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Summary

The boards of Sunrise Acquisitions Limited (“Bid@aind Scottish & Newcastle plc (“S&N”)
announce that they have reached agreement orrthe ¢éa recommended cash offer to be made by
BidCo, a newly incorporated company jointly owngdGarlsberg A/S (“Carlsberg”) and Heineken
N.V. (“Heineken”) for the entire issued and to bsued share capital of S&N (the “Offer”).

Under the terms of the Offer, Scheme Shareholdelisreceive 800 pence in cash for each
S&N Share. The Offer will be implemented by wayaofourt-sanctioned Scheme of Arrangement
(the “Scheme”).

The Offer values S&N’s entire existing issued shaapital at approximately £7.6 billion and the
entire issued and to be issued share capital absippately £7.8 billion. No final dividend will be
payable.

The Offer of 800 pence per S&N Share represents:

- apremium of 50.7 per cent. to the Closing PricB3if pence per S&N Share on 28 March
2007, being the date immediately before speculdireharose around a possible offer for
S&N,;

- apremium of 25.7 per cent. to the Closing Pric&3 pence per S&N Share on 16 October
2007, being the last Business Day prior to Carlgtzerd Heineken announcing that they
were in discussions regarding the formation of msostium to make a possible offer for
S&N; and

- amultiple of 14.3x S&N's EBITDA for the year endgt December 2006.

S&N and Carlsberg have agreed to release projatf@unation for BBH for 2008 — 2010 as set out
in this announcement.

Following completion of the Offer, S&N'’s share oBB, as well as the French, Greek, Chinese and
Vietnamese operations will be transferred to Cargb Heineken will continue to hold the



remaining businesses, principally the UK and Ird|dPortuguese, Finnish, Belgian, US and Indian
operations. The businesses will be separated asasopossible and in any event within 12 months
after the Effective Date.

The Offer has compelling strategic rationale fothb@arlsberg and Heineken.

For Carlsberg, it is a transformational transactigmch will deliver a major increase in its
operational scale and long term growth prospeetjlting in the creation of the world’s fastest
growing global beer company. The principal besedite:

gaining full control of BBH, Carlsberg’s key growdisset;
further increasing Carlsberg’'s exposure to attvacgrowth markets;

enhancing Carlsberg’'s position in Western Europth veomplementary businesses in
France and Greece;

scale benefits, allowing the generation of sigaificsynergy benefits based on reductions in
overheads, implementation of best brewing practicespurchasing savings;

enhancing Carlsberg’s brand portfolio by addingnpuen brands with strong local and
international potential; and

expanding Carlsberg’'s Asian platform in the atik@cChinese and Viethamese markets.

For Heineken, the transaction will provide undiggutieadership in Europe and significant
opportunities in profitable markets to grow themiem Heineken brand. The principal benefits are:

the acquisition of excellent platforms for futur@gth;

- extensive new distribution and portfolio platformghe UK and other markets
to drive premium Heineken brand growth;

- strong, complementary brands with international emppand potential
(Newcastle Brown Ale, Foster’s, Strongbow ciderl a

- access to the UK cider market, which is growin&6 per cent. p.a.;
leadership positions in key European markets;

- number 1 in the UK and number 2 positions in the kerkets of Portugal,
Ireland, Finland and Belgium which are stable, jpabfe markets;

- Heineken has a strong track record in creatingevadumature markets through
innovation, brand portfolio strategies and rigoretigciency programmes;

a step-change in revenue growth, driving sizeablegble cash flow and profit streams to
support future expansion;

greater exposure to developing markets and segmeititspositions in India and the US
import market;

estimated annual synergies of £120 million by year with 70 per cent. in costs and 30 per
cent. in revenues; and



« optimisation of Heineken’s capital structure.

The Scheme Document, containing further informatiaout the Offer, will be posted to S&N
Shareholders as soon as practicable. The Schelirgewiut to Scheme Shareholders at the Court
Meeting and the EGM.

The Offer is subject to the approval of Heineked Bieineken Holding N.V. (“Heineken Holding”)
shareholders. S&N has received irrevocable unkiega from the controlling family shareholders
in respect of all of their own beneficial holdimgsHeineken shares and Heineken Holding shares to
vote in favour of (or procure the voting in favafj any such resolutions that may be necessary to
approve, effect and implement the Offer by BidCdéoproposed at the Heineken Shareholders’
Meeting and the Heineken Holding Shareholders’ iviget

The approval of the European Commission and cedtiar competition authorities will also be
required. Subject to the satisfaction of the Ctons, it is expected that the Scheme will become
effective during Q2 2008.

The directors of S&N, who have been so advised éytfche Bank, Rothschild and UBS, consider
the terms of the Offer to be fair and reasonableroviding their advice, Deutsche Bank, Rothschild
and UBS have taken into account the commerciakassents of the directors of S&N. Accordingly,
the directors of S&N intend unanimously to recomchtrat S&N Shareholders vote in favour of the
Scheme and the resolutions at the Court Meetingtan&GM, as the directors have undertaken to
do as further described below.

BidCo has received irrevocable undertakings to wrofavour of (or procure the voting in favour of)
the Scheme and the resolutions at the Court Meeatimigthe EGM from the directors of S&N in
respect of all of their own beneficial shareholdirgf S&N Shares amounting, in aggregate, to
9,531,441 S&N Shares, representing approximatélypgr cent. of S&N’s entire existing issued
share capital. These undertakings will remain bigdin the event of a competing offer being made
for S&N.

BidCo has also received an irrevocable undertatongrocure the voting in favour of the Scheme
and the resolutions at the Court Meeting and théE@m Hartwall Capital OY in respect of
86,710,607S&N Shares, representing approximately 9.2 pet. cfrS&N's entire existing issued
share capital. This undertaking will lapse if adlparty announces, prior to 5 p.m. on the dayctvhi
is 20 days after the despatch of the Scheme Dodyimérm intention to make an offer with a value
of not less than 850 pence per S&N Share. Thes®B89 S&N Shares beneficially owned by Erik
Hartwall and Henrik Therman are not included infsuadertaking but, as directors of S&N, they
have given undertakings in respect of these slzaresferred to above.

Commenting on the Offer, Jorgen Buhl Rasmussesjdtnet and CEO of Carlsberg, said:

“This is a truly transformational transaction foratisberg. In a single step we have created the
world’s fastest growing global brewer. We now haukcontrol of our destiny in Russia and other
BBH territories and | am truly excited about thesnepportunities this will present to us.”

Commenting on the Offer, Jean-Francois van Boxm@eajrman and CEO of Heineken, said:

“This is a significant strategic step for Heinekéngives us undisputed leadership in Europe and
creates significant opportunities in profitable rkats to grow the premium Heineken brand. Our
proven ability to create value from mature marlaiapled with the step-change in revenue growth



will drive our future expansion. | look forward ¥eelcoming the Scottish & Newcastle employees
into our business and learning from their uniqupenence and skills.”

Commenting on the Offer, Sir Brian Stewart, ChamméS&N, said:

“The management and employees of S&N have buitbapgwith strong brands enjoying leading
positions in both mature markets in Western Eurapd growing emerging markets. These
emerging markets include those covered by BBHpttbepects of which shareholders will be better
placed to assess as a result of today’s announdemérhne S&N Board believes that the
Consortium’s offer delivers a fair value for S&Neflecting its growth prospects, and will be
recommending that shareholders accept.”

Carlsberg is hosting an analyst presentation & 8.®. (London time) at the City Presentation Gentr
Chiswell Street, London EC1Y 4UP. The analyst presteon will be webcast live and can be accessed
via Carlsberg’s corporate website at www.carlsbeygg.com. To participate in the live question and
answer session to be held after the presentatiatysts should dial +44 20 8515 2301. The webafast
the analyst presentation will also be available warlsberg's corporate website at
www.carlsberggroup.com.

Heineken is hosting an analyst presentation al&.0. (London time) at the City Presentation Gertr
Chiswell Street, London EC1Y 4UP. The analyst pregtéon will be webcast live and can be accessed
via Heineken’s corporate website at www.heinekemimdtional.com. To participate in the live question
and answer session to be held after the presemtatialysts should dial +44 20 7190 1232. The astbc
of the analyst presentation will also be available&a Heineken's corporate website at
www.heinekeninternational.com.

Heineken is hosting a press conference at 11.30(aondon time) at the City Presentation Centre, 4
Chiswell Street, London EC1Y 4UP. The press comeevill be webcast live and can be accessed via
Heineken’s corporate website at www.heinekenint&snal.com. To participate in the live question and
answer session to be held, members of the prestdstlial +44 20 8515 2378. The webcast of thegres
conference will also be available via Heineken’gpooate website at www.heinekeninternational.com.

Carlsberg is hosting a press conference at 125 (hondon time) at the City Presentation Centre, 4
Chiswell Street, London EC1Y 4UP. The press comiazevill be webcast live and can be accessed via
Carlsberg’s corporate website at www.carlsberggam. To participate in the live question and answe
session to be held, members of the press shouldrdia 20 7190 1232. The webcast of the press
conference will also be available via Carlsbergigporate website at www.carlsberggroup.com.

Carlsberg is hosting a conference call at 2.00 guondon time) for analysts and investors with audi
webcast. To participate in the conference calllystsand investors should dial +1 480 248 5081.

Heineken is hosting a conference call at 3.00 puondon time) for analysts and investors with audio
webcast. To participate in the conference calllystsand investors should dial +1 480 629 1990.

This summary should be read in conjunction with thefull text of the following announcement and
the AppendicesThe Scheme will be subject to the Conditions amthér terms set out in Appendix | to
this announcement and to the full terms and Camhitio be set out in the Scheme Docum&ppendix

Il to this announcement contains bases and souetating to certain information contained in this
announcement. Appendix Il provides information riglation to certain irrevocable undertakings.
Appendix IV contains definitions of certain termsed in this announcement.
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This announcement is not intended to and doesamstitute an offer to sell or the solicitation of affer

to subscribe for or buy or an invitation to purcleasr subscribe for any securities or the solicitatiof

any vote or approval in any jurisdiction pursuaatthe Offer or otherwise, nor shall there by aniesa
issuance or transfer of the securities in any giggon in contravention of applicable law. Any pesise

in relation to the Offer should be made only onhhsis of the information in the Scheme Document or
any document by which the Offer is made. S&N wéppre the Scheme Document to be distributed to
S&N ShareholdersS&N and BidCo urge S&N Shareholders to read the 8aome Document when it
becomes available because it will contain importaimformation relating to the Offer. S&N
Shareholders may obtain a free copy of the Schenoelment, when it becomes available, from any of
Deutsche Bank, Rothschild, UBS, Credit Suisse ohb®an Brothers.

Whether or not certain S&N Shares are voted atGbart Meeting or the EGM, if the Scheme becomes
effective those S&N Shares will be cancelled purst@the Scheme in return for the payment of 800
pence per S&N Share.

Credit Suisse, which is authorised and regulatedhi@ United Kingdom by the Financial Services
Authority, is acting exclusively for Heineken and@® and no-one else in connection with the Offet a
will not be responsible to anyone other than Heémeér BidCo for providing the protections afforded
clients of Credit Suisse or for providing adviceetation to the Offer or to the matters referredierein.

Lehman Brothers, which is authorised and regulatethe UK by the Financial Services Authority, is
acting exclusively for Carlsberg and BidCo and m@Ise in connection with the Offer and will net b
responsible to anyone other than Carlsberg or Bid@aroviding the protections afforded to cliewofs
Lehman Brothers or for providing advice in relatitinthe Offer or to the matters referred to herein.

Deutsche Bank AG is authorised under German Bankaw (competent authority: BaFin - Federal
Financial Supervising Authority) and with respeat YK commodity derivatives business by the
Financial Services Authority; and is regulated hg Financial Services Authority for the conductUst
business. Deutsche Bank AG is acting exclusigelg&N and no-one else in connection with the Offer
and will not be responsible to anyone other thalNS&r providing the protections afforded to clieofs
Deutsche Bank A@r for providing advice in relation to the Offer to the matters referred to herein.

N M Rothschild & Sons Limited, which is authorised regulated by the Financial Services Authonity i
the United Kingdom, is acting for S&N and no ongeeh connection with the Offer and will not be
responsible to anyone other than S&N for providimg protections afforded to clients of N M Rotlisich
& Sons Limited or for providing advice in relatitmthe Offer or to the matters referred to herein.

UBS Investment Bank, which is authorised and rdgdlan the United Kingdom by the Financial
Services Authority, is acting exclusively for S&Nao-one else in connection with the Offer andl wil
not be responsible to anyone other than S&N fowvigling the protections afforded to clients of UBS
Investment Bank or for providing advice in relatiorthe Offer or to the matters referred to herein.

The availability of the Offer to S&N Shareholdersoaare not resident in and citizens of the United
Kingdom may be affected by the laws of the relejaisdictions in which they are located or of whic
they are citizens. Persons who are not residettiénUnited Kingdom should inform themselves of, and
observe, any applicable legal or regulatory requirnts of their jurisdictions. Further details ifaton

to overseas shareholders will be contained in tfeege Document.



The release, publication or distribution of thisr@uncement in jurisdictions other than in the Udite
Kingdom may be restricted by law and therefore peysons who are subject to the laws of any
jurisdiction other than the United Kingdom shoulform themselves about, and observe, any applicable
requirements. Any failure to comply with the apgliie restrictions may constitute a violation of the
securities laws of any such jurisdiction. To thkekt extent permitted by applicable law, the canigs
involved in the proposed Offer disclaim any resjiaility or liability for the violation of such resttions

by any person. This announcement has been preparglde purposes of complying with English law,
the Listing Rules, the rules of the London StocghBrge and the City Code and the information
disclosed may not be the same as that which waud heen disclosed if this announcement had been
prepared in accordance with the laws of any juriion outside the United Kingdom.

The Offer will not be made, directly or indirectly, into or from any jurisdiction where to do sowd
violate the laws in that jurisdiction. Accordinglygpies of this announcement and formal documemtati
relating to the Offer will not be and must not beiled or otherwise forwarded, distributed or sant
into or from any jurisdiction where to do so wouidlate the laws in that jurisdiction.

Notice to US investors

The Offer relates to the shares in a Scottish caoppand is being made by means of a scheme of
arrangement provided for under company law of Somtl A transaction effected by means of a scheme
of arrangement is not subject to the proxy and ¢éendfer rules under the US Exchange Act. Accollging
the Offer is subject to the disclosure requiremeniies and practices applicable in the UK to sckerof
arrangement which differ from the disclosure reguients of the US proxy and tender offer rules.
Financial information included in the relevant dosentation will have been prepared in accordance
with accounting standards applicable in the UK thety not be comparable to the financial statemehts
US companies. If BidCo decides, subject to theamunof the Panel, to implement the Offer by way of
takeover offer, the Offer will be made in complieamgth applicable US laws and regulations.

S&N is organised under the laws of Scotland. Athefdirectors of S&N are residents of countridseot
than the United States, and substantially all efalssets of S&N are located outside of the UnitattS
BidCo is a newly incorporated Jersey company owne@arlsberg, a Danish corporation and Heineken,
a Dutch corporation, and formed in connection wvifie Offer. You may not be able to sue S&N, BidCo,
Heineken or Carlsberg in a non-US court for viadeus of US securities laws.

Neither the SEC nor any securities commission gfsiate of the United States has (a) approved or
disapproved of the Offer; (b) passed upon the meritfairness of the Offer; or (c) passed upon the
adequacy or accuracy of the disclosure in this doent. Any representation to the contrary is a cnizhi
offence in the United States.

Forward-Looking Statements

This announcement, oral statements made regardiagCffer, and other information published by
Heineken, Carlsberg, BidCo and S&N contain statémehat are or may be “forward-looking
statements”, including for the purposes of the UiSd®e Securities Litigation Reform Act of 1995e%a
statements are based on the current expectatiotieaohanagement of Heineken, Carlsberg, BidCo and
S&N and are naturally subject to uncertainty andaiees in circumstances. The forward-looking
statements contained herein include statementstdbeexpected effects of the Offer on S&N and &idC
the expected timing and scope of the Offer, syagrgither strategic options and all other statermémt
this announcement other than historical facts. @teints in this announcement relating to BBH are or
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may be “forward-looking statements”, including fibre purposes of the US Private Securities Litigatio
Reform Act of 1995. These statements are basetieonutrrent expectations of the management of
Carlsherg and S&N and are naturally subject to utamiety and changes in circumstances.
Forward-looking statements include, without limibat, statements typically containing words such as
“targets”, “plans”, “aims”, “intends”, “expects”, “ anticipates”, “believes”, “estimates”, “will”,
“may” and “should” and words of similar import. Byheir nature, forward-looking statements involve
risk and uncertainty because they relate to evants depend on circumstances that will occur in the
future. These forward-looking statements are natrgutees of future performance and have not been
reviewed by the auditors of BidCo or S&N. There anumber of factors that could cause actual tssul
and developments to differ materially from thos@ressed or implied by such forward-looking
statements. These factors include, but are notdiirto, the satisfaction of the Conditions to thieeQ as
well as additional factors, such as changes in eadic conditions, changes in the level of capital
investment, success of business and operatingatimés and restructuring objectives, customers’
strategies and stability, changes in the regulatenyironment, fluctuations in interest and exchange
rates, the outcome of litigation, government adiand natural phenomena such as floods, earthquakes
and hurricanes. Other unknown or unpredictable destcould cause actual results to differ materially
from those in the forward-looking statements. Itwssshould not place undue reliance on any
forward-looking statements and neither Heinekerr|sbarg, BidCo, nor S&N undertakes any obligation
to update publicly or revise forward-looking statnts, whether as a result of new information, feitur
events or otherwise, except to the extent legatiyired.

Dealing Disclosure Requirements

Under the provisions of Rule 8.3 of the City Caflany person is, or becomes, "interested" (directl
indirectly) in 1 per cent. or more of any class"mflevant securities" of S&N, all "dealings" in any
"relevant securities" of S&N (including by meansofoption in respect of, or a derivative referethte,

any such "relevant securities") must be publickctiised by no later than 3.30 p.m. (London timehen
Business Day following the date of the relevanmgesction. This requirement will continue until dege

on which the Offer becomes effective, lapses othisrwise withdrawn or on which the "offer period"
otherwise ends. If two or more persons act toggbesuant to an agreement or understanding, whether
formal or informal, to acquire an "interest” in levant securities" of S&N, they will be deemeddab
single person for the purpose of Rule 8.3.

Under the provisions of Rule 8.1 of the City Caale,'dealings” in "relevant securities" of S&N by
Heineken, Carlsberg, BidCo or S&N, or by any oirthespective "associates”, must be disclosed by no
later than 12.00 noon (London time) on the Busiii#sg following the date of the relevant transaction
A disclosure table, giving details of the companies/hose "relevant securities" "dealings" should b
disclosed, and the number of such securities imeis€an be found on the Panel's website at
www.thetakeoverpanel.org.uk.

"Interests in securities" arise, in summary, wherperson has long economic exposure, whether
conditional or absolute, to changes in the priceseturities. In particular, a person will be tredtas
having an "interest" by virtue of the ownershipamntrol of securities, or by virtue of any optian i
respect of, or derivative referenced to, securities

Terms in quotation marks are defined in the Citg€avhich can also be found on the Panel's web§ite.
you are in any doubt as ttie application of Rule 8 to you, please contactratependent financial



adviser authorised under the Financial Services Bltadkets Act 2000, or consult the Panel’'s webdite a
www.thetakeoverpanel.org.uk.
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NOT FOR RELEASE, PUBLICATION OR DISTRIBUTION IN WHO LE OR IN PART IN,
INTO OR FROM ANY JURISDICTION WHERE TO DO SO WOULD CONSTITUTE A
VIOLATION OF THE RELEVANT LAWS IN THAT JURISDICTION

25 January 2008

Recommended Cash Offer
for
Scottish & Newcastle plc
by
Sunrise Acquisitions Limited
(a company jointly owned by Heineken and Carlsberg)

Introduction

The boards of Sunrise Acquisitions Limited (“Bid¢@hd Scottish & Newcastle plc (“S&N”)
announce that they have reached agreement orrithe & a recommended cash offer to be made
by BidCo, a newly incorporated company jointly ownay Carlsberg A/S (“Carlsberg”) and
Heineken N.V. (“Heineken”) for the entire issueddan be issued share capital of S&N (the
“Offer”).

The Offer

It is intended that the Offer be implemented by whg court-sanctioned scheme of arrangement
under section 425 of the Companies Act.

Under the Offer, which will be subject to the Ciiwths and further terms set out in Appendix | to
this announcement and to be set out in the Scheoreirient, Scheme Shareholders will be
entitled to receive:

for each S&N Share 800 pence in cash

The Offer values S&N’s entire existing issued shaapital at approximately £7.6 billion and the
entire issued and to be issued share capital abéipmately £7.8 billion. No final dividend will be
payable.

The Offer of 800 pence per S&N Share represents:

- apremium of 50.7 per cent. to the Closing Pric&3if pence per S&N Share on 28 March
2007, being the date immediately before speculdiish arose around a possible offer for
S&N;

- apremium of 25.7 per cent. to the Closing Pric63% pence per S&N Share on 16 October
2007, being the last Business Day prior to Carlglaeid Heineken announcing that they were
in discussions regarding the formation of a comsrto make a possible offer for S&N; and

- amultiple of 14.3x S&N's EBITDA for the year endétl December 2006.
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Recommendation

The directors of S&N, who have been so advised lwutfche Bank, Rothschild and UBS,
consider the terms of the Offer to be fair andoeable. In providing their advice, Deutsche Bank,
Rothschild and UBS have taken into account the ceraia assessments of the directors of S&N.

Accordingly, the directors of S&N intend unanimgusb recommend that S&N Shareholders
vote in favour of the Scheme and the resolutiotkeaCourt Meeting and the EGM, as they have
irrevocably undertaken to do in respect of theindveneficial shareholdings of 9,531,441 S&N
Shares, representing (as at the date of this ameowent) approximately 1.0er cent. of the
existing issued share capital of S&N.

Background to and reasons for the Offer

A combination of S&N’s assets with Carlsberg andndken respectively has clear strategic
rationale. The global brewing industry has contiht® consolidate and by participating in this
consolidation Carlsberg and Heineken will continaestrengthen their competitive positions.
Carlsberg will acquire S&N’'s share of BBH, as wek the French, Greek, Chinese and
Vietnamese operations. Heineken will acquire #maining businesses, principally the UK and
Ireland, Portuguese, Finnish, Belgian, US and imdigerations.

Carlsberg’s rationale for the Offer

The acquisition by Carlsberg of 50 per cent. of B&htl S&N's operations in France, Greece,
China and Vietnam is a transformational transacfimnCarlsberg and will deliver a major
increase in its operational scale and long termvtirgorospects. The transaction represents a
natural next step for Carlsberg and follows it@clkgrategy of achieving full control over its key
operational assets.

Carlsberg currently estimates that on a debt freecash free basis, the enterprise value of the
assets that Carlsberg is acquiring amounts to D8R billion (£5.8 billion) and that these assets
will generate an estimated EBITDA excluding synesgdf DKK 4.8 billion (£479 million) in the
first full year following completion. Carlsberg asttes that 50 per cent. of BBH and the French
business will generate estimated EBITDA excludiyigesgies of DKK 3.5 billion (£355 million)
and DKK 1.2 billion (£121 million), respectivelyy the first full year following completion.

It is anticipated that the transaction will delitise following key benefits for Carlsberg:

» full control over BBH: Carlsberg will gain full corol over BBH, removing uncertainty over
the long term control of the asset and substantiatireasing Carlsberg's long term growth
profile. Unification of BBH ownership will enableaisberg to maximise the potential of its
key Carlsberg and Tuborg brands in the BBH markets;

* increased exposure to growth markets: Carlsbergsigihificantly increase its exposure to
growing beer markets;

» enhanced position in Western Europe as the cleabautwo brewer: the addition of the
French and Greek operations complements Carlsbepg&ing portfolio of leading
European market positions providing increased seadd an opportunity to extend
Carlsberg's proven efficiency programmes;
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» scale benefits: the enhanced beer platform withvallCarlsberg to generate significant
synergy benefits based on reductions in overhéagdéementation of best brewing practices
and purchasing savings; and

» expanded Asian platform: the transaction reinfoCadsberg's long-standing and growing
Asian presence through the acquisition of S&N'sitfrss in the attractive Chinese and
Vietnamese markets.

These benefits will result in the creation of therld's fastest growing global beer company with
significantly enhanced operational and long-terowgh.

Carlsberg estimates that the transaction will @elivun-rate annual pre-tax synergies of
approximately DKK 1.3 billion (£126 million) by thiaird full year following completion of the
acquisition. These synergies are anticipated s&gmiedominantly through:

» the integration of the BBH business into Carlslsegiobal operations and the associated
supply chain and commercial synergies (DKK Hildon, £100 million); and

» the impact of Carlsberg's excellence programmdsdriFrench and Greek businesses (DKK
0.3 billion, £26 million).

Carlsberg expects the transaction to generatefisigmi value over the medium term. Return on
invested capital (ROIC) from the transaction iseetpd to exceed Carlsberg’'s weighted average
cost of capital in the third full year after thanisaction.

Heineken’s rationale for the Offer

The acquisition by Heineken of S&N'’s operationsha UK, Ireland, Portugal, Finland, Belgium,
the US and India results in undisputed leadershifturope, greater exposure to developing
markets and segments and creates significant apptes in profitable markets to grow the
premium Heineken brand.

Heineken estimates that on a debt free and castbfsis, the enterprise value of the assets that
Heineken is acquiring amounts to EUR 6.1 billioA.Eebillion) and that these assets generated an
estimated EBITDA of EUR 472 million (£350 millioir) 2007.

The principal benefits are:
« the acquisition of excellent platforms for futurewth;

— extensive new distribution and portfolio platformghe UK and other markets
to drive premium Heineken brand growth;

— strong, complementary brands with international esbpand potential
(Newcastle Brown Ale, Foster’s, Strongbow ciderl a

— access to the UK cider market, which is growin@&® per cent. p.a.;
e leadership positions in key European markets;

— number 1 in the UK and number 2 positions in thg kerkets of Portugal,
Ireland, Finland and Belgium, which are stablefifable markets;
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— Heineken has a strong track record in creatingevadumature markets through
innovation, brand portfolio strategies and rigoreff&ciency programmes;

e a step-change in revenue growth, driving sizeablgble cash flow and profit streams to
support future expansion, enabling Heineken toedpremiumisation in key markets.;

« greater exposure to developing markets and segnwetiispositions in
— the fast growing Indian beer market; and
— the growing US beer import segment;

« estimated synergies of EUR 162 million (£120 mil)idoy year four with 70 per cent. in
costs (production, distribution, support functiamsl implementation of best practices) and
30 per cent. in revenues (including Heineken amdnium brand portfolio and leverage of
S&N'’s portfolio brands);

« optimisation of Heineken’s capital structure;
— (greater gearing but balance sheet still strong;
— no capital increase needed,;
— net debt/EBITDA would have been 2.7x in 2007 omafprma basis; and
— the transaction will be immediately EPS accretive.
Information on S&N

S&N is one of the world’s leading beer-led bevesagempanies with strong positions in 15
countries. S&N has three of Europe's top ten besnds in Baltika (via its joint venture in BBH
with Carlsberg), Foster's and Kronenbourg 1664s plortfolio also includes national market
leaders, such as John Smith’s and Strongbow inUtke Kronenbourg in France, Sagres in
Portugal and Lapin Kulta in Finland. S&N is the Wadeader in cider and has significant positions
in non-alcoholic beverages in Finland and Portugat.the year ended 31 December 2006, around
45 per cent. of S&N'’s sales from continued operatimere made in the UK, with approximately
17 per cent. from BBH and approximately 38 per ciEom the rest of Europe and elsewhere.

For the financial year ended 31 December 2006, $%&HN revenues from subsidiaries, joint
ventures and associates of £4,155 million (200Z&3million) and net income of £303 million
(2005: £248 million). As of 30 June 2007, S&N et debt of £1,898 million (£1,912 million as
of 31 December 2006) and total equity of £3,42dioml(£3,352 million as of 31 December
2006). S&N employs over 15,000 people.

Information on BBH

BBH, the 50:50 joint venture between S&N and Castglis the holding company for a group of
businesses in the CIS, the largest of which isilBglthe leading player in the Russian beer market.
Its key brand, Baltika, is the third largest begartd in Europe. BBH also controls companies
which have significant positions in the Ukraineg Baltic countries and Kazakhstan.
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Financial Information on BBH

The following projected financial information hasdm extracted from the BBH business plan
which was prepared for internal planning purpose®8 2007. The BBH business plan was
prepared in local currencies for each BBH busiregshas been converted into Euros using the
prevailing exchange rates as at 23 January 2088dtbst practicable date prior to the date of this
announcement). The conversion is made at a Roubie#xchange rate of 35.996.

Year ended 31 December 2008 2009 2010
Russia

Beer market volume growth 5.0% 4.0% 3.0%
Total BBH

Beer volume (hl m) 60.4 64.6 68.8
EBITDA (EURm) 950 1,100 1,250
EBIT (EURm) 740 865 990
Capital expenditure (EURm) 460 385 330

The table sets out the financial projections fad pér cent. of BBH.
Information on BidCo

BidCo is a private company incorporated in Jerfggythe purpose of implementing the Offer.
BidCo has not traded since its incorporation argd sble current activity relates to the
implementation of the Offer. BidCo is jointly ownédlirectly by Carlsberg and Heineken.

Following the Effective Date, Heineken and Carlgbkave agreed that Heineken will assume
control of the Heineken Acquired Businesses andsBarg will assume control of the Carlsberg
Acquired Businesses. Accordingly, the Carlsbergiuhed Businesses will be transferred to
Carlsberg (or another member of the Carlsberg Gibnpminates) and the Heineken Acquired
Businesses (other than in the United Kingdom) wél transferred to Heineken (or another
member of the Heineken Group it nominates).

Information on Carlsberg

Carlsberg is one of the world’s largest brewingug) selling its products in over 150 countries
worldwide. Carlsberg operates both in mature ntarkeWestern Europe and selected growth
markets in Russia and neighbouring countries, qibgs of Eastern Europe and Asia. Carlsberg
owns 75 breweries in over 24 countries. With altbier production volume of 7&illion
hectolitres in 2006, Carlsberg is the number oeg/br in Northern Europe and Russia and ranked
fifth in the world beer market by volume.
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11.

12.

For the year ended 31 December 2006, revenues aeabianDKK 41.1 billion (2005: DKK 38.0
billion), operating profit amounted to DKK 4.0 ldh (2005: DKK 3.5 billion) and net profit
amounted to DKK 1.9 billion (2005: DKK 1.1 billionAs at 31 December 2006, Carlsberg had
shareholders’ equity of DKK 17.6 billion (2005: DKK3.0 billion). Carlsberg employs over
30,000people.

Information on Heineken

Heineken is one of the world’s leading internatidsrewers. The Heineken brand is sold in almost
every country in the world and the company ownserthan 115 breweries in more than 65
countries. With a total group beer production vodunfi 132 million hectolitres in 2006, Heineken
ranked fourth in the world beer market by volume.

Heineken strives for an excellent sustainable fir@rperformance through marketing a portfolio

of strong local and international brands with tmepbasis on the Heineken brand, through a
carefully selected combination of broad and segmeatership positions and through a

continuous focus on cost control.

For the year ended 31 December 2006, revenues d@eabtan€11.8 billion (2005: €10.8 billion),
EBIT before exceptional items and amortisation rainlls amounted to €1.6 billion (2005: €1.4
billion) and net profit before exceptional itemsdammortisation of brands amounted to €930
million (2005: €840 million). As at 31 December BOBleineken had shareholders’ equity of €5.0
billion (2005: €4.0 billion). Heineken employs ov&f,500 people.

Management and employees

BidCo values highly the skills, knowledge and exigerof S&N's existing management and
employees. BidCo has given assurances to the aliseof S&N that, following the Scheme

becoming effective, the existing employment righisjuding pension rights, of the management
and employees of S&N will be fully safeguarded.

S&N Share Schemes

The Offer will affect share options and incentiveaads granted under the S&N Share Schemes.
Participants in the S&N Share Schemes will be aathregarding the effect of the Offer on their
rights under these schemes and appropriate prapeshl be made to such participants in
due course. Further details of these proposdlbevset out in the Scheme Document.

S&N Pension Schemes

Prior to this announcement, the Directors of Ssbt& Newcastle Pension Plan Trustee Limited
(“the Trustee”) held substantive discussions witindken and agreement has been reached with
them. Under the agreement a guarantee will berpptace from Heineken. As part of the
agreement, Heineken will also accelerate the defagrments previously agreed, with S&N with
an injection shortly after closing of £50 milliomtd the plan.

The Trustee board arrangements will remain asestepit with an equal balance of independent,
member and company-nominated directors. The Truditeetors also intend to maintain the
current investment strategy.
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Irrevocable Undertakings

BidCo has received irrevocable undertakings to irofavour of (or procure the voting in favour

of) the Scheme and the resolutions at the Courtingand the EGM from the directors of S&N

in respect of all of their own beneficial holdingé S&N Shares amounting, in aggregate, to
9,531,441 S&N Shares, representing approximatéipér cent. of S&N'’s entire existing issued
share capital. These undertakings will remain bigdih the event of a competing offer being
made for S&N.

BidCo has also received an irrevocable undertatdamyocure the voting in favour of the Scheme
and the resolutions at the Court Meeting and th&Efem Hartwall Capital OY in respect of
86,710,607 S&N Shares, representing approximat@lpér cent. of S&N'’s entire existing issued
share capital. This undertaking will lapse if adtparty announces, prior to 5 p.m. on the day
which is 20 days after the despatch of the ScheomuDent, a firm intention to make an offer
with a value of not less than 850 pence per S&N&hahe 9,055,859 S&N Shares beneficially
owned by Erik Hartwall and Henrik Therman are matuded in such undertaking but, as directors
of S&N, they have given undertakings in respedhete shares as referred to above.

Further details of these irrevocable undertakimgssat out in Appendix Il to this announcement.
Arbitration

Carlsberg and S&N have agreed that the arbitrgioneedings relating to BBH will continue but
be conducted in private pending completion of tfieiCand that neither party's position will be
prejudiced by the making and recommendation of Giffer. Both parties are committed to
pursuing the Offer.

Anti-trust

The Offer is conditional on receipt of merger cohtapproval (or deemed approval) in the
European Union under the EC Merger Regulation for:

(i) the proposed transfer of the Heineken AcquiBagsinesses to Heineken or the proposed
acquisition of the Heineken Acquired Businesseklbineken; and

(ii) the proposed transfer of the Carlsberg AcqiliiBusinesses to Carlsberg or the proposed
acquisition of the Carlsberg Acquired Businesse€asisberg.

The Offer is also conditional on merger control rappl (or deemed approval) being granted in
the USA, Russia and Ukraine.

Financing the Offer

Carlsberg and Heineken have secured separate cmuniihancing arrangements for the
provision to BidCo of the necessary financing todihe cash consideration payable by BidCo to
Scheme Shareholders under the Offer.

Carlsberg

The aggregate consideration payable by Carlsbdtdaviinanced through committed new debt
facilities and an equity bridge facility, underieit by BNP Paribas, Danske Bank, Lehman
Brothers and Nordea. These facilities will be ugefilind its contribution to BidCo and refinance
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18.

debt of S&N. The equity bridge facility will befreanced with proceeds from a rights issue after
the Scheme is effective.

Carlsberg has entered into a standby equity undergiagreement with BNP Paribas, Danske
Bank, Lehman Brothers and Nordea under which tinefettake on a several basis to underwrite a
rights issue by Carlsberg of Carlsberg shares tistieg Carlsberg shareholders to raise net
proceeds of up to DKK 31.5 billion.

The rights issue will be sized to raise sufficipnbceeds to ensure Carlsberg will maintain an
investment grade credit rating, subject to a marinafi DKK 31.5 billion. Precise terms, timing
and conditions of the rights issue will be deterdirat a later stage and will depend on market
conditions.

The Carlsberg Foundation fully supports the Offéinder the Carlsberg Foundation Charter, the
Carlsberg Foundation must at all times hold attlBagper cent. of the voting rights in Carlsberg
and own more than 25 per cent. of Carlsberg’s dvauéstanding share capital. The Consortium
has received assurance from the Carlsberg Foundaiid the Carlsberg Foundation will support
the approval sought at any required extraordinamyegal meeting of Carlsberg to increase the
authorised share capital to facilitate the intenckgaital increase by way of a rights issue.

Heineken

Heineken's financing will be provided through a ooitbed new debt facility, which is being
provided by Credit Suisse, Bank of America, Barsl®ank PLC, BNP Paribas, Citibank N.A.,
Fortis Bank (Nederland) N.V., HSBC Bank plc, INGriRaN.V. and JPMorgan Chase Bank N.A.
as well as existing loan facilities.

Credit Suisse and Lehman Brothers, financial adsise BidCo, are satisfied that sufficient
financial resources are available to BidCo to emabto satisfy in full the cash consideration
payable under the Offer.

Loan Notes

BidCo has agreed to use its best endeavours to avallable to S&N Shareholders, in connection
with the Offer, an appropriately guaranteed or sstlpan note alternative. Further details will be
included in the Scheme Document.

Approvals

The Offer is subject to the approval of the shaladrs of Heineken and Heineken Holding, and
will be put to shareholders of Heineken and Heineki®lding at the Heineken Shareholders’
Meeting and Heineken Holding Shareholders’ Meetimgpectively. The controlling family
shareholders of Heineken and Heineken Holding fallpport the Offer. S&N has received
irrevocable undertakings from the controlling farrshareholders in respect of all of their own
beneficial holdings of Heineken shares and Heindékalding shares, representing 50.005 per cent.
of Heineken's aggregate existing share capital 888 per cent. of Heineken Holding's
aggregate existing share capital, to vote in fawdior procure the voting in favour of) any such
resolutions that may be necessary to approve,tedfet implement the Offer by BidCo to be
proposed at the Heineken Shareholders’ Meeting taedHeineken Holding Shareholders’
Meeting.
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20.

Structure of the Offer

The Offer is expected to be effected by means obuwrt-sanctioned scheme of arrangement
between S&N and the Scheme Shareholders undeioset#5 of the Companies Act. The
procedure involves an application by S&N to the €twsanction the Scheme and to confirm the
cancellation of all the Scheme Shares, in condiiderdor which the Scheme Shareholders will
receive cash on the basis set out above. The Schesubject to the Conditions and certain
further terms referred to in Appendix | to this anncement.

Before the Final Court Order can be sought, theeBehwill require approval by Scheme
Shareholders at the Court Meeting and approvdleB8&N Shareholders of certain resolutions to
be proposed at the EGM.

The Court Meeting will be convened by order of @aurt for the purposes of considering and, if
thought fit, approving the Scheme (with or withoudification). The Scheme will be approved at
the Court Meeting if a majority in number represamnot less than three-fourths in value of the
Scheme Shareholders present and voting, eithereiisop or by proxy, votes in favour of
the Scheme.

The EGM will be convened for the purposes of cosrsidy and, if thought fit, passing one or more
special resolutions to approve the reduction of &&dthare capital and the amendments to the
articles of association of S&N necessary to impleintiee Scheme and any other resolutions that
may be necessary.

Once the necessary approvals from the S&N Sharetwldave been obtained and the other
Conditions have been satisfied or (where appligalbléved, the Scheme will become effective
upon sanction by the Court and registration of Eiweal Court Order by the Registrar of
Companies. Upon the Scheme becoming effectivellibesbinding on all Scheme Shareholders,
irrespective of whether or not they attended oedait the Court Meeting or the EGM.

Under the Scheme, each Scheme Share will be cad@itl new S&N Shares will be issued fully
paid to BidCo. In consideration for the cancellatad their Scheme Shares, Scheme Shareholders
will receive consideration under the terms of thfeas set out above.

BidCo and S&N have agreed, subject to the consénhe Panel, that BidCo may elect to
implement the Offer by way of a takeover offeritis event, that offer will be implemented on
the same terms, so far as applicable, as thoséhwyoald apply to the Scheme. If BidCo does
elect to implement the Offer by way of a takeoviéerp and if sufficient acceptances of such offer
are received and/or sufficient S&N Shares are otiseracquired, it is the intention of BidCo to
apply the provisions of sections 979 to 982 (inelel)sof the Companies Act 2006 to acquire
compulsorily any outstanding S&N Shares to whicthsoffer relates.

Expected Timetable

It is intended that the Scheme Document contairfiurther details of the Scheme will be
despatched to S&N Shareholders and, for informatioly, to participants in the S&N Share
Schemes, as soon as practicable. The Scheme Dotwilienclude the notices of the Meetings
and full details of the Scheme together with theeexed timetable, and will specify the necessary
actions to be taken by the S&N Shareholders. Tiher8e is expected to become effective during
Q2 2008.
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Implementation Agreement

S&N, BidCo, Carlsberg and Heineken have entereal tim¢ Implementation Agreement, which
contains certain obligations in relation to the liempentation of the Scheme and the conduct of
S&N'’s business prior to the Effective Date or thienination of such agreement.

Under the Implementation Agreement S&N has agreddBidCo an inducement fee equivalent
to one per cent. of the value of the latest offesgpannounced by BidCo for S&N, which shall be
calculated by multiplying the offer price per S&N&e by the aggregate number of issued and to
be issued ordinary shares of S&N and adding thelseegh value of outstanding options or
warrants.

The inducement fee shall be payable by S&N if ummary:

0] the board of directors of S&N (or any cortiee thereof) withdraws its recommendation
of the Offer before the Offer lapses or is withdnawther than in circumstances where a
break fee is payable by BidCo, Carlsberg or Heinedsereferred to below; or

(i) a competing proposal by a third party whihnot acting in concert with BidCo
(including, without limitation, any competing offéor scheme), any merger or business
combination, any de-merger and/or any materialrgausisation of the S&N Group or
any transaction that constitutes a class 1 disgos&&N for the purposes of the Listing
Rules (in each case whether in one transactiorserias of transactions)) is announced
(with or without pre-conditions and whether purditarRule 2.4 or Rule 2.5 of the Code
or otherwise) before the Offer lapses or is withdraand such competing proposal
subsequently becomes or is declared unconditiamalli respects or is otherwise

completed or implemented.

Under the Implementation Agreement, BidCo, Carlglzerd Heineken have agreed with S&N an
inducement fee payable by BidCo to S&N of an amoemuial to the S&N inducement fee
described above if, in summary, the Offer doesbeabme unconditional by reason of any of the
Conditions referred to in paragraph 3(B) to 3(E)torthe extent that such paragraphs relate to
anti-trust matters, paragraphs 3(F) or 3(G) of Rat Appendix 1 to this announcement not being
satisfied. If any of such Conditions is not sasidfsolely for reasons connected with the Carlsberg
Acquired Businesses, Carlsberg shall pay such gdeat fee and it shall be reduced to 50 per
cent. of the amount which would have been paid WCB. If any of such Conditions are not
satisfied solely for reasons connected with thenelen Acquired Businesses, Heineken shall pay
such inducement fee and it shall be reduced toeb@¢nt. of the amount which would have been
paid by BidCo.

Disclosure of interests in S&N

Except as disclosed below and except for the igable undertakings referred to in paragraph 13
above, as at 23 January 2008 (the latest pratgicibe prior to the date of this announcement),
neither Heineken, Carlsberg, BidCo, nor any ofdinectors of Heineken, Carlsberg or BidCo, nor,
so far as the directors of Heineken, CarlsbergidCB are aware, any person acting in concert
with Heineken, Carlsberg or BidCo for the purposéshe Offer has any interest in, right to

subscribe for, or has borrowed or lent any S&N 8bar securities convertible or exchangeable
into S&N Shares (“S&N Securities”), nor does angtsperson have any short position (whether
conditional or absolute and whether in the monegtlerwise) including any short position under
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a derivative, any agreement to sell or any delivdjgation or right to require another person to
purchase or take delivery in relation to S&N Seibesi

Party Interest in S&N Shares
Lehman Brothers Long 407,251
Short 19,503
Net 387,748

For these purposes, “arrangement” includes anynimitg or option arrangement or any
agreement or understanding, formal or informalwbhtever nature, relating to S&N Securities
which may be an inducement to deal or refrain fowaling in such securities. In the interests of
secrecy prior to this announcement, BidCo has raderany enquiries in this respect of the
matters referred to in this paragraph of certairiggwho may be deemed by the Panel to be
acting in concert with them for the purposes of$icsheme. Enquiries of such parties will be made
as soon as practicable following the date of thisoancement and any material disclosure in
respect of such parties will be included in theedol Document.

De-listing and re-registration

It is intended that, following the Scheme becomigifective, and subject to applicable
requirements of the London Stock Exchange, BidGbprdcure that S&N applies to the London
Stock Exchange to cancel the admission to tradinthe® S&N Shares on the London Stock
Exchange's main market for listed securities anttieédJK Listing Authority to cancel the listing
of the S&N Shares on the Official List. It is alsdended that S&N will be re-registered as a
private limited company as part of the Scheme.

Overseas shareholders

The availability of the Offer to S&N Shareholderbavare not resident in the United Kingdom
may be affected by the laws of their relevant glidgson. Such persons should inform themselves
of, and observe, any applicable legal or regulat@yuirements of their jurisdiction. S&N
Shareholders who are in any doubt regarding sucttersashould consult an appropriate
independent professional adviser in the relevaigdiction without delay.

General

The Offer will comply with the applicable rules arefjulations of the UK Listing Authority, the
London Stock Exchange and the City Code. The Scheiitlbe governed by Scottish law and
will be subject to the jurisdiction of the Scottisturts and the Conditions and further terms set ou
in Appendix | to this announcement and to be setrothe Scheme Document.

The bases and sources of certain financial infaomatontained in this announcement are set out
in Appendix Il to this announcement.

Certain terms used in this announcement are defin@@pendix IV to this announcement.

This announcement is not intended to and doesardtitute an offer to sell or the solicitation of
an offer to subscribe for or buy or an invitatiangurchase or subscribe for any securities or the
solicitation of any vote or approval in any juristion pursuant to the Offer or otherwise, nor shall
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there by any sale, issuance or transfer of the rtiesi in any jurisdiction in contravention of
applicable law. Any response in relation to thee®D&hould be made only on the basis of the
information in the Scheme Document or any docurbgnivhich the Offer is made. S&N will
prepare the Scheme Document to be distributed td SBareholders. S&N and BidCo urge S&N
Shareholders to read the Scheme Document whercdiries available because it will contain
important information relating to the Offer. S&Nh&@eholders may obtain a free copy of the
Scheme Document, when it becomes available, frgmoaeutsche Bank, UBS, Rothschild,
Credit Suisse and Lehman Brothers.

Whether or not certain S&N Shares are voted atGbert Meeting or the EGM, if the Scheme
becomes effective those S&N Shares will be cancpliesuant to the Scheme in return for the
payment of 800 pence per S&N Share.

Credit Suisse, which is authorised and regulatethéUnited Kingdom by the Financial Services
Authority, is acting exclusively for Heineken and@® and no one else in connection with the
Offer and will not be responsible to anyone othwant Heineken or BidCo for providing the
protections afforded to clients of Credit Suisséooiproviding advice in relation to the Offer ar t
the matters referred to herein.

Lehman Brothers, which is authorised and regulétetie UK by the Financial Services Authority,
is acting exclusively for Carlsberg and BidCo amdane else in connection with the Offer and will
not be responsible to anyone other than CarlsbefgidCo for providing the protections afforded

to clients of Lehman Brothers or for providing amviin relation to the Offer or to the matters
referred to herein.

Deutsche Bank AG is authorised under German Banking (competent authority: BaFin -
Federal Financial Supervising Authority) and wigspect to UK commaodity derivatives business
by the Financial Services Authority; and is regataty the Financial Services Authority for the
conduct of UK business. Deutsche Bank AG is aakajusively for S&N and no-one else in
connection with the Offer and will not be respotesiio anyone other than S&N for providing the
protections afforded to clients of Deutsche Bankoh@r providing advice in relation to the Offer
or to the matters referred to herein.

N M Rothschild & Sons Limited, which is authorisedl regulated by the Financial Services
Authority in the United Kingdom, is acting for S&Kd no one else in connection with the Offer
and will not be responsible to anyone other tharNS&br providing the protections afforded to

clients of N M Rothschild & Sons Limited or for yiding advice in relation to the Offer or to the

matters referred to herein.

UBS Investment Bank, which is authorised and reagdla the United Kingdom by the Financial
Services Authority, is acting exclusively for S&Mano-one else in connection with the Offer and
will not be responsible to anyone other than S&Npimviding the protections afforded to clients
of UBS Investment Bank or for providing advicedilation to the Offer or to the matters referred to
herein.

The availability of the Offer to S&N Shareholdetsonare not resident in and citizens of the United

Kingdom may be affected by the laws of the relejaisidictions in which they are located or of
which they are citizens. Persons who are not residie the United Kingdom should inform
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themselves of, and observe, any applicable legetgulatory requirements of their jurisdictions.
Further details in relation to overseas sharehokleill be contained in the Scheme Document.

The release, publication or distribution of thisrmuncement in jurisdictions other than in the
United Kingdom may be restricted by law and theeemy persons who are subject to the laws of
any jurisdiction other than the United Kingdom slibimform themselves about, and observe, any
applicable requirements. Any failure to comply witile applicable restrictions may constitute a
violation of the securities laws of any such juitsdn. To the fullest extent permitted by
applicable law, the companies involved in the psgumb Offer disclaim any responsibility or
liability for the violation of such restrictions any person. This announcement has been prepared
for the purposes of complying with English law, tligting Rules, the rules of the London Stock
Exchange and the City Code and the informationlo$észl may not be the same as that which
would have been disclosed if this announcemenbbad prepared in accordance with the laws of
any jurisdiction outside the United Kingdom.

The Offer will not be made, directly or indirectiy, into or from any jurisdiction where to do so

would violate the laws in that jurisdiction. Accandly, copies of this announcement and formal
documentation relating to the Offer will not be amdst not be, mailed or otherwise forwarded,
distributed or sent in, into or from any jurisdiati where to do so would violate the laws in that
jurisdiction.

Notice to US investors

The Offer relates to the shares in a Scottish comzend is being made by means of a scheme of
arrangement provided for under company law of &oatl A transaction effected by means of a
scheme of arrangement is not subject to the proxiytander offer rules under the US Exchange
Act. Accordingly, the Offer is subject to the distlre requirements, rules and practices
applicable in the UK to schemes of arrangement kviditfer from the disclosure requirements of
the US proxy and tender offer rules. Financial mfation included in the relevant documentation
will have been prepared in accordance with accoumstandards applicable in the UK that may
not be comparable to the financial statements ofcbti8panies. If BidCo decides, subject to the
consent of the Panel to implement the Offer by efaytakeover offer, the Offer will be made in
compliance with applicable US laws and regulations.

S&N is organised under the laws of Scotland. Athefdirectors of S&N are residents of countries
other than the United States, and substantiallyoflihe assets of S&N are located outside of the
United States. BidCo is a newly incorporated Jersesnpany owned by Carlsberg, a Danish
corporation and Heineken, a Dutch corporation, dadned in connection with the Offer. You may
not be able to sue S&N, BidCo, Heineken or Carlgkiara non-US court for violations of US
securities laws.

Neither the SEC nor any securities commission gfséate of the United States has (a) approved
or disapproved of the Offer; (b) passed upon thetmer fairness of the Offer; or (c) passed upon

the adequacy or accuracy of the disclosure indisisument. Any representation to the contrary is
a criminal offence in the United States.
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Forward-Looking Statements

This announcement, oral statements made regartim@ffer, and other information published by
Heineken, Carlsberg, BidCo and S&N contain statdmémat are or may be “forward-looking
statements”, including for the purposes of the UiSd®e Securities Litigation Reform Act of 1995.
These statements are based on the current expedaif the management of Heineken, Carlsberg,
BidCo and S&N and are naturally subject to uncertgiand changes in circumstances. The
forward-looking statements contained herein inclstigements about the expected effects of the
Offer on S&N and BidCo, the expected timing angsanf the Offer, synergies, other strategic
options and all other statements in this announceoier than historical facts. Statements in this
announcement relating to BBH are or may be “forwéwdking statements”, including for the
purposes of the US Private Securities LitigatiofioRa Act of 1995. These statements are based
on the current expectations of the management oélkg and S&N and are naturally subject to
uncertainty and changes in circumstances. Forwanking statements include, without limitation,
statements typically containing words such as “t&gj, “plans”, “aims”, “intends”, “expects”,
“anticipates”, “believes”, “estimates”, “will”, “ma y” and “should” and words of similar import.

By their nature, forward-looking statements involisk and uncertainty because they relate to
events and depend on circumstances that will odouthe future. These forward-looking
statements are not guarantees of future performandehave not been reviewed by the auditors of
BidCo or S&N. There are a number of factors thaild cause actual results and developments to
differ materially from those expressed or implieg duch forward-looking statements. These
factors include, but are not limited to, the satetfon of the Conditions to the Offer, as well as
additional factors, such as changes in economicditimms, changes in the level of capital
investment, success of business and operatingtiaés and restructuring objectives, customers’
strategies and stability, changes in the regulaterwironment, fluctuations in interest and
exchange rates, the outcome of litigation, govemtnaetions and natural phenomena such as
floods, earthquakes and hurricanes. Other unknomanpredictable factors could cause actual
results to differ materially from those in the famd-looking statements. Investors should not place
undue reliance on any forward-looking statements aeither Heineken, Carlsberg, BidCo, nor
S&N undertakes any obligation to update publicly@rise forward-looking statements, whether
as a result of new information, future events treolvise, except to the extent legally required.

Dealing Disclosure Requirements

Under the provisions of Rule 8.3 of the City Caflgny person is, or becomes, "interested"
(directly or indirectly) in 1 per cent. or more ahy class of "relevant securities" of S&N, all
"dealings" in any "relevant securities" of S&N (inding by means of an option in respect of, or a
derivative referenced to, any such "relevant seémgl) must be publicly disclosed by no later than
3.30 p.m. (London time) on the Business Day foligvthe date of the relevant transaction. This
requirement will continue until the date on whidke tOffer becomes effective, lapses or is
otherwise withdrawn or on which the "offer perioatherwise ends. If two or more persons act
together pursuant to an agreement or understanditggther formal or informal, to acquire an
"interest" in "relevant securities" of S&N, theylMie deemed to be a single person for the purpose
of Rule 8.3.

Under the provisions of Rule 8.1 of the City Cadle)dealings" in "relevant securities" of S&N by
Heineken, Carlsberg, BidCo or S&N, or by any ofrthespective "associates”, must be disclosed
by no later than 12.00 noon (London time) on theiBess Day following the date of the relevant
transaction.
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A disclosure table, giving details of the compaimieshose "relevant securities" "dealings" should
be disclosed, and the number of such securitiessime, can be found on the Panel's website at
www.thetakeoverpanel.org.uk.

"Interests in securities" arise, in summary, whepesson has long economic exposure, whether
conditional or absolute, to changes in the price@furities. In particular, a person will be tredte
as having an "interest" by virtue of the ownerahigontrol of securities, or by virtue of any optio

in respect of, or derivative referenced to, sedesit

Terms in quotation marks are defined in the Cityd&€owhich can also be found on the Panel's
website. If you are in any doubt as to the appiaratof Rule 8 to you, please contact an
independent financial adviser authorised underRimancial Services and Markets Act 2000, or
consult the Panel’s website at www.thetakeoverpargelk.
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APPENDIX |
CONDITIONS AND CERTAIN FURTHER TERMS
OF THE OFFER

PART A: Conditions of the Offer

1.

3.

The Offer will, if it is implemented by way of thBcheme, be conditional upon the Scheme
becoming unconditional and becoming effective, scitfjo the City Code, by no later than 8 July
2008, or such later date (if any) as BidCo, S&N, Branel and (if required) the Court may allow.

. The Scheme will be conditional upon:

A. approval of the Scheme by a majority in numbehef$cheme Shareholders entitled to
vote and present and voting, either in person grrbyy, at the Court Meeting or at any
adjournment of such meeting and the votes castcat meeting in favour of the Scheme
representing three-fourths or more of the totaésaast at such meeting;

B. all resolutions necessary to approve and impletienScheme as set out in the notice of
the EGM in the Scheme Document being duly passethdyequisite majority at the
EGM or at any adjournment of that meeting and nbsequently being revoked; and

C. the sanction (without modification or with modifta@n as agreed by S&N and BidCo) of
the Scheme and the confirmation of the Capital Redin involved therein by the
Court and:

i. the delivery of an office copy of the Final Countd®r and the minute of such
reduction attached thereto to the Registrar of Gonigs; and

ii. the registration, in relation to the Capital Reduttof the Final Court Order by
the Registrar of Companies.

In addition, BidCo and S&N have agreed that, subjegaragraph 4 below, the Offer will be
conditional upon the following Conditions and, aatingly, the necessary actions to make the
Scheme effective including the delivery of an adfaopy of the Final Court Order and the minute
of such reduction attached thereto to the Regisfr&@ompanies and, in relation to the Capital
Reduction, the registration of the Final Court @rie the Registrar of Companies, will not be
taken unless such Conditions (as amended if apptephave been satisfied (and continue to be
satisfied pending the commencement of the Courtikigleor waived:

A. the passing at the Heineken Shareholders’ Meetimd) the Heineken Holding
Shareholders' Meeting (or at any adjournment oh sueetings) of such resolution or
resolutions as may be necessary to approve, effetimplement the Offer by BidCo
and the transfer of the Heineken Acquired Busiretséleineken;

B. the European Commission indicating that it will mitiate proceedings under Article 6
(1) (c) of the EC Merger Regulation in relatiorthe proposed transfer of the Heineken
Acquired Businesses to Heineken or the proposedisitiqn of the Heineken Acquired
Businesses by Heineken or the Offer or any matiging from or relating to the Offer or
Heineken's involvement in the Offer and, if the @pgan Commission makes a referral
in whole or in part under Article 9 of the EC Mergeegulation to the competent
authorities in one or more Member States, it bes@blished in terms satisfactory to
Heineken (acting reasonably in a manner consistghtthe Implementation Agreement)
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that the proposed transfer of the Heineken AcquBedinesses to Heineken or the
proposed acquisition of the Heineken Acquired Besses by Heineken or the Offer or
any matter arising from or relating to the OfferHtgineken’s involvement in the Offer
has been granted substantive approval (or hasdesmed to have been granted such
approval) in the Member State(s) concerned; andtHese purposes the grant of a
derogation or other provision of law, or statemiapntor indication from the European
Commission or a competent authority of a MembeteStzermitting completion of the
acquisition to occur in whole or in part prior teetgranting of substantive approval shall
be regarded as the grant of substantive approval;

C. the European Commission indicating that it will matiate proceedings under Article
6(1)(c) of the EC Merger Regulation in relatiorthie proposed transfer of the Carlsberg
Acquired Businesses to Carlsberg or the proposgdisition of the Carlsberg Acquired
Businesses by Carlsberg or the Offer or any mattsing from or relating to the Offer or
Carlsberg's involvement in the Offer and, if thedpean Commission makes a referral
in whole or in part under Article 9 of the EC MergRegulation to the competent
authorities in one or more Member States, it b@sgblished in terms satisfactory to
Carlsberg (acting reasonably in a manner consigtightthe Implementation Agreement)
that the proposed transfer of the Carlsberg AcquBesinesses to Carlsberg or the
proposed acquisition of the Carlsberg Acquired Besses by Carlsberg or the Offer or
any matter arising from or relating to the Offer @arlsberg's involvement in the
Offer has been granted substantive approval (obbas deemed to have been granted
such approval) in the Member State(s) concernetlf@anthese purposes the grant of a
derogation or other provision of law, or statemigpntor indication from the European
Commission or a competent authority of a MembeteStzermitting completion of the
acquisition to occur in whole or in part prior teetgranting of substantive approval shall
be regarded as the grant of substantive approval;

D. all applicable filings having been made under thatédl States Hart-Scott-Rodino
Antitrust Improvements Act of 1976 (as amended)her regulations made thereunder
and all applicable waiting periods under that Actlmse regulations having expired,
lapsed or been terminated as appropriate, in eesghino connection with the Offer or any
matter arising from or relating to the proposeduégition of S&N;

E. in Russia and Ukraine,

0] approval being granted by the relevant autfesifipplying the merger control
laws of such jurisdiction, or

(i) all or any relevant waiting periods in suchigdiction having expired, lapsed or
been terminated as appropriate,

in respect of any mandatory merger control consénth would otherwise have the
effect of making unlawful or otherwise prohibitingy or all of: (A) the Offer (in so far
as it is considered to be separately subject tgenewontrol in that jurisdiction); (B) the
proposed transfer of the Heineken Acquired Busigess Heineken or the proposed
acquisition of the Heineken Acquired Businesseblléineken; (C) the proposed transfer
of the Carlsberg Acquired Businesses to Carlsberth® proposed acquisition of the
Carlsberg Acquired Businesses by Carlsberg; orafiy) matter arising from or relating
to any of the foregoing;

F. all other Authorisations, which are necessary i r@bevant jurisdiction and which are
material for or in respect of the Offer or the pyepd acquisition of any shares or other
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securities in, or control or management of any memdd the Wider S&N Group by
BidCo or any member of the Wider Carlsberg GroupMider Heineken Group or the
carrying on by any member of the Wider S&N Groupitsf business, having been
obtained, in terms and in a form satisfactory talsberg and Heineken (acting
reasonably in a manner consistent with the Impleatem Agreement), from all
appropriate Third Parties and such Authorisati@msaining in full force and effect and
there being no notice or intimation of any intentto revoke, suspend, restrict, modify
or not to renew any of the same in connection wiehOffer or any other matter arising
from the proposed acquisition of any shares or roseeurities in, or control or
management of, any member of the Wider S&N GrouBiofCo or any member of the
Wider Carlsberg Group or Wider Heineken Group;

. all material notifications, filings and applicat®which are necessary having been made,
all material appropriate waiting and other timeiges (including any extensions of such
waiting and other time periods) under any appliedés or regulations of any relevant
jurisdiction having expired, lapsed or been terrr@dgas appropriate) and all material
and necessary statutory and regulatory clearamcesy relevant jurisdiction having
been obtained in terms and in a form satisfactorarlsberg and Heineken (acting
reasonably in a manner consistent with the Impleatem Agreement), in each case in
connection with the Offer or any matter arisingnfréhe proposed acquisition of any
shares or other securities in, or control or mamege of, any member of the Wider
S&N Group by BidCo or any member of the Wider Caelg Group or Wider Heineken
Group, unless otherwise waived by BidCo, and noptaary restraining order,
preliminary or permanent injunction or other ordereatened or issued and being in
effect by a court or other Third Party of competemisdiction which has the effect of
making the Offer illegal or otherwise prohibitingetconsummation of the Offer or any
matter arising from the proposed acquisition of ahgres or other securities in, or
control or management of, any member of the WideN S5roup by BidCo or any
member of the Wider Carlsberg Group or Wider Hegme&roup;

. except as contemplated by the Implementation Ages¢rmo Third Party having
intervened (as defined below) and there not comgto be outstanding any decision or
order of any Third Party which would or might besenably expected to:

i. make the Offer or its implementation or the acduisior proposed acquisition
by BidCo or any member of the Wider Carlsberg GroupVider Heineken
Group of any shares or other securities in, orrobrir management of, any
member of the Wider S&N Group, void, illegal or af@ceable in any
jurisdiction, or otherwise materially directly ondirectly restrain, prevent,
prohibit, restrict or delay the same or impose migt@dditional conditions or
obligations with respect to the Offer or such asiigin, or otherwise materially
impede, challenge or interfere with the Offer octswacquisition, or require
material amendment to the terms of the Offer optitogosed acquisition of any
S&N Shares or the acquisition of control or manageinof S&N or the Wider
S&N Group by BidCo;

ii. materially limit or delay, or impose any materigthitations on, the ability of
BidCo or any member of the Wider Heineken GroupMider Carlsberg Group
or any member of the Wider S&N Group to acquirdahold or to exercise
effectively, directly or indirectly, all or any figs of ownership in respect of
shares or other securities (or the equivalent)ointo exercise voting or
management control over, any member of the WiddX &&oup;
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Vvi.

Vii.

require any divestiture by BidCo or any memberhef Wider Heineken Group
or Wider Carlsberg Group of any shares or otheur#i@es in any member of the
Wider S&N Group to an extent which is material ive tcontext of the Wider
S&N Group taken as a whole;

require any divestiture by BidCo or any memberhef Wider Heineken Group
or Wider Carlsberg Group (in each case, as a redute Offer) or by any
member of the Wider S&N Group of all or any portioh their respective
businesses, assets or properties or limit thetgbiliany of them to conduct any
of their respective businesses (or any of themd @wn or control any of their
respective businesses, assets or properties gashthereof to an extent which
is material in the context of the Wider Heinekero@, the Wider Carlsberg
Group or the Wider S&N Group, as the case may beath case, taken as a
whole;

require BidCo, any member of the Wider Heinekenupror any member of the
Wider Carlsberg Group or any member of the WideNS&roup to acquire, or
to offer to acquire, any shares or other securfteshe equivalent) or interest in
any member of the Wider S&N Group owned by any dIfarty (other than in
the implementation of the Offer) if such acquisitiwould be material in the
context of the Wider S&N Group taken as a whole;

limit the ability of BidCo or any member of the VeidHeineken Group or
Wider Carlsberg Group or any member of the WideNS&roup to conduct or
integrate or co-ordinate its business, or any gfitt with the businesses or any
part of the businesses of any member of the Wi&dt Sroup to be acquired by
Heineken or Carlsberg, as the case may be, in @®#in a manner which is
material in the context of the Scheme, or as tke ozay be, in the context of the
Wider S&N Group or the Wider Heineken Group or Wi@arlsberg Group, in
each case, taken as a whole;

impose any limitation on the ability of any membéthe Wider S&N Group to

conduct or integrate or co-ordinate its businessary part of it, with the

business of any other member, to an extent whictaigrial in the context of the
Wider S&N Group taken as a whole; or

viii. otherwise adversely affect any or all of thesiness, assets, profits or financial or

trading position of any member of the Wider S&N @vdo an extent which is
material in the context of the Scheme or, as tke ozay be, in the context of the
Wider S&N Group taken as a whole,

and all applicable waiting and other time periootel(ding any extensions of such
waiting and other time periods) during which anyir@hParty could intervene in a
manner material in the context of the Offer under applicable legislation or regulation
of any relevant jurisdiction having expired, lapsedeen terminated (as appropriate);

since 31 December 2006 and except as disclose@NhsSannual report and accounts
for the year then ended or as publicly announce®&|N prior to the date of this
announcement (by the delivery of an announcememfRegulatory Information Service)
or as fairly disclosed prior to the date of thisamncement to BidCo or its advisers by or
on behalf of S&N, there being no provision of anyaagement, agreement, licence,
permit, lease, franchise or other instrument tociwrany member of the Wider S&N
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Group is a party, or by or to which any such mendvemy of its assets is or are or may
be bound, entitled or subject or any circumstantéch, in each case as a consequence
of the Offer or the proposed acquisition of anyrelar other securities in, or control or
management of S&N or any other member of the Wik Group by BidCo or any
member of the Wider Carlsberg Group or Wider Hegmetéroup or otherwise, would or
might reasonably be expected to result (in each taan extent which is material in the
context of the Scheme or, as the case may begindhtext of the Wider S&N Group
taken as a whole) in:

i. any monies borrowed by or any other indebtedneskabilities (actual or
contingent) of, or any grant available to, any mendf the Wider S&N Group
being or becoming repayable or capable of beingladet repayable
immediately or prior to its stated maturity dateepayment date or the ability of
any member of the Wider S&N Group to borrow moni@s incur any
indebtedness being withdrawn or inhibited or becmmcapable of being
withdrawn or inhibited;

ii. the creation or enforcement of any mortgage, chargether security interest
over the whole or any part of the business, prgpedsets or interests of any
member of the Wider S&N Group or any such mortgabarge or other security
interest (wherever created, arising or having ajisecoming enforceable;

iii. any such arrangement, agreement, licence, pereaise| franchise or other
instrument, or the rights, liabilities, obligatioosinterests of any member of the
Wider S&N Group thereunder, being, or becoming bépef being, terminated
or adversely modified or affected or any adversioadeing taken or any
obligation or liability arising thereunder;

iv. any assets or interests of, or any asset the uséhich is enjoyed by, any
member of the Wider S&N Group being or falling ® disposed of or charged
or ceasing to be available to any member of theeW8&N Group or any right
arising under which any such asset or interesddoglrequired to be disposed of
or charged could cease to be available to any meailiee Wider S&N Group;

v. any member of the Wider S&N Group ceasing to be &blcarry on business
under any name under which it presently does so;

vi. the creation of liabilities (actual or contingerty any member of the
Wider S&N Group;

vii. the rights, liabilities, obligations or interestsamy member of the Wider S&N
Group under any such arrangement, agreement, éceecmit, lease, franchise
or other instrument or the interests or businesangfsuch member in or with
any other person, firm, company or body (or angragement or arrangements
relating to any such interests or business) beargnibated or adversely
modified or affected or any adverse action taken;

viii. the financial or trading position or the value affanember of the Wider S&N
Group being prejudiced or adversely affected; or

J. since 31 December 2006 and except as disclose@isSannual report and accounts
for the year then ended or as otherwise publictyoanced by S&N prior to the date of
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this announcement (by the delivery of an announcéneea Regulatory Information
Service) or as otherwise fairly disclosed priottte date of this announcement to BidCo
or its advisers by or on behalf of S&N, no membehe Wider S&N Group having:

Vi.

Vii.

issued or agreed to issue, or authorised the @sgeant of, additional shares or
securities of any class, or securities convertibte or exchangeable for, or
rights, warrants or options to subscribe for oruaeg any such shares, securities
or convertible securities or transferred or solg slares out of treasury, other
than:

a) to other members of the S&N Group; or

b) options granted or awards made or shares issusdgirto the exercise
of options or the vesting of awards in each caaatgd under the S&N
Share Schemes or under an employee’s terms of gmpld;

purchased or redeemed or repaid or announced apggal to purchase, redeem
or repay any of its own shares or other securitieeduced or, save in respect of
the matters mentioned in paragraph (i) above, ntadauthorised any other
change to any part of its share capital;

recommended, declared, paid or made any dividenatloer distribution
whether payable in cash or otherwise or made anydsue (other than to a
member of the S&N Group);

except as between members of the S&N Group, madautrorised or
announced any intention to propose any changs inan capital,

merged with, demerged or acquired any body corpppatrtnership or business
or acquired or disposed of or transferred, mortdagbarged or created any
security interest over any assets or any righe tit interest in any assets
(including shares in any undertaking and trade stments) or authorised or
announced any intention to propose the same &xi@mt, which in any case is
material in the context of the Wider S&N Group takes a whole, in each case
other than in the ordinary course of business ang gor any transaction

between members of the S&N Group;

issued, agreed to issue or authorised the issu@ afiade any change in or to,
any debentures or incurred or increased any indabgs or liability (actual or
contingent), in each case other than as betweerbersof the S&N Group and
other than indebtedness incurred in the normalssof business and in each
case to an extent which is material in the cortéxtte Wider S&N Group taken
as a whole;

entered into, varied, or authorised or announcedirtention to enter into or

vary any contract, agreement, transaction, arrapgemor commitment other

than in the ordinary course of business (whethegspect of capital expenditure
or otherwise) which:

a) is of a long term, onerous or unusual nature ormnitade or which

involves or could reasonably be expected to inv@meobligation of
such nature or magnitude; or
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viii.

Xi.

Xii.

Xiii.

Xiv.

b) restricts or could reasonably be expected to ctdtré business of any
member of the Wider S&N Group or the Wider Carlgb@roup or the
Wider Heineken Group;

(which in any case is material in the context ef Wider S&N Group taken as a
whole);

entered into, implemented, effected or authorisednmounced its intention to
implement, any reconstruction or amalgamation;

other than by way of a solvent winding-up in re$pgica member which is
dormant at the relevant time, taken any corporateora or had any step,
application, filing in court, notice or legal praxings instituted or threatened
against it or petition presented or order maddtéowinding-up (voluntarily or
otherwise), dissolution or reorganisation or fog #ppointment of a receiver,
administrator, administrative receiver, trustesiorilar officer of all or any part
of its assets and revenues or any analogous priogseith any jurisdiction or
appointed any analogous person in any jurisdiction;

been unable, or admitted in writing that it is ueakto pay its debts or
commenced negotiations with one or more of its itoesl with a view to

rescheduling or restructuring any of its indebtadneor having stopped or
suspended (or threatened to stop or suspend) payhia debts generally or
ceased or threatened to cease carrying on albabstantial part of its business;

waived, settled or compromised any claim which &erial in the context of the
Wider S&N Group taken as a whole;

made any alteration to its memorandum or articlesssociation or other
incorporation documents which would be materiaghe context of the Scheme;

made or agreed or consented to any material chéother than a change
resulting from amendments to relevant legislation)

a) the terms of the trust deeds constituting the penscheme(s)
established by any member of the S&N Group for digectors,
employees or their dependants; or

b) the contributions payable to any such schemes atiddenefits which
accrue or to the pensions which are payable thdezunor

¢) the basis on which qualification for, or accrualemtitlement to such
benefits or pensions are calculated or determioed;

d) the basis upon which the liabilities (including piems) of such pension
schemes are funded or valued,;

proposed, agreed to provide or materially modiffeglterms of any share option
scheme, incentive scheme or other benefit relattnghe employment or
termination of employment of any person employedhgyWider S&N Group;
or
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Xv. entered into any contract, agreement, commitmesmsaction or arrangement
or passed any resolution or made any offer (whechains open for acceptance)
or proposed or announced any intention with restzeany of the transactions,
matters or events referred to in this Condition);3(J

K. since 31 December 2006 and except as disclose@NisSannual report and accounts
for the year then ended or as otherwise publichoanced by S&N prior to the date of
this announcement (by the delivery of an announceérttea Regulatory Information
Service) or as otherwise fairly disclosed priottte date of this announcement to BidCo
or its advisers by or on behalf of S&N, in eachectmsan extent which is material in the
context of the Wider S&N Group taken as a whole:

i. there having been no adverse change or deterioratithe business, assets,
financial or trading position or profits or opewtal performance of any
member of the Wider S&N Group;

ii. no contingent or other liability of any member loétWider S&N Group having
arisen or become apparent or increased, whichyncase would be likely to
adversely affect any member of the Wider S&N Group;

iii. no litigation, arbitration proceedings, prosecutmrother legal proceedings to
which any member of the Wider S&N Group is or magdime a party (whether
as claimant, defendant or otherwise) having begeatined, announced,
implemented or instituted by or against or remannitstanding against or in
respect of any member of the Wider S&N Group, whitlany case might be
reasonably expected to adversely affect any meofitbe Wider S&N Group;

iv. no steps having been taken which are reasonabdlylito result in the
withdrawal, cancellation, termination or modifieati of any licence, permit,
consent or authorisation held by any member oWder S&N Group which is
necessary for the proper carrying on of its busines

v. (other than as a result of the Offer) no enquiringestigation by, or complaint
or reference to, any Third Party having been teread, announced,
implemented, instituted by or against or remainingstanding against or in
respect of any member of the Wider S&N Group; and

vi. no contingent or other liability in respect afiy member of the Wider S&N
Group having arisen or become apparent to S&N;

L. since 31 December 2006 and except as disclosef@NisSannual report and accounts
for the year then ended or as otherwise publichoanced by S&N prior to the date of
this announcement (by the delivery of an announcéneea Regulatory Information
Service) or as otherwise fairly disclosed priothte date of this announcement to BidCo
or its advisers by or on behalf of S&N, BidCo nawimg discovered in each case to an
extent which is material and adverse in the cordéxhe Wider S&N Group taken as a
whole:

i. that any financial or business or other informati@moncerning the
Wider S&N Group disclosed at any time by or on liebfany member of the
Wider S&N Group is misleading or contains any npsesentation of fact or
omits to state a fact necessary to make any infiam&ontained therein not
misleading; or
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ii. that any member of the Wider S&N Group or any penthip, company or other
entity in which any member of the Wider S&N Groupsha significant
economic interest and which is not a subsidiaryeutading of S&N, is subject
to any liability (actual or contingent) which istndisclosed in S&N's annual
report and accounts for the financial year endeB&ember 2006; or

iii. any information which affects the import of anydmhation disclosed at any
time by or on behalf of any member of the Wider S&koup;

M. since 31 December 2006 and except as disclosef@NisSannual report and accounts
for the year then ended or as otherwise publichoanced by S&N prior to the date of
this announcement (by the delivery of an announcéneea Regulatory Information
Service) or as otherwise fairly disclosed priothte date of this announcement to BidCo
or its advisers by or on behalf of S&N, BidCo navimg discovered that:

i. any past or present member of the Wider S&N @roas not complied with any
and all applicable legislation, common law or redjeins of any jurisdiction or
any notice, order or requirement with regard to tise, treatment, handling,
storage, transport, release, disposal, dischapdlage, presence, release, leak or
emission of any waste or hazardous substance oswdrstance likely to impair
the environment or harm human or animal healthpthierwise relating to
environmental matters or the health and safetyngferson, or that there has
otherwise been any such use, treatment, handltogage, transport, release,
disposal, discharge, spillage, presence, releaale dr emission (whether or not
this constituted a non-compliance by any persorh véty legislation or
regulations and wherever the same may have take®e)pWwhich, in any case,
would be reasonably likely to give rise to any i@ (whether actual or
contingent) or cost on the part of any member eMhfider S&N Group which in
any case is material in the context of the WideNS&roup taken as a whole;

ii. thereis, oris likely to be, for that or anther reason whatsoever, any obligation
or liability, whether actual or contingent, of apgst or present member of the
Wider S&N Group to make good, repair, reinstatelean up any property now
or previously owned, occupied or made use of bygast or present member of
the Wider S&N Group or any other property or angtcolled waters under any
environmental legislation, common law, regulatioltice, circular, order or
other lawful requirement of any relevant authodtyThird Party or otherwise
which in any case is material in the context of\Wieler S&N Group taken as a
whole; or

iii. circumstances exist whereby a person or adgersons would be likely to have
a claim in respect of any product or process of ufesture or materials used
therein now or previously manufactured, sold orriedr out by any past or
present member of the Wider S&N Group which in aage is material in the
context of the Wider S&N Group taken as a whole.

4. Subject to the requirements of the Panel, BidCerves the right to waive all or any of
Conditions 3(A) to 3(M) inclusive, in whole or irapt. The Scheme will not become effective
unless all Conditions have been fulfilled or (ipelle of waiver) waived or, where appropriate,
have been determined by BidCo to be or remainfiatiby no later than 8 July 2008 (or such
later date as BidCo, S&N, the Panel and, if regljitlee Court, may allow). BidCo shall be under
no obligation to waive or treat as fulfilled any @bnditions 3(A) to 3(M) inclusive by a date
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earlier than the date specified in Condition ltfar fulfilment thereof, notwithstanding that other
of Conditions 3(A) to 3(M) inclusive may at suctrlea date have been waived or fulfilled and
that there are at such earlier date no circumssaindécating that any of such Conditions may not
be capable of fulfilment.

5. If BidCo is required by the Panel to make an ofterany S&N Shares under Rule 9 of the
City Code, BidCo may make such alterations to tieva Conditions as are necessary to comply
with that Rule.

PART B: Terms of the Offer

1. The Offer will:
0] in the case of a Scheme, not proceed if, lgetbe date of the Court Meeting and the

EGM: (a) the Offer is referred to the Competitioon@nission in the United Kingdom;
or (b) the European Commission initiates proceedlingder Article 6(1)(c) of the EC
Merger Regulation in relation to the Offer savecirtumstances where the European
Commission does not require the Offer to lapse; or

(i) in the case of a takeover offer, lapse iffdve the first closing date of the offer or the
date when the Offer becomes or is declared undonditas to acceptances (whichever
is the later): (a) the Offer is referred to the @arition Commission in the United
Kingdom; or (b) the European Commission initiatescpedings under Article 6(1)(c)
of the EC Merger Regulation in relation to the ®@8ave in circumstances where the
European Commission does not require the Offesyisd.

If the Offer does so lapse, not only will the Offease to be capable of further acceptance but also
the S&N Shareholders and BidCo will thereafter egashe bound by prior acceptances.

BidCo reserves the absolute right to elect to imglet the Offer by way of a takeover offer (as
such term is defined in Part 28 of the Companies2806) as it may determine in its absolute
discretion. In such event, such offer will be impented on the same terms (subject to
appropriate amendments, including (without limaatand subject to the consent of the Panel) an
acceptance condition set at 90 per cent. (or sgget percentage (being more than 50 per cent.)
as BidCo may decide) of (i) the S&N Shares to wisicbh offer relates and (i) the voting rights
normally exercisable at a general meeting of S&|uding for this purpose, any such voting
rights attaching to S&N Shares that are uncondifigrallotted or issued before the takeover
offer becomes or is declared unconditional as teptances, whether pursuant to the exercise of
any outstanding subscription or conversion rightetherwise), so far as applicable, as those
which would apply to the Scheme.

For the purpose of these Conditions, a Third Pstrgll be regarded as having “intervened” if it
has decided to take, institute, implement or tkereany action, proceeding, suit, investigation,
enquiry or reference or after the date of this ameement has made, proposed or enacted any
statute, regulation, decision or order or takenmegsures or other steps or required any action
to be taken or otherwise having done anythingachease which is material in the context of the
Offer, and “intervene” shall be construed accorljing
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APPENDIX II
BASES AND SOURCES AND OTHER INFORMATION

The value attributed to the existing issued shapéal of S&N is based upon 947, 467,862 S&N
Shares. S&N announced on 14 January 2008 that\wees 947, 467,862 S&N Shares in issue.
The value attributed to the entire issued and ts$eed share capital of S&N is based upon the
aggregate of (i) that number of S&N Shares in issuat close of business on 14 January 2008,
and (i) an additional 28 million S&N Shares issigabn the exercise of share options as at 31
December 2006 sourced from S&N’s 2006 annual regragtaccounts.

The financial information relating to S&N has beextracted or provided (without material
adjustment) from S&N'’s annual report and accouatgtie year ended 31 December 2006 and
S&N'’s interim report for the six-month period end&@l June 2007.

The financial information relating to Carlsberg l&en extracted or provided (without material
adjustment) from the audited consolidated finarsti@lements of Carlsberg for the year ended 31
December 2006.

The financial information relating to Heineken tween extracted or provided (without material
adjustment) from the audited consolidated finarstimlements of Heineken for the year ended 31
December 2006.

. All prices for S&N Shares have been derived from Baily Official List and represent the
Closing Price on the relevant date.

S&N'’s 2006 EV / EBITDA multiple of 14.3x is based &&N'’s 2006 EBITDA of £715 million
sourced from S&N’s 2006 annual report and an engpalue of £10.dillion calculated as
follows:

a. the fully diluted equity value of S&N as calatdd in paragraph 1 above; and

b. the sum of (i) S&N'’s financial net debt as at3ecember 2006 of £1,912 million sourced
from S&N’s 2006 annual report, (ii) £221 millionibg 50 per cent. of BBH net debt as at 31
December 2006, sourced from S&N's 2006 prelimimasults presentation and converted
into sterling at the euro sterling exchange rat@.6%738 as at 31 December 2006 sourced
from Factset, (iii) net pension deficit of £280 lioih sourced from S&N's 2006 annual report,
(iv) £75 million being the proceeds from optiongl@ash proceeds from shares held in trusts
as per S&N's 2006 annual report, and (v) minoritgiiests in joint ventures of £77 million
and minority interests in associates of £1 milkmurced from S&N’s 2006 annual report.

The enterprise value and EBITDA of the Carlsbergjuied Businesses are sourced from
Carlsberg estimates.

The enterprise value and EBITDA of the Heineken saf Businesses are sourced from
Heineken estimates.

. An exchange rate of 9.9876 is used to convert D&ISterling, sourced from Factset as at 24
January 2008.
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APPENDIX I

DETAILS OF IRREVOCABLE UNDERTAKINGS

The following directors of S&N have given irrevotalbindertakings as described in paragraph 13 of
this announcement in respect of the number of S&Br&s set out below:

Name Number of Per cent. of S&N'’s Issued
S&N Shares Share Capital

Sir Brian Stewart 110,036 0.01
John Dunsmore 120,258 0.01
lan McHoul 65,025 0.01
John Nicolson 98,155 0.01
Stephen Glancey 57,808 0.01
Philip Bowman 20,000 0.00
Erik Hartwall 6,000,000 0.63
Sir lan Robinson 3,000 0.00
Henrik Therman 3,055,859 0.32
Brian Wallace 1,300 0.00
Total 9,531,441 1.01

In addition, the directors of S&N have agreed thatundertaking to vote in favour of the Schemetard
resolutions at the Court Meeting and the EGM witkad to shares issued to them before the Offer
becomes effective on the exercise of certain option
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APPENDIX IV
DEFINITIONS

The following definitions apply throughout this aumcement unless the context requires otherwise.

Authorisations

BBH

BidCo

Business Day

Capital Reduction

Carlsberg

Carlsberg Acquired Businesses

Carlsberg Countries

Carlsberg Foundation
Carlsberg Group
City Code or Code

Closing Price

Companies Act

Conditions

Consortium
Court

Court Hearing

Court Meeting

authorisations, orders, directions, rules, grants, recogniti
determinations, certifications, confirmations, cams, licences
clearances, provisions, permissions and approvals

Baltic Beverages Holding AB

Sunrise Acquisitions Limited, a Jersey companytjpiowned by
Heineken and Carlsberg

a day, no being a public holiday, Saturday or Sunday, orich
clearing banks in London are open for normal bissine

the proposed reduction of the share capital of S&Monnectio
with the Scheme

Carlsberg A/S, a Danish Corporationisted on th
Copenhagen Stock Exchange

means the businesses of the Wider S&koup operating in tl
CarlsbergCountries subject to the terms and conditionsha
consortium agreement entered into between CarlsbetdHeineken

means China, France, Greece, Russia, Belarus, i&stoatvia
Lithuania, Kazakhstan, Ukraine, Uzbekistan and naet

the Carlsbergfondet, founded by J.C. Jacobsenis 18
Carlsberg and its subsidiary undertakings
the City Code on Takeovers and Mergers

the closing middle market price of an S&hare as derived frc
the Daily Official List

the Companies Act 1985 (as amended or replaced)

the conditions to the implementation of the Offas, set out i
Appendix | of this announcement and to be set autthe
Scheme Document

Carlsberg and Heineken
the Court of Session in Edinburgh, Scotland

the hearing byhe Court of the petition to sanction the Scheto
confirm the Capital Reduction and to grant the F@aurt Order

the meeting or meetings of S&8hareholders to be convenec
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order of the Court pursuant to section 425 of toen@aniesAct ta
approve the Schem@vith or without amendment) including &
adjournment or postponement of any such meeting

Credit Suisse Credit Suisse Securities (Europe) Limited

Daily Official List the daily official list of the London Stock Exchang
Danske Bank Danske Bank A/S

Deutsche Bank Deutsche Bank AG

DKK Danish Krone

EBIT earnings before interest and tax

EBITDA earnings before interest, tax, depreciation andrtisation
EC Merger Regulation Council Regulation (EC) No. 139/2004

Effective Date the date on which the Scheme becomes effective

EGM (or Extraordinary General the extraordinary general meeting of S&N Sharehslder any

Meeting) adjournment thereofp be convened to consider and, if though
pass certain resolutions required to implemenCidyaital Reductic
and certain other matters relating to the Scherdetan Offer

Final Court Order the order of the Court sanctioning the Scheme useleion 425 of
the Companies Act, confirming the Capital Reductiomder
section 137 of the Companies Act and authorising th
re-registration of S&N as a private company unaetisn 139 of
the Companies Act

Heineken Heineken N.V., aDutch Corporation listed on the Euror
Amsterdam Stock Exchange

Heineken Acquired Businesses means the businesses of the Wider S&kbup operating in ti
Heineken Countries subject to the terms and conditions ha
consortium agreement entered into between CarlsbetdHeineken

Heineken Countries means Belgium, Finland, India, Ireland, Portugaijted Kingdon
and US

Heineken Group Heineken and its subsidiary undertakings

Heineken Holding Heineken Holding N.V.

Heineken Holding Shareholders’ the general shareholdersheeting and the meeting of priol

Meeting shareholders of Heineken Holding to be convenedmsider, and
thought fit, approve, effect and implement the ©ffig BidCoanc
the transfer of the Heineken Acquired Businesséssioeken

Heineken Shareholders’ Meeting the general shareholders’ meeting of Heineteibe convened
consider, and if thought fit, approweffect and implement the Of
by BidCo and the transfer of the Heinelk&oguired Businesses
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Implementation Agreement

Lehman Brothers

Listing Rules

London Stock Exchange
Meetings

Member State

Nordea

Offer

Official List

Panel

Pence or £

Registrar of Companies
Rothschild

S&N

S&N Group

S&N Shareholders

S&N Share Schemes

S&N Shares

Scheme

Heineken

Implementation agreement entered into by BidCo $&8 on 25
January 2008

Lehman Brothers Europe Limited or Lehmarothers Commerci
Paper Inc, as the context requires

the listing rules of the UK Listing Authority (asn&nded from
time to time)

London Stock Exchange plc

the Court Meeting and the Extraordinary General tiige
a member state of the European Union

Nordea Bank AB (publ)

the proposed offer by BidCo to acquire S&Nbe implemented |
way of the Scheme and the other matters relevaneti to b
consdered at the Court Meeting and the Extraordinasnésa
Meeting or, subject to the consent of the Pdmglway of takeovt
offer

the Official List of the UK Listing Authority

the Panel on Takeovers and Mergers

the lawful currency of the United Kingdom

the Registrar of Companies for Scotland

N M Rothschild & Sons Limited

Scottish & Newcastle plc

S&N and its subsidiary undertakings

registered holders of S&N Shares from time to time

the Scottish & Newcastle Executive Share OptioreSwn1994the
Scottish & Newcastle Savings Related Share Optahre®e2000
the Scottish & Newcastle Share Incentive 1862, the Scottish
Newcastle Performance Share Plan, 8Boottish & Newcast
Restricted Share Plan 2002, heottish & Newcastle Global Sh
Plan, the Scottish & Newcastle Irish Approved Eoyple Profi
Sharing Scheme and the Scottish & Newcastle [8slving:
Related Share Option Scheme

ordinary shares of 20 pence each in the capit8Rdd

the scheme of arrangement proposed to be made seckosn 42
of the Companies Act between S&Md the Scheme Sharehold
with or subject to any modification, adidin or condition approve
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Scheme Document

Scheme Shareholders

Scheme Shares

Scheme Voting Record Time

SEC

or imposed by the Court and agreed to by BidCo

the document containing and setting anter alia, the full term
and conditions of the Scheme and containing thiegotonvenin
the Court Meeting and Extraordinary General Meeting

the holders of Scheme Shares
S&N Shares:
(i) in issue at the date of the Scheme Document;

(ii) (if any) issued after the date of the Schenmeldnent and pris
to the Scheme Voting Record Time; and

(iii) (if any) issued on or after the Scheme VotiRgcord Time ar
at or prior to 6.00 pm (London time) on the daydpefthe Cou
Hearing either on terms that the original or anysgguent holde
thereof shall be bound by the Scheme and/or irectspwhich the
holders thereof shall have agreed to be bound &ysttheme, b
excluding any S&N Shares held by Heineken, CartsbeBidCo

the time and date specified in the Scheme Docubnergference 1
which entitlement to vote on the Scheme will beetained

the US Securities and Exchange Commission

Subsidiary, subsidiary undertakinhave the meanings ascribed to them under the CdegpAnt

associated undertaking and
undertaking

Substantial Interest

Third Party

UBS or UBS Investment Bank
UK or United Kingdom

UK Listing Authority

a direct or indirect interest of 10 per cent. orewf the equity sha
capital (as defined in the Companies Act) in a campol
undertaking or equivalent

any central bank, ministry, government, governnagpartmen
governmental, quasi-governmental (irding the European Uniol
supranational, statutory regulatory or investigathedy or authorit
(including any national or supranational amtist or merger contr
authority), national, state, municipal or local gavment (includin
any subdivision,court, administrative agency or commissiot
other authority thereof), private body or other hawity, trad:
agency, association, institution or professionalearvironment:
body in any relevant jurisdiction, including foretravoidance «
doubt, the Panel

UBS Limited
the United Kingdom of Great Britain and Northerelénd

The Financial Services Authority acting in its ceipa as th
competent authority for listing under the Fin@hcServices ar
Markets Act 2000
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US or United States the United States of America, its territories am$gessions, a
State of the United States of America and the Ristf Colombia

US Exchange Act the United States Securities Exchange Act of 1884mended a
the rules and regulations promulgated thereunder

Wider Carlsberg Group Carlsbergand the subsidiaries and subsidiary undertakinf
Carlsbergand associated undertakings (including any joamture
partnership, firm or company) in whichny member of tt
Carlsberg Group is interested or any undertakinghith Carlsberg
and such undertakings (aggregating their interestaye
Substantial Interest

Wider Heineken Group Heineken and the subsidiaries and subsidiary undertakinf
Heinekenand associated undertakings (including any joamture
partnership, firm or company) in which any membédr tioe
Heineken Group is interested or any undertakingtiitch Heineken
and such undertakings (aggregating their interestaye
Substantial Interest

Wider S&N Group S&N and the subsidiaries and subsidiary undertakofgS&N anc
associated undertakings (including any joint vestynartnershi
firm or company) in which any member of the S&Broup i
interested or any undertaking in which S&Nd such undertakin
(aggregating their interests) have a Substantiatést

References to an enactment include referencesat@ittactment as amended, replaced, consolidated or
re-enacted by or under any other enactment befaméier the date of this announcement. All refeesnc
to time in this announcement are to London timessbtherwise stated.
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