CONFIDENTIAL OFFERING MEMORANDUM
131,147,540 Shares

Alsea, S.A.B. de C.V.
Single Series, Class I Common Shares
Offering Price: Ps.45.75 per Share

We are offering 131,147,540 shares of our Single Series, Class I common stock, no par value (the “Shares”), in a
combined global offering consisting of a public Mexican Offering of 62,973,627 Shares in the United Mexican States
(“Mexico”) to the general public approved by the Comision Nacional Bancaria y de Valores (the “Mexican National
Banking and Securities Commission” or “CNBV”), and an International Offering of 68,173,913 Shares in the United
States of America (the “United States” or the “U.S.”) to qualified institutional buyers as defined under Rule 144A
under the Securities Act of 1933, as amended (the “Securities Act”) in transactions exempt from registration
thereunder and in other countries outside of Mexico and the U.S. to certain non-U.S. persons in reliance on Regulation
S under the Securities Act. Shares being offered in the combined offering may be reallocated between the Mexican
Offering and the International Offering (together, the “Global Offering”). Closing of each of the Mexican Offering and
International Offering are conditioned on each other. See “Plan of Distribution.”

We have granted an over-allotment option to the Initial Purchasers and the Mexican Underwriters, exercisable
within a period of 30 days from the date of this offering memorandum, to purchase up to an aggregate of 19,672,131
additional Shares from us at the offering price less the underwriting discounts and commissions. See “Plan of
Distribution.”

Our shares of common stock trade on the Bolsa Mexicana de Valores, S.A.B. de C.V. (the “BMV”) under the
symbol “ALSEA.” We have applied to update the registration of our Shares in Mexico with the Registro Nacional de
Valores (the “RNV”) maintained by the Mexican National Banking and Securities Commission. The updating of the
registration of the Shares with the RNV is expected to be obtained on or before the closing of the Global Offering as
required under the Ley del Mercado de Valores (the “Mexican Securities Market Law”). On June 24, 2014, the last
reported sales price of our shares of common stock on the BMV was Ps.46.12 per Share (U.S.$3.54 per Share at an
exchange rate of Ps.13.02 per U.S. dollar published by the Mexican Central Bank on June 24, 2014). Registration of the
Shares with the RNV does not imply any certification as to the investment quality of the Shares, our solvency or the
accuracy or completeness of the information contained in this offering memorandum, and such registration does not
ratify or validate acts or omissions, if any, undertaken in contravention of applicable law.

Investing in the Shares involves risks. For a discussion of certain risk factors you should consider before investing in
our Shares, see “Risk Factors” beginning on page 22.

The Shares have not been and will not be registered under the Securities Act or under any other state securities
laws. The Shares may not be offered and/or sold within the United States or to U.S. persons, except to qualified
institutional buyers in reliance on the exemption from registration provided by Rule 144A under the Securities Act and
to certain non-U.S. persons in offshore transactions in reliance on Regulation S under the Securities Act. You are
hereby notified that sellers of the Shares may be relying on the exemption from the provisions of Section 5 of the
Securities Act provided by Rule 144A. See “Transfer Restrictions” for a description of the restrictions regarding the
purchase and transfer of the Shares.

None of the U.S. Securities and Exchange Commission (the “SEC”), the CNBV or any state or foreign securities
regulator has approved or disapproved the offering of the Shares or determined if this offering memorandum is
truthful or complete. Any representation to the contrary is a criminal offense.

We expect that delivery of the Shares will be made to investors on or about June 30, 2014 through the book-entry
system of S.D. Indeval Institucion para el Deposito de Valores, S. A. de C.V. (“Indeval”) in Mexico City, Mexico.

Joint International Bookrunners

HSBC Citigroup BBVA ITAU BBA

The date of this offering memorandum is June 24, 2014
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We have not authorized anyone to provide any information other than that contained in this offering
memorandum. We take no responsibility for, and can provide no assurance as to the reliability of, any other
information others may give you. We have not authorized anyone to provide you with information that is
different. This offering memorandum may only be used where it is legal to sell these Shares. You should
assume that the information in this document may only be accurate as of the date on the front cover of this
offering memorandum. Neither the delivery of this offering memorandum nor any sale made hereunder will
under any circumstances imply that the information herein is correct as of any date subsequent to the date on
the front cover of this offering memorandum. We are not making an offer of these Shares in any jurisdiction
where such an offer is not permitted.

THIS OFFERING MEMORANDUM IS SOLELY THE RESPONSIBILITY OF ALSEA, S.A.B. DE C.V.
AND HAS NOT BEEN REVIEWED OR AUTHORIZED BY THE CNBV. APPLICATION HAS BEEN
MADE TO UPDATE THE REGISTRATION OF OUR SHARES IN MEXICO WITH THE RNV
MAINTAINED BY THE CNBV, WHICH IS A REQUIREMENT UNDER THE MEXICAN SECURITIES
MARKET LAW TO PUBLICLY OFFER SUCH SHARES IN MEXICO. THIS UPDATING OF
REGISTRATION IS EXPECTED TO BE OBTAINED ON OR BEFORE THE CLOSING OF THE
GLOBAL OFFERING AND DOES NOT IMPLY ANY CERTIFICATION AS TO THE INVESTMENT
QUALITY OF THE SHARES, OUR SOLVENCY OR THE ACCURACY OR COMPLETENESS OF THE
INFORMATION CONTAINED IN THIS OFFERING MEMORANDUM, AND SUCH REGISTRATION
DOES NOT RATIFY OR VALIDATE ACTS OR OMISSIONS, IF ANY, UNDERTAKEN IN
CONTRAVENTION OF APPLICABLE LAW. IN MAKING AN INVESTMENT DECISION, ALL
INVESTORS, INCLUDING ANY MEXICAN CITIZEN WHO MAY ACQUIRE SHARES FROM TIME TO
TIME, MUST RELY ON THEIR OWN EXAMINATION OF ALSEA, S.A.B. DE C.V.

Unless otherwise specified or the context otherwise requires, references in this offering memorandum to
“Alsea,” “the Issuer,” “the Company,” “we,” “us,” and “our” refer to Alsea, S.A.B. de C.V. and its subsidiaries
except for Arrendadora de Restaurantes, S. de R.L. de C.V. (“Arrendadora de Restaurantes” or “ARE”), Operadora
Vips, S. de R.L. de C.V. (“Operadora” or “OVI”), Servicios Ejecutivos de Restaurantes, S. de R.L. de C.V.
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(“Servicios Ejecutivos” or “SRE”) and Holding de Restaurantes, S. de R.L. de C.V. (“Holding de Restaurantes” or
“HRE”) (collectively, the “Vips entities” or “Vips”), unless specifically stated.

This offering memorandum is highly confidential, and we have prepared it for use solely in connection with the
proposed International Offering of our Shares. This offering memorandum is personal to each offeree and does not
constitute an offer to any other person or to the general public to subscribe to or otherwise acquire the Shares.

The Shares are subject to restrictions on transferability and resale and may not be transferred or resold except as
permitted under applicable securities laws including the Securities Act or pursuant to registration or exemption from
them. You should be aware that you may be required to bear the financial risks of this investment for an indefinite
period of time. In making an investment decision, investors must rely on their own examination of our business and
the terms of this offering, including the merits and risks involved.

You must comply with all applicable laws and regulations in force in any jurisdiction in which you purchase,
offer or sell the Shares or possess or distribute this offering memorandum or the Mexican Prospectus and must
obtain any consent, approval or permission you require for your purchase, offer or sale of Shares under the laws and
regulations in force in any jurisdiction to which you are subject or in which you make such purchases, offers or
sales, and neither we nor the Initial Purchasers will have any responsibility therefor.

We and the Initial Purchasers reserve the right to reject any offer to purchase, in whole or in part, and for any
reason, the Shares offered hereby. We reserve the right to sell less than all of the Shares offered hereby.

NOTICE TO INVESTORS

The Mexican Offering is being made in Mexico pursuant to a prospectus in Spanish with the same date as this
offering memorandum that complies with the requirements of the Mexican Securities Market Law and the
regulations thereunder. The Mexican prospectus, which has been filed with and is under review and subject to
approval by the CNBV, and this offering memorandum contain substantially the same information, in all material
respects, except that the Mexican prospectus includes other information required by regulation in Mexico. The
International Offering is being made in the United States and elsewhere outside Mexico solely on the basis of
information contained herein.

We are relying upon an exemption from registration under the Securities Act for an offer and sale of securities
that does not involve a public offering. By purchasing the Shares, you will be deemed to have made the
acknowledgments, representations and agreements described under “Transfer Restrictions” in this offering
memorandum. We are not, and the Initial Purchasers are not, making an offer to sell the Shares in any jurisdiction
except where such an offer or sale is permitted. You should understand that you will be required to bear the financial
risks of your investment for an indefinite period of time.

We have submitted this offering memorandum solely to a limited number of institutional investors in the United
States and to certain investors outside the United States and Mexico so that they can consider a purchase of the
Shares. We have not authorized the use of this offering memorandum for any other purpose. This offering
memorandum may not be copied or reproduced in whole or in part. This offering memorandum may be distributed
and its contents disclosed only to prospective investors to whom it is provided. By accepting delivery of this offering
memorandum, you agree to these restrictions. See “Transfer Restrictions.”

We and the Initial Purchasers cannot assure you that the information contained herein is accurate or complete.
This offering memorandum summarizes certain documents and other information and we refer you to them for a
more complete understanding of what we discuss in this offering memorandum.

We are not making any representation to any purchaser regarding the legality of an investment in the Shares by
such purchaser under any legal investment or similar laws or regulations. You should not consider any information
in this offering memorandum to be legal, financial, business or tax advice. You should consult your own counsel,
accountant, business advisor and tax advisor for legal, financial, business and tax advice regarding any investment in
the Shares.

We reserve the right to withdraw this offering of Shares at any time, and we and the Initial Purchasers reserve
the right to reject any commitment to subscribe for the Shares in whole or in part and to allot to any prospective
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investor less than the full amount of Shares sought by that investor. The Initial Purchasers and certain related entities
may acquire for their own account a portion of the Shares.

The Initial Purchasers make no representation or warranty, express or implied, as to the accuracy or
completeness of the information contained in this offering memorandum. Nothing contained in this offering
memorandum is, or shall be relied upon as, a promise or representation by the Initial Purchasers as to the past or
future.

You must comply with all applicable laws and regulations in force in the jurisdiction to which you are subject
and you must obtain any consent, approval or permission required by you for the purchase, offer or sale of the
Shares under the laws and regulations in force in the jurisdiction to which you are subject or in which you make
such purchase, offer or sale, and neither we nor the Initial Purchasers will have any responsibility therefrom.

In making an investment decision, you must rely on your own examination of us and the terms of this offering,
including the merits and risks involved. Neither the SEC nor any other securities commission or other regulatory
authority has approved or disapproved the Shares or determined if this offering memorandum is truthful, accurate,
adequate or complete. Any representation to the contrary is a criminal offense.

Notwithstanding anything in this offering memorandum to the contrary, except as reasonably necessary to
comply with applicable securities laws, you (and each of your employees, representatives or other agents) may
disclose to any and all persons, without limitation of any kind, the United States federal income tax treatment and
tax structure of the offering and all materials of any kind (including opinions or other tax analyses) that are provided
to you relating to such tax treatment and tax structure. For this purpose, “tax structure” is limited to facts relevant to
the United States federal income tax treatment of the offering.

In any Member State of the European Economic Area that has implemented the Prospectus Directive (each, a
“Relevant Member State”), this communication is only addressed to and is only directed at qualified investors in that
Member State within the meaning of the Prospectus Directive. This offering memorandum has been prepared on the
basis that any offer of Shares in any Relevant Member State will be made pursuant to an exemption under the
Prospectus Directive from the requirement to publish a prospectus for offers of Shares. Accordingly any person
making or intending to make any offer within the European Economic Area of Shares which are the subject of the
offering contemplated in this offering memorandum may only do so in circumstances in which no obligation arises
for us or any of the Initial Purchasers to publish a prospectus pursuant to Article 3 of the Prospectus Directive in
relation to such offer. Neither we nor the Initial Purchasers have authorized, nor do they authorize, the making of
any offer (other than permitted public offers) of Shares in circumstances in which an obligation arises for us or the
Initial Purchasers to publish a prospectus for such offer.

Each person in a Relevant Member State who receives any communication in respect of, or who acquires any
Shares under, the offers contemplated in this offering memorandum will be deemed to have represented, warranted
and agreed to and with each Initial Purchaser and us that:

(a) itis a qualified investor within the meaning of the law in that Relevant Member State implementing Article
2(1)(e) of the Prospectus Directive; and

(b) in the case of any Shares acquired by it as a financial intermediary, as that term is used in Article 3(2) of
the Prospectus Directive, (1) the Shares acquired by it in the offer have not been acquired on behalf of, nor
have they been acquired with a view to their offer or resale to, persons in any Relevant Member State other
than qualified investors, as that term is defined in the Prospectus Directive, or in circumstances in which
the prior consent of the Initial Purchasers has been given to the offer or resale; or (2) where Shares have
been acquired by it on behalf of persons in any Relevant Member State other than qualified investors, the
offer of those Shares to it is not treated under the Prospectus Directive as having been made to such
persons.

For the purposes of this provision, the expression “Prospectus Directive” means Directive 2003/71/EC (and
amendments thereto, including the 2010 PD Amending Directive, to the extent implemented in the Relevant
Member State), and includes any relevant implementing measure in the Relevant Member State and the expression
“2010 PD Amending Directive” means Directive 2010/73/EU.”
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This communication is only being distributed to and is only directed at (1) persons who are outside the United
Kingdom or (2) investment professionals falling within Article 19(5) of the Financial Services and Markets Act
2000 (Financial Promotion) Order 2005, or the “Order,” or (3) high net worth companies, and other persons to
whom it may lawfully be communicated, falling within Article 49(2)(a) to (d) of the Order (all such persons together
being referred to as “relevant persons”). The Shares are only available to, and any invitation, offer or agreement to
subscribe, purchase or otherwise acquire such Shares will be engaged in only with, relevant persons. Any person
who is not a relevant person should not act or rely on this document or any of its contents.

NOTICE TO NEW HAMPSHIRE RESIDENTS

NEITHER THE FACT THAT A REGISTRATION STATEMENT OR AN APPLICATION FOR A
LICENSE HAS BEEN FILED UNDER CHAPTER 421-B OF THE NEW HAMPSHIRE REVISED
STATUTES WITH THE STATE OF NEW HAMPSHIRE NOR THE FACT THAT A SECURITY IS
EFFECTIVELY REGISTERED OR A PERSON IS LICENSED IN THE STATE OF NEW HAMPSHIRE
CONSTITUTES A FINDING BY THE SECRETARY OF STATE THAT ANY DOCUMENT FILED
UNDER RSA 421-B IS TRUE, COMPLETE AND NOT MISLEADING. NEITHER ANY SUCH FACT NOR
THE FACT THAT AN EXEMPTION OR EXCEPTION IS AVAILABLE FOR A SECURITY OR A
TRANSACTION MEANS THAT THE SECRETARY OF STATE HAS PASSED IN ANY WAY UPON THE
MERITS OR QUALIFICATIONS OF, OR RECOMMENDED OR GIVEN APPROVAL TO, ANY
PERSON, SECURITY, OR TRANSACTION. IT IS UNLAWFUL TO MAKE, OR CAUSE TO BE MADE,
TO ANY PROSPECTIVE PURCHASER, CUSTOMER, OR CLIENT ANY REPRESENTATION
INCONSISTENT WITH THE PROVISIONS OF THIS PARAGRAPH.

INFORMATION FOR INVESTORS IN CERTAIN COUNTRIES

For information for investors in certain countries, see “Transfer Restrictions” and “Plan of
Distribution.”

IMPORTANT INFORMATION

No representation, warranty or undertaking, express or implied, is made, and no responsibility or liability is
accepted, by the Initial Purchasers or any of their respective affiliates as to the accuracy or completeness of the
information contained or incorporated in this offering memorandum. Each person receiving this offering
memorandum acknowledges that such person has not relied on the Initial Purchasers or any of their respective
affiliates in connection with the accuracy of such information or its investment decision.

SERVICE OF PROCESS AND ENFORCEMENT OF CIVIL LIABILITIES

We are a sociedad anonima bursatil de capital variable (a publicly traded variable capital corporation)
organized under the laws of Mexico, having our principal place of business (domicilio social) in Mexico City,
Distrito Federal, Mexico. Most of our directors, officers and controlling persons and certain experts reside outside
the United States. Substantially all of the assets of such persons are located in Mexico. Furthermore, substantially all
of our assets are located in Mexico. As a result, it may not be possible for investors to effect service of process
within any jurisdiction outside of Mexico upon our directors or officers or to enforce against us or our directors or
officers in any jurisdiction outside of Mexico judgments predicated upon the laws of any such jurisdiction. Based on
the opinion of Diaz de Rivera y Mangino, S.C., our Mexican legal counsel, there is doubt as to the enforceability in
Mexican courts, in original actions or in actions for enforcement of judgments obtained in courts of jurisdictions
outside of Mexico, of civil liabilities under the laws of any jurisdiction outside of Mexico.

WHERE YOU CAN FIND MORE INFORMATION

We are not subject to the reporting requirements of the Securities Exchange Act of 1934, as amended (the
“Exchange Act”). For so long as any of the Shares remain outstanding and are “restricted securities” within the
meaning of Rule 144(a)(3) under the Securities Act, we agree to furnish upon the request of any shareholder of the
Shares, to the holder or beneficial owner or to each prospective purchaser designated by any such holder of the
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Shares or interests therein who is a “qualified institutional buyer” within the meaning of Rule 144A(a)(1),
information required by Rule 144A(d)( 4) under the Securities Act, unless we either maintain the exemption from
reporting under Rule 12g3-2(b) of the Exchange Act or furnish the information to the SEC in accordance with
Section 13 or 15 of the Exchange Act.

We have furnished, and will be required periodically to furnish, certain information, including quarterly and
annual reports to the CNBV and to the BMV. You may read and copy the documentation submitted by Alsea to the
CNBV for registration of its Shares in the RNV and the authorization of the Global Offering at the offices of the
BMYV or on its website: www.bmv.com.mx. Copies of such documents may also be obtained upon written request by
any investor to our offices located at Av. Paseo de la Reforma No.222, 3er piso, Col. Juarez, 06600, México, D.F.,
Attention: Diego Gaxiola Cuevas and/or Eric Meléndez Camarillo, telephone number (52-55) 5241-7100. Our
website is: http://www.alsea.com.mx. Information about us posted on our website should not be considered part of
this offering memorandum or of any other document used by us in relation to the Global Offering.

INDUSTRY AND MARKET DATA

Market data and other statistical information (other than with respect to our financial results and performance)
used throughout this offering memorandum are based on independent industry publications, government
publications, reports by market research firms or other published independent sources, including but not limited to
the Consumer Foodservice in Mexico 2012 report and other reports published on a yearly basis by Euromonitor
International.

Some data are also based on our estimates, which are derived from our review of internal surveys and
independent sources. Although we believe these sources are reliable, we have not independently verified the
information and cannot guarantee their accuracy or completeness. In addition, these sources may use different
definitions of the relevant markets than those we present. In some instances, we have also reclassified this
information where we have believed it necessary to make it more reliable and consistent. Data regarding our
industry are intended to provide general guidance but are inherently imprecise. Though we believe these estimates
were reasonably derived, you should not place undue reliance on estimates, as they are inherently uncertain.

FORWARD-LOOKING STATEMENTS

This offering memorandum contains forward-looking statements. Examples of such forward-looking statements
include, but are not limited to: (i) statements regarding our future results of operations and financial position; (ii)
statements of plans, objectives or goals, including those related to our operations and to our pipeline of potential
developments and acquisitions; and (iii) statements of assumptions underlying such statements. Words such as
“aim,” “anticipate,” “assume,” “believe,” “could,” “estimate,” “expect,” “forecast,” “guidance,” “intend,” “may,”
“plan,” “potential,” “predict,” “project,” “seek,” “should,” “target,” “will” and similar expressions are intended to
identify forward-looking statements but are not the exclusive means of identifying such statements.

2 ¢ EEINT3 2 ¢ 2 ¢

By their very nature, forward-looking statements involve inherent risks and uncertainties, both general and
specific, and risks exist that the predictions, forecasts, projections and other forward-looking statements will not be
achieved or will differ from actual results. We caution investors that a number of important factors could cause
actual results to differ materially from the plans, objectives, expectations, estimates and intentions expressed or
implied in such forward-looking statements, including the following factors:

e competition within our industry and the markets in which we operate;

o the availability of goods and services that we rely on, such as basic materials and power, as well as
fluctuations in the market prices of these necessities;

e  our ability to successfully grow in new markets in Mexico and in the other countries where we operate;
e  our ability to make strategic acquisitions and maintain beneficial alliances with business partners;
e our ability to develop our products and services and to increase sales at expected rates;

e our ability to successfully integrate the businesses we acquire into our operations, including the recently
acquired Vips entities;



e economic trends in the industries or the markets in which we operate;
e the performance of the Mexican economy and the global economy;
e limitations on our access to sources of competitively priced financing;

o the effect of changes in financial reporting standards, new legislation including the fiscal and other reforms
in Mexico, intervention by regulatory authorities, governmental directives and fiscal policy;

e political, economic and social conditions in Mexico and other countries where we operate;

e our ability to pay our debt, fund our working capital requirements, and comply with the covenants in our
credit agreements;

e potential issues arising from the health risks associated with the marketing and sale of goods in the food
industry;

e changes in consumers’ habits, dietary preferences or perception of our products;
e the loss or termination of our licensing or franchising contracts;
e potential litigation;

e compliance with both current and laws and regulations as well as those laws and regulations that may come
into effect in the future; and

e the risk factors discussed under “Risk Factors.”

Should one or more of these factors or uncertainties materialize, or should underlying assumptions prove
incorrect, actual results may vary materially from those described herein as anticipated, believed, estimated,
expected, forecast or intended.

Prospective investors should read the sections of this offering memorandum entitled “Summary,” “Risk
Factors,” “Unaudited Pro Forma Financial Information,” “Management’s Discussion and Analysis of Financial
Condition and Results of Operations” and “Business” for a more complete discussion of the factors that could affect
our future performance and the markets and industry sectors in which we operate.

In light of these risks, uncertainties and assumptions, the forward-looking statements described in this offering
memorandum may not occur. These forward-looking statements speak only as to the date of this offering
memorandum and we undertake no obligation to update or revise any forward-looking statement, whether as a result
of new information or future events or developments. Additional factors affecting our business emerge from time to
time and it is not possible for us to predict all of these factors, nor can we assess the impact of all such factors on our
business or the extent to which any factor, or the combination of factors, may cause actual results to differ materially
from those contained in any forward-looking statement. Although we believe the plans, intentions and expectations
reflected in or suggested by such forward-looking statements are reasonable, we cannot assure you that those plans,
intentions or expectations will be achieved. In addition, you should not interpret statements regarding past trends or
activities as assurances that those trends or activities will continue in the future. All written, oral and electronic
forward-looking statements attributable to us or persons acting on our behalf are expressly qualified in their entirety
by this cautionary statement. For these reasons, we caution investors with respect to the limitations of the forward-
looking statements described in this offering memorandum.

Vi



PRESENTATION OF FINANCIAL INFORMATION
Financial Statements
Alsea

Pursuant to the Disposiciones de Caracter General Aplicables a las Emisoras de Valores y a Otros
Participantes del Mercado de Valores (General Provisions Applicable to Securities Issuers and Other Participants in
the Securities Markets, or the “Regulations”) issued by the CNBV, beginning with the year ended December 31,
2012, Mexican companies with securities listed on a Mexican securities exchange are required to prepare and
present financial information in accordance with International Financial Reporting Standards as issued by the
International Accounting Standards Board, or IFRS. We have adopted IFRS for the year ended December 31, 2012,
with a transition date as of January 1, 2011.This offering memorandum includes: (i) our audited annual consolidated
financial statements as of January 1, 2011 and December 31, 2011 and 2012 and for the years ended December 31,
2011 and 2012 and as of and for the years ended December 31, 2012 and 2013, prepared in accordance with [FRS
(the “Alsea Audited Financial Statements”), as well as (ii) our unaudited condensed consolidated interim financial
statements as of and for the three months ended March 31, 2013 and 2014, prepared in accordance with IAS 34 (the
“Alsea Interim Financial Statements”, and together with the Alsea Audited Financial Statements, the “Alsea
Financial Statements”), together with the notes thereto. This offering memorandum includes our unaudited
consolidated pro forma financial information as of and for the year ended December 31, 2013 and as of and for the
three months ended March 31, 2013 and 2014, together with the notes thereto.

Vips entities

The summary historical financial information for the Vips entities was derived from: (i) the audited financial
statements of Operadora Vips and Arrendadora de Restaurantes as of and for the years ended December 31, 2012
and 2013, included elsewhere in this offering memorandum, and as of and for the years ended December 31, 2011
and 2012, not included in this offering memorandum, each of which has been prepared in accordance with IFRS (the
“OVI/ARE Audited Financial Statements”), (ii) the unaudited condensed interim financial statements of Operadora
Vips and Arrendadora de Restaurantes as of and for the three months ended March 31, 2013 and 2014, prepared in
accordance with IAS 34 (the “OVI/ARE Interim Financial Statements”), (iii) the audited financial statements of
Servicios Ejecutivos and Holding de Restaurantes as of December 31, 2013 and for the period from April 26, 2013
to December 31, 2013, included elsewhere in this offering memorandum, prepared in accordance with IFRS (the
“SRE/HRE Audited Financial Statements™) and (iv) the unaudited condensed interim financial statements of
Servicios Ejecutivos and Holding de Restaurantes as of and for the three months ended March 31, 2014, included
elsewhere in this offering memorandum, prepared in accordance with IAS 34 (the “SRE/HRE Interim Financial
Statements”, and together with the OVI/ARE Audited Financial Statements, the OVI/ARE Interim Financial
Statements and the SRE/HRE Audited Financial Statements, the “Vips Financial Statements”). Servicios Ejecutivos
and Holding de Restaurantes were incorporated in April 2013 to transfer personnel working at different Wal-Mex
companies that form part of the Vips acquisition together with Operadora Vips and Arrendadora de Restaurantes.

Certain Vips pro forma combined financial information

This offering memorandum also presents certain pro forma unaudited figures relating to Vips, such as combined
pro forma net sales and combined pro forma EBITDA, to show for illustrative purposes financial information
relating to the entities comprising Vips (as further set forth below) as if such entities had been operating on a
combined basis at the beginning of the periods indicated. These figures were derived from the audited and
unaudited financial statements of the entities comprising Vips, applying pro forma adjustments and eliminations
thereto for the periods indicated, and are presented in this offering memorandum for illustrative purposes only. We
present this information as we believe it is useful for investors, but you should not place undue reliance on such
information, nor does such information purport to represent the actual results of operations had the Vips entities
operated on a combined basis during the periods indicated or to project results for any future periods.

Rounding adjustments

Certain amounts and percentages included in this offering memorandum have been subject to rounding
adjustments. Accordingly, figures shown for the same category presented in different tables may vary slightly and
figures shown as totals in certain tables may not be an arithmetical aggregation of the figures preceding them.
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EBITDA

For both Vips and Alsea, EBITDA means net income before net financial expenses (interest and foreign
currency exchange results), income taxes, depreciation and amortization, and, where applicable, equity in results of
associated companies. EBITDA should not be construed as an alternative to our net profit as an indicator of financial
performance or as an alternative to our cash flow from operations as a measure of our liquidity. EBITDA may not be
comparable with other metrics reported by other companies under similar titles. Additionally, EBITDA is not
indicative of the resources available for distribution of dividends, retained earnings or other discretionary purposes.

Currency and Other Information

Unless otherwise stated, the financial information appearing in this offering memorandum is presented in
Mexican pesos. In this offering memorandum references to “peso,” “pesos” or “Ps.” are to Mexican pesos, and
references to “U.S. dollar,” “U.S. dollars,” “dollar,” “dollars” or “U.S. $” are to United States dollars.

In this offering memorandum, where information is presented in thousands, millions or billions of pesos or
thousands, millions or billions of U.S. dollars, amounts of less than one thousand, one million, or one billion, as the
case may be, have been rounded unless otherwise specified. All percentages have been rounded to the nearest
percent, one-tenth of one percent or one-hundredth of one percent, as the case may be. In some cases, amounts and
percentages presented in tables in this offering memorandum may not add up due to such rounding adjustments or
truncating.

Description of Contracts

This offering memorandum contains summary descriptions of material provisions of various financing
agreements, franchise agreements, leases and other contracts. Such descriptions do not purport to be complete or
exhaustive. We also point out that as with any contract or legal instrument, the terms thereof may be subject to
interpretation.
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GLOSSARY OF TERMS AND DEFINITIONS

Unless otherwise indicated by the context, the following terms will, for purposes of this offering memorandum,
have the meanings ascribed to them below, whether used in singular or plural form.

“Additional Shares” shall mean the 19,672,131 Shares that may be acquired by the Initial Purchasers and the
Mexican Underwriters pursuant to the over-allotment option granted to them.

“ALDI” means Grupo Alimentos y Diversion, S.A. de C.V.

“Alsea Audited Financial Statements” means, collectively, our audited annual consolidated financial
statements as of January 1, 2011 and December 31, 2011, 2012 and 2013 and for the years ended December 31,
2011, 2012 and 2013.

“Alsea Financial Statements” means, collectively, the Alsea Audited Financial Statements and the Alsea
Interim Financial Statements.

“Alsea Interim Financial Statements” means, collectively, our unaudited condensed consolidated financial
statements as of and for the three months ended March 31, 2013 and 2014.

“Arrendadora de Restaurantes” or “ARE” means Arrendadora de Restaurantes, S. de R.L. de C.V.

“Associated Units” means the Starbucks units in Argentina and Chile in which we had a partial stake until we
acquired a 100% interest in the Starbucks franchise in those countries in 2013.

“BKC” means Burger King Corporation.

“BKW” means Burger King Worldwide, Inc.

“BMV” or “Mexican Stock Exchange” means Bolsa Mexicana de Valores, S.A.B. de C.V.

“Café Sirena” means Café Sirena, S. de R.L. de C.V..

“CAGR” means compounded annual growth rate.

“CEMEFI” means the Mexican Center for Philanthropy (Centro Mexicano para la Filantropia A.C.).
“CEPAL” means the Economic Commission for Latin America (Comision Economica para Ameérica Latina).

“CNBV” means Mexico’s National Banking and Securities Commission (Comision Nacional Bancaria y de
Valores).

“Company Store” means any outlet, establishment, store, unit or coffee shop operated directly by us under our
various brands.

“CONAPO” means Mexico’s National Population Council (Consejo Nacional de Poblacion).
“Corporations Law” means the Mexican Corporations Law (Ley General de Sociedades Mercantiles).
“CPK” means California Pizza Kitchen.

“DIA” means Distribuidora e Importadora Alsea, S.A. de C.V.

“Dollars” or “U.S.$” means the legal tender of the United States of America.

“Dominalco” means Dominalco, S.A.

“Domino’s Pizza System” means all of the Domino’s Pizza units currently in operation in Mexico, whether

Company Stores or sub-franchised stores.
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“DPI” means Domino’s Pizza, Inc.
“DPII” means Domino’s Pizza International, Inc., a subsidiary of DPI.

“EBITDA” for both Alsea and Vips means net income before net financial expenses (interest and foreign
currency exchange results), income taxes, depreciation and amortization and, where applicable, equity in results of
associated companies. EBITDA should not be construed as an alternative to our net profit as an indicator of our
financial performance or as an alternative to our cash flow from operations as a measure of our liquidity. EBITDA
may not be comparable with other metrics reported by other companies under similar titles. Additionally, EBITDA
is not indicative of the resources available for distribution of dividends, retained earnings or other discretionary
purposes.

“Estrella Andina” means Estrella Andina, S.A.S.

“Euromonitor” means the 2012 consumer foodservice reports for the United States, Mexico, Argentina, Chile
and Colombia published by Euromonitor International.

“EY” means Ernst & Young.

“Fast food outlet” means those outlets where the customer pays for his or her food before consuming it.
“Financial Statements” means, collectively, the Alsea Financial Statements and the Vips Financial Statements.
“FINSAT” means the news agency belonging to El Financiero Comercial.

“GASA” means Grupo Amigos de San Angel, S.A. de C.V.

“Grupo Axo” means Grupo Axo, S.A.P.I. de C.V.

“Grupo Calpik” means Grupo Calpik, S.A.P.I. de C.V. (formerly Grupo Calpik, S.A. de C.V.).

“Grupo Nutresa” means Grupo Nutresa, S.A.

“Holding de Restaurantes” or “HRE” means Holding de Restaurantes, S. de R.L. de C.V.

“IAS 34” means IAS 34 Interim Financial Reporting from the International Financial Reporting Standards as
issued by the International Accounting Standards Board.

“IFRS” means International Financial Reporting Standards as issued by the International Accounting Standards
Board.

“Indeval” means S.D. Indeval, Institucion para el Depdsito de Valores, S.A. de C.V., a Mexican securities
depository institution.

“INEGI” means Mexico’s National Institute of Statistics and Geography (/nstituto Nacional de Estadistica y
Geografia).

“Initial Purchasers” means HSBC Securities (USA) Inc., Citigroup Global Markets Inc., Banco Bilbao
Vizcaya Argentaria, S.A., and Itat BBA USA Securities Inc.

“Italcafé” means Italcafé, S.A. de C.V., the operator of Italianni’s.
“IVA” means impuesto al valor agregado (value-added tax in Mexico).
“Latin America” or “LatAm” means, collectively, Mexico, Argentina, Chile and Colombia.

“Mexican Securities Market Law” means the Mexican Securities Market Law (Ley del Mercado de Valores).



“Mexican Underwriters” means HSBC Casa de Bolsa, S.A. de C.V., Grupo Financiero HSBC, Acciones y
Valores Banamex, S.A. de C.V., Casa de Bolsa, Integrante del Grupo Financiero Banamex, and Casa de Bolsa
BBVA Bancomer, S.A. de C.V., Grupo Financiero BBVA Bancomer

“Mexico” means the United Mexican States.

“OFA” means Operadora de Franquicias Alsea, S.A.P.I. de C.V. (formerly Operadora Dopitam S.A. de C.V.)
“OIA” means Operadora Internacional Alsea, S.A. de C.V.

“Operadora DP” means Operadora DP de México, S.A. de C.V.

“Operadora Vips” or “OVI” means Operadora Vips, S. de R.L. de C.V.

“Operadora West” means Operadora West, S.A. de C.V.

“Operadora y Procesadora de Pollo” means Operadora y Procesadora de Pollo, S.A. de C.V.

“Outlet,” “Store,” “Unit” or “Coffee shop” means each of the outlets, stores, units or coffee shops operated by
us under our various brands, as the context may require.

“OVI/ARE Audited Financial Statements” means the audited financial statements of Operadora Vips and
Arrendadora de Restaurantes as of and for the years ended December 31, 2012 and 2013, included in this offering
memorandum, and as of and for the years ended December 31, 2011 and 2012 not included in this offering
memorandum.

“OVI/ARE Interim Financial Statements” means the unaudited condensed interim financial statements of
Operadora Vips and Arrendadora de Restaurantes as of and for the three months ended March 31, 2013 and 2014.

“Panaderia y Alimentos” means Panaderia y Alimentos para Food Service, S.A. de C.V.

“Pei Wei” or “P.F. Chang’s” means PFCCB International, Inc.

“Pesos” or “Ps.” means the legal tender of Mexico.

“PFCCB” means PFCCB International, Inc., parent company of P.F. Chang’s and Pei Wei Asian Diner.

“Principal Shareholders” means Alberto Torrado Martinez, Cosme Alberto Torrado Martinez, Armando
Torrado Martinez and Alicia Martinez Alvarado.

“Pro Forma Financial Information” means our unaudited consolidated pro forma statement of financial
position and income statement as of December 31, 2013 and March 31, 2014 and for the year ended December 31,
2013 and the three months ended March 31, 2013 and 2014 and the notes to those financial statements, giving effect
to the acquisition of Vips.

“QSR” means Quick Service Restaurants.

“ROE” means Return on Equity, or our net income for the most recent twelve month period, divided by our
average-month stockholders’ equity over the same period.

“ROIC” means Return on Invested Capital, or our net income after income taxes for the most recent twelve
month period, divided by our average month-end net investments in our operating activities (i.e., total assets, cash
and cash equivalents, and interest-free liabilities such as utilities, suppliers, and legal and labor costs) over the same
period.

“RNV” means the National Securities Registry (Registro Nacional de Valores) maintained by the CNBV.
“Same-store sales” means the comparison of same-store sales that have been in operation for at least 60 weeks.

“SC de México” means SC de México, S.A. de C.V.
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“SCI” means Starbucks Coffee International, Inc.

“Senior Management” means our executive officers and senior management members who report directly to
our board of directors.

“Servicios Ejecutivos” or “SRE” means Servicios Ejecutivos de Restaurantes, S. de R.L. de C.V.
“Servicios Inmobiliarios Alsea” means Servicios Inmobiliarios Alsea, S.A. de C.V.

“Servicios Multiples Empresariales” means Servicios Multiples Empresariales ACD, S.A. de C.V., SOFOM,
EXN.R.

“Shared Service Center” means the services rendered in connection with the operation and development of
each of our brands.

“South America” means the South American continent, in particular, the South American countries where we
operate, or intend to commence operations of, restaurants: Colombia, Chile, Argentina, and Brazil.

“SRE/HRE Audited Financial Statements” means the audited financial statements of Servicios Ejecutivos
and Holding de Restaurantes as of December 31, 2013 and for the period from April 26, 2013 to December 31,
2013.

“SRE/HRE Interim Financial Statements” means the unaudited condensed interim financial statements of
Servicios Ejecutivos and Holding de Restaurantes as of and for the three months ended March 31, 2014.

“Starbucks Argentina” means Starbucks Coffee Argentina, S.R.L.
“Starbucks Chile” means Starbucks Coffee Chile, S.A.

“Sub-Franchised Units” means the 210 Domino’s Pizza sub-franchises, 226 Burger King sub-franchises, 11
Italianni’s sub-franchises and the 2 California Pizza Kitchen sub-franchises in Mexico.

“Vips” means, collectively, Arrendadora de Restaurantes, Operadora Vips, Servicios Ejecutivos and Holding de
Restaurantes.

“TIIE” means the Mexican benchmark interbank money market rate (Tasa de Interés Interbancaria de
Equilibrio).

“Wal-Mex” means Wal-Mart de México, S.A.B.de C.V.
“West Alimentos” means West Alimentos, S.A. de C.V.
“Vips Financial Statements” means, collectively, the OVI/ARE Audited Financial Statements, the OVI/ARE

Interim Financial Statements, the SRE/HRE Audited Financial Statements and the SRE/HRE Interim Financial
Statements.
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SUMMARY

The following summary contains a description of our business and certain summary financial information.
Unless otherwise expressly indicated herein, the terms “Alsea,” the “Company” and “we,” refer to Alsea, S.A.B. de
C.V. and its subsidiaries except Vips, unless specifically stated. This summary may not contain all the information
that you may wish to consider prior to making any decision to invest in our Shares. Accordingly, you should
carefully read this offering memorandum in its entirety, including, without limitation, the sections entitled “Risk
Factors,” “Business,” and “Management’s Discussion and Analysis of Financial Condition and Results of
Operations” as well as the Financial Statements and Pro Forma Financial Information included in this offering
memorandum.

Overview

We are a leading regional operator of global brands in the fast food, coffee shop and casual dining segments,
and, based on internal estimates of the number of points of sale, the number of brands we manage and our sales, we
believe we are the largest restaurant operator in Latin America. Our significant and diverse portfolio includes brands
such as Domino’s Pizza, Starbucks, Burger King, Chili’s Bar & Grill, California Pizza Kitchen, P.F. Chang’s, Pei-
Wei, Italianni’s and The Cheesecake Factory. As of March 31, 2014, we operated 1,881 units in Mexico, Argentina,
Chile and Colombia (excluding the 360 units being integrated to our portfolio from the Vips acquisition). We will
commence operations in Brazil in 2014 by introducing P.F. Chang’s. Our business model includes a shared services
center that supports each of our operating brands by providing development and administrative services and acting
as the supply chain.

During the three months ended March 31, 2014, we had net sales of Ps.3,992 million and EBITDA of Ps.424
million, while Vips had combined pro forma net sales of Ps.1,441 million and combined pro forma EBITDA of
Ps.225 million. During the year ended December 31, 2013, we had net sales of Ps.15,719 million and EBITDA of
Ps.2,038 million, while Vips had combined pro forma net sales of Ps.6,125 million and combined pro forma
EBITDA of Ps.963 million.

Our consolidated net sales for the year ended December 31, 2013 totaled Ps.15,719 million and our
consolidated net sales for the three months ended March 31, 2014 totaled Ps.3,992 million. Our consolidated net
sales can be broken down into the following categories (without giving effect to inter-company transactions):

Year ended Three months ended
December 31, 2013 March 31, 2014
(in millions)
Food and beverage (IMEXIC0) ....uevveerveerueeiereieriieneieteereeeaesiaesseenseesesaesnnesneenees Ps. 10,371.3 Ps. 2,726.8
Food and beverage (South AMETiCa) ......c.cccveruieriieriieieeieeiieseeieeie e Ps. 4,219.3 Ps. 997.4
Distribution to third Parties..........cceerveerieerieerieerie e e e eree e Ps. 4,330.0 Ps. 1,098.9

We attribute our success primarily to our focus on offering our customers a portfolio of premium brands
supplemented by high-quality service that differentiates us from our competitors. We work day-to-day to exceed our
customers’ expectations and to maintain excellence in our operating standards. Our extensive experience in the food
service industry and our strong position in the region have enabled us to become a strategic partner for some of the
world’s leading brands and allowed us to secure the renewal of our licenses, expand into new markets and add new
brands to our portfolio. During the period from 1998 to 2013, our sales and EBITDA grew at a compounded annual
growth rate, or “CAGR,” of 22% and 19%, respectively.

Vips Acquisition

On May 9, 2014, we completed the acquisition of the partnership interests representing all of the outstanding
capital of Vips, as well as all intellectual property rights to the “Vips,” “El Porton,” “Ragazzi” and “La Finca”
trademarks and certain real estate properties and constructions, and all rights and obligations under certain lease




agreements for real estate properties used in connection with Vips’ operations, for a purchase price of Ps.8.2 billion,
subject to adjustment.

Vips is a full service restaurant chain with 262 units in 65 cities located throughout Mexico. We believe that the
“Vips” trademark enjoys iconic status within the Mexican restaurant industry, as evidenced by its 99% name
recognition and 12.7% market share in the Mexican chained full-service restaurant market in 2013, according to
Euromonitor. “El Portén,” Vips’ second largest brand, whose 90 restaurants are located on busy avenues, offers
traditional Mexican food in a home-like environment, while our six “Ragazzi” units serve Italian food and our two
“La Finca” units have Mexican offerings. Vips caters primarily to the growing lower-middle class segment of
Mexico’s population —a segment not presently served by the full-service brands in our existing portfolio. The chain
strives to provide its customers with value by offering high-quality menu items at affordable prices, efficient service
and convenient locations.

During the three months ended March 31, 2014, Vips had combined pro forma net sales of Ps.1,441 million and
combined pro forma EBITDA of Ps.225 million, which represents a pro forma EBITDA margin of 15.6%. During
the year ended December 31, 2013, Vips had combined pro forma net sales of Ps.6,125 million and combined pro
forma EBITDA of Ps.963 million, which represents a pro forma EBITDA margin of 15.8%. In 2012, Vips had
combined pro forma net sales of Ps. 6,025 million and combined pro forma EBITDA of Ps.963 million, which
represents a pro forma EBITDA margin of 16.0%.

The Vips acquisition also includes a production facility responsible for product standardization, bulk purchases,
the centralized receipt of suppliers’ deliveries, and the production of desserts, sauces and dressings. Our strategy in
connection with the Vips acquisition is focused on:

e  Accelerating our growth by taking advantage of additional growth opportunities;

e Consolidating a leadership position in the full-service restaurant industry in MeXico;

e Expanding an iconic brand in the Mexican market;

e Supplementing our business model by catering to the lower-middle-class sector; and

e Secking to increase returns from the adoption and implementation of Alsea’s corporate culture and
standards.
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Our Markets

We operate global brands in the fast food, coffee shop and casual dining segment. In the casual dining segment,
we have attained substantial market share by incorporating new brands that Mexican consumers have embraced
(such as Chili’s and P.F. Chang’s), and our acquisition of Vips will help strengthen our position in this market
segment. We believe that our extensive experience in operating the casual dining segment in Mexico has enabled us
to successfully replicate our business model in the fast food and coffee shop segments in South America, where we
recently entered the casual dining market. In 2013, our brands served more than 263 million customers, which is
almost equal to the combined population of Mexico, Argentina, Chile and Colombia. During the three months ended
March 31, 2014, we served 66 million customers.

Our operations and geographic presence are strategically concentrated in Mexico, Argentina, Chile and
Colombia, as the economic conditions and population growth in these countries are more favorable than they are in
other developed markets.

As of March 31, 2014, we operated 1,881 units (excluding the 360 units being integrated to our portfolio from
the Vips acquisition) in Mexico, Argentina, Chile and Colombia, including 1,432 company units and 449 sub-
franchises strategically located throughout the region, as detailed below.

Mexico
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(1) Includes six units operating under the “Ragazzi” trademark and two restaurants operating under the “La Finca” trademark.

Our Shared Services Model

Our success has been driven in part by our shared services model which enables us to service all of our brands
from a single platform allowing us to attain important synergies and cost savings by creating economies of scale.
Our shared service center provides administrative support and develops processes that reduce the time devoted by
our brands to the finance and accounting, IT, legal, human resources, internal audit, strategic planning, development
and management aspects of their operations, allowing them to focus on the operation of their stores and on customer
service. In addition, we have developed a platform to provide support to our brands in connection with their
procurement processes, including their purchasing, quality control and product development functions. This
platform also facilitates the production, distribution and storage of pizza dough through a state-of-the-art centralized
distribution system operated by our subsidiary DIA, and the production of bread, sandwiches, pound cakes and
cakes, through our subsidiary Panaderia y Alimentos. Our platform allows us to offer differentiated products,
ensures the availability of supplies when they are needed, and enables us to attain significant cost savings along the
supply chain.




Our Strengths

Leader in the food service industry through the operation of franchises and brands in market and product
segments with significant growth potential

We have a strong presence in the Latin American region in the food industry through the operation of franchises
and brands in market and product segments with significant growth potential. By targeting young adults and
families, we have benefited from the increase in population in Latin America and improved macroeconomic
conditions in some of the countries in which we operate. According to CEPAL, in 2012, the four countries in which
we currently operate had a combined population of approximately 224 million, of which 45% is under the age of 25.
Their economies have grown steadily in a time of global economic crisis, at rates of 5.1% (Argentina), 4.4%
(Colombia), 4.4% (Chile), 2.2% (Brazil) and 1.2% (Mexico) on average over the past five years. In addition to these
demographic and economic trends, we have benefited from our customers’ increased purchasing power and
changing tastes. Consumers’ stronger preferences for dining outside the home and for fast food, combined with
higher disposable income, have increased the size of our potential customer base.

We have built a diversified portfolio of local and international brands in Mexico. We operate in the fast food,
coffee shop and casual dining segments, whose performance remained stable through the economic crisis and which
we believe offer significant growth potential. Through these segments, we serve individuals from various
socioeconomic segments that account, in total, for over 74% of Mexico’s population, which we believe protects us
from the effects of adverse economic cycles. As of March 31, 2014, 53% of our units in Mexico operated in the fast
food segment (Domino’s Pizza, Burger King), 21.5% in the coffee shop segment (Starbucks Coffee) and 26% in the
casual dining segment (Chili’s Grill & Bar, California Pizza Kitchen, P.F. Chang’s, Pei Wei, Italianni’s and Vips).
In South America, 55% of our units operated in the fast food segment, 44% in the coffee shop segment, and 1% in
the casual dining segment.

We believe that the food service industry offers significant opportunities for growth in the countries in which
we operate. According to Euromonitor, as of December 31, 2013, the per capita share of the food service industry’s
sales in Mexico, Chile, Colombia and Argentina was U.S.$458, U.S.$405, U.S.$312 and U.S.$452, respectively, as
compared with U.S.$1,485 in the United States. During the period from 2011 to 2013, our Mexican operations’ net
sales and EBITDA increased by 46% and 86%, respectively, while our operations in South America saw an increase
in net sales and EBITDA of 76% and 40%, respectively. These figures reflect the application of our experience and
know-how in Mexico to our operations in South America as well as the increase in store openings in that region. In
addition, our industry experience and our management have enabled us to improve our margins and, thus, the
profitability of our business units. We believe the integration of Vips into our portfolio has the potential to create
various efficiencies and further support our growth.

Large operator of a multi-brand portfolio and strategic partner in Latin America

In Mexico, we operate 1,138 company-owned units (excluding the 360 units being integrated to our portfolio
from the Vips acquisition) that span across the majority of Mexico’s territory, creating a barrier to entry for our
potential competitors. Although we operate a majority of our stores (72% in Mexico) directly, we have identified
select opportunities to enter into sub-franchise arrangements with third parties that have lower operating costs and
the requisite capabilities for introducing our brands into smaller population centers, increasing our market
penetration and profitability. In addition to our company stores, we currently manage 449 sub-franchises in Mexico.
In South America we operate 294 units, of which 289 are company-owned and five are sub-franchises.

As part of the Vips acquisition completed on May 9, 2014, we acquired from Wal-Mex the “Vips” trademark,
which provides us with flexibility with respect to innovation, image management and our plans for expansion. We
are in the process of integrating 360 Vips units into our production chain, which will contribute critical mass to our
portfolio and enable us to obtain important synergies through the creation of economies of scale in our operations,
thereby reducing our distribution and overhead costs as a percentage of our total sales. In addition, we believe the
Vips acquisition provides us with an attractive opportunity to increase our profitability by improving our margins
since the operation of these units does not require us to pay any royalties or other fees to third parties.




Given our sustained growth and the contracts we have entered into, we believe we have become a strategic
regional partner for each of the brands we operate, and we intend to continue to maintain solid business relations
with our partners in order to continue to operate and grow our brand portfolio. We believe that our efficient
operating model has allowed us to share some of our best practices with our international partners.

Proven financial strength as a result of a sustained and profitable growth and ability to integrate acquisitions

We have historically reported sustained and profitable levels of organic and inorganic growth, while
maintaining a solid capital structure. Our EBITDA margin for the year ended December 31, 2013 was 13.0%, up
from 11.9% for the year ended December 31, 2012. Our organic growth has been financed through our operating
cash flows and, given the low penetration of the food service industry, we believe that significant potential for
additional organic growth exists within our current territories. Over the past few years we have also grown
inorganically through a series of mergers and acquisitions that have been financed through debt and additional
equity. These have included businesses with significant growth potential that cater to previously underserved
population segments, as well as recognized brands with the potential for creating significant synergies, such as
Italianni’s in 2012 and, most recently, Vips. In addition, since 2009, we have added several international brands
such as P.F. Chang’s, Pei Wei and The Cheesecake Factory to our portfolio.

In the past, we have been able to integrate our acquisitions into our existing operating network without affecting
our profitability by taking into consideration the financing needed and the acquisitions’ potential for margin
expansion. We believe we will meet with similar success following our acquisition of Vips. We believe that as we
integrate and transition Vips to operating under Alsea’s standards we will generate many operating efficiencies. We
expect that Vips will benefit from our focus on better customer service and greater customer satisfaction, improved
menu offerings based on simpler recipes, enhanced store image, attractive price point and a prudent growth strategy
for new restaurant openings.

Vertical integration through our state-of-the-art distribution platform and efficient logistics operations

We believe we have the ability to control the supply and distribution of commodities to each of our business
units through our subsidiary DIA, which is engaged in the procurement, import, transportation, storage and
distribution of frozen, refrigerated and dry food products for all of our Mexican stores. We own and operate five
distribution centers strategically located throughout Mexico (Mexico City, Hermosillo, Cancun and Monterrey), and
are in the process of building a sixth center in Bogota, Colombia. We have another six distribution centers, including
one in Mexico City, three in Colombia and one in each of Argentina and Chile, which are operated by third parties
under the same guidelines, standards and procedures as our company-owned distribution centers. Once construction
is completed, our distribution center in Bogota will assume all of our distribution and logistics operations in
Colombia.

We produce and distribute pizza dough for the entire Domino’s Pizza System in Mexico and are the largest
supplier to Burger King and Domino’s Pizza sub-franchisors in Mexico. In addition, as part of our vertical
integration strategy and in order to ensure the development of differentiated products for some of our brands, we
began producing baked goods and sandwiches for select brands we operate in 2011.

We believe that our distribution network, which has sufficient capacity to support our growth over the next
several years, provides us with a competitive advantage by ensuring an efficient and flexible procurement process
for all of our operating units. We recently implemented automated distribution and logistics functions such as WMS
(Warehouse Management System) and TMS (Transportation Management System) to optimize our delivery
response times and improve our ability to anticipate demand by improving information flow throughout our
procurement process.

Shared services model provides effective management of our resources throughout our network

We believe that one of the key elements of our success lies in the shared services model designed for our
operations. Our shared service center allows for the creation of important synergies and economies of scale that
translate into substantial cost savings by centralizing all of the administrative and logistics processes that would




otherwise prevent us from focusing on the actual operation of our business units. In general terms, our shared
service center performs back-office functions such as accounting, human resources, IT, real estate development,
maintenance and procurement. This model allows us to consolidate and improve the efficiency of our processes as a
company while also enabling our individual business units to focus their time and efforts on the operation of their
respective brands, thereby enhancing the quality of our customer service. In addition, our shared services model
facilitates the integration of our new acquisitions and business units and our success in this area has led to the
ongoing improvement of our results. Due to our shared services model, our operating margins have increased year
over year over the past few years, as evidenced by our EBITDA margin, which increased from 11.9% in 2012 to
13% by the end of 2013.

Seasoned and highly qualified management team, with significant industry experience and track record of
integrating acquisitions.

Our management team has an average of 15 years’ experience in the industry and we believe possesses the
appropriate qualifications, expertise and motivation to implement our development strategy, as demonstrated by its
track record of store openings, the successful integration of Italianni’s, and the Vips acquisition. We believe that our
culture of focusing on our customer service, which is based on the principles of respect, loyalty, personal excellence,
teamwork and focus on results, has led to the formation of a management team committed to exceeding our goals. In
addition, we have a highly qualified team of store managers that are committed to their respective brand formats,
thus facilitating the implementation of our process centralization strategy at our points of sale. We believe that our
degree of institutionalization has also contributed to the improvement of our performance and enabled us to adapt to
our customers’ and the industry’s changing needs, capitalize on new opportunities to achieve additional growth and
attain a level of transparency on par with institutional corporate governance best practices.

We have a proven history of integrating new brands into our portfolio, having successfully added Italianni’s to
our operations in 2012. We believe that our recent acquisition of Vips will be a similar success, and have identified
important synergies which we believe will enable us to further take advantage of economies of scale.

Our Strategy

Our primary aim is to preserve our position as a leading operator of fast food outlets, coffee shops and casual
dining restaurants under global brands in Mexico and South America. We intend to carry out this aim while
maintaining a solid financial position that we believe will enable us to seize growth opportunities, add value for our
shareholders, and exceed our clients’ expectations. We will continue to pursue the following strategies, which we
believe will further enhance our business, market position and competitive advantages:

-

Same-store Sales Casual Dining in
+ South America

Organic Expansion Plan

Casual Dining,
Traditional Mexican Food

\-

QSR, Casual Dining

Fast Casual,
Traditional Mexican Food)




Capitalizing on our brand positioning in our existing markets to further increase our market presence

We intend to continue focusing our efforts on the implementation of initiatives that will enable us to maximize
the growth potential of our existing businesses. We believe that our solid position in our current markets, our proven
success opening new stores, and our demonstrated ability to generate steady cash flows, will allow us to further
increase our market presence organically. From 2003 to 2013, our number of units has grown at a CAGR of 26.5%,
reaching 1,881 units (excluding the 360 units being integrated to our portfolio from the Vips acquisition) as of
March 31, 2014.

We also intend to increase our same-store sales through the implementation of promotional strategies, new
product offerings and the ongoing improvement of our customer service. For example, our “Reinventing Pizza”
(“Reinventando la Pizza”) campaign, which promoted an improved pizza with high-end ingredients at attractive
prices, helped us reposition the Domino’s Pizza brand in Mexico. We succeeded in increasing the number of orders
and later introduced more profitable products, which resulted in increased sales without compromising our margins.
We offer a loyalty program through Starbucks, which helps us build strong, long-lasting relationships with our
customers and to strengthen their preference for our brand through targeted promotions, special treatment and
additional benefits for our “gold” members.

As part of our Vips value-generation strategy we intend to focus on (i) making use of our shared services and
distribution platform to create economies of scale, (ii) optimizing our pricing and menu options for our customers,
(iii) improving our customer service and providing an enhanced customer experience at our stores, (iv)
reconfiguring our underperforming units, (v) optimizing the use