SUN Interbrew Limited (the “Company”)
Notice of Annual General Meeting

Notice of Class A Meeting

Notice of Class B Meeting

Notice is hereby given that the annual general meeting of the Company will be held at 13-14 Esplanade, St. Helier, Jersey Channel Islands JE1 1BD on 13 September 2010 at 11am Jersey Time for the purpose of considering and, if thought fit, passing the resolutions below.  Resolutions 1 to 3 (inclusive) will be proposed as ordinary resolutions and resolutions 4 to 9 (inclusive) will be proposed as special resolutions. 
In addition, notice is hereby given that a Class A meeting of the Company will be held at 13-14 Esplanade, St. Helier, Jersey Channel Islands JE1 1BD on 13 September 2010 immediately following the annual general meeting referred to above for the purpose of considering and, if thought fit, passing resolutions 4 to 9 (inclusive) below as special resolutions.

In addition, notice is hereby given that a Class B meeting of the Company will be held at 13-14 Esplanade, St. Helier, Jersey Channel Islands JE1 1BD on 13 September 2010 immediately following the Class A meeting referred to above for the purpose of considering and, if thought fit, passing the resolutions passing resolutions 4 to 9 (inclusive) below as special resolutions.
Ordinary resolutions
Reports and Accounts

1. To receive the audited financial statements of the Company and the reports of the directors of the Company (the “Directors”) and the auditors for the year ended 31 December 2009.

Auditors’ appointment and remuneration 
2. To appoint PricewaterhouseCoopers as auditors of the Company, to hold office until the conclusion of the annual general meeting of the Company to be held in 2011.

3. To authorise the Directors to fix the remuneration of the auditors. 

Special resolutions
Continuance of the Company in the Republic of Cyprus
4. That the articles of association of the Company be and are hereby amended by inserting the following new heading and a new Article 151 following the existing Article 150, as follows:

“Transfer of registered office
151.
The Company may by special resolution authorise the transfer of its registered office to any foreign jurisdiction and its registration as a company continuing under the laws of such jurisdiction, subject to complying with such procedures and obtaining such consents as required by law.”
5. That the Company be and is hereby authorised to pursue its registration as a company continuing in the Republic of Cyprus (“Cyprus”) and to do all acts, deeds and things as may be necessary or appropriate for this purpose, including to transfer the registered office of the Company to Cyprus. 
6. That the application by the Company to the Department of Registrar of Companies and Official Receiver in Cyprus for continuance as a company established under the laws of Cyprus be and is hereby approved. 
7. That, with effect upon the issue of the Temporary Certificate of Continuation of the Company in Cyprus, the name of the Company be changed to SUN Interbrew Plc. 
8. That, with effect upon the issue of the Temporary Certificate of Continuation of the Company in Cyprus, the registered office of the Company shall be 1 Lampousas Street, 1095 Nicosia, Cyprus.
9. That, with effect upon the issue of the Temporary Certificate of Continuation of the Company in Cyprus, the Memorandum and Articles of Association attached hereto be adopted as the Memorandum and Articles of Association of the Company in substitution for and to the entire exclusion of the existing Memorandum and Articles of Association.
Any member of the Company who objects to the application may, prior to the expiration of the period of 30 days following the last of the resolutions of the Company which are required for the continuance, apply to the Royal Court of Jersey for an order under Article 143 of the Companies (Jersey) Law 1991 on the ground that the proposed continuance would unfairly prejudice his interests.

Contained within the Shareholder Circular dated the date of this Notice (of which this Notice forms part) is a summary of the proposed application of the Company to continue in Cyprus.
Dated: 19 August 2010
......................................................

By order of the board of 

SUN Interbrew Limited
Registered Office:

13-14 Esplanade

St Helier

Jersey

JE1 1BD

Notes:

1. The special resolution to amend the articles of association of the Company to take effect before the proposed continuance of the Company to Cyprus (resolution numbered 4 above) is required to satisfy a Cyprus law requirement that a company proposing to migrate to Cyprus must be authorised by its constitutional documents.  Jersey law does not require such authority to be expressly given in its constitutional documents.   
2. A member of the Company entitled to attend and vote at the meetings convened by the notice set out above is entitled to appoint a proxy to attend and, on a poll, to vote in his/her place.  A proxy may demand, or join in demanding, a poll. A proxy need not be a member of the Company.

3. The instruments for the purposes of appointing a proxy are available at the office of the Company’s listing and paying agent KBL European Private Bankers SA, 45, boulevard Royal, L-2955 Luxembourg, Listing and Paying Agent Department.   To be valid, the instrument and the power of attorney or other authority (if any) under which it is signed, or a notarially certified copy of such power or authority, must be received at Registered Office or at such other place as is specified for that purpose in the notice of meeting issued by the Company not later than 48 hours before the time appointed for holding the meetings or adjourned meetings at which the person named in the instrument proposes to vote or, in the case of a poll, before the time appointed for taking the poll and, in default, the instrument shall not be treated as valid.

4. Completion of the instrument appointing a proxy does not preclude a member from subsequently attending and voting at the meetings in person if he/she so wishes.

5. In the case of joint holders, the vote of the senior who tenders a vote, whether in person or by proxy, will be accepted to the exclusion of the votes of the other joint holders and, for this purpose, seniority will be determined by the order in which the names stand in the register of members in respect of the joint holding.
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