase”.

(v) "' To subject the closing of the Contribution In Kind to the satisfaction (or waiver by
BRC) of the conditions precedent set forth in Sections 11.01 and 11.03 (including
what is provided for in Sections 11.04 and 11.05) of Article 11 of the Contribution
and Subscription Agreement dated as of 3 March 2004 by and among interbrew,
BRC and Tinsel Investments (and the other signatories thereto) (the “Contribution
and Subscription Agreement”), as published on the website of Interbrew at
www.interbrew.com and available upon request at the addresses and time
mentioned at the end of this notice.

(vi) To subject the closing of the Capital Increase to (a) the satisfaction (or waiver by
Interbrew) of the conditions precedent set forth in Sections 11.01 and 11.02
(including what is provided for in Sections 11.04 and 11.05) of the Contribution and
Subscription Agreement and (b) the closing of the Contribution In Kind.

The conditions precedent referred to in (v) and (vi) above are hereinafter collectively
referred to as the “Conditions Precedent’.

(vii)  To amend indents 1 and 2 of Article 5, and Article 37, of the Articles of Association
as follows, subject to and with effect as of the closing of the Capital Increase:

- Replacement of indent 1 of Article 5 with the following text: “The issued,
paid-up capital of the company amounts to four hundred forty three million
one hundred eigthy eight thousand six hundred forty four euros and forty
three eurocents (€443,188,644.43)" or with a text reflecting such other
figures as may be appropriate as per what is indicated in 3.2. (ii) above.

- Replacement of indent 2 of Article 5 with the following text: “/t is
represented by five hundred seventy five million two hundred twenty nine
thousand five hundred fifty nine (575,229,559) fully paid up shares without
nominal value, each share representing one five hundred seventy five
million two hundred twenty nine thousand five hundred fifty ninth
(1/575,229,559") part of the capital’ or with a text reflecting such other
figures as may be appropriate as per what is indicated in 3.2. (iv) above.

- Complete the capital history provided in Article 37 as appropriate in order to
reflect the Capital Increase.
4 Conditional change of name

Proposed resolutions:

0] To approve, as the new name of the company, the name which will be
communicated during or before the Extraordinary Shareholders’ Meeting, subject to
and with effect as of the closing of the Capital Increase.
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(i) To amend, accordingly, indent 1 of Article 1 of the Articles of Association, subject to
and with effect as of the closing of the Capital Increase.

Other conditional amendments to the Articles of Association
Amendment to Article 6 of the Articles of Association.

Proposed resolution: subject to and with effect as of the closing of the Capital Increase, to
replace indent 1 of Article 6 of the Articles of Association with the following text: “ The Board
of Directors may increase the share capital of the company, in one or several times, by an
amount of shares, or by financial instruments giving right to an amount of shares, not
higher than 3% of the shares issued and outstanding on the day following the closing of
the capital increase resolved upon by the Extraordinary Shareholders’ Meeting of the 27"
of August two thousand and four (the amount obtained shall be, to the extent necessary,
rounded down to result in an entire number of shares), provided that, in accordance with
Article 603, indent 1, of the Companies Code, this may not result in the share capital being
increased, in one or several times, by an amount exceeding the amount of share capital
prevailing on the day following the closing of the capital increase resolved upon by
Extraordinary Shareholders’ Meeting of the 27" of August two thousand and four. The
Board of Directors may use this authorisation in the event of an issue of securities as
provided for in Article 8.

Amendment to Article 10 of the Articles of Association.

Proposed resolution: subject to and with effect as of the closing of the Capital Increase, to
amend indent 1 of Article 10 of the Articles of Association by introducing the following
words before the first sentence of indent 1: * Save with respect to those repurchases (buy-
backs) of shares referred to in Article 23, indent 3, 2" dash bullet (which shall require a
specific prior authorisation by the Shareholders’ Meeting resolving according fto the
conditions provided in the above-mentioned provision)”.

Amendment to Article 13 of the Articles of Association.

Proposed resolution: to amend indents 1 and 2 of Article 13 of the Articles of Association
as follows, subject to and with effect as of the closing of the Capital Increase:

0] Replacement of indent 1 of Article 13 with the following text: “The company shall be
managed by a Board of Directors of between three (3) and fourteen (14) directors,
who may be natural persons or legal entities, may but need not be shareholders,
are appointed by the Shareholders' Meeting and are dismissible by it at any time .

(i) Replacement of indent 2 of Article 13 with the following text: “When a legal entity is
appointed as a director, it must specifically appoint an individual as its permanent
representative, such individual to be chosen from among its shareholders,
managers, directors or employees and to carry out the office of director in the
name and on behalf of the legal entity. The legal entity may not revoke its
permanent representative without simultaneously appointing a successor. The
appointment and termination of the office of the permanent representative are
governed by the same disclosure rules as if he/she were exercising the office on
his/her own behalf.”
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Amendment to Article 16 of the Articles of Association.

Proposed resolution: subject to and with effect as of the closing of the Capital Increase, to
replace Article 16 of the Articles of Association with the following text: “The Board of
Directors shall meet as frequently as the interests of the company shall require.

The Board of Directors shall hold regular meetings at such times as may be from time to
time fixed by a resolution of the Board of Directors. A meeting of the Board of Directors
shall be held without notice immediately following the Annual Shareholders’ Meeting.

In addition, special meetings of the Board of Directors may be called and held at any time
upon the call of either the Chairman or at least two (2) directors, by notice to each director
at least three (3) business days before the meeting. Reasonable efforts shall be made to
ensure that each director actually receives timely notice of any such special meeting.
Where duly justified by emergency and by the corporate interest of the company, the
above notice period of three (3) business days may be waived by the unanimous consent
of the directors expressed in writing.

Convening notices may validly be made in writing, or sent by electronic mail, provided that
no notice (other than the resolution fixing their time) need be given as to regularly
scheduled meetings.

The meetings of the Board of Directors shall be conducted under the chairmanship of the
Chairman or, in case of impediment, a vice-chairman (if any has been elected) or a director
appointed by his/her fellow directors.

Meetings of the Board of Directors shall be convened at the registered office of the
company or at the place indicated in the notice convening the meeting.

Any or all of the directors may participate in a meeting of the Board of Directors by means
of telephone, videoconference or similar communications equipment by means of which all
persons participating in the meeting can hear each other. Participation in a meeting by
such means shall constitute presence in person af such meeting.

Where duly justified by emergency and by the corporate interest of the company, decisions
of the Board of Directors may be adopted, without any physical meeting, by the unanimous
consent of the directors expressed in writing. Such procedure may not be used for the
approval of the annual accounts or the use of the authorised capital *.

Amendment to Article 17 of the Articles of Association.

Proposed resolution: to amend Article 17 of the Articles of Association as follows, subject to
and with effect as of the closing of the Capital Increase:

(i) Replacement of indent 1 of Article 17 with the following text: "Except in cases of
force majeure and, namely, war, civil disturbance and disaster, in which case the
quorum for the Board of Directors shall be three (3) directors present or
represented and in which case the Board of Directors may validly deliberate only
with respect to actions required to be taken to protect the interests of the company
in connection with the circumstances of force majeure, the Board of Directors may
validly deliberate only if the majonity of the directors are present or represented ”.

(i) Replacement of indent 2 of Article 17 with the following text: “Any director may
grant a proxy to another director in order to be represented at a specific meeting.
Such proxies must be recorded in a proxy form bearing the director's signature
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(iii)

(which may be a digital signature as defined in Article 1322, paragraph 2 of the
Civil Code) and must be notified to the Board of Directors by letter, fax, e-mail, or
any other means specified in Article 2281 of the Civil Code”.

Replacement of indent 5 of Article 17 with the following text: “In case of an equality
of votes, the chairman of the meeting shall not have a casting vote”.

Amendment to Article 23 of the Articles of Association.

Proposed resolution: subject to and with effect as of the closing of the Capital Increase, to

introduce a new indent 3 in Article 23 of the Articles of Association, reading as follows: “The
following matters shall be within the exclusive jurisdiction of the Shareholders’ Meeting and
shall be adopted with a positive vote of 75% of the shares aftending or represented at the
meeting, regardless of the number of shares attending or represented:

any decision to apply for the delisting of the securities of the company from any
stock market;

any repurchase (buy-back) of outstanding shares, options, warrants or nghts to
acquire shares in the company, for the purpose of distributing them to its
employees, outside the ordinary course of business (it being understood that share
buy-back programs of a size and scope customary in the market for companies of
similar sizes and entered into in connection with stock option plans shall be
considered to be in the ordinary course of business);

any acquisition or disposal of tangible assets by the company for an amount higher
than the value of 1/3 of the company’s consolidated assets;

any modification of the company’s dividend payout policy, it being understood that
the current policy consists in issuing a dividend representing 25 fo 33% on average
of the company's consolidated net earnings before goodwill amortisation, subject to
applicable legal provisions on distributable profit.

The following matters shall be within the exclusive jurisdiction of the Shareholders’ Meeting
and shall be adopted with a positive vote of 50% plus one of the shares attending or
represented at the meeting, regardless of the number of shares attending or represented:

the approval of the individual to whom the Board of Directors proposes to delegate
authonity for the day-to-day management of the company and appoint as Chief
Executive Officer, and the ratification of any decision by the Board of Directors to
dismiss such individual,

any modification of the company's executive remuneration and incentive
compensation policy,

the ratification of any transaction of the company or one of its direct or indirect
subsidiaries with a controlling shareholder of the company or with a legal or natural
person affiliated to or associated with such controlling shareholder within the
meaning of Article 11 and 12 of the Companies Code, it being understood that, for
the purposes of this provision of the by-laws, the direct or indirect subsidiaries of
the company are not considered as affiliated to or associated with the controlling
shareholders,

any modification of the company’s target capital structure and the maximum level of
net debt.”
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Acknowledgement of the conditional resignation of directors and conditional
appointment of directors

Acknowledgement of the conditional resignation of directors.

Proposed resolutions:

() To acknowledge the honourable resignation of Mr. Charles Adriaenssen from his
office as director, such resignation being subject to the closing of the Capital
Increase and taking effect on the day following the date of such closing.

(i) To acknowledge the honourable resignatidh of Mr. Frédéric de Mevius from his
office as director, such resignation being subject to the closing of the Capital
Increase and taking effect on the day following the date of such closing.

Conditional appointment of directors.

Proposed resolutions:

(i) To appoint Mr. Jorge Paulo Lemann, subject to the closing of the Capital Increase
and for a period beginning on the day following the date of such closing and ending
after the Shareholders’ Meeting which will be called to approve the accounts
relating to the year 2008.

(i) To appoint Mr. Carlos Alberto da Veiga Sicupira, subject to the closing of the
Capital Increase and for a period beginning on the day following the date of such
closing and ending after the Shareholders’ Meeting which will be called to approve
the accounts relating to the year 2006.

(iii) To appoint Mr. Marcel Herrmann Telles, subject to the closing of the Capital
Increase and for a period beginning on the day following the date of such closing
and ending after the Shareholders’ Meeting which will be called to approve the
accounts relating to the year 2006.

(iv) To appoint Mr. Roberto Moses Thompson Motta, subject to the closing of the
Capital Increase and for a period beginning on the day following the date of such
closing and ending after the Shareholders’ Meeting which will be calied to approve
the accounts relating to the year 2006.

Conditional setting of remuneration of all directors

Proposed resolution: subject to and with effect as of the closing of the Capital Increase, to
set the remuneration of each director of the company at €67,000 based on 10 meetings of
the Board of Directors per year (with a corresponding proportional reduction of such
remuneration in the case that less than 10 meetings are convened in a given year) and
€1,500 per each additional meeting of the Board of Directors or of its committees, the
Chairman of the Board of Directors being awarded the double of these amounts.

Powers
Acknowledgement of the satisfaction or waiver of the Conditions Precedent.

Proposed resolution: to delegate to two directors of Interbrew acting jointly (i) the
acknowledging, in due course, of the satisfaction of the Conditions Precedent or of the
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waiver by BRC of the Conditions Precedent referred to in 3.2 (v) above or (ii) the waiving of
the Conditions Precedent referred to in 3.2 (vi) above.

Acknowledgement and enactment of the closing of the Contribution In Kind and of the
Capital Increase.

Proposed resolution: to delegate to two directors of Interbrew acting jointly the
acknowledging, in due course, and requesting of a notary to enact in a notarial deed, (i)
that all the issued and outstanding capital stock of Tinsel Investments has been effectively
contributed by BRC to Interbrew and that Tinse! investments owns indirectly a total of
8,253,913,260 common shares of AmBev, (ii) that, as a result, the 141,712,000 new shares
of Interbrew have been effectively issued by interbrew and paid up and subscribed in their
entirety by BRC and the issuance premium in an amount of €3,232,450,720 has been
effectively paid up by BRC and booked on an unavailable account of Interbrew and (i)
that, as a result of the issuance of the 141,712,000 new shares of Interbrew, the share
capital of Interbrew has been effectively increased by an amount of €109,118,240.

Restatement of the Articles of Association.

Proposed resolution: to grant a power to Mr. Benoit Loore, Legal Director Company &
Securities Law, with right of substitution, for the restatement of the Articles of Association
as a result of the modifications set forth in points 1.2, 3, 4 and 5 of the agenda, for the
signing of such restated version and its filing with the office of the clerk of the Commercial
Court of Brussels.

Amendments to the company’s records held with the Register of Legal Entities and other
formalities

Proposed resolution: to grant a power to Mr. Benoit Loore, Legal Director Company &
Securities Law, with right of substitution, to amend, as a result of the modifications to the
Articles of Association referred to in point 8.3 of the agenda, the records of the company
held with the Register of Legal Entities and, to the extent necessary, to carry out any
formalities with the Administration of the Value Added Tax.

* k%

The proposed resolution under point 5.2 of the agenda shall be validly adopted provided
the shareholders attending the meeting, physically or by proxy, represent at least 50% of
the share capital and the proposed resolution is approved by 80% of the votes cast, in
accordance with Article 620, § 1, litt. 1 juncto Article 559 of the Belgian Companies Code.

The proposed resolutions under points 1.2, 3.2, 4 and 5 (except 5.2) of the agenda shall be
validly adopted provided the shareholders attending the meeting, physically or by proxy,
represent at least 50% of the share capital and the proposed resolutions are approved with
75% of the votes cast, in accordance with Article 558 of the Belgian Companies Code.

The proposed resolutions under points 2, 6, 7 and 8 of the agenda shall be validly adopted
provided they are approved with 50% plus one of the votes cast, regardless of the number
of shareholders attending the meeting, in accordance with Article 28 of the Articles of
Association.

* % ok



In order to attend, physically or by proxy, the Shareholders’ Meeting, the shareholders and holders
of securities issued by or in cooperation with interbrew must, as provided by Article 25 of the
Articles of Association, comply with the following respective deposit and notification formalities:

)

(ii)

(iif)

(iv)

V)

Any holder of bearer shares must, on 24 August 2004 at the latest, deposit their shares
with a branch of Fortis Bank in Belgium. The bank shall deliver a receipt of deposit that the
shareholder or his proxyholder will have to present on the day of the Shareholders’
Meeting to be given access to the meeting room. The physical deposit of the bearer
shares may be validly replaced by the deposit, at the places and within the deadline
mentioned above, of:

- if the bearer shares are in printed form, a cerificate, issued by a Belgian or a
foreign bank, certifying the blocking of the shares until and including 27 August
2004 and indicating the number of such blocked shares;

- if the bearer shares are deposited in a securities account with a Belgian or foreign
bank under the benefit of Belgian Royal Decree n° 62 of 10 November 1967 (as
subsequently modified), a certificate of unavailability until and including 27 August
2004 issued by such bank, indicating the number of such unavailable shares.

Any holder of registered shares must, on 24 August 2004 at the latest, be registered in the
register of shares. On the same date at the latest, the Board of Directors of Interbrew (c/o
Mr. Benoit Loore, Legal Director Company & Securities Law, Interbrew S.A., Vaartstraat 94,
3000 Leuven, Belgium) must have received a notification in writing from the shareholder,
indicating the number of shares for which the shareholder intends to vote at the
Shareholders’ Meeting.

In case any holder of bearer or registered shares wishes to attend the meeting through a
proxyholder, the proxyholder, in order to be granted access to the meeting room, will have
to hand over the signed original of a written proxy prepared in accordance with the form
required by Interbrew (the form can be obtained from Mr. Benoit Loore, Legal Director
Company & Securities Law, at the address mentioned in (i) above and is also available on
Interbrew's website at www.interbrew.com). A copy of the signed original of the proxy must
reach Interbrew, by mail or by fax, on 24 August 2004 at the latest (c/o Mr. Benoit Loore,
Legal Director Company & Securities Law, at the address mentioned in (ii) above; fax n° +
32 (0) 16 24 70 21).

In case any holder of bearer or registered shares wishes to vote by correspondence in the
meeting in accordance with Article 26bis of the Articles of Association, the vote by
correspondence must be cast on the form prepared by Interbrew (the form can be obtained
from Mr. Benoit Loore, Legal Director Company & Securities Law, at the address
mentioned in (i) above and is also available on Interbrew's web site at
www.interbrew.com). The signed original of the form must reach Interbrew on 24 August
2004 at the latest (c/o Mr. Benoit Loore, Legal Director Company & Securities Law, at the
address mentioned in (ii) above). The holder of bearer or registered shares who wishes to
vote by correspondence must, in addition, comply with the formalities described in (i) or (ii)
as relevant.

The holders of bonds, of warrants or of share cerificates issued with the cooperation of
Interbrew, who may, as provided by Article 537 of the Belgian Code of Companies, attend
the meeting in an advisory capacity, must, in order to do so, comply with the same
formalities of deposit of securities or notification, and of proxies (if appropriate), as those
required from the holders of shares.
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Individuals who wish to attend the meeting in their capacity as holders of securities, proxyholders
or representatives of a legal entity must be able to give evidence of their identity in order to be
granted access to the meeting room. The representatives of legal entities must, in addition, be
able to hand over any appropriate documentation establishing their capacity as legal
representative or attorney-in-fact.

Shareholders and holders of bonds, warrants or shares certificates issued with the cooperation of
Interbrew will be able to obtain, as from 10 August 2004, copies of the special reports by the Board
of Directors mentioned in points 1.1 and 3.1. of the agenda and of the report by the statutory
auditor mentioned in point 3.1 of the agenda as well as copies of the Contribution and Subscription
Agreement mentioned in point 3.2 (v) and (vi) of the agenda, on the website of Interbrew at
www.interbrew.com and, during normal office hours on working days, at the following offices of
interbrew:

) Interbrew SA/NV, Grote Markt 1, Grand'Place 1, 1000 Brussels;
. interbrew SA/NV, Vaartstraat 94, 3000 Leuven;
. Interbrew Belgium SA/NV, Rue des Anciennes Houblonniéres 2, 4020 Jupille-sur-Meuse.

11
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Limited Liability Company

Grand'Place 1
1000 Brussels

Register of Companies Nr 0.417.497.106

The Board of Directors invites the shareholders to attend an extraordinary shareholders
meeting to be held on Tuesday 27 April 2004 at 8.30 a.m. at Sodehotel, Auditoire Lindbergh,
Avenue E. Mounier 5, 1200 Brussels (Belgium), as well as the ordinary shareholders meeting
to be held on the same day at 11.00 a.m. at the same place.

The persons attending the meetings are invited to arrive 45 minutes at least before the time set
for each of the two meetings, in order to proceed with the registration formalities.

A. AGENDA OF THE EXTRAORDINARY SHAREHOLDERS MEETING

Renewal of the powers of the Board of Directors with regard to the acquisition of
own shares.

Amendment of Article 10, 1 & 2 of the bylaws :

Proposed resolution : proposal to renew for a term of 18 months as from 27 April 2004,
the authorization to the Board of Directors to purchase the company's own shares for a
price which will comply with the legal provisions, but in any case not be more than 20 %
below the lowest closing price in the last twenty days preceding the transaction and not
more than 20 % above the highest closing price in the last twenty days preceding the
transaction. The previous authorization expires on 29 October 2004 : it is proposed to
the Extraordinary Shareholders Meeting to grant a new. authorization during this
meeting in order to avoid the call of a separate Extraordinary Shareholders Meeting.

Powers with regard to I.
Proposed resolution : proposal to grant to the Secretary General of the company, with

power of subdelegation, the authority to co-ordinate the text of the bylaws as a
consequence of the abovementioned amendments.
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Issuance of subscription rights without pre-emption right and increase of the
company’s capital to the amount and to the extent of the exercise of the
subscription rights

Special report by the Board of Directors with regard to the issuance of 5.000.000
subscription rights, pursuant to the provisions of Article 583 of the Companies Code.

Special report by the Board of Directors and report by the statutory auditor with regard
to the cancellation of the pre-emption right in favour of one or more specific persons,
pursuant to the provisions of Articles 596 and 598 of the Companies Code.

Cancellation of the pre-emptive right with regard to the issuance of subscription rights :

Proposed resolution : proposal to cancel the pre-emptive right with regard to the
issuance of subscription rights in favour of certain senior management employees of
the company and of its subsidiaries, to be determined by the Human Resources &
Nominating Committee, and accessorily, in favour of all current directors of the
company.

Issuance of subscription rights and granting for free :

Proposed resolution : proposal to issue 5.000.000 subscription rights and determination
of the issuance and exercise conditions in accordance with the issuance and exercise
conditions set forth in the special report of the Board of Directors mentioned above
under 1. The main provisions of these conditions can be summarized as follows:

Each subscription right confers the right to subscribe in cash to one new ordinary share
of the company with the same rights as the existing shares of the company in particular
with respect to the profits. The exercise price equals the average price of the Interbrew
SA share over the thirty days before the offering of the rights by the Extraordinary
Shareholders Meeting. The subscription rights have a term of ten years as from their
issuance and become exercisable as follows : a first third may be exercised from 1
January 2006 to 26 April 2014, a second third may be exercised from 1 January 2007 to
26 April 2014 and the last third may be exercised from 1 January 2008 to 26 April 2014.
A the end of the exercise period, the subscription rights automatically become null and
void.

Proposal to grant for free the subscription rights to the beneficiaries.

Conditional increase of the capital :

Proposed resolution : proposal to increase the capital of the company, under the
condition and to the extent of the exercise of the subscription rights, for a maximum -
amount equal to the number of subscription rights issued multiplied by the exercise
price of the subscription rights and allocation of the share premium to an account not
available for distribution.

Powers with regard to lll.
Proposed resolution : proposal to grant to the Human Resources & Nominating

Committee the power to determine the identity of the recipients and the number of
subscription rights which they are offered.
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2. Proposed resolution : proposal to grant authority to two directors acting jointly to have
established in a deed the exercise of the subscription rights and the corresponding
increase of the capital and of the number of new shares issued, the alteration of the
bytaws as a consequence thereof, the share premiums and the allocation of these
premiums to an account not available for distribution, as well as to co-ordinate the text .
of the bylaws and to deposit them at the clerk'’s office.

The proposed resolution under | of this agenda shall be validly adopted only if the shareholders
attending the meeting, physically or by proxy, represent at least half of the corporate capital
and the proposed resolution is approved by 80 % of the votes cast, in accordance with Article
559 of the Companies Code. The proposed resolutions under Il of this agenda shall be validly
adopted only if the shareholders attending the meeting, physically or by proxy, represent at
least half of the corporate capital and the proposed resolutions are approved by 75% of the
votes cast, in accordance with Article 558 of the Companies Code. The proposed resolutions
under Il and IV of this agenda shall be validly adopted only if the shareholders attending the
meeting, physically or by proxy, represent at least half of the corporate capital and the
proposed resolutions are approved by the majority of the votes cast, in accordance with Article
28 of the bylaws and the Companies Code.

B. AGENDA OF THE ORDINARY SHAREHOLDERS MEETING

1. Management report by the Board of Directors on the accounting year ending on
31 December 2003.

2. Report by the statutory auditor on the accounting year ending on 31 December 2003.

3. Communication of the consolidated annual accounts relating to the accounting year

ending on 31 December 2003.
4. Approval of the annual accounts :

Proposed resolution : approving the annual accounts relating to the accounting year
ending on 31 December 2003, including the following allocation of the result ;

Profit of the accounting year : +  272,289,001.27 Euro

Profit carried forward from the preceding + 655,231,753.31 Euro
accounting year :

Result to be allocated : = 927,520,754.58 Euro

Deduction for the legal reserve : - 27,288.80 Euro
Gross dividend for the shares : - 155,519,345.52 Euro  *

Balance of carried forward profit : = 771,974,120.26 Euro
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(*)i.e., a gross dividend of 0.36 Euro per share, giving right to a dividend net
from withholding tax of 0.27 Euro per ordinary share and of 0.306 Euro per
VVPR share.

Discharge to the directors :

Proposed resolution : granting discharge to the directors for the performance of their
duties during the accounting year ending on 31 December 2003.

Discharge to the statutory auditor :

Proposed resolution : granting discharge to the statutory auditor for the performance of
his duties during the accounting year ending on 31 December 2003.

Appointment of directors :

a.

Proposed resolution : renewing the appointment as director of Mr. Alexandre
Van Damme, for a period of three years ending after the shareholders
meeting which will be asked to approve the accounts for the year 2006 ;

Proposed resolution : renewing the appointment as director of Mr. Philippe
de Spoelberch, for a period of three years ending after the shareholders
meeting which will be asked to approve the accounts for the year 2006;

Proposed resolution : renewing the appointment as director of Mr. Remmert
Laan, for a period of three years ending after the shareholders meeting
which will be asked to approve the accounts for the year 2006 ;

Proposed resolution : renewing the appointment as director of Mr. Jean-Luc
Dehaene, for a period of three years ending after the shareholders meeting
which will be asked to approve the accounts for the year 2006. Mr. Jean-Luc
Dehaene complies with the functional, family and financial criteria of
independence as provided for in the law. None of the criteria as
enumerated in 1°, 2° and 3° of Article 524, § 4 of the Companies Code and
which would prevent him from being independent, are applicable to him.
Moreover, Mr. Jean-Luc Dehaene expressly stated and the Board is of the
opinion that he does not have any ties with a company which could
compromise his independence ;

Proposed resolution : renewing the appointment as director of Mr. Bernard
Hanon, for a period of one year ending after the shareholders meeting which
will be asked to approve the accounts for the year 2004. Mr. Bernard Hanon
complies with the functional, family and financia! criteria of independence as
provided for in the law. None of the criteria as enumerated in 1°, 2° and 3°
of Article 524, § 4 of the Companies Code and which would prevent him
from being independent, are applicable to him. Moreover, Mr. Bernard
Hanon expressly stated and the Board is of the opinion that he does not
have any ties with a company which could compromise his independence :
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Renewal of the appointment of the statutory auditor :

Proposed resolution: renewing, for a period of three years ending after the
shareholders meeting which will be asked to approve the accounts for the year 2006,
the appointment as statutory auditor of Klynveld Peat Marwick Goerdeler, in short
"KPMG", 1130 Brussels, avenue du Bourget 40, represented by Mr. Erik Helsen,
reviseur d'entreprises, and setting, in agreement with this company, its yearly
remuneration to 57.717 Euro.

Miscellaneous.

The ordinary shareholders meeting can validly proceed whatever the number of shareholders
attending physically or by proxy.

in order to take part, physically or by proxy, in one and/or the other of the two shareholders
meetings, the holders of stock issued by the company must, as provided by Article 25 of the by-
laws, comply with the following deposit and notification formalities :

a.

the owners of bearer shares must, on Thursday 22 April 2004 at the latest, deposit
their shares with a branch of Fortis Bank in Belgium, specifying whether they will attend
the extraordinary shareholders meeting and/or the ordinary shareholders meeting. The
bank shall deliver a receipt of deposit, separate for each meeting, which the owner of
the stock or his proxyholder will have to show on the day of the shareholders meetings
to be given access to the meeting room. The physical deposit of the bearer shares may
be validly replaced by the deposit, at the places and within the deadlines mentioned
above, of (i) if the bearer shares are in printed form, a certificate, issued by a Belgian or
a foreign bank, confirming the immobilization of the shares until and including
27 April 2004, with an indication of the quantity of shares so immobilized or (ii) if the
bearer shares are in a securities account with a Belgian or a foreign bank, a certificate
of no transferability until and including 27 April 2004 issued by such bank, with an
indication of the quantity of shares so blocked ;

the owners of registered shares must, on Thursday 22 April 2004 at the latest, notify
in writing to the Board of Directors (c/o the Secretary General, Interbrew S.A,
Vaartstraat 94, 3000 Leuven, Belgium) the quantity of shares for which they intend to
take part in the votes respectively (i) at the extraordinary shareholders meeting and/or
(ii) at the ordinary shareholders meeting ;

the owner of bearer or registered shares can attend each of the meetings through a
proxyholder. To be granted access to the meeting room, the proxyholder will have to
hand over the signed original of a written proxy, separate for each meeting and
prepared in accordance with the forms determined by the company (the form for each of
the two proxies can be obtained with the Secretary General, at the address mentioned
in item b. and is also available on the company's web site www.interbrew.com). A copy of
the signed originals of each of the two proxies must reach the company, on Thursday
22 April 2004 at the latest (c/o the Secretary General, at the address mentioned in item
b.).

the owner of bearer or registered shares can vote by correspondence in the two
meetings, in accordance with Article 26bis of the by-laws. The vote by correspondence
must be cast on the form, separate for each meeting, prepared by the company (the
form for each of the two forms can be obtained with the Secretary General, at the
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address mentioned in item b. and is also available on the company's web site
www.interbrew.com). The signed original of each of the two forms for voting by
correspondence must reach the company, on Thursday 22 April 2004 at the latest (c/o
the Secretary General, at the address mentioned in item b.). The owner of bearer
shares who wishes to vote by correspondence must in addition comply with the deposit
or immobilization formalities described in item a.

d. the holders of bonds, of warrants or of certificates issued with the co-operation of the
company, who may, as provided by Article 537 of the Belgian Code of Companies,
attend each of the two meetings in an advisory capacity, must, in order to do so, comply
with the same formalities of deposit of their stock and of notification, and of format and
deposit of proxies, as those imposed upon the owners of shares.

The natural persons who attend the meetings in their capacity as owners of stock, proxyholders
or organs of a legal entity must be able to give evidence of their identity in order to be granted
access to the meeting room. The representatives of legal entities must hand over the
documents establishing their capacity as corporate representative or attorney-in-fact.

The shareholders, bondholders, holders of warrants or of certificates issued with the co-
operation of the company may, as from Monday 12 April 2004, during workdays and during
normal office hours, consult, at the places indicated below, the documents which the law
requires to put at their disposal :

- Interbrew N.V./S.A., Grote Markt 1, Grand'Place 1, 1000 Brussels
- Interbrew N.V./S.A., Vaartstraat 94, 3000 Leuven

- interbrew Belgium N.V./S.A., Rue des Anciennes Houblonniéres 2, 4020 Jupille-sur-
Meuse

The annual report is already available on the company's web site www.interbrew.com.
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The Board of Directors invites the shareholders to attend an extraordinary shareholders
meeting to be held on Tuesday 29 April 2003 at 9.30 a.m. at Kinepolis, Room 8, Boulevard du
Centenaire 20, 1020 Brussels (Belgium), as well as the ordinary shareholders meeting to be
held on the same day at 11.00 a.m. at the same place.

The persons attending the meetings are invited to arrive 45 minutes at least before the time set
for each of the two meetings, in order to proceed with the registration formalities.

A. AGENDA OF THE EXTRAORDINARY SHAREHOLDERS MEETING

I Renewal of the powers of the Board of Directors with regard to the use of the
authorized capital in case of a public take-over bid.

1. Special report by the Board of Directors with regard to the renewal of the authorized
capital in case of a public take-over bid, pursuant to the provisions of Article 604 of the
Companies Code.

2. Amendment of Article 6, 5 of the bylaws :

Proposed resolution : proposal to renew the authorization to the Board of Directors to
increase the subscribed capital pursuant to Article 6 of the bylaws, under the conditions
set forth in Article 607,-2 of the Companies Code, as soon as the company receives a
notification by the Banking and Finance Commission of a public take-over bid on the
securities of the company. This authorization is granted for a period of three years as
from today.
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1l Renewal of the powers of the Board of Directors with regard to the acquisition of
own shares. '

Amendment of Article 10, 2 of the bylaws :

Proposed resolution : proposal to renew for a term of 18 months as from 29 April 2003,
the authorization to the Board of Directors to purchase the company’s own shares for a
price which will not be more than 20 % below the lowest closing price in the last twenty
days preceding the transaction and not more than 20 % above the highest closing price
in the last twenty days preceding the transaction. The previous authorization expires on
30 October 2003 : it is proposed to the Extraordinary Shareholders Meeting to grant a
new authorization during this meeting in order to avoid the call of a separate
Extraordinary Shareholders Meeting.

it Deletion of transitory provisions.

Proposed resolution : proposal to delete Article 5Sbis, 2 to 4 and Article 40 of the bylaws
containing transitory provisions with regard to the Initial public offering of the company.

Iv. Powers with regard to 1., li. and Il

Proposed resolution : proposal to grant to the Secretary General of the company, with
power of subdelegation, the authority to co-ordinate the text of the bylaws as a
consequence of the abovementioned amendments.

V. Issuance of subscription rights without pre-emption right and increase of the
company’s capital to the amount and to the extent of the exercise of the
subscription rights

1. Special report by the Board of Directors with regard to the issuance of 66,096
subscription rights, pursuant to the provisions of Article 583 of the Companies Code.

2. Special report by the Board of Directors and report by the statutory auditor with regard
to the cancellation of the pre-emption right in favour of one or more specific persons,
pursuant to the provisions of Articles 596 and 598 of the Companies Code.

3. Cancellation of the pre-emptive right with regard to the issuance of subscription rights :

Proposed resolution : proposal to cancel the pre-emptive right with regard to the
issuance of subscription rights in favour of the directors Charles Adriaenssen, Frédéric
de Mevius, Amoud de Pret Roose de Calesberg, Philippe de Spoelberch, Remmert
Laan and Alexandre Van Damme.

4. Issuance of subscription rights and granting for free :
Proposed resolution : proposal to issue 66,096 subscription rights and determination of
the issuance and exercise conditions in accordance with the issuance and exercise

conditions set forth in the special report of the Board of Directors mentioned above
under 1. The main provisions of these conditions can be summarized as follows:
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Each subscription right confers the right to subscribe in cash to one new ordinary share
of the company with the same rights as the existing shares of the company in particular
with respect to the profits. The exercise price equals the average price of the Interbrew
SA share over the thirty days before the offering of the rights by the Extraordinary
Shareholders Meeting. The subscription rights have a term of five years as from their
issuance and become exercisable as follows : a first third may be exercised from 1
January 2004 to 28 April 2008, a second third may be exercised from 1 January 2005 to
28 April 2008 and the last third may be exercised from 1 January 2006 to 28 April 2008.
A the end of the exercise period, the subscription rights automatically become null and
void.

Proposal to grant for free the subscription rights to the beneficiaries.
5. Conditional increase of the capital :

Proposed resolution : proposal to increase the capital of the company, under the
condition and to the extent of the exercise of the subscription rights, for a maximum
amount equal to the number of subscription rights issued multiplied by the exercise
price of the subscription rights and allocation of the share premium to an account not
available for distribution.

VI. Powers with regard to V.

Proposed resolution : proposal to grant authority to two directors acting jointly to have
established in a deed the exercise of the subscription rights and the corresponding
increase of the capital and of the number of new shares issued, the alteration of the
bylaws as a consequence thereof, the share premiums and the allocation of these
premiums to an account not available for distribution, as well as to co-ordinate the text
of the bylaws and to deposit them at the clerk’s office.

The proposed resolutions under I, lll, and V of this agenda shall be validly adopted only if the
shareholders attending the meeting, physically or by proxy, represent at least half of the
corporate capital and the proposed resolutions are approved by 75% of the votes cast, in
accordance with Article 558 of the Companies Code. The proposed resolution under Il of this
agenda shall be validly adopted only if the shareholders attending the meeting, physically or by
proxy, represent at least half of the corporate capital and the proposed resolution is approved
by 80 % of the votes cast, in accordance with Article 5569 of the Companies Code. The
proposed resolutions under IV and VI of this agenda shall be validly adopted only if the
shareholders attending the meeting, physically or by proxy, represent at least haif of the
corporate capital and the proposed resolutions are approved by the majority of the votes cast,
in accordance with Article 28 of the bylaws and the Companies Code. .
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B. AGENDA OF THE ORDINARY SHAREHOLDERS MEETING

1. Management report by the Board of Directors on the accounting year ending on
31 December 2002.

2. Report by the statutory auditor on the accounting year ending on 31 December 2002,

3. Communication of the consolidated annual accounts relating to the accounting year
ending on 31 December 2002.

4. Approval of the annual accounts :

Proposed resolution : approving the annual accounts relating to the accounting year
ending on 31 December 2002, including the following allocation of the result :

Profit of the accounting year : + 75,278,512.95 Euro

Profit carried forward from the preceding + 722,435,560.56 Euro
accounting year :

Result to be allocated : = 797,714,073.51 Euro
Deduction for the legal reserve : - 39,872.14 Euro
Gross dividend for the shares : - 142,442,448.06 Euro *
Balance of carried forward profit : = 655,231,753.31 Euro

(*)i.e., a gross dividend of 0.33 Euro per share, giving right to a dividend net
from withholding tax of 0.2475 Euro per ordinary share and of 0.2805 Euro per
VVPR share.

5. Discharge to the directors :

Proposed resolution : granting discharge to the directors for the performance of their
duties during the accounting year ending on 31 December 2002.

6. Discharge to the statutory auditor :

Proposed resolution : granting discharge to the statutory auditor for the performance of
his duties during the accounting year ending on 31 December 2002.

7. Appointment of directors :
a. Proposed resolution : renewing the appointment as director of Mr. Pierre

Jean Everaert, for a period of three years ending after the shareholders
meeting which will be asked to approve the accounts for the year 2005 ;

Invitations AG 29.04,2003 (eng final)1.doc




2/06/2003
Unofficial translation from the French/Dutch originals Page 5/6.

b. Proposed resolution: renewing the appointment as director of Baron
Frédéric de Mevius, for a period of three years ending after the shareholders
meeting which will be asked to approve the accounts for the year 2005;

¢. Proposed resolution : renewing the appointment as director of Mr. Charles
Adriaenssen, for a period of three years ending after the shareholders
meeting which will be asked to approve the accounts for the year 2005 ;

d. Proposed resolution : renewing the appointment as director of Mr. Bernard
Hanon, for a period of one year ending after the shareholders meeting which
will be asked to approve the accounts for the year 2003 ;

8. Miscellaneous.

The ordinary shareholders meeting can validly proceed whatever the number of shareholders
attending physicaily or by proxy.

In order to take part, physically or by proxy, in one and/or the other of the two shareholders
meetings, the holders of stock issued by the company must, as provided by Article 25 of the by-
laws, comply with the following deposit and notification formalities :

a. the owners of bearer shares must, on Thursday 24 April 2003 at the latest, deposit
their shares with a branch of Fortis Bank in Belgium, specifying whether they will attend
the extraordinary shareholders meeting and/or the ordinary shareholders meeting. The
bank shall deliver a receipt of deposit, separate for each meeting, which the owner of
the stock or his proxyholder will have to show on the day of the shareholders meetings
to be given access to the meeting room. The physical deposit of the bearer shares may
be validly replaced by the deposit, at the places and within the deadlines mentioned
above, of (i) if the bearer shares are in printed form, a certificate, issued by a Belgian or
a foreign bank, confirming the immobilization of the shares until and including
29 April 2003, with an indication of the quantity of shares so immobilized or (i) if the
bearer shares are in a securities account with a Belgian or a foreign bank, a certificate
of no transferability until and including 29 April 2003 issued by such bank, with an
indication of the quantity of shares so blocked ;

b. the owners of registered shares must, on Thursday 24 April 2003 at the latest, notify
in writing to the Board of Directors (c/o Mr. Patrice Thys, Secretary General, Interbrew
S.A., Vaartstraat 94, 3000 Leuven, Belgium) the quantity of shares for which they intend
to take part in the votes respectively (i) at the extraordinary shareholders meeting and/or
(ii) at the ordinary shareholders meeting ;

C. the owner of bearer or registered shares can attend each of the mestings through a
proxyholder. To be granted access to the meeting room, the proxyholder will have to
hand over the signed original of a written proxy, separate for each meeting and
prepared in accordance with the forms determined by the company (the form for each of
the two proxies can be obtained with Mr. Patrice Thys, Secretary General, at the
address mentioned in item b. and is also available on the company's web site
www.interbrew.com). A copy of the signed originals of each of the two proxies must reach
the company, on Thursday 24 April 2003 at the latest (c/o Mr. Patrice Thys, Secretary
General, at the address mentioned in item b.).
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d. the owner of bearer or registered shares can vote by correspondence in the two
meetings, in accordance with Article 26bis of the by-laws. The vote by correspondence
must be cast on the form, separate for each meeting, prepared by the company (the
form for each of the two forms can be obtained with Mr. Patrice Thys, Secretary
General, at the address mentioned in item b. and is also-available on the company's
web site www.interbrew.com). The signed original of each of the two forms for voting by
correspondence must reach the company, on Thursday 24 April 2003 at the latest (c/o
Mr. Patrice Thys, Secretary General, at the address mentioned in item b.). The owner
of bearer shares who wishes to vote by correspondence must in addition comply with
the deposit or immobilization formalities described in item a.

d. the holders of bonds, of warrants or of cerificates issued with the co-operation of the
company, who may, as provided by Article 537 of the Belgian Code of Companies,
attend each of the two meetings in an advisory capacity, must, in order to do so, comply
with the same formalities of deposit of their stock and of notification, and of format and
deposit of proxies, as those imposed upon the owners of shares.

The natural persons who attend the meetings in their capacity as owners of stock, proxyholders
or organs of a legal entity must be able to give evidence of their identity in order to be granted
access to the meeting room. The representatives of legal entities must hand over the
documents establishing their capacity as corporate representative or attorney-in-fact.

The shareholders, bondholders, holders of warrants or of certificates issued with the co-
operation of the company may, as from Monday 14 April 2003, during workdays and during
normal office hours, consult, at the places indicated below, the documents which the law
requires to put at their disposal : '

- Interbrew N.V./S.A., Grote Markt 1, Grand'Place 1, 1000 Brussels

- Interbrew N.V./S.A., Vaartstraat 94, 3000 Leuven

- Interbrew Belgium N.V./S.A., Rue des Anciennes Houblonniéres 2, 4020 Jupille-sur-
Meuse

The annual report is already available on the company's web site www.interbrew.com.
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The Board of Directors invites the shareholders to attend an extraordinary shareholders
meeting to be held on Tuesday 30 April 2002 at 9.45 a.m. at Sodehotel, auditorium Lindbergh,
Avenue E. Mounier 5, 1200 Brussels (Belgium), as well as the ordinary shareholders meeting
to be held on the same day at 11.00 a.m. at the same place.

The persons attending the meetings are invited to arrive 45 minutes at least before the time set
for each of the two meetings, in order to proceed with the registration formalities.

A, AGENDA OF THE EXTRAORDINARY SHAREHOLDERS MEETING

Renewal of the powers of the Board of Directors with regard to the acquisition of
own shares.

Amendment of Article 10, 2 of the bylaws :

Proposed resolution : proposal to renew for a term of 18 months as from April 30",
2002, the authorization to the Board of Directors {o purchase the company’s own
shares.

Amendment of Article 10, 5 of the bylaws :

Proposed resolution : proposal to renew for a term of 3 years as from de date on which
this resolution was gazetted, the authorization to the Board of Directors to purchase the
company’s own shares where such acquisition is necessary to avoid serious and
imminent harm to the company.

Deletion of all references to the consolidated Companies Acts.

Proposed resolution : proposal to delete ali references to the consolidated Companies
Acts and to retain only references to the Code of Companies.
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i, Powers with regard to I. and Il.

Proposed resolution : proposal to grant to the Secretary General of the company, with
power of subdelegation, the authority to co-ordinate the text of the bylaws as a
consequence of the amendments above.

The proposed resolutions under | of this agenda shall be validly adopted only if the
shareholders attending the meeting, physically or by proxy, represent at least half of the
corporate capital and the proposed resolutions are approved by 80% of the votes cast,
in accordance with Article 559 of the Code of Companies. The proposed resolutions
under I of this agenda shall be validly adopted only if the shareholders attending the
meeting, physically or by proxy, represent at least half of the corporate capital and the
proposed resolutions are approved by 75 % of the votes cast, in accordance with Article
558 of the Code of Companies. The proposed resolutions under Il of this agenda shall
be validly adopted only if the shareholders attending the meeting, physically or by proxy,
represent at least half of the corporate capital and the proposed resolutions are
approved by the majority of the votes cast, in accordance with Article 28 of the bylaws
and the Code of Companies.

B. AGENDA OF THE ORDINARY SHAREHOLDERS MEETING

1. Managagement report by the Board of Directors on the accounting year ending on
31 December 2001.

2. Report by the statutory auditor on the accounting year ending on 31 December 2001.

3. Communication of the consolidated annual accounts relating to the accounting year
ending on 31 December 2001.

4, Approval of the annual accounts :

Proposed resolution : approving the annual accounts relating to the accounting year
ending on 31 December 2001, including the following allocation of the result :

Profit of the accounting year : + 133.951.530,46 Euro

Profit carried forward from the preceding + 713.797.185,64 Euro
accounting year :

Result to be allocated : =  847.748.716,10 Euro
Deduction for the legal reserve : - 286.590,31 Euro
Gross dividend for the shares : - 125.026.565,23 Euro  *
Balance of carried forward profit : =  722.435.560,56 Euro

(*) i.e., a gross dividend of 0,29 Euro per share, giving right to a dividend net
from withholding tax of 0,2175 Euro per ordinary share and of 0,2465 Euro per
VVPR share.
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5. Discharge to the directors :

Proposed resolution : granting discharge to the directors for the performance of their
duties during the accounting year ending on 31 December 2001.

6. Discharge to the statutory auditor :

Proposed resolution : granting discharge to the statutory auditor for the performance of
his duties during the accounting year ending on 31 December 2001.

7. Appointment of directors :

a. Proposed resolution : renewing the appointment as director of Mr. Allan
Chapin, for a period of three years ending after the shareholders meeting
which will be asked to approve the accounts for the year 2004 ;

b. Proposed resolution : renewing the appointment as director of Count Arnoud
de Pret Roose de Calesberg, for a period of three years ending after the
shareholders meeting which will be asked to approve the accounts for the
year 2004 ;

¢. Proposed resolution : appointing Mr. Peter Harf, Keizersgracht 698F, 1017
EV Amsterdam, Netherlands, as an independent director for a period of
three years ending after the shareholders meeting which will be asked to
approve the accounts for the year 2004. Mr Harf is Chairman of Coty Inc.,
New York and Deputy Chairman of the Board of Reckitt Benckiser pic,
London ;

d. Proposed resolution : appointing Mr. Kees J. Storm, Vondellaan 24, 2111
CP Aerdenhout, Netherlands, as an independent director for a period of
three years ending after the shareholders meeting which will be asked to
approve the accounts for the year 2004. Mr. Storm is Chairman of the
Executive Board of Aegon NV, The Hague and member of the Supervisory
Board of several companies, such as Koninklijke Wessanen NV and Laurus
NV;

e. Proposed resolution : appointing Mr. ... as an independent director for a
period of three years ending after the shareholders meeting which wili be
asked to approve the accounts for the year 2004.

8. Miscellaneous.

The ordinary shareholders meeting can validly proceed whatever the number of shareholders
attending physically or by proxy.

*

In order to take part, physically or by proxy, in one and/or the other of the two shareholders
meetings, the holders of stock issued by the company must, as provided by Article 25 of the by-
laws, comply with the following deposit and notification formalities :
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a. the owners of bearer shares must, on Thursday 25 April 2002 at the latest, deposit
their shares with a branch of Fortis Bank in Belgium, specifying whether they will attend
the extraordinary shareholder meeting and/or the ordinary shareholders meeting. The
bank shall deliver a receipt of deposit, separate for each meeting, which the owner of
the stock or his proxyholder will have to show on the day of the shareholders meetings
to be given access to the meeting room. The physical deposit of the bearer shares may
be validly replaced by the deposit, at the places and within the deadlines mentioned
above, of (i) if the bearer shares are in printed form, a certificate, issued by a Belgian or
a foreign bank, confirming the immobilization of the shares until and including
30 April 2002, with an indication of the quantity of shares so immobilized or (ii) if the
bearer shares are in a securities account with a Belgian or a foreign bank, a certificate
of no transferability until and including 30 April 2002 issued by such bank, with an
indication of the quantity of shares so blocked ;

b. the owners of registered shares must, on Thursday 25 April 2002 at the latest, notify
in writing to the Board of Directors (c/o Mr. Patrice Thys, Secretary General, interbrew
S.A,, Vaartstraat 94, 3000 Leuven, Belgium) the quantity of shares for which they intend
to take part in the votes respectively (i) at the extraordinary shareholders m eeting and/or
(ii) at the ordinary shareholders meeting ;

c. the owner of bearer or registered shares can attend each of the meetings through a
proxyholder. To be granted access to the meeting room, the proxyholder will have to
hand over the signed original of a written proxy, separate for each meeting and
prepared in accordance with the forms determined by the company (the form for each of
the two proxies can be obtained with Mr. Patrice Thys, Secretary General, at the
address mentioned in item b. and is also available on the company's web site
www.interbrew.com). A copy of the signed originals of each of the two proxies must reach
the company, on Thursday 25 April 2002 at the latest (c/o Mr. Patrice Thys, Secretary
General, at the address mentioned in item b.).

d. the owner of bearer or registered shares can vote by correspondence in the two
meetings, in accordance with Article 26bis of the by-laws. The vote by correspondence
must be cast on the form, separate for each meeting, prepared by the company (the
form for each of the two forms can be obtained with Mr. Patrice Thys, Secretary
General, at the address mentioned in item b. and is also available on the company's
web site www.interbrew.com). The signed original of each of the two forms for voting by
correspondence must reach the company, on Thursday 25 April 2002 at the latest (c/o
Mr. Patrice Thys, Secretary General, at the address mentioned in item b.). The owner
of bearer shares who wishes to vote by correspondence must in addition comply with
the deposit or immobilization formalities described in item a.

d. the holders of bonds, of warrants or of certificates issued with the co-operation of the
company, who may, as provided by Article 537 of the Belgian Code of Companies,
attend each of the two meetings in an advisory capacity, must, in order to do so, comply
with the same formalities of deposit of their stock and of notification, and of format and
deposit of proxies, as those imposed upon the owners of shares.

The natural persons who attend the meetings in their capacity as owners of stock, proxyholders
or organs of a legal entity must be able to give evidence of their identity in order to be granted
access to the meeting room. The representatives of legal entities must hand over the
documents establishing their capacity as corporate representative or attorney-in-fact.
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The shareholders, bondholders, holders of warrants or of certificates issued with the co-
operation of the company may, as from Wednesday 10 April 2002, during workdays and during
normal office hours, consult, at the places indicated below, the documents which the law
requires to put at their disposal :

- Interbrew N.V./S.A., Grote Markt 1, Grand'Place 1, 1000 Brussels

- Interbrew N.V./S.A., Vaartstraat 94, 3000 Leuven

- Interbrew Belgium N.V./S.A., Rue des Anciennes Houblonnigres 2, 4020 Jupille-sur-
Meuse

The annual report is also available on the company's web site www.interbrew.com.
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SPECIAL REPORT BY THE BOARD OF DIRECTORS TO SHAREHOLDERS

on the use and purpose of the authorised capital

prepared in accordance with Articles 604 and 607 of the Belgian Companies Code

Dear Shareholders,

In accordance with Articles 804 and 607 of the Belgian Companies Code, the Board of Directors
has the pleasure to report, in this special report, on the proposal that shall be made to the
Extraordinary Shareholders’ Meeting convened on 27 August 2004 at 9:30 a.m., at Sodehotel,
Auditoire Lindbergh, Avenue E. Mounier 5, 1200 Brussels (Belgium), to grant a new authorisation
to the Board of Directors to increase the share capital of Interbrew SA/NV (“Interbrew”) under the
conditions set forth below, further to the expiry, on 28 July 2004, of the previous authorisation
granted by the Extraordinary Sharehoiders’ Meeting on 24 June 1999.

1 Request for new capital authorisation

On 24 June 1999, the Extraordinary Shareholders’ Meeting renewed its authorisation to the
Board of Directors to increase the share capital of Interbrew and updated the provisions of
the Articles of Association relating thereto.

The Board of Directors was thereby authorised to increase the share capital of Interbrew to
bring it to a maximum amount of €495,800,000. In accordance with Article 604 of the
Belgian Companies Code, the authorisation expired on 28 July 2004,




As of the date of this report, the share capital of Interbrew is €334,070,404.43, represented
by 433,517,559 ordinary shares.

In order to allow the Board of Directors to react to future business opportunities and achieve
such other objectives as set out in this special report, the Extraordinary Shareholders’
Meeting is respectfully requested to grant a new authorisation which would enable, with
effect as from the date of the publication in the Belgian State Gazette of the resolution of the
Extraordinary Shareholders Meeting approving this proposal and for a duration of five years,
the Board of Directors to increase, in one or several times, the share capital in order to bring
it to a maximum amount of €495,800,000, in accordance with the conditions set forth in
Article 6 of the Articles of Association.

Rationale

The Board of Directors proposes that the Extraordinary Shareholders’ Meeting grants the
above-mentioned authorisation in order to allow the Board of Directors to use the authorised
capital:

(i) when the sound management of Interbrew’s business would call for a restructuring,
an acquisition (whether private or public) of shares or assets in one or more
companies, or, generally, an increase of Interbrew’s equity; or

(i) within the framework of a stock warrant plan aimed at management executives and
directors of Interbrew and its subsidiaries.

In both cases, the flexibility of the authorised capital (as compared to the rather burdensome
procedure for increasing the share capital through a Shareholders’ Meeting) will allow
Interbrew to react swiftly and efficiently to fluctuations in the capital markets and to growth
opportunities (such as the acquisition of other companies with a view to strengthening the
market position of Interbrew or the acquisition of additional shareholdings in companies of
which Interbrew is already, or will become, a (direct or indirect) shareholder). Without
limiting the generality of the foregoing, if deemed appropriate by the Board of Directors, the
issue of new shares may be decided and used as consideration for a public take-over bid

(including a mandatory public take-over bid) on one or more companies.

The authorisation granted by Article 7, indent 6 of the Articles of Association of Interbrew will
remain unchanged: when using the authorised capital, the Board of Directors may restrict or
exclude the shareholders’ preferential subscription right. This applies also to capital
increases made in favour of the management executives as well as the directors of
Interbrew and its subsidiaries in the framework of stock warrant plans.

Moreover, should the Board of Directors resolve, while increasing the share capital, to
restrict or exclude the preferential subscription right, its justification will be set out in the
Annual Board Report, which will set out the issue price and the financial consequences of
the decision.

The Board of Directors hereby confirms that any capital increase carried out in accordance
with the authorised capital, whatever its aim and purpose, will comply with the provisions of
the Belgian Companies Code, notably Article 604 et seq. Inter alia, the Board of Directors
will not be allowed to increase the share capital mainly by means of a contribution in kind
reserved exclusively to a shareholder of Interbrew holding securities to which more than
10% of the voting rights are attached.




Request for use of authorised capital in case of public take -over bid

According to Article 607, indent 1 of the Belgian Companies Code, from the time a company
has been informed by the Banking, Finance and Insurance Commission that the latter has
been notified of a launch of a public take-over bid on the securities of the company, the
board of directors of the company may not, until the end of the bid, increase the share
capital while restricting or excluding the shareholders’ preferential subscription right.

Nevertheless, pursuant to Article 607, paragraph 2 of the Belgian Companies Code, the
aforementioned prohibition does not apply to increases of the share capital of a company to
which the board of directors of such company has been expressly authorised prior thereto
by a resolution of the shareholders’ meeting adopted in the manner required for an
amendment of the articles of association of the company.

On 29 April 2003, the Extraordinary Shareholders’ Meeting of Interbrew granted such
authorisation to the Board of Directors of Interbrew for a period of three years.

Due to the new capital authorisation being requested from the Extraordinary Shareholders’
Meeting convened on 27 August 2004, the Board of Directors deems it appropriate to renew
the authorisation granted pursuant to Article 607, paragraph 2 of the Belgian Companies
Code, for a period of three years.

This authorisation is appropriate for the following reasons: an increase of the share capital
in the event of a public take-over bid constitutes, if justified by the circumstances, a
legitimate means to safeguard the interests of Interbrew and those of its shareholders.

Should the Board of Directors decide to make use of this authorisation, the Board of
Directors will comply with the conditions set forth in Article 607, indent 2 of the Belgian
Companies Code, i.e.:

(i) the shares issued on account of such capital increase will be paid up in full at the
time of their issue;

(i) the issue price of the shares issued on account of such capital increase will not be
less than the public take-over bid price; and

(iii) the number of shares issued on account of such capital increase will not exceed
10% of the shares constituting its capital issued prior to such capital increase.

Corresponding amendments to Articles of Association

In the event that the Extraordinary Shareholders’ Meeting decides affirmatively upon the
requests mentioned in sections 1 and 3 above, Article 6 of the Articles of Association would

be amended as follows:

() Indent 3 of Article 6 of the Articles of Association would be replaced with the
following text: "Such authorisation is granted to the Board of Directors for a period of
five (5) years as from the date of publication of the modification to the Articles
resolved upon by the Extraordinary Shareholders’ Meeting of the 27" of August two
thousand and four. It can be renewed, once or several times, in accordance with
applicable statutory rules”.

(i) The second sentence of indent 5 of Article 6 of the Articles of Association would be

replaced with the following sentence: “This authorisation is granted for a period of
three (3) years as from the 27" of August two thousand and four”.




As a result of these amendments, Article 6 of the Articles of Association would read as
follows:

“Article 6. - Authorised Capital

The Board of Directors may increase the capital of the company, in one or several times, to
bring it to @ maxi mum of €495,800,000. It may use this authorisation in the event of an issue
of securities as provided for in Article 8.

The increase(s) of capital decided under the present authorisation may be effected:

- either by contribution in cash or in kind, including, as the case may be, an issue
premium not available for distribution, the amount of which shall be fixed by the
Board of Directors, and by issue of new shares conferring such rights as the Board
of Directors shall determine; or

- by capitalisation of reserves, including those not available for distribution, or an
issue premium, with or without the issue of new shares.

Such authorisation is granted to the Board of Directors for a period of five (5) years as from
the date of publication of the modification of the Articles resolved upon by the Extraordinary
Shareholders’ Meeting of the 27" of August two thousand and four. It can be renewed, once
or several times, in accordance with applicable statutory rules.

In the event of a capital increase decided by the Board of Directors pursuant to the
authorised capital, it shall allocate the issue premium, if any, to an account not available for
distribution which shall afford the same guarantee to third parties as that afforded by the
share capital of the company and may, subject to its capitfalisation by the Board of Directors
as hereinbefore provided, be reduced or cancelled only by resolution of a Shareholders’
Meeting resolving in accordance with the requirements set forth in Article 612 of the
Companies Code.

The Board of Directors is expressly authorised, in case of public take-over bids on securities
of the company, to increase the capital under the conditions set out in Article 607 of the
Companies Code. This authorisation is granted for a period of three (3) years as from the
27" of August two thousand and four. If the Board of Directors decides upon an increase of
the share capital pursuant to this authorsation, this increase will be deducted from the
remaining part of the authorised capital specified in the first indent.”

Article 7, indent 6 of the Articles of Association remains unamended and provides:

“In the event of a capital increase in the framework of the authorised capital, the Board of
Directors may likewise, in the interest of the company and subject to compliance with Article
603, indent 3 and Article 596 of the Companies Code, restrict or exclude the preferential
subscription right, including in favour of one or more specific persons other than employees
of the company or of one of its subsidiaries.”

Conditional amendment to authorised capital ceiling

In addition to resolving upon the requests mentioned in sections 1 and 3 above, the
Extraordinary Shareholders’ Meeting convened on 27 August will also resolve on the
increase of the share capital of the company by way of the issuance of 141,712,000 new
ordinary shares of the company to BRC S.a.R.L. ("BRC"), a company incorporated under
the laws of Luxembourg, as a result of BRC contributing in kind to the share capital of
Interbrew 100% of the issued and outstanding capital stock of Tinsel Investments S.A.




(‘Tinsel Investments”), a company incorporated under the laws of Luxembourg, which will
own indirectly, at the time of the closing of the contribution in kind, a total of 8,253,913,260
common shares of Companhia de Bebidas das Américas-AmBev (*AmBevV’). More details
are available on this transaction in the special report prepared by the Board of Directors in
accordance with Article 602 of the Belgian Companies Code.

Furthermore, the Extraordinary Shareholders’ Meeting will be proposed to:

0] Subject the closing of the contribution in kind mentioned above to the satisfaction (or
waiver by BRC) of the conditions precedent set forth in Sections 11.01 and 11.03
(including what is provided for in Sections 11.04 and 11.05) of Article 11 of the
Contribution and Subscription Agreement dated as of 3 March 2004 by and among
Interbrew, BRC and Tinsel Investments (and the other signatories thereto) (the
“Contribution and Subscription Agreement’), as published on the website of
Interbrew at www.interbrew.com.

(i} Subject the closing of the share capital increase mentioned above to (a) the
satisfaction (or waiver by Interbrew) of the conditions precedent set forth in Sections
11.01 and 11.02 (including what is provided for in Sections 11.04 and 11.05) of the
Contribution and Subscription Agreement and (b) the closing of the contribution in
kind.

in connection with the contribution in kind and capital increase mentioned above, the
Extraordinary Shareholders’ Meeting will also resolve upon a number of modifications to the
Articles of Association of Interbrew (which are set forth in the agenda contained in the notice
convening the Extraordinary Shareholders’ Meeting, as published in /'Echo, De Tijd, Le Soir,
De Standaard, La Libre Belgique and De Morgen, of 30 July and 10 August 2004, and in the
Belgian State Gazette of 10 August 2004).

One of the proposed modifications to the Articles of Association will be to amend the ceiling
of the authorised capital, subject to and with effect as of the closing of the share capital
increase mentioned above. More specifically, the proposed modification will consist in
replacing indent 1 of Article 6 of the Articles of Association with the following text: ‘The
Board of Directors may increase the share capital of the company, in one or several times,
by an amount of shares, or by financial instruments giving right to an amount of shares, not
higher than 3% of the shares issued and outstanding on the day following the closing of the
capital increase resolved upon by the Extraordinary Shareholders’ Meeting of the 27" of
August two thousand and four (the amount obtained shall be, to the extent necessary,
rounded down fo result in a whole number of shares), provided that, in accordance with
Article 603, indent 1, of the Companies Code, this may not result in the share capital being
increased, in one or several times, by an amount exceeding the amount of share capital
prevailing on the day following the closing of the capital increase resolved upon by the
Extraordinary Shareholders’ Meeting of the 27" of August two thousand and four. The Board
of Directors may use this authorisation in the event of an issue of securnities as provided for
in Article 8'.




Leuven, 4 August 2004

On behalf of the Board of Directors of Interbrew:

hbs

Allan Chapin Pierre Jean Everaert

Director Chairman of the Board
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Mission

As statutory auditor of Interbrew NV/SA (hereafter referred to as Interbrew) we were
engaged by the Board of Directors of Interbrew to report on a proposed capital increase by
means of a contribution in kind in accordance with article 602 of the Belgian Companies
Code (BCC).

&y

Article 602 of the Companies Code provides that:

“When a capital increase consists of contributions in kind, a report must be prepared in
advance, either by the statutory auditor, or, for companies which do not have a statutory
auditor, by the auditor appointed by the board of directors.

This report should address the description of each contribution in kind and the valuation
methods adopted. The report should indicate whether the valuation which results from the
valuation methods adopted corresponds at least to the number and the nominal value, or, in
the absence of nominal value, the book value and, if applicable, the issue premium of the
shares to be issued as consideration. The report should indicate what the effective
remuneration of the contributions is.

This report should be attached to the special report prepared by the board of directors which
addresses the interest which the contribution and the capital increase represent for the
company, as well as, if need be, the reasons why the conclusions reached in the special
board report differ from the conclusions reached in the auditor’s report.

The auditor’s report and the special board report must be submitted to the commercial court
in accordance with Article 75.

If the capital increase is submitted to the general meeting of shareholders in accordance
with Article 581, the reports referred to in paragraph 3 should be indicated in the agenda of
the shareholders’ meeting. A copy can be obtained in accordance with Article 535.

In the absence of the reports required by this article, any decision taken by the general
meeting of shareholders is void.”
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Description of the contribution and related transactions

Deal structure

The deal consists of a number of interrelated transactions resulting in Interbrew obtaining 8
majority of the voting and economic interests in Companhia de Bebidas das Américas-
AmBev (hereafter referred to as AmBev), a company incorporated under the laws of Brazil.
The transactions are laid out in formal agreements, each of which is dated as of March 3,
2004. These agreements include (i) the Contribution and Subscription Agreement (hereafter
referred to as the CSA) among Interbrew, BRC S.A.R.L., a company incorporated under the
laws of Luxemburg (hereafter referred to as BRC), Tinsel Investments SA, a company
incorporated under the laws of Luxemburg (hereafter referred to as Tinsel Investments) and
the other parties named therein, and (ii) the Incorporagdo Agreement (hereafter referred to as
the Incorporagdo Agreement and, together with the CSA, referred to as the Transaction
Agreements) among Interbrew, AmBev, Labatt Brewing Company Limited, an indirect
wholly owned subsidiary of Interbrew incorporated under the laws of Canada (hereafter
referred to as Labatt) and the other party named therein.

The Transaction Agreements describe the terms and conditions upon which the parties
thereto will complete the principal transactions that will lead to the combination of Interbrew
and AmBeyv, namely:

e pursuant to the CSA, the contribution by BRC to Interbrew of AmBev common
shares (indirectly by means of contribution of Tinsel Investments shares as explained
further) in exchange for newly issued Interbrew shares; and

. pursuant to the Incorporagfio Agreement, the indirect transfer of all of the
outstanding capital stock of Labatt from Interbrew to AmBev in exchange for a
specified number of newly issued AmBev shares.

CSA Contributions. Upon the closing of the CSA, BRC will contribute to Intetbrew 100% of
the capital stock of Tinsel Investments, an entity indirectly owning approximately 52,8% of
the common (voting) shares of AmBev (represented by Tinsel Investments’ ownership of
100% of the capital stock of Braco Investimentos SA, an entity owning, directly and
indirectly, in the aggregate, 8.253.913.260 common shares of AmBev), in exchange for
141.712.000 newly issued Interbrew shares. As a result of the contribution, Interbrew will
obtain indirect ownership of a majority of the voting shares of AmBev.

As a result of, and following the completion of the contribution contemplated by the CSA,
Interbrew will be required to launch a mandatory tender offer (“MTO”) to acquire all
remaining common shares of AmBev owned by the public, at a price and pursuant to other
terms that are subject to approval by the Brazilian Securities Commission (“CVM”),
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Incorporacdo. Upon the closing of the transactions contemplated by the Incorporagio
Agreement (hereinafter referred to as the Incorporagio), a wholly owned subsidiary of
Interbrew that will indirectly own all of the shares of Labatt will be merged into AmBev
(with AmBev being the surviving company). Pursuant to the Incorporagio Agreement,
Labatt transferred its indirect 30% equity interest in Mexican brewer Femsa Cerveza, S.A. de
C.V. and its indirect 70% equity interest in Labatt USA L.L.C. to another subsidiary of
Interbrew that is not a subsidiary of Labatt. Furthermore, Labatt and its subsidiaries
transferred the other non-Canadian businesses owned by Labatt to other subsidiaries of
Interbrew that is not a subsidiary of Labatt. These assets will therefore not be contributed to
AmBev pursuant to the Incorporagio. In accordance with the Incorporagfo, Labatt, which
will only consist of its Canadian brewing and distribution operations, will be contributed to
AmBev in exchange for the issuance by AmBev to Interbrew of 19.264.363.201 new shares
(consisting of 7.866.181.882 common (voting) shares and 11.398.181.319 preferred (non-
voting) shares). Labatt, at the time it is contributed to AmBev pursuant to the Incorporacgo,
will, together with Labatt’s subsidiaries, have an aggregate third party net debt of
C$1,3 billion. "

For further details on the structure of the deal and transactions contemplated by the CSA and
the Incorporagdo Agreement, reference is made to sections 2 and 3 of the special report
prepared by the Board of Directors dated July 30, 2004 (hereafter referred to as Board of
Directors Report).

Impact of the contribution in kind of the Tinsel Investments shares;
Incorporagio

Completion of the contribution pursuant to the CSA is conditional upon the Incorporagio
being able to be completed pursuant to the Incorporagio Agreement. Accordingly, the
transactions under each of the Transaction Agreements will only happen as a whole and will
occur substantially concurrently.

The ownership rights to be obtained by Interbrew as a result of the contribution in kind are
all shares of Tinsel Investments (representing an indirect investment in 8.253.913.260
common (voting) shares of AmBev). The indirect ownership rights to be obtained by
Interbrew as a result of the Incorporagio are 7.866.181.882 common (voting) shares and
11.398.181.319 preferred (non-voting) shares of AmBev. The resulting impact will be that
Interbrew, upon completion of all of the transactions contemplated by the Transaction
Agreements, will indirectly obtain 19.703.309.948 common (voting) shares' and
11.398.181.319 preferred (non-voting) shares of AmBev, representing, approximately 83,9%

! Including an estimated 3.583.214.806 common shares (representing approximately 6,3% of the total number of
shares) resulting from a successful MTO,
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of the voting power in AmBev and 54,4% of the total number of issued and outstanding
shares of AmBev®,

We also note that the transactions as a whole are expected by Interbrew’s management to
generate significant synergies, as described in Section 7.5 of the Board of Directors Report.

Valuation of the assets and net rights contributed

In order to determine the fair value of Interbrew’s investment in AmBeyv to be acquired as a
result of the Interbrew capital increase, one has to take into account the market value of the
AmBeyv investment and consider the dilution in control over Labatt as a result of the shift of
control from a 100% subsidiary into a subgroup (AmBev) with a 45,6%* minority stake.

The value of the AmBev investment (prior to the shift of Labatt from Interbrew to AmBev)
was determined by a project team under control of Interbrew’s management, including
members of Interbrew’s mergers & acquisition and finance department, and assisted by
external advisors from two international investment banks.

The project team first established a valuation model based on a discounted cash-flow model
using projected cash-flows for the years 2004 through 2013, including a terminal value
calculation. Inputs in the model were:

e Macro-economic, market and operational assumptions;

e Financial information as included in forecasts of AmBev’s business furnished to us
by Interbrew’s management; and

o Adjustments based on financial evaluations and Interbrew’s market evaluations.

We refer to Section 7.4 of the Board of Directors Report for further details in relation to the
valuation method being used.

The model we reviewed was based on February 25 input, a perpetuity growth rate of 4,5%
and a discount rate of 12,5% and such model indicated a value of EUR 9,0 billion. Without
differentiating between voting and non-voting stock, a 54,4% interest in AmBev represents a
value of EUR 4,9 billion (the Board of Directors Report indicates a value between EUR 3,9
billion and EUR 6,2 billion or an average value of EUR 5,1 billion).

2 Or 54,3% if one excludes the economic interest held by the 1,36% minority shareholder of ECAP, an
intermediate holding between Braco Investmentos SA and AmBev.

% These percentages may increase as a result of the share buyback programs on preferred AmBev shares launched
by AmBev in May and July 2004,

“Oras1,9% minority stake if the MTO transaction is excluded.
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In order to determine the value of the contribution based on the above mentioned EUR 9,0
billion and the upper-scale of the costs® resulting from the contribution of Labatt into
AmBeyv (as indicated in the table included under Section 7 of the Board of Directors Report),
but excluding the impact of the MTO, we obtain the following value for the contribution:

Million EUR
1. Value of AmBev shares: EUR 9 billion x 54,4% 4.896
2. Less: impact° of the MTO’ transaction which will be
concluded subsequent to the date of contribution -1.250
3. Less: cost of loss of ownership in Labatt due to minority
shareholders in AmBev: EUR 4,2° billion x 51,9%"° -2.180
4. Plus: synergy-effects'® 2.230
Value of the contribution 3.696

s Representing the loss of ownership of part of Labatt to minority shareholders of AmBev resulting from the

contribution of Labatt into AmBev.

s Being the average cost as included under Section 7.2 of the Board of Directors Report.

7 Without the MTO the ownership rights in AmBev decrease from 54,4% to 48,1% (with however control
remaining well above 50% with a control percentage of 68,6%).

® Being the highest of the equity values as per Section 7.3 of the Board of Directors Report.

® Without the MTO the minority rights in AmBev increase from 45,6% to 51,9%.

19 Being the amount of EUR 2,3 billion as in the Board Report adjusted for the decreased ownership in AmBev

by excluding the MTO transaction.
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Remuneration of the contribution in kind

The Board of Directors proposes to issue 141.712.000 shares of Interbrew as remuneration
for the contribution in kind,

The value of the new shares issued as consideration for the contribution of Tinsel
Investments amounts to EUR 3.341.568.960 (141.712.000 newly issued Interbrew shares at
EUR 23,58 per share (as at close of business on February 25, 2004, being the date agreed for
the purposes of the Board of Directors Report for the valuation of the transaction).

It can thus be concluded that the value of the assets contributed is at least equal to the
number and par value of the newly issued Interbrew shares (EUR 109.118.240"") increased
with the share premium of EUR 3.232.450.720.

" Being 141.712.000 shares x EUR 0.77p/share.
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Work performed
We performed or relied on the following work:

Audit of the Interbrew consolidated financial statements over the past three years;

Review of working papers of the external auditor of AmBev in connection with the
2003 financial statements of AmBev (Brazilian GAAP);

KPMG Corporate Finance review of the AmBev valuation model, including
evaluation of the underlying assumptions using input of KPMG Brazil; review of
external information such as recent analyst reports on the value of AmBev's
American Depositary Receipts, which trade on the New York Stock Exchange;
comparison with recent transactions within the sector and publications on main
assumptions used;

Audit of Labatt’s Canadian financial statements over the past three years;
ISA 810 review of the 2004/2005/2006 forecasted figures;

Obtaining confirmation regarding Tinsel Investments’s (indirect) ownership of the
AmBeyv shares and ability to freely contribute such shares at closing; review of the
terms of the CSA to ensure Tinsel Investments SA should not have any assets,
liabilities or contingent liabilities other than its indirect investment in AmBev shares;
and

Obtaining confirmation that the AmBev shares to be contributed are free of any
pledges.
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Conclusion

The contribution in kind increases the share capital of Interbrew through the contribution of
100% of the capital stock of Tinsel Investments to Interbrew and will be effected along with
the merger of Labatt into AmBev.

Upon completion of our procedures performed, we are of the opinion that:

¢ the transaction was reviewed in accordance with the standard of the Belgian Institute
of Chartered Accountants (IBR-IRE) on the audit of contributions in kind. The
Board of Directors of Interbrew is responsible for the valuation of the assets
contributed and for the determination of the number of new shares issued by
Interbrew as remuneration for the contribution in kind;

e the description of the contribution in kind meets normal requirements of precision
and clarity;

e the valuation methods applied are economically justified and lead to a value, which
corresponds, at least to the number and the par value of the newly issued Interbrew
shares increased with the share premium.

The remuneration of the contribution comprises 141.712.000 shares of Interbrew without
nominal value.

We would finally like to remind the reader that our engagement does not consist in
expressing a fairness opinion. Our report is provided on the basis that it is for the intended
recipients’ information only and can only be used in the context of the transactions described
above.

Klynveld Peat Marwick Goerdeler Bedrijfsrevisoren - Reviseurs d'Entreprises
Statutory Auditor
represented by

Brussels, July 30;
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Notices

No offer of securities

The shares which will be issued by Interbrew SA/NV (“Interbrew”)
pursuant to the transactions described in this Special Report to
Shareholders will be reserved to BRC $.2.R.L. (“BRC"), a company
incorporated under the laws of Luxembourg, in consideration for the
contribution in kind which will be made by BRC in relation to the capital
increase of Interbrew as described hereinafter.

Maoreover, neither this Report nor any of the transactions referred to
herein constitute an offer of securities for sale in the United States or an
offer to acquire or exchange securities in the United States.

The securities that may be issued pursuant to the terms and
conditions of the transactions referred to herein have not been nor
will be registered under the U S. Securities Act of 1933, as amended
(the “Securities Act”), or the securities laws of any state or any other
country (other than Belgium) and may not be offered, pledged,
transferred, or sold absent (i) registration of such securities under the
Securities Act or the securities laws of such state or country, as the
case may be, or (ii) an available exemption from such registration.
Under the terms and conditions of, and in connection with, the
transactions referred to herein, no offer to acquire securities or to
exchange securities for other securities has been made, or will be made,
directly or indirectly, in or into, or by use of the mails, any means or
instrumentality of interstate or foreign commerce or any facilities of a
national securities exchange of, the United States or any cther country in
which such offer may not be made other than (i) in accordance with the
tender offer requirements under the U.S. Securities Exchange Act of 1934,
as amended, or the securities laws of such other country, as the case may
be, or (i} pursuant to an available exemption from such requirements.

Forward-looking statements

This Report contains certain forward-looking statements reflecting
the current views of the management of Interbrew with respect to,
among other things, InterbrewAmBev’s strategic objectives, business
prospects, future financial condition, budgets, projected levels of
production, projected costs and projected levels of revenues and
profits, as well as the successful integration of their businesses,
projected synergies from the proposed combination and other plans
and objectives of management for future operations. These statements
involve risks and uncertainties, The ability of InterbrewAmBev to
achieve these objectives and targets is dependent on many factars
which are outside of management’s control.

In some cases, words such as “believe”, “intend”, “expect”, “anticipate”,
“plan”, “target”, “will” and similar expressions to identify forward-looking
statements are used. All statements other than statements of historical
facts are forward-looking statements. You should not place undue reliance
on these forward-looking statements. By their nature, forward-locking
statements involve risk and uncertainty because they reflect our current
expectations and assumptions as to future events and circumstances
that may not prove accurate. The actual results could differ materially
from those anticipated in the forward-tooking statements for many
reasons. Interbrew cannot assure you that the future results, level of
activity, performance or achievements of InterbrewAmBeyv will meet the
expectations reflected in the forward-looking statements.

Language
The official versions of this Report are the French and Dutch
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language versions. This English version of the Report has been
prepared for convenience only and should therefore not be relied
upon for any purpose. In the event of any discrepancies between
this document and the French and Dutch language versions, the
French and Dutch language versions shall prevail.

Responsibility

The Board of Directors of Interbrew assumes responsibility for
this Report, except for the following: the information relating to (i)
the controlling shareholders of Interbrew and their Shareholders’
Agreement and related arrangements and {ii) the information
concerning the controlling shareholders of AmBev has been taken
from information filed with the United States Securities and Exchange
Commission (“SEC”). All other information concerning AmBev or
its affiliates and the Brazilian beverage industry has been taken
from information filed by AmBev with the SEC, the Comissdo de
Valores Mobilidrios (“CVM™), the Brazilian securities regulatory
authority, the Luxembourg Stock Exchange or posted on AmBev’s
website at www.ambev-ircom (other than information attributed
to ACNielsen, which hag been obtained from ACNielsen and is
included herein with ACNielsen's consent).

Registered trademarks

The following brands are registered trademarks of Interbrew
or affiliated companies: Stella ATtois®, Beck’s®; Hoegaarden®,
Leffe®, Bass® Ale, Staropramen®, Labatt®, Jupiler®, Tennent's®,
Hasserdder®, OB®, Cass®, Klinskoye®, Sibirskaya Korona® and
Chernigivskoye Pivo®,

The following brands are registered trademarks of AmBev or
brands licensed to AmBev: Skol®, Brahma Chopp?®, Antarctica
Pilsen® Cuarana Antarctica®, Sukita®, Gatorade®, Marathone,
Fratelli vita®, Pepsi Cola®, Pepsi Twist® and Lipton Iced Tea®,

Pursuant to a decision issued on 15 july 2004 by the Consetho
Administrativo de Defesa Econdmica ("CADE”), the Brazilian antitrust
authority, AmBev will be requested to sell the Marathon trademark.
The timing of such sale and other terms and conditions relating
thereto will be subject to an undertaking agreement to be signed by
AmBev and CADE. We believe that such sale will have no significant
impact on AmBev’s sales volumes, revenues and other financial
figures, market shares, or industry rankings, which are provided in
this Report.

Currency translation

In this document, references to “real”, “reais” or “R$” are to Brazilian
currency, references to “USD” and “USS$” are to U.S. dollars, references
t0*C$” are to Canadian dollars and references to “CUR", “€” or “euro”
are references to euros. Solely for your convenience. this document
contains translations of certain real amounts, U.S. dollar amounts
and Canadian dollar amounts into euros, Those translations have
been made at the exchange rates specified in the velevant sections,
and exchange rates between currencies can be highly volatile, In
some instances where indicated, we have translated reais into euros
by applying the exchange rate between reais and U.S. dollars and then
the exchange rate between U.S. dollars and euros. By including those
translations we do not represent that the reais actually represent
those euro amounts, or could have been or could be converted into
euros at such rates or at any rate. Unless otherwise mentioned, the
following exchange rates have been applied throughout this Report.



01/““/0’;?;:3;'%‘;‘;;: 3.0721/1 1.1329/1 1.3993/1
Spot Rate as of 31/Dec/03 2.8915/1 1.2595 /1 1.2970/1
Spot Rate as of 25/Feb/04 2.9395 /1 1.2501/1 1.3334/1
Spot rate as of 30/Jun/04 3.0850/1 1.2199/1 1.3328/1

Source; Bioomberg

) A N

Spot Rate as of 31/Dec/03 1.6336/1 3.6418/1
Spot Rate as of 25/Feb/04 1.6669 /1 3.6747/1
Spot rate as of 30/jun/04 1.6259/1 3.7634 /1

Source: Interbrew

Summaries of agreements

This Report contains summaries of terms of certain agreements.
These summaries do not purport to be complete and each summary
description is qualified in its entirety by reference to the actual text of
the applicable agreement. We urge you to refer directly to the actual text
of the applicable agreements (which are publicly available as described in
section 9 of this Repart) for a complete understanding of their terms.

Certain websites

This Report refers to certain websites where information, documents

or views concerning AmBev and its affiliates may be consulted, as well

as to other websites. Interbrew has not verified the accuracy, relevance,
timeliness, fairness or completeness of any information, document or
views posted on such websites, nor does Interbrew endorse or accept any
responsibility therefore.

Shareholdings

Percentages with respect to the economic interest in AmBev mentioned
in this Report, may change as a result of the carrying out of the buyback
programs on preferred shares launched by AmBev on 24 May 2004 and
on 6 July 2004 (respectively, the “May 2004 Buyback” and the “July 2004
Buyback™).

The total number of AmBev preferred shares to be acquired pursuant
to the May 2004 Buyback was 1,838,823,087 shares, representing
approximately 8.94% of the total AmBev preferred shares issued and

outstanding. The maximum financial volume of the share buy-back
was R$500,000,000. The program was to be carried out during 180
days as from 24 May 2004.

Shortly before the approval of this Report, AmBev announced

that it had achieved approximately 98% of the maximum financial
volume under the May 2004 Buyback and had decided to close this
program and launch a new program (the july 2004 Buyback). As a
result of the May 2004 Buyback, interbrew’s economic interest in
AmBev {(assuming full acceptance of the mandatory tender offer, as
described in this Report) should increase from 54.4% 10 55.6%.

The total number of AmBev preferred shares to be acquired pursuant
to the July 2004 Buyback is 997,114,332 preferred shares, representing
approximately 4.88% of the total AmBev preferred shares issued and
outstanding. The maximum financial volume of the share buy-back is
R$500,000,000. The program will be carried out during 365 days as
from 6 July 2004.

Certain information

This Report refers to certain information regarding the beverage
market and its segments from certain market research or consulting
companies. The relevant studies containing such information can be
obtained, for a charge, at the following addresses.

Rua Monte Castelo 55 / Cranja Viana; Tel: + 5511 4613.7000; fax: + 55 11 4613.7077;

ACNielsen . s N . X X
Sl 06710.675 Cotia Sao Pauio, Brazil brasil@acnielsen.com

12 Faraday Court. Rankine Road, Basingstoke,
Hampshire, RG24 8PF, UK

Tel: + 44 1256 394200; Fax: + 44 1256 394201;

Canadean o .
saies@canguean.com

Teli+44 20 7251 8024; Fax: + 44 2076083149;

Euromonitor PN .
info@euromoniter.com

60-61 Britton Street, Londen, ECTM 5UX, UK

McKinsey & Company Avenue Louise 480 (323), 1050 Brussels, Belgium Tell+32264542 11, Fax:+ 3226464548
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prepared in accordance with Article 602 of the Belgian Companies Code

on the increase of the share capital of Interbrew SA/NV (“Interbrew”) by way of the issuance

of 141,712,000 new ordinary shares of Interbrew, representing a 24.7 % interest in lnterbrewi to
BRC S.a.R.L. (“BRC”), a company incorporated under the laws of Luxembourg, as a result of B‘RC
contributing in kind to the share capital of Interbrew 100% of the issued and outstanding cai)ital
stock of Tinsel Investments S.A. (“Tinsel Investments”), a company incorporated under the l%ws
of Luxembourg, which will own indirectly, at the time of the closing of the contribution in kiﬁd,

a total of 8,253,913,260 common shares of Companhia de Bebidas das Américas-AmBev (“AmB‘jev"'),
a company incorporated under the laws of Brazil, such shares representing approximatel§/ a
52.8% voting interest and 21.8 % economic interest in AmBey, as this transaction will be placied to
the vote of the Extraordinary Shareholders’ Méeting of Interbrew convened on 27 August 20b4.

Interbrew SA/NV

Public Limited Liability Company
Grand’Place 1 - 1000 Brussels

VAT n° BE 417.497.106
Register of legal entities n° 0417497106
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Foreword

On 22 March 2004, Interbrew and AmBev announced
the combination of the two companies through a series
of agreements to form InterbrewAmBev. To complete
the combination with AmBey, Interbrew’s shareholders
must approve a share capital increase. This Report provides
the shareholders of Interbrew with information on the

combination and on the proposed share capital increase.

AmBev is the largest brewer in Latin America in terms

of sales volumes and the fifth largest brewer in the world
by volume, with its major brands, Skol, Brahma and
Antarctica all ranking among the top 20 in the world
by volume. AmBev is the leading brewer in Brazil, which is
the world’s fourth largest beer market, with a 65% market
share in Brazil as of March 2004. Through the acquisition
of its interest in Quilmes Industrial Société Anonyme
(“Quinsa”) in 2003, AmBev also has market-leading
positions in Argentina, Uruguay, Paraguay and Bolivia,
as well as positions in other Latin American countries.
AmBev is also one of the largest soft drink producers in
Latin America and the second largest soft drinks producer
in Brazil, which is the world’s third largest soft drink
market, with a 17.3% market share in Brazil as of February
2004. Recently, AmBev has also taken steps to develop
positions in the brewing sector in regions such as Peru,
Cuatemala, Ecuador and the Caribbean, generally through

using the distribution platform of the relevant Pepsi bottler.

On 24 May 2004, Interbrew and Fomento Economico
Mexicano, S.A. de CV. (“Femsa”) announced the unwinding
of their Mexican and US joint ventures, both of which

had been conducted by Interbrew through Labatt Brewing
Company Limited (“Labatt”). Interbrew will sell to Femsa
its indirect 30% interest (the “Femsa Cerveza Interest”)

in the Mexican brewer Femsa Cerveza, S.A. de CV. (“Femsa
Cerveza”) (of which the remaining 70% is owned by Femsa).
Concurrently, Labatt USA L.L.C. (“Labatt USA"), in which
Interbrew has an indirect 70% equity interest (the “Labatt
USA Interest”), will assign the rights to distribute Femsa
Cerveza’s brands in the United States to a subsidiary of
Femnsa Cerveza, in exchange for the redemption of Femsa
Cerveza's indirect 30% equity interest in Labatt USA.

Upon completion of these transactions, Interbrew will
own 100% of Labatt USA and Femsa will own 100%

of Femsa Cerveza. On 28 May 2004, Labatt transferred
the Femsa Cerveza Interest and the Labatt USA Interest
to another subsidiary of Interbrew that is not a subsidiary
of Labatt. As a result, neither the Femsa Cerveza Interest
nor the Labatt USA Interest will be part of Labatt when

the interbrewAmBev combination is consummated.

The combination will create the world’s largest brewer
by volume with solid positions in many of the world’s most
attractive markets. On a pro forma basis, InterbrewAmBev
would have had a global market share of approximately
13%, consolidated net turnover of €9.3 billion and
consolidated EBITDA of €2.3 billion, for the year ended
31 December 2003.

We believe that the combination brings together two
highly complementary companies in terms of market
presence and management competencies. In particular,
the transaction will significantly improve Interbrew’s
strategic position and its ability to capture a significant
share of the sizeable future growth in the Latin American
industry profit pool. We believe that, as a result of these
benefits, taken together with the financial benefits
discussed in this Report, the combination with AmBev will
enhance Interbrew’s prospects and that it is in the best

interests of Interbrew, its shareholders and employees.
Accordingly, the Board of Directors unanimously

recommends that you vote in favour of the resolutions

placed before you.
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Key background information on AmBev’

AmBev is the largest brewer in Latin America in terms
of sales volumes and the fifth largest brewer in the
world. AmBev is also one of the largest Latin American
soft drinks producers and the sole distributor of Pepsi
beverage products in Brazil. AmBev produces, distributes
and sells beer, soft drinks and other beverage products
primarily in Brazi}, but also in Argentina, Venezuela,
Uruguay, Paraguay, Guatemala, Peru, Ecuador and the
Dominican Republic. The balance of AmBeV’s business
is comprised primarily of sales of non-alcoholic non-
carbonated (“NANC”) beverage products, including water,
isotonic sport drinks, iced tea, and other products.

In early 2003, through the acquisition of its interest in
Quinsa, AmBev expanded its presence in Argentina,
Uruguay, Paraguay and other Latin American countries,

such as Bolivia and Chile.

Worldwide, AmBev had consolidated net sales of
R$8,716.4 million (€2,392.6 million) in 2003. The propor-
tion of AmBev's consolidated net sales generated outside
of Brazil was approximately 12.0% in 2003. For the year
ended 31 December 2003, net sales from international
operations totalled R$1,046.1 million (€287.1 million),
compared to R$396.3 million (€108.8 million) for the
year ended 31 December 2002 and its total volumes sold
reached 20.6 million hectoliters (including Quinsa’s total

volumes sold).

For the year ended December 31, 2003, net sales from
its beer operations in Brazil were R$6,114.6 million
(€1,678.4 million) accounting for approximately 70.4 %
of its consolidated net sales in 2003. its beer production
capacity in Brazil was 98.3 million hectoliters as of

30 November 2003 (based on AmBev's own estimates).

AmBev’s sales volumes of beer in Brazil totalled 55.3 million

hectoliters in 2003 and 58 million hectoliters in 2002.
In March 2004, AmBev had a 65.0% market share of the

Brazilian beer market.

AmBevV’s proprietary beer brands Skol, Brahma Chopp and
Antarctica Pilsen are among the most-consumed brands in
the world and occupy the first, the second and the fourth
position, respectively, in the Brazilian beer sector as of
February 2004, according to ACNielsen.

n February 2004, AmBev had a 17.3% market share of
the Brazilian soft drink sector. For the year ended
31 December 2003, net sales from the Brazilian soft
drink operations were R$1,205.1 million (€ 330.8 million),
accounting for approximately 13.9% of AmBev’s consolidated
net sales. 1ts soft drink production capacity in Brazil
was 42.8 million hectoliters as of 30 November 2003
(based on AmBeV’s own estimates), which includes the
production of proprietary and Pepsi soft drinks. In total,
AmBev sold 17.7 million hectoliters of soft drinks in Brazil
in 2003 and 18.2 million hectoliters of soft drinks in 2002.

Through its strategic alliance with PepsiCo, AmBev is the
sole Pepsi bottler in Brazil and a producer and distributor
of certain Pepsi beverage products, which accounted
for 40.4 % of AmBev's soft drink sales volumes in 2003
(based on AmBev's own estimates). AmBeV's principal soft
drink brands include also its proprietary brand Cuarana
Antarctica, which accounted for 44.9% of its soft drink

sales volume in 2003 (based on AmBev's own estimates).

AmBev’s NANC portfolio is comprised of a wide variety
of products, including isotonic sport drinks (Gatorade
and Marathony), iced tea (Lipton Iced Tea), mineral water
and juices. In 2003, total NANC volumes sold was 1.1 million
hectoliters. Net sales amounted to R$127.1 million
(€34.9 million), and it accounted for approximately 1.5%
of AmBev’s consolidated net sales.

1 The financial data relating to AmBev's past financial performance are expressed in Brazilian GAAP and may thus differ from AmBev's pro forma financial data expressed in IFRS.
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Key financials of AmBev, Interbrew and InterbrewAmBev

AmBev Pro Forma IFRS Interbrew IFRS lnterbrewAmBe!v Pro

2003 2003 Forma Consolidat«%d 2003
RS Euro Euro Euro
(Millions except (Millions) (Miflions except (Millions except
for share numbers) v ' for share number) for share number)
Net Turmover 8,716 2,393 7,044 9,287
EBITDA? 2,993 821 1,498 2,287
Profit from Operations 2,068 567 839 1,268
Net profit from }(\)crtdhl,?;g 1,753 480 505 511
Net Profit 1,753 480 505 511
Net Financial Debt 2,982 818 2,434 3,500
. 15,631,332,792
N::;:’:s':ff :’:‘fg}';‘:;’c‘ﬁ common shares’ 432,382,982 574,094,982
on 31 Decerf\ber 2003 22,281,302,330 ordinary shares ordinary shares
preferred shares”
EPS? 1.17 0.89
EPS before Goodwill
Amortization 145 1.40

The full pro forma figures for Int: rwAmBey are inchided in the exhibits to the Repert.

Number of outstanding shares

— AmBev (as of 22 March 2004) Interbrew (as of 30 June 2004) }

Number of outstanding 15,631,332,792 common shares’

shares of capital stock 22,235,714,532 preferred shares” 433,517,559 ordinary shares

Key financials of Labatt*

— Labatt Pro Forma IFRS® 2003 E

Euro® (Millions)

Net Turnover 1,227
EBITDA? 357
Profit from Operations 294
Income from associates 0

Net Profit 184

A more detalied pro forma income statement for Labatt is Included it the exhibirs o the Report.

2 Net income before interest, tax, depreciation and amortisation,

3 Net profit from ordinary activities, divided by the weighted average number of ordinary interbrew shares. The weighted average number of Interbrew shares used in the computation of
the pro-forma EPS amounts to 574 million (see the Consolidated Pro Forma 2003 Financial Statements of interbrewAmBev in schedule hereto for more detail on the computation).

4 including the Canadian brewing and distribution operations, but exchuding Femnsa Cerveza, Labatt USA and certain other businesses owned by Labatt, that have been transferred to other
subsidiaries of tnterbrew that are not subsidiaries of Labatt and hence will not be acquired by AmBev. For more information about the transfer of Femsa Cerveza and Labatt USA, see section 3.2.6.

S Excluding the estimated negative impact of the Quebec strike, the pro forma EBITDA would have amounted to € 386 million.

6 Translated in € using a rate of €1/C$1.6336 (spot rate as of 31 December 2003).

7 Excluding treasury shares.
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Interbrew and AmBeV’s Historical Stock Price

Performance

Interbrew Histor

ical Stock Price Performance - in EUR

Source: Factset
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AmBev Preferred Share Historical Stock Price Performance (Local Market)
- in R$ per 1,000 shares
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Summarised terms and structure
of the InterbrewAmBev combination

Interbrew will issue 141,712,000 new ordinary shares
(with a total market value of €3.7 billion based on a
share price on 30 June 2004 of €26.15 per share), to
BRC in exchange for the contribution in kind which will
be made by BRC of 100% of the issued and outstanding
capital stock of Tinsel Investments wich, at the time

of the closing of the contribution, will own indirectly

a total of approximately 8.25 billion AmBev common
shares, representing approximately a 52.8% voting
interest and a 21.8 % economic interest in AmBev (the

“contribution”), and will have no liabilities.

BRC will have its 141,712,000 shares certified by the
Stichting Interbrew, by exchanging these shares against
Stichting Interbrew certificates. As of the closing of the
InterbrewAmBev combination, Stichting interbrew will own
321,712,000 Interbrew shares {which includes 141,712,000
shares certified by BRC and 180 million shares certified
by the existing Interbrew founding families), representing
approximately a 56% interest in Interbrew. The existing
Interbrew founding families, whose interests in Stichting
Interbrew will be held through Eugénie Patri Sébastien (“EPS”),
a company limited by shares (“société en commandite par
actions™) incorporated under Luxembourg law (which will
be transformed into a limited liability company (“société
anonyme”) prior to closing), and BRC will have equal voting
and control rights with respect to Stichting Interbrew and,
indirectly, with respect to the Interbrew shares held by

Stichting Interbrew.

A holding company (“Mergeco”) directly owning Labatt
Holding ApS, a corporation organised under the laws of
Denmark (“Labatt Holdco”) (Labatt Holdco having acquired
all the capital stock of Labatt), will be merged into AmBev
(AmBev being the surviving company) pursuant to an
Incorporag¢do under Brazilian law (the “Incorporacdo”
and, with the contribution, the “combination”). In the
Incorporacdo, AmBev will issue approximately 7.9 billion
AmBev common shares and approximately 11.4 billion
AmBev preferred shares to Interbrew (through the sole

EHOLDERS

shareholder of Mergeco which is wholly owned by Interbrew,
Interbrew International B.V.). At the time of the Incorporagao,
Labatt will only consist of its Canadian brewing and
distribution operations (as described below, Labatt’s
30% interest in Femsa Cerveza, Labatt’s 70% interest in
Labatt USA and certain other businesses owned by Labatt
have been transferred to other subsidiaries of Interbrew
(that are not subsidiaries of Labatt) and hence will not be
contributed to AmBev pursuant to the Incorporac¢do). In
addition, pursuant to the Jncorporagdo Agreement, the
parties have agreed that, at the time of the closing of the
Incorporagdo, Labatt and Labatt Holdco, which are two of
the entities that will be contributed, directly or indirectly,
to AmBev as a result of the Incorporagdo, will, together with
Labatt’s subsidiaries, have an aggregate third party net
debt of C$1.3 billion (€800 million). The aggregate debt
of Labatt (including debt of its subsidiaries) and Labatt
Holdco was taken into account in determining the number
of shares to be issued by AmBey, i.e. should the debt level
of Labatt (including debt of its subsidiaries) and Labatt
Holdco have been lower more AmBev shares would have

been issued in the Incorporagdo.

On 24 May 2004, Interbrew and Femsa announced the
unwinding of their Mexican and U.S. joint ventures, both
of which had been conducted by Interbrew indirectly
through Labatt. On 28 May 2004, Labatt transferred

(i) the Femsa Cerveza Interest and (ii) the Labatt USA
Interest to another subsidiary of Interbrew that is not

a subsidiary of Labatt. As a result, neither the Femsa
Cerveza Interest nor the Labatt USA Interest will be among
the businesses contributed to AmBev pursuant to the
Incorporag¢do. Interbrew has agreed to sell the Femsa
Cerveza Interest to Femsa for $1.245 billion following
the closing of the incorporagdo. At the same time, the
exclusive US distribution rights to Fernsa Cerveza’s brands
will be assigned by Labatt USA to a subsidiary of Femnsa
in exchange for the redemption of Femsa’s 30% indirect
interest in Labatt USA. Upon completion of these

transactions, Interbrew will own 100% of Labatt USA




and Femsa will own 100% of Femsa Cerveza. For more

information about these transactions, see section 3.2.6.

Following closing of the combination (the “closing”) and
in accordance with Brazilian corporate law, Interbrew
(directly or through one of its subsidiaries) will launch
a mandatory tender offer (the “tender offer” or “MTO”)
(which is expected to be in cash and on terms that will
be subject to approval by the CVM) for all remaining
outstanding shares of AmBev common stock owned by
the public. Interbrew expects to launch the mandatory
tender offer within approximately 6 months following

closing.

The existing Shareholders’ Agreement with respect to
AmBev between certain entities controlled by the existing
controlling shareholders of AmBev and Fundagdo Antonio
e Helena Zerrenner (“Fundagio”), a Brazilian foundation
that primarily provides health benefits to AmBev
employees and their dependents has been renewed and
extended until 2019. Accordingly, Fundagao will remain as
a common shareholder and will not tender its shares in the

mandatory tender offer.

Assuming full acceptance of the tender offer by the public
holders of AmBev common stock (other than the
Fundagao), Interbrew would hold an approximately 83.9%
voting interest and a 54.4% economic interest in AmBev.
This corresponds to approximately 19.7 billion AmBev
common shares (with a total market value of €6.3 billion
based on a share price on 30 June 2004 of R$1,200 per
1000 AmBev common shares) and 11.4 billion AmBev
preferred shares (with total a market value of € 1.9 billion
based on a share price on 30 June 2004 of R$616 per 1,000
AmBev preferred shares). Based on the share prices of 25
February 2004, Interbrew’s stake in AmBev corresponds to
€3.4 billion for common shares (based on a share price of
R$640 per 1,000 AmBev common shares) and €2.3 billion
for preferred shares (based on a share price of R$727 per

1,000 AmBev preferred shares).

Interbrew will change its name to a new name that will be
communicated by the Board of Directors on the day of the

Shareholders’ Meeting.

Interbrew and AmBev will retain their separate stock
exchange listings.

Completion of the combination is subject to customary regu-
latory conditions, the approval of the Brazilian Central Bank
and approval by the shareholders of Interbrew (for the capital
increase of Interbrew in consideration of the contribution
of the shares of Tinse! Investments to Interbrew) and by the
shareholders of AmBev (for the merger of Labatt into AmBev).
The combination is expected to be completed in the third
quarter of 2004. See section 6 for more information regard-

ing certain events that could cause the closing to be delayed.
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1. Purpose of this Report

This Report has been prepared in accordance with Article
602 of the Belgian Companies Code, which provides that
whenever a company proposes to increase its share capital
by way of a contribution in kind, the Board of Directors of
the company must prepare a special report discussing the

benefits of the transaction to the company.

This Report is aimed at informing the shareholders about
the proposed increase of the share capital of Interbrew
by way of issuance of 141,712,000 new ordinary shares of
Interbrew, representing approximately a 24.7% interest in
Interbrew, to BRC as a result of BRC contributing in kind
to Interbrew 100%, of the issued and outstanding capital
stock of Tinsel Investments, a company that will own
indirectly, at the time of the contribution, approximately
a 52.8% voting interest and 21.8% economic interest in
AmBev (the “Capital Increase”). The Capital Increase will
be placed to the vote of the Extraordinary Shareholders’

Meeting of Interbrew convened on 27 August 2004.
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This Report has been unanimously approved by the Board
of Directors of Interbrew.

In connection with the proposed Capital Increase,
KPMG, the Statutory Auditor of Interbrew, represented
by Mr. Erik Helsen, has prepared for your attention
areport in accordance with article 602 of the Beigian
Companies Code. The Statutory Auditor’s Report must
be read in conjunction with this Report and is attached

hereto.




thereof for Interbrew

2.1 Description of the Capital Increase

2.1.1 Capital Increase and contribution
inkind

The Board of Directors proposes to increase the share
capital of Interbrew in an amount of €109,118,240 that will
bring the capital from €334,070,404,43 to €443,188,644,43
(or any other relevant amount, in the case that the amount
mentioned above is modified after the publication of this
Report, as a result of any exercise of warrants issued by
Interbrew in connection with its employee warrants plan),
as aresult of BRC, a company incorporated under the laws
of Luxembourg, with address at Cote d’Eich, 73, L-1450
Luxembourg, contributing in kind 100% of the issued and
outstanding capital stock of Tinsel Investments, a company
incorporated under the laws of Luxembourg, with address
at Cbte d'Eich, 73, L-1450 Luxembourg. Tinsel Investments
will own indirectly, at the time of the contribution,
8,253,913,260 AmBev common shares, such shares
representing approximately a 52.8% voting interest and

21.8% economic interest in AmBev:

The contribution of all the capital stock of Tinsel
Investments has been valued at €3,341,568,960 as of

25 February 2004 (see section 7 of this Report for
information on the valuation of the contribution), of
which €109,118,240 shall be recorded as share capital and
€3,232,450,720 as issuance premium. As consideration
for this contribution, Interbrew shall issue 141,712,000
new shares that shall be subscribed by BRC and that shall
represent approximately a 24.7% interest in Interbrew.

As aresult of this issuance, the total number of shares of
capital stock of Interbrew will be brought from 433,517,559
shares currently to 575,229,559 shares at closing (or any
other relevant amount, in the case that the amount
mentioned above is modified after the publication

of this Report, as a result of any exercise of warrants
issued by Interbrew in connection with its employee

warrants plan).

2. Description of the Capital Increase and interest

2.1.2 Decision at the Extraordinary
Shareholders’ Meeting

The Capital Increase shall be placed to the vote of the
Extraordinary Shareholder’s Meeting convened on
27 August 2004, at 9.30 a.m., at Sodehotel, avenue

E. Mounier 5, 1200 Brussels.

Shareholders, at this Extraordinary Shareholders’ Meeting,
shall also resolve on certain proposed modifications to the
by-laws of Interbrew in connection with the InterbrewAmBev
combination, which are described in the convening

notice referred to hereunder. The main modifications are

described in section 3.2.11 of this Report.

The notice convening this Extraordinary Shareholders’
Meeting of Interbrew will be published in L’Echo, De Tijd,
Le Soir, De Standaard, La Libre Belgique and De Morgen on
30]uly and 10 August 2004, and in the Moniteur Belge/
Belgisch Staatsblad on 10 August 2004.

In order for the Extraordinary Shareholders’ Meeting to
resolve validly on this proposal, at least 50% of the share
capital of Interbrew shares must be present or represented.
The resolutions of the Extraordinary Shareholders’ Meeting

will require a majority of 75 % of the votes cast.

Stichting Interbrew, Interbrew’s controlling shareholder,
has undertaken to vote in favour of the Capital Increase
and of the other decisions placed to the vote of the Extra-
ordinary Shareholders’ Meeting.

2.1.3 Features of new Interbrew shares

The new ordinary shares that Interbrew shall issue to BRC
as a result of BRC contributing to Interbrew all the issued
and outstanding stock of Tinsel Investments shall be of

the same kind as the existing ordinary shares of Interbrew
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and shall, upon their issuance, benefit from the same rights

and privileges as the existing ordinary shares of Interbrew.

The new ordinary shares of Interbrew shall entitle their
holder to the dividend relating to the financial year during
which the closing of the Capital Increase will occur and the

subsequent financial years.

Such ordinary shares shall be issued in registered form

and shall be without nominal value.

The new ordinary shares shall be listed on the First Market
of Euronext Brussels as soon as practicable following

the date of issuance.

2.1.4 No preferential rights of existing
shareholders in connection
with the Capital Increase

In accordance with Article 592 of the Belgian Companies
Code, existing shareholders will not benefit from
a preferential subscription right in connection with the

Capital Increase.

2.1.5 No appraisal of shares

Pursuant to Belgian law, no mandatory tender is required
to be lJaunched on the Interbrew shares as a result

of the Capital Increase and of the implementation of
the InterbrewAmBev combination. Accordingly, the
shareholders will not benefit from any right to the

appraisal of their shares in connection therewith.

2.2 Interest of the Capital Increase for Interbrew

The Capital Increase constitutes, along with the merger

of Labatt into AmBev, the essential pillar of the combination
with AmBev, and the merits of this combination are
discussed in depth further in this Report. Consequently,

the Capital Increase is in the interest of Interbrew.
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3. Structure and key terms of the InterbrewAmBev

3.1

combination

The sections that follow provide a summarised view on the structure and terms of the InterbrewAmBev combination.

Structure

3.1.1 Groups structure prior to
combination

AmBev common shares are currently held by 3 groups
of stockholders (notwithstanding the ownership of
preferred shares):

(i) The Braco companies, which currently own
8,253,913,260 AmBev common shares (of which
4,039,568,225 are currently owned by Empresa de
Administragao e Participagdes S.A. - ECAP ("ECAP”),
a corporation incorporated under the laws of Brazil);

(i) Fundagdo, which currently owns 3,794,204,726
AmBev common shares; and

(iii)) AmBeVv’s public shareholders.

Excluding treasury shares, as at 22 March 2004, AmBev
had approximately 15,631,332,792 common shares outstand-
ing, representing approximately 41% of the total outstand-
ing common and preferred shares. As at the same date,
AmBev also had approximately 22,235,714,532 preferred
shares outstanding, representing approximately 59% of
the total outstanding common and preferred shares.
AmBev’s common and preferred shares trade in both
Brazil

(S3o Paulo Stock Exchange) and in the U.S. in the form of
American Depositary Receipts (“ADRs”) (New York Stock
Exchange). AmBev preferred shares are non-voting shares,

except under limited circumstances (see section 5.1.5).

BRC (a Braco company) will, upon closing, contribute to
Interbrew 100% of the capital stock of Tinsel Investments
(another Braco company). Upon closing, Tinsel Investments
will own, through a wholly owned subsidiary, (i) 4,214,345,035
AmBev common shares and (i) approximately 98.64 %

of the capital stock of ECAP (which, in turn, owns directly
4,039,568,225 AmBev common shares). The AmBev shares

that will be owned indirectly by Tinsel Investments will

represent approximately 52.8 % of the outstanding common
shares and 21.8% of the total outstanding common shares

and non-voting preferred shares of AmBev.

Stichting Interbrew, a Dutch foundation that holds

the interests of Interbrew’s founding families, currently
owns approximately 64 % of Interbrew. Two foundations,
the Fonds Interbrew-Baillet Latour and the Fonds Verhelst
(“Interbrew Foundations”), hold, on an aggregate basfs,
approximately 2 % of Interbrew. These foundations have
entered into voting arrangements with Stichting interbrew,
providing that the three bodies will consult before any
Shareholders’ Meeting to decide how they will exercise
the voting rights attached to the shares they hold. These
arrangements will continue to exist and will not be affected
as a result of the InterbrewAmBev combination. Interbrew’s
ordinary shares are traded on the First Market of Euronext
Brussels. As of 30 June 2004, Interbrew has 433,517,559
ordinary shares outstanding.

Each of Stichting Interbrew, EPS and the Braco companies
have agreed to certain pre-closing lock-up arrangements
that will terminate upon the closing of the transactions
contemplated by the Contribution and Subscription
Agreement (as defined in section 3.2.1) or, if the closing
does not occur, upon the termination of the Contribution

and Subscription Agreement in accordance with its terms.
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Group Structure Prior to Combination

Interbrew AmBev
Interbrew BRC
Founding Families’
100% 100%
Voting arrangements Shareholders Agreement
from-mmmmmmm e m St 1 D TP I AT O .
! Stichting Interbrew 1 Public Tinsel - Zerrenner Public
! Interbrew Foundations ! Float Investments Foundation Float
e rmcecc e e e e e - J PPN H
64% 2% 34% 53 % Voting (indirect) 24% Voting 23% Voting
22% Economic (indirect) 11% Econamic 67 % Economic
Interbrew AmBev
30% l 70% 100%
Femsa Labatt Labatt

Cerveza USA

1 Stichting interbrew certiticates held divectly by individuais or throtgh £7S or other entities

3.1.2 Combination

Capital Increase

Interbrew will issue 141,712,000 new shares to BRC in
exchange for the contribution of 100% of the issued
and outstanding capital stock of Tinsel investments. As a
result of this part of the combination, Interbrew will own,
indirectly, approximately a 52.8% voting interest and 21.8%
economic interest (21.6% excluding the economic interest

of the ECAP minorities) in AmBev.

Merger of Labatt into AmBev

Mergeco which directly owns Labatt Holdco, which will
have acquired all the capital stock of Labatt, will be
merged into AmBey, pursuant to the Incorporacdo.

In the Incorporagdo, AmBev will issue approximately
7.9 billion AmBev common shares and approximately
11.4 billion AmBev preferred shares to Interbrew {through
the sole shareholder of Mergeco, Interbrew international
B.V.). At the time of the Incorporagdo, Labatt will only
consist of its Canadian brewing and distribution
operations (the Femsa Cerveza Interest, the Labatt USA
Interest and certain other businesses owned by Labatt

have been transferred to other subsidiaries of Interbrew

N7

PECIALREPORT TO SHAREHOLDIRS

(that are not subsidiaries of Labatt) and hence will not be
contributed to AmBev pursuant to the incorporagdo).

In addition, the parties have agreed that, at the time of
the closing of the Incorporagdo, Labatt and Labatt Holdco,
which are two of the entities that will be contributed,
directly or indirectly, to AmBev as a result of the
Incorporagdo, will, together with Labatt’s subsidiaries, have
an aggregate third party net debt of C$ 1.3 billion (€800
million). The aggregate debt of Labatt (including debt of
its subsidiaries) and Labatt Holdco was taken into account
in determining the number of shares to be issued by
AmBey, i.e. should the debt level of Labatt (including debt
of its subsidiaries) and Labatt Holdco have been lower
more AmBev shares would be issued in the incorporagdo.

See section 3.2.6 for more detailed information.

Governance of Interbrew

BRC has agreed to have its 141,712,000 new Interbrew
shares certified by the Stichting Interbrew, by exchanging
these shares against certificates issued by Stichting
Interbrew. The Stichting Interbrew currently owns
272,956,026 Interbrew shares which have been certified
on behalf of the Interbrew founding families through

EPS. Approximately 93 million of these certificates will be



exchanged by EPS or descendants of the Interbrew founders
against corresponding Interbrew shares held by the Stichting
Interbrew. As a result of these transactions, Stichting
Interbrew will retain 180,000,000 Interbrew shares that
have been certified on behalf of the Interbrew founding
families through EPS and receive 141,712,000 new
Interbrew shares from BRC in exchange for certificates.
In aggregate, Stichting Interbrew will own 321,712,000
Interbrew shares, representing approximately a 56%
interest in Interbrew. EPS and BRC will have equal voting
and control rights with respect to Stichting Interbrew and,
indirectly, with respect to the interbrew shares held by
Stichting Interbrew. The members of the Board of Directors
of Interbrew shall be appointed by the general meeting of
shareholders upon proposal by the Board of Directors of
Interbrew. The holder of the class B Stichting Interbrew
certificates (BRC) will have the right to nominate four
directors to the Board of Directors of Interbrew, the holder
of the class A Stichting Interbrew certificates (EPS) will
have the right to nominate four directors to the Board of
Directors of Interbrew, and the Stichting Interbrew board
(which will consist of eight directors, four of which will

be appointed by BRC and four of which will be appointed
by EPS) will nominate 4 to 6 independent directors to the
Board of Directors of Interbrew. Immediately following the
closing, the board of Interbrew will have six independent
directors (among whom, 5 will qualify as independent
director within the meaning of Article 524 of the Belgian
Companies Code). Of the approximately 93 million (i.e.
approximately 95 million taking into account approximately
2 million shares from a previous exchange by descendants
of the Interbrew founders of certificates of Stichting
Interbrew - representing, in aggregate, a 17% interest in
Interbrew) additional Interbrew shares owned by members
of the existing Interbrew founding families that will no
longer be held in Stichting Interbrew upon closing, 72 million
shares will be subject to a lock-up until 30 June 2005 and,
thereafter, to orderly disposition arrangements applicable
to any sale of these shares. For more information, see
section 3.2.10 and 3.2.11.

Mandatory tender offer for remaining AmBev shares
Following closing of the transactions outlined above and

in accordance with Brazilian corporate law, Interbrew

(directly or through one of its subsidiaries) will launch a
mandatory tender offer (which is expected to be in cash)
for all remaining outstanding AmBev common shares at
an expected price equal to 80% of the price implicit in the
exchange of shares between Interbrew and BRC expected
to be calculated on the basis of the stock exchange value
of the Interbrew shares before the closing. The terms

of the mandatory tender offer will be subject to the
approval of the CYM. Interbrew expects to launch the
mandatory tender offer within approximately 6 months
following closing. Fundagao, which owns approximately
3.8 billion AmBev common shares, currently representing
a 24.3% voting interest in AmBeyv, has renewed and
extended until 2019 its Shareholders’ Agreement with
respect to AmBev. Accordingly, Fundagdo will remain as

a common shareholder and will not tender its shares in
the mandatory tender offer. Assuming full participation
by the existing public float, Interbrew would acquire
approximately 3.6 billion additional AmBev common

shares via the tender offer.

Interbrew’s ownership interest in AmBev

At that point, assuming full participation by the public
float of AmBev in the MTO, Interbrew would hold
approximately a 84 % voting interest and approximately
a 54 % economic interest in AmBev. AmBev will indirectly
own 100% of Labatt (which will consist only of its Canadian

brewing and distribution operations).

Assuming no participation by the public float in the

MTO, Interbrew would hold (directly and through Tinsel
Investments) an approximately 69 % voting interest and

a 48% economic interest in AmBev, and the public float
would hold an approximately 15% voting interest and 45%

economic interest in AmBev.

Closing conditions

Completion of the transactions outlined above is subject
to certain conditions, which are summarised in section
3.2.3 of this Report. It is expected that the transactions will
close in the third quarter of 2004.
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Group Structure Post Combination and transactions with Femsa'’
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3.2 Key terms

3.2.1 Introduction

On 3 March 2004, Interbrew, the Stichting Interbrew and EPS
entered into a Contribution and Subscription Agreement
(the “Contribution and Subscription Agreement”) with
the Braco companies (the Braco companies include Braco
S.A., a corporation incorporated under the laws of Brazil
(“Braco”), ECAP, BRC and Tinsel Investments and other
companies under common control) with respect to the

Capital Increase.

On the same date, Interbrew, Mergeco and Labatt,
entered into an Incorporacdo Agreement with AmBev (the
“Incorporagdo Agreement”) with respect to the merger of

Labatt into AmBev.

The Contribution and Subscription Agreement and the
Incorporagdo Agreement provide for the transactions

outlined above.

The Contribution and Subscription Agreement and the
Incorporagdo Agreement may not be terminated except
by mutual agreement of the parties. The Contribution
and Subscription Agreement can be terminated by either
the Braco companies or Interbrew if, prior to closing,

the incorporagdo Agreement is terminated in accordance

with its terms.

The Contribution and Subscription Agreement also
contains certain restrictions on the business and
activities of the Braco companies and AmBev, on the one
hand, and Interbrew, EPS and the Stichting Interbrew,
on the other hand, until the closing of the transactions
contemplated by the Contribution and Subscription
Agreement. In general, these restrictions obligate

the parties to conduct their respective businesses in
the ordinary course consistent with past practice and
impose certain limitations with respect to, among
other things, the incurrence of debt beyond a specified
amount, significant acquisitions or dispositions, and

issuances of stock.

3.2.2 Representations and warranties

The parties to the Contribution and Subscription Agreement
and the Incorporacdo Agreement have provided certain

representations and warranties.

Pursuant to the Contribution and Subscription Agreement
and the Incorporagdo Agreement, the parties have agreed

to provide certain indemnities with respect to breaches of
their representations and warranties and for certain other

breaches of such Agreements.
3.2.3 Closing conditions

Completion of the transactions described in section 3.1

of the Report is subject to, inter alia, satisfaction of the

following conditions:

» Approval of the Capital Increase by the shareholders of
Interbrew (which requires, pursuant to Belgian corporate
law, that 50% of the capital stock of Interbrew be present
or represented at the Shareholders’ Meeting and a
positive vote by 75% of the present and represented
shares) and approval of the merger of Labatt into AmBev
by the shareholders of AmBev (which requires, pursuant
to Brazilian corporate law and the by-laws of AmBev,
that two-thirds of the voting stock of AmBev be present
or represented at the meeting and a positive vote by
50% plus one share of the present and represented
shares). The AmBev Shareholders’ Meeting will be held
immedjiately prior to the closing of the combination.
Stichting Interbrew, EPS, Fundagdo and the Braco
companies have all agreed to vote in favour of the

transactions at the relevant Shareholders’ Meetings.

[

Receipt of regulatory approvals, such as competition
clearances (except the Brazilian antitrust approval
which may be obtained post closing) and the approval
of the Brazilian Central Bank. In case government
authorities, including anti-trust authorities, impose
or threaten to impose unduly burdensome remedies,
either party may postpone the closing while the parties

cooperate to find a solution. See also section 6 of this Report.
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» Non-occurrence of certain limited material adverse
changes for Interbrew and AmBev, which exclude
changes resulting from (i) general economic or capital
or financial markets conditions; (ii) political, governmental

_or regulatory changes or actions (other than war,
moratorium or the nationalization or expropriation of
assets); (iii) changes in the beer, soft drinks, beverage or
consumer products markets; (iv) changes or developments
in monetary policy (including currency devaluations) or
inflation or (v) the announcement of the transactions
contemplated by the Contribution and Subscription

Agreement and the Incorporag¢do Agreement.

See also section 6 for risks relating to the timing of

the closing.
3.2.4 ECAP option

Following the closing of the contribution of 100% of the
capital stock of Tinsel Investments (a Braco company),
Interbrew will own, through a wholly owned subsidiary
of Tinsel Investments, approximately 98.64 % of the capital
stock of ECAP, which owns directly 4,039,568,225 AmBev
common shares. In addition, Interbrew and BRC agreed,
pursuant to the Contribution and Subscription Agreement,
to enter into a put option agreement, to be effective as

of the closing date, pursuant to which Interbrew will grant
to BRC an option to sell to Interbrew or to an affiliate of
Interbrew designated by Interbrew, at specific times to be
agreed by the parties, all of the issued and outstanding ECAP
capital stock not currently owned by any Braco company (i.e.
1.36% of the issued and outstanding capital stock of ECAP)
for a cash amount proportional to the consideration received
by BRC pursuant to the Contribution and Subscription
Agreement. This would represent a cash amount equivalent

to approximately 948,000 Interbrew shares.
3.2.5 BAC tag-along right

Onlanuary 31, 2003:

« Pursuant to the May 1, 2002 Share Exchange Agreement,
Quinsa signed with AmBev (the “Share Exchange
Agreement”), AmBev contributed to Quinsa all the
shares (the “Southern Holding Shares”) of Linthal S.A.,

a Uruguayan holding company organized for the purpose
of holding the AmBev businesses that manufacture,
market, sell or distribute beer in Argentina, Paraguay and
Uruguay in exchange for 26,388,914 newly issued Quinsa
Class B shares;

Pursuant to a Stock Purchase Agreement dated 1 May
2002, as amended on 31 January 2003 (the “Stock
Purchase Agreement”), AmBev acquired, from Beverage
Associates Corp. (“BAC”), a company organised under
the laws of the British Virgin Isiands which was organised
by various individual shareholders who are descendants

of the founding family of Quinsa, 230,920,000 Quinsa
Class A shares, without par value, for an aggregate
purchase price of US$ 346,380,000.

As a result of such transactions, and including purchases
by AmBev of Class B shares after 1 February 2003, AmBev
owned, as of 31 December 2003, approximately 38.9%
of the total voting power and approximately 49.66% of

the total economic power of the capital stock of Quinsa.

InJanuary 2003, in connection with the acquisition of
its interest in Quinsa, AmBev granted a put option to
BAC, which will become immediately exercisable upon a
change of control of AmBeyv, to sell the remaining Quinsa
Class A shares held by BAC to AmBev in exchange for a mix
of common and preferred shares of AmBev. In addition,
Braco and ECAP have granted BAC and its permitted
transferees (the “BAC shareholders”) tag-along rights
(the “BAC Tag-Along Right”) pursuant to which the BAC
shareholders have the right to sell AmBev common shares
they hold at the same price and on the same terms and
conditions as Braco and ECAP in connection with certain
sales of AmBev Shares by Braco and ECAP or any sale of

a majority of the outstanding shares of Braco and ECAP.

Pursuant to the Contribution and Subscription Agreement,
Interbrew has undertaken that, in case a BAC shareholder
exercises its BAC Tag-Along Right, Interbrew shall, at

such BAC shareholder’s option, either (i) issue such BAC
shareholder a number of ordinary shares of Interbrew or (if),
to the extent that such BAC shareholder wishes to receive
cash instead of Interbrew shares for all or a portion of its
BAC Tag-Along Right, purchase all or a portion of such BAC




shareholder’s AmBev common shares for cash at a purchase
price equal to the implied value of the consideration for such
AmBev common shares. BRC shall reimburse interbrew (in
cash or through a reduction in the number of new Interbrew
ordinary shares subscribed by BRC) for any cost and
expense incurred by Interbrew with respect to such BAC
shareholder over and above a price of $24.85 per 100 shares
of AmBev common stock. Any reduction in the number

of new Interbrew ordinary shares subscribed by BRC as a
result of the above would be not significant. It is currently
anticipated that any issuances of Interbrew shares or cash
payments that may be required pursuant to the exercise of

the BAC Tag-Along Right will occur after the Closing.

1f BAC elects to exercise its put option, the number of
common and preferred AmBev shares to be issued to BAC
will be calculated as Quinsa’s equity value multiplied
by certain discount factors and divided by AmBev's
90-day weighted average share price. Quinsa’s equity
value will be determined by applying AmBev's multiple
(as defined hereinafter) (or a fixed multiple of 8.0if so
elected by BAC) to Quinsa’s EBITDA for the four full fiscal
quarters preceding the 30th day prior to the closing of
the InterbrewAmBev combination and then subtracting
Quinsa’s consolidated net debt reflected onits most
recent balance sheet. If applicable, AmBev’s multiple will
be determined based on AmBev’s enterprise value (defined
as (i) AmBev’s 90-day weighted share price multiplied

by AmBeV’s total shares outstanding plus (ii) AmBev’s
consolidated net debt as of the last day of the most recent
fiscal quarter) divided by AmBev’s EBITDA for the four
full fiscal quarters preceding the 30th day prior to the

closing of the InterbrewAmBev combination.

According to Interbrew management estimates, the
exercise by BAC of its put option and tag-along right
discussed above would be neutral to InterbrewAmBev

in terms of valuation.

3.2.6 Femsa Cerveza Interest and Labatt
USA and certain other companies

On 24 May 2004, Interbrew and Femsa announced the

unwinding of their Mexican and US joint ventures, both of

STRUCTURE AND KEY TERMS OF TH

which had been conducted by Interbrew indirectly through
Labatt. In accordance with the Incorporacdo Agreement
and as contemplated in, and permitted by, the agreements
reached with Femsa, the Femsa Cerveza Interest, and
the Labatt USA Interest have been transferred from under
Labatt to a newly formed wholly-owned subsidiary of
Interbrew (that is not a subsidiary of Labatt) and will not
be among the businesses contributed to AmBev pursuant

to the Incorporacdo.

Interbrew has agreed to sell to Femsa the Femnsa Cerveza
Interest for $1.245 billion following the closing of the
Incorporagao. Concurrently with the sale of the Femsa
Cerveza Interest, the exclusive US distribution rights to
Femsa Cerveza’s brands will be assigned by Labatt USA

to a subsidiary of Femsa in exchange for the redemption
of Femsa's 30% indirect interest in Labatt USA. Upon
completion of these transactions, Interbrew will own 100%

of Labatt USA and Femsa will own 100% of Femsa Cerveza.

Pursuant to these arrangements, Femsa and its affiliates
have withdrawn their lawsuit filed 12 March 2004 in
New York, which sought a preliminary injunction of
certain aspects of the combination, and have committed
not to bring any further litigation under the joint venture
documents or to make any filings or submissions with, or
statements to, governmental authorities that are intended

to prohibit, impair or delay the combination.

The transactions with Femsa are expected to be completed
in the third quarter of 2004, conditional upon, among other
things, the closing of the InterbrewAmBev combination.
Femsa has obtained committed third-party financing
through 31 December 2004 to fund the transactions. In
the event that the InterbrewAmBev combination does not
close by 31 December 2004, or if Femsa has not obtained
financing to complete the transaction within 4 months
of the closing of the InterbrewAmBev combination,

either party may terminate the agreements.

In addition, in accordance with the Incorporagdo Agreement,
Interbrew has caused Labatt and its subsidiaries to complete
arestructuring transferring the remaining non-Canadian

businesses owned by Labatt to other affiliates of Interbrew.

™
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3.2.7 AmBev Shareholders’ Agreement

On 1 july 1999, Fundacao, Braco and ECAP, along with
AmBev and the three controlling shareholders of the Braco
companies (Jorge Paulo Lemann, Carlos Alberto da Veiga
Sicupira and Marcel Herrmann Telles) as intervening
parties, entered into a Shareholders’ Agreement (the
“Original AmBev Shareholders’ Agreement”) with respect
to the voting of shares of AmBev and the voting by AmBev
of the shares of its subsidiaries. In the Original AmBev
Shareholders’ Agreement, the parties thereto have,

inter alia, agreed that each of Fundag&o, Braco and ECAP
(see section 3.1.1 and 3.2.1 on these companies) will have
proportional representation on the Board of Directors of
AmBev and its subsidiaries, with Fundagao having the
right to appoint four directors for so long as Fundagéo
holds a specified minimum number of AmBev common

shares.

Prior to the announcement of, and in connection with,
the transactions, the parties to the Original AmBev
Shareholders’ Agreement and Interbrew, as intervening
third party beneficiary, entered into an amendment

to the Original AmBev Shareholders’ Agreement which

became effective as of 2 March 2004. The key terms of

the amendment are as follows:

« Fundagao waived its ights of first refusal with respect to
all share transfers in connection with the reorganization
of the Braco companies and the Capital Increase.

« Fundagio will vote in favour of the transactions that
will be submitted to the extraordinary meeting of the
shareholders of AmBev as described in the Incorporagdo
Agreement.

» The duration of the Original AmBev Shareholders’
Agreement was extended to 2019.

» Braco and ECAP may terminate the Original AmBev
Shareholders’ Agreement if the current election
procedure for the trustees of Fundagao is changed
other than by a change in the laws applicable to private
foundations generally.

» The amendment restricts the disposal of shares, directly
or indirectly, by Fundacdo, Braco and ECAP, through
private trades, on a securities exchange or the over-the-

counter market, including by way of tender offers, either

)
wn

voluntary or mandatory, except for the indirect disposal
of shares among Mr. Lemann, Mr. Sicupira and Mr. Telles
or to Interbrew or its affiliates (so long as the corporate
control of Interbrew is shared with Mr. Lemann, Mr.
Sicupira and Mr. Telles) and other limited exceptions.

« The “buy/sell” procedure for the resolution of deadlocks
was eliminated.

e Each of the shareholders may appoint two observers
to the meetings of the Board of Directors of AmBey,
without a right to vote.

* A finance committee and an audit committee will be
created as AmBev board committees.

« The mandatory minimum dividend provided for in
the AmBev by-laws will be increased from 27.5% to
an amount not less than 35%, of the (non-consolidated)
annual net income of AmBev, if any, as determined
and adjusted under Brazilian generally accepted

accounting principles.

The AmBev corporate matters requiring the affirmative vote
of both the Braco/ECAP and Fundacgio representatives,
and over which Fundag&o has an effective veto right, are:

» Approval of any amendment to the bylaws of AmBev
and/or to the bylaws of any of its subsidiaries with the
purpose of amending: (i) the corporate purposes; (ii) the
term of duration; and/or (iii) the composition, powers

and duties of the management bodies.

®

Approval of the annual investment budget of AmBev and/
or the annual investment budget of any of its subsidiaries
when the amount of proposed investments exceeds 8.7 % of
net sales of the company foreseen for the same fiscal year.

Qo

Designation, dismissal and substitution of AmBev’s

Chief Executive Officer.

Approval or amendment to the remuneration policy of
the Board of Directors and executive board of AmBev
and of the Board of Directors and executive board of any

of its subsidiaries.

Approval of the stock option plans for managers and
employees of AmBev and for the managers and employees

of any of its subsidiaries.

o

Change in the statutory dividend policy of AmBev and/or

of the statutory dividend policy of any of its subsidiaries.

Increases of the capital of AmBev and/or the capital

of any of its subsidiaries, with or without preference




.

.

.

right, by subscription, creation of new class of shares
or change in the characteristics of the existing
shares, as well as the decreases of capital, issuance of
debentures, whether or not convertible into shares,
warrants and creation of beneficiary bonds by AmBev
and/or by any of its subsidiaries, except when such
actions are carried out between AmBev and any of its
subsidiaries or between AmBev’s subsidiaries.
Approval of amalgamations, transformations, mergers,
spin-offs, acquisitions and divestments involving assets
of AmBev and/or assets of its subsidiaries, but only,

with respect to a subsidiary, if the other party to the
transaction is not a direct or indirect subsidiary of AmBev
and the transaction would result in a reduction in the
dividend to be paid by AmBev in the future compared to
the average dividend paid by AmBev for the preceding

5 years adjusted to reflect inflation.

Creation, acquisition, assignment, transfer or
establishment of an encumbrance and/or the disposal,
under any title or form, of shares, quotas and/or any
other securities issued by any subsidiary of AmBev,
except in benefit of AmBev and/or in benefit of another
subsidiary of AmBev.

Contracting by AmBev and/or by any of its subsidiaries of
debt transaction that results in a net debt/shareholders’
equity exceeding 60/40.

Entering into amendment, termination, renewal or
cancellation of any contracts, agreements or the like,
involving the registered or deposited trademarks in
name of AmBev or any of its subsidiaries.

Entering into loans or offering of guarantees of any kind
by AmBev and/or any of its subsidiaries to any third
party in an amount greater than 1% of AmBev’s net
worth as set in the last audited balance sheet, except in
favour of: (i) the employees of AmBev and employees of
any of its subsidiaries; and (ii) the subsidiaries of AmBev
themsetlves.

Election of members to the AmBev’s Board of Directors’
committees.

Cancellation of AmBev’s and/or its subsidiaries
registration as a publicly traded company.

Petition for an arrangement with creditors or acknow-
ledgement of bankruptcy by AmBev and/or by any of its

subsidiaries.

« Liquidation or dissolution of AmBev and/or of any of its
subsidiaries.
» Appointment of and external auditor for AmBev and/or

for any of its subsidiaries.
3.2.8 Stock exchange listings

Following closing of the combination, Interbrew shares
(Euronext: INTB) will continue to maintain a Euronext
Brussels listing. Shares of common stock (NYSE: ABVC, and
Bovespa: AMBV3) and preferred stock of AmBev (NYSE:
ABV, and Bovespa: AMBV4) will continue to trade on the
New York Stock Exchange (in the form of ADRs) and in
Brazil. Within two years following closing, InterbrewAmBev
will complete an analysis of the feasibility and desirability of

a listing for its shares on the NYSE.

3.2.9 Management and board composition
of Interbrew

Pierre Jean Everaert will remain Chairman of interbrew

at the time of closing, and John Brock will remain Chief
Executive Officer. The members of the Board of Directors
of Interbrew shall be appointed by the general meeting of
shareholders upon proposal by the Board of Directors of
Interbrew. The holder of the class B Stichting Interbrew
certificates (BRC) will have the right to nominate four
directors to the Board of Directors of interbrew, the holder
of the class A Stichting Interbrew certificates (EPS) will
have the right to nominate four directors to the Board of
Directors of Interbrew, and the Stichting Interbrew board
(which will consist of eight directors, four of which will
be appointed by BRC and four of which will be appointed
by EPS) will nominate 4 to 6 independent directors

to the Board of Directors of Interbrew. Immediately
following the closing, the board of Interbrew will have

six independent directors (among whom, 5 will qualify as
independent director within the meaning of Article 524 of

the Belgian Companies Code).

The parties have formed a Convergence Committee to
facilitate and oversee certain aspects of planning for,
and post-closing implementation of, the transition of

the parties’ businesses and realization of the expected
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benefits of the transaction, to the extent consistent with
applicable law. Among other things, the Convergence
Committee will be responsible for the formation of

a unified culture, the dissemination of best practices,
designation of key appointments, establishment of an
appropriate compensation scheme and the capture of
synergies, all to take effect following the closing of the
transaction. The Convergence Committee is comprised
of Marcel Herrmann Telles, Peter Harf, an independent
director of Interbrew, and John Brock and will be chaired

by Marce! Herrmann Telles.

The headquarters of mterbrew will be in Leuven, Belgium,
and the headquarters for AmBev will be in Sao Paulo, Brazil,
AmBev will have two Co-Chief Executive Officers, one for
North America and one for Latin America, both reporting
to the AmBev Board based in Brazil. The two Co-Chief
Executive Officers will also be members of Interbrew’s

Executive Board of Management led by John Brock.

Within 2 years following the closing, Interbrew will
complete a study of the feasibility of the implementation
of the Economic Value Added® model (EVA® model) or
comparable management tool as its principal financial

performance measure.
3.2.10 Lock-up arrangements

Pursuant to the Contribution and Subscription Agreement,
the Braco companies have agreed not to transfer, directly
or indirectly, any shares or interests in any Braco company
(other than as expressly agreed by the parties) or any
shares or interests in AmBev. Similarly, EPS and the
Stichting Interbrew have agreed not to transfer, directly or
indirectly, 252,000,000 Interbrew shares? (including any
Stichting Interbrew certificates representing

the 252,000,000 Interbrew Shares or any other interests
inthe 252,000,000 Interbrew Shares). These restrictions
on transfer will terminate upon the closing of the
transactions contemplated by the Contribution and

Subscription Agreement or, if the closing does not occur,

upon the termination of the Contribution and Subscription

Agreement in accordance with its terms.

Also on 2 March 2004, EPS and BRC entered into a lock-
up agreement providing for certain restrictions on the
transfer by EPS and certain of its affiliates of 72,000,000
Interbrew Shares that will no longer be held by the
Stichting Interbrew upon closing. These restrictions
terminate on 30 June 2005 (unless the Contribution and
Subscription Agreement is terminated in accordance with
its terms, in which case the restrictions will terminate
upon the date of termination of the Contribution and
Subscription Agreement). The Jock-up agreement also
contains an undertaking from EPS that, beginning 1 July
2005, they (i) will effect any sales of Interbrew Shares not
required to be held by the Stichting Interbrew pursuant

to the Interbrew Shareholders’ Agreement (as defined
in section 3.2.11 of this Report) in an orderly manner so
as not to disrupt the market for Interbrew shares and, in
addition, (ii) will consult with Interbrew’s Chief Financial
Officer to ensure an orderly market if EPS intends to
transfer more than one million Interbrew shares ina
single week. Also on 2 March 2004, five representatives of
the Interbrew founding families holding the certificates
signed a letter addressed to Jorge Paulo Lemann, Carlos
Alberto da Veiga Sicupira and Marcel Herrmann Telles,
confirming that all of the outstanding certificates are
owned or controlled by members of such families and
that, untii the closing of the transactions contemplated
by the Contribution and Subscription Agreement,

at least 252,000,000 certificates will remain owned or
controlled by members of such families.

3.2.11 Interbrew Shareholders’ Agreement

In connection with the Contribution and Subscription
Agreement, on 2 March 2004, BRC, EPS, Rayvax Société
d'Investissements SA (“Rayvax”), a company organised
under the laws of Belgium and holding some of the
interests in Interbrew of one of the Interbrew founding

families, and the Stichting Interbrew entered into a

8 Net operating profit minus an appropriate charge for the opportunity cost of all capital invested in an enterprise. EVA is a registered trade mark of Stern Stewart & Co.
9 The Stichting Interbrew currently owns 272,956,026 interbrew shares, representing approximately 64 % of all issued and outstanding Interbrew shares.
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Shareholders’ Agreement (the “Interbrew Shareholders’
Agreement”) to become effective with respect to its
governance and management provisions upon the closing
of the transactions contemplated by the Contribution
and Subscription Agreement. The Interbrew Shareholders’
Agreement provides for BRC and EPS to hold their

interests in Interbrew through the Stichting Interbrew

(except for approximately 95 million Interbrew shares, .

representing approximately 17% of the total shares of
capital stock of Interbrew, that will be held by individuals
or through EPS or other entities outside the Stichting
Interbrew; the shares held by EPS or its permitted
transferees, representing, at closing, approximately
10% of the total shares of capital stock of Interbrew, will
be voted by EPS in the same manner as the Interbrew
shares held by Stichting Interbrew (see “Governance of
Interbrew” in section 3.1.2)) and addresses, among
other things, certain matters relating to the governance
and management of the Stichting Interbrew and interbrew

as well as the transfers of interests in Interbrew.

In addition, the Interbrew Shareholders’ Agreement
provides that Rayvax shall cause its affiliates to contribute
60,000,000 of their certificates to EPS prior to the closing
of the transactions contemplated by the Contribution and
Subscription Agreement. Upon closing, amendments to the
Conditions of Administration of the Stichting Interbrew
will take effect. 92,956,026 Stichting Interbrew certificates
will be exchanged by EPS or descendants of the Interbrew
founders against corresponding Interbrew shares held by
the Stichting Interbrew. The Stichting Interbrew will retain
180,000,000 Interbrew shares relating to certificates held
by EPS. BRC will have all 141,712,000 of its Interbrew shares
certified by the Stichting Interbrew and will hold, further
to this certification, 141,712,000 class B Stichting Interbrew
certificates, and EPS will hold at least 180,000,000 class A
Stichting Interbrew certificates (representing 180,000,000
Interbrew shares). The 321,712,000 Interbrew shares
anticipated to be held by the Stichting Interbrew upon the
closing of the transactions will represent approximately
56% of all issued and outstanding Interbrew shares at

that time®.

Pursuant to the terms of the Interbrew Sharehoiders’
Agreement, BRC and EPS will jointly and equally exercise
control over the Stichting Interbrew and the Interbrew
shares held by the Stichting interbrew. Among other
things, BRC and EPS have agreed that the Stichting
Interbrew will be managed by an 8-member Board

of Directors and that they each will have the right to
appoint 4 directors to the Stichting Interbrew board.
At least 7 of the 8 Stichting Interbrew directors must
be present in order to constitute a quorum, and any
action to be taken by the Stichting Interbrew board
will, subject to certain qualified majority conditions,
require the approval of a majority of the directors
present, including at least 2 directors appointed by BRC
and 2 appointed by EPS. Subject to certain exceptions,
all decisions of the Stichting Interbrew with respect
to the Interbrew Shares it will hold, including how the
Stichting Interbrew’s Shares will be voted at all General
and Extraordinary Shareholder Meetings of interbrew,

will be made by the Stichting Interbrew board.

The Interbrew Shareholders’ Agreement will require
the Stichting Interbrew’s board to meet prior to each
Shareholder Meeting of interbrew to determine how

the Stichting Interbrew’s Interbrew Shares will be voted.

In addition, the Interbrew Shareholders’ Agreement
requires that Interbrew’s by-laws be amended to provide
for shareholders’ approval with a qualified majority of
75% with respect to a number of significant matters
affecting Interbrew, including issuances of stock (except
for issuances made by the Board of Directors within

the authorised capital), mergers, large acquisitions

and dispositions, delisting, and changes in Interbrew’s
dividend policy. The Interbrew Shareholders’ Agreement
also provides for Interbrew's by-laws to require that a
majority of the shareholders (50% of votes cast plus one)
approve various other matters, such as the appointment
and dismissal of Interbrew'’s CEO, modification of
executive compensation and incentive compensation
policy, modification of the target capital structure

and the maximum level of net debt, and any other

10 The Stichting Interbrew currently owns approximately 64% of all issued and outstanding Interbrew shares,
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matter that under Belgian law must be approved by the
shareholders.

The Interbrew Shareholders’ Agreement also contains
procedures to address any deadlocks that may arise as

a consequence of the exercise of joint and equal control
by BRC and EPS. In the event of a deadlock involving any
matter which requires the 75% majority shareholder
approval referred to above, the Interbrew Shareholders’
Agreement will provide for a “buy/sell” procedure by
which the party that desires to vote in favour of the
particular matter (the “approving party”) may require
that the other party (the “dissenting party”) take one of
two actions: either buy the approving party’s Stichting
Interbrew certificates or sell its Stichting Interbrew
certificates to the approving party, in each case at prices
set by the approving party supported by a report of an
independent investment banking firm. The “buy/sell”
procedure will not be exercisable by either BRC or EPS for
the first five years after the closing of the transactions
contemplated by the Contribution and Subscription
Agreement and will also impose a 360 day “cooling off”
period before the procedure may be exercised following
any deadlock. In the event of such a deadlock, the Stichting
Interbrew shall instruct its representatives to vote at the
Shareholders’ Meeting of Interbrew against the approval of

the matter resulting in the deadlock.

The Interbrew Shareholders’ Agreement provides for
restrictions on the ability of BRC and EPS to transfer their
Stichting Interbrew certificates (and consequently their
Interbrew shares held through the Stichting Interbrew).
EPS has agreed that it will at all times hold, directly or
indirectly, no Jess than 180,000,000 Stichting Interbrew
certificates (relating to 180,000,000 Interbrew shares),
and BRC has agreed that it will at all times hold, directly
or indirectly, no less than 141,712,000 Stichting Interbrew
certificates (relating to 141,712,000 Interbrew shares).

In addition, the Interbrew Shareholders’ Agreement
requires EPS and its permitted transferees under the
Interbrew Shareholders’ Agreement whose Interbrew
Shares are not held through the Stichting Interbrew to
vote their Interbrew Shares in the same manner as the
Interbrew Shares held by the Stichting Interbrew and
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to effect any transfers of their Interbrew Shares in an
orderly manner of disposition that does not disrupt the
market for the Interbrew Shares and in accordance with
any conditions established by Interbrew to ensure such
orderly disposition. In addition, under the Interbrew
Shareholders’ Agreement, EPS and BRC agree not to
acquire any shares of capital stock of AmBeyv, subject to

limited exceptions.

The Interbrew Shareholders’ Agreement provides that
the parties to it shall complete an examination of the
feasibility and desirability of redomiciling Interbrew to
another jurisdiction by no later than the first anniversary
of the closing. Among the factors that will be considered
in such examination will be the tax consequences

to Interbrew and its shareholders, the enforceability
of agreements such as the Interbrew Shareholders
Agreement and the new conditions of administration
of the Stichting Interbrew under the laws of such
jurisdiction, the acceptability of such jurisdiction to the
capital markets, the corporate governance environment
of such jurisdiction and the corporate law regime of such
jurisdiction. If the result of such examination is positive,

Interbrew will be redomicilied as soon as practicable.

The Interbrew Shareholders’ Agreement will remain in
effect for an initial term of 20 years from the date of
the closing. Thereafter, it will be automatically renewed
for successive renewal terms of 10 years each unless,
not later than two years prior to the expiration of the
initial or any renewal term, either BRC or EPS notifies
the other of its intention to terminate the agreement.
Amendments to the Stichting Interbrew’s organizational
documents (its Conditions of Administration and By-Laws)
and Interbrew’s by-laws, which reflect and implement

the agreements contained in the Interbrew Shareholders’
Agreement, will take effect upon the closing of the
transactions contemplated by the Contribution and

Subscription Agreement.




4.1 AmBeV’s leading market positions

AmBeyv is the largest brewer in Latin America in terms

of sales volumes and the fifth largest brewer in the world
by volume, with its major brands, Skol, Brahma and
Antarctica all ranking among the top 20 in the world by
volume. AmBev is a significant brewer in Brazil, which

is the world’s fourth largest beer consuming country,
with a 65% market share in Brazil as of March 2004,
according to ACNielsen. Through the acquisition of its
interest in Quinsa in 2003, AmBeyv also has market-leading

positions in Argentina, Uruguay, Paraguay and Bolivia,

4.2 Top-tier global performer

The combination of Interbrew and AmBev creates the
world's largest brewer with pro forma sales of an estimated
189 million hectoliters in 2003 representing approximately
13% of the world’s production. InterbrewAmBev will have
operations with complementary geographies and brand
leadership in some of the most attractive markets in the
Americas, Europe and Asia. The transaction creates a
global platform for the combined group to develop its three
global flagship brands, Brahma, a top ten brand worldwide,
and what we believe are the two fastest growing international

brands, Stella Artois and Beck’s.

4. Rationale for the InterbrewAmBev combination

as well as positions in other Latin American countries.
AmBev is also one of the largest soft drink producers in
Latin America and the second largest soft drinks producer
in Brazil, which is the third largest soft drinks consumer
in the world, with a 17.3 % market share in Brazil as of
February 2004, according to ACNielsen. Recently, AmBev
has also taken steps to develop positions in the brewing
sector in countries such as Peru, Guatemala, Ecuador
and the Dominican Republic, generally through using the

distribution platform of the relevant Pepsi bottler.

InterbrewAmBev will rank number one or two in more
than 20 regions globally, and will possess a balanced mix
of regions with strong volume growth including Brazil,
Argentina, Russia, Ukraine, Central Europe and China and
developed markets such as Germany, Canada, UK and
Belgium where organic growth will be driven through

market segmentation and increased efficiency.

Operations and Licence Agreements

Source: intorbrewAmBey

B mterbrew: Operations and licence agreement

B AmBev: Operations and licence agreement
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Western Europe Asia Pacific
Belgium 1 South Korea 2
Luxembourg 1 Latin America
Netherlands 2 Bolivia 1
Central / Eastern Europe Brazil 1
Croatia 1 Paraguay 1
Czech Republic 2 Uruguay 1
Serbia-Montenegro 1 Argentina 1
Russia 2 Chile 2
Ukraine 1 Peru 2
Bulgaria 2 Ecuador 2
Romania 2 Guatemala 2
North America
Canada 2
Cuba 2

terhrew 2002 Annual Repert and Canadean 2003

it is anticipated that InterbrewAmBev will have balanced
earnings exposure to all major geographic markets.
InterbrewAmBev’s pro forma 2003 economic EBITDA

(a non-accounting metric aggregating EBITDA generated

from majority owned operations on a pro rata ownership

basis and giving credit to equity income from affiliates) would

be broken down as follows: (this chart does not include
Femsa Cerveza and does include 100% of Labatt USA):

2003 Economic EBITDA by geography

SoureetAn

Asia
8%
- Soft Drinks
Latin America 7%
29%
: Beer
22%

al Reporis interbrew and AmBev

Western Europe

37%

North America

14%

Central & Eastern Europe

12%
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4.3 Access to the growth markets of Latin America

The combination with AmBev gives Interbrew a solid position
in the Latin American region, the only one of the three
leading regional growth areas in which it does not already
have a significant position. Latin America is expected to see
consumption growth in excess of 2% over the period 2002 to
2008 (source: Canadean) and is expected to account for over
25% of the top-line growth in the global profit pool within the
beer industry (source: McKinsey & Company).

Three key drivers of top line growth in the industry are:
(i) demographics; (ii) existing consumption levels, usually
expressed by hectoliters consumed per capita per year, and
(iii) purchasing power, usually expressed by a country’s GDP

per capita per year.

World Beer Consumption (MHL mm)

Source: Cariadean

85 95 5.4 1.9

Brazil 50 80
Latin America 164 205 213 244 2.6 2.3
North America 244 247 261 273 0.7 0.7
Western Europe 314 305 296 289 {0.6) (0.4)
Central / Eastern Europe 128 120 185 245 3.8 4.8
' Asia Pacific 243 344 409 479 53 27
Africa / Middle East 56 59 66 72 1.6 1.6
World Total 1,148 1,280 1,429 1,603 22 1.9

*CAGR ; compound annual growth rate
4.3.1 Demographics

One of the key parameters in assessing the growth potential
of a given area is the growth in population and, in particular,

the increase in the number of people reaching the legal

drinking age each year. The demographics in most of
the countries in Latin America are among the best in the
world for the beer industry and compare favourably with
Russia and China, two other countries often viewed as key

growth areas for the beer industry.

Expected population growth: 2000-2025

Source: Lnited Nations Demographics Report

0.8%

2000 2025 2000 2025 2000 2025 200C 2025

000 2025 2000 I 2000 2025
Germany UK USA Venezuela  Mexico Brazil Russia  South Korea Colombia Argentina
——>  CAGR (compound annual growth rate) 2000-2025
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4.3.2 Existing consumption levels of beer

Another key parameter in assessing the growth potential
of a given area is the annual per capita consumption of
beer. In many of the key growth areas in the world, annual
per capita consumption is significantly below that in the
mature regions of Western Europe and North America. In
these growth areas relatively low per capita consumption

can be explained to some extent by the price elasticity of

beer consumption at given CDP per capita levels although
it can also be explained by cultural reasons, such as a lower
propensity to drink alcohol in certain countries or a cultural
preference for alternative alcoholic beverages. With the
exception of Venezuela, most of the countries in Latin
America today have per capita consumption significantly
below those of Germany, the United Kingdom and the
United States, offering brewers a significant opportunity to

grow per capita consumption of beer over time.

Per Capita Beer Consumption Selected Countries 2002

Source: Canadean
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4.3.3 Purchasing power

A third key driver of incremental revenue growth in any
particular area is the purchasing power of the population,
generally measured by CDP per capita per year. Given the
price elasticity of beer consumption in many of the key
growth areas of the world, continued economic growth in
these areas is likely to offer significant incremental revenue
growth opportunities for the beer industry. Accordingly,
given economic growth forecasts for Brazil, Argentina
and many of the other economies in Latin America, the
combination offers Interbrew access to the significant top-
line growth opportunities that are likely to be generated by

the industry in the region over the next decade.
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Retail Prices, Purchasing Power and Consumption Per Capita in Key Markets

Saurce: Canadean
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* PPP : purchasing power parity

4.4 Financial benefits

Interbrew has a market capitalisation of €11.3 billion
based on the closing price of €26.15 on 30 June 2004 on
Euronext Brussels. It has a consistent record of organic
growth in volumes, net turnover and EBITDA. In 2003,

‘ these figures had increased to 97.9 million hectoliters

‘ of reported volume, net turnover of €7,044 million and
EBITDA of €1,498 million.

AmBev has a market capitalization of R$32.9 billion (€8.8
billion) based on a closing price of R$1,200 per thousand
common shares and R$ 616 per thousand preferred shares
in Sdo Paulo on 30 June 2004.1n 2003, AmBev had pro
forma IFRS net sales of €2,393 million and a gross profit of
€1,291 million as well as EBITDA of €821 million.

InterbrewAmBev would have had pro forma 2003
consolidated revenues of €9.3 billion and pro forma
consolidated EBITDA of €2.3 billion.

InterbrewAmBev is expected to continue to have a strong
balance sheet. As of 31 December, 2003, the combined

pro forma net debt'' of Interbrew and AmBev would have
been €3.5 billion (including the debt incurred by Interbrew
to finance the mandatory tender offer on the AmBev
common shares and including the cash inflow generated
by the disposal of the Femsa Cerveza Interest). On this
basis, InterbrewAmBev would have had a net debt to
EBITDA ratio of 1.5x 2003 EBITDA.

The transaction is expected to be earnings enhancing

for InterbrewAmBev in 2007, before goodwill and after
cost synergies net of implementation costs. After cost

and revenue synergies, net of implementation costs, the
transaction is expected to be accretive to InterbrewAmBev

earnings in 2006.

11 Net debt is defined as current and non-current interest bearing loans and borrowings and bank overdraft minus debt securities and cash.
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4.5 Cost synergies, best practices and management strengths

34

S

As evidenced by Interbrew’s and AmBev’s track record
and 2003 earnings announced on 3 March 2004, both
companies have strong management teams with highly
complementary skills, combining world-class competencies
in brand building, sales and distribution systems, operating
efficiencies, management compensation and incentives,
integration of new businesses and low cost discipline (see,

concerning AmBev, section 5.2.2 of this Report).

Interbrew has estimated that the combined group can
generate approximately €280 million of annual synergies,
including gross pre-tax cost savings of €140 million per
annum from 2007 through a combination of technical,
procurement, and general and administrative cost
savings; and gross pre-tax commercial synergies of €140
million per annum from 2007. Commercial synergies are
expected to be achieved through (i) applying AmBev’s best
practices in point of connection management to Interbrew’s
operations, particularly those in developing markets, and
(ii) cross licensing of Beck’s and Stella Artois on the one

hand, and of Brahma on the other hand.
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Of the €280 million estimated total synergies available to
the combined groups by 2007, approximately € 110 million
are expected to be generated by AmBev and € 170 million are
expected to be generated by InterbrewAmBev’s operations
in Europe and Asia. Assuming that interbrewAmBev
owns 54.4% of AmBev in 2007, Interbrew shareholders
would be expected to benefit from the equivalent of

€230 million in annual pre-tax synergies at that time.

See also section 7.5.




5.1 General information

5.1.1 Registered name and registered office

AmBev is registered under the name Companhia de Bebidas
das Américas - AmBev. The registered office of AmBev -

is located at Rua Dr Renato Paes de Barros 1017, 4° andar,
04530-001 Sdo Paulo, Brazil.

5.1.2 Corporate form

AmBev is incorporated as a sociedade anénima
(corporation) under Brazilian law and is registered with
the Brazilian Commercial Registry under registration
number 35300157770.

5.1.3 Date of incorporation and duration

AmBev was incorporated on 14 September 1998 for an

unlimited duration.
5.1.4 Corporate purpose

AmBeV's principal corporate purposes include the production

and sale of beer, soft drinks and other beverages.
5.1.5 Share capital

AmBev’s capital stock is comprised of preferred shares
and common shares, all without par value. The by-laws
of AmBev do not provide for the conversion of preferred

shares into common shares.

AmBev’s preferred shares are non-voting except under
limited circumstances. They are entitled to priority over
AmBev’s common shares in the case of liquidation and
to dividends 10% greater than the dividends to be paid

to AmBev’s common shareholders.

Each shareholder of AmBev generally has a pre-emptive
right to subscribe for shares of the same class (or of any

other classes issued to the extent necessary to keep its

5. Overview of AmBev and its business

overall interest in the company) in capital increases, in

proportion to its shareholdings.

As of 22 March, 2004, there were 22,235,714,532 non-
voting preferred shares outstanding and 15,631,332,792
common shares outstanding, excluding shares held

intreasury.

5.1.6 Shareholders’ Meetings and
voting rights

The Ceneral Shareholders’ Meeting (which approves
the annual financial statements, the annual statutory
dividend and other distributions to shareholders) must
be held within four months from the end of the fiscal

year, which ends on 31 December.

Each common share entitles its holder to one vote at
meetings of shareholders of AmBev. The preferred shares

are non-voting except under limited circumstances.

Pursuant to Brazilian law, minority common share-
holders holding at least 15% of voting capital or minority
preferred shareholders holding at least 10% of total
capital may each elect one member of the Board of
Directors and its alternate member. Additionally, if
such shareholders do not achieve such percentage,
they can jointly appoint one member of the Board of
Directors and its alternate member once they represent,
together, at least 10% of the entire share capital. In order
to exercise these minority rights, the shareholders must
prove that they have held the shares for at least the last

three months.

5.1.7 Board of Directors and
corporate governance

The Board of Directors of AmBev is currently composed of
nine members. The maximum size of the Board of Directors

of AmBev is fifteen members.
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The Board of Directors is supported in its decision-making responsibility to evaluate the best capital structure for
by the following committees (which are composed of board the company, with the aim of maximizing Economic
members, except for the advisory board, which is not Value Added (EVA®).

composed of board members):

+ An advisory board, that:

« An executive committee, responsible for: - issues opinions to the General Shareholders’ Meetings

- the making of medium-term planning proposals to concerning (i) the conduct of business and compliance
the Board; with statutory obligations by the company’s senior

- the proposal of the company’s annual performance management; (ii) the company’s management
targets and the budgets needed to attain the projected discussion and analysis report; and (iii) any submissions
goals; and to be made by the Board of Directors to the General

- the monitoring of the company’s standing through Shareholders’ Meeting;
analysis of its results and market developments. - provides economic, industry and commercial data

to the Board of Directors related to the company’s

« An audit committee, that acts on behalf of the Board of corporate purpose, including opinions and
Directors and is responsible for the integrity and accuracy recommendations; and
of the company’s financial statements and the performance - makes recommendations concerning new business
of internal auditors. 1t also oversees the legal compliance and general issues submitted to it for consultation.

of the company’s operations, the management of internal

controls and the appointment of the external auditors.

A finance committee, that analyzes and monitors the
company’s annual investment plan and ensures that
itis carried out. This committee assesses merger and
acquisition opportunities before submitting them to

the Board of Directors. It is also the finance committee’s

The current composition of AmBev’s Board of Directors and executive committee is as follows:

Marcel Hermmann Telles Carlos Alves de Brito, CEO

Jorge Paulo Lemann Luis Felipe Pedreira Dutra Leite, CFO and Investor Relations Officer
Victério Carlos De Marchi Juan Manoel Vergara Galvis, International Operations Officer

José Heitor Attilio Gracioso Claudio Bras Ferro, Manufacturing Officer

Roberto Herbster Gusmaio José Adilson Miguel, Retail Officer

Carlos Alberto da Veiga Sicupira Miguel Nuno da Mata Patricio, Market Officer

Magim Rodriguez Junior Pedro de Abreu Mariani, General Counsel

Vicente Falconi Campos Luiz Fernando Ziegler de Saint Edmoend, Sales Officer

Diego Fernando Miguens Bemberg
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Following completion of the closing, Interbrew (through
its ownership interest in the AmBev shares held through
Tinsel Investments) will have the right to appoint
members (and alternates) to the AmBev Board of Directors
in accordance with the AmBev Shareholders’ Agreement.
Such number of appointed members will be proportional
to the number of members appointed by Fundagao (as
noted in section 3.2.7, Fundagdo has the right to appoint
4 directors so long as it holds a specified minimum
number of AmBev common shares), and more specifically
based on the ratio between Fundagao’s interests in
AmBeV’s capital stock and Tinsel Investments’ interests

in AmBev capital stock, relative to the total interests of
Fundagdo and Tinsel Investments in AmBev’s capital
stock. The AmBev board shall have two co-chairmen,
with identical prerogatives and duties. The Fundagdo will
be entitled to appoint one of the co-chairmen, and Tinsel

Investments will appoint the other.
5.1.8 AmBev dividend policy

Under its by-laws, AmBeyv is Tequired to distribute to
shareholders as dividends in respect of each fiscal year
ending on 31 December an amount not less than 27.5%
(which will be changed to 35% as described in section
3.2.7 above) of its (non-consolidated) annual net in-
come, if any, as determined and adjusted under Brazilian
generally accepted accounting principles (the “mandatory
dividend”). In addition to the mandatory dividend, the
Board of Directors may recommend payment of dividends
to the shareholders from other funds legally available.Any
payment of interim dividends attributable to shareholders’
equity will be netted against the amount of the mandatory

dividend for that fiscal year.

Under Brazilian corporate law, the mandatory dividend
must be paid in every fiscal year. However, the mandatory
dividend need not be paid in any fiscal year in which the
Board of Directors and executive officers advise the share-
holders at the Annual Shareholders’ Meeting that payment
of the mandatory dividend would be incompatible with
the company’s financial situation. While the law does
not establish the circumstances in which payment of the

mandatory dividend would be “incompatible” with the

company'’s financial situation, it is generally agreed that

a company need not pay the mandatory dividend if such
payment threatens the existence of the company as a go-
ing concern or harms its normal course of operations.
Non-payment of the mandatory dividend requires an
opinion prepared by the company’s fiscal committee. In
the case of a publicly held corporation, its management
must submit an annual report setting out the reasons for
non-payment of the mandatory dividend to its sharehold-
ers and the CVM. If the mandatory dividend is not paid
and funds are available, those funds must be credited

to a special reserve. If amounts credited to this reserve
are not absorbed by losses incurred in subsequent fiscal
years, they must be paid out in dividends as soon as this is

compatible with the financial situation of the company.

Pursuant to AmBev’s by-laws, the preferred shareholders
of AmBev are entitled to dividends 10% greater than the
dividends to be paid to its common shareholders.

5.1.9 Informational reporting
requirements

AmBev is subject to the informational reporting require-
ments of the U.S. SEC and the Brazilian CVM. Copies of
documents filed by AmBev with the SEC are available to
the public on the SEC’s website at www.sec.gov. Copies of
documents filed by AmBev with the CVM are available to
the public on the CVM’s website at www.cvm.gov.br, and
copies of all such documents are available to the public
on AmBev’s website at www.AmBev.com.br. Shareholders
desiring further information about AmBev are urged to

review these documents.
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5.2 Business Information
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5.2.1 Introduction'?

AmBev is the largest brewer in Latin America in terms

of sales volumes and the fifth largest brewer in the world,
according to Euromonitor. AmBev produces, distributes and
sells beer, soft drinks and other beverage products primarily
in Brazil, but also in Argentina, Venezuela, Uruguay, Paraguay,
Guatemala, Peru, Ecuador and the Dominican Republic. In
early 2003, the acquisition of its interest in Quinsa expanded
its presence in Argentina, Uruguay, Paraguay and other Latin
American countries, such as Bolivia and Chile. AmBev is also
one of the largest Latin American soft drink producers and
the sole distributor of Pepsi beverage products in Brazil.

The balance of its business is comprised primarily of sales of
non-alcoholic non-carbonated (“NANC”) beverage products,
including water, isotonic sport drinks, iced tea, and other

products.

Worldwide, AmBev had consolidated net sales of
R$8,716.4 million (€2,392.6 million) in 2003. Net sales
from its Brazilian beer operations were R$6,114.6 million
(€1,678.4 million) accounting for 70.4 % of its consolidated
net sales in 2003. AmBevV's sales volumes of beer in Brazil
totalled 55.3 million hectoliters in 2003 and 58 million
hectoliters in 2002. In February 2004, AmBev’s beer
brands accounted for 64.0% of the Brazilian beer sector,
according to ACNielsen. AmBev’s proprietary beer brands
Skol, Brahma Chopp and Antarctica Pilsen are among
the most-consumed brands in the world and rank as

the first, second and fourth, respectively, most consumed
beer brands in Brazil as of February 2004, according to
ACNielsen. AmBev’s beer nominal production capacity in
Brazil is 98.3 million hectoliters per year as of 30 November

2003 (based on AmBev’s own estimates).

In February 2004, AmBev had a 17.3% market share of
the Brazilian soft drink sector, according to ACNielsen.
For the year ended 31 December 2003, net sales from
the Brazilian soft drink operations were R$1,205.1

million (€ 330.8 million), accounting for 13.9% of AmBev’s

consolidated net sales. Its soft drink production capacity
in Brazil was 42.8 million hectoliters as of 30 November
2003 (based on AmBev’s own estimates), which includes
the production of proprietary and Pepsi soft drinks. In
total, AmBev sold 17.7 million hectoliters of soft drinks in
Brazil in 2003 and 18.2 million hectoliters in 2002.

Through its strategic alliance with PepsiCo, AmBev is the
sole Pepsi bottler in Brazil and a producer and distributor
of certain Pepsi beverage products, which accounted for
40.4% (based on AmBev’s own estimates) of AmBev's

soft drink sales volumes in 2003. AmBevV’s principal soft
drink brands include also its proprietary brand Guarana
Antarctica, which accounted for 44.9 % (based on AmBev's

own estimates) of its soft drink sales volume in 2003,

AmBev’s NANC portfolio is comprised of a wide variety
of products, including isotonic sport drinks (Gatorade and
Marathon), iced tea (Lipton Iced Tea), mineral water and

juices.

In 2003, total NANC volumes sold was 1.1 million hectoliters.
Net sales amounted to R$127.1 million (€34.9 million) and

accounted for 1.5 % of AmBev’s consolidated net sales.

The proportion of AmBev’s consolidated net sales generated
outside Brazil was approximately 12.0% in 2003. As of
31 December 2003, net sales from international operations
totalled R$1,046.1 million (€287.1 million), and its total
volumes sold reached 20.6 million hectoliters (including

Quinsa’s total volumes sold).

The remainder of its consolidated net sales is composed
primarily of the sale of malt and by-products. As of
31 December 2003 net sales from this segment totalled
R$190.9 million (€52.4 million), or 2.2 % of AmBev’s
consolidated net sales.

AmBev has an extensive distribution network for the

sale and distribution of its products in Brazil, including

12 The financial data relating to AmBev’s past financial performance are expressed in Brazilian GAAP and may thus differ from AmBev's pro forma financial data expressed in IFRS.
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not only its proprietary distribution network, but also a
network of approximately 320 independent third-party
distributors as of December 2003 (based on AmBev's own
estimates). In 2003, third-party distributors accounted
for 63% of AmBev’s sales volume in Brazil, while its direct
distribution system accounted for 37 % of its sales volume

in Brazil for the same period.
5.2.2 Competitive strengths

AmBeV’s principal goal is to continue expanding its strong
position in the Brazilian beverage market (see the exhibits
for AmBevV’s reports on the fourth quarter and the full
year 2003 results). AmBev believes that it has several
competitive strengths that will enable it to achieve this

goal, including:

Strong position in one of the largest beverage markets
in the world

AmBev is the leading brewer and the second largest soft
drinks producer in Brazil, which was the fourth largest
beer consuming country in the world in 2002, according to
Euromonitor and the third largest soft drink market in

the world in 2001, according to PepsiCo.

Strong presence in a growing market

According to the Brazilian Institute of Geography

and Statistics (IBGE”), the Brazilian economy has a large
and youthful consumer base, with 35 % of the Brazilian
population under the age of 18. These factors, together with
the effects of an unequal regional income distribution,
present significant opportunities for growth in the Brazilian
beverage sector. AmBeV’s strong position in the Brazilian
beverage sector has enabled it to generate a substantial
and growing revenue base. Moreover, it provides an

excellent platform for further growth.

Extensive and efficient distribution system

AmBev serves over one million points of sale throughout
Brazil with its beer, soft drinks and NANC beverage
products. 1ts extensive distribution network, which
combines direct and third-party distribution systems,
allows it to benefit consumers by cutting costs and

improving service. 1t is anticipated that the integration

of its three distribution networks (Antarctica, Brahma
and Skol) and the expansion of direct distribution in
large cities will allow it to realize significant cost savings
and higher margins through economies of scale and
delivery of multiple brands with the same fixed-cost
structure. AmBev believes this integration, coupled
with proprietary marketing technology used by AmBev,
will also result in an alignment of interests and improve

brand management.

Several popular brand name products

AmBev offers numerous beer, soft drink and NANC
beverage products, including some of the most consumed
beer brands in the world. The Skol, Brahma Chopp and
Antarctica Pilsen brands are among the top four beer
brands in Brazil, according to ACNielsen. In addition,
AmBev owns Guarana Antarctica, the second-most
consumed soft drink brand in Brazil in 2003, according
to ACNielsen.

Low cost producer

AmBev believes that it is one of the lowest cost producers
in the beer industry. AmBev has increased operating
efficiency and production capacity through significant
investments in plant modernization, plant construction
and technological advancement. it regularly sets
benchmarks for itself against other participants in the
beverage industry and implements new projects and
measures to further improve AmBev’s productivity.

In addition, AmBev expects to continue to: focus on cost
reduction measures, such as developing new national
and international suppliers and tolling operations and
launching several multifunctional initiatives and projects,

and new developments in packaging engineering.

Management expertise

AmBev’s management possesses over a decade-long
track record of successfully operating AmBev’s business
through political instability and economic downturns,
including periods of high inflation and currency
devaluation. AmBev's management team has proven
over time its ability to continue creating value even in
the most difficult circumstances. AmBev believes its

management expertise, coupled with its leading brands
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and its extensive network, will allow it to capitalize on

such opportunities.
5.2.3 Brazilian beverage industry
Key characteristics of the Brazilian beverage market include:

One of the largest beverage industries in Latin America
Brazil has a population of approximately 177 million and
3.3 million square miles of territory. Brazil is the fourth
largest beer consuming country in the world and the
largest in Latin America, with an annual consumption of

85 million hectoliters in 2002 according to Euromonitor.
The Brazilian soft drinks sector, with 117 million hectoliters
of consumption in 2001, is the third largest in the world
according to PepsiCo. According to the 1BGE, the Brazilian
market has alarge and youthful consumer base, with 35%
of the Brazilian population under the age of 18. These
factors, together with the effects of an unequal regional
income distribution, present significant opportunities for
growth in the Brazilian beverage sector, especially because
consumption per year remains relatively low, with beer at 49
liters per capita in 2002, according to Euromonitor, and soft
drinks at 66 liters per capita in 2001, according to PepsiCo.

Channels

Brazilian beverages sales are distributed through several
types of points of sale. AmBev serves approximately one
million points of sale. On-premise sales, particularly
through bars and restaurants, account for the majority
of beer sales and have the highest margins. Off-premise
sales, mainly through supermarkets, are highly price-
sensitive, with cans as the predominant packaging
presentation through this channel. Channel mix has
been stable in the last few years, with supermarkets
representing approximately 29.9% of the beer sales in
2003, according to ACNielsen.

Due to the price-sensitivity of the soft drinks sector, and
the trend in packaging presentation toward low cost non-
returnable plastic bottles, the channels through which
soft drinks are sold in Brazil have also changed, shifting
toward off-premise, rather than on-premise channels.
According to ACNielsen, in 2003, approximately 24.5% of
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Brazilian soft drink sales were made on-premise, in bars and
restaurants, with the remaining 75.5 % being off-premise,

predominantly in supermarkets.

Packaging

In the Brazilian beer sector, the packaging predominantly
used on-premise in bars and restaurants is the 600 ml
returnable bottle. According to ACNielsen, 600 ml returnable
bottles represented approximately 67.8 % of beer sales

in 2003, with approximately 31.9 % consisting mostly of
one-way packaging, including non-returnable bottles and

cans, sold mainly in supermarkets.

Returnable packaging represented approximately 68.1%

of beer industry sales volumes in 2003 (according to
ACNielsen) necessitating an effective distribution system
capable of handling the delivery and collection of returnable

bottles to over one million points of sale.

Non-returnable packaging, such as cans and plastic
bottles (“PET”), are the principal containers in the Brazilian
soft drinks market, representing 89.7 % of the packaging
used for soft drinks in 2003. The introduction of plastic
bottles, specifically the 2-liter PET, has been the principal
innovating factor in the sector in the last 10 years, leading
to a change in the category dynamic by reducing the
price charged per liter and facilitating the entry and
development of new regional low-price competitors,
which together represented approximately one-third
of the total market in 2002.

Pricing

Wholesale and retail prices of beer have not been regulated
in Brazil since July 1990, when formal governmental
price controls were lifted. Beer sales volume is heavily
influenced by pricing. Key factors used in determining
retail price for beer include brand preference, national
and/or local price promotions offered by manufacturers,
place of consumption, whether on or off-premise, the
product category, packaging, presentation, whether
returnable or non-returnable, desired profit margins and
geographical location of the retailer. Since 1990 there
have been no government-imposed price controls on the

wholesale or retail prices of soft drinks.




Seasonality

Sales of beer in Brazil and AmBevV’s other principal areas
are seasonal, with stronger sales in the early summer. As
with beer, soft drink sales in Brazil and in AmBeV’s other
principal areas are seasonal, although seasonal variations
in soft drink sales are not as significant as seasonal

variations in beer sales.

Taxation

Brazilian beverage producers operate in a relatively
unfavourable tax environment, which in turn results in
higher beverage prices to consumers. Brazilian taxes on beer
products include a value-added tax on sales and services
("ICMS”), an excise tax (“1P1”) and social contributions on
gross and other revenues (“P1S” and “COFINS”). To partially
mitigate these high tax rates, many states in Brazil offer
attractive sales tax deferral programs to attract investments
to their regions. As with beer sales, sales of soft drinks in
Brazil are subject to high levels of taxation, which in turn
results in substantially higher prices to consumers. The
overall level of taxation in soft drinks is similar to beer,
however, the 1P1 rate on soft drinks that contain natural fruit

juice or vegetable extract is reduced by 50%.

Strong regional differences in beer consumption

The Brazilian beer sector is characterized by diverse
regional consumption patterns. For example, in February
2004, in the Midwestern region of Brazil, AmBev’s Skol
and Antarctica Pilsen brands commanded nearly 51 %
and 9% of the market, respectively, while this patternis
reversed in the northern region, with Skol and Antarctica
Pilsen representing 10% and nearly 37 % of the market,

respectively, according to ACNielsen.
5.2.4 AmBeV’s strategy

AmBev’s growth strategy is driven by the following
objectives: managing revenue and creating per capita
consumption opportunities, capturing commercial
opportunities, improving distribution efficiency, improving
point of sale execution, taking advantage of opportunities
in soft drinks, maintaining low costs, recruiting, training
and maintaining the best employees, and expanding

geographically through selective acquisition.

To grow the top line through revenue management and
the creation of per capita consumption opportunities
AmBev has stated that it will continue to invest inits
brands to strengthen consumer preference and that it
aims to continue to increase sales volumes from its higher
margin brands. With consumer preference for AmBev’s
brands in Brazil already at approximately 77% in June 2003,
according to its estimates, AmBev has a strong base from
which to expand consumption by introducing new drinking
occasions. AmBev has launched new products, such as

Skol Beats, re-energized heritage brands like Bohemia and
Original to meet the preferences identified at premium
prices, and more recently it Jaunched Brahma Light. Based
on industry and consumer consumption data, AmBev has
targeted a range of opportunities for increasing per capita
consumption by region, neighbourhood, income class and
consumption pattern. AmBev has stated that it can still
identify more opportunities to better manage the industry
margin pool and to retain more of the value of its brands

without increasing prices to the consumer above inflation.

To capture market opportunities in Brazil

In addition to its strategy to increase sales of higher margin
products and develop new consumption opportunities, its
knowledge, brands, distribution network and sales
technology also allow AmBev to capitalize on the significant
opportunities for growth offered in AmBev's primary
mainstream market. The size of Brazil’s beverage sector,
its low per capita beverage consumption, and its young
and growing population combine to create a favourable
backdrop for increased domestic beverage consumption.
Moreover, AmBev has stated that improvements in the
Brazilian economy could result in a growing demand for its
products as consumers both increase the volume of their
consumption and as they shift toward its premium-priced
beverages instead of lower-priced beverage products
made by other producers.

To improve the efficiency of its distribution network
Delivering three national beer brands (Antarctica, Brahma
and Skol) to one million points of sale is the most complex
feature of AmBev’s business. In recent years AmBev has
been gradually, but steadily, moving towards using direct

distribution in major cities where economies of scale make
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this a logical strategy. At the same time, AmBev has been
strengthening its system of third-party distribution. Instead
of operating three inherited, parallel, single-brand systems,
AmBev is shifting towards a multi-brand network of
distributors committed to handling all of its brands. Though
far from completion, it has already begun to realize the
revenue benefits of having three brands managed under

the same sales and distribution process.

To improve its point of sale execution through new and
creative measures

AmBev is constantly seeking to improve its point of sales
execution through new and creative measures. A key
marketing initiative has been the introduction of its custom-
made beer coolers for use at its points of sale. AmBev’s beer
coolers focus on on-premise consumption, and are specially
designed and built to chill beer at the optimal temperature
for consumption in Brazil. Before these coolers were
introduced, most beer in Brazil was served to consumers
fromrefrigerators designed to chill soft drinks, which
traditionally is preferred at warmer temperatures than
beer. AmBeV’s special coolers, decorated to maximize the
visual impact of its Brahma, Skol, Antarctica and Bohemia
brands, chill AmBev’s beer products to sub-zero (centigrade)
temperatures, which market research has shown to be the
consumers’ preferred temperature for beer. The use of these
coolers has already had a positive impact on sales volumes
at th e locations where they have been installed. As of June
2003, AmBev had installed approximately 145,000 coolers in
key locations throughout the country. As part of its strategy,
AmBev plans to install significantly more sub-zero coolers

at its points of sale.

To generate efficiencies for the profitability of the soft
drink business by taking fuil advantage of the current
infrastructure and sales technology of its beer business
AmBev has several popular beer products that include beer
brands popular in Brazil (Antarctica Pilsen, Brahma Chopp
and Skol). Also, AmBev sells two popular soft drink brands
in Brazil (Guarani Antarctica and Pepsi Cola) and has a
strong position in several niche segments. The stronger

its soft drink brands, the more efficient a supplier AmBev
is to the point of sale and the greater the distribution cost

synergies available to the business as a whole. AmBev has
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also added more high-margin products to its portfolio,
such as Gatorade and Pepsi Twist, to further enhance its
profitability, which has already doubled over the past two
years. The development of the soft drink segment has been and

will continue to be of great strategic importance for AmBev.

To maintain its commitment to reduce costs

One of AmBeV’s key strengths is its ability to maintain
and reduce costs. AmBev is already one of the lowest cost
beer producers in the world, but it still sees opportunities
to improve its productivity. For example, AmBev created
a Shared Services Center (“SSC”) to centralize activities
such as logistics, human resources and finance, which has
allowed the sales and production units to sharpen their
focus by eliminating these functions. The SSC leverages
technology to achieve excellence in its processes, and can

quickly incorporate new areas of operation.

To recruit, train and maintain the best employees

The essence of AmBev has been, and will continue to
be, its culture, management strength and depth, and
the unparalleled productivity of its employees. AmBev’s
employees are carefully recruited and highly trained, as
well as confident and demanding. AmBev is exceptionally
motivated by an aggressive variable pay system that
rewards performance, ownership and entrepreneurship,
while consistently adding sustainable shareholder value.
AmBeyv, as a whole, is focused on achieving long-term,
sustainable results - resilience and financial discipline

are integral parts of its culture.

Geographic expansion through selective acquisitions
AmBevV’s strategy focuses on Brazil, which generates
almost all of its earnings today. Brazil will continue to
provide most of its growth in the short to medium term.
AmBev believes it can further expand in Latin America
and will look for acquisition opportunities in the region.
For example, in early 2003, AmBev acquired interests

in Quinsa, the benefits of which are already evidenced
inits results, particularly in Argentina, Uruguay and
Paraguay. This transaction reinforced AmBev’s position
in current markets, and gave AmBev an even stronger
base for expansion elsewhere in Latin America. As AmBev

learned with the combination of Brahma and Antarctica,




combining the strengths of two businesses can result in
several benefits in both revenue and cost. More recently,
AmBev has made strategic acquisitions in the Dominican

Republic, Ecuador and Peru.
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6. Risk factors relating to the InterbrewAmBev

6.1

combination

This section contains a non-exhaustive list of risk factors which may affect Interbrew in connection with

the InterbrewAmBev combination. There may be other risk factors susceptible of impacting Interbrew as a result

of this combination.

Risks related to the combination process

A complaint has been filed with the Brazilian securities
regulatory authority seeking, inter alia, to prevent the
closing of the Incorporacdo under its current terms
Caixa de Previdéncia dos Funciondrios do Banco do Brasil
- Previ (“Previ”), a Brazilian pension fund holding 8.98% of
AmBeV’s capital stock has filed a complaint against AmBeyv,
its controlling shareholders and its directors, with the
CVM. The complaint alleges essentially an abuse of their
position by AmBev’s controlling shareholders and breach
of fiduciary duty by AmBev’s directors. The complaint
seeks, among other things, to prevent the closing of the
merger of Labatt into AmBev under its current terms.
Although AmBev has informed Interbrew that it has filed
with the CVM a response to the complaint and that AmBev
and its controlling shareholders consider the claim to be
without merit and are confident they will prevail, there
can be no assurance that the complaint will be dismissed
nor that Previ will not seek to prevent the closing through
other means. In addition, the complaint, even if eventually
found to be without merit, could lead to a delay of the
closing of the InterbrewAmBev combination and/or an

alteration of the structure thereof.

Obtaining required approvals and satisfying closing
conditions may delay or prevent completion of the
proposed combination

Completion of the proposed combination is conditional
upon the receipt of all governmental authorizations,
consents, orders and approvals that need to be obtained
preclosing and shareholder approval. The requirement
for these approvals could delay the completion of the
business combination for a significant period of time after
AmBev and Interbrew shareholders have approved the
respective proposals relating to the business combination

at their respective special meetings. No assurance can
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be given that these approvals will be obtained or that
the required conditions to closing will be satisfied, and,
if all such approvals are obtained and the conditions are
satisfied, no assurance can be given as to the terms,
conditions and timing of the approvals or that they will
satisfy the terms of the combination.

The operational integration of Interbrew’s and AmBev’s
businesses involves costs and uncertainties and may not
be successful

The combination of Interbrew’s and AmBev’s businesses
will substantially increase the size of Interbrew’s
operations and will require Interbrew to integrate its
organization with businesses that it did not previously
operate. Although Interbrew expects to achieve synergies
and cost savings by integrating the business of AmBev
with its existing business, it may encounter difficulties
with this process or fail to realize benefits expected.
The integration process involves inherent costs and
uncertainties. Any failures, material delays or unexpected
costs incurred in connection with the integration and
rationalization process could have a material adverse

effect on the business of Interbrew.



6.2 Risks relating to AmBeV’s business

Economic uncertainty and volatility and political
instability in Brazil may adversely affect the business of

InterbrewAmBev

AmBevV's principal market is Brazil, which has periodically

experienced extremely high rates of inflation. Inflation,

along with governmental measures to combat inflation and

public speculation about possible future measures, has
had significant negative effects on the Brazilian economy.
As an indication, the chart hereunder shows the historical
evolution of the inflation rate in Brazil, based on the

Brazilian consumer index.

]

1PCA (Brazilian

. 2477.2% 916.5% 22.4% 5.6%
consumer index)
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Brazil may experience high levels of inflation in the future.

There can be no assurance that recent lower levels of

inflation will continue. Future governmental actions,

including actions to adjust the value of the real, may trigger

increases in inflation. There can be no assurance that

inflation will not adversely affect InterbrewAmBev's business
inthe future. In addition, the Brazilian government’s actions
to maintain economic stability, as well as public speculation
about possible future actions, may contribute significantly to
economic uncertainty in Brazil and to heightened volatility in

the Brazilian securities markets and securities issued abroad

by Brazilian issuers.

The Brazilian currency has devalued periodically during

the last four decades. Throughout this period, the Brazilian

government has implemented various economic plans

and utilized a number of exchange rate policies, including

sudden devaluations, periodic mini-devaluations, during

which the frequency of adjustments has ranged from daily to
monthly, floating exchange rate systems, exchange controls
and dual exchange rate markets. Devaluation of the real

relative to the U.S. dollar or the Euro would create additional

inflationary pressures in Brazil by generally increasing

the price of imported products and requiring recessionary

governmental policies to curb aggregate demand.

In addition, Brazil has experienced political instability

from time to time. Political and economic instability may

affect consumer spending which may adversely impact

the business of InterbrewAmBev.

Declines in the value of the real against the value of the
U.S. or Canadian dollar or of the euro may adversely affect
the financial performance of AmBev or interbrewAmBev
AmBevV's reporting currency is the Brazilian real. A majority
of AmBev’s net sales are generated in reais; however, a
significant portion of AmBev’s debt is or may in the future
be denominated in or indexed to U.S. or Canadian dollars.
In addition, a significant portion of AmBeV’s operating
expenses, in particular those related to packaging such as
cans and PET packaging, as well as hops and malt are also
denominated in or linked to U.S. dollars. Therefore, the
devaluation of the real against the U.S. or Canadian dollar
may increase AmBev’s financial expenses and operating
costs and could adversely affect AmBev’s ability to meet its
foreign currency obligations. Moreover, any decline of the
value of the real against the value of the euro would have a
negative impact on the translation of AmBev’s results and
balance sheet data into InterbrewAmBev's consolidated
accounts. Interbrew cannot predict the likelihood or
magnitude of any future devaluations of the real against the
U.S. dollar or the euro, nor can Interbrew predict the impact
of any such devaluations on either InterbrewAmBev's

or AmBev’s operations, or on the operations of any of
their respective subsidiaries. AmBev’s current policy is

to hedge substantially all of AmBev’s dollar-denominated
debt against adverse changes in foreign exchange rates;
however, there can be no assurance that such hedging

will be effective or that it will be available to AmBev on

favourable terms, if at all, in the future.
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Brazilian Reais / US Dollars historical exchange rates

Source: Factset
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The Brazilian government has exercised, and continues to
exercise, significant influence over the Brazilian economy.
Brazilian economic and political conditions will have a
direct impact on the business of InterbrewAmBev

The Brazilian economy has been characterized by significant
involvement on the part of the Brazilian government,
which often changes monetary, credit and other policies
to influence Brazil's economy. The Brazilian government’s
actions to control inflation and affect other policies have
often involved wage and price controls, the Brazilian Central
Bank’s base interest rates, as well as other measures, such
as the freezing of bank accounts, which occurred in 1990.

Actions taken by the Brazilian government concerning
the economy may have important effects on Brazilian
corporations and other entities, including AmBev, and
on market conditions and prices of Brazilian securities.
AmBeV’s financial condition and results of operations
may be adversely affected by the Brazilian government’s
actions, such as increased taxation, (including taxation of

alcoholic beverages) labour or environmental regulation.

The economic crisis in Argentina could adversely affect
the business of InterbrewAmBev

Since the end of 1998, the Argentine economy has been
in arecession marked by significantly reduced levels of
consumption and investments, increasing unemployment
and declining gross domestic product. The lack of confidence
in Argentina’s economic future led to massive withdrawals
of bank deposits from the country and the introduction
of exchange controls restricting capital, which have
precipitated a political and social crisis that has significantly
impaired economic activity since December 2001.1n
addition, the economic crisis has given rise to increasing
political volatility. These events have added to the
perception of a higher risk for investments in Argentina,
and latin America in general, which may discourage
international investment in the region. Besides, the
financial condition and results of operations of Quinsa
may be adversely affected by Argentine political
instability,

fluctuations in the Argentine economy and governmental
actions concerning the economy, and could cause
InterbrewAmBev not to realize the benefits expected from
the acquisition of AmBev's interest in Quinsa. The latter,
which has significant activities in Argentina (and has also
activities in Uruguay, Paraguay and other Latin American
countries, such as Bolivia and Chile) represented
approximately 11.1 % of AmBevV's consolidated EBITDA in the
fourth quarter of 20033

13 As of December 31 2003, AmBev owned a 38.9% voting interest and 49.66% economic interest in Quinsa. In case BAC exercises the put option on Quinsa shares, that it has
vis & vis AmBev (see section 3.2.5), the above figures would be brought to a 92.1% voting interest and 75.54% economic interest.

FACTORS RELATING TO

THE INTERBREWAMBEV COMBINATION 47




7. Valuation and Exchange Ratio™

At the time of the closing of the contribution in kind

by BRC, to Interbrew, of all the capital stock of Tinsel
Investments, Tinsel Investments will own indirectly a total
of 8,253,913,260 common shares of AmBeyv, such shares
representing approximately a 52.8% voting interest and
21.8% economic interest in AmBev. As a consideration for
this contribution, Interbrew shall increase its capital and
shall issue 141,712,000 new shares that shall be subscribed
by BRC and that shall represent a 24.7% interest in Interbrew.
For the purposes of the capital increase, the value to
Interbrew of this contribution in kind has been set,

as of 25 February 2004, at €3,341,568,960 (of which
€109,118,240 shali be recorded as share capital and
€3,232,450,720 as issuance premium).

From Interbrew’s perspective, the proposed interbrewAmBev
combination, resulting in Interbrew holding a majority
of the voting and economic interest in AmBev is the sum

of three interrelated, although separate, transactions:

(i) the contribution of the capital stock of Tinsel Investments,
(i) the merger of Labatt into AmBev and (jii) the mandatory
tender offer inrespect of the AmBev common shares. The
Board of Interbrew has determined that, given the context of
the contribution of the capital stock of Tinsel Investments,
this calls for a global approach to the assessment of the value
to Interbrew of such contribution. Therefore, the valuation
method applied by the Board in relation to the contribution
of the Tinsel Investment shares, which led to estimates that
inits view sustain the above mentioned value to interbrew,
consists of an analysis of the value (which includes identified
synergies) that Interbrew will receive as a result of each of the
three transactions compared with the value that Interbrew

will contribute in the context of these transactions.

Based on certain assumptions regarding the values of
Interbrew, AmBev and Labatt, as set out below in sections 7.1
to 7.5, the InterbrewAmBev combination transaction can be

analysed as follows:

Value of the New Shares Issued by Interbrew 2.8 3.3

Cost of the Mandatory Tender Offer 1.1 1.4

Equity Value of Labatt 3.5 4.2

Total Equity Value Contributed by interbrew 7.4 8.9

Equity Value received through Interbrew’s 54,4% 19 53
economic interest in Labatt

Value of 54.4% of AmBeV’s Equity Value 3.9 6.2

Equity value before synergies 5.8 8.5

Interbrew’s Share of the Identified Synergies 23 2.3

Total Equity Value received by Interbrew 8.1 10.8

7.1 Valuation of Interbrew shares

Interbrew shares issued to BRC in consideration for the
contribution of the capital stock of Tinsel Investments are
valued at €2.8 billion to €3.3 billion based on a share price

range for Interbrew of between €20.26 (last 12 month

average) and €23.58 (as at close of business on 25 February
2004, being the date agreed for the purposes of this Report
for the valuation of the InterbrewAmBev combination

transaction).

14 For the purpose of this section, all items which were not valued in Euro were converted using the exchange rates as of 25 February 2004.
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7.2

As consideration for the contribution of all the capital stock

of Tinsel Investments, Interbrew will issue 141,712,000 new
Cost of mandatory tender offer

As described earlier (see section 3), in accordance with
Brazilian corporate law, Interbrew will be required to make
amandatory tender offer for all remaining outstanding
AmBev common shares at a price equal to 80% of the price
implicit in the exchange of shares between Interbrew and
BRC, expected to be calculated on the basis of the stock
exchange value of the Interbrew shares before the closing.
The cost of the mandatory tender offer (assuming that the
offer is solely in cash and that all common shares except
those held by Fundagdo are tendered) is estimated at a range
of €1.1 billion to €1.4 billion based on a share price range for
Interbrew of €20.26 (last 12 month average) to €26.15 (as

at close of business on 30 June 2004), which would imply

7.3 Valuation of Labatt

Please see section 9 for a reference to certain valuation
reports on AmBev and Labatt, commissioned by AmBev in
relation to the Incorporagdo, for the purposes of meeting
certain legal and regulatory requirements of Brazilian law
as well as to assist the management of AmBev in making

its business decision with respect to the incorporagdo. The
Specified Purpose Financial Statements of Labatt for the
year 2003 and the Pro Forma Unaudited income Statements
of Labatt Canada for the years 2001, 2002 and 2003 are set
out in schedule hereto.

The valuation of Labatt, which at the time of the closing of
the Incorporag@o will consist solely of its Canadian brewing
and distribution operations (“Labatt Canada”, see section
3.2.6 for more information concerning the restructuring of
Labatt prior to the closing of the Incorpora¢ao), was based on

a discounted cash flow analysis.

The discounted cash flow analysis of Labatt Canada was

based on: (i) Interbrew management’s pro forma financial

shares and its share capital and issuance premium reserve

will, on an aggregate basis, be increased by € 3.3 billion.

aprice range between R$ 1,054 and R$ 1,361 per 1,000
AmBev common shares. This price range is provided for
information purposes only and may therefore not be relied
upon for any other purpose or considered as expressing
any commitment whatsoever by Interbrew to acquire
AmBev common shares at any price within such range or
that this will be the actual price for the MTO approved or
determined by the Brazilian securities regulatory authority.
The actual MTO cost to be incurred by Interbrew will
depend on the acceptance rate by the public holders and on
the tender price offered, which will be determined based on
the applicable Brazilian regulations and will be subject to

approval by the Brazilian securities regulatory authority.

forecasts for Labatt Canada for 2004-2013; (ii) an
assessment by Interbrew management of an appropriate
long term, perpetual growth rate' of 0.5% at the mid-point
of the range for Labatt Canada based on the characteristics
of Labatt Canada’s operational profile and the Canadian
beer market; and (iii) a discount rate of 7.0%-8.0% which
reflected Labatt Canada’s risk characteristics and an
estimate of the country risk factor applicable to Canada.
Based on the assumptions, the projected unleveraged cash
flow CAGR from 2004-2013 amounts to 6.7 % including the
recovery of the Quebec strike. Applying these assumptions,
the discounted cash flow analysis implied an enterprise
value range for Labatt Canada of €4.3 billion to €5.0 billion
and an implied 2003 EV / EBITDA multiple range of 11.1x to
13.0x (EBITDA adjusted for negative impact of the Quebec
strike, estimated at €29 million). The NPV of projected cash
flows from 2004-2013 represented between 42% and 47%
of the total enterprise value of Labatt Canada calculated
through the discounted cash flow methodology, depending

on the discount rate and assumptions applied in perpetuity.

15 As part of a discounted cash flow valuation, management has to define the value of the future flows that are not projected in detail, the so-called terminal value. For the determination of the
terminal value, the appraiser should define an appropriate growth rate that would represent the annual growth rates of the future unleveraged free cash flows until perpetuity. For the Labatt
valuation, Interbrew management defined the appropriate perpetuity growth range after consideration of the annual growth rates together with the Labatt financial forecasts 2004F - 201 3F and
the long term growth expectations of the Canadian market. All projections and discount rates are nominal figures, including expected inflation rates (ie 1.5%).
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Therefore, the terminal value ranges from 53% to 58 % of
Labatt Canada’s total enterprise value. Taking into account
net debt of approximately €0.8 billion (equivalent to C$1.3
billion), which will be transferred with Labatt Canada,
this methodology implied an equity value range for Labatt
Canada of €3.5 billion to €4.2 billion.

n exchange for Labatt, AmBev will issue approximately
7.9 billion AmBev common shares and approximately
11.4 billion AmBev preferred shares to the shareholder of
Mergeco, Interbrew International B.V. This agreed number
of AmBev shares and AmBeV’s share price of R$ 727 for
the preferred and R$ 640 for the common in S3o Paulo as
of 25 February 2004 imply an equity value of € 3.6 billion,
an enterprise value of €4.4 billion and a 2003 EV/EBITDA

History of tra

of 11.4x for Labatt Canada (EBITDA adjusted for negative
impact of Quebec strike, estimated at €29 million).

The Board also noted the net book value of Labatt in
Interbrew’s consolidated financial statements as of
31 December 2003 of €1.2 billion.

Interbrew believes that the transaction multiples are in line
with precedent transaction multiples, as indicated in the
chart below. For your information, Interbrew’s EV/2003
EBITDA multiple of 25 February 2004 was 8.7x before any
adjustments due to associates. However, Interbrew’s EV/
EBITDA multiple is a trading multiple and is therefore not
directly comparable with transaction muiltiples such as
those presented below.

nsaction multiples

Sowrce; Putlicly available

information and Interbrew estimates

20.0x 4
Heineken/ @ CGlobal Transactions 1
Cervejarias Kaiser . . N .
B : & latin American Transactions
i
v 16.0
=
=
=
E Heineken/
a3 Intérbrew/ Bravo
= Scottish & Newcastle/ Beck & Co. 2 Mlolgon/ .
B 120 e @ e Conenbourg . o Cervejaria Kaise R
-3 . 2 Anheuser Busch/ Bavaria/ Scottish & Newcastley ~ Backus & Johnston
£ Heineken/ ccu Cervejarias / Hartwall @
— Crupo Cruzcampo SA Nacional © Carlsberg/
o o L Heineken Holsten
2 orews SAB/Miller gy ef;;g oo
E mmBrasrscw/ ‘® o Carlsberg/
= 8.0 A SAB Miller/  amBev/ interbrew/ Interbrew/  Carlsberg Breweries
& Cervejarias  © Quinsa Gildo Spaten (Orkia)
Hondurefia i
Cerv. Brahma (AmBev)/ 4
Antarctica Paulista : Bavaria/
iCompar'n'a de Cery. Nacionales
4,0 . T - ‘ :
01 Nov 98 02 Jul 99 02 Mar 00 31 Oct 00 02 Jul 01 03 Mar 02 01 Nov 02 03 Jul 03 03 Mar 04

7.4 Valuation of AmBev

Please see section 9 for a reference to certain valuation
reports on AmBev and Labatt, commissioned by AmBev
inrelation to the Incorporagdo, for the purposes of meeting
certain legal and regulatory requirements of Brazilian law
as well as to assist the management of AmBev in making its

business decision with respect to the Incorporagdao.

50 SPECIAL REPORT TO SHAREHOLDERS

The valuation of AmBev was based on a discounted cash
flow analysis. Financial forecasts for AmBev were based on
Interbrew management’s forecasts for 2004-2013. Interbrew
management’s forecasts for 2004-2013 were based on (i}
detailed macro economic assumptions, including inflation

and evolution of exchange rates; (ii) beer and soft drink




Macroeconomic Assumptions - Brazil

Soutrce: Interbrew Management

CPt  6.0% 5.2% 5.0% 5.0% 5.0% 5.0% 5.0% 5.0% 5.0% 5.0%

Exchange Rate RS$/USS EOP  3.20 3.3 3.42 3.54 3.66 3.79 3.93 4.07 4.21 4.36

Exchange Rate RS/Euro EOP  3.64 4 3.82 4.32 4.25 4.40 4.56 4.72 4.89 5.06

Exchange Rate RS$/EuroAvg.  3.72 3.87 3.97 4.07 4.29 4.33 4.48 4.64 4.80 4.98

Interest Rate (%) Average 15.3% 14.5% 14.0%

12.0% 12.0% 12.0% 12.0% 12.0% 12.0% 12.0%

Note: “CPI” stand for "Consumey Price index™ and “EQP” stands for “End of Period”

market assumptions, including relevant market growth
drivers of demography and the evolution of the population’s
drinking habits; and (iii) company specific operational
assumptions, including market share, pricing, price elasticity
of the main brands, and the evolution of the main elements
of the cost structure. Interbrew’s management also assumed
an appropriate long term, perpetual growth rate'® for AmBev

of 3.5% - 5.5% based on the characteristics of AmBev’s

operational profile and the markets in which AmBev operates.

Based on these assumptions, the projected unleveraged cash
flow CACR from 2004 to 2013 reached 8.3 %.

Using these assumptions for AmBev and a discount
rate of 11.5%-13.5%, which reflected AmBev’s risk
characteristics and an estimate of the country risk
factor applicable to Brazil and Argentina, a discounted
cash flow analysis implied an enterprise value range
for AmBev of €8.1 billion to €12.2 billion. The NPV of
projected cash flows from 2004-2013 represented
between 43% and 59% of the total enterprise value of
AmBev calculated through the discounted cash flow
methodology, depending on the discount rate and
assumptions applied in perpetuity. Therefore, the
terminal value ranges from 41% to 57% of AmBevV’s total
enterprise value. Taking into account net debt of €0.9
billion as at 31 December 2003, this implied an equity
value range for AmBev of €7.2 billion to 11.3 billion with
Interbrew’s 54.4% interest valued at €3.9 billion to €6.2
billion. Based on such enterprise value range, AmBev's
implied 2003A EV/EBITDA would range between 9.8x

- 14.8x (based on 1FRS EBITDA of €821m).

The mid-point of the applied weighted average cost of capital
considered the following assumptions: (i) US equity risk
premium of 5.24 % (based on Roger G. 1botson’s study as of
2002 which calculated the historical equity returns from
1926 until 2000); (i) a risk free rate of 12.0% for AmBeyv,
which takes into account the weighted average risk free rate
of AmBev’s operations (the risk free rate for AmBev takes into
account a 4.1% yield of the US Treasury 10-year bond plus
a7.9% weighted average sovereign spread of the countries
where AmBev operates); (iii) a leveraged beta of 0.64, based
on market comparables; (iv) a cost of debt of 8.9% based

on a spread over the sovereign cost of debt and (v) a debt/
equity ratio of 30%, which is broadly in line with comparable
companies. Considering that each of these variables could
present changes over time and analysing the impacts of the
variations of each of these elements, interbrew considered a

range of 11.5% - 13.5% for the discount rate as appropriate.

The Board also noted the net book value (shareholders’
equity) of AmBev of €1,183 billion (US$ 1,490 billion), as
derived from AmBev’s consolidated financial statements as
at 31 December 2003.

AmBev had a market capitalization of approximately R$32.9
billion (€8.8 billion) based on a closing price of R$ 1,200 per
thousand common shares and R$616 per thousand preferred
shares in S3o Paulo on 30 June 2004. On 25 February 2004,
AmBev had a market capitalization of approximately R$26.7
billion (€7.3 billion) based on a closing price of approximately
R$640.00 per thousand common shares and R$ 727.00 per

thousand preferred shares in Sao Paulo.

16 As part of a discounted cash flow valuation, management has to define the value of the future flows that are not projected in detail, the so-called termina) value. For the determination
of the terminal value the appraiser should define an appropriate growth rate that would represent the annual growth rates of the future unleveraged free cash flow until perpetuity. For
AmBev valuation interbrew management defined the appropriate perpetuity growth range after consideration of the annual growth rates together with the AmBev financial forecasts
2004F-2013F and the long term growth expectations of the relevant markets. All projections and discount rates are nominal figures, including expected inflation rates (i.e. 5% inRS).
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7.5 Valuation of Interbrew’s share of the identified synergies

A joint working group led by Interbrew’s and AmBev's was applied for the potential introduction of Interbrew
management identified a number of cost savings and other brands in AmBev’s markets.

synergies that the InterbrewAmBev management expect

*

Interbrew’s management have also identified significant

to be able to achieve as a result of the InterbrewAmBev potential savings and revenue enhancement

combination: opportunities from adopting certain of AmBev’s policies

= Cost savings through reductions in procurement costs, and practices in the management of its distribution
production costs and various general and administrative network and points of connection with the consumers.
expenses which are estimated to amount to €140 million Some of the practices identified include, among others,
per year before tax from 2007. The potential reductions the use of proprietary sales automation tools, point
in procurement costs were identified by comparing the of connection equipment such as sub-zero coolers
costs of key purchases and by assessing the benefits that as well as AmBevV’s direct distribution model. These
the increased scale of InterbrewAmBev could deliver opportunities are estimated at €80 million per year
through the use of international suppliers, of common before tax from 2007.

suppliers for Latin and North America or through

product value engineering. In particular, specific In combination, these synergies are estimated to generate
opportunities were identified in media, marketing an annual benefit, from 2007, to InterbrewAmBev of
materials and packaging materials. The production €280 million before tax, of which approximately €110
costs of Interbrew and AmBev were reviewed and million are expected to be generated by AmBev and €170
opportunities were identified in the implementation million are expected to be generated by InterbrewAmBev’s
of each companies’ best practices, improved operations in Europe and Asia. The allocation of the
maintenance efficiencies as well as the elimination of benefits between interbrew and AmBev was based on
some duplication of central costs. The review of both the detailed work performed by the working group that
companies’ general and administrative expenses led identified the company that would benefit from the
to the identification of specific potential savings in the specific initiatives that were identified. Assuming that
area of 1T rationalization and the elimination of some InterbrewAmBev owns 54.4% of AmBev in 2007, Interbrew
duplicate headquarters’ costs. The implementation of shareholders would be expected to benefit from the
AmBev’s Zero Based Budgeting methodology is also equivalent of €230 million in annual pre-tax synergies
expected to generate an improvement of Interbrew’s at that time. Assessing the fundamental valuation of the
cost structure as it has done for AmBev. synergies attributable to Interbrew using a discounted

+ Cross-selling opportunities of AmBev brands in the cash flow analysis, and taking into account the costs of
Interbrew network and of Interbrew brands in the achieving such synergies, implies a value, after taxes, to
AmBev network which are estimated to amount to Interbrew of approximately €2.3 billion.

€60 million per year before tax from 2007. Interbrew’s

corporate and local management teams have analysed The Board of Directors believes the identified synergies
the potential additional sales that could be generated are reasonable and can be realised at the level and within
by the introduction of Brahma in specific Interbrew the time indicated by Interbrew management.

markets. The opportunities in terms of volume, margin

and marketing costs, net of the potential impact on sales Based on this analysis and the implied transaction multiple
of existing products, were then assessed for each target discussed above, the Board believes that the valuation and

market taking into account the specific positioning exchange ratios used in the InterbrewAmBev combination

Interbrew expects the new brands to take in the markets are appropriate.

in which they will be introduced. A similar process

52 SPECIALREPORT TO SHAREHOLDERS




8. Statutory Auditor’s Report

The Statutory Auditor of Interbrew, KPMG Reviseurs
d’Entreprises, represented by Mr. Eric Helsen, has prepared
ateport concerning the Capital Increase, in accordance with
Article 602 of the Belgian Companies Code. The Statutory
Auditor’s Report is attached hereto and should be read in

conjunction with this Report.

The main conclusions of the report by the Statutory Auditor

are in the following terms:

¢ “The contribution in kind increases the share capital
of Interbrew through the contribution of 100% of the
capital stock of Tinsel Investments to Interbrew and will
be effected along with the merger of Labatt into AmBev”;

¢ “[KPMG Reviseurs d’Entreprises] reviewed the transaction
inaccordance with the standard of the Belgian Institute
of Chartered Accountants (IBR-IRE) on the audit of
contributions in kind. The Board of Directors of the
Company is responsible for the valuation of the assets
contributed and for the determination of the number
of shares issued by the Company as remuneration for

the contribution in kind”;

“The description of the contribution in kind meets

normal requirements of precision and clarity”;

°

“The valuation methods applied are economically
justified and lead to a value which corresponds at least
to the number and the par value of the newly issued
Interbrew shares increased with the share premium”;

“The remuneration of the contribution comprises

°

141,712,000 shares of Interbrew without nominal value”;

“[KPMG Reviseurs d’Entreprises’] engagement does not

consist in expressing a fairness opinion”.

The Interbrew Board of Directors shares the views of the

Statutory Auditor.
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9. Consultation of documents and information relating
to the transaction and to the parties to it

The following documents relating to the InterbrewAmBev
transaction have been filed by Interbrew with the U.S.
Securities and Exchange Commission under section 13(d)
of the U.S. Securities and Exchange Act of 1934 and are
publicly available in the United States. These documents
were filed by Interbrew in the U.S. to satisfy applicable

U.S. laws and regulations in connection with the listing

on the New York Stock Exchange of AmBev’s ADRs. They

do not constitute documents that the Belgian Companies
Code or other applicable Belgian laws and regulations
would normally require be published or otherwise made
available to shareholders of a Belgian company, in Belgium,
in connection with the transaction envisaged by this report.
Accordingly, these documents are hereby provided for
information purposes only. These documents should be

read in conjunction with this Report.

The documents are the following:

Contribution and Subscription Agreement dated 3 March
2004 among Interbrew, the Stichting Interbrew, EPS,
S-Braco, Braco, ECAP, BRC, Tinsel Investments and the

other Braco companies.

Incorporacdo Agreement dated 3 March 2004 among
AmBev, Interbrew, Mergeco and Labatt.

Lock-Up Agreement dated 2 March 2004 between EPS
and BRC.

Lock-Up Agreement dated 2 March 2004 among
Interbrew and certain individuals who are controlling

shareholders of AmBev.

Interbrew Shareholders’ Agreement dated 2 March 2004
among BRC, EPS, Rayvax and the Stichting Interbrew.
Shareholders’ Agreement of AmBev dated 1 July 1999

between Fundagao, Braco, and ECAP as well as AmBev
and certain individuals who are controlling shareholders

of AmBev as intervening parties.

L]

First Amendment to the AmBev Shareholders’ Agreement.

Form of Amended Interbrew By-laws.

L3

Form of Amended Stichting Interbrew By-Laws.

Form of Stichting Interbrew Conditions of Administration.

Joint Filing Agreement pursuant to rule 13d-1 (k).
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s Letter dated 2 March 2004 to Mr. Lemann, Mr. Sicupira
and Mr. Telles.

s Consent and Indemnity Agreement, dated 24 May 2004,
among Interbrew, Labatt, Labatt Brewing Canada
Holding Ltd. and AmBev.

A copy of these documents is available for consultation at
the following addresses, until the date of the Extraordinary
Shareholders’ Meeting, i.e. 27 August 2004:
o Grand’Place 1, B-1000 Brussels;
» Vaartstraat 94, B-3000 Leuven,;
» Rue des Anciennes Houblonniéres 2,

B-4020 jupille S/Meuse.

These documents may also be consulted on Interbrew’s

website at www.interbrew.com.

Copies of this Report in French, Dutch and English are available

according to the same modalities as described above.

The website of AmBev (www.ambev-ir.com) provides
additional information, including financial information,
concerning AmBev and the combination transactions

involving AmBev and Interbrew.

The website of AmBev also contains the following valuation

reports on AmBev and Labatt, commissioned by AmBev

and prepared by certain institutions in connection with
the Incorporagao:

» Areport prepared by Citigroup and dated 14 June
2004, concerning AmBev and Labatt;

o Areport prepared by JPMorgan and dated June 2004,
concerning AmBev and Labatt;

» A final report prepared by Apsis Consultoria
Empresarial $/C Ltda (“Apsis”), a Brazilian company, on
the net asset value of Labatt Brewing Canada Holding Ltd
(Mergeco);

s Arteport prepared by Apsis on the value of AmBev and
Labatt Brewing Canada Holding Ltd (Mergeco) shares

valued at market prices.



Any information or documents posted on the AmBev
website are solely the responsibility of AmBev. Interbrew
has not verified the accuracy, relevance, timeliness,
fairness or completeness of any information or document
posted on the AmBev website, nor does Interbrew accept
any responsibility for any such information, documents

or views expressed therein. Furthermore, the valuation
reports were commissioned by AmBev and by AmBev only
for the purposes of meeting certain legal and regulatory
requirements of Brazilian law as well as to assist the
management of AmBev in making its business decision with
respect to the Incorporagdo. Interbrew was not associated
with the preparation of these reports and was not asked to
verify, in any respect, and accordingly did not verify, in any
respect, these reports, the assumptions on which they may

be based and the conclusions which they may reach.

Leuven, 30 July 2004

On behalf of the Board of Directors of Interbrew:

Allan M. Chapin
Director

The website of Femsa (www.femsa.com) contains certain
information, including financial information, on Femsa
and Femsa Cerveza. Interbrew has not verified the accuracy,
relevance, timeliness, fairness or completeness of any
information or document posted on the Femsa website,
nor does Interbrew accept any responsibility for any such

information, documents or views expressed therein,

Annual and other periodic reports of Interbrew and AmBev

may be consulted on their respective websites.

Pierre Jéan Everaert
Chatrman of the Board
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Introduction

This chapter includes the following financial information:
¢ Interbrew audited consolidated financial information.

* AmBev unaudited pro forma consolidated financial information, which was derived from AmBev’s 2003 audited financial statements
prepared in accordance with Brazilian GAAP, reconciled to IFRS.

 InterbrewAmBev unaudited pro forma IFRS consolidated financial information, representing the combination of Interbrew
and AmBev.

This consolidated financial information includes the pro forma consolidated balance sheet as at 31 December 2003, and the pro forma
consolidated income statement for the year ended 31 December 2003. This information is disclosed in section 3 below.
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Basis of preparation of the pro forma consolidated
financial information

1. ACCOUNTING PRINCIPLES

The audited consolidated financial information of Interbrew is prepared in accordance with International Financial Reporting Standards
(formerly named IAS) issued by the International Accounting Standards Board (IASB), and interpretations issued by the International
Financial Reporting Interpretations Committee (IFRIC). The applied accounting standards substantially comply with the regulations of
the seventh E.U. directive.

The unaudited pro forma consolidated financial information of AmBev is prepared in accordance with Brazilian GAAP, converted to IFRS
in all material aspects, using 1 January 2003 as a reference date.

2. GENERAL FRAMEWORK OF PRO FORMA CONSOLIDATED FINANCIAL INFORMATION

The unaudited pro forma consolidated financial information set out hereafter includes the income statement and the balance sheet of
Interbrew AmBev. The unaudited pro forma consolidated financial information of InterbrewAmBev, is the combination of audited financial
information of Interbrew and unaudited pro forma financial information of AmBev, and shows, on a pro forma basis, the effects of

the combination of the two companies, resulting in the creation of InterbrewAmBev. Under [FRS, InterbrewAmBev will fully control AmBev
and consequently, AmBev will be fully consolidated. .

The pro forma adjustments related to the pro forma income statement have been computed assuming the transaction was consummated
at 1 January 2003. The pro forma adjustments related to the pro forma balance sheet have been computed assuming the transaction was
consummated at the end of the year 2003.

Both the income statement and the balance sheet of AmBev, have been translated from Brazilian real into euro, using the closing exchange
rate of 0.274495 euro. This approach is followed for simplicity reasons, and appears reasonable when considering that there is only a 6.6%
deviation between the Brazilian real to the eurc 2003 average rate and the 31 December 2003 closing rate. As a consequence, the euro
amounts can be different from those presented in other parts of the report to the shareholders. By including these translations, Interbrew
does not represent that the real actually represent those euro amounts or could have been or could be converted into euros at such rates
or at any rate.

The goodwill arising from the combination of AmBev and Interbrew, calculated on the purchase method of accounting, is not adjusted to
the fair value of the identifiable assets and liabilities of AmBev. The necessary adjustments will be taken into consideration

in accordance with [AS 22 (“Business combinations”, recently replaced by IFRS 3), when the analysis of the fair values of AmBev is
completed. Due to the strategic importance of the acquisition and AmBev’s strong position in Latin-America, the goodwill is amortised
over 40 years on a straight line basis.

The unaudited pro forma consolidated financial information has been prepared on the basis of the following financial data:

» The audited consolidated accounts of Interbrew for the financial year ended 2003, prepared in accordance with IFRS.

® The unaudited pro forma consolidated accounts of AmBev for the financial year ended 2003, which were derived from AmBev’s 2003
audited financial statements prepared in accordance with Brazilian GAAP, converted to IFRS, as described in section 3.3
The acquisition of Quilmes Industrial S.A. (“Quinsa”) was accounted for under IAS 22 “Business combinations” The excess of the cost
of acquisition over Quinsa’s fair value, taken as a whole, has been fully allocated to goodwill. Quinsa has been consolidated into AmBev
using the proportional method as from February 2003.

® The pro forma adjustments as described in section 3.4, which are based on available data and certain assumptions that Interbrew
and AmBev believe reasonable.
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The unaudited pro forma consolidated financial information does not take into account the effect of certain cost reduction measures
expected and driven by the combination of the two groups.

The unaudited pro forma consolidated financial information takes into account the effect of the announced unwinding of the joint venture
between Interbrew and Fomento Economico Mexicano S.A. de C.V.(“Femsa”), whereby Interbrew has agreed to sell its 30% interest in
Femsa Cerveza, S.A. de C.V. (“Femsa Cerveza”) and the exclusive US distribution rights to Femsa Cerveza’s brands will be assigned to a
subsidiary of Femsa. For the purpose of this unaudited pro forma consolidated financial information, it has been assumed that this
transaction occurred prior to 1 January 2003, as such having no impact on the pro forma income statement but only on the pro forma
capital and reserves.

The intent of the unaudited pro forma consolidated financial information is to present the effect of the combination on the historical
accounting and financial information at the indicated date. This financial information does not purport to represent what the financial
situation, performance or the results of operations would actually have been or could have been achieved if the combination had occurred
at this date or to project the results of operations for any future period. Further, such information is not intended to provide an indication
of the financial situation, performance or the results of operations of InterbrewAmBev for any future specific date or period. In addition,
since Interbrew and AmBev were not under common control or management for any period presented, the unaudited pro forma
consolidated financial information may not be comparable to, or indicative of, future performance.

EWAMBEV
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3. PRO FORMA CONSOLIDATED FINANCIAL INFORMATION

3.1. BALANCE SHEET

As at 31 December Interbrew Adjustments Interbrew AmBev Adjustments InterbrewAmBev
Miilion euro Femsa pro forma & Eliminations  (consolidated)
transaction after Femsa
transaction
ASSETS
Non-current assets
Property, plant and equipment 3,342 3,342 1,125 4,467
Goodwill 3,744 3,744 265 418 8,127
Intangible assets other than goodwill 228 228 209 - 437
Interest-bearing loans granted 9 - g 9
Investments in associates 443 (436) 7 7
Investment securities 247 - 247 247
Deferred tax assets 169 169 404 573
Employee benefits 3 3 51 32
Long-term receivables 324 - 324 245 569
8,537 (436) 8,101 2,209 418 14,518
Current assets
Interest-bearing loans granted 2 2 - 2
Investment securities - - 767 767
Inventories 460 460 262 722
Income tax receivable 30 30 212 242
Trade and other receivables 1,509 1,509 270 1,779
Cash and cash equivalents 445 913 1,358 56 1,414
2,446 913 3,359 1,567 4,926
Total assets 10,983 477 1,460 3,866 418 19,444
EQUITY AND LIABILITIES
Capital and reserves 4,720 490 5,210 1,096 2,246 8,552
Minority interests 410 {13) 397 38 554 989
Non-current liabilities
Interest-bearing loans and borrowings 2,200 2,200 1,099 1,160 4,459
Employee benefits 300 300 65 365
Deferred government grants 65 65
Trade and other payables 40 40 9 49
Provisions 200 200 276 476
Deferred tax liabilities 251 251 - 251
2,991 2,991 1,514 1,160 5,665
Current liabilities
Bank overdrafts 85 85 8s
Interest-bearing loans and borrowings 612 612 542 1,154
Income tax payables 122 122 357 47 526
Trade and other payables 1,956 1,956 272 11 2,339
Provisions 87 87 47 - 134
2,862 2,862 1,218 158 4,238
Total liabilities 10,983 477 1,460 3,866 4,18 19,444
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3.2. INCOME STATEMENT

For the year ended 31 December Interbrew Adjustments Interbrew AmBey Adjustments InterbrewAmBev
Million euro Femsa pro forma & Eliminations  (consolidated)

transaction after Fernsa

transaction
Net turnover 7,044 (150) 6,894 2,393 - 9,287
Cost of sales (3,385) 89 (3,296) (1,102) - (4,398)
Gross Profit 3,659 (61) 3,598 1,201 - 4,389
Distribution expenses (778) - (778) (178) (956)
Sales and marketing expenses (1,377) 37 (1,340) (236) (1,576)
Administrative expenses (615) 1 (614) (121) - (735)
Other operating income/expenses (50) (10) (60) (189) (105) (354)
Profit from operations 839 (33) 806 567 {105) 1,268
Net financing costs (131) 35 (96) 47 4) (99)
Income from associates 35 (35) - (2) - (2)
Profit before tax 743 {33) pale) 612 (146) 1,176
Income tax expense (185) 12 (173) (125) - (298)
Profit after tax 558 (21) 537 487 (146) 878
Minority interests (53) - (53) (7) (307) (367)
Net profit 505 (21) 484 480 (453) 5N

Weighted average number

of ordinary shares (million shares) 432 - 432 - - 574
Fully diluted weighted average number

of ordinary shares (million shares) 434 - 434 - - 576
Basic earnings per share {euro) 117 - 1.12 - - 0.89
Diluted earnings per share (euro) 116 - 112 - - 0.39
Earnings per share before goodwill (euro) 1.45 - 1.40 - - 1.40
Diluted earnings per share before goodwill (eurc) 1.44 - 1.39 - - 1.39

The calculation of basic earnings per share is based on the net profit attributable to ordinary shareholders of 511 million euro and a
weighted average number of ordinary shares outstanding during the year, taking into account the effect of 141.7 million Interbrew shares
issued at the beginning of the year.

The calculation of diluted earnings per share is based on the net profit attributable to ordinary shareholders of 511 million euro and a
weighted average number of ordinary shares (diluted) outstanding during the year, taking into account the effect of 141.7 million
Interbrew shares issued at the beginning of the year.

RAREWAMBEV
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3.3. RECONCILIATION BRAZILIAN GAAP-IFRS OF AMBEV FINANCIAL INFORMATION

3.3.0. SUMMARY OF MAIN DIFFERENCES BETWEEN BRAZILIAN GAAP AND IFRS ON INCOME STATEMENT AND CAPITAL & RESERVES

For the year ended 31 Decernber

Million euro Brazilian GAAP Reclassifications Adjustments IFRS
Net sales 2,384 g - 2,393
Cost of sales (1,mo) 2 6 (1102)
Gross profit 1,274 n 6 1,291
Distribution expenses (178) - - (178)
Sales and marketing expenses (233) (3) - (236)
Administrative expenses (121) - - (121)
Other operating expenses, net (260) 14 57 (189)
Profit from operations 482 22 63 567
Net financing costs 26 (23) 44 47
Income from associates (2) - - (2)
Profit before tax 506 ()] 107 612
Income tax expense (17) - (8) (125)
Profit after tax 389 (1) 99 487
Minority interests (1) - (6) 7)
Net profit for the year 388 ) 93 480

Capital & reserves

Issued capital 858 - - 858
Reserves 325 - (87) 238
Total capital and reserves 1,183 - (87) 1,096

The figures presented in the column “Brazilian GAAP” are prepared in accordance with Brazilian GAAP but presented in IFRS income
statement format. As a consequence, certain {sub)totals can differ from the published Brazilian GAAP income statement of AmBev.

3.3.2. SUMMARY OF MAIN DIFFERENCES BETWEEN BRAZILIAN GAAP AND IFRS, BY NATURE OF ADJUSTMENT

Million euro impact on Income Impact on Closing
Statement Capital & Reserves
1) Dividends not yet approved - 77
2) Difference in accounting for business combinations 24 (53)
3) Fair value hedge accounting 45 57
4) Treasury shares {employee share plan) - (64)
5) Reversal of deferred charges 15 (38)
6) Inflation and currency translation adjustment
» Brazil (3) 33
+ Argentina/Venezuela (3) (32)
-Foreign currency translation of subsidiaries 44 .
7) Other (6} (1)
8) Deferred taxes (23) (56)
Total 93 (87)
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(A) Dividends not yet approved

At each year-end, AmBev’s management is required ro propose a dividend distribution from earnings, and accrue for this in the financial
statements. Under Brazilian GAAP, companies are permitted, subject to certain limitations, to distribute or capitalize an amount of
interest, calculated based on a government interest rate, on shareholders’ equity. Such amounts are deductible for tax purposes and are
presented as a deduction from shareholders’ equity.

Under IFRS, since the minimum dividend established in the by-laws has already been paid and the proposed and unpaid dividends may be
ratified or modified at the annual Shareholders’ Meeting, they are not considered as an obligation of the company at the balance sheet date
and are therefore not deducted from equity. Interim dividends as well as interest credited to shareholders as capital remuneration are under
Brazilian legislation deducted from equity since reimbursement by the shareholders would be unlikely.

For reconciliation purposes, the 31 December 2003 provision for proposed dividends not yet formally approved nor paid, for an amount
of 77 million euro has been reversed.

{B) Difference in accounting for business combinations

Under IFRS, fair values are assigned to assets, including intangibles, and liabilities acquired in connection with business combinations.
Goodwill is determined as the excess of the cost of acquisition over the acquirer’s interest in the fair values of the assets and liabilities
acquired and is amortized on a systematic basis over its useful life.

Under Brazilian GAAP, goodwill arises from the difference between the amount paid and the Brazilian GAAP book value (normally equal
to the tax basis) of the net assets acquired. This goodwill is normally attributed to the difference between the book value and the market
value of assets acquired or justified based on expectation of future profitability and is amortized over the remaining useful lives of the net
assets or up to 10 years. Negative goodwill arises under Brazilian GAAP when the book value of net assets acquired exceeds the purchase
consideration; negative goodwill is generally not amortized but is realized upon disposal of the investment.

The adjustments included in the pro-forma financial information arise, mainly from (a) measurement of the consideration paid using the
fair value of shares issued under IFRS to determine the cost of acquisition, {b) recognition at fair value of assets and liabilities acquired,;
and (¢) resulting effects on depreciation and amortization.

On the pro forma 2003 income statement, the IFRS adjustment amounts to 23.5 million euro of which the majority (22.9 million euro)
is related to the combination of Brahma and Antarctica in 1999.

The accumulated IFRS adjustment on capital and reserves as per 31 December 2003 amounts to (52.7) million euro.

¢ Of this adjustment, (88.7) million euro results from the difference in accounting for business combinations between Brazilian GAAP
and IFRS for the above mentioned Brahma and Antarctica combination;

¢ 41.1 million euro relates to the reversal for [IFRS of the negative goodwill which resulted from the conversion of the remaining Brahma
non-controlling shares in AmBev shares in 2000;

¢ An IFRS adjustment of (6.2) million euro relates to the transaction with the minority shareholders of Indudstria de Bebidas Antarctica

do Norte e Nordeste in 2001;

Another 1.1 million euro results from a number of other small acquisitions done by AmBev in prior years.

*

(C) Fair value hedge accounting

IAS 39 “Financial Instruments: Recognition and Measurement” requires all derivatives to be recognized either as assets or liabilities and
measured at fair value. Available for sale financial assets are also required to be measured at fair value with unrealized gains and losses
taken directly to equity.

Under Brazilian GAAP, all financial assets are recorded at the lower of cost plus accrued interest or fair value. Additionally, unrealized
gains or losses arising from transactions entered to mitigate risks on purchase of raw materials are deferred and recognized in
the statement of operations when realized.

AmBev’s derivative transactions do not qualify for cash flow hedge accounting under 1AS 39. The pro forma financial informarion includes
adjustments for the unrealized fair value gains on derivatives and other trading financial assets, for an amount of 44.5 million euro,
‘ in the income statement and in capital and reserves.
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In addition, an adjustment reflecting the fair value gain on financial assets classified, at inception, as available for sale, in the amount of
12.0 million euro, was recognized directly in equity, net of deferred income tax.

(D) Treasury shares (employee share plan)

Qutstanding amounts of AmBev shares financed by the company in relation to the employee stock ownership plan have been deducted
from equity as treasury shares (amount: 64.4 million euro).

(E) Reversal of deferred charges

Brazilian GAAP require deferral of acquisition and implementation of software, payments made to distributors (recorded as other
intangible assets) and pre-operating expenses incurred in the construction or expansion of a new facility until the facility begins operations
whenever future economic benefits are expected. Such costs are normally amortized over a § year period.

For IFRS purposes costs that are to be expensed under IFRS as and when incurred were reversed into equity and into the income statement
as well as the Brazilian GAAP amortization already applied thereon.

(F) Inflation and currency translation adjustments

Under IAS 29 “Financial Reporting in Hyperinflationary Economies”, Brazil was considered a hyperinflationary economy up to

31 December 1997. Under Brazilian GAAP, inflation accounting was discontinued effective January 1, 1996. Prior to that date, Brazilian
GAAP statements included indexation adjustments which partially accounted for the effect of inflation on property, plant and equipment,
investments, deferred charges (together denominated *Permanent assets’) and sharcholders’ equity, and reported the net charge or credit

in the statement of operations. This IFRS pro-forma financial information includes additional inflation restatement adjustments calculated
through the hyperinflation period in Brazil. The inflation adjustment was determined by applying the IGP-M, a general price index,
considered consistent with 1AS 29§37,

Shareholders’ equity under IFRS was increased by 33.0 million euro, at 31 December 2003 due to the additional inflation restatement
adjustments, net of depreciation. These amounts generate differences in depreciation charges.

Under Brazilian GAAP, the financial statements of AmBev’s subsidiaries operating in Argentina and Venezuela include inflation accounting
adjustments.

In accordance with IAS 29, neither Argentina nor Venezuela is considered to be a hyperinflationary economy in this period. Accordingly,
amounts are reported based on nominal local currency balances translated into Brazilian real at the closing exchange rate for balance
sheet accounts and average rates for income statement items. Shareholders’ equity under IFRS was reduced by (32) million euro, due to
the reversal of the inflation restatement adjustments. Net profit for the year decreased by (3) million euro due to the elimination of

the inflation restatement adjustment.

The application of IAS 21 “The effect of changes in foreign exchange rates™ to translate the financial statements of subsidiaries into
Brazilian real, resulted in an income statement impact of 44 million euro by reversing the translation difference from the income statement
into equity.

(G) Other

Other differences mainly relate to the impact of the amortization of the appraisal of Antarctica distribution contracts at the time of
the Brahma/Antarctica combination.

Accounting for IAS 19 “Employee Benefits” has been reviewed and has not given rise to any material adjustments from Brazilian GAAP.

(H) Deferred tax

Deferred tax relates to deferred tax calculated on the above mentioned differences.
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3.4. DESCRIPTION OF THE MAIN PRO FORMA ADJUSTMENTS

3.4.1. GOODWILL

The goodwill resulting from the combination is determined on 31 December 2003 according to the purchase method of accounting
and amounts to 4,118 million euro. The goodwill is determined as the excess of the price paid for the interest in AmBev, over the interest
in the identifiable assets and liabilities of AmBev. The goodwill is not yet adjusted to the fair values of the identifiable assets and liabilities

of AmBev.

This goodwill also includes acquisition costs (bankers fees, advisors fees and withholding taxes) for an amount of 158 million euro, and is
amortized on a straight-line basis over 40 years, resulting in a (105) million euro amortization charge for the year 2003. This 2003
amortization charge is only reflected in the pro forma income statement.

As from 2005 onwards, goodwill amortization under IFRS 3 will be replaced by impairment testing.

3.4.2. INVESTMENTS IN ASSOCIATES

The adjustment of (436) million euro on Investments in Associates relates to the transfer of Femsa Cerveza.

3.4.3. CASH & CASH EQUIVALENTS

The cash impact (913 million euro) from the Femsa transaction, net of taxes and transaction costs, is included in the cash & cash equivalents,

An interest income of 34 million euro for 12 months has been recognized in the income statement, using an interest rate of 3.5% on
an annual basis.

3.4.4. CAPITAL AND RESERVES

The adjustment of 2,246 million euro on Capital and Reserves reflects:

* The capital increase of Interbrew NV/SA by 3,342 million euro, representing 141,712,000 newly issued Interbrew shares valued at
the Interbrew share price of 23.58 euro at the close of the business on 25 February 2004,

* The elimination of Capital and Reserves of AmBev.

The adjustment of 490 million euro on Capital and Reserves as a result of the Femsa transaction represents the surplus value realized

on the Femsa transaction, net of taxes and transaction fees {477 million euro} and the reversal of the 30% minority stake in Labatt USA
(13 million euro).

For the purpose of this unaudited pro forma consolidated financial information, it has been assumed that the Femsa transaction occurred
prior to 1 January 2003, as such having no impact on the pro forma income statement. The impact on Capital and Reserves {477 million
euro) was calculated based on an agreed transaction price of 1,245 million US dollar (translated at the 31 December 2003 US dollacfeuro
closing rate of 0.791766) and taxes and transaction fees for an amount of (73) million euro.

3.4.5. MINORITY INTERESTS {BALANCE SHEET)

The adjustment of 554 million euro to minority interests represents the 45.60% minority stake in the net assets of Labatt Brewing
Company Ltd (“Labartt”) and AmBev as per 31 December 2003.

The adjustment of (13) million euro as a result of the Femsa transaction represents the reversal of the 30% minority stake in Labatt USA.
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3.4.6. INTEREST BEARING LOANS AND BORROWINGS

The 1,160 million euro adjusted to interest bearing loans and borrowings represents the estimated external debt to finance the mandatory
tender offer (MTO). Pursuant to the Incorporagdo Agreement and in accordance with Brazilian law, Interbrew is required to launch this
MTO at a minimum price of 80% of the price paid to the holders of the majority voting stock. The actual MTQ cost to be incurred by
InterbrewAmBev will depend on a number of factors, including the acceptance rate and the tender price offered, which will be determined

based on the applicable Brazilian regulations and will be subject to approval by the Brazilian securities authorities.

An interest charge of (40) million euro for 12 months has been recognized in the income statement, using an interest rate of 3.5% on an
annual basis.

3.4.7. INCOME TAX PAYABLE

The 47 million euro adjustment on income tax payable represents withholding taxes relating to the transaction.

3.4.8. TRADE AND OTHER PAYABLES

The bankers and advisors fees relating to the transaction are accrued at an estimated amount of 111 million euro, and included in goodwill.
3.4.9. INCOME STATEMENT IMPACT ~ FEMSA CERVEZA

As the exclusive US distribution rights to Femsa Cerveza’s brands will be assigned to Wisdom Imports Sales Company L.L.C., a wholly
owned subsidiary of Femsa, the income statement has been adjusted on the following lines (amounts in million euro) :

Net turnover (150)
Cost of sales 89
Gross Profit (61)
Sales and marketing expenses 37
Administrative expenses 1
Profit from operations (23)
Income tax expense 8
Net profit (15)

3.4.10. OTHER OPERATING INCOME/EXPENSES (INCOME STATEMENT)

The (105) million euro adjustment on other operating income/expenses reflects the goodwill amartization charge. The (10) million euro
adjustment represents the reversal of management fees received from Femsa.

3.4.11. INCOME FROM ASSOCIATES (INCOME STATEMENT)
This adjustment of (35) million euro is the reversal of the share in the result of Femsa in 2003.
3.4.12. MINORITY INTERESTS (INCOME STATEMENT)

The 307 million euro minority interests represents the 45.60% minority stake in the 2003 results of Labatt and AmBev.
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3.5. AUDITOR’S REPORT

The Board of Directors
Interbrew NV/SA:

We have reviewed the accompanying pro forma condensed consolidated balance sheet of InterbrewAmBev as of December 31, 2003, the
pro forma condensed consolidated income statement for the year then ended, the underlying pro forma adjustments, and the reconciliation
of the AmBev financial information from Brazilian GAAP into IFRS. These historical condensed consolidated financial statements

are derived from the historical audited financial statements of Interbrew NV/SA, which were audited by us, and from the historical
unaudired financial statements of AmBev. Pro forma adjustments are based upon management’s assumptions described in Note 2.
Interbrew’s management is responsible for the pro forma financial information.

Our review was conducted in accordance with attestation standards established by the International Federation of Accountants. A review
is substantially less in scope than an examination, the objective of which is the expression of an opinion on management’s assumptions,
the pro forma adjustments and the application of those adjustments to historical financial information. Accordingly, we do not express
such an opinion.

The objective of this pro forma financial information is to show what the significant effects on the historical financial information might
have been had the unwinding of the joint venture between Interbrew and Femsa Cerveza , S.A. de C.V. and the combination between
Interbrew and AmBev occurred at an earlier date. However, the pro forma condensed consolidated financial statements are not necessarily
indicative of the results of operations or related effects on financial position that would have been attained had the above-mentioned
transactions actually occurred earlier.

Based on our review, nothing came to our attention that caused us ro believe that management’s assumptions do not provide a reasonable
basis for presenting the significant effects directly attributable to the unwinding of the joint venture between Interbrew and Femsa Cerveza,
S.A. de C.V. and the combination of Interbrew and AmBev, that the related pro forma adjustments do not give appropriate effect

to those assumptions, or that the pro forma column does not reflect the proper application of those adjustments to the historical financial
statement amounts in the pro forma condensed consolidated balance sheet as of December 31, 2003, and the pro forma condensed
consolidated income statement for the year then ended using IFRS as the applied accounting basis.

Brussels, 30 July 2004

Klynveld Peat Marwick Goerdeler Bedrijfsrevisoren
Statutory Auditor

Represented by
Erik Helsen
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CONSOLIDATED INCOME STATEMENT

For the year ended 31 December

Million euro (except per share figures) Note 2002
Net turnover 7,044 6,992
Cost of sales (3,385) (3,418)
Cross Profit 3,659 3,574
Distribution expenses (778) (758)
Sales and marketing expenses (1,377) (1,317)
Administrative expenses (615) (593)
Other operating income/expenses 4. (50) (70)
Profit from operations, pre restructuring charges ‘ 839 836
Restructuring charges - (108)
Profit from operations 839 728
Net financing costs 7 (131) (134)
Income from associates 35 71
Profit before tax 743 665
Income tax expense 8 (185) (162)
Profit after tax 558 503
Minority interests (53) (36)
Net profit from ordinary activities 505 467
Extraordinary items B .
Net profit 505 467
Weighted average number of ordinary shares (million shares) 432 431
Fully diluted weighted average number of ordinary shares (million shares) 434 435
Year-end number of ordinary shares (million shares) 432 432
Basic earnings per share 117 ~1.08
Diluted earnings per share 1.16 1.07
Earnings per share before goodwill and restructuring 1.45 1.51
Diluted earnings per share before goodwill and restructuring 1.44 1.50
Earnings per share before goodwill and after restructuring 1.45 1.33
CONSOLIDATED STATEMENT OF RECOCNIZED GAINS AND LOSSES

Foreign exchange translation differences (342) {431)
Cash flow hedges:

Effective portion of changes in fair value 10 6
Transferred to the income statement (8) (6)
Other items recognized directly in equity - m
Net profit recognized directly in equity (340) (432)
Net profit 505 467
Total recognized gains 165 35
Effect of changes in accounting policy - (32)
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CONSOLIDATED BALANCE SHEET

As at 31 December

Million euro Note 22)'03‘ . 2002
ASSETS
Non-current assets
Property, plant and equipment 9 3,342 3,512
Goodwill 10 3,744 3,658
{ntangible assets other than goodwill 1 228 133
Interest-bearing loans granted 9 10
Investments in associates 12 443 625
Investment securities 13 247 277
Deferred tax assets 15 169 199
Employee benefits 22 3 32
Long-term receivables 14 324 345
8,537 8,791

Current assets

Interest-bearing loans granted 2 1
Investment securities 13 - 31
Inventories 16 460 444
Income tax receivable 30 92
Trade and other receivables 17 1,509 1,572
Cash and cash equivalents 18 445 215

2,446 2,355

Total assets 10,983 11,146

EQUITY AND LIABILITIES
Capital and reserves

Issued capital 19 333 333
Share premium 19 3,215 3,212
Reserves 19 (232) 108
Retained earnings 19 1,404 1,041

4,720 4,694
Minority interests 410 463

Non-current liabilities

Interest-bearing loans and borrowings 21 2,200 1,433
Employee benefits 22 300 329
Trade and other payables 40 45
Provisions 23 200 252
Deferred tax liabilities 15 251 242

2,991 2,301

Current liabilities

Bank overdrafts 18 85 122
Interest-bearing loans and borrowings 21 612 1,320
Income tax payables 122 224
Trade and other payables 24 1,956 1,940
Provisions 23 87 82

2,862 3,688

Total liabilities ) 10,983 11,146
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CONSOLIDATED CASH FLOW STATEMENT

For the year ended 31 December

2003

Million euro 2002
OPERATING ACTIVITIES

Net profit from ordinary activities 505 467
Depreciation 504 504
Amortization and impairment of goodwill 120 106
Amortization of intangible assets 37 3
Impairment losses (other than goodwill) (1) 27
Write-offs on non-current and current assets 1 -
Unrealized foreign exchange losses/(gains) 26 15
Net interest (income) fexpense 107 116
Net investment (income)/expense (5) {1)
Loss/(gain) on sale of plant and equipment (19) (13)
Loss/(gain) on sale of intangible assets - (2)
Income tax expense 185 162
Income from associates (35) (71)
Minority interests 53 36
Profit from operations before changes in working capital and provisions 1,478 1,377
Decrease/(increase) in trade and other receivables - 88
Decrease/(increase) in inventories (25) (30)
Increase/(decrease) in trade and other payables - (243)
Increase/(decrease) in provisions (96) 33
Cash generated from operations 1,357 1,225
Interest paid (139) (145)
Interest received 33 N
Dividends received 58 25
Income tax (paid)/received (158) 91
CASH FLOW FROM OPERATING ACTIVITIES 1,151 1,045
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CONSOLIDATED CASH FLOW STATEMENT (CONTINUED)

For the year ended 31 December

Million euro 2003 2002
INVESTING ACTIVITIES

Proceeds from sale of property, plant and equipment 83 84
Proceeds from sale of intangible assets 3 13
Proceeds from sale of investments 100 159
Repayments of loans granted 7 21
Sale of subsidiaries, net of cash disposed of - 1,846
Acquisition of subsidiaries, net of cash acquired (383) (2,300)
Acquisition of property, plant and equipment (544) (515)
Acquisition of intangible assets (137) (92)
Acquisition of other investments (62) (181)
Payments of loans granted (6) (1)
CASH FLOW FROM INVESTING ACTIVITIES (939) (966)
FINANCING ACTIVITIES

Proceeds from the issue of share capital 7 3
Proceeds from borrowings 6,228 5,680
Repayment of borrowings {5,985) (5,864)
Payment of finance lease liabilities 9) (7)
Dividends paid (168) (142)
CASH FLOW FROM FINANCING ACTIVITIES 73 (330)
Net increase/(decrease) in cash and cash equivalents 285 (251)
Cash and cash equivalents less bank overdrafts at beginning of year 93 349
Effect of exchange rate fluctuations on cash held (18) (5)
Cash and cash equivalents less bank overdrafts at end of year 360 93
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1. SIGNIFICANT ACCOUNTING POLICIES

Interbrew SA is a company domiciled in Belgium. The consolidated financial statements of the company for the year ended 31 December
2003 comprise the company and its subsidiaries (together referred to as “Interbrew™ or the “company”) and the company’s interest in
associates. The financial statements were authorized for issue by the Board of Directors on 2 March 2004.

{A) STATEMENT OF COMPLIANCE

The consolidated financial statements have been prepared in accordance with International Financial Reporting Standards (formerly
named IAS) issued by the International Accounting Standards Board (IASB), and interpretations issued by the International Financial
Reporting Interpretations Committee (IFRIC), in agreement with the derogation granted by the Belgian Banking, Finance and
Insurance Commission on 19 December 2000. The applied accounting standards substantially comply with the regulations of the
seventh EU directive.

(B) BASIS OF PREPARATION

The financial statements are presented in euro, rounded to the nearest million. They are prepared on the historical cost basis except for
derivative financial instruments, investments held for trading and investments available-for-sale which are stated at fair value. Investments
in equity instruments or derivatives linked to and to be settled by delivery of an equity instrument are stated at cost when such equity
instrument does not have a quoted market price in an active market and for which other methods of reasonably estimating fair value

are clearly inappropriate or unworkable. Recognized assets and liabilities that are hedged are stated at fair value in respect of the risk

that is hedged.

The accounting policies have been applied consistently.
The consolidated financial statements are prepared as of and for the period ending 31 December 2003.
They are presented before the effect of the profit appropriation of the parent company proposed to the general assembly of shareholders.

{C) PRINCIPLES OF CONSOLIDATION

Subsidiaries are those companies in which Interbrew, directly or indirectly, has an interest of more than one half of the voting rights or
otherwise has control, directly or indirectly, over the operations so as to obtain benefits from the companies’ activities. The financial
statements of subsidiaries are included in the consolidated financial statements from the date that control commences until the date

that control ceases.

Associates are undertakings in which Interbrew has significant influence over the financial and operating policies, but which it does not
control. This is generally evidenced by ownership of between 20% and 50% of the voting rights. Associates are accounted for by the
equity method of accounting, from the date that significant influence commences until the date that significant influence ceases. When
Interbrew’s share of losses exceeds the carrying amount of the associate, the carrying amount is reduced to nil and recognition of further
losses is discontinued except to the extent that Interbrew has incurred obligations in respect of the associate.

All intercompany transactions, balances and unrealized gains and losses on transactions between group companies have been eliminated.
A listing of the company’s significant subsidiaries and associates is set out in note 31.

(D) FOREIGN CURRENCIES

(1) Foreign currency transactions

Foreign currency transactions are accounted for at exchange rates prevailing at the date of the transactions. Monetary assers and liabilities
denominated in foreign currencies are translated at the balance sheet date rate. Gains and losses resulting from the settlement of foreign
currency transactions and from the translation of monetary assets and habilities denominated in foreign currencies are recognized in the
income statement. Non-monetary assets and liabilities denominated in foreign currencies are translated at the foreign exchange rate
prevailing at the date of the transaction.

{2) Financial statements of foreign operations

The company’s foreign operations are considered as foreign entities, Accordingly, assets and liabilities are translated to euro at foreign
exchange rates prevailing at the balance sheet date. Income statements of foreign entities, excluding foreign entities in hyperinflationary
economies, are translated to euro at exchange rates for the year approximating the foreign exchange rates prevailing at the dates of the
transactions. The components of shareholders’ equity are translated at historical rates. Exchange differences arising from the translation
of shareholders’ equity to euro at year-end exchange rates are taken to “Translation reserves” in Capital and Reserves.
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In hyperinflationary economies, re-measurement of the local currency denominated non-monetary assets, liabilities, related income
statement accounts as well as equity accounts is made by applying a general price index. These re-measured accounts are used for
conversion into euro at the closing exchange rate. For subsidiaries and associated companies in countries with hyperinflation where a
general price index method is not yet stabilized and does not provide reliable results, the financial statements are re-measured into euro
as if it was the operation’s measurement currency.

As a result, non-monetary assets, liabilities and related income statement accounts are re-measured using historical rates in order to
produce the same result in terms of the reporting currency that would have occurred if the underlying transaction was initially recorded
in this currency.

(3) Exchange rates
The following exchange rates have been used in preparing the financial statements.

Closing rate Average rate
1 euro equals: | Ta2003 2002 ) 2003 2002
Canadian dollar | 1.623400 1.654999 1.588065 1.466557
Pound sterling 0.704800 0.650500 . .0.688366. 0.626038
US dollar - 1.263000 1.048700 ~  1.122129 0.934060
South Korean won 1,506.0241  1,243.7811 - 1,338.6881  1,166.8611
Mexican peso 14.186611 10.990581 12.062581 8.962662
Russian ruble 36.824275  33.272334 = 34.491084  28.830907
Ukrainian hryvnia 6.662225 5.532901 5.960825 4.923562
Hungarian forint 262467192  236.294896  252.397779  243.427459
Bulgarian lev 1.955699 1.954599 1.949686 1.952088
Romanian lei 41,152.2634 35,137.0344 37,290.2424  30,783.438
Chinese yuan 10.453472 8.680103 9.287983 7.731142
Croatian kuna 7.649529 + 7.442304 7.559950 7.409164
Serbian dinar 68.310677 = 62.546910  64.850843  62.969559

(E) INTANGIBLE ASSETS

(1) Research and development

Expenditure on research activities, undertaken with the prospect of gaining new scientific or technical knowledge and understanding, is
recognized in the income statement as an expense as incurred.

Expenditure on development activities, whereby research findings are applied to a plan or design for the production of new or
substantially improved products and processes, is capitalized if the product or process is technically and commercially feasible and the
company has sufficient resources to complete development. The expenditure capitalized includes the cost of materials, direct labour and
an appropriate proportion of overheads. Other development expenditure is recognized in the income statement as an expense as incurred.
Capitalized development expenditure is stated at cost less accumulated amortization (see below) and impairment losses (refer accounting
policy M).

(2) Other intangible assets
Other intangible assets, acquired by the company, are stated at cost less accumulated amortization (see below) and impairment losses
(refer accounting policy M). Expenditure on internally generated goodwill and brands is recognized in the income statement as an expense

as incurred.

(3) Subsequent expenditure
Subsequent expenditure on capitalized intangible assets is capitalized only when it increases the future economic benefits embodied in the
specific asset to which it relates. All other expenditure is expensed as incurred.

(4) Amortization
Intangible assets are amortized using the straight-line method over their estimated useful lives. Supply rights are generally amortized over
5 years. Licences, brewing and distribution rights are amortized over the period in which the rights exist.
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{F) GOODWILL

(1) Goodwill

Goodwill represents the excess of the cost of an acquisition over the fair value of the company’s share of the net identifiable assets of the
acquired subsidiary/associate at the date of acquisition.

Goodwill is amortized using the straight-line method over its estimated useful life. Goodwill which arose on the acquisition of the
strategically important main breweries in Canada, UK and Germany is amortized over 40 years. Goodwill arising on the acquisition
of other breweries is amortized over 20 years, goodwill arising on the acquisition of distribution companies is amortized over 5 years.

Goodwill is expressed in the currency of the subsidiary to which it relates (except for subsidiaries operating in highly inflationary
economies) and is translated to euro using the year-end exchange rate.

Goodwill is stated at cost less accumulated amortization and impairment losses (refer accounting policy M).
In respect of associates, the carrying amount of goodwill is included in the carrying amount of the investment in the associate.

(2) Negative gooduwill
Negative goodwill represents the excess of the fair value of the company’s share of the net identifiable assets acquired over the cost
of acquisition. .

To the extent that negative goodwill relates to an expectation of future losses and expenses which are identified in the plan of acquisition
and can be measured reliably, but which have not vet been recognized, it is recognized in the income statement when the future losses
and expenses are recognized. Any remaining negative goodwill, but not exceeding the fair values of the non-monetary assets acquired,

is recognized in the income statement over the weighted average useful life of those assets that are depreciable/amortizable. Negative
goodwill in excess of the fair values of the non-monetary assets acquired is recognized immediately in the income statement.

The carrying amount of negative goodwill is deducted from the carrying amount of goodwill,
In respect of associates, the carrying amount of negative goodwill is included in the carrying amount of the investment in the associate.

{G) PROPERTY, PLANT AND EQUIPMENT

(1) Owned assets

All property, plant and equipment is recorded at historical cost less accumulated depreciation and impairment losses (refer accounting
policy M). Cost includes the purchase price and other direct acquisition costs (e.g. non refundable tax, transport}. The cost of self-
constructed assets includes the cost of materials, direct labor and an appropriate proportion of production overheads.

(2) Subsequent expenditure
Subsequent expenditure is capitalized only when it increases the future economic benefits embodied in the item of property, plant and equipment.

Repairs and maintenance, which do not increase the future economic benefits of the asset to which they relate, are expensed as incurred.

(3) Depreciation
Depreciation is calculated from the date the asset is available for use, using the straight-line method over the estimated useful lives of the assets.

The rates used are as follows:
Industrial buildings 20 years

Production plant and equipment:

Production equipment 15 years
Storage and packaging equipment 7 years
Duo tanks 7 years
Handling and other equipment 5 years

Returnable packaging:

Kegs 10 years
Crates 10 years
Bottles 5 years
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Point of sale furniture and equipment 5 years

Vehicles 5 years
Information processing equipment 3 or 5 years
Other real estate properties 33 years

Land is not depreciated as it is deemed to have an infinite life.

{H) ACCOUNTING FOR LEASES

Leases of property, plant and equipment where the company assumes substantially all the risks and rewards of ownership, are classified as
finance leases. Finance leases are capitalized at the lower of fair value and the estimated present value of the minimum lease payments at
inception of the lease, less accumulated depreciation (refer accounting policy G) and impairment losses (refer accounting policy M).

Each lease payment is allocated between the liability and finance charges so as to achieve a constant periodic rate of interest on the finance
balance outstanding. The corresponding rental obligations, net of finance charges, are included in other long-term payables. The interest
element is charged to the income statement as a finance charge over the lease period. Property, plant and equipment acquired under finance
leasing contracts is depreciated over the useful life of the asset (refer accounting policy G).

Leases of assets under which all the risks and rewards of ownership are substantially retained by the lessor are classified as operating
leases. Payments made under operating leases are charged to the income statement on a straight-line basis over the term of the lease.

When an operating lease is terminated before the lease period has expired, any payment required to be made to the lessor by way of
penalty is recognized as an expense in the period in which termination takes place.

{l) INVESTMENTS
Each category of investment is accounted for at trade date.

(1) Investments in equity securities

Investments in equity securities are undertakings in which Interbrew does not have significant influence or control. This is generally
evidenced by ownership of less than 20% of the voting rights. Such investments are designated as available for sale financial assets and
are recorded at their fair value unless the fair value cannot be reliably determined in which case they are carried at cost less impairment
losses. Impairment charges are recognized in the income statement. Changes in fair value are recognized through equity. On disposal of
an investment, the difference between the net disposal proceeds and the carrying amount is charged or credited to income.

(2) Investments in debt securities

Investments in debt securities are classified as trading or as being available-for-sale and are stated at fair value, with any resultant gain or
loss recognized through equity. The fair value of such investments is their quoted bid price at the balance sheet date. Impairment charges
are recognized in the income statement,

(3) Other investments
Other investments held by the company are classified as being available-for-sale and are stated at fair value, with any resultant gain or loss
recognized through equity. Impairment charges are recognized in the income statement.

{J) INVENTORIES
Inventories are valued at the lower of cost and net realizable value. Cost is determined by the weighted average method.

The cost of finished products and work in progress comprises raw materials, other production materials, direct labor, other direct cost and
an allocation of fixed and variable overhead based on normal operating capacity. Net realizable value is the estimated selling price in the
ordinary course of business, less the estimated costs of completion and selling costs.

(K) TRADE RECEIVABLES
Trade receivables are carried at cost less impairment losses. An estimate is made for doubtful receivables based on a review of all
outstanding amounts at the year-end. Bad debts are written off during the year in which they are identified.

(L) CASH AND CASH EQUIVALENTS
Cash and cash equivalents comprise cash balances and call deposits. For the purpose of the statement of cash flows, cash and cash
equivalents are presented net of bank overdrafts.
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{M) IMPAIRMENT
The carrying amounts of the company’s assets, other than inventories {refer accounting policy J) and deferred tax assets (refer accounting
policy ), are reviewed at each balance sheet date to determine whether there is any indication of impairment. If any such indication exists,
the asset’s recoverable amount is estimated. For intangible assets that are not yet available for use, and for goodwill amortized over a
period exceeding twenty years from initial recognition, the recoverable amount is estimated at each balance sheet date. An impairment
loss is recognized whenever the carrying amount of an asset or its cash-generating unit exceeds its recoverable amount. Impairment losses
are recognized in the income statement.

(1) Calculation of recoverable amount .

The recoverable amount of the company’ investments and receivables originated by the company is calculated as the present value of
expected future cash flows, discounted at the original effective interest rate inherent in the asset. Receivables with a short duration are
not discounted.

The recoverable amount of other assets is the greater of their net selling price and value in use. In assessing value in use, the estimated
future cash flows are discounted to their present value using a pre-tax discount rate that reflects current market assessments of the rime
value of money and the risks specific to the asset. For an asset that does not generate largely independent cash inflows, the recoverable
amount is determined for the cash-generating unit to which the asset belongs.

(2) Reversal of impairment
An impairment loss in respect of investments or receivables originated by the company is reversed if the subsequent increase in recoverable
amount can be related objectively to an event occurring after the impairment loss was recognized.

An impairment loss in respect of goodwill is not reversed unless the loss was caused by a specific external event of an exceptional nature,
which is not expected to recur, and the increase in recoverable amount relates clearly to the reversal of the effect of that specific event.

In respect of other assets, an impairment loss is reversed if there has been a change in the estimates used to determine the recoverable
amount,

An impairment loss is reversed only to the extent that the asset’s carrying amount does not exceed the carrying amount that would have
been determined, net of depreciation or amortization, if no impairment loss had been recognized.

(N} SHARE CAPITAL

(1) Repurchase of share capital

When share capital recognized as equity is repurchased, the amount of the consideration paid, including directly attributable costs, is
recognized as a change in equity. Repurchased shares are classified as treasury shares and presented as a deduction from total equity.

(2} Dividends
Dividends are recognized as a liability in the period in which they are declared.

{O) PROVISIONS

Provisions are recognized when the company has a present legal or constructive obligation as a result of past events, it is probable that an
outflow of resources embodying economic benefits will be required to settle the obligation, and a reliable estimate of the amount of the
obligation can be made. If the effect is material, provisions are determined by discounting the expected future cash flows at a pre-tax rate
that reflects current market assessments of the time value of money and, where appropriate, the risks specific to the liability.

(1) Restructuring
A provision for restructuring is recognized when the company has approved a detailed and formal restructuring plan, and the restructuring
has either commenced or has been announced publicly. Costs relating to the ongoing activities of the company are not provided for.

(2) Onerous contracts

A provision for onerous contracts is recognized when the expected benefits to be derived by the company from a contract are lower than
the unavoidable cost of meeting its obligations under the contract.
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(P) EMPLOYEE BENEFITS

(1) Post employment benefits

Post employment benefits include pensions, post employment life insurance and medical care benefits. The company operates a number
of defined benefit and defined contribution plans throughout the world, the assets of which are generally held in separate trustee-
administered funds. The pension plans are generally funded by payments from employees and by the relevant companies, taking account
of the recommendations of independent actuaries. Interbrew maintains funded and unfunded pension plans.

a) Defined contribution plans
Contributions to defined contribution plans are recognized as an expense in the income statement when incurred.

b} Defined benefit plans

For defined benefit plans, the pension accounting costs are assessed separately for each plan using the projected unit credit method. The
projected unit credit method considers each period of service as giving rise to an additional unit of benefit entitlement and measures each
unit separately. Under this method, the cost of providing pensions is charged to the income statement so as to spread the regular cost over
the service lives of employees in accordance with the advice of qualified actuaries who carry out a full valuation of the plans at least every
three years, The amounts charged to the income statement consist of current service cost, interest cost, the expected return on any plan
assets, actuarial gains and losses and past service costs.

The pension obligations recognized in the balance sheet are measured as the present value of the estimated future cash outflows using
interest rates of high quality corporate bonds, which have terms to maturity approximating the terms of the related liability, adjusted

for the unrecognized actuarial gains and losses and less any past service costs not yet recognized and the fair value of any plan assets.

The recognition of actuarial gains and losses is determined separately for each defined benefit plan. Actuarial gains and losses comprise
the effects of differences between the previous actuarial assumptions and what has actually occurred and the effects of changes in actuarial
assumptions. All actuarial gains and losses exceeding a corridor of 10% of the higher of the fair value of plan assets and the present

value of the defined benefit obligations are recognized in the income statement over the average remaining service lives of employees
participating in the plan. Otherwise, the actuarial gain or loss is not recognized. Past service costs are recognized as an expense over the
average period until the benefits become vested, unless they are already vested following the introduction of or changes to a defined
benefit plan, in which case the past service costs are recognized as an expense immediately.

Where the calculation results in a benefit to the company, the recognized asset is limited to the net total of any unrecognized actuarial
losses and past service costs and the present value of any future refunds from the plan or reductions in future contributions to the plan.

(2) Other Post-Retirement Obligations

Some Interbrew companies provide post-retirement healthcare benefits to their retirees. The entitlement to these benefits is usually based
on the employee remaining in service up to retirement age. The expected costs of these benefits are accrued over the period of employment,
using an accounting methodology similar to that for defined benefit pension plans and determined by independent qualified actuaries.

(3) Equity and Equity-Related Compensation Benefits

Different stock option programs allow company employees, company senior management and members of the board to acquire shares of
the company. The option exercise price equals the average market price of the underlying shares in the thirty trading days preceding the
offer date. No compensation cost or obligation is recognized. When the options are exercised, equity is increased by the amount of the
proceeds received.

(4) Bonuses
Bonuses received by company employees and management are based on financial key indicators. The estimated amount of the bonus is
recognized as an expense in the year.

(Q) INTEREST-BEARING LOANS AND BORROWINGS

Interest-bearing loans and borrowings are recognized initially at cost, less artributable transaction costs. Subsequent to initial recognition,
interest-bearing loans and borrowings are stated at amortized cost with any difference between cost and redemption value being
recognized in the income statement over the period of borrowings on an effective interest basis.

{R) TRADE AND OTHER PAYABLES
Trade and other payables are stated at cost.
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{S) INCOME TAX
Income tax on the profit or loss for the year comprises current and deferred tax. Income tax is recognized in the income statement except
to the extent that it relates to items recognized directly in equity, in which case it is recognized in equity.

Current tax is the expected tax payable on the taxable income for the year, using tax rates enacted at the balance sheet date, and any
adjustment to tax payable in respect of previous years.

Deferred tax is provided, using the liability method, for all temporary differences arising between the tax bases of assets and liabilities and
their carrying values for financial reporting purposes. Currently enacted tax rates are used to determine deferred income tax. Under this
method the company is required to make a provision for deferred income tax on the difference between the fair values of the net assets
acquired and their tax base as a result of a business combination.

The following temporary differences are not provided for: goodwill not deductible for tax purposes, the initial recognition of assets or
liabilities that affect neither accounting nor taxable profit, and differences relating to investments in subsidiaries to the extent that they
will probably not reverse in the foreseeable future.

A deferred tax asset is recognized only to the extent that it is probable that future taxable profits will be available against which the asset
can be utilized. A deferred tax asset is reduced to the extent that it is no longer probable that the relared tax benefit will be realized.

(T} REVENUE

(1) Goods sold and services rendered

In relation to the sale of goods, revenue is recognized when the significant risks and rewards of ownership have been transferred to the
buyer, and no significant uncertainties remain regarding recovery of the consideration due, associated costs or the possible return of goods.

(2) Rental income
Rental income is recognized on a straight-line basis over the term of the lease.

(3) Financial income
Financial income comprises interest receivable on funds invested, dividend income, royalty income, foreign exchange gains and gains on
hedging instruments that are recognized in the income statement {refer accounting policy V).

Interest, royalties and dividends arising from the use by others of the company’s resources are recognized when it is probable that the
economic benefits associated with the transaction will flow to the company and the revenue can be measured reliably. Interest income is
recognized as it accrues (taking into account the effective yield on the asset) unless collectibility is in doubt. Royalty income is recognized
on an accrual basis in accordance with the substance of the relevant agreement. Dividend income is recognized in the income statement on
the date that the dividend is declared.

(4) Government grants

A government grant is recognized in the balance sheet initially as deferred income when there is reasonable assurance that it will be
received and that the company will comply with the conditions attached to it. Grants that compensate the company for expenses incurred
are recognized as revenue in the income statement on a systematic basis in the same periods in which the expenses are incurred. Grants
that compensate the company for the cost of an asset are recognized in the income statement as revenue on a systematic basis over the
useful life of the asset.

(U) EXPENSES

(1) Financial expenses

Financial expenses comprise interest payable on borrowings, foreign exchange losses, and losses on hedging instruments that are
recognized in the income statement (refer accounting policy V).

All interest and other costs incurred in connection with borrowings are expensed as incurred as part of financial expenses. The interest
expense component of finance lease payments is recognized in the income statement using the effective interest rate method.

(2) Research and development, advertising and promotional costs and systems development costs

Research, advertising and promotional costs are expensed in the year in which these costs are incurred. Development costs and systems
development costs are expensed in the year in which these costs are incurred if they do not meet the criteria for capitalization (refer
accounting policy E).
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{V) DERIVATIVE FINANCIAL INSTRUMENTS

The company uses derivative financial instruments primarily to reduce the exposure to adverse fluctuations in interest rates, foreign
exchange rates, commodity prices and other market risks. The company’s policy prohibits the use of derivatives for speculation. The
company does not hold or issue financial instruments for trading purposes.

Derivative financial instruments are recognized initially at cost. Subsequent to initial recognition, derivative financial instruments are
stated at fair value. Recognition of any resultant unrealized gain or loss depends on the nature of the item being hedged.

The fair value of interest rate swaps is the estimated amount that the company would receive or pay to terminate the swap at the balance
sheet date, taking into account current interest rates and the current creditworthiness of the swap counterparties. The fair value of forward
exchange contracts is their quoted market price at the balance sheet date, being the present value of the quoted forward price.

(1) Cash flow hedges

Where a derivative financial instrument hedges the variability in cash flows of a recognized liability, a firm commitment or a forecasted
transaction, the effective part of any resultant gain or loss on the derivative financial instrument is recognized directly in equity. When the
firm commitment or the forecasted transaction results in the recognition of an asset or liability, the cumulative gain or loss is removed from
equity and included in the initial measurement of the asset or liability. Otherwise the cumulative gain or loss is removed from equity and
recognized in the income statement at the same time as the hedged transaction. The ineffective part of any gain or loss is recognized in the
income statement. Any gain or loss arising from the time value of the derivative financial instrument is recognized in the income statement.

When a hedging instrument or hedge relationship is terminated but the hedged transaction still is expected to occur, the cumulative
unrealized gain or loss {at that point} remains in equity and is recognized in accordance with the above policy when the transaction occurs.
If the hedged transaction is no longer probable, the cumulative unrealized gain or loss recognized in equity is recognized in the income
statement immediately.

(2) Hedging of recognized assets and liabilities

Where a derivative financial instrument hedges the variability in fair value of a recognized receivable or payable, any resultant gain or loss
on the hedging instrument is recognized in the income statement. The hedged item is also stated at fair value in respect of the risk being
hedged, with any gain or loss being recognized in the income statement.

The fair values of the hedged items, in respect of the risk being hedged, are their carrying amounts at the balance sheet date translated to
euro, at the foreign exchange rate ruling at that date.

(3) Hedging of net investment in foreign operations
Where a foreign currency liability hedges a net investment in a foreign operation, foreign exchange differences arising on translation of the
liability to euro are recognized directly in “Translation reserves” in shareholders’ equity.

Where a derivative financial instrument hedges a net investment in a foreign operation, the portion of the gain or the loss on the hedging
instrument that is determined to be an effective hedge is recognized directly in “Translation reserves” in shareholders’ equity, and the
ineffective portion is reported in the income statement.

(W) SEGMENT REPORTING

A segment is a distinguishable component of the company that is engaged in providing products or services within a particular economic

environment (geographical segment), which is subject to risks and rewards that are different from those of other segments. The company

is a single product business, products or services provided other than malt-based beverages representing less than 10% of the company’s

turnover, which is why its chosen segment reporting format is geographical segments. Making a segmentation between the different beers

produced is not part of the internally reported financial information and is not feasible especially while the same installations are used to
» o«

produce the different types of beer and while brand differential between “premium”, “specialties” and “standard lager” is different from
one geographical market to another for the same brand.

{X) DISCONTINUING OPERATIONS
A discontinuing operation is a clearly distinguishable component of the company’s business that is abandoned or terminated pursuant to a
single plan, and which represents a separate major line of business or geographical area of operations.
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2. SEGMENT REPORTING
Segment information is presented in respect of the company’s geographical segments based on location of customers. Amounts reported for
holding companies and global export include customers in countries where the company has no industrial platform. Inter-segment pricing

is determined on an arm’s length basis.

Segment results, assets and liabilities include items directly attributable to a segment as well as those that can be allocated on a reasonable

basis.

The Americas Western Central & Asia Bass Holding Consolidated

Europe Eastern Pacific companies and
Europe global export

Million euro 2003 2002 2003 2002 . 2003 2002 2003 2002 | 2003 2002 2003 2002 2003 2002
Net turnover 1,849: 2,014 3,523 3,345 ;1,022r 859 496 522 .- 83 154 169 7,044 6,992
EBITDA 387 459 4685 539 232° 189 145 149.. - 4 49 54 1,498 1,394
Profit from operations 272 340 334 218 113 75 76 65 - () 44 39 839 728
Net financing costs : , . ' (131) (134
Income from associates : : A
Income tax expense : (185) (162)
Minority interests ; (53) _(36)
Extraordinary items - -
Net profit . 505 467
Segment assets 1,986 1,877 5542 5768 1,556 1,211 849 986 - - 567 439 10,500 10,281
Investments in associates 443 625
Inter-segment eliminations 3 ‘ (388) (278)
Non-segmented assets ) 428 518
Total assets 10,983 11,146
Segment liabilities 543 560 1,679 1,799 355 260 230. 281 - - 371 371 3,178 3,271
Inter-segment eliminations . (388) (278)
Non-segmented liabilities 8,193 8,153
Total liabilities 10,983 11,146
Gross capital expenditure 162 143 295 240 173 176 45 36 - 6 6 7 681 608
Impairment losses - - - 17 - 1" 3 1 - - - - 3 2
Impairment losses reversed - - (4) - - - - - - - - - 4) -
Depreciation 78 82 256 225 115 108 51 67 - 1" 3 11 503 504
Amortization 37 37 99 79 4 (3) 15 17 - 2 2 4 157 136

In line with the new management structure, emerging markets have been split into Central and Eastern Europe, and Asia Pacific.
The 2002 figures have been restated accordingly.
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3. ACQUISITIONS AND DISPOSALS OF SUBSIDIARIES

2003 2003 2002 2002
Million euro Acquisitions Disposals: Acquisitions Disposals
Non-current assets :
Property, plant and equipment 123 L 598 (529)
Intangible assets other than goodwill ' e . 18 -
Interest-bearing loans granted 1. B - -
Investments in associates T NP - 26 (33)
Investment securities R I Sa 106 (3)
Deferred tax assets e - 27 -
Employee benefits it - - (287)
Receivables =i - 71 (334)
Current assets
Interest-bearing loans granted S - 54 -
Investment securities ‘ j - - 3 -
Inventories 24 - 42 (159)
Income tax receivable - - S -
Trade and other receivables ‘ 25 - 121 (178)
Cash and cash equivalents 119 - 57 (132)
Minority interests a0y - (71) -
Non-current liabilities
Interest-bearing loans and borrowings (5) - (33) 17
Employee benefits - - (77) 5
Deferred government grants - - - 1
Provisions ‘ (3) - - 6
Deferred tax liabilities 2 - (113) 143
Current liabilities
Interest-bearing loans and borrowings (2) - (56) 15
Income tax payables (3). - (21) 20
Trade and other payables (37) - (221) 458
Provisions 2 - (13) -
Net identifiable assets and liabilities 205 - 551 {990)
Goodwill on acquisition 166 - 1,759 (990)
Goodwill on shareholdings increases 92 - 10 -
Decrease of minority shareholdings 61 - 37 -
| Loss/(gain) on disposal - - - (2)
Part of acquisitions paid in the previous year (22) - - -
Consideration paid/(received), satisfied in cash 502 - 2,357 (1,982)
Cash (acquired)/disposed of (119) - (57) 132
Net cash outflow/(inflow) 383 - 2,300 (1,850)

84 CONSOLIDATED 200272003 FINANCIAL STATE!

OF INTERBREW



The following major acquisitions took place:
* in April, 70% of the KK Group in China for a consideration paid of 22m euro. Goodwill amounted to 18m euro.

in August, 100% of Kombinat Napitkov, a company owning brewing production capacities in Novocheboksark, Republic of Chuvashia.
Consideration paid was 32m euro and resulted in goodwill of 10m euro.

in October, 87.36% of Apatinska Pivara Apatin in Serbia for a consideration paid of 271m euro. Goodwill amounted to 118m euro.

In addition to the purchase consideration, Interbrew has issued three performance bonds, to ensure its compliance with the capex
program, the marketing program and the social plan of Apatin. Through these performance bonds, Interbrew committed to spend
agreed amounts on capex over 7 years, on marketing over 5 years, and to adhere to the social plan over § years in terms of job security,
terms and conditions of employment and employee benefits. It is management’s intention to follow the intended development of the

Apatin business, and thus to comply with the commitments. Therefore no provision or contingent liability has been recognized.

The acquired subsidiaries were included in the consolidated accounts, using the purchase method of accounting. Resulting goodwill will
be amortized over 20 years. Due to the complexity of the acquired businesses, the fair values of the identifiable assets and liabilities are
still provisional on 31 December 2003 and subject to possible revisions in 2004.

Major stake increases completed in 2003:

¢ Interbrew acquired additional stakes in Brauergilde (0.41%) and its subsidiaries (Gilde Brauerei 14.6%, Hasseroder Brauerei 14.6%,
Hofbrauhaus Wolters 18%) for a total consideration paid of $1m euro. Goodwill amounted to 59m euro and will be amortized over
40 years.

an additional 20% in Jinling {China) for a consideration paid of 1m euro and resulting in goodwill of 2m euro, to be amortized over
20 years.

additional shares in SUN Interbrew Limited leading to a stake increase of 3.63%, for a total consideration paid of 23m euro. Goodwill
amounted to 8m euro and will be amortized over 20 years.

an additional 42.53% stake in Yantar Brewery (Ukraine), for a consideration paid of 32m euro, and resulting in goodwill of 22m euro,
to be amortized over 20 years.

other acquisitions relate to additional shares purchased from minority shareholders in Central Europe and in Luxemburg as well as
investments made to acquire distribution companies in France and Belgium. In Belgium this investment amounted to 16m euro, leading
to goodwill of 14m curo. In France, the investment amounted to 7m euro, resulting in goodwill of 7m euro. Goodwill on distribution
companies is amortized over 5 years.

4. OTHER OPERATING INCOME/ (EXPENSES)

Million euro 2003 2002
Release of unused provisions 23 27
Net gain/(loss) on disposal of property, plant and equipment 20 15
Net rent income/(cost) 29 24
Additions to other provisions (30} 1)
Net other operating income/(expense) 28 20
Goodwill amortization and impairment (120) (106)

(50) (70)
Research and development expenses as incurred 14 15
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5. PAYROLL AND RELATED BENEFITS

Million euro ' 2003 2002
Wages and salaries 506 932
Compulsory social security contributions 180 175
Other personnel cost 114 78
Contributions to defined contribution plans : 3 5
Increase in liability for defined benefit plans 71 59
Movement in asset for defined benefit plans 27 21

1,301 1,270
Full time equivalents during the year 38,224 35,044

6. ADDITIONAL INFORMATION ON OPERATING EXPENSES BY NATURE

Depreciation, amortization and impairment losses are included in the following line items on the income statement in 2003:

Depreciation and Amortization and Amortization and
impairment losses on impairment losses on impairment losses
Property, Plant Intangible assets on Goodwill

Million euro and Equipment other than goodwill
Cost of sales 359 2 -
Distribution expenses 32 - -
Sales and marketing expenses 74 27 -
Administrative expenses 37 8 -
Other operating income/(expenses) - - 120
502 37 120

7. NET FINANCING COSTS

Million euro 2003 2002
Interest income 45 3N
Interest expense (152) (147)
Dividend income, non-consolidated companies 4 5
Net foreign exchange gains/(losses) (21) (16)
Net revaluation to fair value of derivatives - (7)
Net gains/(losses) on sale of financial assets 1 3
Net hyperinflation gains/(losses) 3 9
Other, including bank fees (11) (12)
{131) (134)
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8. INCOME TAX EXPENSE

Million euro 2003 2002
RECOGNIZED IN THE INCOME STATEMENT
Current tax expense
Current year (131) (172)
Over/(under) provided in prior years 8 4
‘ (123) (168)
Deferred tax (expense)fincome
Over/(under) provided in previous years 4 -
Origination and reversal of temporary differences (55) (20)
Utilization of prior years' losses (16) -
Deferred tax on current year's losses 5 26
(62) 6
Total income tax expense in income statement (185) (162)
Profit before tax 743 665
Deduct income from associates (35) (71)
Profit before tax and before income from associates 708 594
Effective tax rate 26.1% 27.3%
RECONCILIATION OF EFFECTIVE TAX RATE
Profit before tax and income from associates 708 594
Adjustments on taxable basis
Non-deductible amortization of goodwili and intangibles 89 69
Expenses not deductible for tax purposes 81 99
Non-taxable dividends from investments in non-group companies (4) 4)
Non-taxable financial and other income 21) (31)
853 727
Aggregated weighted tax rate 321% 34.8%
Tax at aggregated weighted tax rate (274) (253)
Adjustments on tax expenses
Recognition/(utilization) of tax losses not previously recognized - [4)]
Over/(under) provided in prior years 12 4
Tax savings from tax credits 1 1
Tax savings from special tax status 94 109
Change in tax rate (4) {10)
Other tax adjustments, mainly withholding tax (14) (12)
(185) (162)
DEFERRED TAX INCOME/(EXPENSE) RECOGNIZED DIRECTLY IN EQUITY
Million euro 2003 2002
Change in accounting policy - 17
Recognition of changes in fair values of identifiable assets and liabilities
of companies acquired in 2002 (recognized in goodwill) 27 -
On effective portion of changes in fair value of cash flow hedges - (2)
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9. PROPERTY, PLANT AND EQUIPMENT

Land and Plantand  Fixtures and Under Total
Million euro buildings  equipment fittings _ construction
Acquisition cost
Balance at end of previous year 1,960 4,236 1,271 173 7,640
Effect of movements in foreign exchange (101 (190) (30) {11) (332
Acquisitions through business combinations 59 125 7 6 197
Expenditures 62 294 96 92 544
Transfer to other asset categories 10 51 20 (94) (13)
Disposals (57) (162) (63) - (282)
Other movements 9 (44) 3) - (38)
Balance at end of year 1,942 4,310 1,298 166 7,716
Depreciation and impairment losses
Balance at end of previous year (730) {2,523) {875) - (4,128)
Effect of movements in foreign exchange 18 93 18 - 129
Acquisitions through business combinations (24) 48) (2) - (74)
Depreciation (73) (315) (116} - (504)
Impairment losses (2) (1) - - Q)
Reversal of impairment losses - 4 - - 4
Transfer to other asset categories (5) 5 - - -
Disposals 26 141 51 - 218
Other movements (19) - 3 - (16)
Balance at end of year {809) (2,644) (921) - (4,374)
Carrying amount
at 1 |anuary 2003 1,230 1,713 396 173 3,512
at 31 December 2003 1,133 1,666 377 166 3,342

LEASED ASSETS
The company leases land and buildings as well as equipment under a number of finance lease agreements. The net carrying amount of
leased land and buildings was 13.1m euro (2002: 13.9m euro) and leased plant and equipment was 5.6m euro (2002: 9.5m euro).

10. GOODWILL

Million euro

Acquisition cost

Balance at end of previous year 4,033
Acquisitions through business combinations 258
Effect of movements in foreign exchange {105)
Adjustments arising from subsequent identification or changes in value of identifiable assets and liabilities 38
Balance at end of year 4,224

Amortization and impairment losses

Balance at end of previous year (375)
Amortization (120)
Effect of movements in foreign exchange 15
Balance at end of year (480)

Carrying amount
At 1 January 2003 3,658

At 31 December 2003 3,744
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Due to the complexity of the acquired businesses, the fair values of the identifiable assets and liabilities of Beck & Co and Brauergilde
Hannover AG, acquired in 2002, were still provisional on 31 December 2002. The revisions of the fair values done in 2003 led to
additional goodwill of 33m euro for Brauergilde Hannover AG, and to additional goodwill of 5m euro for Beck & Co. This additional
goodwill will be amortized over 20 years.

11. INTANGIBLE ASSETS OTHER THAN GOODWILL

Patents Development Advance Total
Million euro & licenses costs payments
Acquisition cost
Balance at end of previous year 305 - 3 308
Effect of movements in foreign exchange (21} - - (21
Acquisitions through business combinations 6 - - 6
Expenditures 133 - 4 137
Disposals (18) - - (18)
Transfers to other categories 10 - (3) 7
Balance at end of year 415 - 4 419
Amortization and impairment losses
Balance at end of previous year (175) - - (175)
Effect of movements in foreign exchange 2 - - 2
Amortization (37) - - (37)
Disposals 16 - - 16
Transfers to other categories 3 - - 3
Balance at end of year (191) - - (191)
Carrying value
at 1 January 2003 130 - 3 133
at 31 December 2003 224 - 4 228

12. INVESTMENTS IN ASSOCIATES
As at 31 December 2003, the company had the following significant investment in associates:

Ownership

Mexico
Fermsa Cerveza 30.00%

This investment is accounted for under the equity method.

In April 2003, Interbrew sold its minority stake of 28.91% in Namibia Breweries for 31m euro, which was received in July 2003, after the
clearance of the European Commission. The gain on the sale of Sm euro was credited to the goodwill of Beck.
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13. INVESTMENT SECURITIES

Million euro - 2003 2002

Non-current investments

Equity securities available for sale 240 240
Debt securities held to maturity ) 7 37
247 277

Current investments

Equity securities available for sale - 1
Debt securities held to maturity - 30
R 31

Non-current equity securities available for sale include Interbrew’s stake in Pivovarna Union (Slovenia) for 77m euro, the Damm Group
{Spain) for 85m euro, Guangzhou Zhujiang Brewery (China) for 18m euro and a 42m euro deposit, to secure our call option over the Lion
Group’s remaining 50% interest (refer to note 30).

14. LONG-TERM RECEIVABLES

Million euro 2003 2002
Trade receivables 34 12
Cash guarantees 19 24
Other receivables 271 309

324 345

The option to buy as of 2006 a 5% additional stake in our Korean affiliate, Oriental Breweries, is included in the other receivables, for
an amount of 22.7m euro. Under IFRS, this option is considered as a derivative. Nevertheless, this option is recorded at cost, because no
quoted market price in an active market is available and because other methods of estimating the fair market value are dependent on the
application of benchmark criteria and multipliers which can make the change in value so big that their usefulness for accounting purposes
is highly questionable.

Doosan Corporation transferred to Hops Codperatieve U.A., a co-operative incorporated in the Netherlands, all of its rights, title and
interests and benefits in a stake of approximately 45% in Oriental Breweries. Interbrew sold to Merrill Lynch International a European-
style put option and Merrill Lynch International sold to Interbrew an American-style call option on the Hops shares. The put option has
been exercised on 7 January 2004 for a strike price of 612m euro (refer to note 30 “subsequent events”).
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15. DEFERRED TAX ASSETS AND LIABILITIES

RECOGNIZED DEFERRED TAX ASSETS AND LIABILITIES

Assets Liabilities Net
Million euro “'2663 2002 '2563' 2002 5 2003 2002
Property, plant and equipment - 29 44 (257) (265) {228) (221)
Intangible assets 10 3 . {48) (31) (38) (28)
Other investments N - (32). (38) (31) (38)
Inventories 2 2 A5) (10) (3) (8)
Interest-bearing loans and borrowings 1 11 (1) - 10 1
Employee benefits 60 | 69 “{2) (1) 58 68
Provisions 30 44 . {10y (5) 20 39
Other itemns - 30 22 (3)° (5) : 27 - 17
Tax value of loss carry forwards utilized 103 117 - - . 103 117
Gross tax assets/(liabilities) 276 312 (358) (359) (82) (43)
Set off of tax 107y (113) 107 113 - -
Net tax assets/(liabilities) 169 . 199 (251) (242) (82) {(43)

TEMPORARY DIFFERENCES FOR WHICH NO DEFERRED TAX LIABILITY IS RECOGNIZED
On 31 December 2003, a deferred tax liability of 4m euro relating to an investment in a subsidiary has not been recognized, because
management believes that this liability will not be incurred in the foreseeable future.

TEMPORARY DIFFERENCES FOR WHICH NO DEFERRED TAX ASSET IS RECOGNIZED

Tax losses carried forward on which no deferred tax asset is recognized amount to 170m euro (2002: 145m euro). Deferred tax assets
have not been recognized on these items because it is not probable that future taxable profit will be available against which the benefits
can be utilized.

16. INVENTORIES

Million euro 2003 2002
Prepayments 16 11
Raw materials and consumables 200 189
Work in progress 70 81
Finished goods 115 97
Goods purchased for resale 59 66

460 444

Inventories other than work in progress
Inventories stated at net realizable value 1 10
Carrying amount of inventories subject to retention of title clauses 6 9

The cost of inventories recognized as an expense in 2003, amounted to 2,381m euro, included in cost of sales.
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17. TRADE AND OTHER RECEIVABLES

Million euro " 2003 | 2002
Trade receivables 1,171 1,212
Interest receivable 15 9
Tax receivable, other than income tax 32 33
Derivative financial instruments with positive fair values 20 59
Other receivables . 271 259

1,509 1,572

18. CASH AND CASH EQUIVALENTS

Million euro 2003 2002
Short term bank deposits 75 67
Bank current accounts 367 144
Cash ‘ 3 4
Cash and cash equivalents 445 215
Bank overdrafis (85) (122)

360 93

Bank current accounts increased by 223m euro for two main reasons:

e in Apatinska Pivara Apatin, the Serbian subsidiary acquired in October 2003, 105m euro is held on a bank current account. It is not the
company’s policy to hold such amounts of cash in unrated banks (the highest credit rating for a Serbian bank is the rating of Serbia as a
country). Appropriate measures are being taken to regularize the Serbian bank accounts to normal balances.

e an escrow account of 104m euro held for the acquisition of the Lion Group (refer to note 30 for subsequent events).
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1g. CAPITAL AND RESERVES

RECONCILIATION OF MOVEMENTS IN CAPITAL AND RESERVES

Issued Share Treasury  Translation Hedging Retained Total
Million euro capital premium shares reserves earnings
As per 1 January 2002 332 3,209 - 533 (8) 752 4,818
Recognized gains and losses - - - (431 - 467 36
Change in measurement currency
of an affiliate - - - 20 - (52) (32)
Other iterns recognized directly in equity - - (6) - - (1 7
Shares issued 1 3 - - - - 4
Dividends to shareholders - - - - - (125) (125)
As per 31 December 2002 333 3,212 (6) 122 (8) 1,041 4,694
Recognized gains and losses - - - (342) 2 505 165
Shares issued - 3 - - - - 3
Dividends to shareholders - - - - - (142) (142)
As per 31 December 2003 333 3,215 (6) (220) (6) 1,404 4,720
SHARE CAPITAL AND SHARE PREMIUM
Million shares 2003 2002
On issue at 1 January 431.6 431.1
Issued for cash 0.4 0.5
On issue at 31 December 432.0 431.6

The authorized share capital comprises 643,896,104 ordinary shares, for an amount of 495.8m euro, of which 333m euro has already
been issued. The shares have no par value. The holders of ordinary shares are entitled to receive dividends as declared from time to time
and are entitled to one vote per share at shareholders’ meetings of the company.

Warrants

On 31 December 2003, 8,975 warrants for an aggregate of 3,590,000 shares were outstanding at a weighted average exercise price of
3.30 euro per share. Of these warrants, 6,229 for an aggregate of 2,491,600 shares, and a weighted average exercise price of 2.92 euro
per share, are kept in auto control and will never be exercised. The 1ssuances must be within the authorized capital and must satisfy the
conditions for limiration or cancellation of shareholders’ preferential rights.

Dividends
On 2 March 2004, a dividend of 156m euro, or 0.36 euro per share, is proposed by the Board of Directors. The dividend has not been
recorded in the 2003 financial statements.

Translation reserves
The translation reserves comprise all foreign exchange differences arising from the translation of the financial statements of foreign
entities, as well as from the translation of liabilities and the fair value adjustment of derivative financial instruments that effectively hedge

the company’s net investment in foreign subsidiaries.
Hedging reserves

The hedging reserves comprise the effective portion of the cumulative net change in the fair value of cash flow hedges where the hedged

transaction has not yet occurred.
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20. EARNINGS PER SHARE
BASIC EARNINGS PER SHARE
The calculation of basic earnings per share is based on the net profit attributable to ordinary shareholders of 505m euro (2002: net profit

of 467m euro) and a weighted average number of ordinary shares outstanding during the year, calculated as follows:

WEIGHTED AVERAGE NUMBER OF ORDINARY SHARES

Million shares . 2003 2002
Issued ordinary shares at 1 January 431.6 431.1
Effect of shares issued 0.1 0.3
Weighted average number of ordinary shares at 31 December . 431.7 431.4

DILUTED EARNINGS PER SHARE
The calculation of diluted earnings per share is based on net profit attributable to ordinary shareholders of $05m euro {2002: 467m euro)
and a weighted average number of ordinary shares (diluted) outstanding during the year, calculated as follows:

WEIGHTED AVERAGE NUMBER OF ORDINARY SHARES (DILUTED)

Million shares - 2003 2002
Weighted average number of ordinary shares at 31 December 431.7 4314
Effect of share option on issue 21 31
Weighted average number of ordinary shares (diluted) at 31 December 433.8 434.5

21. INTEREST-BEARING LOANS AND BORROWINGS

This note provides information about the contractual terms of the company’s interest-bearing loans and borrowings. For more information
about the company’s exposure to interest rate and foreign currency risk, refer to note 25.

NON-CURRENT LIABILITIES

Million euro ) 2003 2002
Secured bank loans 1 6
Unsecured bank loans 1,192 1,156
Unsecured bond issues 989 244
Unsecured other loans 8 8
Finance lease liabilities 10 19

2,200 1,433

CURRENT LIABILITIES

Million euro 2003 2002
Secured bank loans 2 .
Unsecured bank loans 574 1,244
Unsecured other loans 4 25
Unsecured bank facilities 23 44
Finance lease liabilities 7 7

612 1,320
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TERMS AND DEBT REPAYMENT SCHEDULE

More than
Mitlion euro Total 1 yearor less 1-2 years 2-5 years 5 years
Secured bank loans 3 2 - 1 -
Unsecured bank loans 1,766 574 212 973 7
Unsecured bond issues 989 - 26 290 673
Unsecured other loans 14 8 4 2 -
Unsecured bank facilities 23 23 - - -
Finance lease liabilities 17 7 4 2 4
2,812 614 246 1,268 684

FINANCE LEASE LIABILITIES
. Payments o ‘“"“Irﬁér;st S P‘ri’ncipaml Payments Interest Principal
Million euro 2005 2603 2003 2002 2002 2002
Less than one year 7. - 7 8 1 7
Between one and five years 75 1 6 17 4 13
More than five years 5 1 4 - 10 4 6
19 2 17 35 9 26

22. EMPLOYEE BENEFITS

Interbrew maintains retirement, post-retirement medical and long-term benefits plans in several countries in which the Group operates.
These benefits are all accounted for under 1AS 19 and are treated as post-employment and long-term benefits plans. On 31 December 2003
the group’s net liability for post-employment and long-term benefits plans amounted to 26%m euro.

Million euro ] 2003 2002
Present value of funded obligations (1,485) (1,261)
Fair value of plan assets 1,094 904
Present value of net obligations for funded plans (391) (357)
Present value of unfunded obligations (254) (231)
Present value of net obligations (645) (588)
Unrecognized actuarial gains (4) @
Unrecognized actuarial losses 360 281
Unrecognized past service cost 20 12
Net asset/(liability) recognized in the balance sheet (269) (297)
Liability recognized in the balance sheet {300) (329)
Asset recognized in the balance sheet 31 32

The actual increase / (decrease) of plan assets in 2003 and 2002 was 136m euro and (92)m euro respectively.

DEFINED CONTRIBUTION PLANS

In the case of defined contribution plans, Interbrew companies pay contributions to publicly or privately administered pension funds
or insurance contracts. Once the contributions have been paid, the Group companies have no further payment obligation. The regular
contribution expenses constitute an expense for the year in which they are due. For 2003, the defined contribution expenses for the

Group amounted to 3m euro.

DEFINED BENEFIT PLANS

The company makes contributions to 49 defined benefit plans of which 38 are retirement plans in the form of final pay programs and
11 are medical cost plans. The total expense for 2003 for the Group amounted to 98m euro.

The plan assets do not include ordinary shares issued by the company or any property of the company.
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MOVEMENTS IN THE NET LIABILITY RECOGNIZED IN THE BALANCE SHEET

Million euro 2003 2002
Net asset/(liability) at 1 January (297) 6
Scope changes’ {8) (359)
Contributions received 132 103
Expense recognized in the income statement {98) (8Q)
Exchange difference 2 33
Net asset/(liability) at 31 December Lo 2e9) (297)

EXPENSE RECOGNIZED IN THE INCOME STATEMENT

Million euro - 2003 2002
Current service costs (46) (48)
Interest on obligation (94) (94)
Expected return on plan assets 71 82
Recognized past service cost ) (14) (12)
Actuarial gains/{losses) (12) (4)
Gains/(losses) on settlements or curtailments (3) C))

(98) (80)

Pension expense is included in the following line items on the income statement:

Million euro 2003 2002
Cost of sales (29} (36)
Distribution expenses (21) (12)
Sales and marketing expenses (17) (12)
Administrative expenses (32) (15)
Other operating income/(expenses) 1 (1)
Restructuring charges - 4
(98) (80)
LIABILITY FOR DEFINED BENEFIT OBLIGATIONS

Principal actuarial assumptions at the balance sheet date {(expressed as weighted averages):
2003 2002
Discount rate at 31 December 5.7% 6.2%
Expected return on plan assets at 31 December 7.5% 7.5%
Future salary increases 3.0% 3.1%
Future pension increases 1.0% 2.1%
Medical cost trend rate 10% p.a., reducing by 9% p.a., reducing by
0.5% p.a. to 5% and 0.5% p.a. to 5% and

4% for dental claims 4% for dental claims

 Recognition of changes in fair values of identifiable assets and liabilities of companies acquired in 2002,
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EQUITY COMPENSATION BENEFITS

In 1999 the company established a long-term incentive program for key management employees. Under this program, subscription rights
can be offered for free to key management employees and secondarily to directors. Each subscription right entitles the holder to subscribe
for one new ordinary share of Interbrew SA, paying the average price over the 30 trading days before it was offered. Subscription rights
have a term of ten years, and can be exercised over a three-year period. The issues of rights are in accordance with the interest of the
company and its shareholders, since they aim to motivate the management with a view to the development of the activities of the company

in the long run.

Million options 2003 2002
Options outstanding at 1 January 9.5 6.8
Options issued during the year 0.7 3.0
Options exercised during the year 0.2) -
Options cancelled during the year {0.1) (0.3)
Options outstanding at 31 December 9.9 9.5
The weighted average price of options outstanding is 21.70 euro per share (2002: 21.56 euro per share).
23. PROVISIONS
Million euro Restructuring Disputes Other Total
Balance at end of previous year 182 13 139 334
Effect of movements in foreign exchange (5) - (3) (8)
Changes in scope - - 5 5
Provisions made 19 2 18 39
Provisions used (49} (1) (23) {73)
Provisions reversed 5 4) (14) (23)
Other movements (1) 3 11 13
Balance at end of year 141 13 133 287
Non-current balance at end of year 77 7 116 200
Current balance at end of year 64 6 17 87
141 13 133 287
24. TRADE AND OTHER PAYABLES
Million euro 2003 2002
Trade payables 702 710
Payroll and social security payables 201 197
Tax payable, other than income tax 366 410
Interest payable 25 13
Consigned packaging 249 230
Cash guarantees 2 2
Derivative financial instruments with negative fair values 102 38
Dividends payable 2 1
Other payables 315 339
1,956 1,940
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25. FINANCIAL INSTRUMENTS

TERMS, CONDITIONS AND ACCOUNTING POLICIES

Exposure to interest rate, currency, credit and commodity risk arises in the normal course of the Group’s business. Derivative financial
instruments are used to mitigate those risks. Derivatives are instruments, the value of which is derived from one or more underlying assets,
reference prices or indices, like swaps, forward contracts, futures and options. Derivatives create rights and obligations that, fully or partly,
transfer one or more of the financial risks underlying the primary financial instruments between the contract parties involved. The Group’s
policy prohibits the use of derivatives in the context of trading. However, derivatives that do not qualify for hedge accounting are
accounted for as trading instruments.

The main financial instruments used to cover foreign exchange risk are forward exchange contracts and Cross Currency Swaps. Options
are used, but to a much lesser extent. The objective of the Group’s use of currency derivatives is to eliminate or mitigate the exposure of its
foreign currency denominated (forecasted) receivables, (forecasted) payables, inter-company interest, dividends, royalties, licenses and
management fees and to ensure predictability of earnings.

Interest rate swaps, collars and forward rate agreements are used to cover interest rate risk through fixing or limiting the interest rate paid
on existing variable rate debt or by hedging the fair value exposure on fixed rate debt.

The Group measures commodity risk annually and will hedge the identified risk using a combination of fixed price contracts, exchange
traded future contracts and other derivative contracts.

The following table indicates the remaining maturity of financial instruments as at 31 December 2003. The amounts included in this table
in relation to derivatives are the notional amounts.

Mitlion euro

Derivatives <1year 1-§ years > 5 years

Foreign currency
Forwards 427 - B,
Options 19 - -

Interest rate

Swaps 73 697 -
Cross currency swaps - 128 930
FRA 360 - -
Options (collars) 181 25 -

Commodities
Corn futures 2 R B

FOREIGN CURRENCY RISK

The impact of exchange rates on the net investment in self-sustaining foreign operations and the net monetary assets of foreign operations
in hyperinflationary economies do not represent a true economic risk to the Group since there is no intention to actually convert the net
assets or liabilities to the base currency.

The Group incurs foreign currency risk on (forecasted) sales, (forecasted) purchases, royalties, dividends, licenses, management fees,
investments and borrowings that are denominated in a currency other than euro. The currencies giving rise to this risk are primarily US
dollar, Canadian dollar and pound sterling.

The Group hedges its net transactional exposures as described in its Financial Risk Management Policy. This means that normal country
operational exposures that are reasonably expected will be hedged 100% for one year. Group exposures, which are defined as inter-
company interest, third party interest, dividends, royalties, licenses and management fees, will be hedged 100% within the first 6 months,
and 50% within 7 to 12 months.

Cash flow bedges
The Group mainly uses forward exchange contracts with maturities less than one year to manage its foreign currency risk arising from
(forecasted) sales, {forecasted) purchases, inter-company interest, dividends, royalties, licenses and management fees.
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When all conditions are met, cash-flow hedge accounting is applied. The portion of the gain or loss on the hedging instrument that is
determined to be an effective hedge is recognized directly in equity. On these cash flow hedges, a gain of 15.7m euro was posted through
equity as per 31 December 2003.

The impact on economic hedges for which hedge accounting cannot be applied is immediately recognized in the income statement.
For 2003, this amounted to a 1m euro gain.

The table below provides an indication of the Group’s foreign currency positions as at 31 December 2003 relating to these net transactional
and Group exposures for the material currency pairs. The open positions are the result of the application of the Group’s policy.

Million euro Total Exposure Derivatives Open position
US dollar/euro 77 77 -
Canadian dollar/euro 176 132 44
Pound sterlingfeuro 189 178 11

Net investment hedges

The Group uses euro / pound sterling cross currency interest rate swaps (CCIRS - nominal amount 180m pound sterling) in order to hedge
the foreign currency exposure of the Group’s net investment in its UK subsidiary (Nimbuspath). As of December 31, 2003 the hedge of the
net investment in Nimbuspath has been determined to be effective and as a result the effective portion of the change in fair value of the
CCIRS attributable to the hedged risk has been recognized in equity.

For a description of the foreign currency risk hedging related to Private Placement please refer to Private Placement Hedges.

INTEREST RATE RISK

The Group adopts a policy of ensuring that at least 45% of its exposure to changes in interest rates of the total debt is hedged on a
weighted average term to maturity basis. As per this policy the Group should never have more than 80% of its total debt fixed. The
purpose of this policy is to achieve an optimal balance between the higher cost of fixed rate financing and the risks of short term volatility.

Interest rate risk expressed in euro

The Group entered into several collars, forward rate agreements (FRA) and interest rate swaps (IRS) to hedge the floating rate on a
1.600m euro credit facility agreement {dated 12/06/2002 maturing after 5 years) with an outstanding amount of 800m euro per 31/12/03
under the Term Loan tranche (Tranche A) and with an outstanding of 60m euro per 31/12/03 under the Multicurrency Revolving Facility
{Tranche B).

All derivatives were designated as cash flow hedges. The portion of the gain or loss on the hedging instrument that is determined to

be an effective hedge is recognized directly in equity. For these cash flow hedges, a loss of 18.8m euro was posted through equity as per
31 December 2003.

Interest rate risk expressed in Canadian dollars

The Group entered into several interest rate swap agreements to hedge the floating rate on a 150m Canadian dollar tranche of a
syndicated loan with a maturity date December 12, 2003 (refinancing of the outstanding after the expiry date is foreseen).

Collars and interest rate swaps were concluded in order to hedge the forecasted Canadian dollar cash-flows.

The Group entered into 2 interest rate swap agreements (IRS) to hedge the floating rate on a 107m US dollar bank loan (financing of the
acquisition of the distribution rights for Bass in the USA) with a maturity date December 12, 2005.

All these Canadian dollar derivatives were designated as cash flow hedges. The portion of the gain or loss on the hedging instrument that
is determined to be an effective hedge is recognized directly in equity. For these cash flow hedges, a loss of 6m euro was posted through

equity as per 31 December 2003.

For a description of the interest rate risk hedging related to Private Placements please refer to Private Placement Hedges.

CONSOUIDATED 200272003 FINANCIAL STATEMENTS OF INTERBREW 99




PRIVATE PLACEMENT HEDGES (FOREIGN CURRENCY RISK + INTEREST RATE RISK EXPRESSED IN US DOLLARS)

a) Private Placement of 162m US dollars maturing on july 23, 2008

The Group entered into three US dollar / Canadian dollar cross-currency interest rate swap agreements (CCIRS - nominal amount 162m
US dollar) designated as a fair value hedge of the foreign exchange risk and the interest rate risk of 2 162m US dollar denominated fixed
rate debt. These cross-currency interest rate swaps expire on July 23, 2008. The fair values of the CCIRS and the change in fair value

of the hedged items attributable to changes in foreign exchange rates and changes in risk-free interest rates are both recognized in the
income statement.

b) Private Placement of 85om US doflars of which:
¢ 300m US dollars will expire in 2009

e 475m US dollars will expire in 2010

e 75m US dollars will expire in 2013

The Group hedged the foreign exchange risk and the interest rate risk of 730m US dollars of the private placement (180m US dollars of
tranche 2009; full tranche 2010; full tranche 2013) by entering into a US dollar fixed / euro floating CCIRS {Cross Currency Interest Rate
Swap) for a total amount of 730m US dollars expiring in 2009, 2010 and 2013. The fair values of the CCIRS and the change in fair value
of the hedged items attributable to changes in foreign exchange rates and changes in risk-free interest rates are both recognized in the
income statement.

Two US dollar fixed / euro fixed CCIRS (nominal amount 120m US dollars) were designated as cash flow hedges of the US dollar private
placement (120m US dollar tranche 2009). As the retrospective testing resulted in 100% effectiveness, the full loss (9.3m euro) on the
derivative financial instruments is recognized directly in equity as per 31 December 2003.

CREDIT RISK

Credit risk encompasses all forms of counterparty exposure, i.e. where counterparties may default on their obligations to the Group in
relation to lending, hedging, settlement and other financial activities. Management has a credit policy in place and the exposure to credit
risk is monitored. The Group does not require collateral in respect to financial assets. Its investment policy specifically allocates the
investment lines to an approved list of counterparties with an established maximum investment (based on credit risk) for each. All
investments are fairly short term {< 1 year), are not more than 10% of any issue and are made only in high quality investment grade
companies.

The only exception to this policy is the deposit of 106m euro in banks in Serbia where the banks have no rating and cannot be rated higher
than the country rating,

With respect to derivative financial instruments, credit risk exposure is 20.5m euro. This amount is the total of the positive fair values
{without add-on) of derivatives and as such the loss that could result from non-performance of contractual obligations by the Groups
counterparties.

COMMODITY RISK

The Group essentially uses fixed price contracts to minimize exposure to unfavorable commodity price changes (e.g. glass, cans, crowns,
malt, corn syrup, corn grits, hops, labels, corrugated). It is the Group’s policy to hedge a minimum of 30% of commodity exposure. To
hedge the corn requirements, the Group purchases corn futures on organized corn exchanges. No hedge accounting is applied with regard
to these contracts.

FAIR VALUE

The fair value is the amount for which an asset could be exchanged, or a liability settled, between knowledgeable, willing parties in an
arm’s length transaction. In determining the fair value of its financial assets and financial liabilities, the Group takes into account its
current circumstances and the costs that would be incurred to exchange or settle the underlying financial instrument.

The fair values of derivative interest contracts are estimated by discounting expected future cash flows using independent yield curves.

The fair value of forward contracts is calculated as the discounted value of the difference between the contract rate and the current
forward price. The following table indicates the clean fair values of all outstanding derivatives financial instruments.
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The fair values of the following financial instruments differ from their carrying amounts shown in the balance sheet:

R Carrymg F;alr Carrying Fair
Million euro Amount 2003, |~ Value 2003 Amount 2002 Value 2002
Financial derivatives
Forward exchange contracts:
Assets 19 19 25 25
Liabilities 2) 2} (8 8)
Interest Rate Swaps: 7
Assets - = - -
Liabilities (24) (24), (28) (28)
Collars: : ‘
Assets - - - -
Liabilities {1): - @) 2) (2
Cross Currency Swaps: o
Assets 2 2 35 35
Liabilities {78) (78) - -
Bank loans
Euro fixed rate loans (24) (24) (30) (31
South Korean won fixed rate loans (13). (13). {56) (56)
Chinese yuan fixed rate loans (8) (8) (7) (7)
US dollar fixed rate loans (1) (1) ) )
Pound sterling fixed rate loans - - (1) )
Canadian dollar fixed rate loans (73) (73): - -
Debentures
Euro fixed rate loans (100) (100) (39) (39)
Canadian dollar fixed rate loans (31) (33) (30) (31)
US dollar fixed rate loans (819) 819) (175) (175)
South Korean won fixed rate loans (73) 73) -
Russian ruble fixed rate loans {70} (69): - -
Total (1,296)‘ (1,297) (320} (322)
Unrecognized gains/{losses) - (4] - (2)

The fair value of these instruments generally reflects the estimated amounts that the Group would receive on settlement of favorable
contracts or be required to pay to terminate unfavorable contracts at the reporting date, and thereby takes into account the current
unrealized gains or losses on open contracts.
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EFFECTIVE INTEREST RATES AND REPRICING ANALYSIS
In respect of interest-bearing financial liabilities, the following table indicates their effective interest rates at balance sheet date and the
periods in which they reprice.

2003

Million euro Eﬁgéti\;e interest rate Total < year ' 1-5 years > 5 years
Bank loans : R o .

Euro floating rate loans Al 2.52% 986 986 - -
Bulgarian lev floating rate loans iy -4.86% 13 13 - -
Canadian dollar floating rate loans i 3.22% 132 132 - -
Pound sterling floating rate loans . 4.19% 135 135 - -
South Korean won floating rate loans o 5.48% 41 41 - -
Russian ruble floating rate loans . 9.72% 56 56 - -
Ukrainian hryvnia floating rate loans 1 22.70% 29 29 - -
US dollar floating rate loans 1.61% 192 104 88 -
Canadian dollar fixed rate loans o 6.07% 31 31 - -
Chinese yuan fixed rate loans 5.40% 8 7 1 -
Euro fixed rate loans 5.20% 24 6 11 7
South Korean won fixed rate loans ) 7.70% 13 - 13 -
US dollar fixed rate loans ’ 6.00% 1 - - 1
Debentures

Canadian dollar fixed rate notes : 3.68% 74 - 74 -
Euro fixed rate notes 2.61% 100 100 - -
South Korean won fixed rate loans 6.70% 73 - 73 -
Russian ruble fixed rate loans 13.75% 68 - 68 -
US dollar fixed rate notes 4.71% 819 1 - 818
Overdraft facilities 85 85 - -
Finance lease liabilities 17 7 10 -
Total 2,897 1,733 338 826
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EFFECTIVE INTEREST RATES AND REPRICING ANALYSIS (CONTINUED)

2002
Million euro Effective interest rate Total <1year 1-5 years > § years
Bank loans
Euro floating rate loans 3.39% 1,692 1,692 - -
Russian ruble floating rate loans 17.24% 68 68 - -
Ukrainian hryvnia floating rate loans 13.08% 6 6 - -
US dollar floating rate loans 2.25% 25 25 - -
US dollar fixed rate loans 6.00% 9 1 - 8
Hungarian forint floating rate loans 9.00% 7 7 - -
Romanian lei floating rate loans 22.52% 1 1 - -
South Korean won floating rate loans 6.72% 169 169 - -
Canadian dollar floating rate loans 3.27% 222 222 - -
Euro fixed rate loans . 5.40% 31 5 7 19
South Korean won fixed rate loans 9.79% 56 40 16 -
Chinese yuan fixed rate loans 5.68% 7 7 - -
Pound sterling floating rate loans 4.58% 169 169 - -
Pound sterling fixed rate loans 4.36% 1 1 - -
Namibian dollar floating rate loans 11.10% 1 1 - -
Debentures
Euro fixed rate notes 3.27% 39 39 - -
US dollar fixed rate notes 6.47% 175 2 - 173
Canadian dollar fixed rate notes 6.07% 30 - - 30
Overdraft facilities 6.26% 122 122 -
Finance lease liabilities 25 7 12 6
Total 2,875 2,604 35 236
26. OPERATINC LEASES
LEASES AS LESSEE
Non-cancelable operating lease rentals are payable as follows:
Million euro 2003 2002
Less than one year 102 96
Between one and five years 381 358
More than five years 150 154

633 608
The company leases a number of warchouse, factory facilities and other commercial buildings under operating leases. The leases typically
run for an initial period of five to ten years, with an option to renew the lease after that date. Lease payments are increased annually to

reflect marker rentals. None of the leases include contingent rentals.

The company has subler some of the leased properties. Sublease payments of 48m euro are expected to be received during the following
financial year, 194m euro between one and five years, and 77m curo over more than five years.

In 2003, 38m euro was recognized as an expense in the income statement in respect of operating leases (2002: 33m euro).
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LEASES AS LESSOR
The company leases out part of its property under operating leases. Non-cancelable operating lease rentals are receivable as follows:

Million euro o '2603 ' 2002
Less than one year 42 - 30
Between one and five years 173 133
More than five years 107 75

322 238

In 2003, 67m euro (2002: 57m euro) was recognized as rental income in the income statement.

27. CAPITAL COMMITMENTS

The company has entered into contracts to purchase property, plant and equipment for 66m euro (2002: 62m euro).

28. CONTINGENCIES

The company is not aware of any material contingencies.

29. RELATED PARTIES

TRANSACTIONS WITH DIRECTORS AND EXECUTIVE BOARD MANAGEMENT MEMBERS
Loans to directors and executive board management members, amounting to 4.6m euro (2002: 3m euro) are included in “other
receivables” {refer note 14) of which 2.7m euro are interest-bearing (2002: 2.9m euro).

In addition to salaries, the company also provides non-cash benefits to executive board management members, and contributes to a post-
employment defined benefit plan on their behalf. In accordance with the terms of the plan, executive board management members retire
between the age of 60 and 65 and are entitled to receive annual payments ranging up to 70% of their salary (depending on the length of
service in the company) or a corresponding lump sum payment. In the case of early retirement the annual payment is reduced based on
actuarial calculations and the terms of the pension plan. Executive board management members also participate in the company’s share
option program (refer note 22}.

Total directors and executive board management remuneration included in “Payroll and related benefits” {refer note 5):

Million euro 2003 2002
Directors 1.1 1.0
Executive Board Management members 20.5 15.0

21.6 16.0

Directors’ payments consist mainly of directors’ fees (tantiemes).

The 2003 amounts above cover the executive board of management, in line with a reorganisation in 2003.

TRANSACTIONS WITH ASSOCIATES (REFER NOTE 12)

Associates did not have any material intercompany transactions in 2003 and 2002 and accordingly no significant trade receivables from

or payables to associates are outstanding at the balance sheer dates. Transactions with associates are priced on an arm’s length basis.
Dividends were received from associates for an amount of $4m euro (2002: 19m euro).
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30. SUBSEQUENT EVENTS

On 18 September 2003, Interbrew announced a strategic partnership with Gabriel Sedlmayr Spaten-Franziskaner Briu KGaA (“Spaten”),

which will combine Spaten’s beer business with Interbrew Deutschland. On 22 December 2003, the European Commission granted

unconditional clearance to the strategic partnership with Spaten. The transaction is still subject to shareholders’ approval, and is expected

to close in the second half of 2004. The transaction will be executed in three steps:

1. Spaten will spin-off the Spaten-Franziskaner brewing activities into a separate legal entity

2. These activities, plus Léwenbrau brewing, will be contributed to Interbrew Deutschland in exchange for a 13% share in the enlarged
equity of Interbrew Deutschland .

3. Brauerei Beck & Co (Interbrew Deutschland) will acquire the Dinkelacker-Schwaben-Briau AG business for 76m euro.

Based on 2004 performance thresholds for Spaten, an additional future payment of up to S6m euro may be triggered. In addition,

Sedlmayr Treuhandgesellschaft, owned by the Sedlmayr family, has announced it is acquiring the von Finck family’s shareholding in

Spaten. Interbrew has agreed to acquire up to 100,000 shares, equivalent to some 29% of the issued limited share capital of Spaten for

a consideration of up to 200m euro. This is expected to take place in March 2004. Thereafter, Interbrew will retain these shares for up

to 18 months.

On 7 January 2004, Merrifl Lynch International exercised its European-style put option to Interbrew for a strike price of 612m euro,
covering 100% control of Hops Cooperatieve U.A. Hops holds 45% of the shares of Oriental Brewery, having acquired these shares from
the Doosan Group. The goodwill resulting from this transaction amounts to approximately 450m euro and will be amortized over 20
years. In addition to the above, Interbrew concluded an agreement with the Doosan Group regarding the payment of a potential additional
consideration, which is contingent on certain economic triggers being met on 1 January 2005. Based on current management’s estimates,
this additional consideration could amount to 42m euro payable in 3 instalments in 2005 — 2006 ~ 2007. If the economic triggers are met,
management expects that they will have a positive impact on the results of our Korean affiliate.

On 16 January 2004, Interbrew closed its transaction with the Malaysian Lion Group, to acquire a controlling interest in the Lion Group’s
beer business in China. The Lion Group has majority stakes in eleven breweries. The total consideration for 100% of the Lion Group’s
interests in its brewery companies is 263m US dollars. On completion, Interbrew paid to the Lion Group 131.5m US dollars (104m euro)
for a 50% interest, as well as a deposit of 52.6m US dollars {(42m euro) to secure our call option over the Lion Group’s remaining 50%
interest after one year (refer to note 13 investment securities and note 18 cash and cash equivalents). The goodwill of the transaction is
estimated to be approximately 80m euro, subject to the fixed assets valuation, and will be amortized over 20 years. The Lion Group will
be included in the 2004 accounts, using the purchase method of accounting.

On 2 March 2004, date of appoval of the present financial statements by the Board of Directors, the Board of Directors authorized the
signing of a series of agreements that should lead to the acquisition of a 100% interest in a company holding directly and indirectly 52.8%
of the voting shares of Companhia de Bebidas das Américas (‘AmBev’). The transaction should also involve a contribution to AmBev of
Interbrew’s Canadian operations, Labatt USA and Interbrew’s 30% stake in Femsa Cerveza. Interbrew will also be required to launch a
Mandatory Tender Offer for the common shares of AmBev that it will not yet own.
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31. INTERBREW COMPANIES

Listed below are the most important Interbrew companies. A complete list of the company’s investments is available at Interbrew SA,
Vaartstraat 94, B-3000 Leuven, Belgium. The total number of companies consolidated and accounted for under the equity method is 257.

LIST OF MOST IMPORTANT CONSOLIDATED COMPANIES

NAME AND REGISTERED OFFICE % OF SHAREHOLDING
BELGIUM

INTERBREW S.A. - Grand'Place 1 - 1000 - Bruxelles Consolidating company
BRASSERIE DE L'ABBAYE DE LEFFE S.A. - Place de I'Abbaye 1 - 5500 - Dinant 98.54
BROUWER!] VAN HOEGAARDEN N.V. - Stoopkensstraat 46 - 3320 - Hoegaarden 100
COBREW S.A. - Vaartstraat 98 - 3000 - Leuven 100
IMMOBREW N.V. - Industrielaan 21 - 1070 - Brussel 99.89
INTERBREW BELGIUM N.V. - Industrielaan 21 - 1070 - Brussel 99.98

BOSNIA-HERZEGOVINA

UNILINE d.o.0. - Ivana Gundulica b.b. - 88340 - Grude 59
BULCARIA

KAMENITZA AD - Karp. Raitcho Street g5 - Plovdiv 85.05
CANADA

LABATT BREWING COMPANY LIMITED - 207 Queens's Quay West,Suite 2g9 - M5} 1A7 - Toronto 100
CHINA

NANJING INTERBREW JINLING BREWERY CO. LTD - Qiliqiao - 211800 - Nanjing 80
ITW ZHEJJANG HOLDING LTD - 8/F Bank of America Tower, 12 Harcourt Road - Central Hong Kong 100
NINGBO LION BREWERY COMPANY LIMITED - Yin Jiang Town, Yin Xian County - 315151 - Ningbo 38.7
ZHEJIANG ZHEDONG BREWERY CO. LTD - Building n.5 Ningbo Nanyuan hotel n.2 Linggiao road - 315000 - Ningbo 70
HUASHI BREWERY (ZHOUSHAN) COMPANY LIMITED -

No.1 Zi Zhu Lin Road, Ding Hai District - 316000 - Zhoushan City 70
CROATIA

ZAGREBACKA PIVOVARA D.D. - llica 224 - 10000 - Zagreb 72

CZECH REPUBLIC

PIVOVARY STAROPRAMEN A.S. - Nadrazni 84 - CZ - 150 54 - Praha 5 99.57

FRANCE

INTERBREW FRANCE S.A. - Avenue Pierre Brosselette 14 BP 9 - 59280 - Armentiéres Cédex 100

GERMANY

BRAUEREI BECK GmbH & CO. KG - Am Deich 18/19 - 28199 - Bremen 100
. BRAUERGILDE HANNOQVER AG - Hildesheimer Strasse 132 - 30173 - Hannover 100

STAROPRAMEN PRAGER BIER VERTRIEBGESELLSCHAFT GmbH - Schwesswitzer Strasse - 6686 - Liitzen 100

BRAUERE| DIEBELS GmbH & CO.KG - Brauerei-Diebels-Strasse 1- 47661 - Issum 100

HASSERODER BRAUEREI GmbH - Auerhahnring 1 - 38855 Wernigerode 100

GRAND DUCHY OF LUXEMBURG

BRASSERIE DE LUXEMBOURG MOUSEL - DIEKIRCH -1, Rue de la Brasserie - L-9214 - 93.67
HUNGARY
BORSOD! SORCYAR Rt. - Rackoczi UT 81 - 3574 - Bécs 98.58
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NAME AND REGISTERED OFFICE % OF SHAREHOLDING

ROMANIA

INTERBREW EFES BREWERY - 287, Gh, Gr. Cantacuzino str., - 2000 - Ploiesti 50
INTERBREW ROMANIA SA - Str. Siriului nr. 20, et. 4-5, 014354 - Sector 1 - Bucharest 96.58
RUSSIA

CJSC BEVERAGE COMBINE - Vostochnaya ul.,2g - 429959 - Novocheboksarsk 73.64
SUN INTERBREW LIMITED - 6 Vorontsovsky Park - M7630 Moscow 73.64
UNITED BREWING PLANTS, OPEN JOINT STOCK COMPANY -

28 Moscovskaya Street, Moscow region - 141600 - Klin 73.64

SERBJA AND MONTENEGRO
INDUSTRIJA PIVA | SOKOVA "TREBJESA” A.D. - Njegoseva 18 - 81400 - Niksic 72.7
APATINSKA PIVARA APATIN - Trg Oslobodjenja 5 - CS-25260 - Apatin 87.36

SLOVAK REPUBLIC
STAROPRAMEN SLOVAKIA S.R.O. - Kosicka 52 - 821 08 - Bratislava . 99.57

SOUTH KOREA
ORIENTAL BREWERY CO. LTD - Hanwon Bldg, #1449-12, Seocho Dong Seocho-Ku - 137-866 - Seoul 50.92

THE NETHERLANDS

INTERBREW NEDERLAND N.V. - Ceresstraat 13 - 4811 CA - Breda 100
INTERBREW INTERNATIONAL B.V. - Ceresstraat 19 - 4811 CA - Breda 100
U.S.A.

BECK’'S NORTH AMERICA INC. - 1 Station Place - 6902 Stamford 100
LABATT USA INC. - 1209 Orange Street - DE 19801 - Wilmington 70
LATROBE BREWING COMPANY L.L.C. - 1209 Orange Street - DE 19801 - Wilmington 70
UKRAINE

C)SC CHERNIHIV BREWERY DESNA - 20 Instrumentalnaya Street - 14037 - Chernigiv 68.63
JSC “MYKOLAIV” BREWERY “YANTAR” - 320 Yantarna Street - 54050 - Mykolaiv 72.06
0O)SC BREWERY ROGAN - 161 Roganskaya str. - 61172 - Kharkiv 67.80

UNITED KINGDOM
BASS BEERS WORLDWIDE LIMITED - Porter Tun House, 500 Capability Green - LU1 3LS - Luton 100
INTERBREW UK LTD - Porter Tun House, 500 Capability Green - LU1 3LS - Luton 100

LIST OF MOST IMPORTANT COMPANIES ACCOUNTED FOR BY THE EQUITY METHOD
MEXICO
FEMSA CERVEZA S.A. de C.V. - Ave. Alfonso Reyes 2202 Nte, Colonia Bella Vista, Nuevo Leon - 64442 - Monterrey 30
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32. ABBREVIATED NON-CONSOLIDATED ACCOUNTS OF INTERBREW SA AND MANAGEMENT REPORT

The following documents are extracts of the statutory annual accounts of Interbrew SA prepared under Belgian GAAP. The management
report of the Board of Directors to the general assembly of shareholders and the annual accounts of Interbrew SA, as well as the auditors’
report, will be filed with the National Bank of Belgium within the statutory periods. These documents are available on request from:
Interbrew SA, Vaartstraat 94, 3000 Leuven.

Only the consolidated annual financial statements as set forth in the preceding pages present a true and fair view of the financial position
and performance of the Interbrew group. .

Since Interbrew SA is essentially a holding company, which records its investments at acquisition cost in its non-consolidated financial
statements, these statements present no more than a limited view of the financial position. For this reason, the Board of Directors, acting
in accordance with article 105 of the company code, deemed it appropriate to publish only an abbreviated version of the non-consolidated
financial statements as at and for the year ended December 31, 2003, namely:

» abbreviated balance sheet;

» abbreviated income statement;

* summary of valuation rules;

» state of capital;

* management report.

The statutory auditor’s report is “unqualified” and certifies that the non-consolidated financial statements of Interbrew SA for the year
ended 31 December 2003 give a true and fair view of the financial position and results of Interbrew SA in accordance with all legal and
regulatory dispositions.
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ABBREVIATED NON-CONSOLIDATED BALANCE SHEET

Million euro T 2003 2002
ASSETS

Fixed assets

Intangible 9 8
Tangible 6 4
Financial . 4,273 4,273

4,288 4,285

Current assets 1,310 636
Total assets 5,598 4,921
LIABILITIES

Capital and reserves

Capital 333 333
Share premium 3,215 3,212
Legal reserve 33 33
Reserves not available for distribution 1 1
Tax-exempt reserves 4 4
Reserves available for distribution 260 260
Profit carried forward 927 797

4,773 4,640

Provisions for liabilities and deferred taxes 6 4

Creditors

Amounts payable after more than one year 737 113

Amounts payable within one year, accrued charges and deferred income 82 164
819 277

Total liabilities 5,598 4,921

ABBREVIATED NON-CONSOLIDATED INCOME STATEMENT

Million euro 2003 2002
Operating income 181 180
Operating expenses (199) (218)
Operating result (18) (38)
Financial result 291 100
Extraordinary result - 14
Income taxes (m M
Net result for the year available for appropriation 272 75
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SUMMARY OF MOST SIGNIFICANT VALUATION RULES
The Board of Directors made the following decision in accordance with article 28 of the Royal Decree of 30 January 2001 on
implementing the company code:

Tangible and intangible fixed assets

The fixed assets are recorded as an asset in the annual accounts at acquisition value, including the additional costs. The percentages and
methods used for the amortization are those agreed with the tax authorities. The additional costs are added to the fixed assets they are
refated to, and are amortized at the same rate.

Financial fixed assets
The participations, without the additional costs, are recorded as an asset in the annual accounts at acquisition value. Corrections are
booked where there is permanent deterioration in the value.

Provision for risks and costs
Provisions are recorded at nominal value.

Foreign currency transactions

Foreign currency transactions are accounted for at exchange rates prevailing at the date of the transactions. Monetary assets and liabilities
denominated in foreign currencies are translated at the balance sheet date rate. Gains and losses resulting from the settlement of foreign
currency transactions and from the translation of monetary assets and liabilities denominated in foreign currencies are recognized in the
income statement. Non-monetary assets and liabilities denominated in foreign currencies are translated at the foreign exchange rate
prevailing at the date of the transaction.

Otbher
The company has capital commitments in favor of affiliates that will redeem when certain conditions are fulfilled.

STATE OF CAPITAL

Million Million
CAPITAL euro shares
Issued capital
At the end of the previous year 332.6 431.6
Changes during the year 0.3 0.4

3329 432.0

Capital representation

Shares without par value 332.9 432.0
Registered shares N/A 251.6
Bearer shares N/A 180.4

Million Mitlion
COMMITMENTS TO ISSUE SHARES euro shares

Pursuant to subscription rights

Number of subscription rights outstanding N/A 13.5
Amount of capital to subscribe 104 N/A
Maximum number of corresponding shares to be issued N/A 135
AUTHORISED, UNISSUED CAPITAL Million euro

162.9
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SHAREHOLDERS’ STRUCTURE
The most recent notification of major shareholdings as per 31 December 2002, made under Belgian law and dated 1 February 2003,
indicates that three organizations acting in concert hold 282,920,826 ordinary shares of the company as shown below.

% of voting rights attached to shares

Stichting Interbrew

Number of shares 275,056,026  63.67 %'

Number of subscription rights 0 0%
275,056,026 61.74 %

Fonds InterbrewBaillet-Latour

Number of shares 3,370,800 0.78 %'

Number of subscription rights 0 0%
3,370,800 0.76 %*

Fonds Voorzitter Verhelst

Number of shares 4,494,000 1.04 %'

Number of subscription rights 0 0%
4,494,000 1.01 %?

Total

Number of shares 282,920,826  65.49 %'
Number of subscription rights 0 0%
Total ’ 282,920,826 63.51 %?

SHAREHOLDERS' ARRANGEMENTS

Stichting Interbrew is a foundation organized under the laws of the Netherlands. The holders of certificates issued by Stichting Interbrew
relating to specific shares are not entitled to require the exchange of their certificates for shares in our company before 30 June 2004,
After that date, 12 months’ notice is required. However, holders of each class (A, B or C) of certificates may at any time (subject to any
applicable lock-up restrictions) freely exchange certificates for shares, provided, inter alia, that the number of outstanding certificates of
each class does not fall below 84 million {or 252 million for the three classes taken together).

Srichting Interbrew could only be dissolved if it no longer held any certified shares, or if an 85% majority of the holders of certificates
decided for dissolution at a general meeting, following a proposal by the Stichting Interbrew Board of Directors.

Stichting Interbrew has entered into voting agreements with Fonds Interbrew-Baillet Latour and Fonds Voorzitter Verhelst. These

agreements provide for consultations between the three bodies before any shareholders’ meeting to decide how they will exercise the
voting rights attached to the shares they hold.

™ Caleulated on the number of outstanding ordinary shares on 31 December 2003,
@ Calculated on the number of outstanding ordinary shares and subscription rights on 31 December 2003,
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MANAGEMENT REPORT ON THE STATUTORY NON-CONSOLIDATED ANNUAL ACCOUNTS OF INTERBREW SA
The corporate objective of Interbrew SA is to manage and control the companies of the Interbrew group.

COMMENTS ON THE STATUTORY ANNUAL ACCOUNTS

COMMENTS ON THE BALANCE SHEET

Intangible and tangible fixed assets

Intangible assets have increased as a result of the purchase of software for the corporate data warehouse. The increase in tangible assets is
due to a rise in assets under construction and capitalization of IT material. Depreciation has therefore risen accordingly when compared to
the previous year.

Financial fixed assets

The financial fixed assets are in line with the previous year. The following minor transactions took place during the course of the year:
¢ purchase of 17,787 shares in Kamenitza from third parties and the sale of the same shares to [IBV;

® purchase of 338 shares in Brasserie de Luxembourg Mousel Diekirch from third parties in March;

¢ conversion of 10,399 shares in De Wolf Cosijns into 35,461 shares in Immobrew due to the merger between both companies;

* purchase of 16.46 shares in Immobrew from third parties in March and November.

Receivables due after one year
Other receivables rose by 254m euro as a result of issuing 2 new company loans to Brandbrew.

Receivables due within one year, cash and bank, deferred charges and accrued income

Trade receivables rose by 10m euro due to an increase in the ourstanding amounts to be paid by subsidiaries. Other reccivables decreased
by 464m euro mainly due to the following transactions:

® repayment of a company loan with Cobrew (440m euro);

* repayment of a company loan with Interbrew Belgium (2.7m euro);

* transfer of the Jinling company loan to receivables due after one year {1.4m euro);

® tax recovery from the years 1997/ 1999 (18m euro).

Regarding cash and bank, the current account with Cobrew amounts to 864m euro mainly as the result of the loan repayment
(440m euro) and dividends received from subsidiaries (287m euro). The interest receivable amounts to 10m euro.

Capital and reserves

The net increase in capital and reserves is due to:

* 4 capital increases totaling 0.27m euro increasing the number of outstanding shares to 431,998,182,
* share premium account increased by 3.2m euro;

* result of the year;

* payment of a dividend.

Amounts payable after more than one year
The increase of 624m euro is a result of the private placement of 850m US dollars and the repayment of a 112m euro company loan
with Cobrew.

Amounts payable within one year, accrued charges and deferred income

The decrease in amounts payable within one year, accrued charges and deferred income is mainly due to a decrease of our commercial
papers of 29m euro, tax to pay for the years 1997/1999 ot 18m euro, current account with Cobrew for 34m euro, trade payables for
4m euro, social charges for 9m euro and an increase of interest payable of 12m euro.

COMMENTS ON THE INCOME STATEMENT

The result of the year is a profit after taxes of 272m euro, versus a profit after taxes of 75m euro in 2002. The decrease in operating
expenses of 19m euro results mainly from the decrease in consultancy fees relating to acquisitions. The improved financial result relates
to the dividends received from affiliated companies of 288m euro in 2003 versus 95m euro in 2002.

SUBSEQUENT EVENTS
We refer to note 30 (Subsequent Events) of the Consolidated Financial Statements.
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RESEARCH AND DEVELOPMENT
In 2003 Interbrew SA invested 0.9m euro mainly in the area of market research, compared to 1.7m euro in 2002,

CONFLICTS OF INTERESTS - ARTICLE 523 OF THE COMPANY CODE

Pursuant to the company code, a director having a conflicting interest in a decision of the Board of Directors, is not allowed to attend the
discussions and deliberations preceding the board’s decision, nor is he allowed to participate in the vote. Moreover, he must inform the
auditor of the company about his conflicting interest.

During the year 2003, this procedure did not have to be applied.

INFORMATION ON THE AUDITORS’ ASSIGNMENTS AND RELATED FEES
Our statutory auditor is KPMG, represented by Erik Helsen, engagement partner.

Base fees for auditing the annual financial statements of Interbrew and its subsidiaries are determined by the general meeting of shareholders
after review and approval by the company’s audit committee and Board of Directors. Worldwide audit and other fees for 2003 in relation to
services provided by KPMG amounted to 8,454,129 euro (2002: 8,357,000 euro), which was composed of audit services for the annual
financial statements of 4,031,108 euro (2002: 3,656,000 euro), audit related services of 3,094,369 euro (2002: 3,198,000 euro}, tax services
of 192,030 euro (2002: 410,000 euro) and other services of 1,136,622 euro (2002: 1,093,000 euro). Audit related services were mainly for
financial due diligence work assisting Interbrew in acquiring or disposing of subsidiaries.

DISCHARGE OF THE DIRECTORS AND THE AUDITOR
We recommend the approval of the financial statements as presented to you and, by special vote, the discharge of the directors and the

auditor in respect of the execution of their mandate during the past fiscal year.

APPROPRIATION OF RESULTS
We propose to pay a gross dividend of 0.36 euro per share, or a total dividend distribution of 156m euro.

If approved, the net dividend of 0.27 euro per share will be payable as of 28 April 2004 against delivery of coupon number 4, attached to
the company’s new bearer shares or a net dividend of 0.306 euro per share when “VVPR strip” number 4 is additionally attached.

2 March 2004.
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Reviseurs d’Entreprises

Independent auditor’s report

To the Board of Directors and the Shureholders of Interbrew NV

We have audited the accompanying consolidated balance sheats of Interbrew NV and its
subsidiaries (the "Group™) as of December 31, 2003 and 2002, und the related consolidated
income statements, statements of recognised goins and losses and cash flows statements for the
years then ended.  These consolidated financial siements are the responsibility of the
Company’s directors.  QOur responsibifity is to express an opinion on these financial stuements
based on our audits.

Ungqualified audit opinion on the consolidated financial statements

We conducted our audits in accordance with Internationad Standards on Auditing as issued by
the International Federation of Accountants. Those stundards require that we plan and perform
the sudit W obtain reasonable assurance about whether the financial statements are free of
material misstatement. An audit includes examining, on a test basis, evidence supporting the
amounts and disclosures in the consolidated financial staements.  An aadit also inciudes
assessing the accounting principles used and significant estimates made by the directors, as well
as evaluating the overall financial stalement presentation. We believe that our audits provide a
reasonabie basis for our opinion.

In our opinion, the consoliduted financial statements give a true and {uir view of the financial
position of the Group as of Decomber 31, 2603 and 2002, and of the results of its operations and
its cash flows for the years then eaded in accordapee with International Financial Reporting
Standards (formerly named Internaiional Accounting Standards} as adopied by the International
Accounting Standards Board,
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Additional information

The following additional information is provided in order to complete the audit report but does

not alter our audit opinion on the consolidated financial statements:

* the consolidated Board of Directors” report contains the information required by law and is
in accordunce with the consoliduted financial statements;

¢ asindicaed in note 1{A), the consolidated $inancial statements have been prepared in
accordance with international Financiol Reporting Standards (formerly named Intesnational
Accounting Standards) as adopied by the Intenational Accounting Standards Board. in
agreement with the derogation granted by the “Commissic voor het Bank-, Financie- en
Assuramiewezen/Commission Bancaire, Finunciere et des Assurances™ on December 19,
2000. The regulations of the Seventh EU Directive have been substantially complied with.

Lewven, 2 March 2004

Kivaveld Peat Marwick Goerdeler Reviseurs d7Entreprises
Sutwtory auditor

represented by
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(A free translation of the original in Portuguese)

Report of Independent Auditors

To the Management and Shareholders
Companhia de Bebidas das Américas - AmBev

i We have audited the accompanying balance sheets of Companhia de Bebidas das Américas -
AmBev and the consolidated balance sheets of Companhia de Bebidas das Américas - AmBev
and its subsidiaries at December 31, 2003 and 2002 and the related statements of income, of
changes in shareholders’ equity and of changes in financial position of Companhia de Bebidas
das Américas - AmBev and the consolidated statements of income and of changes in financial
position for the years then ended. These financial statements are the responsibility of the
Company's management. Our responsibility is to express an opinion on these financial
statements.

2 We conducted our audits in accordance with approved Brazilian auditing standards, which
require that we perform the audit to obtain reasonable assurance about whether the financial
statements are fairly presented in all material respects. Accordingly, our work included,
among other procedures; (a) planning our audits taking into consideration the significance of
balances, the volume of transactions and the accounting and internal control systems of the
companies, (b) examining, on a test basis, evidence and records supporting the amounts and
disclosures in the financial statements, and (c) assessing the accounting principles used and
significant estimates made by management, as well as evaluating the overall financial
statement presentation.
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Companhia de Bebidas das Américas - AmBev

In our opinion, the financial statements audited by us present fairly, in all material respects,

the financial position of Companhia de Bebidas das Américas - AmBev and of Companhia de
Bebidas das Américas - AmBev and its subsidiaries at December 31, 2003 and 2002, and the
results of operations, of changes in shareholders' equity and of changes in financial position of
Companhia de Bebidas das Américas - AmBev, as well as the consolidated results of
operations and changes in financial position, for the years then ended, in conformity with
accounting practices adopted in Brazil.

Our audits were conducted for the purpose of forming an opinion on the financial statements
referred to in the first paragraph, taken as a whole. The consolidated statement of cash flows,
which is being presented to provide supplementary information about the Company, is not
required as an integral part of the financial statements. The consolidated statement of cash
flows was submitted to the auditing proc