
CHARMING SHOPPES INC
Form 10-Q
September 01, 2011

Edgar Filing: CHARMING SHOPPES INC - Form 10-Q

1



Table of Contents

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

FORM 10-Q

x QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d)
OF THE SECURITIES EXCHANGE ACT OF 1934

For the quarterly period ended July 30, 2011

Or

o TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d)
OF THE SECURITIES EXCHANGE ACT OF 1934

For the transition period from ______________ to _______________

Commission File No. 000-07258

CHARMING SHOPPES, INC.
(Exact name of registrant as specified in its charter)

PENNSYLVANIA 23-1721355
(State or other jurisdiction of incorporation or

organization)
(I.R.S. Employer Identification No.)

3750 STATE ROAD, BENSALEM, PA 19020 (215) 245-9100
(Address of principal executive offices) (Zip

Code)
(Registrant’s telephone number,

including Area Code)

NOT APPLICABLE
(Former name, former address, and former fiscal year, if changed since last report)

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the
Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was
required to file such reports), and (2) has been subject to such filing requirements for the past 90 days:

Yes x  No o

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if
any, every Interactive Data File required to be submitted and posted pursuant to Rule 405 of Regulation S-T
(§232.405 of this chapter) during the preceding 12 months (or for such shorter period that the registrant was required
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to submit and post such files):

Yes x  No o

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company (as defined in Rule 12b-2 of the Exchange Act):

Large Accelerated Filer  x Accelerated Filer  o
Non-accelerated Filer  o Smaller Reporting Company  o
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Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act):

Yes o  No x

The number of shares outstanding of the issuer’s Common Stock (par value $.10 per share) as of August 26, 2011 was
116,474,254 shares.
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PART I. FINANCIAL INFORMATION

Item 1. Financial Statements

CHARMING SHOPPES, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED BALANCE SHEETS

July 30, January 29,
(In thousands, except share amounts) 2011 2011

(Unaudited)

ASSETS
Current assets
Cash and cash equivalents $227,436 $117,482
Accounts receivable, net of allowances of $2,326 and $5,667 5,395 36,568
Merchandise inventories 271,862 282,248
Deferred taxes 3,153 3,153
Prepayments and other 95,839 98,458
Total current assets                                                                                   603,685 537,909

Property, equipment, and leasehold improvements – at cost 1,009,497 1,028,843
Less accumulated depreciation and amortization 772,312 772,895
Net property, equipment, and leasehold improvements 237,185 255,948

Trademarks, tradenames, and internet domain names 187,132 187,132
Goodwill 23,436 23,436
Other assets 18,659 18,233
Total assets $1,070,097 $1,022,658

LIABILITIES AND STOCKHOLDERS’ EQUITY
Current liabilities
Accounts payable $136,222 $107,882
Accrued expenses 142,318 142,002
Current portion – long-term debt 10,826 11,449
Total current liabilities                                                                                   289,366 261,333

Deferred taxes 53,237 51,466
Other non-current liabilities 155,291 167,089
Long-term debt, net of debt discount of $21,247 and $24,679 132,056 128,350

Stockholders’ equity
Common Stock $.10 par value:
Authorized – 300,000,000 shares
Issued – 155,087,788 shares and 154,185,373 shares 15,509 15,419
Additional paid-in capital 510,174 508,664
Treasury stock at cost – 38,617,180 shares (348,400 ) (348,400 )
Retained earnings 262,864 238,737
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Total stockholders’ equity                                                                                   440,147 414,420
Total liabilities and stockholders’ equity $1,070,097 $1,022,658

See Notes to Condensed Consolidated Financial Statements
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CHARMING SHOPPES, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS

(Unaudited)

Thirteen Weeks Ended
July 30, July 31,

(In thousands, except per share amounts) 2011 2010

Net sales $499,202 $517,564

Cost of goods sold 253,296 268,441
Gross profit 245,906 249,123

Occupancy and buying expenses 86,601 91,880
Selling, general, and administrative expenses 140,847 146,979
Depreciation and amortization 14,482 16,937
Restructuring and other charges 474 619
Total operating expenses 242,404 256,415

Income/(loss) from operations 3,502 (7,292 )

Other income 96 396
Gain on repurchases of 1.125% Senior Convertible Notes 0 1,907
Interest expense (3,898 ) (4,096 )

Loss before income taxes (300 ) (9,085 )
Income tax provision/(benefit) 1,611 (443 )

Net loss $(1,911 ) $(8,642 )

Basic and diluted net loss per share $(0.02 ) $(0.07 )

See Notes to Condensed Consolidated Financial Statements
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CHARMING SHOPPES, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS

(Unaudited)

Twenty-six Weeks Ended
July 30, July 31,

(In thousands, except per share amounts) 2011 2010

Net sales $1,003,555 $1,022,369

Cost of goods sold 472,328 496,657
Gross profit 531,227 525,712

Occupancy and buying expenses 176,012 184,104
Selling, general, and administrative expenses 296,094 306,152
Depreciation and amortization 28,890 33,748
Gain from sale of office premises (5,185 ) 0
Restructuring and other charges/(credits) (139 ) 1,508
Total operating expenses 495,672 525,512

Income from operations 35,555 200

Other income 237 534
Gain on repurchases of 1.125% Senior Convertible Notes 0 1,907
Interest expense (7,674 ) (8,570 )

Income/(loss) before income taxes 28,118 (5,929 )
Income tax provision/(benefit) 3,991 (1,182 )

Net income/(loss) $24,127 $(4,747 )

Basic net income/(loss) per share $0.21 $(0.04 )

Diluted net income/(loss) per share $0.20 $(0.04 )

See Notes to Condensed Consolidated Financial Statements

Edgar Filing: CHARMING SHOPPES INC - Form 10-Q

12



4

Edgar Filing: CHARMING SHOPPES INC - Form 10-Q

13



Table of Contents

CHARMING SHOPPES, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

(Unaudited)

Twenty-six Weeks Ended
July 30, July 31,

(In thousands) 2011 2010

Operating activities
Net income/(loss) $24,127 $(4,747 )
Adjustments to reconcile net income/(loss) to net cash provided by operating activities
Depreciation and
amortization                                                                                                     29,991 34,696
Stock-based compensation                                                                                                     2,387 2,010
Accretion of discount on 1.125% Senior Convertible
Notes                                                                                                     3,432 3,974
Deferred income taxes                                                                                                     1,771 (918 )
Gain on repurchases of 1.125% Senior Convertible
Notes                                                                                                     0 (1,907 )
Write-down of capital assets due to
restructuring                                                                                                     822 0
Net (gain)/loss from disposition of capital
assets                                                                                                     (4,849 ) 534
Changes in operating assets and liabilities
Accounts receivable, net                                                                                                 31,173 28,886
Merchandise inventories                                                                                                 10,386 (21,931 )
Accounts payable                                                                                                 28,340 33,182
Prepayments and other                                                                                                 2,619 30,916
Accrued expenses and other (7,010 ) (22,653 )
Net cash provided by operating activities 123,189 82,042

Investing activities
Investment in capital assets (14,596 ) (16,584 )
Proceeds from sales of capital assets 7,537 0
Proceeds from sales of securities 0 200
Increase in other assets (345 ) (954 )
Net cash used by investing activities (7,404 ) (17,338 )

Financing activities
Repayments of long-term borrowings (3,232 ) (3,100 )
Repurchases of 1.125% Senior Convertible Notes 0 (38,260 )
Payment of deferred financing costs (1,812 ) 0
Issuance of common stock under employee stock plans, net of amounts withheld for
payroll taxes (787 ) 131
Net cash used by financing activities (5,831 ) (41,229 )

Increase in cash and cash equivalents 109,954 23,475
Cash and cash equivalents, beginning of period 117,482 186,580
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Cash and cash equivalents, end of period $227,436 $210,055

Non-cash financing and investing activities
Assets acquired through capital leases $2,883 $0

See Notes to Condensed Consolidated Financial Statements
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CHARMING SHOPPES, INC. AND SUBSIDIARIES

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(Unaudited)

Note 1. Condensed Consolidated Financial Statements

The accompanying interim unaudited condensed consolidated financial statements have been prepared in accordance
with the rules and regulations of the United States Securities and Exchange Commission (“SEC”).  In our opinion, we
have made all adjustments (which, except as otherwise disclosed in these notes, include only normal recurring
adjustments) necessary to present fairly our financial position, results of operations, and cash flows.  We have
condensed or omitted certain information and footnote disclosures normally included in financial statements prepared
in accordance with United States generally accepted accounting principles.  These financial statements and related
notes should be read in conjunction with our financial statements and related notes included in our Annual Report on
Form 10-K for the fiscal year ended January 29, 2011.  The results of operations for the thirteen weeks and twenty-six
weeks ended July 30, 2011 and July 31, 2010 are not necessarily indicative of operating results for the full fiscal
year.  As used in these notes, the terms “the Company,” “we,” “us,” and “our” refer to Charming Shoppes, Inc. and, where
applicable, our consolidated subsidiaries.

Note 2. Accounts Receivable

Accounts receivable consist of trade receivables from sales through our FIGI’S® catalog and website.  Details of our
accounts receivable are as follows:

July 30, January 29,
(In thousands) 2011 2011

Due from customers $7,721 $42,235
Allowance for doubtful accounts (2,326 ) (5,667 )
Net accounts receivable $5,395 $36,568

Note 3. Long-term Debt

July 30, January 29,
(In thousands) 2011 2011

1.125% Senior Convertible Notes, due May 1, 2014 $140,451 $140,451
6.07% mortgage note, due October 11, 2014 8,646 9,035
6.53% mortgage note, due November 1, 2012 1,750 2,450
7.77% mortgage note, due December 1, 2011 5,393 5,793
Capital lease obligations 7,889 6,749
Total long-term debt principal 164,129 164,478
Less unamortized discount on 1.125% Senior Convertible Notes (21,247 ) (24,679 )
Long-term debt – carrying value 142,882 139,799
Current portion (10,826 ) (11,449 )
Net long-term debt $132,056 $128,350
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CHARMING SHOPPES, INC. AND SUBSIDIARIES

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Continued)
(Unaudited)

Note 3. Long-term Debt (Continued)

On July 14, 2011 we entered into an amended and restated loan and security agreement (the “Amended Agreement”) for
a $200,000,000 senior secured revolving credit facility (the “Amended Facility”).  The Amended Facility replaces our
$225,000,000 senior secured revolving credit facility and provides for committed revolving credit availability through
July 14, 2016.  The amount of credit available from time to time under the Amended Facility is determined as a
percentage of the value of eligible inventory, accounts receivable, and cash, as reduced by certain reserves (the
“Borrowing Base.”).  In addition, the Amended Agreement includes an option allowing us to increase our credit facility
to an amount not in excess of $300,000,000, based on certain terms and conditions.  The Amended Facility may be
used for working capital and other general corporate purposes, and provides that up to $100,000,000 of the
$200,000,000 may be used for letters of credit.

The Amended Agreement provides for borrowings under either “Base Rate” loans or “Eurodollar Rate” loans.  Borrowings
under Base Rate loans are variable and will generally accrue interest at a margin ranging from 1.0% to 1.5% over the
Base Rate (as defined in the Agreement).  Eurodollar Rate loans will generally accrue interest at a margin ranging
from 2.0% to 2.5% over the London Interbank Offered Rate (“LIBOR”) as adjusted for reserves.  The applicable margin
will be adjusted each fiscal month based on our Monthly Average Liquidity (as defined in the Amended Agreement)
for the preceding month.  We are also required to pay a monthly unused line fee ranging from 0.375% to 0.5% of the
amount by which the maximum credit available under the Amended Facility exceeds the average daily principal
balance of any outstanding revolving loans and letters of credit.  As of July 30, 2011 the applicable rates under the
facility were 4.5% (Base Rate plus 1.25%) for Base Rate Loans and 2.4% (LIBOR plus 2.25%) for Eurodollar Rate
Loans.

The Amended Agreement provides for customary representations and warranties and affirmative covenants.  The
Amended Agreement also contains customary negative covenants providing limitations, subject to negotiated
exceptions, for sales of assets; encumbrances; indebtedness; loans, advances and investments; acquisitions;
guarantees; new subsidiaries; dividends and redemptions; transactions with affiliates; changes in business; certain
actions affecting subsidiaries; credit card agreements; private-label credit cards; and changes in control of certain of
our subsidiaries.  At all times we are required to maintain Excess Availability (as defined in the Amended Agreement)
of at least the greater of 10% of the Borrowing Base or $15,000,000.  The Amended Agreement also provides for
certain rights and remedies if there is an occurrence of one or more events of default under the terms of the Amended
Agreement.  Under certain conditions the maximum amount available under the Amended Agreement may be reduced
or terminated by the lenders and the obligation to repay amounts outstanding under the Amended Agreement may be
accelerated.

In connection with the Amended Agreement we executed an Amended and Restated Guarantee (the “Amended
Guarantee”).  Pursuant to the Amended Guarantee, we and most of our subsidiaries jointly and severally guaranteed the
borrowings and obligations under the Amended Agreement, subject to standard insolvency limitations.  In accordance
with the Amended Guarantee, collateral for the borrowings under the Amended Agreement consists of pledges by us
and certain of our subsidiaries of the capital stock of each such entity’s subsidiaries.  The Amended Agreement also
provides for a security interest in substantially all of our assets excluding, among other things, equipment, real
property, and stock or other equity and assets of excluded subsidiaries.  Excluded subsidiaries are not Guarantors
under the Amended Agreement and the Amended Guarantee.
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As of July 30, 2011 we had an aggregate total of $4,270,000 of unamortized deferred debt acquisition costs related to
the facility that will be amortized on a straight-line basis over the life of the Amended Facility as interest
expense.  There were no borrowings outstanding under the facility as of July 30, 2011.
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CHARMING SHOPPES, INC. AND SUBSIDIARIES

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Continued)
(Unaudited)

Note 4. Stockholders’ Equity

The following table summarizes changes in total stockholders’ equity for the period indicated:

Twenty-six
Weeks
Ended

July 30,
(Dollars in thousands) 2011

Total stockholders’ equity, beginning of period $414,420
Net income 24,127
Issuance of common stock under employee stock plans (902,415 shares), net of amounts withheld for
payroll taxes (787 )
Stock-based compensation 2,387
Total stockholders’ equity, end of period $440,147

Note 5. Stock-based Compensation Plans

We have various stock-based compensation plans under which we are currently granting awards, which are more fully
described in “Item 8.  Financial Statements and Supplementary Data; Note 9.  Stock-Based Compensation Plans” of our
Annual Report on Form 10-K for the fiscal year ended January 29, 2011.  Current grants of stock-based compensation
consist primarily of stock appreciation rights (“SARs”) and restricted stock units (“RSUs”).

SARS and stock option activity under our various stock-based compensation plans for the twenty-six weeks ended
July 30, 2011 was as follows:

Weighted Aggregate
Option/ Average Intrinsic
SARs Exercise Range of Exercise Value(1)
Shares Price Prices per Share  (000’s)

Outstanding at January 29,
2011(2) 6,098,153 $ 3.10 $ 1.00 – $ 13.84 $ 0
Granted – exercise price equal
to market price 2,414,258 4.00 3.20 – 4.37
Canceled/forfeited (761,095 ) 5.05 1.00 – 13.84
Exercised(3) (1,598,696 ) 1.80 1.00 – 2.93 2,145 (4)
Outstanding at July 30,
2011(5) 6,152,620 $ 3.55 $ 1.00 – $ 11.28 3,410
Exercisable at July 30,
2011(5) 1,405,713 $ 3.29 $ 1.00 – $ 11.28 1,136
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____________________
(1)   Aggregate market value less aggregate exercise price.
Income before income taxes 2,202.3 128.9 56.3 � (1,680.6) 706.9
Provision for income taxes (259.2) � (18.2) � (31.4)(d) (308.8)

Net income $ 1,943.1 $ 128.9 $ 38.1 $ � $ (1,712.0) $ 398.1

SHARE DATA:
Earnings per common share:
Basic�Class A Common Stock $ 10.45 $ 2.14
Basic�Class B Convertible Common
Stock $ 9.50 $ 1.95

Diluted�Class A Common Stock $ 9.83 $ 2.01
Diluted�Class B Convertible
Common Stock $ 9.04 $ 1.85

Weighted average common shares
outstanding:
Basic�Class A Common Stock 164.687 164.687
Basic�Class B Convertible Common
Stock 23.467 23.467

Diluted�Class A Common Stock 197.570 197.570
Diluted�Class B Convertible
Common Stock 23.467 23.467

See accompanying notes to unaudited condensed combined consolidated pro forma statement of income.

4

Edgar Filing: CHARMING SHOPPES INC - Form 10-Q

21



Table of Contents

NOTES TO UNAUDITED CONDENSED COMBINED CONSOLIDATED PRO FORMA

STATEMENT OF INCOME

1. Basis of pro forma presentation

The unaudited condensed combined consolidated pro forma statement of income for the year ended February 28, 2014 is presented on a basis to
reflect the Beer Business Acquisition and related pro forma adjustments as if it had occurred on March 1, 2013. Because of different fiscal
period ends, and in order to present results for comparable periods, the unaudited condensed combined consolidated pro forma statement of
income for the year ended February 28, 2014 combines (i) the Company�s historical consolidated statement of income for the year ended
February 28, 2014; (ii) Crown�s historical statement of income for (a) the three months ended March 31, 2013 and (b) the period from June 1,
2013 through June 6, 2013; and (iii) the Brewery Business� carve-out combined statement of income for the three months ended March 31, 2013.
The unaudited condensed combined consolidated pro forma statement of income for the year ended February 28, 2014 does not give effect to the
Brewery Business� carve-out combined income statement for the period from June 1, 2013 through June 6, 2013 as it is not significant.

The Company�s U.S. GAAP financial information for the year ended February 28, 2014 has been derived without adjustment from the audited
financial statements contained in the Company�s Annual Report on Form 10-K as filed with the Securities and Exchange Commission (�SEC�) on
April 29, 2014. Crown�s U.S. GAAP financial information for the three months ended March 31, 2013 has been derived from the unaudited
financial statements filed with the SEC on June 11, 2013 as an exhibit to the Company�s Current Report on Form 8-K and incorporated by
reference into this prospectus and adding financial information for the period from June 1, 2013 through June 6, 2013.

The Brewery Business� unaudited historical carve-out combined statement of income for the three months ended March 31, 2013 has been
derived from historical financial information of the Brewery Business and has been prepared under IFRS as issued by the IASB. The unaudited
historical carve-out combined statement of income was originally prepared using Mexican pesos as the reporting currency and has been
converted into U.S. dollars in the unaudited condensed combined consolidated pro forma statement of income using the methodology and the
exchange rate as explained in Note 3 to the unaudited condensed combined consolidated pro forma statement of income. Adjustments for the
significant differences between IFRS and U.S. GAAP have been made to convert the Brewery Business� IFRS carve-out combined statement of
income to U.S. GAAP as explained in Note 3 to the unaudited condensed combined consolidated pro forma statement of income.

Adjustments reflected in the unaudited condensed combined consolidated pro forma statement of income include those items that are directly
attributable to the transaction, factually supportable, and expected to have a continuing impact on the combined results, as well as to eliminate
certain nonrecurring charges or credits that are directly attributable to the transaction.

The aggregate purchase price of the Beer Business Acquisition and the estimated fair value of the Company�s preexisting 50% equity interest in
Crown have been allocated to the assets acquired and the liabilities assumed based upon the estimated fair values of each as of the acquisition
date. Accordingly, the purchase price adjustments included in the unaudited condensed combined consolidated pro forma statement of income
are based on a number of assumptions as set out in Note 5.

The pro forma adjustments are based upon available information and assumptions that management of the Company believes reasonably reflect
the Beer Business Acquisition. The unaudited condensed combined consolidated pro forma statement of income is provided for illustrative
purposes only and does not purport to represent what the actual consolidated results of operations of the Company would have been had the Beer
Business Acquisition occurred on the date assumed, nor is it necessarily indicative of future consolidated results of operations of the Company.

5
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2. Summary of significant accounting policies

The unaudited condensed combined consolidated pro forma information has been compiled in a manner consistent with the accounting policies
adopted by the Company. Adjustments were made for the significant differences between IFRS and U.S. GAAP for the Brewery Business, as set
out further in Note 3. Apart from these adjustments, the accounting policies of Crown and the Brewery Business were not deemed to be
materially different from those adopted by the Company. Other adjustments arising as part of eliminating transactions are described in Note 4
and acquisition accounting are described in Note 5.

3. Reconciliation of Brewery Business unaudited historical carve-out combined statement of income from IFRS to U.S. GAAP

The unaudited historical carve-out combined statement of income of the Brewery Business was prepared in accordance with IFRS and prepared
in Mexican pesos. The unaudited condensed combined consolidated pro forma statement of income includes adjustments for the significant
differences between IFRS and U.S. GAAP necessary to convert the statement of income of the Brewery Business from IFRS to U.S. GAAP and
to translate the Mexican peso amounts into U.S. dollars. In addition, certain balances were reclassified from the Brewery Business carve-out
combined statement of income so that its presentation would be consistent with the Company.

Carve-out combined statement of income

For the Three Months Ended March 31, 2013

($ in millions of Mexican pesos or U.S. Dollars)
IFRS

(MXN)

IFRS to U.S.
GAAP Adjustments

(MXN)
U.S. GAAP

(MXN)
U.S. GAAP

(USD)
Sales $ 2,436.1 $ � $ 2,436.1 $ 192.8
Other income 321.9 � 321.9 25.5

Net sales 2,758.0 � 2,758.0 218.3
Cost of product sold (1,857.7) 5.1(a), (b) (1,852.6) (146.6)

Gross profit 900.3 5.1 905.4 71.7
Selling, general and administrative expenses (154.6) � (154.6) (12.3)

Operating income 745.7 5.1 750.8 59.4
Interest expense, net (38.8) � (38.8) (3.1)

Income before income taxes 706.9 5.1 712.0 56.3
Provision for income taxes (228.9) (1.5)(c) (230.4) (18.2)

Net income $ 478.0 $ 3.6 $ 481.6 $ 38.1

The Brewery Business� reporting currency for its historical carve-out combined statement of income is the Mexican peso. The statement of
income has been converted from Mexican pesos to U.S. dollars using the historical average exchange rate of 12.64 Mexican pesos per U.S.
dollar for the three months ended March 31, 2013. The conversion of Mexican peso amounts into U.S. dollar amounts is included solely for the
convenience of readers. Such conversion should not be construed as representation that the Mexican peso amounts could be converted into U.S.
dollars at that or any other rate.

U.S. GAAP adjustments

The significant differences between IFRS, as applied by the Brewery Business, and U.S. GAAP are as follows:

(a) Property, plant and equipment

The Brewery Business elected the option under IFRS 1, which permits property, plant and equipment at the time of initial measurement to be
stated at their deemed cost (i.e. fair value or the value recognized under
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Mexican Financial Reporting Standards (�FRS�) at the date of transition). The Brewery Business elected to record certain property, plant and
equipment at deemed cost recognized under Mexican FRS, which includes 36.6 million Mexican pesos in historical restated inflation effects.
Under U.S. GAAP, the restated values would not be recorded and would be reversed to equity. An adjustment of 0.5 million Mexican pesos
would be made to reverse depreciation expense associated with the restated values.

(b) Intangible assets

Under IFRS, disbursements in developing activities are recognized as intangible assets when the costs can be estimated reliably, the product or
process is technically and commercially viable, possible future economic benefits are obtained and the Brewery Business has enough resources
to complete the development to use and sell the asset. The costs are amortized based on the straight line method over the estimated useful life of
the asset. Development expenses that do not qualify for capitalization are expensed as incurred.

Under U.S. GAAP, generally all research and development costs are expensed as incurred. As such, the Brewery Business� capitalized
development costs of 137.4 million Mexican pesos would not be recorded and would be reversed to equity. An adjustment of 4.6 million
Mexican pesos would be made to reverse the associated amortization expense.

(c) Income taxes

Provision for income taxes has been recorded on the U.S. GAAP pro forma adjustments to income at the statutory rate of 30 percent.

4. Elimination adjustments

These adjustments are recorded to eliminate transactions between Crown, the Brewery Business and the Company. Eliminations include sales
from the Brewery Business to Crown and other payments between the parties such as royalties, profit sharing and shared services. Refer to the
adjustments below for more details:

(a) Sales

Historically the Brewery Business� only indirect customer has been Crown and as a result those sales should be eliminated from the unaudited
condensed combined consolidated pro forma statement of income. Total sales from Grupo Modelo to Crown were $325.4 million for the three
months ended March 31, 2013. The amount of sales and cost of product sold that related to the Brewery Business and were eliminated from the
unaudited condensed combined consolidated pro forma statement of income for the three months ended March 31, 2013 was $185.8 million.

(b) Profit sharing

Crown has historically entered into a profit sharing methodology for certain Grupo Modelo brands sold in the U.S. Pursuant to this methodology,
Crown has agreed to share profit with Grupo Modelo dependent upon reaching certain market pricing above pricing benchmarks. The estimated
profit sharing, net of certain expenses, was approximately $12.8 million for the three months ended March 31, 2013. Of the total amount of
profit sharing, $7.0 million relates to beer sales from the Brewery Business and as a result this amount has been eliminated from sales and cost
of product sold in the unaudited condensed combined consolidated pro forma statement of income.

(c) Royalties

Crown has historically paid to Grupo Modelo royalty fees in exchange for a sub-license agreement, whereby, Grupo Modelo granted Crown the
exclusive sub-license to use certain Grupo Modelo brands and trademarks within the U.S., the District of Columbia and Guam. Payments made
by Crown to Grupo Modelo under the sub-license agreement amounted to approximately $42.9 million for the three months ended March 31,
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2013. Of the total amount of payments, $23.8 million relates to beer sales from the Brewery Business and as a result this amount has been
eliminated from royalty income and cost of product sold in the unaudited condensed combined consolidated pro forma statement of income.

(d) Shared services

The Company has historically charged Crown for certain shared services including information technology, licensing, financial accounting, tax,
administrative, legal and human resources. These charges were $1.7 million for the three months ended March 31, 2013. This amount was not
eliminated from the unaudited condensed combined consolidated pro forma statement of income as it naturally offsets in selling, general and
administrative expenses.

5. Pro forma adjustments

The following pro forma adjustments are included in the unaudited condensed combined consolidated pro forma statement of income:

(a) Sub-licensing agreement and profit sharing payments

The historical sub-licensing agreement and profit sharing payments have been eliminated as a part of the acquisition agreements. An adjustment
to cost of product sold has therefore been included in the unaudited condensed combined consolidated pro forma statement of income to:
(1) eliminate the remaining $19.1 million of the $42.9 million in total royalty payments made by Crown to Grupo Modelo for beer purchases
from other Grupo Modelo breweries not forming a part of the transaction; and (2) eliminate the remaining $5.8 million of the $12.8 million in
total profit sharing payments made by Crown to Grupo Modelo for beer purchases from other Grupo Modelo breweries.

(b) Beer Business Acquisition aggregate purchase price allocation

The aggregate purchase price of the Beer Business Acquisition and the estimated fair value of the Company�s preexisting 50% equity interest in
Crown have been allocated to the separately identifiable assets acquired and the liabilities assumed based upon the estimated fair values of each
as of the June 7, 2013 acquisition date as follows:

(in millions)
Cash $ 106.8
Accounts receivable 193.7
Inventories 243.1
Prepaid expenses and other 103.9
Property, plant and equipment 698.9
Goodwill 3,715.8
Intangible assets 2,403.2
Other assets 0.3

Total assets acquired 7,465.7
Accounts payable 123.2
Accrued excise taxes 14.4
Other accrued expenses and liabilities 72.9
Deferred income taxes 66.4
Other liabilities 10.6

Total liabilities assumed 287.5

Total estimated fair value 7,178.2
Less�fair value of preexisting 50.0% equity interest in Crown (1,845.0)(ii)

Less�cash acquired (106.8)

Aggregate purchase price $ 5,226.4(i)
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i. The aggregate purchase price of $5,226.4 million consists of cash paid at closing of $4,745.0 million, net of cash acquired of $106.8
million, plus the fair value of an additional purchase price for the finalization of the EBITDA of Grupo Modelo�s operations relating
to the production profit on all sales of beer to Crown during 2012 (as defined in the stock purchase agreement) of $543.3 million, as
well as additional estimated cash payments for certain working capital adjustments. During the year ended February 28, 2014, the
Company recorded $26.5 million of acquisition-related transaction costs in selling, general and administrative expenses. The
unaudited condensed combined consolidated pro forma statement of income has been adjusted to exclude these acquisition-related
costs as they are nonrecurring amounts directly attributable to the transaction.

ii. The Company has historically accounted for its investment in Crown under the equity method. Accordingly, the results of operations
of Crown are included in equity in earnings of equity method investees in the Company�s consolidated statements of operations.

Based upon the Company�s acquisition of the remaining 50% interest in Crown and the resulting consolidation of the entire enterprise at
estimated fair value, a gain of $1,642.0 million was recorded due to the remeasurement of the Company�s previous equity investment in Crown.
The adjustment was made to exclude the gain in the unaudited condensed combined consolidated pro forma statement of income because it is a
one-time, nonrecurring gain.

(in millions)
Fair value of preexisting equity interest $ 1,845.0
Less: book value of preexisting equity interest, net of tax (203.0)

Gain on preexisting equity interest $ 1,642.0

The equity in earnings of equity method investees of $70.2 million for the year ended February 28, 2014 has been eliminated from the unaudited
condensed combined consolidated pro forma statement of income.

The fair value allocated to the newly acquired definite-lived and indefinite-lived intangible assets is as follows:

Estimated
Fair Value

Estimated
Remaining

Useful
Life

(in millions)
Definite-lived intangible assets:
Favorable interim supply agreement $ 68.3 3 years
Customer relationships 22.5 25 years
Copyrights 6.5 2 years
Distribution agreement 0.4 1.6 years
Indefinite-lived perpetual right to use trademarks 2,305.5 Indefinite

Total $ 2,403.2

The estimated fair value for the favorable interim supply agreement was determined using an income approach, specifically, the differential
method. The amortization of the favorable interim supply agreement is based on the difference between the estimated fair value and the contract
value under the interim supply agreement for the required volume of beer needed to fulfill the U.S. demand in excess of the Brewery Business�
capacity. The estimated fair value for the favorable interim supply agreement is to be amortized to cost of product sold as inventory purchased
from the seller of the Brewery Business is ultimately sold to Crown customers. The estimated fair values for the customer relationships and the
copyrights were determined using a cost approach. The estimated fair value for the distribution agreement was determined using an income
approach. The estimated fair value for the perpetual right to use trademarks was determined using an income approach, specifically, the relief
from royalty method.
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The amortization related to the definite-lived intangible assets resulted in pro forma adjustments to the unaudited condensed combined
consolidated pro forma statement of income of $7.5 million to cost of product sold for the favorable interim supply agreement and $1.1 million
to selling, general and administrative expenses for the customer relationships, the copyrights and the distribution agreement.

The fair value allocated to the newly acquired property, plant and equipment is as follows:

Estimated
Fair Value

Estimated
Remaining

Useful
Life

(in millions)
Land and land improvements $ 25.8 15 to 32 years
Buildings and improvements 173.0 10 to 44 years
Machinery and equipment 470.3 3 to 35 years
Motor vehicles 3.3 3 to 7 years
Construction in progress 26.5 N/A

Total $ 698.9

The estimated fair value of the property, plant and equipment was determined primarily using a cost approach. The depreciation related to the
property, plant and equipment resulted in additional depreciation expense in the pro forma adjustments to the unaudited condensed combined
consolidated pro forma statement of income of $0.4 million to cost of product sold and $0.2 million to selling, general and administrative
expenses.

(c) Debt, interest and deferred financing costs

To reflect the debt-free terms of the purchase agreement, an adjustment has been made to eliminate the Brewery Business� historical interest
expense of $3.1 million.

The unaudited condensed combined consolidated pro forma statement of income was prepared based on actual sources of financing as of June 7,
2013 as follows:

� $1,550.0 million from the issuance of senior notes in May 2013 with a weighted average fixed rate of 4.09%;

� $1,500.0 million in European term loans with a weighted average variable rate of 2.56% under the Company�s second amendment
and restatement of its senior credit facility;

� $675.0 million in U.S. term loans with a variable rate of 2.19% under the Company�s second amendment and restatement of its senior
credit facility;

� $208.0 million in proceeds from borrowings under the Company�s then existing accounts receivable securitization facility with a
variable rate of 1.19%;

� $580.0 million in borrowings under the Company�s revolving facility under the Company�s second amendment and restatement of its
senior credit facility with a variable rate of 2.19%; and
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� Approximately $232.0 million of cash on hand (inclusive of $13.0 million of borrowings under a subsidiary working capital facility
with a variable rate of 1.94%).

To provide assurance of financing to fund the Beer Business Acquisition in the event the anticipated sources of funds for the Beer Business
Acquisition were unavailable for any reason, the Company had entered into a bridge facility with affiliates of the underwriters. The Company
did not borrow under the bridge facility. However, during the year ended February 28, 2014, the Company recorded $25.9 million of bridge
facility commitment fees in selling, general and administrative expenses. The unaudited condensed combined consolidated pro forma statement
of income has been adjusted to exclude these bridge facility commitment fees as they are nonrecurring amounts directly attributable to the
transaction.
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Adjustments have been made to the unaudited condensed combined consolidated pro forma statement of income to reflect the above financing as
follows:

� The Company incurred financing costs for the financing arrangements described above. The Company has used the effective interest
rate method for the amortization of these costs to interest expense for the year ended February 28, 2014. An adjustment of $35.9
million was made to record additional interest and amortization of deferred financing costs to interest expense. Interest expense was
estimated for the period using the interest rates noted above. A 1/8% increase or decrease in the interest rate associated with the
sources of financing with a variable rate would impact the interest expense by $2.4 million.

� The finalization of the EBITDA of Grupo Modelo�s operations relating to the production profit on all sales of beer to Crown during
2012 resulted in an additional purchase price for the Beer Business Acquisition of $558.0 million, consisting of the $543.3 million of
fair value recorded at the date of acquisition plus imputed interest of $14.7 million. An adjustment $3.7 million was made to record
additional imputed interest to interest expense related to this additional purchase price.

(d) Taxes

Adjustments to current income taxes have been recorded at the Company�s statutory rate of 35 percent and 30 percent for the Brewery Business.
Crown�s income is taxed at the partner level. As a result, a pro forma adjustment has been recognized to tax affect all of Crown�s income using the
Company�s statutory rate and the reversal of the tax expense recognized on the Company�s equity in earnings of investee in Crown that was
eliminated. No adjustment to current income taxes was made for the gain on the remeasurement to fair value of the Company�s preexisting 50%
equity interest in Crown as the gain was not taxable.
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DESCRIPTION OF DEBT SECURITIES

We may offer debt securities under this prospectus, any of which may be issued as convertible or exchangeable debt securities. The following
description of the terms of the debt securities sets forth certain general terms and provisions of the debt securities to which any prospectus
supplement or term sheet may relate. We will set forth the particular terms of the debt securities we offer in a prospectus supplement or term
sheet. The extent, if any, to which the following general provisions apply to particular debt securities will be described in the applicable
prospectus supplement or term sheet. The following description of general terms relating to the debt securities and the indenture (which includes
one or more supplemental indentures) under which the debt securities will be issued are summaries only and therefore are not complete. You
should read the indenture and the prospectus supplement or term sheet regarding any particular issuance of debt securities. If there are
differences between the applicable prospectus supplement or term sheet and this prospectus, the prospectus supplement or term sheet will
control.

The debt securities will represent our unsecured general obligations, unless otherwise provided in the prospectus supplement or term sheet. If so
provided in a prospectus supplement or term sheet, the debt securities will have the benefit of the guarantees from the guarantors. Our
subsidiaries are separate and distinct legal entities and have no obligation, contingent or otherwise, to pay any amounts due pursuant to the debt
securities or to make any funds available therefor, whether by dividends, loans or other payments, other than as expressly provided in the
guarantees.

Our ability to service our indebtedness, including the debt securities, is dependent primarily upon the receipt of funds from our subsidiaries. The
payment of dividends or the making of loans and advances to us by our subsidiaries may be subject to contractual, statutory and regulatory
restrictions, and are contingent upon the earnings of those subsidiaries and are subject to various business considerations. Further, any right we
may have to receive assets of any of our subsidiaries upon liquidation or recapitalization of any such subsidiaries (and the consequent right of
the holders of debt securities to participate in those assets) will be subject to the claims of our subsidiaries� creditors. Even in the event that we
are recognized as a creditor of a subsidiary, our claims would still be subject to any security interest in the assets of such subsidiary and any
indebtedness of such subsidiary senior to our claim.

The debt securities will be issued under an indenture entered into with the guarantors and the trustee. The indenture is subject to, and governed
by, the Trust Indenture Act of 1939, as amended (the �Trust Indenture Act�).

Except to the extent described in a prospectus supplement or term sheet, the indenture does not contain any covenants or restrictions that afford
holders of the debt securities special protection in the event of a change of control or highly leveraged transaction.

The following is a summary of certain provisions of the debt securities that may be issued under the indenture, and is not complete. A
description of such debt securities shall be contained in a prospectus supplement or term sheet. You should carefully read the provisions of
particular debt securities we may issue and the indenture under which the debt securities are issued, including the definitions in those documents
of certain terms and of those terms made a part of those documents by the Trust Indenture Act.

General

The indenture does not limit the aggregate principal amount of debt securities which may be issued under it and provides that debt securities
may be issued in one or more series, in such form or forms, with such terms and up to the aggregate principal amount that we may authorize
from time to time. The particular terms of the debt securities offered pursuant to any prospectus supplement or term sheet will be described in
the prospectus supplement or term sheet. All debt securities of one series need not be issued at the same time and, unless otherwise provided, a
series may be reopened, without the consent of any holder, for issuances of additional debt securities of that series.
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Unless otherwise provided in the prospectus supplement or term sheet, debt securities may be presented for registration of transfer and exchange
and for payment or, if applicable, for conversion or exchange at the office of the trustee.

The applicable prospectus supplement or term sheet will describe the following terms of any debt securities in respect of which this prospectus is
being delivered (to the extent applicable to the debt securities):

(1) the title and designation of the debt securities of the series, and whether the debt securities are senior debt securities, senior subordinated debt
securities or subordinated debt securities and, if senior subordinated or subordinated debt securities, the specific subordination provisions
applicable thereto;

(2) the total principal amount of the debt securities of the series and any limit on the total principal amount;

(3) the price at which we will issue the debt securities of the series;

(4) the terms, if any, by which holders may convert the debt securities of the series into or for our common stock or other of our securities or
property;

(5) if the debt securities of the series are convertible, any limitations on the ownership or transferability of the securities or property into which
holders may convert the debt securities;

(6) the date or dates, or the method for determining the date or dates, on which we will be obligated to pay the principal of the debt securities of
the series and the amount of principal we will be obligated to pay;

(7) the rate or rates, which may be fixed or variable, at which the debt securities of the series will bear interest, if any, or the method by which
the rate or rates will be determined;

(8) the date or dates, or the method for determining the date or dates, from which any interest will accrue on the debt securities of the series, the
dates on which we will be obligated to pay any such interest, and the regular record dates, if any, for the determination of the persons to whom
we will be obligated to pay such interest;

(9) the place or places where the principal of, and any premium, interest or other amounts payable (if any) on, the debt securities of the series
will be payable or where the holders of the debt securities may surrender debt securities for conversion or transfer;

(10) any provisions relating to the issuance of the debt securities at an original issue discount;

(11) the period or periods during which, the price or prices (including any premium or other amount) at which, the currency or currencies in
which, and the other terms and conditions upon which, we may redeem the debt securities of the series, at our option, if we have such an option;

(12) our obligations (if any) to redeem, repay or purchase debt securities pursuant to any sinking fund or analogous provision or at the option of
a holder of debt securities, and the price or prices at which, the period or periods within which and the terms and conditions upon which we will
redeem, repay or purchase all or a portion of the debt securities of the series pursuant to that obligation;

(13) if other than denominations of $1,000 and any integral multiple thereof, the denominations in which the debt securities shall be issuable;

(14) any events of default in lieu of or in addition to those described in this prospectus and remedies relating to such events of default;

(15) if other than the trustee, the identity of each security registrar, transfer agent, paying agent or other agent for debt securities of the series;

(16) the currency or currencies in which we will sell the debt securities and in which principal of, and any premium, or interest or other amounts
payable (if any) on, the debt securities of the series will be denominated and payable;
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(17) whether the amount of payment of principal of, and any premium, or interest or other amounts payable (if any) on, the debt securities of the
series may be determined with reference to an index, formula or other method and the manner in which the amounts will be determined;

(18) whether and under what circumstances we will pay any additional amounts on the debt securities to any holder who is not a U.S. person in
respect of any tax, assessment or governmental charge withheld or deducted and, if we will pay additional amounts, whether we will have the
option, and on what terms to redeem the debt securities instead of paying the additional amounts;

(19) if receipt of certain certificates or other documents or satisfaction of other conditions will be necessary for any purpose, including, without
limitation, as a condition to the issuance of the debt securities in definitive form (whether upon original issue or upon exchange of a temporary
debt security), the form and terms of such certificates, documents or conditions;

(20) any other affirmative or negative covenant included for the benefit of the holders of the debt securities of the series;

(21) whether the debt securities will be issued in whole or in part in the form of one or more global securities and, in such case, the depositary
for such a global security and the circumstances under which any global security may be exchanged for debt securities registered in the name of,
and under which any transfer of such global security may be registered in the name of, any person other than the depositary;

(22) whether the debt securities are defeasible;

(23) whether and the extent that the debt securities shall be guaranteed by the guarantors, the ranking of such guarantee, the terms of such
subordination, if applicable, of any such guarantee and the form of any such guarantee;

(24) if other than the principal amount thereof, the portion of the principal amount of the debt securities of the series which shall be payable
upon declaration of acceleration of the maturity thereof pursuant to an event of default or provable in bankruptcy, or, if applicable, which is
convertible;

(25) any proposed listing of the debt securities of the series on any securities exchange; and

(26) any other specific terms of the debt securities.

Unless otherwise indicated in the prospectus supplement or term sheet relating to the debt securities, principal of and any premium or interest on
the debt securities will be payable, and the debt securities will be exchangeable and transfers thereof will be registrable, at the office of the
trustee at its principal office. However, at our option, payment of interest may be made by check mailed to the address of the person entitled
thereto as it appears in the debt security register. Any payment of principal and any premium or interest required to be made on an interest
payment date, redemption date or at maturity which is not a business day need not be made on such date, but may be made on the next
succeeding business day with the same force and effect as if made on the applicable date, and no interest shall accrue for the period from and
after such date.

Unless otherwise indicated in the prospectus supplement or term sheet relating to debt securities, the debt securities will be issued only in fully
registered form, without coupons, in denominations of $1,000 or any integral multiple thereof. No service charge will be made for any transfer
or exchange of the debt securities, but we may require payment of a sum sufficient to cover any tax or other governmental charge payable in
connection with a transfer or exchange.

Debt securities may be issued under the indenture for federal income tax purposes as Original Issue Discount Securities (as defined below).
Federal income tax consequences and other special considerations applicable to any such Original Issue Discount Securities (or other debt
securities treated as issued at an original issue discount) will be described in the prospectus supplement relating to such securities. �Original Issue
Discount Security� generally means any debt security that (i) is issued at a price lower than its principal amount (subject to a de minimus
exception), (ii) does not require the payment of interest in cash or property (other than

14

Edgar Filing: CHARMING SHOPPES INC - Form 10-Q

Table of Contents 35



Table of Contents

debt instruments of the issuer) at least annually throughout the term of the debt security or (iii) is issuable in exchange for property (including
other debt instruments) and does not provide for adequate stated interest.

Global Securities

The debt securities of a series may be issued in the form of one or more global securities that will be deposited with a depositary or its nominees
identified in the prospectus supplement or term sheet relating to the debt securities. In such a case, one or more global securities will be issued in
a denomination or aggregate denominations equal to the portion of the aggregate principal amount of outstanding debt securities of the series to
be represented by such global security or securities.

No global security may be transferred except as a whole by a nominee of the depositary for such global security to the depositary or a nominee
of the depositary and except in the circumstances described in the prospectus supplement or term sheet relating to the debt securities. The
specific terms of the depositary arrangement with respect to a series of debt securities will be described in the prospectus supplement or term
sheet relating to such series.

Guarantees

In order to enable us to obtain more favorable interest rates and terms of payment of principal of, premiums (if any), other amounts (if any) and
interest on the debt securities, the debt securities may (if so specified in the prospectus supplement or term sheet) be guaranteed, jointly and
severally, by all of the guarantors pursuant to guarantees. Guarantees will not be applicable to or guarantee our obligations with respect to the
conversion of the debt securities into shares of our capital stock or other securities. Each guarantee will be an unsecured obligation of each
guarantor issuing such guarantee unless otherwise provided in the prospectus supplement or term sheet. The ranking of a guarantee and the terms
of the subordination, if any, will be set forth in the prospectus supplement or term sheet.

The indenture provides that, in the event any guarantee would constitute or result in a violation of any applicable fraudulent conveyance or
similar law of any relevant jurisdiction, the liability of the guarantor under such guarantee will be reduced to the maximum amount (after giving
effect to all other contingent and other liabilities of such guarantor) permissible under the applicable fraudulent conveyance or similar law.

Consolidation, Merger, Sale or Conveyance

The indenture provides that we may consolidate with, or sell, convey or lease all or substantially all of our assets to, or merge with or into, any
other corporation, if:

� either we are the continuing corporation, or the successor corporation expressly assumes the due and punctual payment of the
principal of and interest on all the debt securities outstanding under the indenture according to their tenor and the due and punctual
performance and observance of all of the covenants and conditions of the indenture to be performed or observed by us; and

� immediately after the merger or consolidation, or the sale, conveyance or lease, no event of default, and no event which, after notice
or lapse of time or both, would become an event of default, shall have occurred and be continuing.

Modification of the Indenture

We and the trustee may modify the indenture with respect to the debt securities of any series, with or without the consent of the holders of debt
securities, under certain circumstances to be described in a prospectus supplement or term sheet.
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Satisfaction and Discharge of Indenture

We may terminate our obligations under the debt securities of any series, except for certain limited surviving obligations, if either all of the debt
securities of such series have been delivered to the trustee for cancellation or the debt securities of such series mature within one year or may be
called for redemption within one year and, among other things, we deposit with the trustee cash or appropriate government obligations sufficient
for the payment of principal and interest on the debt securities of such series to maturity.

Defaults and Notice

The debt securities will contain events of default to be specified in the applicable prospectus supplement or term sheet, including, without
limitation:

� failure to pay the principal of, or premium, if any, on any debt security of such series when due and payable (whether at maturity, by
call for redemption, through any mandatory sinking fund, by redemption at the option of the holder, by declaration of acceleration or
otherwise);

� failure to make a payment of any interest on any debt security of such series when due and payable, which failure shall have
continued for a period of 30 days;

� our, or any guarantor�s, failure to perform or observe any other covenants or agreements in the indenture or in the debt securities of
such series which failure shall have continued for a period of at least 90 days after written notice to us or the guarantors, as the case
may be, by the trustee or to us and the trustee from the holders of not less than 25% of the aggregate principal amount of the then
outstanding debt securities of such series;

� certain events of bankruptcy, insolvency or reorganization of us; and

� any guarantee of a guarantor that is a significant subsidiary in respect of such series of debt securities shall for any reason cease to
be, or be asserted in writing by any guarantor thereof or us not to be, in full force and effect, and enforceable in accordance with its
terms subject to certain exceptions.

If an event of default with respect to debt securities of any series shall occur and be continuing, the trustee or the holders of not less than 25% in
aggregate principal amount of the then outstanding debt securities of such series may declare the principal amount (or, if the debt securities of
such series are issued at an original issue discount, such portion of the principal amount as may be specified in the terms of the debt securities of
such series) of all debt securities of such series or such other amount or amounts as the debt securities or supplemental indenture with respect to
such series may provide, to be due and payable immediately.

The indenture provides that, at any time after a declaration of acceleration with respect to the debt securities of any series as described in the
preceding paragraph, the holders of a majority in principal amount of the then outstanding debt securities of such series may rescind and cancel
such declaration and its consequences:

(1) if the rescission would not conflict with any judgment or decree;

(2) if all existing events of default with respect to the debt securities of such series have been cured or waived except nonpayment of principal or
interest that has become due solely because of the acceleration;

(3) to the extent the payment of such interest is lawful, if interest on overdue installments of interest and overdue principal, which has become
due otherwise than by such declaration of acceleration, has been paid; and

(4) if the Company has paid the trustee its reasonable compensation and reimbursed the trustee for its expenses, disbursements and advances.

Edgar Filing: CHARMING SHOPPES INC - Form 10-Q

Table of Contents 37



No such rescission shall affect any subsequent default or event of default or impair any right consequent thereto.

The indenture provides that the trustee will, within 90 days after the occurrence of a default, give to holders of debt securities of any series
notice of all uncured defaults with respect to such series known to it. However, in
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the case of a default that results from the failure to make any payment of the principal of, premium, if any, or interest on the debt securities of
any series, or in the payment of any mandatory sinking fund installment with respect to debt securities of such series, the trustee may withhold
such notice if it in good faith determines that the withholding of such notice is in the interest of the holders of debt securities of such series.

The indenture contains a provision entitling the trustee to be offered reasonable indemnity by holders of debt securities before proceeding to
exercise any trust or power under the indenture at the request of such holders. The indenture provides that the holders of a majority in aggregate
principal amount of the then outstanding debt securities of any series may direct the time, method and place of conducting any proceedings for
any remedy available to the trustee, or of exercising any trust or power conferred upon the trustee with respect to the debt securities of such
series. However, the trustee may decline to follow any such direction if, among other reasons, the trustee determines in good faith that the
actions or proceedings as directed, would involve the trustee in personal liability or would be unduly prejudicial to the holders of the debt
securities of such series not joining in such direction.

The right of a holder of debt securities of any series to institute a proceeding with respect to the indenture is subject to certain conditions
including that the holders of at least 25% in aggregate principal amount of the debt securities of such series then outstanding make a written
request upon the trustee to exercise its power under the indenture, offer reasonable indemnity to the trustee and afford the trustee reasonable
opportunity to act. Even so, the holder has an absolute right to receipt of the principal of, premium, if any, and interest when due, to require
conversion of debt securities if the indenture provides for convertibility at the option of the holder and to institute suit for the enforcement of
such rights.

Concerning the Trustee

The prospectus supplement or term sheet with respect to particular debt securities will describe any relationship that we may have with the
trustee for such debt securities.

Reports to Holders of Debt Securities

We intend to furnish to holders of debt securities all quarterly and annual reports that we furnish to holders of our common stock, and file such
additional information, documents and reports as may be required by the rules and regulations prescribed from time to time by the Securities and
Exchange Commission.
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DESCRIPTION OF PREFERRED STOCK

Our board of directors is authorized to issue in one or more series, generally without stockholder approval, up to 1,000,000 shares of preferred
stock, par value $.01 per share. Undesignated shares of preferred stock can be issued with such designations, preferences, qualifications,
privileges, limitations, restrictions, options, voting powers (full or limited), conversion or exchange rights and other special or relative rights as
the board of directors shall from time to time fix by resolution. Thus, unless a specific stockholder approval requirement applies and subject to
any statutory or contractual or other limitations as to class rights or other matters that might apply, our board of directors could authorize the
issuance of preferred stock with voting, conversion and other rights that could dilute the voting power and other rights of holders of our common
stock. The prospectus supplement or term sheet relating to a series of preferred stock will set forth the dividend, voting, conversion, exchange,
repurchase and redemption rights, if applicable, the liquidation preference, and other specific terms of such series of preferred stock.

The description of certain provisions of the preferred stock set forth in any prospectus supplement or term sheet does not purport to be complete
and is subject to and qualified in its entirety by reference to our certificate of incorporation and the certificate of designations relating to each
series of preferred stock. The applicable prospectus supplement or term sheet will describe the specific terms of any series of preferred stock
being offered which may include:

� the specific designation, number of shares, seniority and purchase price;

� any liquidation preference per share;

� any date of maturity;

� any redemption, repayment or sinking fund provisions;

� any dividend rate or rates and the dates on which any such dividends will be payable (or the method by which such rates or dates will
be determined);

� any voting rights;

� if other than the currency of the United States, the currency or currencies (including composite currencies) in which such preferred
stock is denominated and in which payments will or may be payable;

� the method by which amounts in respect of such series of preferred stock may be calculated and any commodities, currencies or
indices, or value, rate or price, relevant to such calculation;

� whether such series of preferred stock is convertible or exchangeable and, if so, the securities or rights into which it is convertible or
exchangeable, and the terms and conditions upon which such conversions or exchanges will be effected;

� the place or places where dividends and other payments on such series of preferred stock will be payable; and

� any additional voting, dividend, liquidation, redemption and other rights, preferences, privileges, limitations and restrictions.
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As described under �Description of Depositary Shares� below, we may, at our option, elect to offer depositary shares evidenced by depositary
receipts, each representing an interest (to be specified in the prospectus supplement or term sheet relating to the particular series of preferred
stock) in a share of the particular series of preferred stock issued and deposited with a depositary.

All shares of preferred stock offered by this prospectus, or issuable upon conversion, exchange or exercise of securities, will, when issued, be
validly issued and fully paid and non-assessable.
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DESCRIPTION OF DEPOSITARY SHARES

We may offer fractional shares of preferred stock rather than full shares of preferred stock, and, in that event, will issue receipts for depositary
shares. Each of these depositary shares will represent a fraction, which will be set forth in the applicable prospectus supplement or term sheet, of
a share of the applicable series of preferred stock. The shares of any series of preferred stock underlying any depositary shares that we may sell
under this prospectus will be deposited under a deposit agreement between us and a depositary selected by us. Subject to the terms of the deposit
agreement, each holder of a depositary share will be entitled, in proportion to the applicable fraction of a share of the preferred stock underlying
the depositary share, to all of the rights, preferences and privileges, and be subject to the qualifications and restrictions, of the preferred stock
underlying that depositary share. The description set forth below and in any prospectus supplement or term sheet of certain provisions of the
deposit agreement and of the depositary shares and depositary receipts is not complete. You should carefully review the prospectus supplement
or term sheet and the form of deposit agreement and form of depositary receipts relating to each series of preferred stock.

General

We may, at our option, elect to have shares of any series of preferred stock be represented by depositary shares. The shares of any series of
preferred stock underlying the depositary shares will be deposited under a separate deposit agreement that we will enter with a bank or trust
company having its principal office in the United States and a combined capital and surplus of at least $50,000,000. This bank or trust company
will be considered the depositary. The prospectus supplement or term sheet relating to a series of depositary shares will set forth the name and
address of the depositary. Subject to the terms of the deposit agreement, each owner of a depositary share will be entitled, in proportion to the
applicable interest in the number of shares of such series of preferred stock underlying such depositary share, to all the rights and preferences of
such series of preferred stock underlying such depositary share (including dividend, voting, redemption, conversion, exchange and liquidation
rights).

The depositary shares will be evidenced by depositary receipts issued pursuant to the deposit agreement, each of which will represent the
applicable interest in a number of shares of such series of preferred stock described in the applicable prospectus supplement or term sheet.

Unless otherwise specified in the prospectus supplement or term sheet, a holder of depositary shares is not entitled to receive the shares of such
series of preferred stock underlying the depositary shares.

Pending the preparation of definitive depositary receipts, the depositary may, upon our written order, issue temporary depositary receipts
substantially identical to the definitive depositary receipts. Definitive depositary receipts will thereafter be prepared without unreasonable delay.

Dividends and Other Distributions

The depositary will distribute all cash dividends or other cash distributions received in respect of the applicable series of preferred stock to the
record holders of depositary shares representing such preferred stock in proportion to the numbers of depositary shares owned by the holders on
the relevant record date.

In the event of a distribution other than in cash, the depositary will distribute property received by it to the record holders of depositary shares
entitled to such property, as nearly as practicable, in proportion to the number of depositary shares owned by the holder. However, if the
depositary determines that it is not feasible to make such distribution, it may, with our approval, sell such property and distribute the net
proceeds from such sale to the holders. The amounts distributed by the depositary may be reduced by any amount required to be withheld by us
or the depositary on account of taxes.

The deposit agreement will also contain provisions relating to the manner in which any subscription or similar rights we offer to holders of
preferred stock shall be made available to holders of depositary shares.
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Conversion and Exchange

If any preferred stock underlying the depositary shares is subject to provisions relating to its conversion or exchange as set forth in the
prospectus supplement or term sheet relating thereto, each record holder of depositary shares will have the right or obligation to convert or
exchange such depositary shares pursuant to its terms.

Redemption of Depositary Shares

If a series of preferred stock underlying the depositary shares is subject to redemption, the depositary shares will be redeemed from the proceeds
received by the depositary resulting from the redemption, in whole or in part, of the series of preferred stock held by the depositary. The
redemption price per depositary share will be equal to the aggregate redemption price payable with respect to the number of shares of such series
of preferred stock underlying the depositary shares. Whenever we redeem a series of preferred stock from the depositary, the depositary will
redeem as of the same redemption date a proportionate number of depositary shares representing the shares of such series of preferred stock that
were redeemed. If less than all the depositary shares are to be redeemed, the depositary shares to be redeemed will be selected by lot or pro rata
as we may determine.

After the date fixed for redemption, the depositary shares so called for redemption will no longer be deemed to be outstanding and all rights of
the holders of the depositary shares will cease, except the right to receive the redemption price payable upon such redemption.

Voting

Upon receipt of notice of any meeting or action in lieu of any meeting at which the holders of any shares of a series of preferred stock
underlying the depositary shares are entitled to vote, the depositary will mail the information contained in such notice to the record holders of the
depositary shares relating to such shares of preferred stock. Each record holder of such depositary shares on the record date (which will be the
same date as the record date for such series of preferred stock) will be entitled to instruct the depositary as to the exercise of the voting rights
pertaining to the number of shares of such series of preferred stock underlying such holder�s depositary shares. The depositary will endeavor, as
practicable, to vote the number of shares of such series of preferred stock underlying such depositary shares in accordance with such
instructions, and we will agree to take all action which may be deemed necessary by the depositary in order to enable the depositary to do so. If
the depositary does not receive instructions from the holders of depositary shares, the depositary will abstain from voting the preferred stock that
underlies these depositary shares.

Amendment of the Deposit Agreement

The form of depositary receipt evidencing the depositary shares and any provision of the deposit agreement may at any time be amended by
agreement between us and the depositary. However, any amendment which materially and adversely alters the rights of the existing holders of
depositary shares will not be effective unless such amendment has been approved by the holders of at least a majority of the depositary shares
then outstanding.

Charges of Depositary

We will pay all transfer and other taxes and governmental charges that arise solely from the existence of the depositary arrangements. We will
pay charges of the depositary in connection with the initial deposit of the applicable series of preferred stock and any exchange or redemption of
such series of preferred stock. Holders of depositary shares will pay all other transfer and other taxes and governmental charges, and, in addition,
such other charges as are expressly provided in the deposit agreement to be for their accounts.
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Miscellaneous

We, or at our option, the depositary, will forward to the holders of depositary shares all of our reports and communications which we are
required to furnish to the holders of the series preferred stock represented by the depository receipts.

Neither we nor the depositary will be liable if we or the depositary is prevented or delayed by law or any circumstances beyond our or its control
in performing our or its obligations under the deposit agreement. Our obligations and the depositary�s obligations under the deposit agreement
will be limited to performance in good faith and neither we nor the depositary will be obligated to prosecute or defend any legal proceeding in
respect of any depositary share or preferred stock unless satisfactory indemnity has been furnished. Both we and the depositary may rely upon
written advice of counsel or accountants, or information provided by persons presenting preferred stock for deposit, holders of depositary shares
or other persons believed to be competent and on documents believed to be genuine.

Resignation and Removal of Depositary; Termination of the Deposit Agreement

The depositary may resign at any time by delivering notice to us of its election to do so, and we may at any time remove the depositary. Any
such resignation or removal will take effect upon the appointment of a successor depositary and its acceptance of such appointment. We will
appoint a successor depositary within 60 days after delivery of the notice of resignation or removal. We may terminate the deposit agreement or
it may be terminated by the depositary if a period of 90 days expires after the depositary has delivered written notice to us of its election to
resign and we have not appointed a successor depositary. Upon termination of the deposit agreement, the depositary will discontinue the transfer
of depositary receipts, will suspend the distribution of dividends to the holders of depositary receipts, and will not give any further notices (other
than notice of such termination) or perform any further acts under the deposit agreement except that the depositary will continue to deliver the
applicable series of preferred stock certificates, together with dividends and distributions and the net proceeds of any sales of rights, preferences,
privileges or other property in exchange for depositary receipts surrendered prior to any such termination. Upon our request, the depositary will
deliver to us all books, records, certificates evidencing the applicable series of preferred stock, depositary receipts and other documents relating
to the subject matter of the deposit agreement.

DESCRIPTION OF COMMON STOCK

If we offer shares of Class A common stock, the prospectus supplement or term sheet will set forth the number of shares offered, the public
offering price, information regarding our dividend history and Class A common stock prices as reflected on the New York Stock Exchange or
other exchange that the Class A common stock is then listed, including a recent reported last sale price of the Class A common stock. Our
authorized common stock currently consists of 377,000,000 shares, of which 322,000,000 shares are Class A common stock, par value $.01 per
share, 30,000,000 shares are Class B common stock, par value $.01 per share and 25,000,000 shares are Class 1 common stock, $.01 par value
per share.

The shares of Class A common stock offered by this prospectus will, when issued, be validly issued and fully paid and non-assessable, not
subject to redemption and without preemptive or other rights to subscribe for or purchase any proportionate part of any new or additional issues
of stock of any class or of securities convertible into stock of any class.

The following descriptions of our common stock and certain provisions of our Restated Certificate of Incorporation, as amended, and By-Laws,
as amended and restated, are summaries and are not complete. You should carefully review the provisions of our Restated Certificate of
Incorporation, as amended, and By-Laws, as amended and restated, and appropriate provisions of the Delaware General Corporation Law.
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General

The rights of holders of Class A common stock and Class B common stock are identical except for voting, dividends and conversion rights. The
rights of holders of Class 1 common stock are generally comparable to the rights of holders of Class B common stock except that shares of Class
1 common stock do not generally have voting rights and the circumstances under which shares of Class 1 common stock are convertible into
shares of Class A common stock are limited.

Voting

Except as described below in connection with the election of directors and except where a separate class vote is required under Delaware law,
the holders of Class A common stock and Class B common stock vote together as a single class on all matters submitted to a vote of the
stockholders. In the instances in which the holders of Class A common stock and Class B common stock vote together as a single class, the
holders of Class A common stock are entitled to one vote per share and the holders of Class B common stock are entitled to 10 votes per share.
Alternatively, in instances where the holders of Class A common stock and Class B common stock vote as separate classes, holders of both the
Class A common stock and Class B common stock are entitled to one vote per share.

With respect to the election of directors at a meeting of stockholders, holders of Class A common stock, voting as a separate class, are entitled to
elect one-fourth of the members of our board of directors (rounded up, if necessary, to the nearest whole number of directors). If the number of
outstanding shares of Class B common stock is an amount equal to or greater than 121/2% of the aggregate number of outstanding shares of
Class A common stock and Class B common stock, the holders of Class B common stock, voting as a separate class, are entitled to elect the
remaining directors; otherwise, the holders of Class A common stock and Class B common stock, voting together as a single class, are entitled to
elect the remaining directors (in which case the holders of Class A common stock are entitled to one vote per share and the holders of Class B
common stock are entitled to 10 votes per share).

Holders of Class 1 common stock are not entitled to vote except that such holders are entitled to vote as a separate class on matters with respect
to which a separate class vote of holders of Class 1 common stock is required by law and are entitled to vote with respect to any increase or
decrease in the authorized number of shares of Class 1 common stock as a single class with the holders of Class A common stock and Class B
common stock (in which case the holders of Class 1 common stock and Class A common stock are entitled to one vote per share and the holders
of Class B common stock are entitled to ten votes per share).

Dividends

If we declare and pay a cash dividend on Class B common stock, we must declare and pay a cash dividend on Class 1 common stock in the same
amount per share, and if we declare and pay a cash dividend on Class 1 common stock, we must declare and pay a cash dividend on Class B
common stock in the same amount per share. In addition, if we pay a cash dividend on Class B common stock and Class 1 common stock, each
share of Class A common stock will receive a cash dividend in an amount at least 10% greater than the amount of the cash dividend per share
paid on Class B common stock and Class 1 common stock. Our board of directors may declare and pay a dividend on Class A common stock
without paying any dividend on Class B common stock or Class 1 common stock. Our senior credit facility may restrict the payment of cash
dividends on our common stock under certain circumstances. Any indentures for debt securities issued in the future, the terms of any preferred
stock issued in the future and any credit agreements entered into in the future may also restrict or prohibit the payment of cash dividends on our
common stock.

Conversion

Each share of Class B common stock is convertible into one fully paid and non-assessable share of Class A common stock at the option of the
holder at any time. The shares of Class A common stock are not convertible
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into or exchangeable for shares of Class B common stock or any of our other securities. Each holder of a share of Class 1 common stock may
convert shares of Class 1 common stock into shares of Class A common stock on a one-for-one basis; provided such conversion is permitted
only if the holder immediately sells the Class A common stock acquired upon conversion in a market transaction or to an unrelated party in a
bona fide private sale. The Company does not intend to list the Class 1 common stock on the New York Stock Exchange or any other exchange.
A holder wishing to sell shares of Class 1 common stock may convert such shares of Class 1 common stock into shares of Class A common
stock (which are currently listed on the New York Stock Exchange) immediately prior to a qualifying sale of the shares. The terms of the Class 1
common stock do not impose any transfer restrictions on shares of Class 1 common stock; however, shares of Class 1 common stock may be
subject to restrictions on transfer imposed by applicable securities laws.

Other Provisions

Holders of Class A common stock, Class B common stock and Class 1 common stock are entitled to share pro rata in the distribution of our
assets available for such purpose in the event of our liquidation, dissolution or winding up, after payment of, or provision for, creditors and
distribution of, or provision for, preferential amounts and unpaid accumulated dividends to holders of preferred stock, if any. Holders of Class A
common stock, Class B common stock and Class 1 common stock have no preemptive rights to subscribe for any additional securities of any
class which we may issue, and there are no redemption provisions or sinking fund provisions applicable to any such classes, nor is the Class A
common stock, Class B common stock and Class 1 common stock subject to calls or assessments.

Certain Statutory Provisions

We are subject to Section 203 of the Delaware General Corporation Law. Section 203 prohibits a publicly held Delaware corporation from
engaging in any �business combination� with any �interested stockholder� for a period of three years following the time that such person became an
interested stockholder, unless

� prior to the time the interested stockholder becomes an interested stockholder, the board of directors approved either the business
combination or the transaction which resulted in the stockholder becoming an interested stockholder;

� upon consummation of the transaction which resulted in the stockholder becoming an interested stockholder, the interested
stockholder owns at least 85% of the outstanding voting stock; or

� at or subsequent to the time the interested stockholder became an interested stockholder, the business combination is approved by the
board of directors and authorized at a meeting of the corporation�s stockholders by the affirmative vote of at least 662/3% of the
outstanding voting stock that is not owned by the interested stockholder.

For purposes of Section 203, a �business combination� includes a merger, assets sale or other transaction resulting in a financial benefit to the
interested stockholder, and an �interested stockholder� is a person who, together with affiliates and associates, owns (or within three years, did
own) 15% or more of the corporation�s voting stock.
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DESCRIPTION OF WARRANTS

The following is a general description of the terms of the warrants we may issue from time to time. Particular terms of any warrants we offer
will be described in the prospectus supplement or term sheet relating to such warrants.

General

We may issue warrants to purchase our Class A common stock, preferred stock, depositary shares, debt securities or any combination thereof.
Warrants may be issued independently or together with other securities and may be attached to or separate from those securities. The warrants
will be issued under warrant agreements to be entered into between us and a warrant agent. The warrant agent will act solely as our agent and
will not assume any obligation or relationship of agency for or with holders or beneficial owners of warrants.

The particular terms of each issue of warrants, the warrant agreement relating to the warrants and the warrant certificates representing warrants
will be described in the applicable prospectus supplement or term sheet. This description will include:

� the title of the warrants;

� the price or prices at which the warrants will be issued, if any;

� the designation and terms of the Class A common stock, preferred stock, depositary shares or debt securities for which the warrants
are exercisable;

� if applicable, the designation and terms of the other securities with which the warrants are issued, and the number of warrants issued
with each share or unit of such other securities;

� the currency or currencies, including composite currencies, in which the price of such warrants may be payable;

� if applicable, the date on and after which the warrants and the other securities will be separately transferable;

� the number of shares of Class A common stock, preferred stock, depositary shares or the principal amount of debt securities that may
be purchased upon exercise of a warrant and the price at which the shares or debt securities may be purchased upon exercise;

� anti-dilution provisions of the warrants, if any;

� with respect to debt securities only, whether the warrants represented by the warrant certificates or debt securities that may be issued
upon exercise of the warrants will be issued in registered or bearer form;

� if applicable, a discussion of any material federal income tax considerations; and

� any other terms of the warrants, including terms, procedures and limitations relating to the exchange and exercise of the warrants.
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The warrant agreement may be amended by us and the warrant agent, without the consent of the holder of any warrant certificate, for the
purpose of curing any ambiguity, or of curing, correcting or supplementing any defective provision contained in the warrant agreement, or
making any provisions in regard to matters or questions arising under the warrant agreement that we may deem necessary or desirable; provided,
that the amendment may not adversely affect the interest of the holders of warrant certificates in any material respect.
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DESCRIPTION OF STOCK PURCHASE CONTRACTS AND STOCK PURCHASE UNITS

The following is a general description of the terms of the stock purchase contracts and stock purchase units we may issue from time to time.
Particular terms of any stock purchase contracts and/or stock purchase units we offer will be described in the prospectus supplement or term
sheet relating to such stock purchase contracts and/or stock purchase units.

We may issue stock purchase contracts, representing contracts obligating holders to purchase from us, and we may sell to the holders, a specified
number of shares of Class A common stock, preferred stock or depositary shares at a future date or dates. The price per share of Class A
common stock, preferred stock or depositary shares may be fixed at the time the stock purchase contracts are issued or may be determined by
reference to a specific formula set forth in the stock purchase contracts. Any stock purchase contract may include anti-dilution provisions to
adjust the number of shares issuable pursuant to such stock purchase contract upon the occurrence of certain events.

Stock purchase contracts may be issued separately or as a part of units (�stock purchase units�) consisting of a stock purchase contract and our debt
securities or debt obligations of third parties, including U.S. Treasury securities, in each case securing holders� obligations to purchase Class A
common stock, preferred stock or depositary shares under the stock purchase contracts. The stock purchase contracts may require us to make
periodic payments to the holders of the stock purchase units or vice versa, and such payments may be unsecured or prefunded on some basis.
The stock purchase contracts may require holders to secure their obligations thereunder in a specified manner.

The applicable prospectus supplement or term sheet will describe the terms of any stock purchase contracts or stock purchase units. Certain
material federal income tax considerations applicable to the stock purchase units and stock purchase contracts will be set forth in the prospectus
supplement or term sheet relating thereto.

PLAN OF DISTRIBUTION

We may sell securities pursuant to this prospectus in any of four ways:

� directly to purchasers;

� through agents;

� through dealers; or

� through one or more underwriters or a syndicate of underwriters in an underwritten offering.
With respect to each offering of securities pursuant to this prospectus, among other information, the following will be set forth in, or may be
calculated from the information set forth in, the related prospectus supplement or term sheet:

� the terms of any offering, including the name or names of any underwriters, dealers or agents, the purchase price of such series of
debt securities and the proceeds to us from such sale;

� any underwriting discounts, selling commissions and other items constituting underwriters�, dealers� or agents� compensation;

� any initial public offering price and any discounts or concessions allowed or reallowed or paid to dealers or agents; and
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� any securities exchanges on which the securities of the series may be listed.
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LEGAL OPINIONS

The validity of the securities offered by this prospectus will be passed upon by McDermott Will & Emery LLP. Legal counsel to any
underwriters may pass upon legal matters for such underwriters.

EXPERTS

The consolidated financial statements of Constellation Brands, Inc. and subsidiaries as of February 28, 2014 and February 28, 2013, and for each
of the years in the three-year period ended February 28, 2014, and management�s assessment of the effectiveness of internal control over
financial reporting as of February 28, 2014, have been incorporated by reference herein in reliance upon the reports of KPMG LLP, independent
registered public accounting firm, incorporated by reference herein, and upon the authority of said firm as experts in accounting and auditing.

The financial statements of Crown Imports LLC incorporated in this prospectus by reference to Constellation Brands, Inc.�s Annual Report on
Form 10-K for the year ended February 28, 2013 have been so incorporated in reliance on the report of PricewaterhouseCoopers LLP,
independent accountants, given on the authority of said firm as experts in auditing and accounting.

The carve-out combined historical financial statements of the Piedras Negras Brewery Business incorporated in this prospectus by reference to
Constellation Brands, Inc.�s Current Report on Form 8-K filed on April 30, 2013 have been so incorporated in reliance on the report (which
contains an explanatory paragraph relating to the significant related party transactions as described in Note 19 to such financial statements) of
PricewaterhouseCoopers, S.C., independent certified public accountants, given on the authority of said firm as experts in auditing and
accounting.
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