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SUMMARY

The Maryland Court of Appeals held that a successor beer manufacturer under Maryland’s Successor
Manufacturers Law must replace the existing beer manufacturer as the holder of the Maryland license
or permit authorizing the sale, distribution, or importation of the beer brand. A change in corporate
ownership or control, without a change in the entity holding the relevant permit, does not create a
successor beer manufacturer entitled to terminate a distributor agreement without cause. Because
Pabst retained the relevant permit after Blue Ribbon acquired its parent company, Pabst could not
invoke the statute to terminate Winner’s distribution agreement without cause.
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QUESTIONS PRESENTED

1. Whether a person or entity qualifies as a successor beer manufacturer under Md. Code Ann., Alco. Bev.
§ 5-201(a)(5) when it acquires control of a beer manufacturer's parent company but does not replace the
existing beer manufacturer as the holder of the Maryland license or permit authorizing sale, distribution,
or importation of the brand.

2. Whether Pabst could terminate Winner's distribution agreement without cause under the Successor
Manufacturers Law after the change in corporate ownership.

HOLDINGS

1. A person or license holder is a successor beer manufacturer only when it replaces the previous beer
manufacturer as the holder of the Maryland license or permit authorizing the sale, distribution, or
importation of the relevant beer brand.

2. Because Blue Ribbon was not a successor beer manufacturer, Pabst could not invoke the Successor
Manufacturers Law to terminate Winner's distribution agreement without cause; the Beer Franchise Fair
Dealing Act therefore prohibited the termination absent good cause.

KEY QUOTATIONS

“As discussed below, the SML applies only where the beer manufacturer that holds a Maryland license or
permit to sell, distribute, or import a brand of beer is replaced by another as the license holder with respect to
that brand.” (2)

“Thus, the plain language of § 5-201(a)(5) contemplates that a “successor beer manufacturer” takes the
place of an existing “beer manufacturer.”” (14)

“For all of the above reasons, we agree with Winner that, in order to qualify as a successor beer
manufacturer with respect to a beer brand, the would-be successor must replace the previous beer
manufacturer as the license holder with respect to the brand.” (36)

“The plain language of the SML provides that a person or license holder is a successor beer manufacturer if
it replaces a beer manufacturer with the right to sell, distribute, or import a brand of beer.” (39)

FACTUAL BACKGROUND

Pabst and Winner's predecessor entered into a beer distributorship relationship in 1994, followed by a 2014
distributor agreement covering Pabst brands in Maryland. In 2014, Blue Ribbon purchased all equity interests in
Pabst's parent entity, but Pabst remained the operating company, retained its Maryland nonresident dealer permit,
and did not transfer its brand assets or contracts. Pabst later terminated Winner's agreement without cause,
asserting that the transaction made Blue Ribbon a successor beer manufacturer under Maryland law.

PROCEDURAL HISTORY



Winner sued Pabst in the Circuit Court for Baltimore County for declaratory and injunctive relief and damages
for breach of a beer distributorship agreement after Pabst terminated the agreement without cause. The circuit
court ultimately granted summary judgment to Pabst, concluding that Blue Ribbon was a successor beer
manufacturer under Maryland's Successor Manufacturers Law. The Court of Special Appeals reversed, holding
that a stock acquisition did not replace Pabst as the holder of the Maryland permit. The Court of Appeals granted
certiorari and affirmed the Court of Special Appeals, remanding for further proceedings.

DISPOSITION

affirmed

REMAND INSTRUCTIONS

The case was remanded to the circuit court for further proceedings consistent with the Court of Special Appeals'
opinion.
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