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November 6, 2018 
 
Mr. Gabriel Ventura 
Global Director - Funding 
Anheuser-Busch Companies Inc. 
250 Park Avenue 
New York, NY 10017 
 
RE: Anheuser-Busch InBev Exchange Offer  
 
Dear Mr. Ventura:  
 
The Credit Roundtable appreciates the opportunity to continue the dialogue with issuers 
and their agents regarding fixed income corporate actions. On October 26, 2018, Anheuser-
Busch InBev (“AB InBev”) commenced an offer to exchange holders of Anheuser-Busch 
InBev Finance Inc. (“ABIFI”) notes for new notes with identical terms to be co-issued by 
Anheuser-Busch Companies, LLC (“ABC”) and Anheuser-Busch InBev Worldwide Inc. 
(“ABIWW”) (the “Issuers”). We note the offer is targeting $20 Billion of the $42 Billion 
outstanding ABIFI notes, and AB InBev is prioritizing series of notes by accepting them 
in order of the “waterfall”. The Credit Roundtable appreciates that AB InBev has structured 
their deal in ways that are beneficial to holders, such as not seeking exit consents, which 
could strip the restrictive covenants from the ABIFI indenture. Also, we recognize AB 
InBev’s willingness to possibly exchange more than the $20 Billion target if that prevents 
participating holders in the last series of notes being exchanged from having their holdings 
prorated. 
 
However, we would like to point out to AB InBev some aspects to the offer, which 
disadvantages ABIFI note holders. You recall the bonds were originally sold as registered 
securities, which allowed non-QIBs to purchase them. However, the new notes are 144A 
with registration rights, thereby precluding non-QIBs from participating in the exchange.  
We believe it is unfair that non-QIB holders have limited options of either risking being 
left in a smaller, less liquid tranche, or forced to sell their ABIFI bonds.  Secondly, and 
more broadly applicable to all ABIFI holders is the potential loss of liquidity by potentially 
splitting up the targeted ABIFI bonds.  5 of the 6 ABIFI bonds included in the Exchange 
Offer are amongst the 8 largest, most liquid vehicles in the corporate bond market. As a 
result, they are unique as very efficient means for holders to express market views in 
meaningful size efficiently.  The Exchange Offer mechanism does not prevent an outcome 
where an ABIFI bond(s) may be split, worst case, proportionately (e.g., 50/50). This would 
potentially result in a very liquid instrument split into two smaller deals, which would be 
reasonable to assume would each be less liquid than the original host bond. Likewise, there 
could be an ensuing awkward trading dynamic that develops as a result of confusion having 
two identical bonds (but with different obligors) in the market.   
 
This may be a concern to current ABIFI holders, but given the way the Exchange Offer is 
structured, holders cannot know potentially if an outcome like this is a possibility, or 
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whether their choice to participate may ultimately result in them being exchanged into the 
smaller, less liquid of the two resulting Notes. It is also worth noting that even if a Holder 
refrained from participating in the Exchange Offer before the Early Participation Deadline 
in order assess this liquidity risk, there is no guarantee they could still participate even if 
the offer were still open and the holder willing to forego $30 (Face) of their principal, 
which is due to the early settlement mechanism. 
 
The Credit Roundtable suggests a “minimum participation” rate to ensure the new notes 
are reasonably as liquid as the ABIFI note it is replacing.  Another suggestion could be to 
increase the Target Amount to still allow ABIFI holders to exchange their bonds after the 
Early Participation Date, but before the Expiration Date 
  
Thank you for this opportunity to provide our recommendations for industry best practices 
in regards to fixed income corporate actions. We welcome the opportunity to discuss our 
concerns, opinions and proposal in greater detail. Please contact Cathy Scott, our 
spokesperson, at 212-224-3083, or cathy.scott@iimemberships.com, with any questions or 
to arrange a meeting with The Credit Roundtable. 
 
Kind Regards, 
 

 
 
Cathy Scott | Director | Fixed Income Forum  
On Behalf of The Credit Roundtable 
Institutional Investor 
1120 6th Ave., 6th floor | New York NY 10003 
t: (212) 224 3083 | m: (732) 963-5853 | f: (212) 224 3838 
e: cathy.scott@iimemberships.com  | w: www.iimemberships.com  | www.iimemberships.com/Credit-Roundtable  
 
 
cc: Suma Prasad, Anheuser-Busch Companies Inc., Global Director - Funding  

David Scott, Bank of America Merrill Lynch, Liability Management 
Ryan Montgomery, Deutsche Bank, Liability Management 
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