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PART I.
Item 1. FINANCIAL INFORMATION

THE BOSTON BEER COMPANY, INC. AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS
(in thousands, except share data)

September 29, December 30,
2007 2006
Assets (unaudited)
Current Assets:
Cash and cash equivalents $ 71,580 $ 63,147
Short-term investments 19,425 19,223
Accounts receivable, net of allowance for doubtful accounts of $266 and $215 as of
September 29, 2007 and December 30, 2006, respectively 20,941 17,770
Inventories 18,980 17,034
Prepaid expenses and other assets 4,217 2,721
Deferred income taxes 667 667
Total current assets 135,810 120,562
Property, plant and equipment, net 41,249 30,699
Other assets 3,110 1,837
Goodwill 1,377 1,377
Total assets $ 181,546 $ 154,475
Liabilities and Stockholders’ Equity
Current Liabilities:
Accounts payable $ 17,900 $ 17,942
Accrued expenses 26,851 22,928
Total current liabilities 44,751 40,870
Deferred income taxes 1,494 1,494
Other liabilities 3,204 3,522
Total liabilities 49,449 45,886
Commitments and contingencies
Stockholders’ Equity
Class A Common Stock, $.01 par value; 22,700,000 shares authorized; 10,270,453 and
9,992,347 issued and oustanding as of September 29, 2007 and December 30, 2006,
respectively 103 100
Class B Common Stock, $.01 par value; 4,200,000 shares authorized; 4,107,355 issued and
outstanding 41 41
Additional paid-in capital 87,927 80,158
Accumulated other comprehensive loss, net of tax (197) 197)
Retained earnings 44,223 28,487
Total stockholders’ equity 132,097 108,589
Total liabilities and stockholders’ equity $ 181,546 $ 154,475

The accompanying notes are an integral part of these consolidated financial statements.
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THE BOSTON BEER COMPANY, INC AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF OPERATIONS

(in thousands, except per share data)

Revenue

Less excise taxes
Net revenue

Cost of goods sold
Gross profit

Operating expenses:
Advertising, promotional and selling expenses
General and administrative expenses
Write-off of brewery costs
Total operating expenses
Operating income
Other income, net:
Interest income
Other income, net
Total other income, net

Income before provision for income taxes
Provision for income taxes

Net income

Net income per common share — basic

Net income per common share — diluted

Weighted-average number of common shares — basic

Weighted-average number of common shares — diluted

(unaudited)

Three months ended

Nine months ended

September 29, September 30, September 29, September 30,
2007 2006 2007 2006

$ 97,158 $ 83,864 $ 279,193 $ 234,237

13,014 7,997 29,733 22,149

84,144 75,867 249,460 212,088

41,028 32,397 113,284 88,888

43,116 43,470 136,176 123,200

32,956 29,913 92,082 84,659

6,567 5,374 17,995 15,681

— — 3,443 —

39,523 35,287 113,520 100,340

3,593 8,183 22,656 22,860

1,162 874 3,201 2,173

165 271 504 502

1,327 1,145 3,705 2,675

4,920 9,328 26,361 25,535

1,743 3,420 10,625 9,820

$ 3,177 $ 5,908 $ 15,736 $ 15,715

$ 0.22 $ 0.43 $ 1.11 $ 1.13

$ 0.21 $ 0.41 $ 1.07 $ 1.10

14,235 13,865 14,186 13,880

14,789 14,351 14,688 14,330

The accompanying notes are an integral part of these consolidated financial statements
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THE BOSTON BEER COMPANY, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS

(in thousands)
(unaudited)

Nine months ended

September 29, September 30,

2007 2006
Cash flows provided by operating activities:
Net income $ 15,736 $ 15,715
Adjustments to reconcile net income to net cash provided by operating activities:
Depreciation and amortization 4,704 3,601
Write-off of brewery costs 3,443 —
Loss (gain) on disposal of property, plant and equipment 23 (14)
Bad debt expense 51 135
Stock-based compensation expense 2,099 1,409
Excess tax benefit from stock-based compensation arrangements (2,000) (1,425)
Purchases of trading securities (30,395) (30,929)
Proceeds from sales of trading securities 30,193 34,725
Changes in operating assets and liabilities:
Accounts receivable (3,222) (9,488)
Inventories (1,946) (2,120)
Prepaid expenses and other assets (524) (1,417)
Accounts payable (42) 2,739
Accrued expenses 5,923 9,172
Other liabilities (318) 1,322
Net cash provided by operating activities 23,725 23,425
Cash flows used in investing activities:
Purchases of property, plant and equipment (18,618) (7,704)
Proceeds from disposal of propert, plant and equipment 5 42
Deposits and costs related to proposed brewery acquisition (2,124) —
Net cash used in investing activities (20,737) (7,662)
Cash flows provided by (used in) financing activities:
Repurchase of Class A common stock — (5,288)
Proceeds from exercise of stock options 3,232 3,332
Excess tax benefit from stock-based compensation arrangements 2,000 1,425
Net proceeds from sale of investment shares 213 148
Net cash provided by (used in) financing activities 5,445 (383)
Change in cash and cash equivalents 8,433 15,380
Cash and cash equivalents at beginning of period 63,147 41,516
Cash and cash equivalents at end of period $ 71,580 $ 56,896
Supplemental disclosure of cash flow information:
Income taxes paid $ 12,164 $ 5,231

The accompanying notes are an in integral part of these consolidated financial statements
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THE BOSTON BEER COMPANY, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

A. Organization and Basis of Presentation

The Boston Beer Company, Inc. and its subsidiaries (the “Company”) are engaged in the business of selling low alcohol beverages throughout
the United States and in selected international markets, under the trade names, “The Boston Beer Company,” “Twisted Tea Brewing
Company,” and “HardCore Cider Company.” The Company’s Samuel Adams® beer and Sam Adams Light® are produced and sold under the
trade name, “The Boston Beer Company.” The accompanying consolidated statement of financial position as of September 29, 2007 and the
statements of consolidated operations and consolidated cash flows for the interim periods ended September 29, 2007 and September 30, 2006
have been prepared by the Company, without audit, in accordance with U.S. generally accepted accounting principles for interim financial
information and pursuant to the rules and regulations of the Securities and Exchange Commission. Accordingly, they do not include all of the
information and footnotes required for complete financial statements by generally accepted accounting principles and should be read in
conjunction with the audited financial statements included in the Company’s Annual Report on Form 10-K for the year ended December 30,
2006.

Management’s Opinion

In the opinion of the Company’s management, the Company’s unaudited consolidated financial position as of September 29, 2007 and the
results of its consolidated operations and consolidated cash flows for the interim periods ended September 29, 2007 and September 30, 2006,
reflect all adjustments (consisting only of normal and recurring adjustments) necessary to present fairly the results of the interim periods
presented. The operating results for the interim periods presented are not necessarily indicative of the results expected for the full year.

B. Short-Term Investments

The Company’s short-term investments consisted of municipal auction rate securities as of September 29, 2007 and December 30, 2006, and
were classified as trading securities which are recorded at fair market value and whose change in fair market value is recorded in earnings.

The Company recorded no realized gains or losses on short-term investments for the interim periods ended September 29, 2007 and
September 30, 2006.

C. Inventories
Inventories consist of raw materials, work in process, and finished goods. Raw materials, which principally consist of hops, brewing

materials and packaging, are stated at the lower of cost, determined on the first-in, first-out basis, or market. The cost elements of work in
process and finished goods inventory consist of raw materials, direct labor and manufacturing overhead. Inventories consist of the following:

September 29, December 30,
2007 2006
(in thousands)
Raw materials $ 10,028 $ 11,767
Work in process 4,665 3,483
Finished goods 4287 1,784
$ 18,980 $ 17,034
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THE BOSTON BEER COMPANY, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)

D. Net Income per Share

The following table sets forth the computation of basic and diluted net income per share:

Three months ended Nine months ended
September 29, September 30, September 29, September 30,
2007 2006 2007 2006
(in thousands, except per share data)

Net income $ 3,177 $ 5,908 $ 15,736 $ 15,715

Shares used in net income per common share — basic 14,235 13,865 14,186 13,880
Effect of dilutive securities:

Stock options 522 468 430 438

Non-vested investment shares and restricted stock 32 18 22 12

Dilutive potential common shares 554 486 502 450

Shares used in net income per common share — diluted 14,789 14,351 14,688 14,330

Net income per common share — basic $ 0.22 $ 0.43 $ 1.11 $ 1.13

Net income per common share — diluted $ 0.21 $ 0.41 $ 1.07 $ 1.10

E. Comprehensive Income

Comprehensive income represents net income, plus minimum pension liability adjustment. The minimum pension liability adjustments for the
interim periods ended September 29, 2007 and September 30, 2006 were not material.

F. Commitments and Contingencies
Contingent Excise Tax Liability

During the third quarter 2007, the Federal Alcohol and Tobacco Tax and Trade Bureau (“TTB”) performed a routine audit of the Company’s
Cincinnati brewery. While the Company has not been formally notified of the TTB’s findings, the TTB has shared some initial analysis that
leads the Company to anticipate that the TTB will dispute the Company’s regulatory and tax treatment of certain of its 2006 and 2007
shipments of Twisted Tea products. The Company believes that the TTB could assert that these shipments were not classified consistent with
TTB regulations that took effect on January 1, 2006. Based on the Company’s analysis to date, it believes that most of its Twisted Tea
shipments were in compliance with applicable regulations. The Company expects to enter into discussions with the TTB regarding the
differences in the methodologies used to ascertain regulatory compliance. Based on information available to it, the Company currently estimates
that the likely range of potential expense at this time is between $3.9 million and $9.3 million, after considering amounts the Company has
previously paid. As a result of information collected to date and its assessment of likely outcomes for this matter, the Company has recorded
an estimated provision of $3.9 million in its operating results for the quarter ended September 29, 2007 as a contingent liability, which is
included in accrued expenses in the accompanying consolidated balance sheet. Due to the early stage of this analysis, the ultimate outcome
could materially differ from the Company’s estimate. During the third quarter 2007, the Company modified its processes to ensure that its
Twisted Tea products will satisfy both approaches to determining compliance with the regulations going forward.

Purchase Commitments

The Company had outstanding non-cancelable purchase commitments related to advertising contracts of approximately $19.2 million at
September 29, 2007.
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THE BOSTON BEER COMPANY, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)

The Company has entered into contracts for the supply of a portion of its hops requirements. These purchase contracts extend through crop
year 2013 and specify both the quantities and prices, mostly denominated in euros, to which the Company is committed. Hops purchase
commitments outstanding at September 29, 2007 totaled $33.4 million, based on the exchange rates on that date. Due to demand pressure, a
poor crop in 2006 and current anticipation that some of the 2007 crop purchase contracts will be under-delivered, the Company has increased
its future hop commitments to levels higher than in recent years. While the Company believes its current hop inventory and contracts somewhat
protect the Company from these pressures, the Company expects to continue to add future hop commitments to replace these shortfalls and to
assure, to the extent currently possible, that adequate hops will be available in future years.

On November 2, 2007, the Company entered into a Glass Bottle Supply Agreement with Anchor Glass Container Corporation (“Anchor”). The
Agreement, which takes effect on January 1, 2009, calls for Anchor to be the exclusive supplier of glass bottles for the Company’s Cincinnati
brewery and Lehigh Valley brewery, if the acquisition of that brewery is consummated, and also establishes the terms on which Anchor may
supply glass bottles to other breweries where the Company brews its beers.

Other outstanding purchase commitments totaled $2.9 million at September 29, 2007.
Arrangements with Contract Breweries

On March 28, 2007, the Company entered into a Brewing Services Agreement (the “Latrobe Agreement”) with CBC Latrobe Acquisition, LLC
(“CBC”), a Pennsylvania limited liability company whose sole member is City Brewing Company, LLC of Lacrosse, Wisconsin (“City
Brewing”). Under the Latrobe Agreement, the Company will be able to brew and package certain of its products at the brewery located in
Latrobe, Pennsylvania, that was acquired by CBC in 2006. Pursuant to the Latrobe Agreement, CBC will ensure that a certain minimum
capacity will be available to the Company throughout the term of the Latrobe Agreement. The Company has committed to minimum production
levels at the brewery during the 2007 and 2008 calendar years. As a material part of the Latrobe Agreement, the Company will purchase
equipment to be installed at the brewery in Latrobe for upgrades to the brew house, storage of the Company’s proprietary yeasts, and packaging
of the Company’s products. Under the Latrobe Agreement, CBC will be able to purchase such equipment from the Company at or prior to the
end of the initial term of the Latrobe Agreement at the amortized value of such equipment. City Brewing, with whom the Company currently
has a brewing services agreement with respect to production at City Brewing’s brewery located in Lacrosse, Wisconsin, has guaranteed the
performance of the Latrobe Agreement by CBC. The expected capital expenditures related to the Latrobe Agreement are between $3 million and
$4 million of which approximately $2.1 million has been spent as of September 29, 2007.

On October 23, 2007, the Company entered into an Alternation Agreement (the “New Miller Agreement”) with Miller Brewing Company
(“Miller”), which will allow the Company to continue to brew and package certain of its products at Miller’s brewery located in Eden, North
Carolina. The New Miller Agreement will take effect on November 1, 2008, upon the expiration of the current brewing services agreement with
Miller. Under the New Miller Agreement, Miller will ensure that a certain minimum capacity will be available to the Company throughout the
term in exchange for a non-refundable annual reservation fee to be paid by the Company. The initial reservation fee is due to be paid in the third
quarter of 2008. In contrast to the current brewing services agreement with Miller, under the New Miller Agreement the Company will pay all
freights costs for shipping products to its distributors.

G. Income Taxes

The Company adopted Financial Accounting Standards Board Interpretation No. 48, Accounting for Uncertainty in Income Taxes (“FIN
No. 48”), which is an interpretation of SFAS No. 109, Accounting for Income Taxes, in the first quarter of 2007. This interpretation clarifies
the accounting and financial statement reporting for uncertainty in income taxes recognized by prescribing a recognition threshold and
measurement attribute for the financial statement recognition and measurement of a tax position taken or expected to be taken in a tax return.
The adoption of FIN No. 48 did not result in an adjustment to the beginning balance of retained earnings and also did not result in any material
adjustments to reserves for uncertain tax positions. As of the Company’s adoption date of December 31, 2006, the Company had
approximately $4.4 million of gross unrecognized income tax benefits. Of this total, $2.9 million (state jurisdiction amounts are net of federal
benefit) represent the amount of unrecognized tax benefits that, if recognized, would favorably affect the effective income tax rate. As of
September 29, 2007, the Company had approximately $5.6 million of gross unrecognized income tax benefits. Of this total, $3.6 million
(state jurisdiction amounts are net of federal benefit) represent the amount of unrecognized tax benefits that, if recognized, would favorably
affect the effective income tax rate.
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THE BOSTON BEER COMPANY, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)

The Company’s practice is to classify interest and penalties related to income tax matters in income tax expense. As of its adoption date of
December 31, 2006, the Company had $0.6 million accrued for interest and penalties. As of September 29, 2007, the Company had
$1.0 million accrued for interest and penalties.

In the third quarter 2007, the Company entered into a settlement agreement with a particular state jurisdiction for a state income tax audit
relating to the 2002 and 2003 tax years. The gross amount of the third quarter decrease in the Company’s unrecognized tax benefits relating to
uncertain tax positions for this jurisdiction in 2002 and 2003 was $1.2 million. This $1.2 million decrease included a decrease of
approximately $0.7 million, which was the actual cash payment to the state jurisdiction upon settlement. The remaining $0.5 million of these
unrecognized tax benefits was reduced due to the fact that the related tax positions were deemed to be effectively settled.

The Company’s unrecognized tax benefits were also reduced due to the expiration of certain jurisdictions’ statute of limitations in the third
quarter 2007. The related gross amount of the reduction in the Company’s unrecognized tax benefits was $0.4 million.

The Company is subject to federal income tax as well as income tax of multiple state jurisdictions. The Company’s federal income tax returns
remain subject to examination for fiscal years 2004 through 2006. The Company’s state income tax returns remain subject to examination for
fiscal years 2004 through 2006 and 2003 through 2006 for certain jurisdictions having four year statute of limitations. The Company identifies
the Commonwealth of Massachusetts as the state filing jurisdiction for which the majority of its unrecognized tax benefits apply. Federal
income tax returns for 2004 and 2005, as well as certain state income tax returns for 2003 through 2006 are currently under examination.

Depending upon the outcome of state income tax return examinations that the Company is currently undergoing, it is reasonably possible that
certain of the Company’s amounts of unrecognized tax benefits could significantly decrease within twelve months of the date of this report.
Based on the information that is available, the Company is not able to determine the amount of the possible decrease to its unrecognized tax
benefits.

H. Contract of Sale for Brewery in Lehigh Valley, Pennsylvania

On August 1, 2007, the Company entered into a Contract of Sale (the “Contract of Sale””) with Diageo North America, Inc. (“Diageo”) to
purchase the brewery owned by Diageo located in Upper Macungie Township in Lehigh Valley, Pennsylvania (the “Lehigh Valley Brewery™)
for a purchase price of $55 million. As of October 30, 2007, the Company has completed the due diligence phase, has paid a total deposit of
$10 million and expects to close on the purchase of the Lehigh Valley Brewery in June 2008, barring any unforeseen circumstances. It is
anticipated that most, if not all, of Diageo’s current employees at the facility shall become employees of the Company upon the completion of
the purchase.

Between October 30, 2007 and the closing, the Company intends to upgrade and renovate the Lehigh Valley Brewery, as provided by the
Contract of Sale, with Diageo continuing its operations of the facility during the transition. The Company anticipates that the Lehigh Valley
Brewery will require substantial investment and renovation in order to brew the Company’s Samuel Adams ® craft beers and believes the
facility will be partially operational for its brands during the summer of 2008. The total capital expenditure plan for the Lehigh Valley Brewery
over the next few years is estimated to be between $60 million and $110 million, in addition to the purchase price of $55 million. It is
estimated that after this investment, the Lehigh Valley Brewery will have annual production capacity of approximately 1.4 million barrels, with
the potential for additional expansion. As of September 29, 2007, the Company has spent $1.1 million of the capital plan.
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THE BOSTON BEER COMPANY, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)

As a part of the purchase and sale arrangement, Diageo and the Company also entered into a Packaging Services Agreement dated August 1,
2007 (the “Packaging Services Agreement”), pursuant to which the Company has agreed to blend and package the Diageo products currently
being produced at the Lehigh Valley Brewery by Diageo. The Packaging Services Agreement will take effect on the date on which the Company
purchases the Lehigh Valley Brewery which is expected to be in June 2008 and will have a term of approximately two years. It is anticipated
that the volume of Diageo products being produced at the Lehigh Valley Brewery will decline over the term, while, at the same time, the volume
of the Company’s products being produced there will increase.

I. Brewery Project in Freetown, Massachusetts

During the second quarter of 2007, the Company incurred a $3.4 million write-off of capitalized costs related to its Freetown Massachusetts
brewery project. The Company concluded that the likelihood of this project significantly diminished as its negotiations with Diageo North
America, Inc. resulted in the Contract of Sale for the brewery owned by Diageo in Lehigh Valley, Pennsylvania.

During the third quarter of 2007, the Company exercised its right to purchase the land in Freetown, Massachusetts, for a purchase price of
$6.0 million, in the event the due diligence on the Lehigh Valley, Pennsylvania, brewery proves unsatisfactory. The Company now intends to
evaluate appropriate uses for this land given its decision to proceed with the Lehigh Valley, Pennsylvania, brewery purchase.

J. Stock-Based Award Activities

In August 2007, the Company granted an option to purchase 180,000 shares of its Class A Common Stock to its Chief Executive Officer at
market value. Aggregate fair value of this stock option calculated under the binomial option-pricing model was $3.5 million, or $19.39 per
share. The Company is recognizing stock-based compensation expense related to this stock option on a straight-line basis over the option’s six-
year vesting period.

10
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Item 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

The following is a discussion of the significant factors affecting the consolidated operating results, financial condition and liquidity and cash
flows of the Company for the three and nine-month periods ended September 29, 2007 as compared to the three and nine-month periods ended
September 30, 2006. This discussion should be read in conjunction with the Management’s Discussion and Analysis of Financial Condition
and Results of Operations, and the Consolidated Financial Statements of the Company and Notes thereto included in the Company’s Annual
Report on Form 10-K for the fiscal year ended December 30, 2006.

RESULTS OF OPERATIONS

Boston Beer’s flagship product is Samuel Adams Boston Lager ® . For purposes of this discussion, Boston Beer’s “core brands” include all
products sold under the Samuel Adams® , Sam Adams® , Twisted Tea® and HardCore® trademarks. “Core brands” do not include the
products brewed at the Company’s brewery located in Cincinnati, Ohio under contract arrangements for third parties. Volume produced under
contract arrangements is referred to below as “non-core products.”

Three Months Ended September 29, 2007 compared to Three Months Ended September 30, 2006

Net revenue. Net revenue increased by $8.2 million or 10.8% to $84.1 million for the three months ended September 29, 2007, as compared
to $75.9 million for the three months ended September 30, 2006. The increase was primarily due to an increase in the volume as well as an
increase in net revenue per barrel of 4.8%. However, such increases were negatively impacted by a $3.9 million estimated provision for excise
taxes related to a Federal Alcohol and Tobacco Tax and Trade Bureau (“TTB”) audit.

During the third quarter 2007, the TTB performed a routine audit of the Company’s Cincinnati brewery. While the Company has not been
formally notified of the TTB’s findings, the TTB has shared some initial analysis that leads the Company to anticipate that the TTB will
dispute the Company’s regulatory and tax treatment of certain of its 2006 and 2007 shipments of Twisted Tea products. The Company believes
that the TTB could assert that these shipments were not classified consistent with TTB regulations that took effect on January 1, 2006. Based
on the Company’s analysis to date, it believes that most of its Twisted Tea shipments were in compliance with applicable regulations. The
Company expects to enter into discussions with the TTB regarding the differences in the methodologies used to ascertain regulatory compliance.
Based on information available to it, the Company currently estimates that the likely range of potential expense at this time is between

$3.9 million and $9.3 million, after considering amounts the Company has previously paid. As a result of information collected to date and its
assessment of likely outcomes for this matter, the Company has recorded an estimated provision of $3.9 million in its operating results for the
quarter ended September 29, 2007 as a contingent liability, which is included in accrued expenses in the accompanying consolidated balance
sheet. Due to the early stage of this analysis, the ultimate outcome could materially differ from the Company’s estimate. During the third
quarter 2007, the Company modified its processes to ensure that its Twisted Tea products will satisfy both approaches to determining
compliance with the regulations going forward.

Volume. Total shipment volume increased by 10.2% to 476,000 barrels for the three months ended September 29, 2007, as compared to
432,000 barrels for the three months ended September 30, 2006. Shipment volume for the non-core products decreased by 4,600 barrels to
3,600 barrels. Shipment volume for the core brands increased by 11.2% to 472,000 barrels, due primarily to increases in the Samuel Adams ®
brand family offset by double-digit declines in the Twisted Tea® brand family shipments. The growth in the Samuel Adams ® brand family
shipments was driven by double-digit growth rates in Samuel Adams ® Seasonal, Sam Adams Light®, and Samuel Adams® Brewmaster’s
Collection.

Shipments to date and orders in-hand suggest that core shipments for the full year of 2007 could be up approximately 15%. Actual shipments
may differ, however, and no inferences should be drawn with respect to shipments in future periods.

Depletions, or sales by the wholesalers to retailers, of the Company’s core brands for the third quarter of 2007 increased by approximately
15.6% over the same period in 2006. The Company believes that inventories at wholesalers at September 29, 2007 were at appropriate levels.

Net Selling Price. The selling price per barrel for core brands increased by 4.8% to $185.81 per barrel for the three months ended

September 29, 2007, as compared to $177.35 for the same period last year, prior to consideration of the provision for excise taxes related to the
TTB audit. This increase in net revenue per barrel is due to price increases implemented in the first quarter as well as fewer returns compared
to the same period in 2006, offset by a shift in package mix from cases to kegs.

11
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Item 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS
(continued)

Gross profit. Gross profit for core brands was $90.97 for the three months ended September 29, 2007, as compared to $101.98 for the three
months ended September 30, 2006. Gross profit for core brands, prior to consideration of the provision for excise taxes related to the TTB
audit, was $99.30 per barrel for the three months ended September 29, 2007, as compared to $101.98 for the three months ended

September 30, 2006. Gross margin for core brands, prior to consideration of the provision for excise taxes related to the TTB audit, was 53.4%
for the three months ended September 29, 2007, as compared to 57.4% for the three months ended September 30, 2006. The decrease in gross
profit per barrel and gross margin is primarily due to an increase in cost of goods sold per barrel partially offset by price increases.

Cost of goods sold for core brands increased by $10.95 per barrel to $86.51 per barrel and was 46.6% as a percentage of net revenue for the
three months ended September 29, 2007, as compared to $75.56 per barrel and 42.6% as a percentage of net revenue for the three months
ended September 30, 2006, prior to consideration of the provision for excise taxes related to the TTB audit. The increase is due primarily to
higher package material and ingredient costs and the costs of a temporary shut down of the Company’s Cincinnati facility for maintenance,
offset by a favorable shift in package mix. The Company expects most of the cost pressures on package material and ingredient costs to
continue during the remainder of the year.

The Company experienced some issues at the brewery it owns in Cincinnati, Ohio during the summer. These issues were caused, at least in
part, by the extensive demand on this facility created by the Company’s growth. These issues added costs, produced service levels below the
Company’s expectations, presented challenges for maintaining the facility to the Company’s quality standards, and in some cases required the
Company to hold or destroy product which did not meet these standards. During the third quarter, the Company shut the brewery down for
preventative maintenance and process improvements, incurring unplanned costs. The Company anticipates making further investments in the
Cincinnati, Ohio brewery over the next three years to ensure a more reliable, efficient operation. The exact future cost impact of these issues
cannot currently be estimated until the Company has fully evaluated all the improvements needed.

Based on current cost increase knowledge and pricing expectations, 2007 full year gross margin as a percent of net revenue could be down three
to four percentage points below full year 2006 levels.

The Company includes freight charges related to the movement of finished goods from its manufacturing locations to distributor locations in its
advertising, promotional and selling expense line item. As such, the Company’s gross margins may not be comparable to other entities that
classify costs related to distribution differently.

Adpvertising, promotional and selling. Advertising, promotional and selling expenses increased by $3.1 million, or 10.4%, to $33.0 million
for the three months ended September 29, 2007, as compared to $29.9 million for the three months ended September 30, 2006. The increase is
primarily due to increases in advertising and promotion costs and freight costs to wholesalers. Advertising, promotional and selling expenses
for core brands were 37.6% of net revenue, or $69.82 per barrel, for the three months ended September 29, 2007, as compared to 39.7% of net
revenue, or $70.55 per barrel, for the three months ended September 30, 2006. The Company will invest in advertising and promotional
campaigns that it believes are effective, but there is no guarantee that such investment will generate sales growth.

The Company conducts certain advertising and promotional activities in the wholesalers’ markets, and the wholesalers make contributions to
the Company for such efforts. These contributions are included in the Company’s statement of operations as reductions to advertising,
promotional and selling expenses. Historically, contributions from wholesalers for advertising and promotional activities have amounted to
between 2% and 4% of net sales. The Company may adjust its promotional efforts in the wholesalers’ markets if changes occur in these
promotional contribution arrangements, depending on the industry and market conditions.

General and administrative. General and administrative expenses increased by $1.2 million, or 22.2%, to $6.6 million for the three
months ended September 29, 2007, as compared to $5.4 million for the same period last year. The increase primarily reflects increases in
salary and benefit costs and consulting fees relating to the Company’s various brewery projects, partially offset by a decrease in rent and
utilities.
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Item 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS
(continued)

Total other income, net. Total other income, net, increased by $0.2 million to $1.3 million for the three months ended September 29, 2007
primarily due to higher interest rates earned on increased average cash and investment balances during the third fiscal quarter of 2007 as
compared to the same period in 2006.

Provision for income taxes. The Company’s reported effective tax rate decreased to approximately 35.4% for the three months ended
September 29, 2007 from 36.7% for the same period last year. This decrease in the effective tax rate is due to a decrease in state income taxes
due related to a settlement of a state income tax audit. The Company expects the effective tax rate to be approximately 40.5% for the full year
2007.

Nine Months Ended September 29, 2007 compared to Nine Months Ended September 30, 2006

Net revenue. Net revenue increased by $37.4 million or 17.6% to $249.5 million for the nine months ended September 29, 2007 from
$212.1 million for the nine months ended September 30, 2006. The increase is primarily due to an increase in shipment volume of the
Company’s core brands and an increase in net revenue per barrel for core products, offset by the $3.9 million provision for excise taxes related
to the TTB audit.

Volume. Total shipment volume increased by 16.7% to 1.4 million barrels for the nine months ended September 29, 2007 as compared to

1.2 million for barrels the same period 2006. Shipment volume for core brands also increased by 16.7% to 1.4 million barrels for the nine
months ended September 29, 2007 as compared to 1.2 million barrels in the same period 2006. The increase in core shipment volume was due
primarily to increases in the Samuel Adams® brand family, offset by declines in the Twisted Tea® brand family shipments. Contract
shipment volume decreased by 3,800 barrels for the first nine months of 2007 over the same period last year.

Selling Price. The net revenue per barrel for core brands increased by approximately 1.7% to $182.69 per barrel for the nine months ended
September 29, 2007 as compared to the prior year. This increase in net revenue per barrel is due to price increases implemented in the first
quarter, offset by the $3.9 million provision for excise tax related to the TTB audit and a shift in package mix from cases to kegs.

Gross profit. Gross profit for core brands was $99.91 per barrel for the nine months ended September 29, 2007, as compared to $104.72 for
the nine months ended September 30, 2006. Gross margin for core products was 54.7% for the first nine months of 2007, as compared to
58.2% for the same period in 2006. The decrease in gross profit per barrel and gross margin is primarily due to an increase in cost of goods
sold per barrel and the provision for excise tax related to the TTB audit, partially offset by price increases.

Cost of goods sold for core products increased by 10.3% or $7.72 per barrel to $82.78 per barrel for the nine months ended September 29,
2007, as compared to $75.06 per barrel for the same period last year. The increase is due primarily to higher package material and ingredient
costs offset by a slight shift in package mix.

Advertising, promotional and selling. Advertising, promotional and selling expenses increased by $7.4 million, or 8.7% to $92.1 million
for the nine months ended September 29, 2007, as compared to $84.7 million for the nine months ended September 30, 2006. Advertising,
promotional and selling expenses for core brands were 36.6% of net revenue, or $67.86 per barrel, for the nine months ended September 29,
2007, as compared to 40.2% of net revenue, or $72.30 per barrel, for the nine months ended September 30, 2006. This increase was a result of
increases in advertising and promotional costs, freight costs to wholesalers, and sales force salary and benefit costs.

General and administrative. General and administrative expenses increased by 14.6% or $2.3 million to $18.0 million for the nine months
ended September 29, 2007 as compared to $15.7 million for the same period last year. The increase in general and administrative expenses is
primarily due to an increase in salary and benefit costs and depreciation related to the leasehold improvements at the new corporate
headquarters, partially offset by a decrease in rent and utilities expenses.

Write-off of Brewery Costs. During the second quarter 2007, the Company incurred a $3.4 million write-off of capitalized costs related to the
Freetown, Massachusetts brewery project. The Company concluded that the likelihood of this project significantly diminished as the
Company’s negotiations with Diageo North America resulted in the Contract of Sale for the brewery owned by Diageo in Lehigh Valley,
Pennsylvania.
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Item 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS
(continued)

Other income, net. Other income, net, increased by $1.0 million to $3.7 million for the nine months ended September 29, 2007 as compared
to the same period ended September 30, 2006. This increase is due to higher interest earned on cash balances due to higher interest yields in the
Company’s investment portfolio and a higher average cash balance in 2007.

Provision for income taxes. The Company’s reported effective tax rate increased to approximately 40.3% for the nine months ended
September 29, 2007 from 38.5% for the same period last year. The increase in the effective tax rate, as compared to the prior year, is due to a
true-up in federal income taxes related to prior periods, partially offset by a decrease in state income taxes due to the settlement of a state tax
audit.

LIQUIDITY AND CAPITAL RESOURCES

Cash and cash equivalents increased by $8.5 million to $71.6 million as of September 29, 2007 from $63.1 million as of December 30,
2006. For the nine months ended September 29, 2007, the increase in cash and cash equivalents was mainly due to net income of

$15.7 million and proceeds from the exercise of stock options of $3.2 million offset by capital expenditures of $20.7 million primarily related
to the Freetown land purchase and brewery project, keg purchases to support volume growth, the proposed Lehigh Valley brewery acquisition,
and other brewery equipment.

Cash flows provided by operating activities were $23.7 million and $23.4 million for the nine months ended September 29, 2007 and
September 30, 2006, respectively. Cash provided by operating activities were essentially flat, compared to the same period in 2006, due to the
write-off of brewery costs offset by the sales of short-term investments.

Cash flows used in investing activities increased by $13.0 million, comparing the nine months ended September 29, 2007 to the same period
in 2006, due to higher capital expenditures, primarily the Freetown land purchase, keg purchases to support volume growth, the proposed
Lehigh Valley brewery acquisition, and purchases of other brewery equipment.

The Company continues to pursue its strategy of combining brewery ownership with brewing at breweries owned by others. The brewing
arrangements with breweries owned by others have historically allowed the Company to take advantage of the excess capacity at those
breweries, providing the Company flexibility, quality and cost advantages over its competitors while maintaining full control over the brewing
process. As the number of available breweries declines, the risk of disruption increases, and the benefits of the brewing strategy of ownership
versus brewing at facilities owned by others changes. As previously reported, the Company has entered into a Contract of Sale to purchase
from Diageo North America, Inc. a brewery located in Lehigh Valley, Pennsylvania for $55 million. The Company has completed the due
diligence phase and currently believes, based on information available to it, that restarting the brewhouse and completing other necessary
upgrades to the brewery may cost between $60 million and $110 million. The Company intends to proceed with the purchase. The Company
had been assessing the viability of constructing a brewery in the Northeast in Freetown, Massachusetts, but as the probability of proceeding on
this site decreased due to entering into the Contract of Sale with Diageo for the Lehigh Valley, Pennsylvania brewery, the Company determined
that it was appropriate to write off $3.4 million, the amount capitalized through June 30, 2007 on the Massachusetts brewery project, in the
second quarter of 2007. In August 2007, the Company purchased the land in Freetown, Massachusetts for $6.0 million in the event the result
of the due diligence on the Lehigh Valley, Pennsylvania brewery proved unsatisfactory, and now intends to evaluate appropriate uses for this
land given the Company’s decision to proceed with the Lehigh Valley, Pennsylvania purchase.

During the second quarter, the Company began brewing and packaging some of its beer in Latrobe, Pennsylvania under an agreement with a
wholly-owned subsidiary of City Brewing Company, LLC. The Company has invested in Latrobe to upgrade the brewery to provide for
Samuel Adams’ traditional brewing process, use of proprietary yeasts and extended aging time, and beer bottling and kegging. The Company
has been experiencing some issues at the brewery it owns in Cincinnati, Ohio due, at least in part, to the extensive demand on this facility
created by our growth. These issues have added costs, produced service levels below the Company’s expectations, presented challenges for
maintaining the facility to the Company’s quality standards, and in some cases has required the Company to hold or destroy product which
did not meet these standards. During the third quarter, the Company shut the brewery down for preventative maintenance and process
improvements incurring unplanned costs, and anticipates making further investments over the winter. While the Company has and will
continue to shut down the Cincinnati brewery periodically to deal with issues as they arise, the addition of production at the Latrobe brewery
has and should allow the Company greater flexibility to make the improvements the Company needs at its Cincinnati brewery through these
periodic shutdowns, while still maintaining overall production output that meets drinker demand and the Company’s service and quality
standards. The exact future cost impact of these issues cannot currently be estimated until the Company has fully evaluated all the
improvements needed.
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During the nine months ended September 29, 2007, the Company’s cash was primarily invested in high-grade taxable and tax-exempt money
market funds and high-grade municipal auction rate securities with geographic diversification and short-term maturities. The Company’s
investment objectives are to preserve principal, maintain liquidity, optimize return on investment, and minimize expenses associated with the
selection and management of investment securities.

Cash flows provided by financing activities was $5.4 million for the nine months ended September 29, 2007 as compared to cash flow used
by financing activities of $0.4 million for the same period last year, primarily due to no repurchases of the Company’s Class A Common
Stock.

During the nine months ended September 29, 2007, the Company did not repurchase any of its Class A Common Stock. Through

November 2, 2007, the Company has repurchased a cumulative total of approximately 7.8 million shares of its Class A Common Stock for an
aggregate purchase price of $92.6 million, and had $7.4 million remaining on the $100.0 million Stock Repurchase Program set by its Board
of Directors. As of November 2, 2007, the Company had 10.3 million shares of Class A Common Stock and 4.1 million shares of Class B
Common Stock outstanding. The Company continues to evaluate the best way to utilize its excess cash balance, and absent significant capital
needs for its production strategy, may continue the Stock Repurchase Program within the parameters set by the Board of Directors.

With working capital of $91.0 million and $20.0 million in unused credit facilities as of September 29, 2007, the Company believes that its
cash flows from operations and existing resources should be sufficient to meet the Company’s short-term and long-term operating and capital
requirements, based on its current projections of capital expenditures in 2007. In a revision to previous estimates, the Company now estimates
total capital expenditures, absent new significant brewery investments in 2007, to be between $35 and $48 million, primarily driven by
purchase and capital requirements of the Lehigh Valley, Pennsylvania brewery and the need to purchase additional kegs to support its draft
business. Keg purchases are higher than planned due to faster volume growth rates, higher cooperage costs, and potentially higher keg losses.
This revised estimate also includes the purchase of the land in Freetown, Massachusetts, additional required investments in the Cincinnati,
Ohio brewery and an investment between $3 million and $4 million in the Latrobe Brewery to support the restarting of the historic brew house
and modifications to accommodate the Company’s beers. The broad range of this estimate reflects uncertainty as to timing of specific projects
related to the Lehigh Valley, Pennsylvania brewery. This capital expenditure estimate reflects the best information available to the Company and
could change significantly. The Company has spent $20.7 million in the nine month period ended September 29, 2007.

The Company’s $20.0 million credit facility is set to expire on March 31, 2008. The Company was not in violation of any of its covenants to
the lender under the credit facility and there were no amounts outstanding under the credit facility as of the date of this filing.

2007 Outlook

The Company now expects 2007 earnings per diluted share to be between $1.40 and $1.65, after accounting for the asset write-off in the
second quarter, the provision for the excise taxes related to the TTB audit and including expenses related to the purchases of the Lehigh Valley,
Pennsylvania brewery, but absent any significant change in currently planned levels of brand support and not including any additional
provisions related to the TTB audit. The Company’s ability to achieve this type of earnings growth is dependent on its ability to continue to
achieve its target for volume, pricing and costs.

2008 Outlook

Based on current information, in 2008 the Company is facing overall production cost increases between 10% and 14% over full year 2007,
which are driven primarily by malt and barley cost increases, glass cost increases driven by energy costs and the costs of executing the startup
of the Lehigh Valley, Pennsylvania brewery. These cost increases will be somewhat offset by price increases, but we anticipate that 2008 gross
margin could be down 2 to 4 percentage points below full year 2007. The Company continues to pursue cost savings initiatives and pricing
opportunities and hopes to preserve its economics to allow for continued support of its brands with appropriate investment in order to grow
volume and earnings.
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The Company currently estimates total capital expenditures in 2008 to be between $90 million and $130 million, most of which relates to
investments in the Lehigh, Pennsylvania brewery including the $45 million in purchase price due under the Contract of Sale in 2008. The wide
range is indicative of the multi-year capital plan for that Brewery and some uncertainty that the Company will complete all the anticipated
projects in 2008, and the actual amount spent could be different from these estimates. This amount is exclusive of any other major investments
that result from the Company’s evaluation of its long term production strategy. The Company’s capital investment would be significantly
higher if other major brewery investment projects were initiated. The Company currently believes that financing will be available to fund these
investments but has no guarantee that financing will be available or any guarantee of the terms and conditions of such potential financing.

THE POTENTIAL IMPACT OF KNOWN FACTS, COMMITMENTS, EVENTS AND UNCERTAINTIES

During the third quarter 2007, the Federal Alcohol and Tobacco Tax and Trade Bureau (“TTB”) performed a routine audit of the Company’s
Cincinnati brewery. While the Company has not been formally notified of the TTB’s findings, the TTB has shared some initial analysis that
leads the Company to anticipate that the TTB will dispute the Company’s regulatory and tax treatment of certain of its 2006 and 2007
shipments of Twisted Tea products. The Company believes that the TTB could assert that these shipments were not classified consistent with
TTB regulations that took effect on January 1, 2006. Based on the Company’s analysis to date, it believes that most of its Twisted Tea
shipments were in compliance with applicable regulations. The Company expects to enter into discussions with the TTB regarding the
differences in the methodologies used to ascertain regulatory compliance. Based on information available to it, the Company currently estimates
that the likely range of potential expense at this time is between $3.9 million and $9.3 million, after considering amounts the Company has
previously paid. As a result of information collected to date and its assessment of likely outcomes for this matter, the Company has recorded
an estimated provision of $3.9 million in its operating results for the quarter ended September 29, 2007 as a contingent liability, which is
included in accrued expenses in the accompanying consolidated balance sheet. Due to the early stage of this analysis, the ultimate outcome
could materially differ from the Company’s estimate. During the third quarter 2007, the Company modified its processes to ensure that its
Twisted Tea products will satisfy both approaches to determining compliance with the regulations going forward.

Off-balance Sheet Arrangements
At September 29, 2007, the Company did not have off-balance sheet arrangements as defined in Item 303(a)(4)(ii) of Regulation S-K.

Contractual Obligations

On March 28, 2007, the Company entered into a Brewing Services Agreement (the “Latrobe Agreement”) with CBC Latrobe Acquisition, LLC
(“CBC”), a Pennsylvania limited liability company whose sole member is City Brewing Company, LLC of Lacrosse, Wisconsin (“City
Brewing”). Under the Latrobe Agreement, the Company will be able to brew and package certain of its products at the brewery located in
Latrobe, Pennsylvania that was acquired by CBC in 2006. Pursuant to the Latrobe Agreement, CBC will ensure that a certain minimum
capacity will be available to the Company throughout the term of the Latrobe Agreement. The Company has committed to minimum production
levels at the brewery during the 2007 and 2008 calendar years. As a material part of the Latrobe Agreement, the Company will purchase
equipment to be installed at the brewery in Latrobe for upgrades to the brew house, storage of the Company’s proprietary yeasts, and packaging
of the Company’s products. Under the Latrobe Agreement, CBC will be able to purchase such equipment from the Company at or prior to the
end of the initial term of the Latrobe Agreement at the amortized value of such equipment. City Brewing, with whom the Company currently
has a brewing services agreement with respect to production at City Brewing’s brewery located in Lacrosse, Wisconsin, has guaranteed the
performance of the Agreement by CBC. The expected capital expenditures related to the Latrobe Agreement are between $3 million and

$4 million of which approximately $2.1 million has been spent as of September 29, 2007.

On August 1, 2007, the Company entered into a Contract of Sale (the “Contract of Sale””) with Diageo North America, Inc. (“Diageo”) to
purchase the brewery owned by Diageo located in Upper Macungie Township in Lehigh Valley, Pennsylvania (the “Lehigh Valley Brewery”)
for a purchase price of $55 million. As of October 30, 2007, the Company has completed the due diligence phase, has paid a total deposit of
$10 million and expects to close on the purchase of the Lehigh Valley Brewery in June 2008, barring any unforeseen circumstances. It is
anticipated that most, if not all, of Diageo’s current employees at the facility shall become employees of the Company upon the completion of
the purchase.
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Between October 30, 2007 and the closing, the Company intends to upgrade and renovate the Lehigh Valley Brewery, as provided by the
Contract of Sale, with Diageo continuing its operations of the facility during the transition. The Company anticipates that the Lehigh Valley
Brewery will require substantial investment and renovation in order to brew the Company’s Samuel Adams ® craft beers and believes the
facility will be partially operational for its brands during the summer of 2008. The total capital expenditure plan for the Lehigh Valley Brewery
over the next few years is estimated to be between $60 million and $110 million, in addition to the purchase price of $55 million. It is
estimated that after this investment, the Lehigh Valley Brewery will have annual production capacity of approximately 1.4 million barrels, with
the potential for additional expansion. As of September 29, 2007, the Company has spent $1.1 million of this capital plan.

As a part of the purchase and sale arrangement, Diageo and the Company also entered into a Packaging Services Agreement dated August 1,
2007 (the “Packaging Services Agreement”), pursuant to which the Company has agreed to blend and package the Diageo products currently
being produced at the Brewery by Diageo. The Packaging Services Agreement will take effect on the date on which the Company purchases the
Lehigh Valley Brewery which is expected to be in June 2008 and will have a term of approximately two years. It is anticipated that the volume of
Diageo products being produced at the Lehigh Valley Brewery will decline over the term, while, at the same time, the volume of the Company’s
products being produced there will increase.

On October 23, 2007, the Company entered into an Alternation Agreement (the “New Miller Agreement”) with Miller Brewing Company
(“Miller”), which will allow the Company to continue to brew and package certain of its products at Miller’s brewery located in Eden, North
Carolina. The New Miller Agreement will take effect on November 1, 2008 upon the expiration of the current brewing services agreement with
Miller. Under the New Miller Agreement, Miller will ensure that a certain minimum capacity will be available to the Company throughout the
term in exchange for a non-refundable annual reservation fee to be paid by the Company. The initial reservation fee is due to be paid in the third
quarter of 2008. In contrast to the current brewing services agreement with Miller, under the New Miller Agreement the Company will pay all
freight costs for shipping product to its distributors.

On November 2, 2007, the Company entered into a Glass Bottle Supply Agreement with Anchor Glass Container Corporation (“Anchor”). The
Agreement, which takes effect on January 1, 2009, calls for Anchor to be the exclusive supplier of glass bottles for the Company’s Cincinnati
brewery and its Lehigh Valley brewery, if the acquisition of that brewery is consummated, and also establishes the terms on which Anchor
may supply glass bottles to other breweries where the Company brews its beers.

Critical Accounting Policies
There were no material changes to the Company’s critical accounting policies during the nine month period ended September 29, 2007.
Recent Accounting Pronouncements

In September 2006, the Financial Accounting Standards Board (“FASB”) issued Statement of Financial Accounting Standards (“SFAS”)
No. 157, Fair Value Measurements. This statement defines fair value, establishes a framework for measuring fair value and expands
disclosures about fair value measurements. The Company is required to adopt the provisions of SFAS No. 157 in the first quarter of 2008.
The Company is in the process of evaluating the impact of SFAS No. 157 on its 2008 consolidated financial position, operations and cash
flows.

In September 2006, the FASB issued SFAS No. 158, Employer’s Accounting for Defined Benefit Pension and Other Postretirement Plans,
an Amendment of FASB Statements No. 87, 88, 106 and 132(R), which applies to all plan sponsors who offer defined benefit postretirement
plans. SFAS No. 158 requires recognition of the funded status of a defined benefit postretirement plan in the statement of financial position

and expanded disclosures in the notes to financial statements. The Company adopted this provision for the year ended December 30, 2006 and
the adoption did not have a material impact on its consolidated financial position. In addition, SFAS No. 158 requires measurement of plan
assets and benefit obligations as of the date of the plan sponsor’s fiscal year end. The Company is required to adopt the measurement provision
of SFAS No. 158 for its fiscal year ending December 27, 2008. The Company is in the process of evaluating the impact of the measurement
provision of SFAS No. 158 on its 2008 consolidated financial position, operations and cash flows.
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In February 2007, the FASB issued SFAS No. 159, The Fair Value Option for Financial Assets and Financial Liabilities—Including an
amendment of FASB Statement No. 115. SFAS No. 159 permits companies to choose to measure many financial instruments at fair value
that are not currently required to be measured at fair value, at specified election dates under its fair value option. Unrealized gains and losses on
items for which the fair value option has been elected are reported in earnings at each subsequent reporting date. This Statement also establishes
presentation and disclosure requirements designed to facilitate comparisons between companies that choose different measurement attributes for
similar types of assets and liabilities. The Company is required to adopt the provisions of SFAS No. 159 in the first quarter of 2008. The
Company is in the process of evaluating the impact of SFAS No. 159 on its 2008 consolidated financial position, operations and cash flows.

In May 2007, the FASB issued FASB Staff Position FIN 48-1, Definition of Settlement in FASB Interpretation No. 48 (FSP FIN 48-1). FSP
FIN 48-1 amends FASB Interpretation No. 48, Accounting for Uncertainty in Income Taxes (FIN 48), by providing guidance on how to
determine whether a tax position is effectively settled for the purpose of recognizing previously unrecognized tax benefits. FSP FIN 48-1 is
effective upon the initial adoption of FIN 48, which the Company adopted as of December 31, 2006. The implementation of this standard did
not have a material impact on the Company’s consolidated financial position or results of operations.

FORWARD-LOOKING STATEMENTS

In this Quarterly Report on Form 10-Q and in other documents incorporated herein, as well as in oral statements made by the Company,
statements that are prefaced with the words “may,” “will,” “expect,” “anticipate,” “continue,” “estimate,” “project,” “intend,” “designed” and
similar expressions, are intended to identify forward-looking statements regarding events, conditions, and financial trends that may affect the
Company’s future plans of operations, business strategy, results of operations and financial position. These statements are based on the
Company’s current expectations and estimates as to prospective events and circumstances about which the Company can give no firm
assurance. Further, any forward-looking statement speaks only as of the date on which such statement is made, and the Company undertakes
no obligation to update any forward-looking statement to reflect subsequent events or circumstances. Forward-looking statements should not be
relied upon as a prediction of actual future financial condition or results. These forward-looking statements, like any forward-looking
statements, involve risks and uncertainties that could cause actual results to differ materially from those projected or unanticipated. Such risks
and uncertainties include the factors set forth below in addition to the other information set forth in this Quarterly Report on Form 10-Q and in
the section titled “Other Risks and Uncertainties” in the Company’s Annual Report on Form 10-K for the year ended December 30, 2006.

2 2 2

Item 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

Since December 30, 2006, there have been no significant changes in the Company’s exposures to interest rate or foreign currency rate
fluctuations. The Company currently does not enter into derivatives or other market risk sensitive instruments for the purpose of hedging or for
trading purposes.

Item 4. CONTROLS AND PROCEDURES

As of September 29, 2007, the Company conducted an evaluation under the supervision and with the participation of the Company’s
management, including the Company’s Chief Executive Officer and Chief Financial Officer (its principal executive officer and principal
financial officer, respectively) regarding the effectiveness of the design and operation of the Company’s disclosure controls and procedures as
defined in Rule 13a-15 of the Securities Exchange Act of 1934 (the “Exchange Act”). Based upon that evaluation, the Chief Executive Officer
and Chief Financial Officer concluded that the Company’s disclosure controls and procedures were effective to ensure that information required
to be disclosed by the Company in reports that it files or submits under the Exchange Act is recorded, processed, summarized and reported
within the requisite time periods and that such disclosure controls and procedures were effective to ensure that information required to be
disclosed by the Company in the reports that it files or submits under the Exchange Act is accumulated and communicated to its management,
including its principal executive and principal financial officers, or persons performing similar functions, as appropriate to allow timely
decisions regarding required disclosure.

There was no change in the Company’s internal control over financial reporting that occurred during the quarter ended September 29, 2007 that
has materially affected, or is reasonably likely to materially affect, the Company’s internal control over financial reporting.
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PART II. OTHER INFORMATION
Item 1. LEGAL PROCEEDINGS

The Company, along with numerous other beverage alcohol producers, has been named as a defendant in a number of class action law suits in
several states relating to advertising practices and under-age consumption. Each complaint contains substantially the same allegations that each
defendant marketed its products to under-age drinkers and seeks an injunction and unspecified money damages on behalf of a class of parents
and guardians. The Company has been defending this litigation vigorously. Two of the complaints have been withdrawn by the plaintiffs and
all of the other active complaints have been dismissed with prejudice. However, the plaintiffs have appealed each of those dismissals. On

July 17,2007, the U.S. Court of Appeals for the Sixth Circuit vacated the orders of two of the district courts and remanded the cases with
instructions to dismiss them for lack of jurisdiction. The plaintiff in one of those cases has filed a Petition for Writ of Certiorari with the U.S.
Supreme Course. Further, on October 25, 2007, the Court of Appeals of the State of Wisconsin affirmed the lower court’s decision in the class
action suit filed in that state. The remaining appeal is still pending in the U.S. Fourth Circuit Court and it is not possible at this time to
determine its likely outcome, or the likely outcome of the appeal filed with the U.S Supreme Court, or the impact on the Company.

In November 2004, Royal Insurance Company of America and its affiliate (“RICA”), the Company’s liability insurer during most of the period
covered by the above-referenced complaints, filed a complaint in Ohio seeking declaratory judgment that RICA owes no duty to defend or
indemnify the Company in the underlying actions filed in Ohio and has subsequently filed a motion for summary judgment. In April 2007,
RICA’s motion for summary judgment was denied and the court found that RICA has a duty to defend the Company in these underlying
actions, which judgment RICA has appealed.

In July 2005, Royal Indemnity Company, successor in interest to RICA and its affiliate (“Royal”), filed a complaint in New York seeking
declaratory judgment that Royal owes no duty to defend or indemnify the Company in five underlying actions filed in states other than Ohio,
which was dismissed in November 2005. In August 2005, the Massachusetts Bay Insurance Company (‘MBIC”), the Company’s liability
insurer for parts of 2004 and 2005, filed a complaint in Massachusetts seeking declaratory judgment that MBIC owes no duty to defend or
indemnify the Company in the underlying actions filed during the policy period and that MBIC owes no duty to contribute to any obligation of
Royal to defend or indemnify the Company as to those underlying actions. Royal joined in the MBIC action with its own declaratory judgment
claim that it owes no duty to defend the Company in the five underlying actions filed in states other than Ohio. In December 2006, the
Massachusetts court denied motions by Royal and MBIC for summary judgment, resulting in declaration that those insurers do have a duty to
defend the Company with respect to the five underlying actions at issue in the Massachusetts case. Both Royal and MBIC have appealed this
judgment.

The Company continues to believe that it has meritorious defenses to the underlying class actions and that it is entitled to insurance coverage of
its defense costs with respect to those which belief has been confirmed thus far by every court to rule on these issues. However, the Company is
not able to predict at this time the ultimate outcome of these insurance coverage disputes.

The Company is not a party to any other pending or threatened litigation, the outcome of which would be expected to have a material adverse
effect upon its financial condition or the results of its operations.

Item 1A. RISK FACTORS

In addition to the other information set forth in this report, careful consideration should be given to the factors discussed in Part I, “Item 1A.
Risk Factors” in the Company’s Annual Report on Form 10-K for the year ended December 30, 2006, which could materially affect the
Company’s business, financial condition or future results. The risks described in the Company’s Annual Report on Form 10-K are not the
only risks facing the Company. Additional risks and uncertainties not currently known to the Company or that it currently deems to be
immaterial also may materially adversely affect its business, financial condition and/or operating results.
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Item 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS

As of November 2, 2007, the Company has repurchased a cumulative total of approximately 7.8 million shares of its Class A Common Stock
for an aggregate purchase price of $92.6 million and had $7.4 million remaining on the $100.0 million share buyback expenditure limit.

During the nine months ended September 29, 2007, the Company repurchased 2,287 shares of its Class A Common Stock as illustrated in

the table below:

Total Number of Approximate Dollar
Total Shares Purchased as Value of Shares that
Number of Average Part of Publicly May Yet be Purchased
Shares Price Paid Announced Plans or Under the Plans or
Period Purchased per Share Programs Programs
December 31, 2006 to February 3, 2007 — $ — — $ 7,396,644
February 4, 2007 to March 3, 2007 — — — 7,396,644
March 4, 2007 to March 31, 2007 268 12.61 — 7,396,644
April 1, 2007 to May 5, 2007 560 14.97 — 7,396,644
May 6, 2007 to June 2, 2007 322 17.15 — 7,396,644
June 3, 2007 to June 30, 2007 196 19.96 — 7,396,644
July 1, 2007 to August 4, 2007 — — — 7,396,644
August 5, 2007 to September 1, 2007 941 17.04 — 7,396,644
September 2, 2007 to September 29, 2007 — — — 7,396,644
Total 2,287 $ 16.28 — $ 7,396,644

All shares purchased during the current period represent repurchases of unvested investment shares issued under the Investment Share

Program of the Company’s Employee Equity Incentive Plan.

As of November 2, 2007, the Company had 10.3 million shares of Class A Common Stock outstanding and 4.1 million shares of Class B

Common Stock outstanding.
Item 3. DEFAULTS UPON SENIOR SECURITIES

Not Applicable

Item 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS

On July 31, 2007, the holder of all of the Company’s Class B Common Stock approved the actions taken by the Company’s Compensation
Committee and Board of Directors with respect to the grant of an option to Martin F. Roper to purchase 180,000 shares of Registrant’s Class A
Common Stock at the fair market value of such stock as of August 13, 2007. On October 29, 2007, Class B Stockholder appointed Gregg A.
Tanner as a Class B Director of the Company to serve until the next annual meeting of stockholders and until his successor is duly elected and

qualified.
Item 5. OTHER INFORMATION

Not Applicable
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Item 6. EXHIBITS

Exhibit No. Title

*+10.58 Contract of Sale dated August 1, 2007 between Diageo North America, Inc. and Boston Beer Corporation, including the
Packaging Services Agreement of even date attached thereto as Exhibit H.

11.1 The information required by Exhibit 11 has been included in Note E of the notes to the consolidated financial statements.

*31.1 Certification of the President and Chief Executive Officer pursuant to Rule 13a-14(a) under the Securities Exchange Act of
1934, as adopted pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

*31.2 Certification of the Chief Financial Officer pursuant to Rule 13a-14(a) under the Securities Exchange Act of 1934, as adopted
pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

*32.1 Certification of the President and Chief Executive Officer pursuant to 18 U.S.C. Section 1350, as adopted pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002

*32.2 Certification of the Chief Financial Officer pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the

Sarbanes-Oxley Act of 2002

*  Filed with this report

+  Portions of this Exhibit have been omitted pursuant to an application for an order declaring confidential treatment filed with the Securities
and Exchange Commission.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this Form 10-Q to be signed on its behalf
by the undersigned thereunto duly authorized.

THE BOSTON BEER COMPANY, INC.
(Registrant)

Date: November 6, 2007
/s/ Martin F. Roper

Martin F. Roper
President and Chief Executive Officer
(principal executive officer)

Date: November 6, 2007
/s/ William F. Urich

William F. Urich
Chief Financial Officer
(principal accounting and financial officer)

22




Table of Contents

EXHIBIT INDEX

Exhibit No. Title

*+10.58 Contract of Sale dated August 1, 2007 between Diageo North America, Inc. and Boston Beer Corporation, including the
Packaging Services Agreement of even date attached thereto as Exhibit H.

11.1 The information required by Exhibit 11 has been included in Note E of the notes to the consolidated financial statements.

*31.1 Certification of the President and Chief Executive Officer pursuant to Rule 13a-14(a) under the Securities Exchange Act of
1934, as adopted pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

*31.2 Certification of the Chief Financial Officer pursuant to Rule 13a-14(a) under the Securities Exchange Act of 1934, as adopted
pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

*32.1 Certification of the President and Chief Executive Officer pursuant to 18 U.S.C. Section 1350, as adopted pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002

*32.2 Certification of the Chief Financial Officer pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the

Sarbanes-Oxley Act of 2002

*  Filed with this report

+  Portions of this Exhibit have been omitted pursuant to an application for an order declaring confidential treatment filed with the Securities
and Exchange Commission.
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EXHIBIT 10.58
[ * ] DENOTES EXPURGATED INFORMATION

CONTRACT OF SALE

Between

DIAGEO NORTH AMERICA, INC.,
as Seller

and

BOSTON BEER CORPORATION,

as Buyer
Dated: August 1, 2007

Premises:

7880 Penn Drive
Breinigsville, PA




ARTICLE 1 Description of Premises
Section 1.1 Description of Premises
ARTICLE 2 Purchase Price, Acceptable Funds and Escrow of Deposit
Section 2.1 Purchase Price
Section 2.2 Adjustment of Cash
Section 2.3 Acceptable Funds
Section 2.4 Escrow of Deposit
Section 2.5 Interest on the Deposit
Section 2.6 Allocation
ARTICLE 3 Due Diligence; the Closing
Section 3.1 Due Diligence Period
Section 3.2 Date, Place and Time of Closing
Section 3.3 Seller’s Obligations Prior to Closing
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Section 4.1 Acceptable Title
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Section 6.2 Material Damage or Taking
Section 6.3 Definitions of Material and Immaterial
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Section 7.1 Seller’s Deliveries
Section 7.2 Buyer’s Deliveries
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Section 8.3 Other Fees
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Section 14.10 Exhibits
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THIS AGREEMENT (the “Agreement”) dated August 1, 2007 (the “ Effective Date”), between DIAGEO NORTH AMERICA, INC.,
f/k/a Guinness UDV North America, Inc. (“Seller”), a Connecticut corporation having an office at 801 Main Avenue, Norwalk, CT 06851,
and BOSTON BEER CORPORATION (“Buyer”), a Massachusetts corporation having an office at One Design Center Place, Suite 850,
Boston, MA 02210.

WITNESSETH:

Seller and Buyer, in consideration of the mutual covenants herein contained, intending to be legally bound, hereby covenant and agree as
follows:

ARTICLE 1

Description of Premises.

Section 1.1 Description of Premises Seller shall sell to Buyer, and Buyer shall purchase from Seller, at the price and upon the terms and
conditions set forth in this Agreement:

(a) the parcel of land (herein called the “Land”) located at 7880 Penn Drive in the Town of Breinigsville, County of Lehigh and
Commonwealth of Pennsylvania, described on Exhibit A hereto. The Land is more particularly shown on a survey entitled “BOUNDARY
SURVEY PLAN SHOWING LANDS OF PABST BREWING COMPANY, A DELAWARE CORPORATION LOCATED IN UPPER
MACUNGIE TOWNSHIP, LEHIGH COUNTY, PA PREPARED FOR GUINNESS UDV NORTH AMERICA, INC.,” dated December 4,
2001 and prepared by The Pidcock Company, Allentown, PA. A copy of said survey is attached hereto as Exhibit B, and same shall be herein
called the “2001 Survey”;

(b) all buildings and improvements situated on the Land (collectively, the “ Building”);
(c) the freestanding monument sign (the “Sign”) located on a parcel of land adjacent to the Land;

(d) all fixtures, furniture, machinery, equipment and personal property, including spare parts and supplies, located in the Building
or on the Land as are, or at Closing will be, owned by Seller, including all assets listed on the Asset Listing (attached hereto as Exhibit K) as of
the Effective Date and any assets purchased prior to Closing (collectively, the “ Equipment”), except as specified on the list of Excluded
Equipment and Property attached hereto as Exhibit C (collectively, the “Excluded Equipment”);

[ *] indicates that information has been omitted and filed separately with the Securities and Exchange Commission pursuant to a
request for confidentiality treatment.




(e) all right, title and interest of Seller, if any, in and to any easements or rights of way appurtenant to the Land and the land lying
in the bed of any railway, street, or highway in front of or adjoining the Land and all other appurtenances to the Land and Building

(collectively, the “Appurtenances”);

() all right, title and interest of Seller in and to the Operating Agreements (as hereinafter defined), to the extent assignable;

(g) all right, title and interest of Seller in and to all warranties, guaranties, permits and licenses relating to the Appurtenances and
Equipment, to the extent assignable; and

(h) all assets from any Seller Employee Benefit Plan attributable to Transferred Employees (as hereinafter defined) that is a flexible
spending plan governed by section 125 of the Code.

The Land, the Building, the Equipment, the Appurtenances, the Operating Agreements, and the other items described in Section 1.1 are
hereinafter collectively referred to as the “ Premises”. For the avoidance of doubt, the Premises do not include any intellectual property owned
by the Seller or any of its affiliates, and except as expressly provided in Section 9.1 of the Packaging Services Agreement (as hereinafter
defined), nothing in this Agreement shall transfer any right, title or interest in or to any intellectual property owned by the Seller or any of its
affiliates to the Buyer, but shall specifically include the right to use and to operate the Premises as configured and delivered to Buyer on the
Closing Date.

[ *] indicates that information has been omitted and filed separately with the Securities and Exchange Commission pursuant to a
request for confidentiality treatment.




ARTICLE 2

Purchase Price, Acceptable Funds and Escrow of Deposit .

Section 2.1 Purchase Price. The purchase price (the “Purchase Price”) to be paid by Buyer to Seller for the Premises is Fifty-Five Million
Dollars ($55,000,000), payable in accordance with the provisions herein as follows:

(a) One Million Dollars ($1,000,000) (the “Initial Deposit”) by wire transfer or by check, subject to collection, to be held in an
interest-bearing account (the “ Escrow Account”) by First American Title Insurance Company (the “ Escrow Agent”) pursuant to the provisions
of Section 2.4 herein, delivered simultaneously with the execution of this Agreement;

(b) Nine Million Dollars ($9,000,000) (the “ Additional Deposit™) shall be paid to the Escrow Agent not later than 5:00 p.m. local
time at the Premises on the last day of the Due Diligence Period (as hereinafter defined) to be held in the Escrow Account pursuant to the
provisions of Section 2.4 herein, unless Buyer has previously terminated this Agreement pursuant to and in accordance with the provisions
below; and

(c) The balance of the Purchase Price shall be paid at the Closing (as hereinafter defined), which shall not take into account any
Accrued Interest paid to Seller at the Closing pursuant to Section 2.5.

Section 2.2 Adjustment of Cash. The cash payment required at the Closing pursuant to Section 2.1(c) will be increased or decreased, as
the case may be, to account for all items to be apportioned.

Section 2.3 Acceptable Funds. All monies payable under this Agreement, unless otherwise specified herein, shall be paid by immediately
available funds, either wired to an account designated by Seller or as otherwise specified by Seller, in either case not less than three (3) business
days prior to the date of payment.

[ * ] indicates that information has been omitted and filed separately with the Securities and Exchange Commission pursuant to a
request for confidentiality treatment.




Section 2.4 Escrow of Deposit. The Initial Deposit and the Additional Deposit (collectively, the “Deposit”) shall be delivered to the
Escrow Agent and, if paid by check or checks, shall be subject to collection. The Escrow Agent shall hold the proceeds thereof in escrow until
the Closing or earlier termination of this Agreement and shall pay over or apply the Deposit in accordance with the terms of this Agreement.

(a) Except as otherwise provided herein, if for any reason the Closing does not occur and either party makes a written demand upon
the Escrow Agent for payment of such amounts, the Escrow Agent shall give written notice to the other party of such demand. If the Escrow
Agent does not receive a written objection from the other party to the proposed payment within five (5) business days after the receipt of such
notice by the other party, the Escrow Agent is hereby authorized to make such payment. If the Escrow Agent does receive such written objection
within such five (5) business day period, the Escrow Agent shall continue to hold the Deposit and the Accrued Interest (as hereinafter defined)
until otherwise directed by joint written instructions from Seller and Buyer or a final judgment of a court of competent jurisdiction.

(b) The parties acknowledge that the Escrow Agent is acting solely as a stakeholder at their request and for their convenience, and
that the Escrow Agent shall not be liable to either of the parties for any act or omission on its part unless taken or suffered in bad faith, in
willful disregard of this Agreement or involving negligence. Seller and Buyer shall jointly and severally indemnity, defend and hold the Escrow
Agent harmless from and against all costs, claims and expenses, including reasonable counsel fees, incurred in connection with performance of
the Escrow Agent’s duties hereunder, except with respect to actions or omissions taken or suffered by the Escrow Agent in bad faith or
negligently, in willful disregard of this Agreement or involving gross negligence on its part.

(c) The Escrow Agent has acknowledged acceptance of these provisions by signing in the place indicated on the signature page of
this Agreement.

[ *] indicates that information has been omitted and filed separately with the Securities and Exchange Commission pursuant to a
request for confidentiality treatment.




Section 2.5 Interest on the Deposit. Except as otherwise expressly provided herein, the interest earned on the Deposit (the “ Accrued
Interest”) shall be divided evenly between the Buyer and Seller at the Closing, or at such other time that the Deposit is paid pursuant to this
Agreement, to the party receiving the Deposit. For all tax purposes, the Deposit shall be treated as equally owned by the Buyer and Seller (and
their successors), so that all interest or other income earned from the investment of the Deposit before release to the party receiving the Deposit
shall be considered for tax purposes to be income in equal parts of the Buyer and Seller (or their successors) and the Escrow Agent shall report
such interest or other income consistently therewith.

Section 2.6 Allocation.

(a) Buyer shall have an appraisal of the Land and the Building prepared by an independent appraiser of its choice (at Buyer’s sole
cost and expense) and shall deliver such appraisal to Seller within sixty (60) days after the Effective Date. Seller shall have thirty (30) days
after receipt thereof to review and deliver comments to Buyer regarding such proposed appraisal. If Seller objects in writing to the proposed
appraisal prior to the end of such 30-day period, then Buyer and Seller shall negotiate in good faith to resolve such differences. In the event
agreement cannot be reached within thirty (30) days after the date on which Seller objects in writing to Buyer’s proposed appraisal, then the
amount of the Purchase Price to be allocated to the Land and the Building shall be determined by an independent appraiser mutually acceptable
to both Buyer and Seller, the fees and expenses of which shall be shared equally by Buyer and Seller, and such determination shall be final
and binding on both Buyer and Seller. The amount of the Purchase Price to be allocated to the Land and the Building as finally determined
pursuant to this Section 2.6(a) shall be referred to herein as the “ Final Fixture Allocation” and the date on which such amount is finalized is
referred to as the “Final Fixture Allocation Date.”

[ * ] indicates that information has been omitted and filed separately with the Securities and Exchange Commission pursuant to a
request for confidentiality treatment.




(b) The Parties agree to determine in good faith whether an allocation of the Purchase Price is necessary for tax or other purposes in
good faith. If it is determined that such allocation is necessary, then Seller shall prepare and deliver to Buyer a proposed allocation of the
Purchase Price (and all other capitalized costs) among the acquired assets in accordance with Section 1060 of the Internal Revenue Code of
1986, as amended, and the Treasury regulations thereunder (and any similar provision of state, local or foreign law, as appropriate), within
twenty (20) days after the Final Fixture Allocation Date, which allocation shall reflect the Final Fixture Allocation. Buyer shall have forty-five
(45) days after receipt to review and comment upon the allocation. If Buyer objects in writing to Seller’s proposed allocation prior to the end of
such 45-day period (which objection may not be to the Final Fixture Allocation), then Buyer and Seller shall negotiate in good faith to resolve
such differences. If Buyer does not object to Seller’s proposed allocation or, following any objection by Buyer, Buyer and Seller are able to
agree on an allocation, then Seller and Buyer and their respective affiliates shall report, act, and file tax returns (including, but not limited to
Internal Revenue Service Form 8594) in all respects and for all purposes consistent with such agreed allocation, and in any case Buyer and
Seller shall report, act and file tax returns in all respects and for all purposes consistent with the Final Fixture Allocation. No more than thirty
(30) days prior to the Closing, Buyer shall have the right to perform a bring-down of the appraisal of the Land and the Building (at Buyer’s
sole cost and expense) to be performed by the independent appraiser that prepared the appraisal that was the basis for the Final Fixture
Allocation. If such bring-down appraisal indicates that the value of the Land and the Building has changed from the Final Fixture Allocation,
then such updated amounts shall become the Final Fixture Allocation for all purposes hereof. The Seller, in consultation with Buyer, shall
make any necessary revisions to the allocation between the Effective Date and the Closing Date, including any revisions to the allocation
required by a change in the Final Fixture Allocation as provided above. Neither Seller nor Buyer shall take any tax position (whether in tax
audits or tax returns) that is inconsistent with such allocation unless required to do so by applicable law; however, in the event that Buyer and
Seller are unable to agree on an allocation of the Purchase Price, then Buyer and Seller can proceed to prepare their own allocations and this
Agreement will not be construed as requiring Buyer and Seller to use a single agreed allocation except with respect to the Final Fixture Allocation.
This Section 2.6 shall survive the Closing.

[ *] indicates that information has been omitted and filed separately with the Securities and Exchange Commission pursuant to a
request for confidentiality treatment.
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ARTICLE 3

Due Diligence; the Closing.

Section 3.1 Due Diligence Period.

(a) Commencing prior to or promptly after the Effective Date and proceeding diligently thereafter, Buyer shall complete its due
diligence with respect to the Seller’s ownership, operation, and maintenance of the Premises, including, without limitation, engineering studies,
structural testing and studies, equipment condition evaluations including bacterial testing of pipes and tanks, evaluation and resolution of any
water and wastewater treatment issues, review of Operating Agreements and permits, and environmental site tests and similar inspections (other
than title examination which shall be governed by Atrticle 4 of this Agreement), which studies, inspections and tests may include, without
limitation, structural testing, environmental, health and safety compliance assessment, and a Phase I Environmental Site Assessment in
accordance with ASTM Standards E1527-05 (“Phase I"). If Buyer determines in good faith that environmental sampling or analysis of the
Premises, including, without limitation, any sampling or analysis of soil, groundwater, surface water, emissions or waste streams, indoor or
outdoor air or building materials (“ Phase I1"), is necessary, Buyer shall provide Seller with a detailed scope of work for such environmental
sampling or analysis. Within five (5) business days of receipt of such scope of work, Seller shall inform Buyer whether Seller will consent to
such sampling or analysis or any part thereof to occur at the Premises, such consent not to be unreasonably withheld. If Buyer performs either
a Phase I or Phase II, Buyer shall obtain insurance in accordance with Section 3.1(b). Buyer shall give reasonable prior notice to Seller of any
tests, inspections or other studies that will be done at the Premises in connection with Buyer’s due diligence and Seller shall have the right to
have a representative present during such tests, inspections or other studies. All inspection fees, appraisal fees, engineering fees, legal costs,
and other expenses of any kind incurred by Buyer relating to such due diligence will be solely Buyer’s expense. Other than as stated above,
Buyer will not perform inspections, examinations or testing that is destructive or invasive of the Premises. In conducting any due diligence
hereunder, except as may be required by applicable law, Buyer will treat, and will require any representative of Buyer to

[ *] indicates that information has been omitted and filed separately with the Securities and Exchange Commission pursuant to a
request for confidentiality treatment.
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treat, all information obtained by Buyer or Buyer’s representatives pursuant to the terms of this Agreement as strictly confidential and will not
use such information for any purpose other than the evaluation of the Premises, except as may be required by law. Although Buyer may search
the applicable public records in connection with the inspections and examinations referred to above, or in order to ascertain or confirm the
quality of title to the Premises, Buyer shall not under any circumstances cause the Premises to be inspected by any governmental authority
prior to Closing, except as may be required by law. Buyer agrees to indemnify, defend and save and hold harmless Seller, and Seller’s
representatives, contractors, directors, officers, agents and employees (collectively, the “ Seller Indemnitees”) of, from and against any and all
injuries, losses, liens, claims, judgments, liabilities, costs, expenses or damages (including without limitation reasonable attorneys’ fees and
court costs) incurred by, sustained by or threatened against the Seller Indemnitees, or any one or more of them, which result from or arise out
of any due diligence performed by or at the direction or for the account of Buyer or Buyer’s representatives, except to the extent of Seller’s
negligence or willful misconduct, and except that this indemnity shall not apply to the cost of remediation or other action to correct any problem
discovered in the course of such diligence, if Buyer elects to terminate this Agreement pursuant to Section 3.1(c). This indemnity shall survive
the Closing or any termination of the Agreement.

(b) Buyer’s inspections and examinations of the Premises and any entrance onto the Premises must be coordinated with and
reasonably approved by Seller. Buyer shall cause minimum disturbance to the Premises, shall return the Premises to the same condition that
existed prior to such entry and shall indemnify, defend and save and hold harmless the Seller Indemnitees of, from and against any and all
injuries, losses, liens, claims, judgments, liabilities, costs, expenses or damages (including without limitation reasonable attorneys’ fees and
court costs) incurred by, sustained by or threatened against the Seller Indemnitees, or any one or more of them, which result from or arise out
of such entry, excepting only damage resulting from Seller’s negligence or willful misconduct, casualty, and ordinary wear and tear.
Notwithstanding the foregoing, prior to entry upon the Premises, Buyer shall obtain and shall cause its contractors to obtain (and shall deliver
certificates evidencing such insurance to Seller), public liability and property damage insurance reasonably satisfactory to Seller insuring
Buyer and Seller against any liability, arising out of any entry or inspections of the Premises pursuant to the provisions hereof. Buyer shall
repair any damage to the Premises caused by Buyer, its employees, agents and contractors with respect to such inspections and examinations,
excepting only damage resulting from Seller’s negligence or willful misconduct, casualty, and ordinary wear and tear. The foregoing indemnity
shall survive the Closing or any termination of the Agreement.

[ *] indicates that information has been omitted and filed separately with the Securities and Exchange Commission pursuant to a
request for confidentiality treatment.

12




(c) If Buyer shall not be satisfied, in its sole and absolute discretion, with the results of such due diligence or for any other reason or
for no reason, then Buyer, in its sole and absolute discretion, may terminate this Agreement by notice to Seller on or before 5:00 p.m. local time
at the Premises on the ninetieth (90th) day after the Effective Date or on such later date pursuant to Section 3.1(f) (the “Due Diligence Period”).
If Buyer fails to terminate this Agreement by written notice on or before the expiration of the Due Diligence Period as may be extended pursuant
to Section 3.1(f), then this Agreement shall remain in effect and the Closing shall occur as provided for in Section 3.2 hereof unless this
Agreement is earlier terminated pursuant to the terms hereof. Notwithstanding the foregoing, the Buyer shall have the right, at Buyer’s sole cost
and expense, to obtain a title bring-down and update the survey Buyer obtains during the Due Diligence Period for the Premises at any time
between sixty (60) and thirty (30) days prior to the Closing Date in order to determine the existence of any new title exceptions, excepting those
customarily removed by a title company at Closing, those specified in Section 4.1, or those previously raised, consented to or approved by
Buyer, created from and after the expiration of the Due Diligence Period. In the event that title to the Premises includes any new title exceptions,
excepting those customarily removed by a title company at Closing, those specified in Section 4.1 or those previously raised, consented to or
approved by Buyer, created from and after the expiration of the Due Diligence Period, Buyer shall have the option to give Seller written notice of
its objections on or prior to thirty (30) days prior to the Closing Date. If Buyer does so notify Seller of such objections, Seller shall have until
the Closing Date to cure such objections or to locate a title insurance company licensed to do business in Pennsylvania, which shall insure over
such objections for and at the commercially reasonable expense of Seller. If Seller shall accomplish same on or prior to the Closing Date and
shall be able to convey title in accordance with the terms of this Agreement,

[ *] indicates that information has been omitted and filed separately with the Securities and Exchange Commission pursuant to a
request for confidentiality treatment.
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the Closing shall then occur so long as this Agreement is not otherwise terminated pursuant to the terms hereof. If Seller shall not accomplish
same within such period, no later than the business day immediately prior to the Closing Date, Buyer shall elect either (x) to accept a deed to the
Premises conveying such title as Seller can give in accordance with all of the other provisions of this Agreement upon payment of the Purchase
Price without reduction; or (y) to terminate this Agreement, effective as of the Closing Date. If Buyer shall not make an election to terminate this
Agreement pursuant to Section 3.1(c)(y) above, then Buyer shall be deemed to have elected alternative (x) above. Upon termination of this
Agreement pursuant to Section 3.1(c)(y) above, Escrow Agent shall promptly return the Deposit and Accrued Interest to Buyer pursuant to
Section 2.4 and neither party shall have any further liability to the other hereunder except that which expressly survives the early termination
hereof.

(d) If Buyer shall terminate this Agreement on or before the expiration of the Due Diligence Period for one or more of the following
reasons:

i. Despite its commercially reasonable efforts, Buyer is not able to reach an agreement in principle for the long-term provision
of potable water from the Lehigh County Authority to support Buyer’s requirements for its brewery operations;

ii. Despite its commercially reasonable efforts, Buyer is not able to reach an agreement in principle for the long-term provision
of wastewater treatment with economics reasonably acceptable to Buyer to support Buyer’s requirements for its brewery operations;

iii. The results of the environmental site inspections are not reasonably acceptable to Buyer;

iv. The results of the bacterial tests and results of the inspections of the piping and tanks on the Premises are not reasonably
acceptable to Buyer;

v. Existing Operating Agreements material to the operation of the brewery in its current condition are not assignable to Buyer,
and Buyer is unable to secure reasonable replacement agreements suitable for the operation of the facility;

[ *] indicates that information has been omitted and filed separately with the Securities and Exchange Commission pursuant to a
request for confidentiality treatment.

14




vi. If, after the receipt of an independent estimate for the replacement or repair of the roof on the brewhouse section of the
Building, Buyer reasonably determines that the cost of such replacement or repair of the roof will exceed [ * ];

vii. The results of the structural engineering inspection (excluding the condition of the brewhouse roof referenced in
Section 3.1(d)(vi) above) are not reasonably acceptable to Buyer; or

viii. If, after review of information pertaining to employment-related claims against Seller by Seller’s employees working at the
Premises, Buyer reasonably determines that its financial exposure after the Closing (excluding any severance and indemnification costs
described in Section 15.3 herein) with respect to such claims will exceed [ * ], then, notwithstanding anything to the contrary herein contained,
upon Escrow Agent’s receipt of written notice from Buyer stating the reasons for such termination, the Escrow Agent shall, in accordance with
Section 2.4, return the Initial Deposit plus Accrued Interest to Buyer. If Buyer shall terminate the Agreement for any other reason, then the
Escrow Agent shall, in accordance with Section 2.4, pay the Initial Deposit plus Accrued Interest to Seller. Upon the return or payment of the
Initial Deposit and Accrued Interest, this Agreement shall be terminated and neither party shall have any further liability to the other hereunder
except with respect to those provisions which expressly survive the termination of this Agreement. Notwithstanding anything to the contrary
herein, if Buyer shall not have entered into an agreement in principle for the long-term provision of wastewater treatment with economics
reasonably acceptable to Buyer to support Buyer’s requirements for its brewing operations on or prior to [ * ], despite using its commercially
reasonable efforts to do so, then Buyer may terminate this Agreement on or prior to [ * ] by delivering notice thereof to Seller upon which the
Escrow Agent shall, in accordance with Section 2.4, deliver to Seller (X) the Initial Deposit with the Accrued Interest thereon plus (Y) either (a) [
* ] if this Agreement is terminated by Buyer between the date of expiration of the Due Diligence Period and [ * ], (b) [ * ] if this Agreement is
terminated by Buyer between [ * Jand [ * ], or (c¢) [ * ] if this Agreement is terminated by Buyer from and after [ * ], together with Accrued
Interest on such amount determined under clause (Y) above (the “ Wastewater Termination Fee”), and return to Buyer the Deposit with the
Accrued Interest thereon less the Wastewater Termination Fee, and neither party shall have any further liability to the other hereunder except
with respect to those provisions which expressly survive the termination of this Agreement.
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(e) Buyer shall have the right to conduct a final “walk through” inspection of the Premises no less than 10 business days prior to
the Closing to confirm that the condition of the Premises is substantially the same as it was as of the end of the Due Diligence Period, ordinary
wear and tear and casualty excepted. If during the course of such inspection Buyer discovers that the condition of the Premises is not
substantially the same as it was as of the end of the Due Diligence Period, ordinary wear and tear and casualty excepted, Buyer shall promptly
provide notice of such deficiencies (an “Inspection Notice”) to Seller, and, subject to Seller making the election in the following sentence, Seller
shall, at its expense, make any repairs reasonably necessary to restore the Premises to the required condition and, to the extent necessary, the
Closing shall be deferred until such restoration is completed. Notwithstanding the foregoing, if the amount of capital investment required to be
made in order to repair any deficiencies set forth in an Inspection Notice is in excess of [ * ] per project (other than as may be necessary to keep
the Equipment and Building operating at the same capacity and efficiency levels as prevailed on the Effective Date, to maintain spare parts, to
maintain or prevent decrease in the operational useful life of the Premises subject to casualty and ordinary wear and tear, or as may be
necessary for Seller to ensure its production of its products), then Seller shall have the option to make such repairs, but if Seller opts not to
make such repairs then Seller shall not be required to make such repairs and Buyer may either (i) proceed to Closing, in such case Buyer shall
be deemed to have accepted the Premises with such unrepaired deficiencies and there shall be no reduction in the Purchase Price or (ii) terminate
this Agreement (except for such provisions herein that expressly survive termination hereof) and the Escrow Agent shall, in accordance with
Section 2.4, return the Deposit plus the Accrued Interest to Buyer.
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(f) Buyer’s requests for due diligence materials shall be handled as follows:

(1) As soon as reasonably practicable following the Effective Date, but in no event later than the fifth (5th) business day
following the Effective Date, Buyer shall provide Seller with a reasonable request list of due diligence materials (the “ Due Diligence
Request”), which may include requests for (i) materials, books, records, leases, contracts, easements, financial statements, Operating
Agreements, actual utility bills, surveys, floor plans, warranties, documents relating to pending lawsuits, permits, licenses, documents
relating to the water treatment plant, and all other documents in Seller’s files or Seller’s agents or contractor’s files, in each case relating solely to
Seller’s ownership, operation, and maintenance of the Premises and (ii) subject to applicable legal restrictions relating to privacy and
confidentiality, any and all agreements, policies, employee benefit plans, description of Seller’s employment practices, employee handbooks,
employee census data, pending or threatened claims asserted by or on behalf of any of Seller’s employees, employment and medical records
and any other employment-related information reasonably requested by Buyer, all concerning Seller’s employees working exclusively at the
Premises. Seller shall provide (in hard copy or electronically via email) all materials reasonably responsive to the Due Diligence Request on or
prior to the twentieth (20th) business day following receipt of the Due Diligence Request by Seller (the “ Response Period”).

(2) If following the expiration of the Response Period Seller discovers that there are additional materials that are
reasonably responsive to the Due Diligence Request but were not provided to Buyer during the Response Period, then Seller shall provide such
materials to Buyer as promptly as reasonably practicable following the discovery thereof. If additional materials, the content of which is
material to Buyer’s operation of the Premises following the Closing, are provided to Buyer pursuant to the immediately preceding sentence, then
the Due Diligence Period shall be extended by a number of days, if any, such that the Due Diligence Period shall expire no earlier than the
twentieth (20th) business day following the date such material information is provided by Seller to Buyer.
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(3) Buyer shall have the right to make “follow-up” due diligence requests from time to time during the Due Diligence
Period and Seller shall provide all materials reasonably responsive to such follow-up requests as soon as is reasonably practicable following
receipt of such request, provided that, except as set forth in the following sentence, the Due Diligence Period shall not be extended for any reason
as a result of any such follow-up diligence request or the period of time taken by Seller to respond thereto. Notwithstanding the proviso at the
end of the previous sentence, if the materials that are the subject of any follow-up due diligence request are other documents or materials, the
content of which is material to Buyer’s operation of the Premises following the Closing (‘“ Additional Referenced Documents”), referenced in
any materials previously provided by Seller to Buyer pursuant to this Section 3.1 (*“ Initially Provided Documents”™), and it is reasonable that
Seller should have such Additional Referenced Documents in its possession, then the Due Diligence Period shall be extended by a number of
days, if any, such that the Due Diligence Period shall expire no earlier than the thirty-fifth (35th) business day following the date on which the
Initially Provided Document that references the Additional Referenced Documents was provided to Seller, such number of days to be increased
on a day-for-day basis for each day past the fifth (5th) business day following the receipt by Seller of Buyer’s follow-up diligence request for
such Additional Referenced Document(s) that Seller provides such requested documents to Buyer.

Section 3.2 Date, Place and Time of Closing. Except as otherwise provided in this Agreement, unless this Agreement is terminated
pursuant to the terms hereof, the transfer of title to the Premises pursuant to this Agreement (the “ Closing”) shall occur on June 2, 2008 or such
other date on which the Closing is to occur as expressly provided for in this Agreement (the “ Closing Date”). The Closing shall be held at the
offices of Seller’s counsel, Morgan, Lewis & Bockius LLP, located at 1701 Market Street, Philadelphia, PA 19103, commencing at 10:00
A.M. on the Closing Date, or at such other place and/or earlier date as the parties may hereafter agree. Counsels for Seller and Buyer are hereby
respectively authorized to execute an agreement or agreements on behalf of the parties confirming or adjourning the Closing Date.

Section 3.3 Seller’s Obligations Prior to Closing. Seller covenants that during the Applicable Period (as defined below), Seller shall:

(a) Operate the Premises in substantially the same manner as Seller has previously been operating the Premises, including payment
of all utility, tax, service, payroll and other bills received that are due and payable prior to the Closing Date in connection with the operation of
the Premises and maintain and keep the Premises in good repair and working condition, ordinary wear and tear and casualty excepted subject
to the provisions of Section 10.1;
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(b) Maintain until the Closing Date the property and general liability insurance policy or policies presently in force with respect to
the Premises, including workmen’s compensation insurance, or the insurance equivalent in amount and coverage;

(c) Not enter into or renew any contract which would become the obligation of Buyer after the Closing, or grant any title
encumbrance on the Land, without the prior written consent of Buyer;

(d) Not remove any Equipment from the Premises except as provided in Section 10.2 hereof;

(e) Not terminate any material Operating Agreement unless Buyer has either (i) consented to such termination, or (ii) failed to give
written notice of Buyer’s refusal so to consent within five (5) days after Seller gives Buyer written notice of Seller’s intention to terminate such
agreement. Buyer agrees not to unreasonably withhold, condition or delay such consent;

(f) (1) Not enter any new lease or (2) occupancy agreement of any kind relating to any portion of the Building which is vacant on
the Effective Date or which may hereafter become vacant, unless in each case Buyer has either (i) approved such lease in writing, or (ii) failed
to give written notice of Buyer’s election not to approve such lease within five (5) days after Seller gives Buyer (x) written notice of the identity
of the proposed tenant, together with such financial and other information about the proposed tenant as Buyer may reasonably require, and
(y) written notice of the general terms of the proposed lease; and

(g) Promptly notify Buyer of the receipt by Seller of, and deliver to Buyer a copy of, any written (i) notice from any federal, state or
local government, agency, authority, board, commission, department or instrumentality relating to the compliance of the Premises with any
applicable law, code, ordinance, rule or regulation or (ii) alleged violation of any law or regulation relating to, or claim asserted by, any
employee of the Seller.
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For the purposes of this Section 3.3, “ Applicable Period” shall mean (i) in the case of Sections 3.3(a), (b). (d) and (g), the period beginning on
the Effective Date and ending on the Closing Date and (ii) in the case of Sections 3.3(c). (e) and (f), the period beginning on the date following
the date of expiration of the Due Diligence Period and ending on the Closing Date. Notwithstanding the foregoing, Seller shall not be in breach of
this Section 3.3 to the extent that such failure to be in compliance is as a result of any actions, activities or omissions by Buyer or on behalf of
Buyer.

ARTICLE 4

Acceptable Title and Clearing Title.

Section 4.1 Acceptable Title. Seller shall convey to Buyer at Closing good and marketable title to the Premises free from all
encumbrances, subject only to the exceptions specified in Exhibit A and to the following:

(a) any restrictions or limitations imposed or to be imposed by governmental authority, including the zoning and planning rules and
regulations of Upper Macungie Township, PA;

(b) real estate, or school or other taxes in the nature of a property tax, which become due and payable after the date of the Closing,
which taxes Buyer will assume and agree to pay as part of the consideration for the Deed (as hereinafter defined);

(c) encroachments of ledges, fences, hedges, stone walls and retaining walls projecting from the Premises over any street or highway
or over any adjoining property and encroachments of similar elements projecting from adjoining property over the Premises, or other matters
shown on the 2001 Survey, provided same do not interfere with the use as of the Effective Date and enjoyment of the Building and provided the
same are shown on an accurate ALTA/ACSM survey of the Premises;

(d) public improvement assessments and sewer connection charges, or other assessments and/or any unpaid installments thereof,
which assessments and/or installments become due and payable after the date of the Closing, which assessments and/or installments Buyer
will assume and agree to pay as part of the consideration for the Deed, subject to the provisions of this Agreement;
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(e) state of facts shown by accurate survey of the Premises, provided same does not reasonably interfere with the existing use and
enjoyment of the Premises;

(f) all rights of utility companies for the erection and/or maintenance of water, gas, electric, telephone, sewer or other utility pipes,
line, poles, wires, conduits or other like facilities, and appurtenances thereto, over, across and under the Premises, provided same do not
reasonably interfere with the existing use and enjoyment of the Premises;

(g) restrictions and other matters appearing on any applicable plat or otherwise common to the applicable subdivision, if any;

(h) all easements, restrictions, agreements and other matters of record provided same do not reasonably interfere with the existing use
and enjoyment of the Premises; and

(i) the rights of others in and to the coal underneath the surface of the Land, their rights to remove all of such coal and their right of
support underneath the surface of the Land.

Section 4.2 Clearing Title.

(a) Seller shall convey and Buyer shall accept fee simple title to the Premises in accordance with the terms of this Agreement, subject
only to (i) the exceptions referred to in Section 4.1 herein; (ii) the standard printed exceptions in the ALTA form of policy in use in the
Commonwealth of Pennsylvania; and (iii) such other matters as any reputable title insurance company qualified to do business in the
Commonwealth of Pennsylvania shall be willing to omit as exceptions to coverage or to except with insurance against collection out of or
enforcement against the Premises. Seller shall not be required to bring any action or proceeding or to incur any expense to cure any title defect,
except as herein provided.
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(b) If examination of the title to or survey of the Premises shall reveal one or more defects which prevent Seller from conveying title
in accordance with the terms of this Agreement (“ Title Defects”), Buyer shall, within thirty (30) days from the Effective Date, give Seller
written notice of same, as to which notice time shall be of the essence (“ Title Defect Notice”). If Buyer fails to so notify Seller of such defects
within said 30-day period, Buyer shall be deemed to have accepted the state of title to the Premises as of said 30 th day. If Buyer does deliver the
Title Defect Notice, Seller shall have until the end of the Due Diligence Period to cure such defects or to locate a title insurance company
licensed to do business in Pennsylvania which shall insure title to the Premises as aforesaid for the benefit of Buyer, but at the reasonable
expense of Seller. In addition, Seller shall use commercially reasonable efforts to cure any title defect which is the subject of the Title Defect
Notice. Seller shall at all times be obligated to cure monetary encumbrances by paying off or bonding off all of such liens or encumbrances,
excepting however those arising out of or relating to the actions or omissions of or on behalf of Buyer, by or at the Closing. If Seller shall
accomplish same within the Due Diligence Period and shall be able to convey title in accordance with the terms of Section 4.2(a), the Closing
shall then occur so long as this Agreement is not otherwise terminated pursuant to the terms hereof. If Seller shall not accomplish same within
such period, Buyer, on or prior to the expiration of the Due Diligence Period, shall elect either (i) to accept a deed to the Premises conveying
such title as Seller can give at Closing in accordance with all of the other provisions of this Agreement upon payment of the Purchase Price
without reduction; or (ii) to cancel and terminate this Agreement, in which event the Escrow Agent shall pay to Buyer the Initial Deposit and
Accrued Interest and Seller shall pay to Buyer any expenses actually incurred by Buyer in connection with this Agreement, not to exceed [ * ].
If Buyer shall not make an election on or prior to the expiration of the Due Diligence Period, then Buyer shall be deemed to have elected
alternative (i) above. Upon Buyer’s receipt of the Deposit and Accrued Interest, this Agreement shall be terminated, and neither party shall have
any further liability to the other hereunder except those which expressly survive the early termination hereof.
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ARTICLE 5
Representations, Warranties, Covenants, and Operation of Premises.

Section 5.1 Power, Authority, Execution and Delivery. Buyer and Seller each represents, covenants, and warrants to the other the
following:

(a) each party is a corporation duly organized, validly existing and in good standing under the laws of the jurisdiction of its
incorporation;

(b) each party has sole power and authority, respectively, to acquire and own or convey, as the case may be, the Premises;

(c) (i) the execution and delivery of this Agreement by the persons so acting on Buyer’s or Seller’s behalf, respectively, have been
authorized by all necessary formal action of each party, and this Agreement is the legal, valid and binding obligation of each party respectively,
enforceable in accordance with its terms and (ii) each party has obtained all requisite consents and approvals, whether required by internal
operating procedures or otherwise, for entering into this Agreement and closing the transaction contemplated hereby;

(d) To Seller’s actual knowledge, Seller has not received notice that any actions, suits or proceedings of any third party are pending
or threatened against or affecting Seller in any court or before or by any governmental agency, commission, board, or department or other
instrumentality which would affect Seller’s ability to perform timely and fully its obligations under this Agreement;

(e) To Seller’s actual knowledge, there are no public improvement assessments and sewer connection charges, or other assessments
and/or any unpaid installments thereof, which assessments and/or installments are due and payable, and have not been paid, or will be due
and payable after the Closing;

(f) Seller has no trade names or trademarks consisting of or incorporating the name of the Premises;
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(g) Seller is not a “foreign person” within the meaning of Section 1445 of the Internal Revenue Code of 1986, as amended,

(h) As of the Effective Date, Seller has received no notices, within the last twelve (12) months, of any violation of any building,
fire, environmental or health law, or ordinance or regulation of any federal, state or municipal governmental department, agency, board, or
authority, relating to the Premises that have not been remedied or cured,

(i) To Seller’s actual knowledge, no eminent domain, condemnation, or other action or proceeding is pending against the Premises;

(j) no person has an unrecorded right of first refusal, option to purchase, or other right to purchase the Land or Premises pursuant
to a written agreement to which Seller is a party; and

(k) to Seller’s actual knowledge without additional inquiry or investigation, there have been no releases of Hazardous Substances (as
hereinafter defined) on the Premises that could reasonably require investigation or remediation pursuant to applicable law, and, to the best of
Seller’s knowledge, Seller has not received any Notices of Responsibility or Notices of Potential Responsibility issued pursuant to local laws
and/or the Comprehensive Environmental Response, Compensation and Liability Act of 1980, as amended (42 U.S.C. Sections 9601 et seq.) (
“CERCLA”) with respect to the Premises. As used in this Agreement, the term “ Hazardous Substances” shall mean any chemical,
substance, waste, material, gas, or emission which is deemed hazardous, toxic, a pollutant or a contaminant under any federal, state or local
statues, ordinances, by-laws and rules and regulations.
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Each party’s representations and warranties contained in this Section 5.1 shall (i) be true in all material respects upon the Effective Date and
shall be true in all material respects as of the Closing, taking into account any exceptions to such representations and warranties delivered by a
party to the other in writing at the Closing, and (ii) terminate as of the Closing except that the representation and warranty set forth in

Section 5.1(g) shall survive the Closing indefinitely. For purposes of clarity, the termination of the representation and warranty in

Section 5.1(k) shall in no way affect the provisions of Section 14.16. If Seller delivers written exceptions to its representations and warranties
pursuant to clause (i) of the immediately preceding sentence and such exceptions, in the aggregate, would have a material adverse effect on
Buyer’s operation of the Premises following the Closing, then Buyer shall have the right to (A) proceed to Closing, in which case Buyer shall
be deemed to have accepted the exceptions delivered by Seller and shall have no remedy against Seller with respect thereto or (B) terminate this
Agreement (except for such provisions herein that expressly survive termination hereof) and the Escrow Agent shall, in accordance with
Section 2.4, return the Deposit plus the Accrued Interest to Buyer.

When the phrase “to Seller’s actual knowledge” or similar phrase is used in this Agreement with respect to Seller, it shall (i) be limited to the
actual knowledge of only [ * ], (ii) be deemed to the current actual, not implied, constructive or imputed, knowledge of such person, as of the
times expressly indicated only, and without any obligation to make any independent investigation of, or any implied duty to investigate, such
matters, or to make any inquiry of any other persons, or to search or to examine any files, records books, correspondence and the like, and

(iii) not be construed to refer to the knowledge of any other beneficial owner, officer, member, manager, director, employee, shareholder or agent
of Seller. There shall be no personal liability on the part of any of the individuals named above arising out of this Agreement.

Section 5.2 Leases and Agreements. Seller represents to Buyer that there are no leases in effect with respect to the Premises and no written
agreements with respect to the maintenance or operation of the Premises which will survive the Closing, except as specified on Exhibit D
attached hereto (collectively “Operating Agreements”). At the Closing, Seller shall assign and otherwise convey to Buyer all of Seller’s rights,
title and interests in the Operating Agreements pursuant to the Assignment and Assumption of Contracts (as hereinafter defined) and Buyer
shall assume all obligations thereunder, whether arising before or after the Closing other than any obligation arising out of Seller’s breach of the
terms of a Operating Agreement prior to the Closing.
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Section 5.3 Inspection. Buyer acknowledges and agrees that, except as expressly stated herein, neither Seller nor any agent, employee,
attorney or representative of Seller has made any statements, agreements, promises, assurances, representations or warranties, whether
expressed, implied, or otherwise regarding the condition of the Premises, the suitability of the Premises for any uses or purposes contemplated
by Buyer, the zoning of the Premises, the right to occupy the Premises, the environmental condition of the Premises and/or any other aspect of
or matter pertaining to the Premises or any other fact or matter whatsoever, whether pertaining to Seller, the Premises or otherwise. Buyer
acknowledges that (i) it is acquiring the Premises in an “as is, where is” condition as of the Closing Date, with the understanding that nothing
in this Section 5.3(i) shall limit Buyer’s rights under Section 3.1(e) prior to the Closing; (ii) Seller shall not be responsible for making (or
contributing in any way to the cost of making) changes or improvements to the Premises, or any other aspect of or matter pertaining to the
Premises; and (iii) in executing, delivering and performing its obligations under this Agreement, Buyer has not relied upon any statement,
promise, representation or warranty to whomsoever made or given, directly or indirectly, orally or in writing, by any person or entity, except as
specified herein.

Section 5.4 Operation of Premises. In addition to the requirements of Section 3.3 and the Transition Plan (as defined below), between the
Effective Date and the Closing (the “Transition Period”), Seller shall use commercially reasonable efforts to operate and maintain the Premises
in the ordinary course of business consistent with past practice, including maintaining all permits and licenses for the operation of the
Premises, maintaining the Premises in good condition and repair, subject to casualty (subject to the provisions of Article 6) and ordinary wear
and tear, and retaining the full-time employment of all current employees at the Premises. For the avoidance of doubt, any actions taken between
the Effective Date and the expiration of the Due Diligence Period that are not in violation of Section 3.3 shall not be considered in violation of
this Section 5.4. The Seller and Buyer shall work cooperatively during the Transition Period for a smooth transition of the operation of the
Premises in accordance with the transition plan set forth in Exhibit E attached hereto (the “Transition Plan”), and shall use commercially
reasonable efforts to implement the Transition Plan. Except as provided in Exhibit J, Seller shall not solicit any employees of the facility to
continue employment with Seller after the Closing and for a period of 24 months thereafter other than (a)
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through general advertising or other general solicitation not targeted to the employees of the facility or (b) with respect to a person who is no
longer employed at the facility. In addition, except as provided in Exhibit J, Buyer shall not solicit the Key Employees (as defined in Exhibit J)
after the Closing and for a period of 24 months thereafter. To the extent Buyer during the Transition Period makes any improvements to the
Premises that are not reasonably removable and this Agreement is terminated, Seller shall have the right to (a) retain such improvements without
cost to Seller or (b) cause Buyer to remove such improvements within ten (10) business days after the date this Agreement is terminated and
within such ten (10) business day period restore to Seller’s satisfaction the Premises to the condition in which it existed before such
improvements were made or installed. To the extent, however, any of such improvements are reasonably removable and this Agreement is
terminated, Buyer shall remove such removable improvements within ten (10) business days after the date the Agreement is terminated and
within such ten (10) business day period restore to Seller’s satisfaction the Premises to the condition in which it existed before such removable
improvements were made or installed. During any period of restoration under this Section 5.4, Buyer shall maintain in force and effect the
insurance required under Section 3.1(b), shall indemnify Seller for any liability arising out of Buyer’s restoration of the Premises, and shall
use commercially reasonable efforts not to interfere with Seller’s business operations at the Premises. The provisions of this Section 5.4 shall
survive the Closing or termination of this Agreement.

Section 5.5 Wastewater Cooperation. From and after the Effective Date until the Closing or the earlier termination hereof, Seller shall
cooperate with Buyer in all reasonable respects in Buyer’s efforts to secure an agreement for the long-term provision of wastewater treatment to
support Buyer’s requirements for its brewery operations to be conducted at the Premises following the Closing, which cooperation shall include
meeting with the Lehigh County Authority as soon as reasonably practicable following the Effective Date, for the purpose of seeking an
extension or other modification of the Wastewater Agreement (as hereinafter defined). Buyer shall reimburse Seller for any reasonable out-of-
pockets costs and expenses (including legal fees) incurred in providing the cooperation required by the previous sentence. Notwithstanding
anything contained herein, nothing in this Section 5.5 shall require Seller to pay any consideration, incur any costs or expenses, grant any
financial accommodation or other benefit or enter into, amend or modify any agreement in connection with such cooperation.
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ARTICLE 6

Condemnation and Damage by Fire or Other Hazard .

Section 6.1 Immaterial Damage or Taking. If prior to the Closing Date an immaterial part of the Premises is damaged by fire or other
casualty or is taken by eminent domain, this Agreement shall not be affected thereby and there shall be no reduction in the Purchase Price.
Seller shall assign to Buyer at the Closing and Buyer shall accept an assignment of all of Seller’s claims or rights under Seller’s insurance
policy or policies on the Premises and/or all of Seller’s claims or rights to receive any condemnation awards. If and to the extent that Seller shall
have received the proceeds of any such claim or awards prior to the Closing Date, Seller shall pay over to Buyer on the Closing Date (less the
reasonable costs and expenses (including legal fees) incurred in the collection thereof): (a) the actual amount of insurance monies collected by
Seller with respect to such loss in case of destruction by fire or other casualty; or (b) the net amount received by Seller, in the case of a taking
by eminent domain. In any event, the assignment or the proceeds shall be reduced by the costs incurred by Seller as a result of the damage or
condemnation, including, without limitation, counsel fees and costs of interim protection, appraisals, repair and restoration.

Section 6.2 Material Damage or Taking. If all or a material part of the Premises is damaged by fire or other casualty, or is taken by
eminent domain, Buyer may either (i) cancel this Agreement by notice to Seller given not later than thirty (30) days after receipt of notice of such
damage or of such taking (as the case may be), and in such event, this Agreement shall be cancelled and terminated, neither party shall have
any further rights against the other except those which expressly survive and the Escrow Agent shall refund to Buyer the Deposit and any
Accrued Interest subject to Section 2.4 or (ii) elect to have Seller pay over to Buyer on the Closing Date all proceeds or awards (less the
reasonable costs and expenses (including legal fees) incurred in the collection thereof) received prior to such date and assign (to the extent not
previously collected or received) all of Seller’s claims or rights under Seller’s insurance policy
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or policies on the Premises and/or all of Seller’s claims or rights to receive any condemnation awards and proceed to Closing, and in such
event, the Closing shall occur on the earlier of (a) the forty-fifth (45th) day after receipt of notice of such damage or of such taking by Buyer
(as the case may be) or (b) June 2, 2008 or such other date on which the Closing is to occur as expressly provided for herein; provided that if
the 30th day following receipt of notice by Buyer of such damage or such taking (as the case may be) is a date later than June 2, 2008 or such
other date on which the Closing is to occur as expressly provided for herein, then the Closing shall occur pursuant to clause (a) of this sentence.
In any event, the assignment or the proceeds shall be reduced by the costs incurred by Seller as a result of the damage or condemnation,
including, without limitation, counsel fees and costs of interim protection, appraisals, repair and restoration. If Buyer does not cancel this
Agreement as provided in this Section, the Closing shall occur as scheduled, and the provisions of Section 6.1 herein shall control.

Section 6.3 Definitions of Material and Immaterial . For purposes of this Article 6, a material part of the Premises shall be deemed to have
been damaged if the estimated cost to repair the damage shall be greater than [ * ]; otherwise, the damage shall be deemed to be immaterial. For
purposes of this Section, a material part of the Premises shall be deemed to have been taken by eminent domain if (a) more than 10% of the
Premises shall be taken by eminent domain; or (b) ingress or egress to the Premises shall be materially impaired; otherwise, the taking shall be
deemed to be immaterial. Seller shall give Buyer prompt written notice of Seller’s receipt of any damage or proceedings for condemnation or
taking by eminent domain.

ARTICLE 7
Closing Obligations.
Section 7.1 Seller’s Deliveries. At the Closing, Seller shall deliver the following to Buyer:

(a) A Special Warranty Deed, executed in proper form for recording so as to convey the title required by this Agreement,
substantially in the form of Exhibit L hereto (the “Deed”), together with the necessary transfer tax forms;
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(b) Bill of Sale substantially in the form of Exhibit G hereto with respect to the Equipment and the Sign (the “ Bill of Sale™);

(c) An Assignment and Assumption of Contracts substantially in the form of Exhibit M hereto pursuant to which Seller assigns and
Buyer assumes all of Seller’s right, title, interest and obligations in and under the Operating Agreements to the extent provided in Section 5.2
(the “Assignment and Assumption of Contracts );

(d) Such affidavits as Buyer’s title insurance company shall reasonably require in order to omit from its title insurance policy all
exceptions for tenants and for unrecorded mechanics’ liens, together with a certification that Seller is not a “foreign person” pursuant to Section
1445 of the Internal Revenue Code;

(e) Schedules certified correct by Seller containing the information required to calculate the apportionments described in  Article 8
herein;

(f) An Assignment and Assumption of the Wastewater Capacity and Treatment Agreement by and between Seller and Lehigh County
Authority dated as of [ * ], as the same may be amended (the “ Wastewater Agreement”), pursuant to which Seller assigns all of Seller’s
rights, title and interest under the Wastewater Agreement to Buyer and Buyer assumes all of Seller’s rights, title and interest and obligations
under the Wastewater Agreement;

(g) All other documents required by this Agreement to be delivered by Seller;
(h) All documents relating to licenses and permits for the Building to the extent same are in Seller’s possession;

(i) All operational documents (including, but not limited to, safety manuals, procedures, safety records, quality records,
employment records (solely with respect to Transferred Employees and subject to applicable law)), material records, and originals of
maintenance and service contracts relating solely to the operation of the Premises; and
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(j) A good standing certificate of Seller, resolutions of Seller and incumbency certificates of Seller.
Section 7.2 Buyer’s Deliveries. At the Closing, Buyer shall deliver the following to Seller:

(a) The funds, complying with Section 2.3 herein, in payment of the portion of the Purchase Price payable at the Closing and items
apportioned pursuant to Article 8 herein;

(b) All other documents required by this Agreement to be delivered by Buyer;

(c) A fully and properly executed counterpart of the Assignment and Assumption of Contracts;
(d) A fully and properly executed counterpart of the Bill of Sale;

(e) A fully and properly executed counterpart of the Deed;

(f) A fully and properly executed counterpart of the Assignment and Assumption of the Wastewater Capacity and Treatment
Agreement; and

(g) A good standing certificate of Buyer, resolutions of Buyer and incumbency certificates of Buyer.
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ARTICLE 8

Apportionments at Closing.

Section 8.1 Items of Apportionment. The following items shall be apportioned between the parties as of 11:59 P.M. the day immediately
preceding the Closing Date and paid at the Closing:

(a) Real estate and all other taxes and assessments and water and sewer rents and charges (if any) levied against or with respect to
the Premises, the operation of the Premises and the Equipment. The amount of such taxes shall be apportioned between the portion of the period
before the Closing Date and on and after the Closing Date on a pro rata basis: the amount of such tax for the entire taxable period multiplied by
a fraction, the numerator of which is the number of days in the taxable period ending on the Closing Date and the denominator of which is the
number of days in the entire taxable period. If bills for real estate taxes on the Premises have not been issued as of the Closing Date, and if the
amount of real estate taxes for the current tax fiscal year is not then known, the apportionment of real estate taxes shall be made at Closing on
the basis of the prior year’s real estate taxes;

(b) Fuel oil in tanks based on the then-current price charged to Seller, and other utilities; and
(c) Operating Agreements that survive the Closing.

Section 8.2 Mistakes in Apportionments. Any error in calculation or payment of the items apportioned at Closing shall be corrected
promptly upon discovery of the error. The foregoing obligation of the parties hereto shall survive for a period of six (6) months subsequent to
the Closing.

Section 8.3 Other Fees. Seller and Buyer shall divide equally all real estate transfer taxes applicable to the conveyance affected by the
Deed. All costs and expenses to be paid by Seller at Closing shall be disbursed from the balance of the Purchase Price payable by Buyer at
Closing and shall reduce the net cash payable to Seller. Buyer shall also pay at or prior to Closing (i) all recording fees due on the Deed, (ii) all
title examination fees, title insurance premiums (including without limitation any premiums for endorsements) and survey costs for the title
commitment and any survey required by this Agreement or otherwise obtained by Buyer and (iii) all costs and expenses of any financing of
Buyer ‘s acquisition of the Premises (including, without limitation, all intangible taxes, documentary stamp taxes and recording and filing fees
due on any financing document, and lender’s attorneys’ fees and expenses). Each party shall be responsible for the fees and costs of its legal
counsel.
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ARTICLE 9
Broker.

Section 9.1 Indemnity. This Agreement is consummated by Seller in reliance upon the representation of Buyer that no broker or agent
brought the Premises to Buyer’s attention or was, in any way, the procuring cause of this sale and purchase. Seller represents to Buyer that no
broker or agent has any exclusive sale or exclusive agency listing on the Premises. Buyer shall indemnify and hold harmless Seller against any
liability by reason of the claim of any broker or agent for a commission on account of this sale, provided that it is alleged that a commission is
due by reason of such broker or agent calling the Premises to Buyer’s attention or interesting Buyer therein, said indemnity to include all costs
of defending any such claim, including reasonable counsel fees. The provisions of this Section shall survive the Closing or termination of this
Agreement.

ARTICLE 10

Repairs; Equipment Replacement; Spare Parts and Supplies .

Section 10.1 Repairs. During the Transition Period, Seller shall maintain its preventative maintenance practices and shall make such
repairs to the Premises as may be appropriate in order to maintain the Premises in substantially the same condition as it is in as of the Effective
Date, ordinary wear and tear and casualty excepted. Notwithstanding the foregoing, Seller shall not be required to make any individual capital
investments in the Premises in excess of [ * ] per project (“ Major Capital Investment”) during the Transition Period, except as may be
necessary to keep the Equipment and Building operating at the same capacity and efficiency levels as prevailed on the Effective Date, to
maintain spare parts, to maintain or prevent decrease in the operational useful life of the Premises subject to casualty and ordinary wear and
tear, or as may be necessary for Seller to ensure its production of its products. Any other Major Capital Investments shall be handled in the
manner set forth in the Transition Plan. Notwithstanding anything contained herein, the provisions of this Section 10.1 shall not apply to any
repairs required in connection with any damage to the Premises addressed by the provisions of Article 6.
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Section 10.2 Equipment Replacement. Subject to other provisions of this Agreement, Seller shall have the right to replace any of the
Equipment included as part of the Premises, provided that Seller notifies Buyer in writing prior to replacing any of the Equipment and the
same is replaced with Equipment of at least equal quality and capability.

Section 10.3 Spare Parts and Supplies. During the Transition Period, Seller shall retain substantially the same level of spare parts and
supplies necessary to operate the Premises at the Premises as are on site at the Premises as of the Effective Date and shall deliver such spare
parts and supplies to Buyer at the Closing, as required by Section 1.1(c).

ARTICLE 11

Defaults.

Section 11.1 Liquidated Damages.

(a) If Seller is not in default following applicable notice and cure periods and Buyer fails to perform any of its obligations set forth
in this Agreement, Seller shall have the right either to (i) terminate this Agreement or (ii) seek specific performance and penalties under Section
11.2 by giving a ten-business day notice to Buyer. If Seller elects to terminate this Agreement, provided Buyer has not satisfied its obligations
within such ten business days, Buyer shall forfeit all claims to the Premises described herein, the Deposit and any Accrued Interest which
shall be construed as liquidated damages paid by Buyer to and retained by Seller in accordance with Section 2.4, whereupon this Agreement
shall be deemed to be of no further force and effect and neither Buyer nor Seller shall have any further rights, obligations or liabilities
hereunder, except those which expressly survive termination of this Agreement. The actual tender of the deed shall not be necessary if Buyer
has clearly indicated, prior to the date of Closing, that it will not or cannot make the payments agreed upon. In the event of such default, Buyer
waives any right to claim the return of any portion of the Deposit or any Accrued Interest, despite the reason for the default and/or the amount of
actual damages incurred by Seller. Seller’s retention of the Deposit and Accrued Interest following Seller’s termination of this Agreement for
Buyer’s default shall be Seller’s sole and exclusive remedy in such circumstances under the Agreement, at law or in equity, for a Buyer default.
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(b) If Buyer is not in default following applicable notice and cure periods and Seller fails to perform any of its obligations set forth
in this Agreement, Buyer shall have the right either to (i) terminate this Agreement by giving a ten (10) business day notice to Seller and,
provided Seller has not satisfied its obligations within such ten business days, receive a return of the Deposit and Accrued Interest in
accordance with Section 2.4, and thereafter the parties shall have no further obligations hereunder, except as otherwise expressly provided in
this Agreement, or (ii) within ten (10) business days after default by Seller, to seek specific performance of this Agreement and penalties under
Section 11.2. Buyer’s retention of the Deposit and Accrued Interest following Buyer’s termination of this Agreement for Seller’s default shall be
Buyer’s sole and exclusive remedy in such circumstances, at law or in equity, for a Seller Default.

(c) Except as provided herein, each party expressly waives its rights to seek any damages hereunder in the event of the other party’s
default hereunder.

Section 11.2 Specific Performance.

Buyer and Seller shall each have the right to specific performance of this Agreement if it complies with all of its obligations under this
Agreement and the other party (the “ Defaulting Party”) fails to perform any of its obligations set forth in this Agreement. In such event, the
party seeking specific performance (the “ Non-defaulting Party”) shall also be entitled to the penalties specified in the following paragraphs of
this Section 11.2.

In the event the Closing does not occur on June 2, 2008 (or such other date on which the Closing is to occur as expressly provided for
herein) due to a direct or indirect act or omission of Buyer and provided that Seller is not in default following applicable notice and cure periods
hereunder, Buyer shall pay Seller a penalty equal to [ * ]. Buyer shall pay such penalty to Seller at Closing.

Similarly, in the event the Closing does not occur on June 2, 2008 (or such other date on which the Closing is to occur as expressly
provided for herein) due to a direct or indirect act or omission of Seller and provided that Buyer is not in default hereunder following applicable
notice and cure periods. Seller shall pay Buyer a penalty equal to [ * ]. Seller shall pay such penalty to Buyer at Closing.
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Section 11.3 Right to Reject Packaging Services Agreement . In the event that the Non-defaulting Party elects to require specific performance
of this Agreement pursuant to Section 11.2, the Non-defaulting Party, while required to purchase or sell the Premises, as applicable, shall be
entitled to terminate the Packaging Services Agreement (as hereinafter defined) within ten (10) days after Closing by written notice to the
Defaulting Party. The terms of this Section 11.3 shall survive Closing.

ARTICLE 12

Notices: Assignment; Access .

Section 12.1 Methods and Delivery. Any notice, demand, consent, approval, direction, agreement or other communication required or
permitted hereunder or under any other documents in connection herewith shall be in writing and shall be directed as follows:

If to Seller:

Diageo North America, Inc.
801 Main Street

Norwalk, CT 06851
Attention: Thomas Deskin
Facsimile: (203) 229-4999

with copies to:

Diageo North America, Inc.

801 Main Street

Norwalk, CT 06851

Attention: Joseph Barry, Assistant General Counsel
Facsimile: (203) 229-8925

Morgan, Lewis & Bockius LLP
1701 Market Street

Philadelphia, PA 19103

Attention: Tracy L. Steele, Esquire
Facsimile: (215) 963-5001
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If to Buyer:

Boston Beer Corporation

One Design Center Place, Suite 850
Boston, MA 02210

Attention: Legal Department
Facsimile: (617) 368-5553

with a copy to:

Nixon Peabody LLP

100 Summer Street

Boston, MA 02110

Attention: Frederick H. Grein, Jr., Esquire
Facsimile: (866) 369-4741

or to such changed address or facsimile number as a party hereto shall designate to the other parties hereto from time to time in writing. Notices
shall be (i) personally delivered (including delivery by Federal Express, United Parcel Service or other comparable nation-wide overnight courier
service) to the offices set forth above, in which case they shall be deemed delivered on the date of delivery (or first business day thereafter if
delivered other than on a business day or after 5:00 p.m.); (ii) sent by certified mail, return receipt requested, in which case they shall be
deemed delivered on the date shown on the receipt unless delivery is refused or delayed by the addressee in which event they shall be deemed
delivered on the third day after the date of deposit in the U.S. Mail; or (iii) sent by means of a facsimile transmittal machine, in which case
they shall be deemed delivered at the time and on the date of receipt thereof or first business day thereafter if receipted other than on a business
day or after 5:00 p.m. EST.

Section 12.2 Assignment. Buyer shall not assign this Agreement without the prior written consent of Seller, and any assignment in
violation of this Agreement shall be null and void. Notwithstanding anything to the contrary herein contained, the transfer of the rights and
obligations of Buyer to a parent, subsidiary, or other affiliate of Buyer, or to any successor in interest or entity acquiring fifty-one percent
(51%) or more of Buyer’s stock or assets, shall not be deemed an assignment (but Buyer shall give notice to Seller of such transfer of rights).
No assignment or transfer of rights of this Agreement shall release Buyer of its obligations hereunder. As used in this Agreement, the term
“affiliate” shall mean any entity controlling, controlled by or under common control with Buyer.
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Section 12.3 Designation. Buyer shall have the right to designate one or more affiliated entities into which title to any portion of the
Premises shall vest and Buyer shall notify Seller of the exercise of such right and the name of the designated entities at least three (3) business
days prior to the Closing together with evidence reasonably satisfactory to Seller that the designee(s) each are properly an affiliated entity. In the
event of any such designation, the Deed(s) evidencing the transfer of the Premises shall name such designee(s) as grantee who shall have the
right to enforce all rights of Buyer hereunder. Notwithstanding the foregoing, the Buyer shall be solely responsible for all obligations of Buyer
hereunder.

ARTICLE 13

Survival and Delivery of Deed.

Section 13.1 Survival. Except for (i) the provisions of Article 14 and Article 15 and (ii) as otherwise provided in this Agreement, no
representations, warranties, covenants or other obligations of Seller or Buyer set forth in this Agreement shall survive the Closing, and no
action based thereon shall be commenced after the Closing.

Section 13.2 Delivery of Deed. The delivery of the Deed by Seller, and the acceptance thereof by Buyer, shall be deemed the full
performance and discharge of every obligation on the part of Seller or Buyer to be performed hereunder, except those obligations of Seller or
Buyer which are expressly stated in this Agreement to survive the Closing.

ARTICLE 14

Miscellaneous Provisions.

Section 14.1 Packaging Services Agreement; Entire Understanding . Subject to the provisions of Section 11.3, Seller and Buyer shall enter
into a Packaging Services Agreement in the form and substance as Exhibit H attached hereto (the “Packaging Services Agreement”) on or
before the date of execution and delivery of this Agreement. This Agreement, together with the Packaging Services Agreement, embodies and
constitutes the entire understanding between the parties with respect to the transactions contemplated herein, and all prior agreements,
understandings, representations and statements, oral or written, are merged into this Agreement. Neither this Agreement nor any provision
hereof may be waived, modified, amended, discharged or terminated except by an instrument signed by the party against whom the
enforcement of such waiver, modification, amendment, discharge or termination is sought, and then only to the extent set forth in such
instrument.
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Section 14.2 Tax Cooperation. After the Closing Date, Buyer and Seller shall (i) provide, or cause to be provided, to each other’s
respective subsidiaries, officers, employees, representatives and affiliates, such assistance as may reasonably be requested by any of them in
connection with the preparation of any tax return or any audit which relates to any taxes in respect of the Premises for which the Buyer and
Seller are responsible hereunder and (ii) retain, or cause to be retained, for so long as any such taxable years or audits shall remain open for
adjustments, any records or information which may be relevant to any such tax returns or audits.

Section 14.3 Certain Employee Matters. Both Buyer and Seller agree to comply with applicable withholding requirements with respect to
wages paid in the taxable year that includes the Closing Date. To the extent applicable, Buyer and Seller agree to use the alternate procedure
described in Internal Revenue Service Revenue Procedure 2004-53, 2004-34 I.R.B. 320, Section 5, with respect to any employees of Seller which
become employees of Buyer.

Section 14.4 Governing Law. This Agreement shall be governed by, and construed in accordance with, the law of the Commonwealth of
Pennsylvania.

Section 14.5 Captions. The captions in this Agreement are inserted for convenience of reference only and in no way define, describe or
limit the scope or intent of this Agreement or any of the provisions hereof.

Section 14.6 Successors and Assigns. This Agreement shall be binding upon and shall inure to the benefit of the parties hereto and their
respective heirs or successors and permitted assigns.
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Section 14.7 Liability. If there shall be more than one person, firm or corporation comprising Buyer, such persons and entities shall be
jointly and severally liable hereunder.

Section 14.8 Construction. As used in this Agreement, the singular shall include the plural and the plural shall include the singular, as
the context may require. Each and every provision of this Agreement has been mutually negotiated, prepared and drafted, each party has been
represented by legal counsel, and, in connection with the construction of any provision hereof or deletions herefrom, no consideration shall be
given to the issue of which party actually negotiated, prepared, drafted or requested any provision or deletion. If any term, covenant, condition,
or provision of this Agreement or the application thereof to any person or circumstance shall, at any time or to any extent, be invalid or
unenforceable, the remainder of this Agreement, or the application of such term or provision to persons or circumstances other than those to
which it is held invalid or unenforceable, shall not be affected thereby, and each term or provision of this Agreement shall be valid and shall be
enforced to the fullest extent permitted by law. If the time period by which any right, option or election provided under this Agreement must be
exercised, or by which any act required hereunder must be performed, or by which the Closing must be held, expires on a day which is a
Saturday, Sunday, or official federal or Commonwealth of Pennsylvania holiday, then such time period shall be automatically extended
through the close of business on the next business day .

Section 14.9 Execution and Delivery. Delivery of this Agreement for inspection or otherwise by Seller to Buyer and/or its attorneys shall
not constitute an offer or create any rights in favor of Buyer or others and shall in no way obligate or be binding upon Seller, and this
Agreement shall have no force or effect unless and until the same is fully executed and delivered by the parties and fully executed copies
exchanged by the parties hereto.

Section 14.10 Exhibits. If the provisions of any Exhibit to this Agreement are inconsistent with the provisions of this Agreement, the
provisions of such Exhibit shall prevail.
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Section 14.11 Litigation Expenses. In the event of any litigation regarding the rights and obligations of the parties under this Agreement,
the prevailing party shall be entitled to recover reasonable and documented counsel fees, court costs and other direct litigation expenses,
including expert witness fees and expenses.

Section 14.12 Confidentiality. Buyer and Seller acknowledge that they have entered into a separate confidentiality agreement dated [ * ], a
copy of which is attached hereto and made a part hereof as Exhibit I, and that except as noted in Section 14.13 below, the contents of this
Agreement are subject to the terms thereof.

Section 14.13 Announcement: Memorandum of Agreement Seller acknowledges that, as a publicly-held company, Buyer may have the
obligation to announce publicly the existence of this Agreement as a material contract and file a report with the Securities and Exchange
Commission disclosing the material terms hereof as required by the instructions to Form 8-K. If Buyer determines in good faith, after
consultation with its outside legal counsel, that such filing is required, then Seller shall have the opportunity to review and comment on such
disclosures in advance of their release or filing. Buyer and Seller shall work cooperatively in developing appropriate public statements with
respect to such announcement. In addition, Buyer may, at Buyer’s sole cost and expense, record a Memorandum of this Agreement, in form
prepared by Buyer and reasonably acceptable to Seller, satisfying applicable statutory and recording requirements, in the Recorder’s Office of
Lehigh County. If this Agreement is terminated prior to Closing, Buyer shall promptly sign and deliver to Seller a termination of the
Memorandum of Agreement in form satisfactory to Seller for Seller to record at Seller’s sole cost and expense, which covenant shall survive
termination of this Agreement.

Section 14.14 No Partnership. Nothing contained in this Agreement shall be construed to create a partnership or joint venture between the
parties or their successors in interest.

Section 14.15 Seller’s and Buyer’s Liability under this Agreement . It is hereby expressly agreed that any liability of the Parties arising
hereunder, except as provided in Article 11 hereof, for any reason whatsoever, shall in no event exceed [ * ]. It is further hereby expressly
agreed that in no event shall any member, manager, officer, trustee, director, shareholder, employee, agent or representative of Seller have any
personal liability in connection with this Agreement or the transaction envisioned herein.
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Section 14.16 General Release. TO THE FULLEST EXTENT PERMITTED BY LAW, BUYER HEREBY UNCONDITIONALLY
AND IRREVOCABLY RELEASES AND FOREVER DISCHARGES SELLER, SELLER’S OFFICERS, MEMBERS, MANAGERS,
TRUSTEES, DIRECTORS, PARTNERS, SHAREHOLDERS, EMPLOYEES, REPRESE