Summary

Target: HARTWALL ABP (OYJ) SIC Codes: 20822086000
Country: Finland Industrial Sectors: Breweries, Pubs & Restaurants
Activities: BREWING & SOFT DRINKS
Bidder: SCOTTISH & NEWCASTLEPLC
Country: United Kingdom SIC Codes: 20820000
Activities: BREWING
Date Announced: 2002/02/14 Date Completed: 2002/05/15
Deal Status: Completed Deal Type: Public
Deal Attitude: Friendly CrossBorder: Yes
% Capital Owned: 0 % Capital Bid For: 100
Competitive Status: Single bidder
Regulatory Referral: No referra
Consideration Type: Ordinary Shares
Deal Value (m) Rateto STG 1.640 Target Financials (m) Rateto STG 1.640
1) EUR 2) STG 1) EUR 2) STG

Ordinary Offer Value 1759.913 | 1073.118 |Sales 807.6| 492.439
Other Equity Value 221.483 135.051 | Depr eciation/Amor tisation 62.6 38.171
Total Equity Value 1981.396| 1208.168 Operating Profit 163.4 99.634
Net Debt 185 112.805 INPBT 151 92.073
Minorities 109.7 66.890 NPAT 125.5 76.524
Firm Value 2276.096 | 1387.863 Net Income 93 56.707

Shareholders Funds 431.4 | 263.049
Price Ratios Firm Value Ratios
Price/Sales 245 |Firm Value/Sales 2.82
Price/NPAT 15.79 |[Firm Value/EBITDA 10.07
Price/Book 459 |Firm Value/EBIT 13.93
Accounts Sour ce: S&N OFFER DOCUMENT (25/04/02) Reliability: Audited
Deal Value Sour ce: S& N PRESS REL EA SE (14/02/02) Reliability: Accurate
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Target Financials

Profit & Lossfor Year Ended: 31/12/01 |Balance Sheet for Year Ended: 31/12/01
Turnover: 807.6 | Tangible Assets: 595.9
Cost of Sales: 0 |Fixed I nvestments/Assoc.Comp: 7.9
Gross Profit: 0 |Intangible Assets: 52.2
Other Income: 0 Total Fixed Assets 656
Associated I ncome: 0.9

Pre-Oper ating Profit Exceptls: 0 |Cash & Marketable Securities: 26.8
Depreciation/Amortisation: 62.6 |Debtors: 144.7
Operating Profit: 163.4 | Stock: 114.1
Interest Income: 16.7 |Other Current Assets: 0
Interest Expense: 29.1 |Total Current Assets: 285.6
Exceptionals: 0

Non-Recurring Items: 0 |Creditors: 239
Net Profit Before Tax: 151 |Short Term Financial Debt: 0
Tax: 25.5 |Long Term Financial Debt: 0
Net Profit After Tax: 125.5 |Other Liabilities/Provisions: 161.5
Minority Items: 32.5 |Total Liabilities (excl. SHF) 400.5
Net Income: 93

Extraordinary lItems: 0 |Shareholder Funds: 431.4
Ordinary Share Dividends: 0 [Minority Interests: 109.7
Preference Share Dividends: 0 Total Assets: 941.6
Financial Currency: EUR |[Exchange Rateto £ STG: 1.64
Accounts Sour ce: S&N OFFER DOCUMENT (25/04/02) Reliability: Audited

Deal Value Sour ce: S& N PRESS REL EA SE (14/02/02) Reliability: Accurate
Deal Value

Deal Value Source: S&N PRESS REL EA SE (14/02/02)

Deal Value Réliability: Accurate

Deal Breakdown: Cash Value Share Value

Ordinary Shares: 0.000 1759.913
Options: 0.000 0
Preference Shares: 0.000 0
Convertible Shares: 0.000 0
Redeemable Shares: 0.000 0
Other Equity Shares: 0.000 221.483




Total Equity Value: 0.000 1981.396
Net Debt: 0.000 185
Minorities: 0.000 109.7
Firm Value: 0.000 2276.096
Share Data
No of Ordinary Shares: 58800700
Initial Final
Cash Offer Value: 0 0
Share Offer Value: 29.9301 29.9301
Target Shares Bidder Shares
Initial Offer Ratio: 1 3.152
Final Offer Ratio: 1 3.152
Initial Final
Extra Payment Value: 0 0
Ratio For Ords: 0 0
Ratio For Prefs: 0 0
Ratio For Others: 0 0
Number of Options Exer cise Price of Options
1) 0
2) 0
3) 0
Type Number of Cash Offer Share Ratio
Py SIENE Target Bidder
Preference Shares 0 0 0 0
Convertible Shares 0 0 0 0
Redeemable Shares 0 0 0 0
Other Equity Shares 7400000 0 1 3.152
SharePrices
Time Target Bidder Bid Premia %
1 Day 25.3 9.4956 18.301
1 Week 26.29 9.2988 13.846
B 2 Weeks 26.25 9.2496 14.019
E |3Weeks 25 8.8232 19.720
T [aWeeks 24.1 8.9052 24,101
R |30 Day Average 24.8296 8.9601 20.542
E




2 Months 23.3 28.455

3 Months 22.3 34.216
Day Before Final I ncreased Offer 0
1 Day 28.8 9.2004 3.924
A 1 Week 28.94 9.1266 3421
'Fr 2 Weeks 28.9 9.102 3.564
E 3 Weeks 28.1 8.9052 6.513
R |4Weeks 29 9.225 3.207
1 Day before completion 30.8 10.0368 -2.824
Pre-Bid Speculation Data
Pre-Bid Speculation Date 13/02/02  |Target SharePrice 25.300 |Bid Premia % 18.301
Comments
OVERVI EW

It was announced on 14th February 2002 that Scottish & Newcastle Plc ("S&N') had reached
agreenent with Hartwall Oyj ("Hartwall"), a Finnish brewer that al so owned 50% of Baltic
Beverages Holding AB ("BBH'), a joint venture with Carlsberg Breweries AS, on the terns of a

recommended offer for Hartwall. At the tine of the announcenent of the transaction, the
Hartwal | Family Sharehol ders, conprising Hartwall Holding (*) and nmenbers of the extended
Hartwal | family who held Hartwall shares, and certain other shareholders in Hartwall, together

representing 48.5% of the share capital and 83.5%of the voting rights in Hartwall, had given
i rrevocabl e undertakings to accept the offer terns.

For information purposes, it was further stated that assuming that all Hartwall Sharehol ders
accepted the offer ternms in full, and that the share of fer becane or was decl ared unconditional,
the Hartwal | Fami |y Sharehol ders who had given irrevocabl e undertaki ngs would hold 11.8% of the
i ssued share capital of the enlarged S& Group. If all Hartwall sharehol ders accepted the offer
terns, 208,664,606 new S& shares woul d be issued, representing approxi mately 24.4% of the
shares and votes in the enlarged S&N G oup. Upon the acquisition of all Hartwall shares, it was
S&N' s intention that Hartwall would apply for a de-listing of its shares fromthe Hel sink
Exchanges.

The transaction was subject, inter alia, to the approval of conpetition authorities and of S&N
sharehol ders. The launch of the offer was conditional on the conpletion by S&N of due diligence
on BBH, expected to be finalised in April, and on the outcone of that exercise being
satisfactory to S&. It was also anticipated that the offer would commence in April. It was
further stated that if all the conditions to the offer were satisfied or waived, S&\ would
acquire nmore than two thirds of the voting rights in Hartwall. Under Finnish securities market

| egi slation, S&N woul d therefore, subject to the offer becom ng unconditional, be required to

| aunch a mandatory cash offer, which would include a share alternative, for the remaining shares
in Hartwall. It was anticipated that the mandatory of fer would conmence in | ate May.

It was announced on 5th April 2002 that S&N had conpleted the due diligence process relating to
its proposed acquisition of Hartwall and that the due diligence pre-condition had been fulfilled
to its satisfaction. S&N al so indicated that the European Comm ssion had gi ven unconditiona
approval to the acquisition of Hartwall.

It was announced on 9th April 2002 that S&N had gai ned unconditional approval fromthe
Anti - Monopoly Conmittee of the Ukraine.

The share offer for Hartwall was |aunched on 29th April 2002.

On 13th May 2002 it was announced that S&N sharehol ders had given approval for the transaction
at the EGM



It was announced on 15th May 2002 that the share exchange offer for Hartwall had been decl ared
uncondi ti onal subject only to the admission of the offer shares to the official list of the UK
Listing Authority and to trading on the London Stock Exchange beconi ng effective, which occurred
on 16th May 2002. It was further indicated that at the close of business on 15th May 2002, S&N
had recei ved acceptances from sharehol ders representing 51. 61% of the share capital and 84.51%
of the votes in Hartwall.

UBS Warburg and Danske Securities AB acted as financial adviser to S&N in this transaction.
Mandatum & Co Ltd acted as financial adviser to Hartwall

(*) Hartwall Holding, or Hartwall Bol agen AB, was a hol ding conpany controlled by the Hartwall
famly.

BACKCGROUND

S&N, listed on the London Stock Exchange, was a brew ng conpany with European operations. The
S&N group conprised Scottish Courage, a British beer conpany, Brasseries Kronenbourg, located in
France, Al ken Maes, Bel gium s no.2 beer conpany, Centralcer in Portugal (a joint venture) and
S&N Retail, one of Britain's |eadi ng managed pub, bar and restaurant operators. In the year
ended 29th April 2001, S&N had group turnover of £4,354 million, and the profit attributable to
ordi nary sharehol ders before anortisation of goodwi ||l and exceptional items was £275.7 mllion
Net assets of the business were £2,137.0 mllion as at 29th April 2001. S&N enpl oyed
approxi mat el y 40,000 people. The market capitalisation of S&N was £3,751.4 nmillion, based on its
closing price on the day prior to the announcenent of this transaction

For information purposes, S&N had previously acquired its Kronenbourg busi ness from Danone SA in
March 2000 in a transaction where Danone conbined its brewi ng assets in France, Bel gi um and
Italy with S&N' s brew ng busi nesses. Followi ng this transaction, Danone owned 25% of the new
partnership, with the option to sell it for a period of 3 years to S&\. MA Monitor attributed
an enterprise value of FFRL7.6 billion to the businesses being contributed by Danone to the
partnership. A detailed account of this transaction is avail able el sewhere on the M&A Monitor
database. In addition to this acquisition, in August 2000 S&N had acquired a 49% stake in the
Portuguese brew ng conpany Central de Cervezas for £93 million. S&N had al so announced on 23rd
January 2002 its agreenent in principle to forma strategic partnership with United Breweries,
an I ndian Brewer that owned the Kingfisher beer brand, to invest in a new joint venture to
devel op and acquire brew ng busi nesses.

The follow ng background on the ownership of BBH was provided in S&N s press rel ease (14/02/02):
BBH was founded in 1991 as a joint venture between Hartwall and Pripps AB. Followi ng the nerger
of the brew ng operations of Carlsberg AS and Orkla (the owners of Pripps Ringnes) in 2000,

Carl sherg Breweri es becane the owner of 50% of BBH

Al so provided below, for information purposes, is a brief description of Carlsberg, Okla and
Carl sherg Breweries, being the owners of the remaining 50% stake i n BBH

Orkla was one of Norway's largest |isted conpanies and operated in three nain areas: the

manuf acturi ng, marketing and distribution of branded consumer goods; chem cal processing; and
financial investnents. Orkla was the | eading supplier of branded consuner goods to the Nordic
grocery market. The conmpany owned an international business with strong global positions in

sel ected niche areas of Speciality Chemicals, Fine Chem cals, and Ingredients. Okla acquired
Gazeta Lubuska, Freds AB, Kaka, Kol os, Utenos Al us and Chel yabi nskpi vo and sold Regal Mdlle in
1999 and Superfish and Det Berlingske Oficin AS in 2000. For the year ended 31st Decenber 2000,
its operating revenue ambunted to NOK 34 billion and it achi eved operating profit of NOK 2.6
billion. There were approxi nately 27,500 enpl oyees in the conpany.

Carl sherg, a public conmpany, which traded on the Copenhagen Stock Exchange, was a naj or
international brewer. Its Carlsberg and Tuborg brands were sold worldwi de, with nore than 90% of
its beer sales being derived fromoutside Dennmark. Carlsberg's majority owned subsidiary,

Carl sherg Breweries, handled all the beer and soft drink activities of the Group. Internationa
brewi ng operations included the export of beer brewed in Denmark, as well as |local brewing at 67
production sites in 42 countries. In total Carlsberg operated around 100 subsidi aries and
associ at ed conpani es, and had approxi mately 23,600 enpl oyees. The conpany al so operated its own
| aboratories with research including that conducted into enzyme chemistry, protein chemstry,
carbohydrate chem stry, plant breeding and genetics as well as the nalting, brew ng and
fermenting processes. In the 15 nonths ended 31st Decenber 2000, Carlsberg generated turnover of
DKR 47.3 billion and profit before tax of DKR 3.1 billion



Carl sherg Breweries, which was owned by Carlsberg (60%9 and Okla (40%, was established in
February 2001 when the two conpani es' brewing activities were nmerged to forma new conpany. It
was the world's fifth largest brewery group, with brands including the main gl obal brand

Carl sherg, as well as Tuborg, Pripps, Falcon, Sinebrychoff and Ringnes in the Nordic region. In
Swi tzerl and, Carl sberg Breweries owned the market |eader Fel dschlosschen and in the UK it owned
Carl sherg-Tetley. Carlsberg Breweries also held a 50%interest, fornmerly owned by Okla, in
Balti c Beverages Hol di ng, which was the | eading beer producer in Russia and the Baltic States.
In the soft drinks market Carlsberg Breweries, through Coca-Cola Nordi c Beverages AS, was
licensed to produce beverages under the Pepsi, Pepsi Light, Pepsi Max and 7-Up brands in Norway
and Sweden, and the Coca-Cola, Sprite, Uge and Fanta brands in Dennark and Finland. In the year
ended 31st Decenber 2000 Carl sberg Breweries achieved (un-audited) pro-forma revenues of DKR
25.8 billion and EBI TDA of DKR 4 billion

S&N provided the followi ng information on the Russian beer narket in its press rel ease
(14/02/02): The market trends for Russia, the second | argest beer market in Europe, were typica
of those in the region. The consunption of beer per head had increased from19 litres in 1997 to
41 litres in 2001, but was still significantly bel ow the Western European average of 77 litres
(2000). There were a number of reasons for confidence that the total market would continue to

i ncrease:

* Russi an consuners were undergoing a gradual switch fromthe consunption of spirits to beer;
* the tax reginme in Russia encouraged the switch fromspirits to beer
* distribution systens were inproving within the country; and

* the nunmber of 20-30 year olds, the key age group for beer consunption, was set to expand over
the years followi ng the transaction

It was further indicated in S&N s press rel ease (14/02/02) that the Finnish beer market was
relatively stable whilst the markets for soft drinks, cider and water were showing |ong-term
growt h potenti al

REASONS FOR TRANSACTI ON

S&N presented the followi ng expected benefits of the conbined business in its press rel ease
(14/02/02):

* It was considered that the conbination of S&\, Hartwall and BBH would result in an enlarged
S&N Group with growh opportunities in the European beer nmarket, |eadi ng European narket
positions in the beer and beverages nmarkets, a strong brand portfolio and a proven and
experienced international nanagenent team

* The conbi ned group woul d possess three of the top ten brands in Europe as a whole (Baltika,

Kr onenbourg and Foster's) and strong |ocal brands such as Lapin Kulta and John Smith's. The new
group woul d have operations in 11 countries and would be the nmarket |eader (market share in each
country indicated in brackets) in the United Kingdom (28%, Russia (30%, France (40%, Finland

(45%, Estonia (49%, Latvia (45% and Lithuania (45% and a |eading brewer in Portugal (40%

Bel gi um (169 and the Ukrai ne (18%;

* It was expected that the enlarged S& G oup woul d be a | eadi ng pan- Eur opean brewer in respect
of volume, profit and brands. The conbi ned busi ness woul d have total sales of approxinmately €.4
billion, total operating profits of approximately ©84 mllion, EBITDA of approximtely €, 287
mllion, and total beer volunme of 44 nhls [*];

* The enl arged busi ness woul d provide investors with a bal ance between secure, |ower growth
devel oped mar ket busi nesses and hi gher growth devel opi ng narkets;

* it was anticipated that there would be strong volunme and narket growth in Russia, and it was
hi ghl i ghted that BBH sal es had grown by 39.1% per annum over a five year period, with the
Russi an mar ket havi ng grown by 21% per annum since 1998 by vol une of sal es;

* The Hartwal |l team woul d enhance the international managenent capability of S&N thus
facilitating the further international devel opnent of the group. Whilst S&N had a managenent
teamwi th substantial international experience and a track record of integrating diverse

busi nesses, the Hartwall management would bring its expertise in overseeing the devel opnent of



BBH and its experience in Finland (for further details on the future nmanagenent team see bel ow);

* The strong Western European platform of S&N woul d be enhanced through the addition of
Hartwal | ' s Fi nni sh busi ness. This business shared the narket |eadership and strong brand
characteristics of S&N s UK and French businesses. It was commtted to a nmulti-beverage strategy
and S&N woul d benefit fromthis experience; and

* The new busi ness would create a stronger position fromwhich to participate further in the
consolidation of the gl obal brewi ng industry.

[*] Financial and volune data is based on Hartwall year 2001 (including 50% of BBH) and the
ongoi ng busi nesses of S&N for the 12 nonths to COctober 2001.)

It was expected that the financial effects of the transaction would include the follow ng:

* the transaction woul d becone earnings enhancing in the second full year post conpletion as a
result of the growh characteristics of Hartwall and the nerger benefits that should accrue from
the transacti on;

* merger benefits were expected to include inproved purchasing terns, the adoption of best
practice and brand synergies; and

* it was indicated that based on the closing share prices on 13th February 2002 (being the | ast
trading day prior to this announcenent), S&N and Hartwal| had a conbi ned equity narket
capitalisation of £4,777.2 mllion, on the basis that the Hartwall K shares were valued at the
same price as the Hartwall A shares.

It was further stated that after conpletion of the transaction, the follow ng managenent changes
woul d be inpl enent ed:

* Erik Hartwall, Managing Director of Hartwall Holding, and Henri k Thernman, Chairnman of BBH
woul d becone directors of S&N

* Jussi Lansio, Managing Director of Hartwall would become a nenber of S&N s G oup Managenent
Board with managenent responsibility for the Hartwall busi nesses;

* Brian Stewart, Chairnman of S&N, woul d becone a director of BBH replaci ng Gustav von Hertzen,
Chairman of Hartwall, who would act in an advisory capacity to the Enlarged S& G oup

* lan McHoul, Group Finance Director of S&N, woul d becone a director of Hartwall; and

* within the Enlarged S&N Group, the Hartwall business would continue to be nmanaged from
Hel si nki and the exi sting nmanagenent arrangenents for Hartwall and BBH would remain in place.
REASONS FOR RECOWWENDI NG THE OFFER

The principal attractions of the transaction, as identified by Hartwall, were:

* through the scale and resources of the conbined group Hartwall was confident that it would be
able to deliver better value to its consuners and custoners;

* the two conpani es shared the sane anmbition of achieving strong market positions through the
devel opment of outstandi ng brands;

* it was considered that through its European brew ng know how, |eading market positions and
wel | - known brands S&N was an optinmal partner for Hartwall to play an active role in the
consolidation of the industry;

* in the conbined group Hartwall would be in charge of its existing businesses;

* the conbi nati on woul d not have any direct consequences on Hartwall's or BBH s enpl oyees,
management or operations in Finland or in BBH s area of operations as there was no overlap in
t he operations of the conpanies; and

* the scale and resources of the conbined group would enable it to further develop Hartwall's
strong position in the Northern and Eastern European markets and in addition, there were
opportunities in |everaging the brands of each conpany (e.g. the export of Lapin Kulta).



REASONS FOR DI SPCSAL
The principal reasons for Hartwall Holding' s agreenent to sell its shares to S&N, were:

* Hartwal | Hol ding saw the transaction as an inportant step for Hartwall in taking part in the
consol i dation of the brew ng industry;

* the of fer represented an attractive opportunity for Hartwall shareholders to participate in a
| eadi ng European brewer with a well-bal anced narket m x and strong expansi on opportunities;

* the transaction inproved Hartwall's abilities to develop its position in the Eastern and
Nort hern Eur opean mar ket s.

ANALYSTS' REACTI ON

Anal ysts gave sone assessment of Hartwall Hol dings' decision to sell Hartwall to S&N. One
potential concern raised was that the Hartwall famly mght have predicted a downturn in the
Russi an econony, although analysts indicated that any sl owdown was likely to be limted whil st
there were reported to be signs of confidence in the region. However, it was highlighted that
the selling sharehol ders of Hartwall did |lower the risk profile of their holding through the
greater exposure to the Western markets that the S&N stock hol di ng provi ded. Another advantage
to S&N' s of fer fromthe perspective of the Hartwall fam |y was that the share consideration
meant the avoi dance of tax inplications. Furthernmore, it was highlighted that Carl sberg, a
potential partner for Hartwall given the BBH holding, had failed to nake an offer for the
conpany in the period prior to S&\' s offer. In this respect it was suggested that the Carl sberg
Foundati on had been reluctant to sanction any such cash investment, whilst Carlsberg's
sharehol der structure was such that it was difficult to issue share consideration as the
Foundation did not wish to dilute its holding in the conpany. Similarly, another potentia
acquirer of Hartwall, Heineken NV, would not have been in a position to offer equity

consi derati on.

Fromthe perspective of S&N\, the fact that the conpany was able to acquire Hartwall through a
share offer was seen to be positive for a nunber of reasons. One issue raised by an anal yst was
the fact that the conpany had protected its cash bal ances, which was relevant in the context of
a future put option that could be exercised by Danone SA in relation to the previ ous Kronenbourg
transaction. However, analysts also welconed the fact that the transaction neant that the

previ ous sharehol ders of Hartwall retained an interest in the business going forward. In this
respect it was indicated that whilst S& had been criticised for not gaining managenent contro
in some of its transactions, the influence of established managenent in emergi ng markets coul d
be seen as a strong positive. Wth respect to the Hartwall transaction, whilst S&N did gain
control of the company, it was known to want to retain managenment in order to benefit fromthe
know edge and experience of a region to which S&N was a new entrant.

One anal yst gave a detail ed assessnent on the inplications that the transacti on nmight have on
Carl sberg's holding in BBH. In this respect it was highlighted that Carlsberg and Hartwall each
had the option, fromthe begi nning of 2002, to nake an offer for the other partner's 50% hol di ng
in BBH However, if the conpany to which the offer had been nade chose to reject the bid, that
sharehol der was obligated to buy the other 50% stake at the sanme price, which nmade any potentia
operation a risky one. On the basis that Carlsberg had not attenpted to gain control over BBH in
the period leading up to S&N's bid for Hartwall (through either exercising the option, or
attenpting to acquire Hartwall), it was believed unlikely that the conpany would attenpt such a
move in the short-term One |onger-term outcone that the anal yst thought possible was that S&N
m ght use the BBH option as | everage to persuade Carlsberg to contenplate a full merger in the
future

NB. The views of the analysts whose conments have been summari sed in the above paragraphs
reflect only the observations of the |linited nunber of analysts whose research has been made
avail able to M&A Monitor. Accordingly the opinions expressed shoul d not necessarily be assuned
to be those of a representative cross-section of the anal yst comunity as a whol e.

COMMENTATORS' REACTI ON

Commrentators initially responded positively to S&N s announcenent of the offer for Hartwall
noting primarily that the nove into Russia and the Baltic regi on exposed the conpany to a narket
with growth prospects, as opposed to its existing operations in European narkets that had



| argely stagnated. The transaction was also seen to be positive as it diluted S&N s exposure to
the pub industry. In addition to this it was widely agreed that BBH represented a strong conpany
inits region. In particular one commentator noted that BBH was a successful and grow ng conpany
with a viable strategy of mmking acquisitions and investing in its operations, which contrasted
with sone conpetitors that had seemingly suffered from probl ens such as corruption, bureaucracy
and economic uncertainties in the area. It was also believed that BBH s acquisition of majority
stakes in conpanies, rather than entire conpanies, neant that staff in its subsidiaries had
remai ned notivated. However, although the entrance to the Russian nmarket was welconed in terns
of the growmh prospects this would bring, it was not seen to be wholly positive. Specifically
one observer expressed concern that S&N had no experience in the Baltic and Russian narkets,
whilst it was also highlighted that the region had a high risk to it in terms of econonic
climate and general instability.

Furthernore, despite the generally positive initial response to the transaction anbngst anal ysts
S&N's investors reacted nore cautiously than m ght have been expected, and S&N s share price
fell at the announcenent. Commentators assessing this reaction indicated that investors had been
concerned at the dilution of earnings that S&N had reported would occur, as well as the fact
that its holding in BBH would only be 50% and it would therefore not have full operationa
control of the company. CObservers also believed that arbitrageurs short-selling S&N stock to buy
Hartwal | stock m ght have caused the fall in share price. Finally, it was indicated that

i nvestors m ght have been expressing di sappoi ntnent over the fact that a nuch specul ated upon
three-way nerger between S&N, South African Breweries Plc and MIler Brew ng Conpany, of the US
woul d be less likely to take place. Indeed, observers also noted that South African Breweries
share price fell at the time of the announcenent and it was assunmed that this was for the sane
reason. It was sinmlarly reported that Carlsberg' s share price dropped (in part as a result of
the Hartwal I announcenent, and in part due to poor 2002 financial performance projections),

am dst concern that S&N nmight try to force a sale of its stake in BBH However, both parties at
the time of the announcenent indicated that they intended to retain the BBH 50-50 partnership
(for further discussion on the partnership agreenment see the "Analysts' reaction" section). Wth
respect to S&N' s share price in the nediumtermfollow ng the announcenent, it was reported that
the stock rose, as investors gave further consideration to the positive inplications of the
transacti on.

In ternms of the prospects of BBH going forward, commentators expressed sone caution on how the
wor ki ng rel ati onshi p between Carl sberg and S&N ni ght devel op, given that the conpani es were nore
famliar with conpetitive roles in the UK narket. However, there was al so sone specul ation that
Carl sherg m ght chose to broaden its new relationship with S& at sone tinme in the future,

al t hough this theory was not expanded upon. For S&N as a whol e, one comment at or suggested that
the transaction m ght make S&N an attractive target for a conpany such as Anheuser Busch. In
addition to such specul ation on S&N as a potential transaction target, comentators generally
agreed that the conpany might itself now be in a position to sell its 1,450 estate of pubs,

al t hough S&N denied that this was probable. Specifically it was suggested that the acquisition
of Hartwall would replace any earnings that m ght otherw se be missed if S&N sold its pub

busi ness, whilst such a sale would al so be positive fromthe point of viewof S&N s £3.3 billion
debt position follow ng the transaction. Another comentator indicated that whilst the
Kronenbourg transaction had largely filled a gap in S&N s Western Europe portfolio, the conpany
still did not have a presence in Germany and it was suggested that this mght be the focus of a
future transaction.

In terms of the reasons behind Hartwall Holding's decision to sell to S&N, one Finnish

comrent ator indicated that the younger generation of the famly had encouraged the nove. In this
regard, the comentator suggested that there was sone regret that Hartwall was being sold to a
conmpany that had no experience in the Finnish, Russian and Baltic markets. Further analysis on
the reasons behind Hartwal |l Hol dings' sale of Hartwall to S& is provided in the "Anal ysts
reacti on" section.

Conmment at ors assessing the value of the transaction gave a m xed reaction to the price that S&N
had agreed to pay for Hartwall. Initially, it was considered that the price paid was reasonabl e
in view of the growmh prospects that cane as a result of the acquisition. The fact that S&N was
maki ng a share offer was al so deened to be a positive aspect of the transaction, despite the
dilutive effect to existing S&N shareholders (it was also highlighted that once S&N had achi eved
a level of two thirds acceptances, it would be able to offer a cash alternative). However, some
anal ysts believed that the price seened high considering the exposure to a riskier market, and
given that the acquisition of Hartwall would not be i mediately earni ngs enhanci ng. One observer
al so noted that whilst S&N indicated that the transaction put an enterprise value of Hartwall of
10.1 tines 2001 EBITDA, if BBH s nminorities were accounted for differently, the nultiple was



closer to 11 tines EBITDA. Another anal yst expressed concern over the fact that S&N s debt woul d
rise to £3.3 billion follow ng the acquisition, which conpared the conpany's market
capitalisation of £3.7 billion on the day prior to the transacti on announcenent.

Anot her aspect of the transaction that one comentator highlighted was that it was in line with
S&N' s strategy to expand through "nerger"” transactions, which involved the acquired conpany
retaining an interest in the enlarged conpany. In this regard it was highlighted that Danone had
retained an interest in S& in the Kronenbourg transaction. This strategy was seen to diverge
froman increasing trend in the brewing industry for acquisitions to be effected through an
auction process. Specific exanples that were provided included Interbrew s acquisition of Bass
Brewers and Brauerei Beck follow ng auctions of those conpanies, as well as Interbrew s sale of
Carling Brewers to Adol ph Coors Conpany using the sane process.

In the context of the broader industry as a whole, conmentators noted that S&N s acquisition was
one of a nunber that had previously taken place that reflected the need for European brewers to
i nvest in devel oping markets in order to achieve growh. The nost recent such transaction was
Hei neken NV's acquisition of Bravo International in Russia. South African Breweries was another
conpany that had nmade a significant acquisition in an energing market with its purchase of
Cerveceria Hondurena, the sole brewer in Honduras. In this regard, it was indicated that
compani es were resorting to entry into emerging markets in response to the fact that Western

mar kets had | argely matured, whilst the beer segnent had al so been weakened by a consuner trend
towards drinking bottled products such as Bacardi Breezer and Smirnoff |ce. Another observer

hi ghlighted that the acquisition followed a period of global consolidation in the industry, that
had reduced the scope for further transactions anongst the larger brewers as these were
increasingly likely to face regulatory problens (an exanple included Interbrew s forced
divestiture of Carling Brewers following its acquisition of Witbread Brewi ng Conpany in the UK
and t he subsequent failure to gain regulatory approval for its acquisition of Bass Brewers). It
was therefore believed that this had contributed to the trend of conpanies buying into energing
mar ket s.

Payment Details

OVERVI EW

It was stated in Hartwall's press rel ease (14/02/02) that S&N s of fer val ued the Hartwal

busi ness at €,981 nillion. For information purposes it was further stated that on the basis of
the closing price of an S&N share on 13th February 2002, being the day prior to the announcenent
of the offer, each Hartwall A share was valued at €9.9 per share. Hartwall al so indicated that
the val uation represented an EBITDA nultiple of 10.1x on 2001 results and approxi mately 8. 8x
based on market forecasts for 2002 [*].

NB. Hartwall had only two classes of share capital in issue, A shares (quoted) and K shares
(unquoted). Each A share had one voting right attached. Each K share had 20 voting rights
att ached.

[*] In fact, the followi ng table, sourced from S&N' s presentation (14/02/02), shows the range of
prospective transaction nultiples based on anal ysts' forecasts for fiscal 2002:

Prospective 2002 nultiples

EBI TDA 8.2x - 9.3x
EBI T 11.1x - 12.5x
THE OFFER

S&N' s recommended share offer for Hartwall's A and K shares is outlined bel ow
For each Hartwal|l A share 3.152 new S&N shares; and

For each Hartwall K share 3.152 new S&N shares



DI VI DENDS

It was indicated in S& s press rel ease (14/02/02) that Hartwall would pay a dividend of €.11
for each Hartwall A share and €.10 for each Hartwall K share before the conpletion of the

of fer. This dividend woul d be retained by Hartwal |l sharehol ders accepting the offer ternms. MA
Moni tor has not included the paynment of this dividend in its equity value calculation for
Hartwall, as it is the policy of this database not to include dividend paynents that woul d have
been nmade regardl ess of any offer for the conpany.

For information purposes, it was stated in Hartwall's press rel ease (14/02/02) that taking into
account the proposed dividend to be paid, the total value of Hartwall was €,054 nmillion or
81.0 per share, which represented a 22.2% premiumto the Hartwall closing share price on 13th
February 2002 on the Hel sinki Exchanges.

OPTI ONS & WARRANTS

MRA Monitor confirmed with a contact that there were no outstandi ng options and warrants at
Hartwall at the time of the transaction

TREASURY SHARES

MBA Monitor confirmed with a contact that there were no treasury shares at Hartwall at the tine
of the transaction.

SHARE DATA

It should be noted that in order to accommbdate the format of the MRA Monitor database the share
prices of S&N, as provided in the "Share data" section have been converted fromsterling to
euros at the exchange rate prevailing at the date of the announcenment (£1 = €.64).

It should al so be noted that, consistent with other transactions on the MA Monitor database,
the share prices provided for Hartwall reflect its closing price at 9 pm as sourced fromthe
Hel si nki stock exchange. For information purposes, it was stated in Hartwall's press rel ease
(14/02/02) that on the basis of the closing price of an S&N share on 13th February 2002, being
the day prior to this announcenent, each Hartwall A share was valued at €9.9 per share,
representing a premumof 17.8%to its closing price of 13th February 2002. However, this bid
prem um cal culation is based on the 6 pmclosing price of Hartwall of €5.4, whereas, on the
basis of the 9 pmclosing price of €5.3, a prem umof 18.2% can be cal cul ated

NET DEBT

Net debt is stated as at 31st Decenber 2001 as derived fromHartwall's prelimnary bal ance sheet
(31/12/01). The calculation is provided bel ow

As at: 31/12/ 2001
Short term deposits 8.0
Cash in hand and at banks 18.8

Interest bearing liabilities (211. 8)

Net debt (185. 0)

TARGET FI NANCI ALS
1) Profit and | oss account

The profit and | oss account is for the year ended 31st Decenber 2001, as sourced from S&N s
of fer docunent (25/04/02).

It should be noted that in order to acconodate the format of the MA Nbnitor database:

* amounts relating to "associ ated i ncone" have been shown above the "operating profit" |ine and
an adj ustnent has been made to operating profit accordingly.



2) Bal ance sheet

The bal ance sheet is stated as at 31st Decenber 2001, as sourced from S&N s of fer docunent
(25/04/02).

It should be noted that:

* "other liabilities/provisions" included "provisions", "appropriations", "deferred tax
liabilities" and "long-termliabilities";

* "creditors" represented "short-termliabilities"; and

* no exact breakdown is available of Hartwall's interest bearing liabilities of €11.8 mllion
as between short and | ong termindebtedness and so such liabilities are effectively included
within the global totals shown under the headings "other liabilities/provisions" and
"creditors".

I NDUSTRY SPEC!I FI C MULTI PLES

On the basis of the approximately €,981.4 mllion equity value figure and Hartwall's sal es
volume [*] of 16,057,000 hectolitres in the year ended 31st Decenber 2001, the foll ow ng
i ndustry specific multiple can be cal cul at ed:

Price per hectolitre of sold out put €23. 39

On the basis of the approximately €,276.1 mllion enterprise value figure and Hartwall's sal es
volume [*] of 16,057,000 hectolitres in the year ended 31st Decenber 2001, the foll ow ng
i ndustry specific multiple can be cal cul at ed:

Price per hectolitre of sold output €41.75

[*] Including 50% of BBH s vol unes.

Target Detalls

) OVERVI EW

Hartwal |, a public conpany listed on the Hel sinki stock exchange, was Finland s |eading beer and
soft drinks manufacturer. It brewed and bottled beverages on three sites in Finland. Hartwall

al so owned 50% of BBH, a 50-50 joint venture with Carlsberg Breweries, which was the | eading
beer conpany in Russia, Estonia, Latvia and Lithuania and held the nunber 3 position in the
Ukrai ne. Hartwall had achieved 5 year CAGR of 19.1% In 2001, Hartwall's aggregated sal es vol une
were 1,605.7 mllion litres, of which 1,191.8 mllion litres (50% was attributable to BBH For

i nformati on purposes, the market capitalisation of Hartwall on 13th February 2002, being the day
prior to the announcenent of this transaction, was €,681.5 nllion, based on the closing price
of Hartwall A shares and valuing the K shares at the same price.

1) OPERATI ONS
1) Hartwall in Finland

Hartwal | was the market |eader in beer and beverages in Finland, with a rmarket share of sone
45% Leadi ng beer brands included Lapin Kulta, the narket |eader with a 30% share of the beer
mar ket, Karjala and Legenda. Hartwall al so had substantial businesses in bottled water, where
Hartwal | Novelle was the market |eader, cider and soft drinks. At the tine of the announcenent
of this transaction Hartwall was in the process of investing €25 nillion, of which

approxi mately half had been invested by the end of 2001, in rationalising its brewi ng, bottling
and distribution operations. The brewi ng of Lapin Kulta would continue at Tornio while all other
operations would be focused on Lahti. Hartwall enployed sone 1,500 people in Finland.

2) Baltic Beverages Hol ding (50% owned by Hartwall)



BBH operated in the beverage markets of the former Soviet Union and was active in the Baltic
countries, Russia and Ukraine. The conpany was regi stered in Sweden, but a Finn, Christian

Ramm Schmi dt, led its managenent, and its operations were |ocated in Hel sinki, Stockholmand
Tallinn. BBH focused on the high quality donestic mai nstream and prem um beer segnents. Toget her
these represented the |l argest sector of the market and one that was expected to grow at the
expense of |low quality products. BBH owned a nunber of strong brands, including Baltika, the
no.3 brand in Europe. In 2001 BBH had an output of 2,384 mllion litres, which had increased by
30.3% fromthe previous year and had 1996 -2001 CACR of 50% BBH had 10, 700 enpl oyees.

2.1) Subsidiaries

The followi ng table, derived frominformation provided in S& s press rel ease (14/02/02) shows
BBH s holdings in the Baltic region

Company Country % Hol di ng Date of initial
acquisition
Saku Estoni a 75.0 % 1991
Al dari s Latvia 75.0 % 1992
Bal ti ka Russi a 75.0 % 1993
Sl avuti ch Ukr ai ne 81.0 % 1996
Yar pi vo Russi a 60.0 % 1996
Tul a Brew ng Russi a 74.0 % 1997
Bal ti ka- Don Russi a 63.0 % 1997
Ut enos Alus [*] Li t huani a 99.0 % 1997
Lvi vska Pi vovarna Ukr ai ne 99.0 % 1998
Zol ot oy Ural Russi a 75.0 % 1999
Pi kra Russi a 61.0 % 1999
Vena Russi a 49.9 % 2001
Vor onezh Brewery Russi a 70.0 % 2002

It was stated in S&N' s press release (14/02/02) that BBH s acquisitions and investnments had been
made t hrough | ocal subsidiaries, the |argest of which was Baltika in Russia. The focus had been
on breweries with local brands and strong market positions. Follow ng each acquisition, the
parent conpani es had invested in new technol ogy and know how focusi ng on inproving both the
quality of the beer and the efficiency of the operation. The sales, marketing, distribution and
production systenms were updated. The breweries were run autononously by |ocal managenent that
wor ked cl osely with BBH managenent.

[*] In 2002 the nmerger of Utenos Al us and Svyturys (in which Carlsberg Breweries held a
controlling interest) was announced, which would give BBH 44% and managenent control of the
conbi ned busi ness.

2.2) Key figures

The follow ng table shows key figures on the perfornance of BBH s subsidiaries:

Country Mar ket growt h BBH vol une (nhls) BBH vol une BBH mar ket BBH
2001 (mhl s) growt h share r ank
Russi a 18 % 19.1 33 % 30 % 1
Baltic countries 5 % 2.2 9 % 46 % 1
Ukr ai ne 16 % 2.6 32 % 18 % 3

[11) FI NANCI AL PERFORVANCE

The profit and | oss account of Hartwall for the years ended 31st Decenber 2001 and 2000, as
sourced fromthe conpany's prelininary results announcement, is provided bel ow

(€mllion) 2001 2000
Net sales [*] 807.6 612.0
O her operating incone 8.8 4.6
Operating costs 591.3 461. 3

Depr eci ati on 62.6 2.5



Qperating profit [*] 162.5 102.8

Fi nanci al income and expenses (11.5) (7.9)
Profit/l oss before taxes 151.0 94.9
Taxes for the period (25.5) (24.7)
Mnority interests (32.5) (18.7)
Net profit 93.0 51.5

[*] O Hartwall's 2001 net sales €89.2 mllion were attributable to BBH, and of the conpany's
2001 operating profit €139.4 mllion was attri butable to BBH For the avoi dance of doubt, in
2001, the total net sales of BBH were ©78.4 million and the total operating profits of BBH were
£78.2 mllion.
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