[NB: to be sent to all of the class B shareholders, not to the class A  shareholders as they do not have a right to speak or vote at an AGM]


sun interbrew Limited
(the "Company")
annual General Meeting, 13 September 2010 at 11:00 a.m.

FORM OF PROXY 
Please read the notes overleaf before completing this form.

I/We (name(s) in full)

.......................................................................................................................………………

of (address(es))

.....................................................................................................................................

being a member(s) of the Company, hereby appoint the Chairman of the meeting, or failing him














as my/our proxy to exercise all or any of my/our rights to attend, speak and vote in respect of my/our voting entitlement* on my/our behalf as directed below at the Annual General Meeting of the Company to be held on 13 September 2010 at 11:00 a.m., and at any adjournment thereof.

Please tick here if this proxy appointment is one of multiple appointments being made.*
*For the appointment of more than one proxy, please refer to note 4.

	
	
	For
	Against
	Vote withheld

	Ordinary Resolutions
	

	
	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.


	
	
	

	
	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. 


	
	
	

	Specials Resolutions
	

	
	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.


	
	
	


Terms defined in a circular sent to shareholders from the Company dated 19 August 2010 (the "Circular") shall have the same meaning when used in this Form of Proxy.
I/We would like my/our proxy to vote on the resolutions proposed at the Annual General Meeting as indicated on this form.
Signature.........................................................  Date ...................................

Notes to the Form of Proxy 
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. You may appoint one or more proxies of your own choice, if you are unable to attend the meeting but would like to vote.  If such an appointment is made, delete the words "the Chairman of the meeting" and insert the name(s) of the person or persons appointed as proxy/proxies in the space provided.  A proxy need not be a member of the Company.  If no name is entered, the return of this form duly signed will authorise the Chairman of the meeting to act as your proxy. 

3. If the proxy is being appointed in relation to less than your full voting entitlement, please enter in the box next to the proxy holder's name the number of shares in relation to which they are authorised to act as your proxy.  If this box is left blank, your proxy will be deemed to be authorised in respect of your full voting entitlement (or if this proxy form has been issued in respect of a designated account for a shareholder, the full voting entitlement for that designated account).

4. The proxy forms 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 appoint more than one proxy (an) additional proxy form(s) may be obtained by contacting the Company Secretary on +44 (0)1534 818456 or you may photocopy this form.  Please indicate in the box next to the proxy holder's name the number of shares in relation to which he/she/it is authorised to act as your proxy.  Please also indicate by ticking the box provided if the proxy instruction is one of multiple instructions being given.  All forms must be signed and should be returned together in the same envelope.

5. In order that this form of proxy shall be valid, it must be received (together with any power of attorney or other authority under which it is signed or a notarially certified copy of such power or a copy certified) by the Company Secretary, Yvonne Holbry, at Appleby Trust (Jersey) Limited, 13-14 Esplanade, St Helier, Jersey, JE1 1BD, not later than 48 hours before the time appointed for holding the meeting or adjourned meetings at which the proxy holder is entitled to vote, or, in the case of a poll, before the time appointed for taking the poll.  The completion and return of a form of proxy will not, however, preclude shareholders from attending and voting in person at the meeting or at any adjournment thereof, should they wish to do so.

6. In the case of a corporation, this form of proxy must be executed under its common seal or under the hand of a duly authorised officer or attorney, stating their capacity (e.g. director, secretary).

7. The "vote withheld" option is provided to enable you to instruct your proxy not to vote on any particular resolution.  However, it should be noted that a "vote withheld" in this way is not a vote in law and will not be counted in the calculation of the proportion of votes "for" and "against" a resolution.  
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