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Dear Sir / Madam,

Sub: Notice of the National Company Law Tribunal Convened Meeting of the Equity
Shareholders of Pioneer Distilleries Limited by VC/ OAVM on Thursday, September 30,
2021

Pursuant to Regulation 30 of SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015, we wish to inform you that pursuant to the order dated February 8, 2021
in Company Application (CAA) No. 9/ BB / 2021 read with the order dated August 13, 2021
in C.A. No. 58 of 2021 in Company Application (CAA) No. 9/BB /2021 issued by the Hon'ble
Bengaluru Bench of the National Company Law Tribunal, a meeting of the equity
shareholders of Pioneer Distilleries Limited (the “Company”) will be held on Thursday,
September 30, 2021 at 3:00 p.m., IST (the “Meeting”) through video conferencing or other
audio visual means (“VC/ OAVM”), following the operating procedures (with requisite
modifications as may be required) referred to in General Circular No. 14/2020 dated April 8,
2020 read with General Circular No. 17/2020 dated April 13, 2020, General Circular No.
22/2020 dated June 15, 2020, General Circular No. 33/2020 dated September 28, 2020,
General Circular No. 39/2020 dated December 31, 2020 and General Circular No. 10/2021
dated June 23, 2021 issued by the Ministry of Corporate Affairs, Government of India, for the
purpose of considering, and if thought fit, approving with or without modification, the
arrangement, proposed in the matter of Scheme of Amalgamation and Arrangement amongst
the Company and United Spirits Limited and their respective shareholders and creditors
(“Scheme”) under Sections 230-232 and other applicable provisions of the Companies Act,
2013.

Pursuant to the provisions of (i) Section 230(4) read with Sections 108 and 110 of the
Companies Act, 2013 read with Rules 20 and 22 of the Companies (Management and
Administration) Rules, 2014 as amended; (ii) Rule 6(3)(xi) of the Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016; (iii) Regulation 44 and other applicable
provisions of the Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015; and (iv) Circular No. CFD/DIL3/CIR/2017/21 dated March
10, 2017, as amended from time to time, issued by the Securities and Exchange Board of
India, the Company has provided the facility of voting by postal ballot and remote e-voting
using the facility offered by CDSL so as to enable the equity shareholders, to consider and if
thought fit, approve the Scheme. Accordingly, voting by equity shareholders of the Company
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to the Scheme shall be carried out through (a) postal ballot, (b) remote e-voting; and (c) e-
voting during the Meeting to be held on September 30, 2021.

The voting period for postal ballot and remote e-voting shall commence on and from Tuesday,
August 31, 2021, at 10.00 a.m. (IST) and ends on Wednesday, September 29, 2021, at 5.00
p.m. (IST). The voting rights of the equity shareholders shall be in proportion to their
shareholding in the Company as on the close of business hours on August 23, 2021 (the
“Cut-Off Date”).

The detailed instructions for joining the Meeting through VC/ OAVM, manner of casting vote
through postal ballot, remote e-voting prior to or during the Meeting, are given in the enclosed
notice of the Meeting.

In compliance with the aforesaid Circulars, Notice of the Meeting together with the documents
accompanying the same, including the explanatory statement and the Scheme is being sent
only through electronic mode to those Members whose email addresses are registered with
the Company / depositories and whose names appear in the register of members/record of
depositories as at the close of business hours on August 23, 2021 (the Cut-Off Date).

The said Notice and accompanying documents are also available on the Company's website
www.pioneerdistilleries.com.

This is for your information and record.
Thanking you.
Yours faithfully,

For Pioneer Distilleries Limited

BHAT Digitally sit d by BHAT
LAKSHMINARA LAKSHMINARAYANA AKSHARA

Date: 2021.08.27 23:21:49 +05'30"

YANA AKSHARA

B L Akshara
Company Secretary

Enclosed: As above

Corporate ldentity Number: Factory Address: Balapur (V), Dharmabad Taluk, Nanded Dist — 431809, Maharashtra.
L24116KA1992PLC125992 www.diageoindia.com | www.pioneerdistilleries.com




DIAGEO

INDIA
PIONEER DISTILLERIES LIMITED

Corporate Identification Number: L24116KA1992PLC125992
Reg. Office: UB Tower, Level 10, #24, Vittal Mallya Road, Bengaluru - 560 001
Tel: +91 80 2221 0705, +91 80 3964 2207; Fax: +91 80 3985 6862
Web: www.pioneerdistilleries.com; E-mail: pdlinvestor.india@diageo.com

MEETING OF THE EQUITY SHAREHOLDERS OF PIONEER DISTILLERIES LIMITED CONVENED AS PER THE DIRECTIONS
OF
THE NATIONAL COMPANY LAW TRIBUNAL, BENGALURU BENCH

Day Thursday

Date September 30, 2021

Time 3.00 p.m. (IST)

Venue* Meeting to be held through Video Conferencing or Other Audio-Visual Means

* Please note that there shall be no meeting requiring physical presence at a common venue in view of the present circumstances on account of the COVID-19
pandemic.

POSTAL BALLOT AND REMOTE E-VOTING

Commencing on Tuesday, August 31,2021, 10.00 a.m. (IST)

Ending on Wednesday, September 29, 2021, 5.00 p.m. (IST)
INDEX
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Form No.CAA 2
[Pursuant to Section 230(3) and Rule 6 and 7]

BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,
BENGALURU BENCH

Company Application (CAA) No. 9/BB/2021

INTHE MATTER OF SECTIONS 230 - 232 AND OTHER APPLICABLE
PROVISIONS OF THE COMPANIES ACT, 2013

AND

INTHE MATTER OF SCHEME OF AMALGAMATION AND ARRANGEMENT
AMONGST

PIONEER DISTILLERIES LIMITED
a company incorporated under the Companies
Act, 1956, having its registered office at
UB Tower, Level - 10, # 24,
Vittal Mallya Road, Bengaluru — 560 001
...APPLICANT NO. 1/TRANSFEROR COMPANY

AND

UNITED SPIRITS LIMITED
a company incorporated under the Companies
Act, 1956, having its registered office at
‘UB Tower, #24,
Vittal Mallya Road, Bengaluru - 560 001,
Karnataka, India
...APPLICANT NO. 2/TRANSFEREE COMPANY

AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

NOTICE OF THE MEETING OF THE EQUITY SHAREHOLDERS OF
PIONEER DISTILLERIES LIMITED, THE APPLICANT NO. 1/TRANSFEROR
COMPANY

To,
The Equity Shareholder(s) of Pioneer Distilleries Limited (the “Applicant
No. 1/Transferor Company”)

NOTICE is hereby given that by an order dated February 8,2021 in Company
Application (CAA) No. 9/BB/2021 read with the order dated August 13,
2021 in C.A. No. 58 of 2021 in Company Application (CAA) No. 9/BB/2021
(“Orders”) the Bengaluru Bench of the National Company Law Tribunal
(“NCLT") has directed a meeting to be held of the equity shareholders of the
Applicant No. 1/Transferor Company, for the purpose of considering and
if thought fit, approving with or without modification, the arrangement,
proposed in the Scheme of Amalgamation and Arrangement amongst
Pioneer Distilleries Limited and United Spirits Limited and their respective
shareholders and creditors (“Scheme”).

In pursuance of the said Orders and as directed therein, further notice is
hereby given that a meeting of the equity shareholders of the Applicant No.
1/Transferor Company will be held on Thursday, the 30" day of September,
2021 at 3.00 p.m. (IST) (“Meeting”) through video conferencing or other
audio-visual means (“VC/OAVM”) in compliance with the applicable
provisions of the Companies Act, 2013 and Securities and Exchange Board
of India (Listing Obligations and Disclosure Requirements) Regulations,
2015 following the operating procedures (with requisite modifications as
may be required) referred to in General Circular No. 14/2020 dated April 8,
2020 read with General Circular No. 17/2020 dated April 13, 2020, General
Circular No. 22/2020 dated June 15, 2020, General Circular No.33/2020
dated September 28, 2020, General Circular No. 39/2020 dated December
31, 2020 and General Circular No. 10/2021 dated June 23, 2021 issued
by the Ministry of Corporate Affairs, Government of India (the “MCA
Circulars”), at which day, date and time the said equity shareholders are
requested to attend.

TAKE FURTHER NOTICE that there shall be no meeting requiring physical
presence at a common venue in view of the present circumstances on
account of the COVID-19 pandemic. In compliance with the MCA Circulars,
the facility of appointment of proxies by shareholders will not be available
for the Meeting. However, a body corporate which is an equity shareholder
is entitled to appoint a representative for the purposes of participating
and/or voting during the Meeting.

TAKE FURTHER NOTICE that the explanatory statement under Sections
230(3), 232(1), 232(2) and 102 of the Companies Act, 2013,read with Rule

6 of the Companies (Compromises, Arrangements and Amalgamations)
Rules, 2016 along with the copy of the Scheme and other annexures,
including the postal ballot form as stated in the index, are enclosed
herewith.

The NCLT has appointed Mr. Girish Kumar, Advocate to be the Chairman of
the Meeting. The Scheme, if approved by the equity shareholders, will be
subject to the subsequent approval of the NCLT.

Copies of the notice in relation to the Meeting, together with the
documents accompanying the same, including the explanatory statement
under Sections 230(3), 232(1), 232(2) and 102 of the Companies Act, 2013
read with Rule 6 of the Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016, and the Scheme can be obtained free of
charge on any working day between 11:00 a.m. to 4:00 p.m. (IST) (except
Saturday, Sunday and public holidays) from the registered office of the
Applicant No. 1/Transferor Company at UB Tower, Level 10, #24, Vittal
Mallya Road, Bengaluru - 560 001, Karnataka, India, until the date of the
meeting. A copy of this notice and the accompanying documents will
be placed on the website of the Applicant No. 1/Transferor Company at
www.pioneerdistilleries.com and will also be available on the website
of BSE Limited (BSE) and National Stock Exchange of India Limited (NSE)
at www.bseindia.com and www.nseindia.com respectively and also
on the website of Central Depository Services (India) Limited (CDSL) at
www.evotingindia.com.

TAKE FURTHER NOTICE that in compliance with the provisions of (i) Section
230(4) read with Sections 108 and 110 of the Companies Act, 2013 read
with Rules 20 and 22 of the Companies (Management and Administration)
Rules, 2014 as amended; (ii) Rule 6(3)(xi) of the Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016; (iii) Regulation 44 and
other applicable provisions of the Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements) Regulations, 2015; and
(iv) Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017, as amended
from time to time, issued by the Securities and Exchange Board of India,
the Applicant No. 1/Transferor Company has provided the facility of voting
by postal ballot and remote e-voting using the facility offered by CDSL so
as to enable the equity shareholders, to consider and if thought fit, approve
the Scheme. Accordingly, voting by equity shareholders of the Applicant
No. 1/Transferor Company to the Scheme shall be carried out through (a)
postal ballot; (b) remote e-voting; and (c) e-voting during the Meeting to
be held on September 30, 2021.

The voting rights of the equity shareholders shall be in proportion to their
shareholding in the Applicant No. 1/Transferor Company as on the close
of business hours on August 23, 2021 (“Cut-Off Date”). The shareholders
may refer to the notes of this notice for further details on postal ballot and
e-voting.

The equity shareholders are requested to attend, to consider and, if
thought fit, to pass the following resolution under Sections 230 to 232 of
the Companies Act, 2013 (including any statutory modification(s) thereof
for the time being in force):

“RESOLVED THAT pursuant to the provisions of Sections 230 to 232 and
other applicable provisions of the Companies Act, 2013 (including any
statutory modification(s) thereof for the time being in force) as may be
applicable, Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017, as
amended from time to time, issued by the Securities and Exchange Board
of India, the observation letters dated October 22, 2020 and October
21, 2020 issued by each of the National Stock Exchange of India Limited
and the BSE Limited respectively, and subject to and other applicable
provisions of the Memorandum and Articles of Association of Pioneer
Distilleries Limited (the “Company”) and subject to the approval of the
National Company Law Tribunal (“NCLT") at Bengaluru and subject to such
other consents, approvals, permissions and sanctions of any regulatory
and other authorities, as may be necessary and subject to such other
conditions and modifications,which may be prescribed or imposed by the
Bengaluru Bench of the NCLT or by any regulatory or other authorities,
while granting such consents, approvals, permissions and sanctions, which
may be agreed to by the Board of Directors of the Company (hereinafter
referred to as “Board” which term shall be deemed to mean and include
one or more committee(s) constituted/to be constituted by the Board
or any other person authorized by it to exercise its power including the
powers conferred by this resolution), the arrangement embodied in the
Scheme of Amalgamation and Arrangement amongst the Company and
United Spirits Limited and their respective shareholders and creditors
(hereinafter referred to as “Scheme”) placed before this Meeting, be and
is hereby approved.



RESOLVED FURTHER THAT any Director, the Company Secretary of the
Company and any other person authorized by the Board,be and are hereby
severally authorised to do all such acts, deeds, matters and things, as he/she
may, in his/her absolute discretion deem requisite, desirable, appropriate
or necessary to give effect to this resolution and effectively implement the
arrangement embodied in the Scheme and to accept such modifications,
amendments, limitations and/or conditions, if any, which may be required
and/or imposed by the Bengaluru Bench of the NCLT while sanctioning the
Scheme, or by any authorities under law or by stock exchanges, or as may
be required for the purpose of resolving any doubts or difficulties that may
arise in giving effect to the Scheme!”

Girish Kumar
Chairman appointed for the Meeting

Place: Bengaluru
Date: August 25,2021

Registered Office:

UB Tower, Level - 10, # 24,
Vittal Mallya Road

Bengaluru - 560001

CIN: L24116KA1992PLC125992

Notes:

(1) In view of the continuing COVID-19 pandemic, the Ministry of
Corporate Affairs vide the MCA Circulars permitted companies to
hold extraordinary general meetings through video conference
(“VC") or other audio-visual means (“OAVM"), without the physical
presence of members at a common venue. Accordingly, the Meeting
of the Transferor Company will be held through VC/OAVM. In
accordance with the Secretarial Standard-2 on General Meetings
issued by The Institute of Company Secretaries of India (“ICSI”)
read with the Clarification/Guidance on applicability of Secretarial
Standards issued by the ICSI, the proceedings of the Meeting shall be
deemed to be conducted at the Registered Office of the Transferor
Company. Since the Meeting will be held through VC/OAVM, the
route map is not annexed to this notice.

(2) The MCA Circulars waived the requirement of permitting the
members to appoint proxies to attend and vote on his/her behalf, as
the Meeting is being held through VC/OAVM. Accordingly, the facility
for appointment of proxies by the members will not be available and
hence the proxy form and attendance slip are not annexed to this
notice. However, in pursuance of Section 112 and Section 113 of the
Companies Act, 2013, representatives of the members such as the
President of India or the Governor of a State or body corporate can
attend the Meeting through VC/OAVM and cast their votes through
e-voting.

(3) Corporate members intending to authorize their representatives to
participate and vote at the Meeting are requested to send a certified
copy of the board resolution/authorization letter to the Scrutinizer
by email at the email id gaiser magdum@yahoo.com or to the
Transferor Company at the email id pdlinvestor.india@diageo.com or
upload on the VC portal/e-voting Portal.

(4)  Participation of members through VC/OAVM will be reckoned for
the purpose of quorum for the Meeting as per Section 103 of the
Companies Act, 2013. In terms of the Orders, the quorum for the said
Meeting is 30% in terms of the total paid-up equity share capital of
the Transferor Company.

(5) In compliance with the aforesaid MCA Circulars, the notice of the
Meeting together with the documents accompanying the same,
including the explanatory statement and the Scheme, is being
sent only through electronic mode to those members whose email
addresses are registered with the Transferor Company/depositories
and whose names appear in the register of members/record of
depositories as at the close of business hours on Monday, August 23,
2021 (the Cut-Off Date).

(6) Members are required to immediately inform the Transferor
Company’s Registrars and Transfer Agents, Venture Capital and
Corporate Investments Private Limited (VCCIPL), 12-10-167, Bharat
Nagar, Hyderabad - 500 018 (Telephone No. 040-23818475/476,
Fax No. 040-23868024), in case of shares held in physical form and
to the respective depository participants, in case of shares held
in dematerialized/electronic form, the details about their email
addresses, if any, so that all notices and other statutory documents

which are required to be sent to the members, as per the provisions
of the Companies Act, 2013, can be sent to their email addresses.

(7)  Members may note that the notice, explanatory statement along
with the Annexures will also be available on the Transferor Company'’s
website www.pioneerdistilleries.com, websites of the stock
exchanges i.e. BSE Limited and National Stock Exchange of India
Limited at www.bseindia.com and www.nseindia.com respectively.

(8) In compliance with the provisions of Sections 108 and 110 of
the Companies Act, 2013 and Rules 20 and 22 of the Companies
(Management and Administrations) Rules, 2014, the Transferor
Company is pleased to provide to members with a facility to exercise
their right to vote by postal ballot or by electronic means (prior to and
during the Meeting) and the votes may be cast through electronic
voting (e-voting) services provided by Central Depository Services
(India) Limited (CDSL).

(9)  Facility for e-voting shall also be made available during the Meeting
and members attending the Meeting through VC/OAVM, who have
not already cast their vote by remote e-voting or postal ballot can
exercise their vote during the Meeting.

(10) Member(s) can opt for only one mode of voting out of the
aforementioned modes viz. postal ballot or remote e-voting either
prior to the Meeting or during the Meeting. If a member has opted
for remote e-voting, he/she should not vote by postal ballot and vice-
versa. However, in case members cast their vote both through postal
ballot and remote e-voting, then voting through remote e-voting
shall prevail and voting done by postal ballot shall be treated as
invalid. Members who have cast their vote by remote e-voting or
postal ballot prior to the Meeting may also attend the Meeting but
shall not be entitled to cast their vote again.

(11) A person, whose name is recorded in the register of members or
in the register of beneficial owners maintained by the depositories
as on the Cut-Off Date only, shall be entitled to avail the facility of
postal ballot or remote e-voting as well as e-voting at the Meeting.
Any person who acquires shares of the Transferor Company and
becomes the member of the Transferor Company after the Cut-Off
Date shall not be eligible to vote either through postal ballot or
remote e-voting or at the Meeting. A person/entity who is not an
equity shareholder as on the Cut-Off Date should treat this notice
for information purposes only and will not be entitled to vote. The
voting rights of the equity shareholders shall be in proportion to
their shareholding in the Transferor Company as on the Cut-Off Date.

(12) In terms of the directions contained in the Orders, the notice
convening the Meeting will be published through advertisement
in the newspapers, Business Standard in English and Prajavani in
Kannada, both having wide circulation in Karnataka.

(13) Relevant documents referred to in the notice and the explanatory
statement are open for inspection by the members of the Transferor
Company at UB Tower, Level 10, #24, Vittal Mallya Road, Bengaluru -
560001 between 11.00 a.m.to 12.00 p.m. (IST) on any working day up
to the date of the Meeting. Equity shareholders desiring inspection
of these documents through electronic mode may send their request
in writing to the Transferor Company at pdlinvestor.india@diageo.
com and the Transferor Company shall provide inspection through
electronic mode to such equity shareholders.

(14) The voting period for postal ballot and remote e-voting shall
commence on and from August 31, 2021, at 10.00 a.m. (IST) and
ends on September 29, 2021, at 5.00 p.m. (IST). The remote e-voting
module shall be disabled by CDSL for voting at 05:00 p.m. (IST), on
September 29, 2021. Once the vote on a resolution is cast by the
member, the member shall not be allowed to change it subsequently.

(15) In terms of the Circular dated March 10, 2017 bearing reference No.
CFD/DIL3/CIR/2017/21 issued by Securities and Exchange Board
of India, as amended from time to time, the Scheme shall be acted
upon only if the votes cast by public shareholders in favour of the
resolution set out above are more than the number of votes cast by
the public shareholders against the resolution. For this purpose, the
term ‘public’ shall have the meaning assigned to it in Rule 2(d) of the
Securities Contracts (Regulations) Rules, 1957 and the term ‘public
shareholders’shall be construed accordingly.

(16) The equity shareholders of the Transferor Company can join
the Meeting 15 minutes before and after the scheduled time
of commencement of the Meeting by following the procedure
mentioned in this notice.



(17) The details of the process and manner for remote e-voting are
- . Type of Login Method
explained herein below: Shareholders ogin Metho
Information and instructions for Remote e-voting by Individual Individual 1) If you are already registered for National
Shareholders holding shares of the Transferor Company in Sharc_eholders__ Securities Depository Limited (NSDL) IDeAS
demat mode: holdlng securities facility, please visit the e-Services web§|te
in Demat mode of NSDL. Open web browser by typing
(@) Pursuant to SEBI Circular No. SEBI/HO/CFD/CMD/CIR/P/2020/242 with NSDL the following URL: https://eservices.nsdl.
dated December 9, 2020 on “e-Voting facility provided by com either on a Personal Computer or on a
Listed Companies’, e-Voting process has been enabled to mobile. Once the home page of e-Services
all the individual demat account holders, by way of single is launched, click on the “Beneficial Owner”
login credential, through their demat accounts/websites of \con ”f‘der. Login” which is available under
Depositories/DPs in order to increase the efficiency of the voting IDeAS’ section. A new screen will open. You
process will have to enter your User ID and Password.
’ After successful authentication, you will be
(b) Individual demat account holders would be able to cast able to see e-voting services. Click on "Access
their vote without having to register again with the e-voting to e-voting” under e-voting services aqd you
Service Provider (ESP) thereby not only facilitating seamless will be able to see e-voting page. CI'Ck‘ on
authentication but also ease and convenience of participating company name or e—votln.g service prov@er
in e-Voting process. Shareholders are advised to update their name and you will be.re-dlrecte.d to e-voting
R . R . . service provider website for casting your vote
mobile number and e-mail ID with their DPs to access e-Voting ; A ) S
facility. during the remote e-voting period or joining
: virtual meeting & voting during the meeting.
(c) Purs.ua.nF to a.bovesa|d SFBI Clrcular., I._ogln method for e—vot!ng 2) Iftheuserisnotregisteredfor IDeAS e-Services,
and joining virtual meetings for Individual shareholders holding option to register is available at https:/
securities in Demat mode is given below: eservices.nsdl.com. Select “Register Online for
IDeAS Portal” or click at https://eservices.nsdl.
Type of Login Method com/SecureWeb/IdeasDirectReg.jsp
Shareholders
Individual 1) Users who have opted for CDSL's Easi/Easiest 3) V'SE tbhe e—vo:)mg W?bS'ti 0; III\ISD,L' OLTSI?’
Shareholders facility, can login through their existing user id :\Vi .//rowser yt_typlnglt € /o c.)tvr:nng .
holding securities and password. Option will be made available 4‘)—9—; s vIV\évw.evotm -nNsgl.com bﬁl Sr ontha
in Demat mode to reach e-voting page without any further ersonal Computer or on a mobile. Once the
. N X home page of e-voting system is launched,
with CDSL authentication. The URLs for users to login X X A )
s A click on the icon “Login” which is available
to Easi/Easiest are https://web.cdslindia.com/ , ) .
. R S under ‘Shareholder/Member’ section. A new
myeasi/home/login or www.cdslindia.com . .
; . screen will open. You will have to enter your
and click on Login icon and select New System " . -
Myeasi User ID (i.e. your sixteen digit demat account
yeast. number held with NSDL), Password/OTP and
2) After successful login the Easi/Easiest user a Verification Code as shown on the screen.
will be able to see the e-voting option for After successful authentication, you will be
eligible companies where the evoting is in redirected to NSDL Depository site wherein
progress. On clicking the e-voting option, the you can see e-voting page. Click on company
user will be able to see e-Voting page of the name or e-voting service provider name and
e-Voting Service Providers for casting votes you will be redirected to e-voting service
along with links of the respective e-voting provider website for casting your vote during
service provider i.e. CDSL/NSDL/KARVY/LINK the remote e-voting period or joining virtual
INTIME as per information provided by Issuer/ meeting & voting during the meeting.
Company. Additionally, we ar.e.prowdmg’ links Individual You can also login using the login credentials of
to ESP so that the user can visit the ESP's site Shareholders your demat account through your Depository
directly. (holding securities | Participant registered with NSDL/CDSL for
3) If the user is not registered for Easi/Easiest, in demat mode) e-voting facility. After successful login, you will
option to register is available at https:// login through be able to see e-voting option. Once you click
web.cdslindia.com/myeasi/Registration/ their Depository on e-voting option, you will be redirected to
EasiRegistration Participants NSDL/CDSL Depository site after successful
4) Alternatively, the user can directly access authentlca’gon, wherein you can see e—vot!ng
e-voting page by providing Demat Account featgre. C|IC.k on company name or e—.votlng
Number and PAN No. from a link in www. service prowder.name arwd y’ou W|Il.bet:red|rec’Fed
cdslindia.com home page. The system to e»votlng;erylce pr:owderswebmte. or cast!ng
will authenticate the user by sending OTP you.r.v.ote .unn? the .remzte e.—votlch.pent;
on registered Mobile & Email as recorded or joining virtual meeting & voting during the
in the Demat Account. After successful meeting.
authentication, user will be provided links for Important note: Members who are unable to retrieve User ID/
the respective ESP where the e-voting is in Password are advised to use Forget User ID and Forget Password
progress during or before the Meeting. option available at above mentioned website.




(d)

Helpdesk for Individual Shareholders holding securities in
demat mode for any technical issues related to login through
Depository i.e. CDSL and NSDL

Login type Helpdesk details

Individual Shareholders holding
securities in Demat mode with
CDSL

Members facing any technical
issue in login can contact CDSL
helpdesk by sending a request at
helpdesk.evoting@cdslindia.com
or contact at 022- 23058738 and
022-23058542-43.

Individual Shareholders holding
securities in Demat mode with
NSDL

Members facing any technical
issue in login can contact NSDL
helpdesk by sending a request at
evoting@nsdl.co.in or call at toll
free no.: 1800 1020 990 and 1800
224430

(e)

0]

(i)
(iii)

(iv)

=<
S

(vi)

(vii)

(viii)

(ix)

Login method for e-voting and joining virtual meeting for
shareholders other than individual shareholders & physical
shareholders.

The shareholders should log on to the e-voting website www.
evotingindia.com;

Click on “Shareholders” module.

Now enter your User ID

a. For CDSL: 16 digits beneficiary ID,

b. For NSDL: 8 Character DP ID followed by 8 DigitsClient ID,

¢. Shareholders holding shares in Physical Form should enter
Folio Number registered with the Transferor Company.

Next enter the Image Verification as displayed and Click on
Login.
If you are holding shares in demat form and had logged on to

www. Evotingindia.com and voted on an earlier voting of any
other company, then your existing password is to be used.

If you are a first time user follow the steps given below:

For Shareholders
Form

PAN

holding shares in Demat Form and Physical

Enter your 10-digit alpha-numeric PAN issued
by Income Tax Department (Applicable for
both demat shareholders as well as physical
shareholders)

*  Shareholders who have not updated
their PAN with the Transferor Company/
Depository Participant are requested to
write to investor.relations@vccipl.com to
obtain sequence number which shall be
mentioned in the PAN field.

Enter the Dividend Bank Details or Date of

Birth (in dd/mm/yyyy format) as recorded in

your demat account or in the company records

in order to login.

* If both the details are not recorded with
the depository or company please enter
the member id/folio number in the
Dividend Bank details field as mentioned
in instruction (jii).

Dividend Bank
Details OR Date
of Birth

After entering these details appropriately, click on “SUBMIT”
tab.

Members holding shares in physical form will then directly reach
the Transferor Company selection screen. However, members
holding shares in demat form will now reach ‘Password
Creation’menu wherein they are required to mandatorily enter
their login password in the new password field. Kindly note
that this password is also to be used by the demat holders for
voting for resolutions of any other company on which they
are eligible to vote, provided that company opts for e-voting
through CDSL platform. It is strongly recommended not to
share your password with any other person and take utmost
care to keep your password confidential.

For members holding shares in physical form, the details can
be used only for e-voting on the resolutions contained in this
notice.

(xi)

(xii)

(xiii)

(xiv)

(xv)

(xvi)

(xvii)

(18)

Click on the EVSN (Electronic Voting Sequence Number) for
Pioneer Distilleries Limited on which you choose to vote.

On the voting page, you will see “RESOLUTION DESCRIPTION”
and against the same, the option “YES/NO” for voting. Select
the option YES or NO as desired. The option YES implies that
you assent to the Resolution and option NO implies that you
dissent to the Resolution.

Click on the “RESOLUTIONS FILE LINK” if you wish to view the
entire Resolution details.

After selecting the resolution you have decided to vote on, click
on “SUBMIT”. A confirmation box will be displayed. If you wish
to confirm your vote, click on “OK", else to change your vote,
click on “CANCEL" and accordingly modify your vote.

Once you “CONFIRM” your vote on the resolution, you will not
be allowed to modify your vote.

You can also take out a print of the voting done by you by
clicking on “Click here to print” option on the Voting page.

If Demat account holder has forgotten the changed login
password then Enter the User ID and the image verification
code and click on Forgot Password & enter the details as
prompted by the system.

Facility for Non-Individual Shareholders and Custodians -
Remote Voting

« Non-Individual shareholders (i.e. other than Individuals,
HUF, NRl etc.) and Custodians are required to log on to www.
evotingindia.com and register themselves as Corporates.

« Ascanned copy of the Registration Form bearing the stamp
and sign of the entity should be emailed to helpdesk.
evoting@cdslindia.com.

« After receiving the login details a compliance user should
be created using the admin login and password. The
Compliance user would be able to link the account(s) for
which they wish to vote on.

« The list of account(s) should be mailed to helpdesk.
evoting@cdslindia.com and on approval of the accounts
they would be able to cast their vote.

« A scanned copy of the Board Resolution and Power of
Attorney (POA) which they have issued in favour of the
Custodian, if any, should be uploaded in PDF format in the
system for the scrutinizer to verify the same.

« Alternatively non-individual shareholders are required to
send the relevant board resolution/authority letter etc.
together with attested specimen signature of the duly
authorized signatory who are authorized to vote, at least 48
hours before the meeting to the Scrutinizer by email at the
email id gaiser magdum@yahoo.com or to the Transferor
Company at the email id pdlinvestor.india@diageo.com, if
they have voted from an individual tab and not uploaded
same in the CDSL e-voting system for the scrutinizer to
verify the same.

Instructions for e-voting for shareholders casting votes during the

Meeting

(i)

(i)

(iii)

(iv)

The procedure for e-voting during the Meeting is same as the
instructions mentioned above for remote e-voting.

Only those shareholders, who are present in the Meeting
through VC/OAVM facility and have not casted their vote on
the resolution through remote e-voting or postal ballot and are
otherwise not barred from doing so, shall be eligible to vote
through e-voting system available during the Meeting.

If any Votes are cast by the shareholders through the
e-voting system available during the Meeting and if the same
shareholders have not participated in the meeting through VC/
OAVM facility, then the votes casted by such shareholders shall
be considered as invalid, as the facility of e-voting during the
meeting is available only to the shareholders attending the
meeting.

Shareholders who have voted through postal ballot or remote
e-voting will be eligible to attend the Meeting. However, they
will not be eligible to vote during the Meeting.



(v) The voting rights of members shall be in proportion to their
shareholding in the Transferor Company as on the Cut-Off date.

Instructions for postal ballot:

(i) The postal ballot form in loose leaf and the pre-paid printed
business reply envelope is not being sent separately in hard
copy in view of the ongoing COVID-19 pandemic.

(ii) Members desirous of exercising their vote by availing the postal
ballot facility are requested to carefully read the instructions
printed on the enclosed postal ballot form and in the notice
and return the scan copy of the duly completed form with
assent (FOR) or dissent (AGAINST), from their registered email
IDs, to the Scrutinizer at gaiser magdum@yahoo.com with a
copy to the Registrars and Transfer Agent at investor.relations@
vccipl.com, on or before Wednesday - September 29, 2021 at
5:00 p.m. (IST).

(iii) Alternatively, members may send by registered post (if feasible/
permissible under the present circumstances on account of the
COVID-19 pandemic), the duly completed postal ballot form,
signed and authenticated by the person entitled to vote, along
with the documents referred herein, to the registered office
of the Transferor Company at ‘UB Tower, Level - 10, #24, Vittal
Mallya Road, Bengaluru - 560 001, Karnataka, India.

(iv) However, the Transferor Company encourages its members
to send copy of the duly completed postal ballot form and
other documents via email or avail the e-voting facility made
available prior to or during the Meeting instead of sending
physical copies under the present circumstances. No other
mode for sending the postal ballot form is permitted.

(v) In case of equity shares held by companies, trusts, societies, etc.
the duly completed postal ballot form should be accompanied
by certified true copy of the Board Resolution/Authority
Letter.

Instructions with respect to participation by video conference are as
follows:

(i) The procedure for attending Meeting &e-voting on the day of
the Meeting is same as the instructions mentioned above for
e-voting.

(i) The link for VC/OAVM to attend meeting will be available where
the EVSN of the Transferor Company will be displayed after
successful login as per the instructions mentioned above for
Remote e-voting.

(iii) Shareholders who have voted through Remote e-voting will
be eligible to attend the meeting. However, they will not be
eligible to vote at the Meeting.

(iv) Shareholders are encouraged to join the Meeting through
laptops/tablets for better experience.

(v) Further, the shareholders will be required to allow Camera and
use internet with good bandwidth to avoid any disturbance
during the Meeting.

(vi) Please note that participants connecting from mobile devices
or tablets or through laptop connecting via mobile hotspot
may experience audio/video loss due to fluctuation in their
respective network. It is therefore recommended to use stable
Wi-Fi or LAN connection to mitigate any kind of aforesaid
glitches.

(vii) Shareholders who would like to express their views/ask
questions during the Meeting are requested to register
themselves as a speaker by sending their request atleast 5 days
prior to the Meeting, mentioning their name, demat account
number/folio number, email id, mobile number to pdlinvestor.
india@diageo.com. The shareholders who do not wish to speak
during the Meeting but have queries are encouraged to send
their queries 5 days prior to the Meeting, mentioning their
name, demat account number/folio number, email id, mobile
number to pdlinvestor.india@diageo.com. These queries will
be responded appropriately by the Transferor Company.

(viii) Those shareholders who have registered themselves as
a speaker will only be allowed to express their views/ask
questions during the meeting.

(ix) Only those shareholders, who are present in the Meeting
through VC/OAVM facility and have not casted their vote on
the Resolution through remote e-voting and are otherwise not
barred from doing so, shall be eligible to vote through e-voting
system available during the Meeting.

(x) If any Votes are cast by the shareholders through the e-voting
available during the Meeting and if the same shareholders
have not participated in the meeting through VC/OAVM facility,
then the votes cast by such shareholders shall be considered
invalid as the facility of e-voting during the meeting is available
only to the shareholders attending the meeting.

(xi) The Members can join the Meeting in the VC/OAVM mode 15
minutes before the scheduled time of the commencement
of the Meeting by following the procedure mentioned in the
Notice. The facility of participation at the Meeting through VC/
OAVM will be made available to atleast 1000 members on first
come first served basis. This will not include large Shareholders
(Shareholders holding 2% or more shareholding), Promoters,
Institutional Investors, Directors, Key Managerial Personnel,
the Chairpersons of the Audit Committee, Nomination and
Remuneration Committee and Stakeholders Relationship
Committee, Auditors etc. who are allowed to attend the
Meeting without restriction on account of first come first
served basis

(21) Process for those shareholders whose email addresses are not

(22)

(23)

(24)

registered with the depositories for obtaining login credentials
for e-voting:

For Physical shareholders - please provide necessary details like Folio
No., Name of shareholder, scanned copy of the share certificate (front
and back), PAN (self attested scanned copy of PAN card), AADHAR
(self attested scanned copy of Aadhar Card) by email to investor.
relations@vccipl.com / pdlinvestor.india@diageo.com.

For Demat shareholders - please provide Demat account details
(CDSL-16 digit beneficiary ID or NSDL-16 digit DPID + CLID), Name,
client master or copy of Consolidated Account statement, PAN (self
attested scanned copy of PAN card), Aadhar (self attested scanned
copy of Aadhar Card) to Company/RTA email id. i.e. investor.
relations@vccipl.com / pdlinvestor.india@diageo.com.

The NCLT has appointed Mr. Qaiser Magdum, Company Secretary
in Practice (CP No. - 9043 ); Address: #255, 8th Block, 3rd Main,
Koramangala, Bangalore - 560 034, to act as the Scrutinizer to
scrutinise votes cast either at the Meeting through e-voting or
through remote e-voting or postal ballot and submit a report on
votes cast to the Chairman of the Meeting.

In case you have any queries or issues regarding e-voting, you may
refer to the Frequently Asked Questions (“FAQs”) and e-voting
manual available at www.evotingindia.com, under the help section
or write an email to helpdesk.evoting@cdslindia.com or contact
Mr. Nitin Kunder (022- 23058738) or Mr. Mehboob Lakhani (022-
23058543) or Mr. Rakesh Dalvi (022-23058542). All grievances
connected with the facility for voting by electronic means may be
addressed to Mr. Rakesh Dalvi, Manager, (CDSL), Central Depository
Services (India) Limited, A Wing, 25" Floor,Marathon Futurex, Mafatlal
Mill Compounds, N M Joshi Marg, Lower Parel (East), Mumbai - 400
013 or sent by email to helpdesk.evoting@cdslindia.com or call on
022-23058542/43.

The Scrutinizer shall, not later than 48 hours from conclusion of the
Meeting, make a consolidated Scrutinizer’s report of the total votes
cast in favour and against the resolution and invalid votes, if any,
to the Chairman of the Meeting or a person authorized by him in
writing who shall countersign the same. The result of the voting shall
be announced by the Chairman, upon receipt of the Scrutinizer’s
report, and the same shall be placed on the Transferor Company’s
website www.pioneerdistilleries.com and on the website of CDSL at
www.evotingindia.com, immediately after the results are declared
and communicated to the BSE Limited and National Stock Exchange
of India Limited, where the shares of the Transferor Company are
listed on the said date.




BEFORE THE NATIONAL COMPANY LAW

TRIBUNAL, BENGALURU BENCH
Company Application (CAA) No. 9/BB/2021

IN THE MATTER OF SECTIONS 230 - 232 AND OTHER APPLICABLE
PROVISIONS OF THE COMPANIES ACT, 2013

AND

INTHE MATTER OF SCHEME OF AMALGAMATION AND ARRANGEMENT

AMONGST

PIONEER DISTILLERIES LIMITED

a company incorporated under the Companies
Act, 1956, having its registered office at

UB Tower, Level - 10, #24,

Vittal Mallya Road, Bengaluru - 560 001

...APPLICANT NO. 1/TRANSFEROR COMPANY

AND

UNITED SPIRITS LIMITED

a company incorporated under the Companies
Act, 1956, having its registered office at

‘UB Tower, # 24,

Vittal Mallya Road, Bengaluru - 560 001,
Karnataka, India

...APPLICANT NO. 2/TRANSFEREE COMPANY

AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

EXPLANATORY STATEMENT UNDER SECTIONS 230(3), 232(1),
232(2) AND 102 OF THE COMPANIES ACT, 2013 READ WITH RULE
6 OF THE COMPANIES (COMPROMISES, ARRANGEMENTS AND
AMALGAMATIONS) RULES, 2016 TO THE NOTICE FOR THE MEETING
OF THE EQUITY SHAREHOLDERS OF PIONEER DISTILLERIES LIMITED
DIRECTED TO BE CONVENED BY THE HON'BLE NATIONAL COMPANY
LAW TRIBUNAL, BENGALURU BENCH

1.

The Scheme of Amalgamation and Arrangement amongst Pioneer
Distilleries Limited (the “Transferor Company”) and United
Spirits Limited (the “Transferee Company”) and their respective
shareholders and creditors is referred to as the “Scheme” or “this
Scheme” and the Transferor Company and the Transferee Company
are within the jurisdiction of National Company Law Tribunal (“NCLT"),
Bengaluru Bench. Pioneer Distilleries Limited is the “Applicant No.1/
Transferor Company” in Company Application (CAA) No. 9/BB/2021.
Pioneer Distilleries Limited and United Spirits Limited are hereafter
collectively referred to as the “Companies”.

Capitalized terms which are used in this explanatory statement but
which are not defined herein shall have the meaning assigned to
them in the Scheme, unless stated otherwise.

This is an explanatory statement accompanying the notice convening
the Meeting of the equity shareholders of the Transferor Company
to be held on Thursday, 30th day of September 2021 at 03.00 p.m.
(IST) (“Meeting”) through video conferencing or other audio-visual
means (“VC/OAVM"), pursuant to an order dated February 8, 2021, in
Company Application (CAA) No. 9 / BB / 2021 read with order dated
August 13,2021 in C.A. No. 58 of 2021 in Company Application (CAA)
No. 9 / BB / 2021 ("Orders”) passed by the Bengaluru Bench of the
NCLT, for the purpose of considering and, if thought fit, approving
with or without modification(s), the arrangement embodied in the
Scheme.

In accordance with the provisions of Sections 230 to 232 of the
Companies Act, 2013, the Scheme shall be acted upon only if a
majority of persons representing three-fourths (3/4") in value of
the equity shareholders, of the Transferor Company, voting through
e-voting at the Meeting or through remote e-voting or postal ballot,
agree to the Scheme. In terms of the Circular dated March 10, 2017
bearing reference No. CFD/DIL3/CIR/2017/21 issued by Securities
and Exchange Board of India (“SEBI”), as amended from time to time
(referred to as “SEBI Circular”), the Scheme shall be acted upon only
if the votes cast by public shareholders in favour of the resolution

set out above are more than the number of votes cast by the public
shareholders against the resolution.

In terms of the said Orders, the quorum for the said Meeting is 30% in
terms of total paid up equity share capital. Further, in terms of the said
Order, the NCLT has appointed Mr. Girish Kumar, Advocate to be the
Chairman of the said Meeting.

A copy of the Scheme as approved by the Board of Directors of the
Transferor Company, after undertaking necessary modifications
recommended by the stock exchanges, is enclosed as Annexure 1.
The proposed Scheme in its present form or with any modification
approved or imposed or directed by the NCLT is envisaged to be
effective from the Appointed Date (as defined in the Scheme) but
shall be made operative from the Effective Date (as defined in the
Scheme).

The Scheme was placed before the Audit Committee and Board of
Directors of the Transferor Company at their respective meetings
held on December 2, 2019. In accordance with the SEBI Circular,
the Audit Committee of the Transferor Company recommended the
Scheme to the Board of Directors of the Transferor Company interalia
taking into account:

(@) The valuation report dated December 2, 2019, prepared by
Manuj Singhal, registered valuer, and the valuation report dated
December 2, 2019, prepared by S R B C & CO LLP, independent
chartered accountants, setting out the recommended share
exchange ratio, enclosed herewith as Annexures 2 and 3
respectively;

(b) Thefairness opinion dated December 2, 2019prepared by Saffron
Capital Advisors Private Limited, a SEBI registered merchant
banker, providing the fairness opinion on the share exchange
ratio, enclosed herewith as Annexure 4; and

() A certificate from the statutory auditors of the Transferor
Company, Price Waterhouse & Co. Chartered Accountants
LLP, confirming that the accounting treatment as specified in
the Scheme is in compliance with the applicable Accounting
Standards notified under the Companies Act, 2013 and other
generally accepted accounting principles.

The Board of Directors of the Companies, at their respective meetings
held on December 2, 2019, approved the Scheme. Subsequently,
based on the comments received from the stock exchanges on the
Scheme, certain clauses of the Scheme were revised with the approval
of the Special Committees of the Companies, constituted for this
purpose, vide their respective resolutions dated February 28, 2020.

DETAILS AS PER RULE 6(3) OF THE COMPANIES (COMPROMISES,
ARRANGEMENTS AND AMALGAMATIONS) RULES, 2016

Details of the Transferor Company

Details of Pioneer Distilleries Limited

Corporate identification number | L24116KA1992PLC125992
(CIN)

Permanent account number
(PAN)

Date of incorporation

AABCP9376)

November 25, 1992

Public Limited Company

Level 10, UB Tower, #24,

Vittal Mallya Road,

Bengaluru - 560001
pdlinvestor.india@diageo.com
BSE Limited and National Stock
Exchange of India Limited

Type of company
Registered office address

E-mail address

Name of the stock exchange(s)
where securities of company
are listed

Summary of the main objects as per the memorandum of association
of the Transferor Company

The objects of the Transferor Company are set out in the Memorandum
of Association. They are briefly as under:-

“Ill. A. THE MAIN OBJECTS TO BE PURSUED BY THE COMPANY ONITS
INCORPORATION ARE:

1. To carry on the business of manufacture, import, export and deal
in rectified spirit, industrial alcohol, denatured spirit, Extra Neutral
Alcohol, Arrack, Alcohol of various grades by dry, wet or any process,
and also manufacture and deal in all other chemicals and other
products involving usage of alcohol in the process.



2. To carry on the business of manufacture, export, import and deal
in chemicals, wines, liquors of all grades and varieties and also
the business of manufacture of food beverages and food canning,
growing vine yards, barley malt and other vegetables and fruits
necessary for the manufacture of the above said food products
and also to carry on the business of grape merchants, importers,
exporters, distillers, bottlers, bottle makers and other drinks.

3. To carry on the business of manufacturer and dealers in chemicals,
chemical compounds (organic and inorganic) in all forms and
chemical products of any nature and kind whatsoever and all by
products and joint products thereof.

4. To carry on business as chemical engineers, analytical chemists,
exporters, manufacturers and dealers in heavy chemicals, acids,
alkalies, petro-chemicals, chemical compounds and chemicals of all
kinds (solid, liquid and gaseous), drugs, medicines, pharmaceuticals,
antibiotics, tannin, tannin extract, essences, solvents, plastics of
all types, dyestuffs, intermediates, textile auxiliaries, cellophenes,
colours, dyes, paints, varnishes, vat and other organic dyestuffs,
chemical auxiliaries, disinfectants, insecticides, fungicides,
deodorants, biochemicals and pharmaceutical, medicinal, sizing,
bleaching, photographical and other preparation and articles.

5. To develop, research, improve, exports, imports, sell, buy and to
deal in any manufacturing or processing technology of all types of
ferrous, ferro products, ferro alloys, sintered products, the products
of power metallurgy and other metal products.

B. OBJECTS INCIDENTAL OR ANCILLARY TO THE ATTAINMENT OF
THE MAIN OBJECTS:

25. amalgamate with any other company or companies having objects
altogether or in part similar to those of this company.”

Main business carried on by the Transferor Company

The Transferor Company is inter alia engaged in the business of
manufacture and sale of extra neutral alcohol, malt spirits, Indian
Made Foreign Liquor (IMFL) and other allied products, including
bottling operations.

Details of change of name of the Transferor Company during the last
five years

The Transferor Company was incorporated on November 25, 1992
under the name “Ganga Orgchem Limited” under the Companies
Act, 1956. Subsequently, the name of the Transferor Company was
changed to its present name i.e., “Pioneer Distilleries Limited” on
September 12, 1994. Accordingly, there has been no change in the
name of the Transferor Company during the last five years.

Details of change in registered office of the Transferor Company
during the last five years

The registered office of the Transferor Company was changed from
Roxana Towers, Ground Floor, M. No. 7-1-24/1RT/G1&G2, Green Lands,
Begumpet, Hyderabad 500016 to Level 10, UB Tower, #24, Vittal Mallya
Road, Bengaluru - 560 001 on May 23, 2019.

Details of change in objects of the Transferor Company during the last

five years

There has been no change in the objects Clause of the Memorandum
of Association of the Transferor Company in the last five years.

Details of the capital structure of the Transferor Company including
authorised, issued, subscribed and paid-up share capital

The authorised, issued, subscribed and paid-up share capital of the
Transferor Company as at June 30, 2021 is as follows:

Particulars Amount (INR)
Authorised Capital
17,500,000 Equity Shares of ¥ 10 each 175,000,000
2,500,000 Preference Shares of 10 each 25,000,000
Total 200,000,000
Issued, Subscribed and Fully Paid-up
13,388,200 Equity Shares of ¥ 10 each 133,882,000
Forfeited shares
62,400 Equity Shares of ¥ 5 each paid-up 312,000
Total 134,194,000

There has been no change in the authorised, issued, subscribed and
paid-up share capital of the Transferor Company since June 30, 2021.

Names of the promoter of the Transferor Company along with its
address

Address

‘UB Tower; #24, Vittal Mallya Road,
Bengaluru - 560 001

Name
United Spirits Limited

Names of the present directors of the Transferor Company along with
their addresses

Sl
No.

1. | Mr. Alokesh Biswas

Name Address

4/27, Akbar Road, Benachity,
A-Zone, Pratappur, Bardhaman,
Durgapur Steel Town West,
West Bengal - 713204.

N601, Tower 7 Mayflower, Adarsh
Palm Retreat, Bellandur, Devara
Beesana Hall

Bangalore 560103

# A332, A-3 Block Century Park
Apartments 48/23 Richmond
Road, Bangalore North
Bangalore 560025

No. 2595, 17th Cross, 8th
Main Banashankari 2nd Stage
Bangalore 560070

9/18, 1st Cross, Akkamma Block
Dinnur Main Road, RT Nagar,
Bangalore 560032

B-204, Shriram

Srishti Apartments,
SumangaliSevashram Road,
Anand Nagar Hebbal, RT Nagar,
Bangalore North, Bangalore -
560032

2. | Mr.Sanjeev Kumar
Gupta

3. | Ms. Mamta Sundara

4, | Ms. Srivathsala Kanchi
Nandagopal

5. | Mr.Ramanujam
Krishnamurthy

6. | Mr. Gopal Kothari*

* Appointed as a director with effect from March 17, 2021.

Details of the Board Meeting of the Transferor Company at which the
Scheme was approved

The Board of Directors of the Transferor Company approved the
Scheme at its meeting held on December 2, 2019.

The details of the directors who voted in favour of the resolution, who
voted against the resolution and who did not vote or participate in
the resolution is given below:

Iik. Name of the Director Voted
1 | Mr.R Krishnamurthy For the resolution
2 | Mr. Ravi Varma* For the resolution#
3 | Mr. Ajay Goel** For the resolution
4 | Ms. Mamta Sundara Was granted leave of absence
5 | Mr. Sanjeev Gupta Was granted leave of absence
6 | Ms. Srivathsala KN For the resolution

#Attended the board meeting through video conference. *Ceased to be a
director with effect from July 1, 2020.

**Ceased to be a director with effect from March 17, 2021.

Extent of shareholding of directors and key managerial personnel of
the Transferor Company
The details of the present directors and KMP of the Transferor

Company and their respective shareholdings in the Companies as on
June 30, 2021 are as follows:

Name of Shares held in | Shares held in
Directors/KMP Designation | the Transferee | the Transferor
Company Company
Mr. R Krishnamurthy | Independent Nil Nil
Director
Chairman
Mr. Alokesh Biswas Managing
Director Nil Nil
Mr. Gopal Kothari Director Nil Nil




Name of
Directors/KMP

Designation

Shares held in
the Transferee
Company

Shares held in
the Transferor
Company

Ms. Mamta Sundara

Director Nil Nil

Mr. Sanjeev Gupta

Director Nil Nil

M:s. Srivathsala KN

Independent

Nil Nil

Director

Mr. B L Akshara

Company 25 Nil

Secretary

Mr. Sanjoy Sarkar

Chief Financial

Nil Nil

Officer

Effect of the Scheme on following parties in relation to the Transferor

Company

Sl.
No.

Category of
stakeholder

Effect of the Scheme

(a) | Shareholders

Upon coming into effect of the Scheme
and in consideration for the amalgamation,
the Transferee Company shall, without
any further application or deed, issue and
allot its equity shares, credited as fully
paid up, to all the equity shareholders
holding fully paid up equity shares of the
Transferor Company whose names appear
in the register of members of the Transferor
Company and/or whose names appear
as the beneficial owner of the shares of
the Transferor Company in the records
of the depository, as on the record date,
to be fixed for the purpose of reckoning
names of the equity shareholders of the
Transferor Company ("Transferor Company
Shareholders").

The equity shares of the Transferee
Company to be allotted to the members of
the Transferor Company shall be allotted in
the following ratio:

10 (Ten) fully paid up equity shares of
face value X 2 (Rupees two only) each of
the Transferee Company, to be issued for
every 47 (Forty Seven) fully paid up equity
shares of face value ¥ 10 (Rupees ten only)
each held by the Transferor Company
Shareholders.

In case any equity shareholder of the
Transferor Company becomes entitled to a
fraction of an equity share of the Transferee
Company, the Transferee Company shall
not issue fractional shares to such member
but shall consolidate such fractions and
issue consolidated shares to a trustee
nominated by the Transferee Company
in that behalf, who shall sell such shares
and distribute the net sale proceeds (after
deduction of applicable taxes and other
expenses incurred) to the shareholders
respectively entitled to the same in
proportion to their fractional entitlements.

The equity shares held by the Transferee
Company in the Transferor Company shall
stand cancelled as an integral part of
the Scheme and no equity shares of the
Transferee Company shall be allotted in
respect of such equity shares. The 62,400
forfeited shares of the Transferor Company
shall stand extinguished and cancelled.

The authorised share capital of the
Transferor Company shall be deemed to
be added to the authorised share capital of
the Transferee Company in the manner as
enumerated in Clause 15 of the proposed
Scheme.

(b

=

Key Managerial
Personnel (KMP)

No rights of the Key Managerial Personnel
(KMP) of the Transferor Company are being
affected as a result of the Scheme.
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Sl. Category of
No. stakeholder

(c) | Directors

Effect of the Scheme

The directors of the Transferor Company
or their relatives do not have any other
interest in the Scheme except to the extent
of their shareholding, if any. Further, none
of the directors and/or relatives of the
directors of the Transferor Company are
concerned or interested, financially or
otherwise, in the proposed Scheme.

Refer to point (a) above for details
regarding the effect on the shareholders.

Refer point (a) above for details regarding
the effect on the non-promoter
shareholders.

Promoters

Non-Promoter
Shareholders

(f) | Creditors Underthe Scheme, thereis noarrangement
with the creditors of the Transferor
Company. No compromise is offered under
the Scheme to any of the creditors of the
Transferor Company. The liability towards
the creditors of the Transferor Company
is being neither reduced nor extinguished
and consequently, the creditors of the
Transferor Company will not be affected in
any manner by the Scheme.

(9) | Depositors The Transferor Company does not have any
deposits. Therefore, the question on the
effect of the Scheme on depositors does
not arise.

(h) | Debenture The Transferor Company does not have any

Holders debentures. Therefore, the question on the

effect of the Scheme on debenture holders
does not arise.

The Transferor Company does not have
any debentures or deposits. Therefore,
the question on the effect of the Scheme
on the debenture trustee or a depositor
trustee does not arise.

No rights of the staff or the employees of
the Transferor Company are being affected
as a result of the Scheme.

(i) | Debenture
Trustee and
Depositor Trustee

(j) | Employees

13. Disclosure about effect of Scheme on the material interests of
directors, Key Managerial Personnel (KMP) and debenture trustee of
the Transferor Company
The Directors or KMPs of the Transferor Company do not have any
otherinterestin the Scheme except to the extent of their shareholding,
if any, in any of Companies involved in the Scheme. Further, the
Transferor Company does not have any debentures. Therefore, the
question on the effect of the Scheme on the material interests of the
debenture trustee does not arise.

14. Amount due to unsecured creditors by the Transferor Company
The amount due from the Transferor Company to its unsecured
creditors as on October 31, 2020 is INR 633,36,09,269.75.

15. Details of investigation/proceedings pending against the Transferor

Company under the Companies Act, 2013.

No investigation or prosecution instituted are pending under
applicable provisions of the Companies Act, 2013 or erstwhile
provisions of Companies Act, 1956 against the Transferor Company.

16. Details of the Transferee Company

Details of United Spirits Limited
LO1551KA1999PLC024991

Corporate identification

number (CIN)

Permanent account AACCM8043J

number (PAN)

Date of incorporation March 31, 1999

Type of company Public limited company

Registered office address ‘UB Tower, #24, Vittal Mallya Road,

Bengaluru - 560 001, Karnataka, India
investor.india@diageo.com

BSE Limited and National Stock
Exchange of India Limited

E-mail address

Name of the stock
exchange(s) where
securities of company are
listed




17.

20.

21.

22.

Summary of the main objects as per the memorandum of association
of the Transferee Company

The objects of the Transferee Company are set outin the Memorandum
of Association.

“lll. (A) MAIN OBJECTS OF THE COMPANY TO BE PURSUED BY THE
COMPANY ON ITS INCORPORATION:

1. To manufacture Alcohol, Rectified Spirit, Potable and Industrial
Alcohol.

2. To manufacture, brew, distill, blend, compound, prepare, process,
render potable or marketable all sorts of liquors, wines, spirits and
beers;

3. Tocarry on all or any of the business of malt factors, general and
wine and spirits merchants, either as exporters or importers and
distilleries, commission agents, warehousemen, bottlers, bottle
makers, bottle stopper makers, potter, manufacturers of and dealers
in aerated and mineral waters and other drinks, licensed victualers,
beer house keepers, yeast dealers.

OBJECTS INCIDENTAL OR ANCILLARY TO THE ATTAINMENT OF
MAIN OBJECTS:

(B)

18. To amalgamate or merge with, or absorb or takeover one or more
than one company or body corporate or enter into partnership, joint
venture or profit sharing arrangement with such companies, whether
or not having similar objects as of this Company, acquire by demerger
or otherwise business or undertaking of any other company or demerge
a division or undertaking of the Company, and to do all such incidental
acts, deeds and things as may be necessary to give effect to the
amalgamation, merger, absorption, takeover, partnership, joint venture
or other arrangement, acquisition or demerger, as the case may be.”

Main business carried on by the Transferee Company

The Transferee Company is inter alia engaged in the business of
distilling, rectifying and blending of spirits; ethyl alcohol production
from fermented material.

Details of change of name of the Transferee Company during the last
five years

The Transferee Company was incorporated on March 31, 1999 as a
public limited company under the name of “McDowell Spirits Limited”
under the Companies Act, 1956. Subsequently, the name of the
Transferee Company was changed from “McDowell Spirits Limited” to
“McDowell and Company Limited” on April 12, 2001. Again, the name
of the Transferee Company was changed to its present name “United
Spirits Limited” on October 17, 2006. Accordingly, there has been no
change in the name of the Transferee Company during the last five
years.

Details of change in registered office of the Transferee Company
during the last five years

There has been no change in the registered office of the Transferee
Company during the last five years.

Details of change in objects of the Transferee Company during the last
five years

There has been no change in the objects clause of the Memorandum
of Association of the Transferee Company in the last five years.

Details of the capital structure of the Transferee Company including
authorised, issued, subscribed and paid-up share capital

The authorised, issued, subscribed and paid-up share capital of the
Transferee Company as on June 30, 2021 is as follows:

Particulars Amount (INR)
Authorised Capital
2,740,000,000 Equity Shares of 32/- each 5,480,000,000

171,200,000 Preference Shares of I10/-
each

Total

Issued, Subscribed and Paid-up
726,638,715 Equity Shares of T2/- each

Total

1,712,000,000

7,192,000,000

1,453,277,430
1,453,277,430

1

23.

There has been no change in the authorised, issued, subscribed
and paid-up share capital of the Transferee Company since
June 30, 2021.

Names of the promoters of the Transferee Company along with their
addresses

Sl.
No.

1. | Relay B.V.

Name Address

Molenwerf - 12,1014, BG,
Amsterdam, Netherlands

143(65), West Coovemlver Road,

2. | Vittal Investments Private

Limited 1%t Floor, Chintadripet,
Chennai- 600002
3. | Vijay Mallya Lady Walk, Queen Hoo Lane,

Tewin, Welwyn, Hertfordshire,
AL6 OLT, United Kingdom

UB Tower, Level-12, Vittal Mallya
Road, Bangalore - 560001

A/3 SangamBhavan, OppStrand
Cinema, Colaba, Mumbai -
400005

UB Tower, Level-12,

Vittal Mallya Road, Bangalore -
Road, Bangalore - 560001

2 Minto Park Kolkata - 700027

72, Mittal Chambers,
7th Floor Nariman Point
Mumbai 400021

4. | United Breweries
(Holdings) Limited

5. | Rossi and Associates
Private Limited

6. | Kingfisher Finvest India
Limited

7. | Mallya Private Limited

8. | DeviInvestments Private
Limited

24. Names of the directors of the Transferee Company along with their

addresses:
Sl
Name Address
No.
1. | Mr. Mahendra Kumar 192, Centrum Towers-A,
Sharma Barkat Ali Road, Near Wadala

Flyover, Wadala (E) Mumbai
400037

Flat 56, Hill Park, A G Bell Road
Opp Malabar Hill Telephone
Exchange Mumbai 400006
3518, DLF Phase-4, DLF City,
Gurgaon, Haryana, India - 122
001.

Krishna Kutir, 28 Union Park
Bandra West Mumbai 400050
F-01,1st Floor, Legacy Caldera
56 Srt Road, Cunningham Cross
Road Bengaluru 560052
Pioneer Client Associates, #61
Chimes, 5th Floor, Gurgaon,
Sector 44, Kanahi(73 ), 122003
Haryana, India

1803, Ashok Towers,

Dr. Babasaheb Ambedkar Road,
Parel. Mumbai 400012

5 Howitt St, Glen Iris Vic 3146
Melbourne 3146 AU

26 Cowper Road Rathmines
Dublin 6 IE

2. | Dr.(Ms.) Indu Ranjit
Shahani

3. | Ms. Hina Nagarajan

4. | Mr. Rajeev Gupta

5. | Mr.Vegulaparanan Kasi
Viswanathan

6. | Mr.Vinod Rao

7. | Mr. Sivanandhan
Dhanushkodi

8. | Mr. Randall David Ingber

9. | Mr.John Thomas Kennedy

25. Details of the Board Meeting of the Transferee Company at which the

Scheme was approved

The Board of Directors of the Transferee Company approved the
Scheme at its meeting held on December 2, 2019.

The details of the directors who voted in favour of the resolution, who
voted against the resolution and who did not vote or participate in



the resolution is given below:

;:;. Name of the Director Voted
1. |Mr.MKSharma For the resolution
2. | Mr. Anand Kripalu* For the resolution
3. | Mr. Sanjeev Churiwala** Was granted leave of absence
4. | Mr.Vinod Rao For the resolution***
5. | Mr. John Thomas Kennedy | Was granted leave of absence
6. | Mr.Randall Ingber For the resolution***
7. | Dr. (Ms.) Indu Shahani For the resolution
8. | Mr.D Sivanandhan For the resolution
9. | Mr.V K Viswanathan For the resolution***
10. | Mr. Rajeev Gupta Was granted leave of absence

* Ceased to be a director with effect from July 01, 2021.
** Ceased to be a director with effect from October 1, 2020.
***Attended the board meeting through video conference.

26.

Extent of shareholding of directors and key managerial personnel of

the Transferee Company

The details of the present directors and KMP of the Transferee
Company and their respective shareholdings in the Companies as on

June 30, 2021are as follows:

Shares Shares
Name of Designation held in the held in the
Directors/KMP Transferor Transferee
Company Company
Mr.M K Sharma | Independent Nil Nil
Director-
Chairman
Ms. Hina Managing Nil Nil
Nagarajan Director and
Chief Executive
Officer
Mr. Vinod Rao Nominee Nil Nil
Director
Mr. John Thomas | Nominee Nil Nil
Kennedy Director
Mr. Randall Nominee Nil Nil
Ingber Director
Dr. (Ms.) Indu Independent Nil Nil
Shahani Director
Mr.D Independent Nil 332
Sivanandhan Director
Mr.VK Independent Nil Nil
Viswanathan Director
Mr. Rajeev Gupta | Independent Nil Nil
Director
Mr. Pradeep Jain | Chief Financial Nil Nil
Officer
Mr. Mital Company Nil Nil
Sanghvi Secretary

27. Disclosure about effect of the Scheme on the material interests of

directors, Key Managerial Personnel (KMP) and debenture trustee of

the Transferee Company

The Directors or KMPs of the Transferee Company do not have any
otherinterestin the Scheme except to the extent of their shareholding,
if any, in any of Companies involved in the Scheme. Further, the
Transferee Company does not have any debentures. Therefore, the
question on the effect of the Scheme on the material interests of the

debenture trustee does not arise.
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28. Effect of the Scheme on following parties in relation to the Transferee

Company
Sl Category of
No. stakeholder Effect of the Scheme
(@) | Shareholders Upon coming into effect of the

Scheme and in consideration for the
amalgamation, the Transferee Company
shall, without any further application or
deed, issue and allot its equity shares,
credited as fully paid up, to all the equity
shareholders holding fully paid up equity
shares of the Transferor Company whose
names appear in the register of members
of the Transferor Company and/or whose
names appear as the beneficial owner of
the shares of the Transferor Company in
the records of the depository, as on the
record date, to be fixed for the purpose
of reckoning names of the equity
shareholders of the Transferor Company
("Transferor Company Shareholders").

The equity shares of the Transferee
Company to be allotted to the members
of the Transferor Company shall be
allotted in the following ratio:

10 (Ten) fully paid up equity shares of
face value ¥ 2 (Rupees two only) each
of the Transferee Company, to be issued
for every 47 (Forty Seven) fully paid up
equity shares of face value ¥ 10 (Rupees
ten only) each held by the Transferor
Company Shareholders.

In case any equity shareholder of the
Transferor Company becomes entitled
to a fraction of an equity share of the
Transferee Company, the Transferee
Company shall not issue fractional shares
to such member but shall consolidate
such fractions and issue consolidated
shares to a trustee nominated by the
Transferee Company in that behalf, who
shall sell such shares and distribute the
net sale proceeds (after deduction of
applicable taxes and other expenses
incurred) to the shareholders respectively
entitled to the same in proportion to their
fractional entitlements.

The equity shares held by the Transferee
Company in the Transferor Company
shall stand cancelled as an integral part
of the Scheme and no equity shares of
the Transferee Company shall be allotted
in respect of such equity shares. The
62,400 forfeited shares of the Transferor
Company shall stand extinguished and
cancelled and an amount of ¥ 3,12,000
shall be transferred to the head 'Capital
Reserve' in the financial statement of the
Transferee Company.

The authorised share capital of the
Transferor Company shall be deemed
to be added to the authorised share
capital of the Transferee Company in
the manner as enumerated in Clause 15
of the Scheme. Accordingly, Clause V of
the memorandum of association of the
Transferee Company shall be altered.




29.

30.

Sl. Category of

No. stakeholder Effect of the Scheme

The amalgamation will result in dilution
of holding of the existing shareholders
of the Transferee Company by
approximately 0.1% on such expanded
capital due to such additional issue
of shares and of the promoters of the
Transferee Company by 0.06%, and in
turn result in an increase in the public
float of the Transferee Company’s shares
by 0.06%. This will in turn increase the
free float of the shares of the Transferee
Company.

No rights of the Key Managerial Personnel
(KMP) of the Transferee Company are
being affected as a result of the Scheme.

The directors of the Transferee Company
or their relatives do not have any other
interest in the Scheme except to the
extent of their shareholding, if any.
Further, none of the directors and/or
relatives of the directors of the Transferee
Company are concerned or interested,
financially or otherwise, in the proposed
Scheme.

(b) | Key Managerial

Personnel (KMP)

Directors

(@]

(d) |Promoters Refer to point (a) above for details
regarding the effect on the shareholders.
The promoters of the Transferee
Company, subject to applicable laws,
from time to time, shall continue to
remain promoters after the Scheme

becomes effective.

Refer point (a) above for details regarding
the effect on the non-promoter
shareholders.

Under the Scheme, there is no
arrangement with the creditors of the
Transferee Company. No compromise is
offered under the Scheme to any of the
creditors of the Transferee Company.
The liability towards the creditors
of the Transferee Company is being
neither reduced nor extinguished
and consequently, the creditors of the
Transferee Company will not be affected
in any manner by the Scheme.

The Transferee Company does not have
any deposits. Therefore, the question on
the effect of the Scheme on depositors
does not arise.

The Transferee Company does not have
any debentures. Therefore, the question
on the effect of the Scheme on debenture
holders does not arise.

Non-Promoter
Shareholders

(e)

Creditors

(g) | Depositors

Debenture
Holders

(h)

(i) | Debenture
Trustee and
Depositor
Trustee

The Transferee Company does not have
any debentures or depositors. Therefore,
the question on the effect of the Scheme
on the debenture trustee or a depositor
trustee does not arise.

No rights of the staff or the employees

of the Transferee Company are being
affected as a result of the Scheme.

(j) | Employees

Amount due to unsecured creditors by the Transferee Company

The amount due from the Transferee Company to its unsecured
creditors as on October 31,2020 is INR 2351,33,56,395.07.

Details of investigation/proceedings pending against the Transferee
Company under the Companies Act, 2013.

The Transferee Company has received the following show cause
notice(s) under the Companies Act, 2013/the Companies Act, 1956
from the Registrar of Companies, Karnataka, as described below:
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32

(@) The Transferee Company received a notice show cause notice
no. ROCB/MMM/SCN/SEC188/24991/2016 dated June 23, 2016
in relation to an alleged violation of Section 188 of the Act
for entering into certain related party transactions without
shareholders’ approval. The Transferee Company responded
to this notice on August 3, 2016. Subsequently, the Transferee
Company has filed a compounding application in these

proceedings.

The Transferee Company received show cause notice no. ROCB/
MMM/SCN/SEC78/24991/2016 dated June 23,2016 in relation to
an alleged violation of Section 78 of the Companies Act, 1956,
relating to a deduction of share issue expenses from the share
premium account. The Transferee Company responded to this
notice on August 3, 2016. Subsequently, the Transferee Company
has filed a compounding application in these proceedings.

The Transferee Company received show cause notice no. ROCB/
MMM/Sec205/USL/024991/2016 dated June 23, 2016 in relation
to alleged violations of Sections 205 of the Companies Act, 1956
for issuance of dividend to a shareholder to whom preferential
allotment was made after the finalisation of accounts. The
Transferee Company has responded to the notice on August 4,
2016, October 31,2017 and January 5, 2018.

The proceedings in relation to each of the show cause notices
are currently pending.

Relationship among the Companies who are parties to the Scheme

The Transferor Company is a subsidiary of the Transferee Company,
which currently holds 75% shareholding in the Transferor Company.

Rationale and the benefits of the Scheme as perceived by the Board of
Directors of the Transferor Company

The rationale for the Scheme is that the proposed amalgamation will
achieve:

(a)

simplification of the corporate structure and consolidation of the
group’s business;

(b) realising business efficiencies, inter alia, through optimum
utilisation of resources due to pooling of management, expertise
and other resources of the Companies and to achieve economies of

scale;

(c) overcoming limitations on raising capital for the Transferor
Company, ensuring improved allocation of capital and optimum
cash flows contributing to better utilisation of capacity and the

overall growth of the combined entity;

(d) creation of a larger asset base and facilitation of access to better

financial resources;
(e)

(f)  uninterrupted operations of the Transferor Company’s plant in
order to stabilize its business;

savings on compliance/interest costs;

(g) integration of the Transferor Company’s operations with the
Transferee Company resulting in benefits arising out of the
synergies, especially since the Transferee Company is in the same

line of business as the Transferor Company;and

(h) enhanced shareholder value pursuant to economies of scale and

business efficiencies.

The Transferor Company has been incurring losses in the recent past
and its entire net worth has eroded. The Transferee Company holding
75% of the equity capital of the Transferor Company has to account
to the extent of 75% of the losses of the Transferor Company while
consolidating its accounts. Continuity of the Transferor Company without
the active support of the Transferee Company would be very difficult.
Amalgamation of the Transferor Company with the Transferee Company
would be beneficial to both the Companies including with respect to
ease of getting uninterrupted financial and technical support and the
Transferee Company getting the full benefit of the Transferor Company’s
manufacturing facilities.

The Scheme is expected to be in the best interests of the shareholders,
employees and the creditors of the Transferor Company and the
Transferee Company.



33.

34,

The Amalgamation shall comply with the provisions of Section 2(1B) of
the Income Tax Act, 1961.

Appointed Date, Effective Date, Record Date and Share Exchange

Ratio

(a)

(b)

(c)

(d)

Appointed Date: The Appointed Date means April 1, 2019 or
such date as may be fixed or approved by the NCLT.

Effective Date: The Effective Date means the last of the dates on
which all the conditions and matters referred to in Clause 21.1
of the Scheme have been fulfilled, obtained or waived (to the
extent possible under Applicable Law), as applicable.

Record Date: Record Date shall mean such date to be fixed by
the respective Board of Directors of the Transferor Company
and the Transferee Company for the purpose of determining
the members of the Transferor Company to whom shares of the
Transferee Company will be allotted pursuant to this Scheme.

Share exchange ratio: The shareholders of the Transferor
Company shall be allotted 10 fully paid up equity shares of the
Transferee Company of ¥ 2 (Rupees two only) each, for every 47
fully paid up equity shares of ¥ 10 (Rupees ten only) each held
in the Transferor Company as on the Record Date fixed for the
purpose.

Key salient features of the Scheme

“1.

12.

GENERAL DEFINITIONS AND INTERPRETATIONS

“Appointed Date” means April 1, 2019 or such date as may be fixed
or approved by the NCLT;

“Effective Date” means the last of the dates on which all the
conditions and matters referred to in Clause 21.1 have been fulfilled,
obtained or waived (to the extent possible under Applicable Law),
as applicable. References in this Scheme to the date of “coming
into effect of this Scheme” or “Scheme becoming effective” shall be
construed accordingly;

“Record Date” shall mean such date to be fixed by the respective
Board of Directors of the Transferee Company and Transferor
Company for the purpose of determining the members of the
Transferor Company to whom shares of the Transferee Company
will be allotted pursuant to this Scheme;

“Undertaking” shall mean all the undertaking and entire business
of the Transferor Company (including business, properties, assets,
investments, goodwill and rights of whatever kind and nature,
real or personal, tangible or intangible, that are owned, leased or
licensed, liabilities, obligations and commitments of the Transferor
Company) on a going concern basis, and with the continuity of
business of the Transferor Company, which shall include (without
limitation)....;

DATE OF COMING IN TO EFFECT

The Scheme in its present form or with any modification approved
or imposed or directed by the NCLT shall come into operation from
the Effective Date with effect from the Appointed Date.

AMALGAMATION OF THE TRANSFEROR COMPANY WITH THE
TRANSFEREE COMPANY

Upon the Scheme becoming effective and with effect from the
Appointed Date, the Transferor Company shall, in accordance
with Sections 230 to 232 of the Act, without any further act or
deed, stand amalgamated with the Transferee Company and
consequently (i) the Undertaking of the Transferor Company shall,
as on the Appointed Date, stand transferred to and vested in and/
or be deemed to be transferred to and vested in the Transferee
Company as a going concern so as to become the undertaking of
the Transferee Company by virtue of and in the manner provided in
the Scheme, and (ii) the Transferor Company shall stand dissolved
without being wound up.

CONSIDERATION

12.1. Upon coming into effect of the Scheme and in consideration
for the Amalgamation, the Transferee Company shall, without
any further application or deed, issue and allot its equity
shares, credited as fully paid up, to all the equity shareholders
holding fully paid up equity shares of the Transferor Company,
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whose names appear in the register of members of the
Transferor Company and/or whose names appear as the
beneficial owner of the shares of the Transferor Company
in the records of the depository, as on the Record Date, to
be fixed for the purpose of reckoning names of the equity
shareholders the Transferor Company (“Transferor Company
Shareholders”), in the following ratio:

“10 (Ten) fully paid up equity shares of face value X 2 (Rupees
two only) each of the Transferee Company, to be issued for
every 47 (Forty Seven) fully paid up equity shares of face value
% 10 (Rupees ten only) each held by the Transferor Company
Shareholders” (the “Share Exchange Ratio”).

The equity shares held by the Transferee Company in the
Transferor Company shall stand cancelled as an integral
part of the Scheme and no equity shares of the Transferee
Company shall be allotted in respect of such equity shares.
The 62,400 forfeited shares of the Transferor Company shall
stand extinguished and cancelled and an amount of Rs
3,712,000 shall be transferred to the head ‘Capital Reserve’ in
the financial statement of the Transferee Company.

The equity shares of the Transferee Company issued and
allotted to the Transferor Company Shareholders based on the
Share Exchange Ratio provided above shall be referred to as
“Amalgamation Consideration Shares”.

12.2. Upon equity shares being issued by the Transferee Company
to the Transferor Company Shareholders in accordance with
clause 12.1 above, the shares held by the said shareholders
in the Transferor Company shall be deemed to have been
cancelled and extinguished and be of no effect on and from
such issue and allotment.

12.3. Pursuant to issuance and allotment of the Amalgamation
Consideration Shares, in case any equity shareholder of
the Transferor Company becomes entitled to a fraction of
an equity share of the Transferee Company, the Transferee
Company shall not issue fractional shares to such member
but shall consolidate such fractions and issue consolidated
shares to a trustee nominated by the Transferee Company in
that behalf, who shall sell such shares and distribute the net
sale proceeds (after deduction of applicable taxes and other
expenses incurred) to the shareholders respectively entitled to
the same in proportion to their fractional entitlements.

INCREASE IN AUTHORIZED SHARE CAPITAL OF THE TRANSFEREE
COMPANY

15.1 As an integral part of the Scheme, and, upon the Scheme
becoming effective, the authorized share capital of the
Transferor Company, as on the Effective Date, shall be
deemed to be added to the authorized share capital of the
Transferee Company, as on the Effective Date, without any
further act or deed and without any further payment of stamp
duty or registration fees and Clause V of the Memorandum
of Association of the Transferee Company shall be altered
accordingly.

15.2. It is clarified that the approval of the members of Transferee
Company to the Scheme shall be deemed to be their
consent/approval for the increase of the authorized capital,
amendment of the capital clause of the Memorandum of
Association of the Transferee Company under the provisions of
Section 13 and 61 of the Act and other applicable provisions of
the Act. Pursuant to this Scheme, the Transferee Company shall
file requisite forms with the relevant Registrar of Companies to
give effect to the increase in its authorized equity share capital
and payment of requisite fee and duty, as may be directed.

CONDITIONALITY OF THE SCHEME
21.1. This Scheme is and shall be conditional upon and subject to:

21.1.1. Receipt of written approval from the Directorate of
Industries, Government of Maharashtra under the eligibility
certificate issued for the Mega Project under Package Scheme
of Incentives 2007.

"



35.

36.

37.

38.

39.

YOU ARE REQUESTED TO READ THE ENTIRE TEXT OF THE SCHEME
TO GET FULLY ACQUAINTED WITH THE PROVISIONS THEREOF.
THE AFORESAID ARE ONLY SOME OF THE KEY PROVISIONS OF
THE SCHEME. IN CASE OF ANY INCONSISTENCY OR CONFLICT
BETWEEN THE SCHEME AND EXPLANATORY STATEMENT, THE
CONTENTS OF THE SCHEME SHALL PREVAIL.

Summary of valuation report and fairness opinions

(a)

Valuation Report

The valuation report dated December 2, 2019, was prepared
by Manuj Singhal, registered valuer, and a separate valuation
report dated December 2, 2019, was prepared by S RB C & CO
LLP, an independent chartered accountants, setting out the
recommended share exchange ratio, enclosed herewith as
Annexure 3.

The valuers have considered the Comparable Companies’
Multiples Method and the Market Price Method for determining
the relative value of the shares of the Companies in order to
arrive at the share exchange ratio for the Scheme.

The recommendation of the share exchange ratio has been
approved by the Board of Directors of the Transferor Company,
Audit Committee of the Transferor Company, Board of Directors
of the Transferee Company and the Audit Committee of the
Transferee Company.

Fairness Opinions

A Fairness Opinion dated December 2, 2019 was issued to the
Transferor Company by Saffron Capital Advisors Private Limited,
a SEBI registered merchant banker, explaining the rationale for
its opinion as to the fairness of the share exchange ratio from a
financial point of view, enclosed herewith as Annexure 4.

A Fairness Opinion dated December 2, 2019 was issued to the
Transferee Company by Pantomath Capital Advisors (Private)
Limited, a SEBI registered merchant banker, explaining the
rationale for its opinion as to the fairness of the share exchange
ratio from a financial point of view, enclosed herewith as
Annexure 5.

There shall be no debt restructuring of the Transferor Company and
Transferee Company pursuant to the Scheme.

Pre and Post Scheme Shareholding Pattern of the Companies

Pursuant to the Scheme, the Transferee Company shall issue shares
to the shareholders of the Transferor Company. The pre-Scheme
shareholding pattern of the Transferor Company and the pre and
expected post-Scheme shareholding pattern of the Transferee
Company (based on the shareholding pattern as of June 30, 2021)
is enclosed herewith as Annexure 6. The Transferor Company will
stand dissolved without winding up in accordance with the Scheme.
Therefore, there will not be any post-Scheme shareholding pattern of
the Transferor Company.

To the best of the knowledge of the Transferor Company, no winding
up petition has been initiated against the Transferor Company or
Transferee Company under the provisions of the Companies Act, 1956
or the relevant provisions of the Companies Act, 2013.

Disclosures relating to certain promoters of the Transferee Company

The respective observation letters issued to the Companies by BSE
Limited and National Stock Exchange of India Limited require the
Companies to ensure full disclosures about “Mr. Vijay Mallya and
other promoter entities being wilful defaulters/Fugitive Economic
Offender and about all actions taken by SEBI against the listed entities/its
directors/promoters are made before the Hon’ble NCLT and shareholders,
while seeking approval of the scheme”. The Transferee Company has
disclosed the following matters as part of its applications to the stock
exchanges under Regulation 37 of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015:

(a) Disclosure in relation to the status of certain members of the UB
Group (as defined in Annexure) who continue to be identified as

promoters of the Transferee Company for historical reasons;
(b) Disclosure in relation to an ongoing dispute between the

Transferee Company and IDBI Bank, including in relation to the
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inclusion of the Transferee Company and its directors in the list
of defaulters as part of the Reserve Bank of India’s database on
non-suit filed accounts. For the avoidance of doubt, neither the
Transferee Company nor any of its directors have been declared
as a wilful defaulter by any bank or financial institution. Following
the disclosures to the stock exchanges, on January 13, 2020, the
division bench of the Hon'ble High Court of Karnataka admitted
the writ appeal filed by the Transferee Company against IDBI
Bank and extended the interim stay; and

Disclosure in relation to United Breweries (Holdings) Limited and
Kingfisher Finvest India Limited, continuing to be identified as
promoters of the Transferee Company, and certain proceedings
against them.

Copies of the letters of the Transferee Company to the stock exchanges
containing the disclosures at points (a) and (b) above are enclosed as
Annexure 7. An extract of the disclosure submitted by the Transferee
Company to the stock exchanges in relation to point (c) above is
enclosed as Annexure 8.

Details of approval from regulatory authorities

(@) Pursuant to the SEBI Circular read with Regulation 37 of SEBI
(Listing Obligations and Disclosure Requirements) Regulations,
2015, the Transferor Company has filed necessary applications
before the stock exchanges viz. BSE Limited and National Stock
Exchange of India Limited seeking their no objection to the
Scheme. The Transferor Company has received Observation
Letters dated October 21, 2020 and October 22, 2020 from
BSE Limited and National Stock Exchange of India Limited
respectively. Copies of the Observation Letters are enclosed as
Annexures 9 and 10 respectively.

Pursuant to the SEBI Circular read with Regulation 37 of SEBI
(Listing Obligations and Disclosure Requirements) Regulations,
2015, the Transferee Company has filed necessary applications
before the stock exchange viz. BSE Limited and National Stock
Exchange of India Limited seeking their no-objection to the
Scheme. The Transferee Company has received Observation
Letters dated October 21, 2020 and October 22, 2020 from
BSE Limited and National Stock Exchange of India Limited
respectively. Copy of the Observation Letters is enclosed as
Annexures 11 and 12 respectively.

As required by the SEBI Circular, the Companies have filed
Reports on Complaints dated March 3, 2020 with BSE Limited
and National Stock Exchange of India Limited respectively.
After filing the Complaint Reports, the Transferor Company
has received NIL complaints. Copies of the aforementioned
Complaints Reports are enclosed as Annexures 13 to 16.

The Companies have made a joint application before the NCLT,
Bengaluru Bench respectively for convening the meetings under
Sections 230 to 232 and other applicable provisions of the
Companies Act, 2013.

A copy of the Scheme along with the explanatory statement
under Sections 230(3), 232(1), 232(2) and 102 of the Companies
Act, 2013 read with Rule 6 of the Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016 is also being
forwarded, inter alia to the Registrar of Companies.

The copy of the Scheme has been filed with the Registrar of
Companies, Karnataka by the Transferor Company. The copy of
the Scheme has also been filed with the Registrar of Companies,
Karnataka by the Transferee Company.

As stipulated in Clause 21.1.1 of the Scheme, the Scheme
is conditional upon and subject to, inter alia, receipt of the
written approval of the Directorate of Industries, Government
of Maharashtra under the eligibility certificate issued for the
Mega Project under Package Scheme of Incentives 2007. The
Directorate of Industries, Government of Maharashtra has given
its in principle approval for the Scheme under the eligibility
certificate issued for the Mega Project under Package Scheme of
Incentives 2007 vide its letter dated June 19, 2020.

A copy of the Unaudited Financial Results of the Transferor
Company for the period ended June 30, 2021 is enclosed as
Annexure 17 herewith.



41.

42.

(i) A copy of the Unaudited Financial Results of the Transferee
Company for the period ended June 30, 2021 is enclosed as
Annexure 18 herewith.

(j):  Upon the Scheme being approved by requisite majority of
the shareholders and creditors of the respective Companies
involved in the Scheme as per the requirement of Section 230 of
the Companies Act, 2013, the Companies will file a petition with
the Bengaluru Bench of the NCLT for sanction of the Scheme.

Copies of the Reports adopted by the respective Board of Directors
of the Companies pursuant to the provisions of Section 232(2)(c)
of the Companies Act, 2013 are enclosed as Annexures 19 and 20
respectively.

Details of availability of documents for inspection

The following documents will be open for obtaining extract from
or for making or obtaining copies of or inspection by the equity
shareholders of the Transferor Company up to the date of the Meeting
at its registered office between 11.00 a.m. and 12:00 p.m.(IST) on
all working days, except Saturdays, Sundays and public holidays.
Equity shareholders desiring inspection of these documents through
electronic mode may send their request in writing to the Transferor
Company at pdlinvestorindia@diageo.com and the Transferor
Company shall provide inspection through electronic mode to such
equity shareholders:

(i) Copy of the Scheme of Amalgamation and Arrangement;

(i) Copy of the orders passed by the NCLT, Bengaluru Bench in
Company Application (CAA) No. 9/BB/2021 dated February
8, 2021 and dated August 13, 2021 in C.A. No. 58 of 2021 in
Company Application (CAA) No.9/BB/2021.

(iii) Copy of the Memorandum and Articles of Association of the
Transferor Company and the Transferee Company;

(iv) Copy of the audited financial statements of the Transferor
Company for the financial year ended March 31, 2021;

(v) Copy of the audited financial statements of the Transferee
Company (including consolidated financial statements) for the
financial year ended March 31, 2021;

(vi) Copy of the Unaudited Financial Results of the Transferor
Company, for the period ended June 30, 2021;

(vii) Copy of the Unaudited Financial Results of the Transferee

Company, for the period ended June 30, 2021;

(viii) Copy of the Valuation Report issued by Manuj Singhal,

registered valuer dated December 2, 2019;

(ix) Copy of the Valuation Report issued by S R B C & CO LLP,
independent chartered accountants, dated December 2, 2019;

(x) Copy of the Fairness Opinion issued to Pioneer Distilleries
Limited by Saffron Capital Advisors Private Limited, a SEBI
registered merchant banker dated December 2, 2019;

(xi) Copy of the Fairness Opinion issued to United Spirits Limited by
Pantomath Capital Advisors (Private) Limited, a SEBI registered
merchant banker, dated December 2, 2019;
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(xii) Copy of the Report of the Audit Committee of the Transferee

Company dated December 2, 2019;
(xiii) Copies of the resolutions dated December 2, 2019 passed by
the respective Board of Directors of the Transferor Company
and the Transferee Company, approving the Scheme;

(xiv) Copies of the resolutions dated February 28, 2020 passed
by the respective Special Committees of the Companies,
approving revisions to certain clauses of the Scheme based on

the comments received from the stock exchanges;

(xv) Copy of the letter issued by the Directorate of Industries,
Government of Maharashtra dated June 19, 2020 issued to the

Transferor Company;

(xvi) Copies of the statutory auditors’ certificates dated December 2,
2019 issued by Price Waterhouse & Co Chartered Accountants
LLP, Chartered Accountants, to the Transferor Company and
Transferee Company, respectively;

(xvii) Copies of Observation Letters issued to the Transferor Company
by BSE Limited on October 21, 2020 and by National Stock
Exchange of India Limitedon October 22, 2020;

(xviii) Copies of Observation Letters issued to the Transferee
Company by BSE Limited on October 21, 2020 and by National

Stock Exchange of India Limited on October 22, 2020;

(xix) Copies of the Reports adopted by the Board of Directors of the
Transferor Company and the Transferee Company, respectively
pursuant to provision of Section 232(2)(c) of the Companies

Act, 2013;

(xx) Copies of Form No. GNL-1 filed by the respective Companies
with the Registrar of Companies, Karnataka along with challans,
evidencing filing of the Scheme; and

Such other information or documents as the Board of Directors
or management of the Transferor Company believes necessary
and relevant for making decision for or against the Scheme.

(xxi)

This explanatory statement is made under Section 230(3), 232(1)
and (2) and 102 of the Companies Act, 2013 read with Rule 6 of the
Companies (Compromises, Arrangements and Amalgamations)
Rules, 2016. A copy of the Scheme and explanatory statement
may be obtained from the registered office of Pioneer Distilleries
Limited/downloaded from the website of Pioneer Distilleries
Limited www.pioneerdistilleries.com under the ‘Investor Relations’
segment.

Girish Kumar
Chairman appointed for the Meeting

Registered Office:

UB Tower, Level - 10, #24,
Vittal Mallya Road

Bengaluru - 560001

CIN: L24116KA1992PLC125992

Place: Bengaluru



Annexure 1

SCHEME OF AMALGAMATION AND ARRANGEMENT

UNDER SECTIONS 230 to 232 OF THE COMPANIES ACT, 2013

AMONGST

PIONEER DISTILLERIES LIMITED
(Transferor Company)

AND

UNITED SPIRITS LIMITED
(Transferee Company)

AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS
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(A)

CHAPTER 1

GENERAL

Background of Companies and Rationale

(@)

This scheme of amalgamation and arrangement amongst Pioneer Distilleries
Limited (“Transferor Company”) and United Spirits Limited (“Transferee
Company”) provides for (a) the amalgamation of the Transferor Company with the
Transferee Company (“Amalgamation’), pursuant to the relevant provisions of the
Act (defined below), as may be applicable; and (b) various other matters
consequential or integrally connected therewith, in the manner provided for in this
Scheme and in compliance with the provisions of the Income Tax Act, 1961,
including Section 2(1B) thereof.

(i1) The Transferor Company, a public limited company incorporated on November 25,

1992 under the Companies Act, 1956, with corporate identification number
L24116KA1992PLC125992, has its registered office situated at UB Tower, Level-
10, # 24, Vittal Mallya Road, Bangalore - 560 001. The equity shares of the
Transferor Company are listed on the BSE Limited and National Stock Exchange
of India Limited (“Stock Exchanges”). The Transferor Company is inter alia
engaged in the Business (as defined below).

(ii))The Transferee Company, a public limited company incorporated on March 31,

1999 under the Companies Act, 1956 with corporate identification number
LO1551KA1999PLC024991, has its registered office situated at UB Tower, # 24,
Vittal Mallya Road, Bangalore - 560 001. The equity shares of the Transferee
Company are listed on the Stock Exchanges. The Transferee Company is engaged
in the business of distilling, rectifying and blending of spirits, and production of
ethyl alcohol from fermented material.

(iv)The Transferee Company and the Transferor Company are desirous of

amalgamating the Transferor Company as a going concern with the Transferee
Company in accordance with Sections 230 to 232 and/or other applicable provisions
of the Act.

(v) The Amalgamation of the Transferor Company with the Transferee Company is

sought to be undertaken to achieve the following:

(a) simplification of the corporate structure and consolidation of the group’s
business;

(b) realising business efficiencies, inter alia, through optimum utilisation of
resources due to pooling of management, expertise and other resources of the
Companies, and to achieve economies of scale;

(c) overcoming limitations on raising capital for the Transferor Company, ensuring
improved allocation of capital and optimum cash flows contributing to better
utilisation of capacity and the overall growth of the combined entity;

(d) creation of a larger asset base and facilitation of access to better financial
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(B)

resources;
(e) savings on compliance / interest costs;

(f) uninterrupted operations of the Transferor Company’s plant in order to stabilize
its business;

(g) integration of the Transferor Company’s operations with the Transferee
Company resulting in benefits arising out of the synergies, especially since the
Transferee Company is in the same line of business as the Transferor Company;
and

(h) enhanced shareholder value pursuant to economies of scale and business
efficiencies.

The Transferor Company has been incurring losses in the recent past and its entire
net worth has eroded. The Transferee Company, holding 75% of the equity capital
of the Transferor Company, has to account to the extent of 75% of the losses of the
Transferor Company while consolidating its accounts. Continuity of the Transferor
Company, without the active support of the Transferee Company, would be very
difficult. Amalgamation of the Transferor Company with the Transferee Company
would be beneficial to both the Companies, including with respect to ease of getting
uninterrupted financial and technical support and the Transferee Company getting
the full benefit of the Transferor Company’s manufacturing facilities.

(vi)The Scheme is expected to be in the best interests of the shareholders, employees
and the creditors of the Transferor Company and the Transferee Company.

(vii) The Amalgamation shall comply with the provisions of Section 2(1B) of the
Income Tax Act, 1961.

Chapters in the Scheme

The Scheme is divided into 3 chapters, the details of which are as follows:

1.

Chapter 1: Chapter 1 of this Scheme sets forth the background of the Companies,
overview and objects of the Scheme and definitions and interpretation which are
common and applicable to all chapters of the Scheme.

Chapter 2: Chapter 2 deals with the Amalgamation and transfer and vesting of all
assets and liabilities of the Transferor Company to/in the Transferee Company.

Chapter 3: Chapter 3 provides for general terms and conditions applicable to this
Scheme.

Chapters 2 is further sub-divided into the following parts:

(a) Part I provides for the current capital structure of the Transferor Company and
the Transferee Company;

(b)  Part 2 deals with the Amalgamation of the Transferor Company with the
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Transferee Company, in accordance with Sections 230 to 232 and/or other
applicable provisions of the Act; and

(©) Part 3 deals with consideration and accounting treatment.

GENERAL DEFINITIONS AND INTERPRETATIONS

In this Scheme unless repugnant to the meaning or context thereof, the following
expressions shall have the meanings given below:

“Act” means the Companies Act, 2013 and ordinances, rules and regulations made
thereunder and shall include any statutory modifications, re-enactments or amendments
thereof;

“Amalgamation Consideration Shares” has the meaning ascribed to it Clause 12.1
of the Scheme;

“Applicable Law” means any applicable statute, law, regulation, ordinance, rule,
judgment, order, decree, clearance, approval, directive, guideline, requirement or any
similar form of determination by or decision of any Governmental Authority, that is
binding or applicable to a Person, whether in effect as of the date on which this Scheme
has been approved by the Board of Directors of the Companies or at any time thereafter;

“Appointed Date” means April 1, 2019 or such date as may be fixed or approved by
the NCLT;

“Board of Directors” shall mean the board of directors or any committee thereof, of
the Transferor Company or the Transferee Company, as the context may require;

“Business” means the business of manufacture and sale of extra neutral alcohol, malt
spirits, Indian Made Foreign Liquor (IMFL) and other allied products, including
bottling operations;

“Companies” shall collectively mean the Transferor Company and the Transferee
Company;

“Contracts” with respect to a Person, means any agreement, contract, undertaking, or
legally binding commitment entered into by such Person;

“Effective Date” means the last of the dates on which all the conditions and matters
referred to in Clause 21.1 have been fulfilled, obtained or waived (to the extent possible
under Applicable Law), as applicable. References in this Scheme to the date of “coming
into effect of this Scheme” or “Scheme becoming effective” shall be construed
accordingly;

“Encumbrance” means any options, pledge, mortgage, lien, security interest, claim,
charge, pre-emptive right, easement, limitation, attachment, restraint, or any other
encumbrance of any kind or nature whatsoever, including any right granted by a
transaction which, in legal terms, is not only the granting of security but which has an
economic or financial effect similar to the granting of security under Applicable Law;

20



“Goodwill” means and includes the goodwill of Transferor Company, together with
the exclusive right for the Transferee Company and its assignees to represent
themselves as carrying on the Business in succession to the Transferor Company and
includes the Business related claims, information, records, relationships with
customers, product registrations/approvals, skilled employees, trademark, technical
know-how and other Intangible Assets, as defined below;

“Governmental Authority” means any applicable central, state or local government,
legislative body, regulatory or administrative authority, agency or commission or any
court, tribunal, board, bureau, instrumentality, judicial, quasi-judicial or arbitral body
in India or outside India and includes SEBI and the Stock Exchanges;

“Intangible Assets” means and includes all intellectual property and industrial
property rights and rights in confidential information of every kind and description
throughout the world, in each case whether registered or unregistered, and including
but not limited to (i) rights in computer programs (whether in source code, object code,
or other form), algorithms, databases, compilations and data, technology supporting the
foregoing, and all documentation, including user manuals and training materials, related
to any of the foregoing; (ii) copyrights and copyrightable subject matter; (iii)
trademarks, service marks, names, corporate names, trade names, domain names, logos,
slogans, trade dress, registered designs, design rights and other similar designations of
source or origin; (iv) all know-how, patents, confidential information, trade secrets,
ideas, proprietary processes, formulae, models and methodologies; (v) rights of
publicity, privacy, and rights to personal information; (vi) moral rights and rights of
attribution and integrity; or (vii) any rights or forms of protection of a similar nature or
having equivalent or similar effect to any of the foregoing which subsist anywhere in
the world;

“NCLT” means the National Company Law Tribunal at Bengaluru, or such other
forum or authority as may be vested with the powers of the High Court under Sections
230 to 232 of the Act, as may be applicable;

“Person” means any individual, partnership, joint venture, firm, corporation,
company, association, trust or other enterprise (whether incorporated or not) or
government (central, state or otherwise), sovereign, or any agency, department,
authority or political sub-division thereof, international organization, agency or
authority (in each case, whether or not having separate legal personality) and shall
include their respective successors and in case of an individual shall include his/her
legal representatives, administrators, executors and heirs;

“Public” shall have meaning assigned to it in Rule 2(d) of the Securities Contracts
(Regulation) Rules, 1957 and the term “Public Shareholders” shall be construed
accordingly;

“Record Date” shall mean such date to be fixed by the respective Board of Directors
of the Transferee Company and Transferor Company for the purpose of determining
the members of the Transferor Company to whom shares of the Transferee Company
will be allotted pursuant to this Scheme;

“Sanction Order” means the order of the NCLT sanctioning the Scheme;
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“Scheme” means this scheme of amalgamation and arrangement with such
modification(s), if any made, in accordance with the terms hereof or the directions /
observations of the Stock Exchanges or any other Governmental Authority including
SEBI or the NCLT, and approved by the NCLT;

“SEBI” means the Securities Exchange Board of India;

“SEBI Circular” means the circular number CFD/DIL3/CIR/2017/21 dated 10 March
2017 issued by SEBI along with the amendments thereto;

“SEBI Listing Regulations” means the SEBI (Listing Obligations and Disclosure
Requirements), Regulations, 2015 along with the amendments thereto;

“Taxes” or “Tax” or “Taxation” means all forms of taxation with reference to profits,
gains, net wealth, asset values, turnover, gross receipts, duties (including stamp duties),
levies, imposts, including without limitation corporate income—tax, wage withholding
tax, fringe benefit tax, value added tax, customs, service tax, excise duties, goods and
services tax, fees or levies and other legal transaction taxes, dividend/withholding tax,
real estate taxes, other municipal taxes and duties, environmental taxes and duties, any
other similar assessments or other type of taxes or duties in any relevant jurisdiction,
together with any interest, penalties, surcharges or fines relating thereto, assessments,
or addition to Tax, due, payable, levied, imposed upon or claimed to be owed in any
relevant jurisdiction or country;

“Transferor Company Shareholders” has the meaning ascribed to it Clause 12.1 of
the Scheme; and

“Undertaking” shall mean all the undertaking and entire business of the Transferor
Company (including business, properties, assets, investments, goodwill and rights of
whatever kind and nature, real or personal, tangible or intangible, that are owned, leased
or licensed, liabilities, obligations and commitments of the Transferor Company) on a
going concern basis, and with the continuity of business of the Transferor Company,
which shall include (without limitation):

(a) all assets wherever situated, whether movable or immovable, tangible or intangible,
real or personal, in possession or reversion, corporeal or incorporeal, leaseholds and
other interests of whatsoever nature, wheresoever situated including all lands,
buildings, offices, marketing offices, liaison offices, furniture, fixtures, office
equipment, appliances, accessories, inventories together with all present and future
liabilities (including contingent liabilities) and all cash and bank balances
appertaining or relating to the Transferor Company;

(b) all current assets, including sundry debtors, receivables, loans and advances,
actionable claims, bills and credit notes of the Transferor Company;

(c) all permits, rights, entitlements, registrations and other licences, approvals,
permissions, consents from various authorities, including municipal (whether
granted or pending), trademarks, patents, copyrights, software programs and data
(whether proprietary or otherwise), all other intellectual property, goodwill,
receivables, benefit of any deposits, assets, properties or other interests, financial
assets including investments of all kinds, funds belonging to or utilised for the
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(d)

(e)

®

(&)

(h)

(1)

W)
(k)

Transferor Company, bank accounts, privileges, all other rights and benefits
including any tax exemptions, deferrals and other benefits or privileges including
any unabsorbed tax depreciation, tax losses, deferred tax assets and refund claims
made by the Transferee Company before the tax authorities, any tax (direct or
indirect) including advance tax paid or any tax deducted in respect of any income
received, exemptions, tax credits, minimum alternate tax credits as per Section
115JAA of the Income Tax Act, 1961, any credit in respect of indirect taxes
including Goods and Services Tax (GST) credits, Eligibility Certificate for Mega
Project under the Package Scheme of Incentives, 2007 issued by the Government
of Maharashtra, tenancies in relation to office and / or residential properties for the
employees, memberships, lease rights, powers and facilities of every kind, nature,
and description whatsoever, rights to use and avail of telephones, internet, facsimile
connections and installations, utilities, electricity and other services, provisions,
funds, benefits of all agreements, contracts and arrangements, letters of intent,
memoranda of understanding, expressions of interest whether under agreements or
otherwise and all other interests in connection with or relating to the Transferor
Company;

all staff and employees and other obligations of whatsoever kind, including
liabilities of the Transferor Company with regard to its employees, with respect to
the payment of gratuity, superannuation, pension benefits and provident fund or
other compensation or benefits, if any, whether in the event of resignation, death,
retirement, retrenchment or otherwise;

all trade secrets, confidential information, inventions, know-how, formulae,
processes, procedures, research records, records of inventions, test information,
market surveys and marketing know-how of the Transferor Company;

all patents (including all reissues, divisions, continuations and extensions thereof),
patent applications, patent rights, trademarks, trademark registrations, trademark
applications, service marks, trade names, business names, copyrights, copyright
registrations, designs, design registrations, and all rights to any of the foregoing, of
the Transferor Company;

all contracts, leases, subleases, licenses, indentures, agreements, commitments and
all other legally binding arrangements, whether oral or written, to which the
Transferor Company is a party or by which the Transferor Company is bound;

all raw material, work-in-progress, finished goods, supplies, parts, spare parts and
other inventories of the Transferor Company (including in transit, on consignment
or in the possession of any third party);

all partnership interests or any other equity interest in any corporation, company,
limited liability company, partnership, joint venture, trust or other business
association;

all rights in and to products sold or leased;

all credits, prepaid expenses, deferred charges, advance payments, security deposits

and prepaid items that are paid / held,
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(1) all necessary records, files, papers, computer programmes, engineering and process
information, manuals, data, catalogues, quotations, sales and advertising materials,
lists of present and former customers, customer credit information, customer pricing
information, and other records, whether in physical or electronic form in connection
with or relating to the Transferor Company;

(m)all books of accounts, ledgers, general, financial, accounting and personnel records,
files, invoices, customers’ and suppliers’ lists, other distribution lists, billing
records, sales and promotional literature, manuals, customer and supplier
correspondence (in all cases, in any form or medium), of the Transferor Company;

(n) all rights, claims, credits, advances, loans, fixed deposits, provisions and
commitments, including any such items arising under insurance policies and all
guarantees, warranties, indemnities and similar rights in favour of the Transferor
Company in respect of any other asset or any liability appertaining or relating to the
Transferor Company;

(o) all liabilities, obligations, duties, undertakings, debt and commitments of the
Transferor Company;

(p) all accounts payable of the Transferor Company; and
(q) any other assets and liabilities.

It is intended that the definition of Undertaking set out above would enable the transfer
of all properties, assets, liabilities, employees, etc. of the Transferor Company to the
Transferee Company pursuant to this Scheme.

All terms and words not defined in this Scheme shall, unless repugnant or contrary to
the context or meaning thereof, have the same meaning ascribed to them under the
Act, the Securities Contract Regulation Act, 1956, the Depositories Act, 1996, other
Applicable Laws, rules, regulations, bye-laws, as the case may be or any statutory
modification or re-enactment thereof from time to time.

DATE OF COMING IN TO EFFECT
The Scheme in its present form or with any modification approved or imposed or

directed by the NCLT shall come into operation from the Effective Date with effect
from the Appointed Date.
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CHAPTER 2

AMALGAMATION OF THE TRANSFEROR COMPANY WITH THE

TRANSFEREE COMPANY

Part 1

SHARE CAPITAL

The authorized, issued, subscribed and paid up share capital of the Transferee Company

as on 31 March 2019 is below:

Particulars Rupees
Authorized Capital
2,740,000,000 Equity Shares of Rs. 2/- each 5,480,000,000

171,200,000 Preference Shares of Rs.10/- each

1,712,000,000

Total

7,192,000,000

Issued, Subscribed and Paid-up

726,638,715 Equity Shares of Rs. 2/- each

1,453,277,430

Total

1,453,277,430

Subsequent to the above date, there has been no change in the authorized, issued,
subscribed and paid up share capital of the Transferee Company till the date of approval

of the Scheme by the Board of the Transferee Company.

The equity shares of the Transferee Company are listed on the Stock Exchanges.

The authorized, issued, subscribed and paid up share capital of the Transferor Company

as on 31 March 2019 is as under:

Particulars Rupees
Authorized Capital

17,500,000 Equity Shares of Rs. 10 /- each 175,000,000
2,500,000 Preference Shares of Rs.10/- each 25,000,000
Total 200,000,000
Issued, Subscribed and Paid-up

13,388,200 Equity Shares of Rs. 10/- each 133,882,000
Forfeited shares

62,400 Equity Shares (Rs. 5/- each, paid up) 312,000
Total 134,194,000

Subsequent to the above date, there has been no change in the authorized, issued,
subscribed and paid up share capital of the Transferor Company till the date of approval

of the Scheme by the Board of the Transferor Company.

The equity shares of the Transferor Company are listed on the Stock Exchanges.
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4.1.

4.1.1.

Part 2

AMALGAMATION OF THE TRANSFEROR COMPANY WITH THE
TRANSFEREE COMPANY

Upon the Scheme becoming effective and with effect from the Appointed Date, the
Transferor Company shall, in accordance with Sections 230 to 232 of the Act, without
any further act or deed, stand amalgamated with the Transferee Company and
consequently (i) the Undertaking of the Transferor Company shall, as on the Appointed
Date, stand transferred to and vested in and/or be deemed to be transferred to and
vested in the Transferee Company as a going concern so as to become the undertaking
of the Transferee Company by virtue of and in the manner provided in the Scheme,
and (ii) the Transferor Company shall stand dissolved without being wound up.

TRANSFER OF ASSETS

Upon the Scheme becoming effective, as on the Appointed Date, the whole of the
assets of Transferor Company, wherever situated and of whatsoever nature whether
capable of passing by manual delivery and/or endorsement or otherwise however shall,
under the provisions of Sections 230 to 232, without any further act or deed be
transferred to and vested in and/or deemed to be transferred to and vested in the
Transferee Company as a going concern so as to vest in, become and form part of the
Transferee Company along with all the rights, claims, title and interest of the
Transferee Company therein.

. Without prejudice to the generality of Clause 4.1.1 above, upon the Scheme becoming

effective, as on the Appointed Date:

(a) All the estate, assets, properties, rights, claims, title, interest and authorities
including accretions and appurtenances of the Undertaking, of whatsoever nature
and wherever situate, whether or not included in the books of the Transferor
Company shall, without any further act or deed, be transferred to and vested in
and/or deemed to be transferred to and vested in the Transferee Company, as a
going concern, so as to become as and from the Appointed Date, the estate, assets,
properties, rights, claims, title, interest and authorities of the Transferee Company.

(b) All movable assets including cash, if any, of Transferor Company which are
capable of passing by manual delivery or by endorsement and delivery, shall be so
delivered or endorsed as the case may be to the Transferee Company and shall
become the property of the Transferee Company, to the end and intent that the
ownership and property therein passes to the Transferee Company in pursuance of
the provisions of Section 232 of the Act, without requiring any deed or instrument
of conveyance for transfer of the same.

(c) Movable assets of the Transferor Company other than those specified in Clause
4.1.2(b) above and any intangible assets, including sundry debtors, loans,
receivables, bills, credits, advances, if any, recoverable in cash or kind or for value
to be received, bank accounts including bank balances, investments, cash
equivalents, financial assets, insurance policies, provisions, funds, equipment, and
any related capitalized items and other tangible property of every kind, nature and
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description, share of any joint assets, benefits of any bank guarantee, performance
guarantee and any letter of credit, earnest money, advances and deposits, if any,
with government, semi-government, local and other authorities and bodies,
companies, firm, individuals, trusts, etc., the same shall, on and from the Appointed
Date, stand transferred to the Transferee Company to the end and intent that the
right of the Transferor Company to receive the benefit of such investments, cash
equivalents, financial assets, insurance policies, provisions, funds, equipment,
capitalized items and tangible property, share of any joint assets, bank guarantee,
performance guarantee and any letter of credit, earnest money, advances or deposits
or recover or realize all such debts (including the debts payable by such Persons or
depositors to the Transferor Company) stands transferred to the Transferee
Company and that appropriate entries should be passed in their respective books
to record the aforesaid change, without any notice or other intimation to such
debtors or other Persons (although the Transferee Company may itself without
being obliged and if it so deems appropriate at its sole discretion, at any time after
coming into effect of this Scheme in accordance with the provisions hereof, or if
so required under any law, give notices in such form as it may deem fit and proper,
to each Person, debtors or depositors, as the case may be, that pursuant to the NCLT
having sanctioned the Scheme, the said asset stands transferred and vested in the
Transferee Company and be paid or made good or held on account of the
Transferee Company as the Person entitled thereto).

(d) All lease and license agreements entered into by the Transferor Company with
various landlords, owners and lessors in connection with use of the assets of the
Undertaking of the Transferor Company, together with the security deposits, shall
stand automatically transferred in favour of the Transferee Company on the same
terms and conditions without any further act, instrument, deed, matter or thing
being made, done or executed. The Transferee Company shall continue to pay rent
amounts as provided for in such agreements and shall comply with the other terms,
conditions and covenants thereunder and shall also be entitled to refund of security
deposits paid under such agreements by the Transferor Company;

(e) All immovable properties of the Transtferor Company, including land together with
the buildings and structures standing thereon and rights and interests in immovable
properties of the Transferor Company, whether freehold or leasehold or licensed
or otherwise, any tenancies in relation to warehouses, all rights, covenants,
continuing rights, title and interest in connection with the said immovable
properties and all documents of title, rights and easements in relation thereto shall
stand transferred to and be vested in and transferred to and/or be deemed to have
been and stand transferred to and vested in the Transferee Company, without any
further act or deed done or being required to be done by the Transferor Company
or the Transferee Company, and it shall not be necessary to obtain the consent of
any third party or other Person in order to give effect to the provisions of this
clause. The Transferee Company shall be entitled to exercise all rights and
privileges attached to the aforesaid immovable properties and shall be liable to pay
the ground rent and taxes and fulfill all obligations in relation to or applicable to
such immovable properties. The mutation of the ownership or title, or interest in
the immovable properties shall, upon this Scheme becoming effective, be made
and duly recorded in the name of the Transferee Company by the appropriate
Governmental Authority pursuant to the sanction of this Scheme by the NCLT in
accordance with the terms hereof. Upon this Scheme becoming effective, until the
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owned property, leasehold property and related rights thereto, license or right to
use the immovable property, tenancy rights, liberties and special status are
transferred, vested, recorded, effected and / or perfected in the record of the
appropriate authorities in favour of the Transferee Company, the Transferee
Company shall be deemed to be authorised to carry on business in the name and
style of the Transferor Company under the relevant agreement, deed, lease and / or
license, as the case may be, and the Transferee Company shall keep a record and
account of such transactions. For purposes of taking on record the name of the
Transferee Company in the records of the Governmental Authorities in respect of
transfer of immovable properties to the Transferee Company pursuant to this
Scheme, the Board of Directors of the Companies may approve the execution of
such documents or deeds as may be necessary, including deeds of assignment of
lease or leave or license (as the case may be) by the Transferor Company in favour
of the Transferee Company.

All the licenses, permissions, approvals, sanctions, consents, permits, entitlements,
quotas, registrations, bids, tenders, letters of intent, expressions of intent,
memoranda of understanding or similar instruments, incentives, exemptions and
benefits, liberties, special status and other benefits or privileges enjoyed or
conferred upon or held or availed of by the Transferor Company and all rights and
benefits that have accrued or which may accrue to the Transferor Company, whether
on, before or after the Appointed Date, shall, without any further act, instrument or
deed, cost or charge be and stand transferred to and vested in and/or be deemed to
be transferred to and vested in and be available to the Transferee Company so as to
become licenses, permissions, approvals, sanctions, consents, permits, entitlements,
quotas, registrations, incentives, exemptions and benefits, grants, rights, claims,
liberties, special status and other benefits or privileges of the Transferor Company
and shall remain valid, effective and may be enforced as fully and effectively as if,
instead of the Transferor Company, the Transferee Company had been a party, a
beneficiary or an obligee thereto and shall be appropriately mutated by the relevant
Governmental Authorities in favour of the Transferee Company. For the avoidance
of doubt and without prejudice to the generality of the foregoing, all consents, no-
objection certificates, certificates, clearances, authorities (including operation of
bank accounts), powers of attorney given by, issued to or executed in favour of the
Transferor Company shall stand transferred to the Transferee Company as if the
same were originally given by, issued to or executed in favour of the Transferee
Company.

(g) All cheques and other negotiable instruments, payment orders, electronic fund

transfers (like NEFT, RTGS, etc.) received or presented for encashment which are
in the name of the Transferor Company after the Effective Date shall be deemed
to be in the name of the Transferee Company and credited to the account of the
Transferee Company, if presented by the Transferee Company or received through
electronic transfers and the bankers of the Transferee Company shall accept the
same. Similarly, the banker of the Transferee Company shall honour all
cheques/electronic fund transfer instructions issued by the Transferor Company for
payment after the Effective Date. If required, the bankers of the Transferor
Company and/or the Transferee Company shall allow maintaining and operating
of the bank accounts (including banking transactions carried out electronically) in
the name of the Transferor Company for such time as may be determined to be
necessary by the Transferee Company for presentation and deposition of cheques,
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pay order and electronic transfers that have been issued/made in the name of the
Transferor Company, subject to such accounts being operated by the Transferee
Company.

(h) All Intangible Assets including but not limited to rights in intellectual property

(@)

W)

(whether owned, licensed or otherwise, whether registered or unregistered) used in
relation to the Transferor Company, including with respect to the Business,
including the logo and trademark of the Transferor Company, and all other trade
names, service names, trademarks, trade dress, logos, brands, corporate names,
brand names, domain names, mask works, copyrights, designs, know-how and trade
secrets, software and all website content (including text, graphics, images, audio,
video and date), confidential business information and other proprietary
information, patents, along with all rights of commercial nature including attached
Goodwill, title, interest, labels and brand registrations and all such other industrial
or intellectual rights of whatsoever nature and advantages of whatever nature in
connection with the above including any Goodwill relating to such intellectual
property, whether or not provided in the books of accounts of the Transferor
Company, shall under the provisions of Sections 230 to 232 of the Act, as
applicable, and all other provisions of Applicable Law, if any, without any further
act, instrument or deed, cost or charge and without any notice or other intimation to
any third party for the transfer of the same, be and stand transferred and vested in
the Transferee Company as a going concern, so as to become, as and from the
Appointed Date, the Intangible Asset of the Transferee Company.

All books, records, files, papers, engineering and process information, software,
licenses for software, algorithms, programs, manuals, data, catalogues, quotations,
sales and advertising materials, lists of present and former customers and suppliers,
customer credit information, customer pricing information, and other records
whether in physical or electronic form of the Transferor Company, including in
connection with or relating to the Business, shall, under the provisions of Sections
230 to 232 of the Act, as applicable, and all other provisions of Applicable Law, if
any, without any further act, instrument or deed, cost or charge and without any
notice or other intimation to any third party for the transfer of the same, be and stand
transferred and vested in the Transferee Company as a going concern, with effect
from the Appointed Date.

All benefits of any and all corporate approvals as may have already been taken by
the Transferor Company, whether being in the nature of compliances or otherwise,
shall under the provisions of Sections 230 to 232 of the Act, without any further act,
instrument or deed, cost or charge and without any notice or other intimation to any
third party for the transfer of the same, be and stand transferred and vested in the
Transferee Company as a going concern, and the said corporate approvals and
compliances shall be deemed to have originally been taken/complied with by the
Transferee Company.

(k) All electricity, gas, water and any other utility connections and tariff rates in respect

thereof sanctioned by various public sector and private companies, boards, agencies
and authorities to the Transferor Company, together with security deposits and all
other advances paid, shall stand automatically transferred in favour of the
Transferee Company on the same terms and conditions without any further act,
instrument, deed, matter or thing being made, done or executed. The relevant
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electricity, gas, water and any other utility companies, boards, agencies and
authorities shall issue invoices in the name of the Transferee Company with effect
from the billing cycle commencing from the month immediately succeeding the
month in which the Effective Date falls. The Transferee Company shall comply
with the terms, conditions and covenants associated with the grant of such
connections and shall also be entitled to refund of security deposits placed with such
utility companies, boards, agencies and authorities by the Transferor Company.

All inter se contracts solely between the Transferor Company and the Transferee
Company shall stand cancelled and cease to operate, and appropriate effect shall be
given to such cancellation and cessation in the books of accounts and records of the
Transferee Company. With effect from the Appointed Date, there will be no accrual
of income or expense on account of any transactions, including any transactions in
the nature of sale or transfer of any goods, materials or services, between the
Transferor Company and the Transferee Company. For avoidance of doubt, it is
hereby clarified that with effect from the Appointed Date, there will be no accrual
of interest or charges in respect of any infer se loans, deposits or balances between
the Transferor Company and the Transferee Company.

(m)The borrowing and investment limits of the Transferee Company under the Act

shall be deemed without further act or deed to have been enhanced by the borrowing
and investment limits of the Transferor Company, such limits being incremental to
the existing limits of the Transferee Company. Any corporate approvals obtained
by the Transferor Company, whether for purposes of compliance or otherwise, shall
stand transferred to the Transferee Company and such corporate approvals and
compliance shall be deemed to have been obtained and complied with by the
Transferee Company.

(n) The secured creditors of the Transferor Company and / or other holders of security

over the properties of the Transferor Company shall be entitled to security only in
respect of the properties, assets, rights, benefits and interest of the Transferor
Company, as existing immediately prior to the amalgamation of the Transferor
Company with the Transferee Company and the secured creditors of the Transferee
Company and / or other holders of security over the properties of the Transferee
Company shall be entitled to security only in respect of the properties, assets, rights,
benefits and interest of the Transferee Company, as existing immediately prior to
the amalgamation of the Transferor Company with the Transferee Company. It is
hereby clarified that pursuant to the amalgamation of the Transferor Company with
the Transferee Company: (a) the secured creditors of the Transferor Company and
/ or holders of security over the properties of the Transferor Company shall not be
entitled to any additional security over the properties, assets, rights, benefits and
interest of the Transferee Company and therefore, such assets which are not
currently Encumbered shall remain free and available for creation of any security
thereon in the future in relation to any current or future indebtedness of the
Transferee Company; and (b) the secured creditors of the Transferee Company and
/ or holders of any security over the properties of the Transferee Company shall not
be entitled to any additional security over the properties, assets, rights, benefits and
interest of the Transferor Company and therefore such assets which are not
currently Encumbered shall remain free and available for creation of any security
thereon in future in relation to any current or future indebtedness of the Transferee
Company.
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5.1.

5.2

Any tax exemptions, deferrals and other benefits or privileges including (but not limited
to) advance tax paid or any tax deducted in respect of any income received, exemptions,
tax credits, minimum alternate tax credits as per Section 115JAA of the Income Tax
Act, 1961, any credit in respect of indirect taxes including Goods and Services Tax
(GST) credits, Eligibility Certificate for Mega Project under the Package Scheme of
Incentives, 2007 issued by the Government of Maharashtra, advance taxes, credits in
respect of taxes deducted at source, unabsorbed tax depreciation, tax losses, deferred
tax assets and refund claims made by the Transferee Company before the tax authorities
shall, upon the coming into effect of this Scheme, also without any further act,
instrument or deed stand transferred to and vested in or be deemed to have been
transferred to or vested in the Transferee Company upon the coming into effect of this
Scheme.

Any assets, acquired by the Transferor Company after the Appointed Date but prior to
the Effective Date shall upon the coming into effect of this Scheme also without any
further act, instrument or deed stand transferred to and vested in or be deemed to have
been transferred to or vested in the Transferee Company upon the coming into effect of
this Scheme.

Without prejudice to the provisions of the foregoing Clauses, upon the Scheme
becoming effective, the Transferor Company and the Transferee Company shall
execute all necessary instruments or documents or do all the acts and deeds as may be
required, including making the necessary filings with the relevant Governmental
Authority or any other third party, to give formal effect to the above provisions, if
required.

TRANSFER OF LIABILITIES

Upon the Scheme becoming effective, all the liabilities of the Transferor Company, as
on the Appointed Date, including all secured and unsecured debts (whether in Indian
Rupee (INR) or foreign currency), sundry creditors, contingent liabilities, duties,
obligations and undertakings of the Transferor Company, of every kind, nature and
description whatsoever and howsoever arising, raised, incurred or utilised for its
business activities and operations, shall also, under the provisions of Sections 230 to
232 of the Act without any further act or deed be transferred or deemed to be
transferred to the Transferee Company so as to become as and from the Appointed
Date the debts, liabilities, duties, losses, obligations of the Transferee Company and
further that all the liabilities incurred/contracted by the Transferor Company during
the period commencing from the Appointed Date till the Effective Date shall be
deemed to have been incurred/contracted by the Transferee Company and shall be
deemed to be the liabilities and obligations of the Transferee Company and further that
it shall not be necessary to obtain consent of any Person in order to give effect to the
provisions of this Clause.

Where any of the loans, debts, liabilities, duties and obligations of the Transferor
Company which are deemed to be transferred to the Transferee Company under this
Scheme have been discharged by the Transferor Company on or after the Appointed
Date and prior to the Effective Date, such discharge shall be deemed to have been for
and on account of the Transferee Company.
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5.3.

54.

5.5.

5.6.

5.7.

5.8.

6.1.

Without prejudice to Clause 5.1, upon the coming into effect of the Scheme, all loans
raised and used and all debts, liabilities, duties and obligations incurred by the
Transferor Company for the operations of the Business with effect from the Appointed
Date and prior to the Effective Date shall, subject to the terms of this Scheme, be
deemed to have been raised, used or incurred for and on behalf of the Transferee
Company, and shall also without any further act or deed be and stand transferred to and
be deemed to be transferred to the Transferee Company and shall become the loans,
debts, liabilities, duties and obligations of the Transferee Company on the same terms
and conditions as were applicable to the Transferor Company, and the Transferee
Company shall meet, discharge and satisfy the liabilities and it shall not be necessary
to obtain the consent of any third party or other person who is a party to any contract or
arrangement by virtue of which such liabilities have arisen in order to give effect to the
provisions of this clause.

The Scheme shall not operate to enlarge the security of any loan, deposit or facility
created by or available to Transferor Company which shall vest in the Transferee
Company by virtue of the Scheme, including for the avoidance of doubt and
notwithstanding anything contained herein, that no Encumbrances shall be extended
to any of the assets of the Transferee Company.

It is expressly provided that, no term or condition of the liabilities that are being
transferred to the Transferee Company as part of the Scheme and terms on which
the liabilities are transferred to the Transferee Company as part of the Scheme, shall
be modified by virtue of this Scheme.

Upon the Scheme becoming effective, with effect from the Appointed Date, all inter-
se liabilities and other receivables and payables including any loans thereof, between
Transferee Company and Transferor Company, if any, due or outstanding or which
may at any time immediately prior to the Appointed Date become due or remain
outstanding, shall stand cancelled and be deemed to have been discharged by such
cancellation and consequently, there shall remain no inter-se liability between them as
of the Appointed Date and corresponding effect shall be given in the books of account
and records of Transferee Company.

Without prejudice to the provisions of the foregoing Clauses, upon the Scheme
becoming effective, the Transferor Company and the Transferee Company shall
execute all instruments or documents or do all the acts and deeds as may be
required, including the filing of necessary particulars and/or modifications of
charge with the Registrar of Companies, to give formal effect to the above
provisions, if required.

The provisions of this Clause 5 shall operate, notwithstanding anything to the
contrary contained in any instrument, deed or writing to which the relevant liability
relates or the terms of sanction or issue or any security document, all of which
instruments, deeds or writings shall stand modified by the foregoing provisions.

TAXES AND TAXATION

Upon the Scheme becoming effective, the Transferee Company is expressly permitted
to revise its financial statements and income-tax/ indirect tax returns (where required)
along with prescribed forms, filings and annexures under the Income Tax Act, 1961,
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6.2.

6.3.

6.4.

7.1.

central sales tax, applicable state value added tax, service tax laws, excise duty laws
and other Tax laws, and to claim refunds and/or credit for Taxes paid (including, tax
deducted at source, wealth tax, etc.) and for matters incidental thereto, if required, to
give effect to the provisions of the Scheme.

Upon the Scheme becoming effective, all Taxes payable by, or refundable to, the
Transferor Company, including any refund, claims or credits (including credits for
income tax, withholding tax, advance tax, self-assessment tax, minimum alternate tax
credit, central value added tax credit, goods and services tax credits, other indirect tax
credits and other tax receivables) shall be treated as the tax liability, refunds, claims or
credits, as the case may be, of the Transferee Company, and any tax incentives,
benefits (including claims for unabsorbed tax losses and unabsorbed tax depreciation),
advantages, privileges, exemptions, credits, tax holidays, remissions or reductions,
which would have been available to the Transferor Company, shall be available to the
Transferee Company, and following the Effective Date, the Transferee Company shall
be entitled to initiate, raise, add or modify any claims in relation to such taxes on behalf
of the Transferor Company.

All Taxes payable by the Transferor Company from the Appointed Date onwards for
the operations of the Transferor Company, including the Business, shall be to the
account of the Transferee Company; similarly all Tax credits pertaining to the
Transferor Company, shall be made or deemed to have been made and duly complied
with by the Transferee Company if so made by Transferor Company. If, during the
period between the Appointed Date and the Effective Date, any Tax returns or any
other filings, representations or other submissions pertaining to the Transferor
Company are required to be filed or made by the Transferor Company with or to the
Tax authorities, the Transferor Company shall do the same in consultation with the
Transferee Company and not without the prior written consent of the Transferee
Company.

The provisions of this Scheme, as they relate to amalgamation of the Transferor
Company into the Transferee Company, have been drawn up to comply with the
conditions relating to “amalgamation” as defined under Section 2(1B) of the Income
Tax Act, 1961. If any terms or provisions of the Scheme are found or interpreted to be
inconsistent with the provisions of the said Section of the Income Tax Act, 1961, at a
later date including resulting from an amendment of law or for any other reason
whatsoever, the provisions of the said Section of the Income Tax Act, 1961, shall
prevail and the Scheme shall stand modified to the extent determined necessary to
comply with Section 2(1B) of the Income Tax Act, 1961. Such modification will,
however, not affect the other parts of the Scheme.

EMPLOYEES

On the Scheme becoming effective, all staff and employees of the Transferor Company
who are employed with the Transferor Company on the Effective Date (“Transferred
Employees™), shall be deemed to have become the staff and employees of the
Transferee Company with effect from the Effective Date or their respective joining
date, whichever is later, without any break in their service and on the basis of
continuity of service, and the terms and conditions of their employment with the
Transferee Company shall not be less favourable than those applicable to them as
employees of the Transferor Company on the Effective Date.
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7.2.

7.3.

7.4.

7.5.

The services of the Transferred Employees with the Transferor Company prior to the
transfer, as aforesaid, shall be taken into account for the purposes of all benefits to
which the Transferred Employees may be eligible, including in relation to the level of
remuneration and contractual and statutory benefits, incentive plans, terminal benefits,
gratuity plans, provident plans, superannuation plans and any other retirement benefits
and accordingly, shall be reckoned therefore from the date of their respective
appointment in the Transferor Company.

It is expressly provided that, on the Scheme becoming effective, the contributions made
by the Transferor Company in respect of the Transferred Employees under Applicable
Law to the provident fund, gratuity fund, contribution towards employees state
insurance, superannuation fund, retirement fund or any other special fund or trusts
created or existing for the benefit of the Transferred Employees (collectively referred
to as the “Funds”) shall be deemed to be contributions made by the Transferee
Company, and the Funds shall be transferred to similar Funds created by the Transferee
Company and shall be held for their benefit pursuant to this Scheme or, at the
Transferee Company’s sole discretion, maintained as separate Funds by the Transferee
Company. Upon the Scheme becoming effective, the Transferee Company shall stand
substituted for the Transferor Company, for all purposes whatsoever, including with
regard to the obligation to make contributions to relevant authorities, such as the
Regional Provident Fund Commissioner or to such other funds maintained by the
Transferor Company, in accordance with Applicable Law. It is clarified that the
services of the employees of the Transferor Company will be treated as having been
continuous and not interrupted for the purpose of the said Fund or Funds.

In relation to any other fund created or existing for the benefit of the Transferred
Employees, the Transferee Company shall stand substituted for the Transferor
Company, for all purposes whatsoever, including relating to the obligation to make
contributions to the said funds in accordance with the provisions of such scheme, funds,
bye laws, etc. in respect of such Transferred Employees.

The Transferee Company shall comply with any agreement(s) / settlement(s) entered
into with labour unions (if any) or employees by the Transferor Company. The
Transferee Company agrees that for the purposes of the payment of any retrenchment
compensation, gratuity and other termination benefits, the past services of employees
with the Transferor Company, if any, shall also be taken into account, and further agrees
to pay such benefits when they become due.

LEGAL PROCEEDINGS

All legal proceedings, including, quasi-judicial, arbitral and other administrative
proceedings, of whatsoever nature by or against the Transferor Company pending
and/or arising before the Effective Date, including those arising under the Income Tax
Act, 1961 and any other indirect tax laws, shall not abate or be discontinued or be in
any way prejudicially affected by reason of the Scheme or by anything contained in
this Scheme but shall be continued and enforced by or against the Transferee
Company, as the case may be, in a manner and to a similar extent as would or might
have been continued and enforced by or against the Transferor Company. The
Transferee Company undertakes to have all legal or other proceedings specified in this
clause, initiated by or against the Transferor Company, transferred to its name and to
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9.1.

9.2.

9.3.

94.

9.5.

have such proceedings continued, prosecuted and enforced by or against the Transferee
Company, as the case may be. Following the Effective Date, the Transferee Company
may initiate any legal proceedings for and on behalf of the Transferor Company.

CONTRACTS, DEEDS, ETC.

Upon the coming into effect of the Scheme and with effect from the Appointed Date,
all contracts, deeds, bonds, agreements and other instruments, if any, of whatsoever
nature and subsisting or having effect on the Effective Date to which the Transferor
Company is a party or to the benefit of which the Transferor Company may be eligible,
and which are subsisting or having effect immediately prior to the Effective Date, shall
continue in full force and effect against or in favour of the Transferee Company, and
may be enforced effectively by or against the Transferee Company as fully and
effectually as if, instead of the Transferor Company, the Transferee Company had been
a party thereto from inception.

Without prejudice to Clause 9.1, upon the Scheme becoming effective, with effect from
the Appointed Date, all Contracts and arrangements in any form relating to the
Business, including Contracts pertaining to, customers, vendors, benefits of all
Contracts, whether registered or not registered, to which the Transferor Company is a
party or to the benefit of which the Transferor Company may be eligible, and which are
subsisting or have effect immediately before the Effective Date, shall continue in full
force and effect on or against or in favour, as the case may be, of the Transferee
Company and may be enforced as fully and effectually as if, instead of the Transferor
Company, the Transferee Company had been a party or beneficiary or obligee thereto
or thereunder.

The Transferee Company may, at any time after the coming into effect of this Scheme
in accordance with the provisions hereof, if it considers necessary, enter into, or issue
or execute deeds, writings, tripartite arrangements, confirmations, novations,
declarations, or other documents with, or in favour of any party to any contract or
arrangement to which the Transferor Company is a party or any writings as may be
necessary to be executed in order to give formal effect to the above provisions. The
Transferee Company shall be deemed to be authorized to execute any such writings on
behalf of the Transferor Company and to carry out or perform all such formalities or
compliances required for the purposes referred to above on the part of the Transferor
Company. The Transferor Company shall execute such writings as may be reasonably
required by the Transferee Company in this regard.

For the avoidance of doubt, it is clarified that upon the coming into effect of this
Scheme, all the rights, title, interest and claims of the Transferor Company in any
leasehold/licensed properties or otherwise of the Transferor Company, including but
not limited to security deposits and advance or prepaid lease or license fee, shall, on the
same terms and conditions, pursuant to Section 232(4) of the Act, be transferred to and
vested in or be deemed to have been transferred to and vested in the Transferee
Company automatically without requirement of any further act or deed. The Transferee
Company shall continue to pay rent or lease or license fee as provided for under such
agreements, and the Transferee Company and the relevant landlords, owners and lessors
shall continue to comply with the terms, conditions and covenants thereunder.

All other agreements entered into by the Transferor Company in connection with the
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assets of the Undertaking of the Transferor Company shall stand automatically
transferred in favour of the Transferee Company on the same terms and conditions
without any further act, instrument, deed, matter or thing being made, done or executed.

10. CONDUCT OF BUSINESSES TILL THIS SCHEME COMES INTO EFFECT

10.1. With effect from the Appointed Date and up to and including the Effective Date, the
Transferor Company:

10.1.1.  shall carry on and be deemed to have been carrying on the Business and
other activities in relation to the operations of the Transferor Company and
stand possessed of all the estates, assets, rights, title, interest, authorities,
contracts, investments and strategic decisions of the Transferor Company
for and on account of, and in trust for, the Transferee Company;

10.1.2. all profits or income arising or accruing in favour of the Transferor
Company whether or not in relation to the Business and all Taxes paid
thereon or losses, expenditures arising or incurred by the Transferor
Company in relation thereto shall, for all purposes, be treated as and deemed
to be the profits or income, Taxes or losses, expenditures as the case may
be, of the Transferee Company;

10.1.3. any of the rights, powers, authorities, privileges, attached, related or
pertaining to the Business exercised by the Transferor Company shall be
deemed to have been exercised by the Transferor Company for and on
behalf of, and in trust for and as an agent of the Transferee Company.
Similarly, any of the obligations, duties and commitments attached, related
or pertaining to the Business that have been undertaken or discharged by
the Transferor Company shall be deemed to have been undertaken for and
on behalf of and as an agent for the Transferee Company;

10.1.4.  shall cause the Business (including making applications to any
Governmental Authority for the renewal of permits which have expired) to
be conducted as a going concern in trust for the Transferee Company and in
the ordinary course of business; and

10.1.5.  shall not, except as may be expressly required or permitted under this
Scheme, make any change in its capital structure in any manner either by
any increase (including by way of issue of equity and/or preference shares
on a rights basis or by way of a public issue, bonus shares and/or convertible
debentures or otherwise), decrease, reduction, reclassification, sub-division,
consolidation, re-organization, or in any other manner which may, in any
way, affect the Share Exchange Ratio, except with the prior approval of the
Transferee Company.

10.2. Except with the prior approval of the Transferee Company, with effect from the date
on which the Board of Directors of the Companies approve this Scheme up to and
including the Effective Date, the Transferor Company shall not take any actions
prohibited in terms of any agreement, arrangement, undertaking, deed or other
document executed in writing inter-alia between the Companies and/or any of their
shareholders.
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11.

12.

12.1.

12.2.

12.3.

SAVINGS OF CONCLUDED TRANSACTIONS

The transfer and vesting of the assets and liabilities of the Transferor Company as above
and the continuance of proceedings by or against the Transferor Company shall not
affect any transaction or proceedings already concluded on or after the Appointed Date
or till the Effective Date in accordance with this Scheme.

Part 3
CONSIDERATION

Upon coming into effect of the Scheme and in consideration for the Amalgamation,
the Transferee Company shall, without any further application or deed, issue and allot
its equity shares, credited as fully paid up, to all the equity shareholders holding fully
paid up equity shares of the Transferor Company, whose names appear in the register
of members of the Transferor Company and / or whose names appear as the beneficial
owner of the shares of the Transferor Company in the records of the depository, as on
the Record Date, to be fixed for the purpose of reckoning names of the equity
shareholders the Transferor Company (“Transferor Company Shareholders™), in the
following ratio:

“10 (Ten) fully paid up equity shares of face value Rs. 2 (Rupees two only) each of
the Transferee Company, to be issued for every 47 (Forty Seven) fully paid up equity
shares of face value Rs. 10 (Rupees ten only) each held by the Transferor Company
Shareholders” (the “Share Exchange Ratio”).

The equity shares held by the Transferee Company in the Transferor Company shall
stand cancelled as an integral part of the Scheme and no equity shares of the Transferee
Company shall be allotted in respect of such equity shares. The 62,400 forfeited shares
of the Transferor Company shall stand extinguished and cancelled and an amount of
Rs 3,12,000 shall be transferred to the head ‘Capital Reserve’ in the financial statement
of the Transferee Company.

The equity shares of the Transferee Company issued and allotted to the Transferor
Company Shareholders based on the Share Exchange Ratio provided above shall be
referred to as “Amalgamation Consideration Shares”.

Upon equity shares being issued by the Transferee Company to the Transferor
Company Shareholders in accordance with clause 12.1 above, the shares held by the
said shareholders in the Transferor Company shall be deemed to have been canceled
and extinguished and be of no effect on and from such issue and allotment.

Pursuant to issuance and allotment of the Amalgamation Consideration Shares, in case
any equity shareholder of the Transferor Company becomes entitled to a fraction of an
equity share of the Transferee Company, the Transferee Company shall not issue
fractional shares to such member but shall consolidate such fractions and issue
consolidated shares to a trustee nominated by the Transferee Company in that behalf,
who shall sell such shares and distribute the net sale proceeds (after deduction of
applicable taxes and other expenses incurred) to the shareholders respectively entitled
to the same in proportion to their fractional entitlements.
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12.4.

12.5.

12.6.

12.7.

12.8.

12.9.

SRBC & Co LLP, an independent chartered accountant firm, and Manuj Singhal,
chartered accountant and registered valuer have issued valuation reports on the Share
Exchange Ratio adopted under the Scheme for both the Companies. Saffron Capital
Advisors Private Limited, a SEBI registered merchant banker, has provided its fairness
opinion on the Share Exchange Ratio to the Transferor Company and Pantomath
Capital Advisors (Private) Limited, a SEBI registered merchant banker, has provided
its fairness opinion on the Share Exchange Ratio to the Board of Directors of the
Transferee Company.

Equity shares to be issued by the Transferee Company to the respective Transferor
Company Shareholders as above shall be subject to the Memorandum and Articles of
Association of the Transferee Company and shall rank pari passu with the existing
equity shares of the Transferee Company in all respects including dividends.

Equity shares in the Transferee Company shall be issued only in dematerialized form
to the Transferor Company Shareholders whether or not they hold shares of the
Transferor Company in physical or dematerialized form, in to the account in which the
Transferor Company shares are held or such other account as is intimated by the
shareholders to the Transferee Company and/or its Registrar. All the Transferor
Company Shareholders who hold equity shares of the Transferor Company in physical
form shall receive the equity shares in the Transferee Company, in dematerialized form
provided the details of their account with the Depository Participant are intimated in
writing to the Transferee Company and/or its Registrar. If not so notified, such equity
shares shall be kept in abeyance and shall be issued to a Share Suspense Account
maintained by the Company. Voting Rights on such shares shall be frozen as long as
such shares are held in such Share Suspense Account. All corporate benefits accruing
on such shares shall also be credited to such Share Suspense Account for a period of
seven years and shall thereafter be transferred by the Transferee Company in
accordance with provisions of Section 124(5) read with Section 124(6) of the Act and
rules made thereunder.

The Board of Directors of the Transferee Company and the Transferor Company shall,
if and to the extent required, apply for and obtain any approvals from all appropriate
Governmental Authorities for the issue and allotment of equity shares to the Transferor
Company Shareholders pursuant to Clause 12.1 of the Scheme.

Equity shares to be issued by the Transferee Company to the Transferor Company
Shareholders pursuant to Clause 12.1 of this Scheme shall, subject to the receipt of
necessary approvals, be listed and/or admitted to trading on the Stock Exchanges,
where the shares of the Transferee Company are listed and/or admitted to trading. The
Transferee Company shall enter into such arrangements and give such confirmations
and/or undertakings as may be necessary in accordance with Applicable Laws for
complying with the formalities of the said Stock Exchanges. The shares allotted
pursuant to the Scheme shall remain frozen in the depositories system till
listing/trading permission is given by the designated Stock Exchange.

The equity shares to be issued by the Transferee Company pursuant to this Scheme in
respect of any equity shares of the Transferor Company which are held in abeyance

under the Act or otherwise shall, pending allotment or settlement of dispute by order of
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12.10.

12.11.

13.

14.

15.

15.1.

a court or otherwise, also be kept in abeyance by the Transferee Company. In the event
of there being any pending share transfers, whether lodged or outstanding, of any of the
Transferor Company Shareholders, the Board of Directors of the Transferee Company
shall be empowered to take such actions as may be necessary in order to remove any
difficulties arising to the transferor of the share in the Transferee Company and in
relation to the shares issued by the Transferee Company pursuant to the Scheme.

Approval of this Scheme by the shareholders of the Transferee Company shall be
deemed to be the due compliance of the provisions of Section 62 of the Act and the
other relevant and applicable provisions of the Act for the issue and allotment of equity
shares by the Transferee Company to the Transferor Company Shareholders, as
provided in this Scheme and there shall be no need to pass a separate shareholders’
resolution at a general meeting for the same, as is required under Section 62 and other
applicable provisions of the Act.

The equity shares of the Transferee Company issued pursuant to this Scheme may not
be registered under the United States Securities Act of 1933, as amended (the
“Securities Act”) and the Transferee Company may elect, in its sole discretion, to rely
upon an exemption from the registration requirements of the Securities Act under
Section 3(a)(10) thereof or any other exemption that the Transferee Company may elect
to rely upon. In the event the Transferee Company elects to rely upon an exemption
from the registration requirements of the Securities Act under Section 3(a)(10) thereof,
the sanction of the NCLT to this Scheme will be relied upon for the purpose of
qualifying the issuance and distribution of the equity shares of the Transferee Company
for such an exemption from the registration requirements of the Securities Act under
Section 3(a)(10) thereof.

DISSOLUTION OF THE TRANSFEROR COMPANY

Upon the effectiveness of the Scheme, the Transferor Company shall be dissolved
without winding up and the Board of Directors of the Transferor Company shall,
without any further act, instrument or deed, be and stand dissolved.

ACCOUNTING TREATMENT IN THE BOOKS OF THE TRANSFEREE
COMPANY

Notwithstanding anything to the contrary contained in any other clause in the
Scheme, the Transferee Company shall give effect to the amalgamation of the
Transferor Company in its books, in accordance with Appendix C to Ind AS 103,
business combination of entities under common control, notified under Section 133
of the Act, Companies Indian Accounting Standards ('Ind AS') Rules, 2015 and other
relevant provisions of the Act, and on the date determined in accordance with Ind
AS.

INCREASE IN THE AUTHORIZED SHARE CAPITAL OF THE
TRANSFEREE COMPANY

As an integral part of the Scheme, and, upon the Scheme becoming effective, the
authorized share capital of the Transferor Company, as on the Effective Date, shall be
deemed to be added to the authorized share capital of the Transferee Company, as on
the Effective Date, without any further act or deed and without any further payment of
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15.2.

16.

17.

17.1.

17.2.

18.

18.1.

19.

19.1.

stamp duty or registration fees and Clause V of the Memorandum of Association of the
Transferee Company shall be altered accordingly.

It is clarified that the approval of the members of Transferee Company to the Scheme
shall be deemed to be their consent/approval for the increase of the authorized capital,
amendment of the capital clause of the Memorandum of Association of the Transferee
Company under the provisions of Section 13 and 61 of the Act and other applicable
provisions of the Act. Pursuant to this Scheme, the Transferee Company shall file
requisite forms with the relevant Registrar of Companies to give effect to the increase
in its authorized equity share capital and payment of requisite fee and duty, as may be
directed.

BOOKS AND RECORD OF THE TRANSFEROR COMPANY

The Transferor Company acknowledges that all books, records, files, papers,
engineering and process information, software, licenses for software, algorithms,
programs, manuals, data, catalogues, quotations, sales and advertising materials, lists
of present and former customers and suppliers, customer credit information, customer
pricing information, and other records whether in physical or electronic of the
Transferor Company shall be transferred to the Transferee Company on the Effective
Date.

CHAPTER 3
GENERAL TERMS AND CONDITIONS
APPLICATION TO NCLT

The Transferor Company and the Transferee Company shall file joint applications
before the NCLT for convening meetings of their respective members and creditors, if
any, for considering, and if thought fit, approving this Scheme, with or without
modification.

Upon this Scheme being agreed to by requisite majority of the members / creditors, if
any, of the Transferor Company and the Transferee Company at such meetings, the
Transferor Company and the Transferee Company shall file a joint application before
the NCLT for sanctioning the Scheme and for passing appropriate orders of transfer
and vesting under Section 232 of the Act.

LISTING AGREEMENT AND SEBI COMPLIANCE

Since the Transferor Company and Transferee Company are listed companies, this
Scheme is subject to compliances of all requirements under the SEBI Listing
Regulations and all statutory directives of SEBI in so far as they relate to sanction and
implementation of the Scheme including the SEBI Circular.

DECLARATION OF DIVIDEND, BONUS, ETC.
During the period between the date of approval of this Scheme by its Board of
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19.2.

20.

20.1.

20.2.

20.3.

21.

21.1.

Directors and up to and including the Effective Date, the Transferor Company shall not
declare or pay any dividends.

It is clarified that the aforesaid provisions in respect of declaration of dividends,
whether interim or final, are enabling provisions only and shall not be deemed to confer
any right on any member of the Companies to demand or claim any dividends which,
subject to the provisions of the Act, shall be entirely at the discretion of the Boards of
Directors of the Companies and subject, wherever necessary, to the approval of the
shareholders of the concerned Company.

MODIFICATION OR AMENDMENTS TO THE SCHEME

The Transferor Company and the Transferee Company agree that if, at any time, the
NCLT or any Governmental Authority directs or requires any material modification or
amendment of the Scheme, such material modification or amendment shall not be
binding on the Transferor Company or the Transferee Company, except where the
prior written consent of both the Transferor Company or the Transferee Company, as
the case may be, has been obtained for such modification or amendment, which
consent shall not be unreasonably withheld by the Transferor Company and the
Transferee Company. Notwithstanding the above, if any modification or amendment
to the Scheme, whether material or not, adversely affects the interest of the Transferor
Company or the Transferee Company, then, such modification or amendment shall not
be binding on the Transferor Company or the Transferee Company, except where the
prior consent of both the Transferor Company or the Transferee Company, as the case
may be, has been obtained for such modification or amendment, which consent shall
not be unreasonably withheld by the Transferor Company and the Transferee
Company.

In the event a modification or amendment to the Scheme as required by the NCLT or
any Governmental Authority is not approved in accordance with this Clause 20, the
Transferor Company and the Transferee Company shall enter into good faith
discussions on the manner in which they shall proceed in relation to consummation of
the transactions contemplated under the Scheme.

Notwithstanding anything contained in Clauses 20.1 and 20.2, any modification to the
Scheme by any of the Companies, after receipt of sanction by the NCLT and/or the

Stock Exchanges, shall be made only with the prior approval of the NCLT and/or the
Stock Exchanges.

CONDITIONALITY OF THE SCHEME

This Scheme is and shall be conditional upon and subject to:

21.1.1.  Receipt of written approval from the Directorate of Industries, Government
of Maharashtra under the eligibility certificate issued for the Mega Project

under Package Scheme of Incentives 2007.

21.1.2. The Scheme being approved by requisite majorities of such classes of
Persons, including the respective members and/or creditors of the
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21.2.

22,

22.1.

21.1.3.

21.1.4.

21.1.5.

21.1.6.

21.1.7.

21.1.8.

21.1.9.

Companies as may be directed by the NCLT under Sections 230 to 232 of
the Act.

Receipt of no-objection letters from the Stock Exchanges in respect of the
Scheme and the transaction contemplated therein, which shall be in form
and substance acceptable to the Companies, each acting reasonably and in
good faith.

The Scheme being sanctioned by the NCLT under Sections 230 to 232 of
the Act, either on terms as originally approved by the Companies, or subject
to such modifications approved by the NCLT, which shall be in form and

substance acceptable to the Companies, each acting reasonably and in good
faith.

The Scheme being approved by the shareholders of the Companies through
resolutions (including by the Public Shareholders through e-voting) passed
in terms of paragraphs 9(a) and 9(b) of Annexure I of the SEBI Circular, as
may be amended from time to time, provided that the same shall be acted
upon only if the votes cast by the Public Shareholders in favour of the
Scheme are more than the votes cast by the Public Shareholders against it.

Making the necessary filings with, and obtaining approvals from, such
authorities, as may be required, and any other sanctions and orders as may
be directed by the NCLT in respect of the Scheme.

Certified copy of the Order of the NCLT sanctioning the Scheme being filed
with the Registrar of Companies having jurisdiction over the Companies.

The fulfillment, satisfaction or waiver (as the case may be) of such other
conditions precedent as may be agreed inter-alia between the Transferor
Company and the Transferee Company.

The provisions contained in this Scheme are inextricably inter-linked with
the other provisions and the Scheme constitutes an integral whole. The
Scheme would be given effect to only if is approved in its entirety unless
specifically agreed otherwise by the respective Board of Directors of the
Companies.

The Scheme shall come into operation from the Effective Date but with effect from
the Appointed Date.

EFFECT OF NON-RECEIPT OF APPROVAL/SANCTION

In the event the Scheme does not come into effect within 24 (Twenty Four) months
from the date on which the Board of Directors of the Companies have approved this
Scheme (“Long Stop Date”), either the Transferor Company or the Transferee
Company may opt to terminate this Scheme and if required may file appropriate
proceedings before the concerned NCLT in this respect. Provided however, that the
Transferor Company or the Transferee Company shall have the right to mutually extend
the Long Stop Date, in writing.
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22.2.

23.

23.1.

23.2.

24.

24.1.

24.2.

25.

25.1.

25.2.

25.3.

If any part or provision of the Scheme is found to be unworkable for any reason
whatsoever, the same shall not, subject to the decision of the Board of Directors of the
Transferor Company and the Transferee Company, affect the validity or
implementation of the other parts and / or provisions of this Scheme.

EXPENSES CONNECTED WITH THE SCHEME

Except as stated in Clause 23.2 below, each Company shall bear its own costs, charges
and expenses in relation to the transactions contemplated herein.

All costs, charges and expenses in respect of the Amalgamation of the Transferor
Company with the Transferee Company in terms of or pursuant to the Scheme and in
relation to the registration and the stamping of the Sanction Order including registration
charges, stamp duty, transfer charges/duty/fees and all other expenses in respect of the
Amalgamation, including transfer of all properties, if any, in terms of or pursuant to
the Scheme shall be borne by the Transferee Company.

POWER TO REMOVE DIFFICULTIES
The Board of Directors of the Companies may jointly and as mutually agreed:

give such directions (acting jointly) as may be mutually agreed by the Companies as
they may consider necessary to settle any question or difficulty arising under this
Scheme or in regard to and of the meaning or interpretation of this Scheme or
implementation thereof or in any matter whatsoever connected therewith, or to review
the position relating to the satisfaction of various conditions of this Scheme and if
necessary, to waive any of those.

do all acts, deeds and things as may be necessary, desirable or expedient for carrying
the Scheme into effect.

RESIDUAL PROVISIONS

The consent of the shareholders and creditors of each of the Companies to the Scheme
in accordance with the Act and the SEBI Circular, as applicable, shall be deemed
sufficient for the purposes of effecting all the actions set out in this Scheme and no
additional actions of the Companies or their respective shareholders and / or creditors
shall be separately required.

Upon the Scheme becoming effective, the Transferee Company shall be entitled to
operate all bank accounts, realise all monies and complete and enforce all pending
contracts and transactions in the name of the Transferor Company to the extent
necessary until the transfer of the rights and obligations of the Transferor Company to
the Transferee Company under this Scheme is formally accepted and completed by the
parties concerned. For the avoidance of doubt, it is hereby clarified that with effect
from the Effective Date and until such time that the name of the bank accounts of the
Transferor Company have been replaced with the name of the Transferee Company,
the Transferee Company shall be entitled to operate the bank accounts of the Transferor
Company in the name of the Transferor Company in so far as may be necessary.

The Transferee Company may, at any time after the Scheme becomes effective in
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25.4.

accordance with the provisions hereof, if so required under any law or otherwise, enter
into, or issue or execute deeds, writings, confirmations, novations, declarations, or
other documents with, or in favour of, any party to any contract or arrangement to
which any of the Transferor Company is a party or any writings as may be necessary
to be executed in order to give formal effect to the provisions of the Scheme. The
Transferee Company shall be deemed to be authorised to execute any such writings on
behalf of the Transferor Company and to carry out or perform all such formalities or
compliances required for the purposes specified above by the Transferor Company.

Upon the Scheme becoming effective, all licences, incentives, remissions, tax
incentives, subsidies, privileges, consents, sanctions, and other authorisations, to which
the Transferor Company are entitled, shall stand vested in the Transferee Company and
permitted or continued by the order of sanction of the NCLT. The Transferee Company
shall file the Scheme with applicable Governmental Authorities, including the
Registrar of Companies, for their record, who shall take it on record pursuant to the
Sanction Order of the NCLT.
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UNITED SPIRITS LIMITED
AND
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02 December 2019

Manmuj Singhal, CFA
Registered Valuer
Registration No. = [BBIRYAS2018/10425
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Sources of Information
Tha Sallowing sourses of mformation ko boen utilized in conducting the valustion anstysis:
¥ Compasy specific information = The fellowieg Compasy specliic infprmation of USL and PDL, & provided by mamagement of both the Companian,

verbally or im wrillen form have been imer-alia used & the vahetion,
®  Audited Frnancis] Staleenents asd nodes. o sccousts for the vear endid 31 March 2005
= Published finamcisl stabsments for the iis-montls endad 30 Soptember 2018
®  Publindsed Minarscisl satements fir the dix-ownils ondil 30 Sopember 2019,
#  Published market prics on Natonal Sioek Exchange (“NSE") databane.

¥ |sdhmiry and economy infermation - The following sources were utilized for analyring the induttny asd the coenpatiton:

»  Dsgudison with the sanigemenm of both the Cosrguniss
= Publicly available information;
Cnabscd Informatics fhom NSE danbase.

# I addifion to the above, | have also oblained such other information ard explanations from Manapement af hoeh the Companies as were comblensd

relivant for the purpose of the valustion
Kianu] Singhad, CFA
Fagslered Valugr - SEFA
R.Mo - IEBIFVAOS/ 0180225
ICREAL RV
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1 EH Certified Reghterad Yaluer
Zecuribi of Financial disets

Fuir Valustien Erpart = Riti
Uit Sprins Limited

Valuation Conclusbon

* | have valued the proposed share exchasge / wwap ratio wsing Marlel | [

Appeasch sd Compassble Companies Mubtiple (SCCMT) Approach. A
discsnsion o the appropriseneis of the methodolegy adopied b inSecsen ® |
o the report. A summary of the valuation of the shares is dephcied 1o the tabde
alongside.

fased em mnalysls of the soceprable methodefogies and on cossideraiion of all
rebevard factors the businesa of U] sef PO, we recommesd than the Share
muhh#n@wufﬂuﬂﬁhmﬂtﬂdu

b [Swrp e

.m._. .: v Ll e , =1 ] -k

16 (Vo) ouquity shares ol LISL (of MR 2 each fully pald op) for 47 (Foury
Seven] equity Shares bold in FOL (0F TNR. 100 cach fully paid up) on e
merger off PEL with LISL

Thiss repon should be read in i ongingy bt axpecially in conjunction with
Memers of Emphasis and Staemest of Limiting Conditions.

Ly Singhal, GRA
Faglsteted valuar - SEFA -
R Ha.- IBERV S0 BN DA
ICHLAL RO

T Ceveifiesd Kegistered v aluer Fuir Valastion Report : Share-Swap Ratie
Secwmrities of Financisl Assels Uniied Spiries Linsted
Matters of Emphasis

= While the information provided Berein i3 belioved 1w be mae and rellshle 1w the best of my knewledge, | do not make sy represénistions or warmntics,

eagprressed of implied, i 1 the accurscy o completereis. of such isformathon,
Dir agreed seapo of work docs not include venfication of data submined by Management of both the Companies amd | Bave fully relied opon dai
provided 1o me. [ de o purpon io give any nepreseniation, warmnty or other asmrance in relaion 1o this decument.
The repart shall not be distributed, published. reprodisced or imed, without the prior expressed wrilten consent, fiar any purpose other than for scominisng
purpases &nd regulsiory purposes. The Fair Valuation Analysis may be shared with the ewpers and sumdisors.
The report highlights the approach 1o snalysis and summarizes the methodology keeping in view the cimummances of the business and asrives ai the
value.
Fer the purpose of the Repart, | have relied on duin, fets, Infoemaifos, documents snd explenaticens (verbal snd writien) 2 suthenticated and provided
b Mansgement of both the Companies which consists of Business projections.
I wish to clarify ther valustion B not an exact schence, nd hs eoelusons ore pecessarily subjective and depernd on indlvidaal opinion. This valustion &
anly one of seversl fsctors o be conmidered (o determine the valaatfon of the shares.
When executing the work, | have used historieal, audiied and nasdized information and dais provided In writisg or verbally by Mamagement of hoth the
Ceerganies or ablained from the sewrces mentioned, The cash Mow projections were not analyzed or even dscamad by Independent technkcal experts
wnd, theredone, they are hased solely on the pesults obtsned by spplving the mads] wed s calculate the value of the business. Furthermaore, slece mmy
farecast |3 subjective, doponds on individual judpment and is sohjoct o uncertaingiey, | do not presend my cslimates aa spocific resubis 1o he achieved,
Tharefiare, | am not able 1o Expreis, and | do nit express an opinkes on hissorical dats, forecasss and ather nformation conmained in my repo

. i :,_:‘;if.;;ﬁ:"sum o

R Mo - [EBURVIDS2018/104Z

ICMAL FVD
A
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TEB Certifiod Registered Valuer Fule Vinduwtien Bapurt ; Share5 o
Spcusilies of Fisinckal dAssets Umited Spirits Limibed

"

My work on the sconomic and financis] evaluation did mot conslder any mianser of conlingency, EXOMpIETELs OF BCLVE or passive supcraminerge [l
1 wes not formally dischosed o were not reflected in the balance shret poditions as o the base date, which were priveided by Management of both the
Companies. Corsequently, my conclusions did mot consider their effect. if any, on future resuits and the sppraised valae af ke Comgranbes and the busioess
segmenes tha may reflect changes in the walee of the basiness.

I hawe relicd on data from external sounces. These sources are reliable and therefore, | assume na lishility for the scoamcy of the data. | have assumed
that the business continues pormally withowt any disruptions due 1o statutary of other externalfnternal occurrences. | have also assumed that the
trappaction proceeds & envisaged wilhout any delxys or disruplions and i3 consumsmated immediately.

1 have o present or planned fufure inferest in the Companics or s parera{s) subsidianies and 1Be Fee for this report is pot comtingen upon the waloes
reported Eerein,

My valuation snalysis should not be constroed & invesmen uidvice; specifically, | do nol express sy oplsion on the suitability or oiberatse of entering
into any ransscibon with the Companie.

My work was developed for the pusposes abrendy described in the beginsing of this report and as per the letter. Therefore, (i) my work {inchoding analyus,
results, conclusians, reports and ather infoemation) should not be used for purposes ollier than the aforementioned, asd (il} my repons should not be
published, circulated, reproduced o disclosed 10 thind panties without my prior approval in writing in each case, which may or may tued b granted, or
myhpﬂuﬂﬂﬂmmmﬁmﬂ%lﬂ@:ﬁﬂmﬁnﬂmummmﬂiﬂmuﬂthmﬁmhﬁ}mhﬁdmﬁﬁu
1 documert releasing s from any lishility regarding its work and repont (the terms of this document ta be excheively delermined by us). and (i) the final
report is presented in fidl. | understand that the report may be wied by your saditors for audit purposes and under satulory regulations usder Companses
Act, | provide any coreent for the same In advance. Plemse note that | accept no liskifiy or responsibility to any third pasty including the auditors reganding
myy Fepart in any manner.

Many &nghal, CFA
Fypstored Yaluer - GEFA
Mo - IEEMRVIDE018/M10425
1CMAT BD
oL
i
IER] Cerilind Regiuered Vilsey Fabr ¥ aluwion Brpert ; Share-Swip Kal
T it o Flaandin) Lisen Unbiedd Spirits Lissived
Iackgrouwnd

& Indutry Ohverview

LT "
gtal, R4

HE A BEnnm
3 v d Valuar - S5F

jmﬂ-mm;;ym‘ﬂ"ms

50



THRI € rreified Hegidored Vakaorr Fuir Valmation Repant 1 Shune-Swap Hata
Mecuritath o Fimiedial Asscri 1inited Spiris | mited

Industry (verview*®

# Indiz's alcohol indesary is the third legest dn the workd with @ walue of $35 hillion. The idustry is divided mio throe salsgories, [ndian Manabciumal
Foreigm | iguor {IMFL}, boor. and bomemade faguor,

#  Revemue in the Alovhodic Drinis marker amoanied to US567,060m in 2005, The markes is orested o the demand sad supply of prodects. The millensisl
b champed the liguos indusiry™s demand snd increased i o mailiaple Tolds.

w Companies such & Upined Splrns Limivad, Carlsbeng India Privaic [imited Mohan Meakin Limied, AlF InBev bndia Pyic Lid, Mobson Coors India
Privabe Limited, BY beverapes privaie levied, 500 Distilleries and Broweries Limited, and e ANS Modern Breaenes Limisod are the key players af
aheetenl markel n (ndis

= The share of alkobad imporied mio bndia i= 0.08% of the Indian markel which is neglagible primarily beosase the hesvy duties smd taxes rases iooprioe.
But, nevortheless, there is a sizeabde income groop which cen easily afford the expensive brands, According w the siudy condacted by Busines Wine, 2
Rortehire sthaway Company, “high demand for expessive laguor, the merier stenanio seems 1o be very optimisgic im the near finure,

#  The emergence of modern reiall outlis aml hypormarkets across vanos metropa]lian srms has incrossed the comenience of aloohsl comamens whe
wonild like 1 perchase aleahol for their personal conssmprion. Apart from normal Sores c-commence is the next big wetor in India. Maorcover, On-Trade
chanmels are projecied 1o exhibit the highest growth mie duning the forecee perind. People usualby prefer nstmurenis, bars, winemies, and wewens o
socialize over @ beer majorly duc io the mpid growih of the hespislity secior,

*: Blared o varioras publicly available data on the imermet md amy rescarcs,
:;_‘.ar!m Singhal, CFA
tpatered Valuer - SEFA
H.Ma - EBVRVIDS/2018/ 10425

ICMA RO il
AL
y Fair \ sianien Hepori : Share-Swap Ratis
IR {%w Vilatr Uimied Sgarits Limined
Valuntion Amabvsis

6 Valution Moodology
7. Mok Approsch Method

i Walusthon Fesails

Manu| Singhal, CFA
%] red Valuer - SEFA
AL o - 12EIANOSZ01BM 0425

BCRAAL 40
AL
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11 Certified Reganered valaer Fabr ¥alwwtionm Rrport : Shan-Swap Ratio
Serurities or Fimancial Adsets United Spirits Limited

Valuation Methodalogy
Equity value of the Companies

Fallowaimg seprent of the report discusses the ssproach and the methodologies involved in determiration of B Equity Value. To determine the value of skares,
theree iadifional appooaches can be combdered:

A. Market Appreach
H;u-h:r.t,ppur_'h\-L'hl.l.inlh::luiqu::dﬂu'minlIhﬂhmfmimmhwmﬂuphuﬂirﬁhmmmﬂﬂmwmnﬂﬂt
rarssciions. A fair value estimate is generslly derived from the oramaction price for sn ssaei or several similar assets for which observble marked daia
is availnble. Intangible nssets sre ypically trarsfored ooly as & pert of selling & business or 4 8 [eming aprecnee. Observble marked datn for &
imtamgibile asset i Hmited, The guoted price, sddisionally, could be affected by & Lack of liquidizy in the markes, This spproach is therefons les froquently
wnend 1o eatmmate the fir vahse of an intsngible nsscl.

B. Coat Apprach
Cost Appeosch valusion techalques determiine the value of an intangible assct hasod on jts historicel cost 1o croate or the cost 8o replicate the asset under
review, This approach considers physical dstedioration and we a5 well & ischnologics] md economia absolescence, [ resovant. Hiowever, thia ignores
fismure ecopomic benefits of owning the assat that would Infleence the price thet a willing buyer would pay.

. Imcome Approsch
The Incomne Approach brdicaies the valuo of 3 business based on the vabes of the cash flows than o basiness | expeced to penerate in flure. Thas approack
is approprists in mos golng concern sitmations m the worth of a busines t peremily & function of its ahility to eam incomefcash flow aed 10 provide m

Epprepeiale retum on investment. .
i inghal, CFA
Hogrstarod Valuer - 3&FA
B Mo IBEVRVAOS2018M0425
PEMA] RVD
"
K]
IEB Cevilfied Beghiered Valuer Fadr Valuwilon Repart 2 Sha re-Swap Ratia
Sevuaicies or Fiasnclad Aty Lisdeed Spirio Limbied
= Conclusion
. LEE.-;IPI::I.n!lﬂdﬂmh“#ﬂdyndh&Mmarmikmlmhlmmmw
operateL.

o Fased on dscussions held with management of both the Companios and saslysis parformed of the markel inferssnion svaflable and de markel
m#MMMwMMMMMWﬂMMWMh belarket
AMM-lemwrmﬂ:mﬂMﬂﬁm-m|In#t-n1'wu-'nu.

Market Approach Method

Ewﬂcdmlhhm:-eﬁ“wﬂu|r|nr|'.|u-1mmﬁﬁ:uhﬂuunﬂwlhﬁﬂ‘lhﬁﬂkﬂlﬂ.ﬁh‘.ﬂﬂhﬁﬂhﬂhmlﬂﬂt
valustion t srrive a fhe value of 8 butisest, based epon how similar seeets sne prived i the markes.

The s of relative vahation and moee specifically the Marksl Approsch is widespread, eipecially in squity research reports and aequizition vabutlons. This
is primarily bezmuse of its benefits, some of which are listed below:

[ 11 i eay o use, simple 80 comprehend and is henoe, less fime contuming and eavily underaned by U,

b} 11 incorporates informatoen from other valuations in & simple wuy and provides comienty i the vilustion process by msuring thal velumtion i in ling
with othor comparssive valmtions.

{3 It pedies upon market infiemetion asd implicidly embodies sumeet markel coraensus shool assimpions such as the disoosm e and geowth rate. Hesce,
it reflocts the eunrent mood of the marke.

The Markel Apoach <an be spplied throagh Eifferet mmm Prrice Method, Camparshle Companies Multiple Metsod Comparable
rmumwmmmﬁ‘mm_‘ﬁﬁﬁﬁun

i o~ IBBVR
KA Ry ViasZo1an0qazs

4
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Fair Valusthsn Hepart : Share-Swap Hatie
‘E_ Wm_m""""‘"lm""m" United Spisits Limitedd

hu.'qhmhnd.--.r-]uuﬁ.llunﬁdn*hﬂumﬂnvdmnmﬁpdudwﬂhwdumﬁhliMh:ﬁurrwl.ﬂ.a.nhu
Miumﬂliﬂ#_ﬂuﬂﬂhuﬂqmnrmhmﬂﬂwmmmhmh-nhnm-:iwmhi.

A valver gl use aversge price of te psset over 8 reascnabde peried. The valuer should consider using weighied avenige or vohume weighted average 1o
reduce the impact of volalility or sy one fime event in the kiset,

Comparsbis Companies Multiple Methed:

MMMWHWMHMWTMHMMMHN&“ besed multiples, While spplying sach
multiples 10 the subject company s finascial metrics (e.g. revenue of eamings ], carcful adjsssments 10 acoount for differences in Fondamenials between the
comparable companbes and the subject mesd be enderaken.

Theeretically, a comparsbie company is the ane with cash flows, growth potenial and risk similar 1o the coeepany being valued, Conventionally, booking at
the compamics within the secior providas a betier-muiched and similar-profiled =t of comparable companies. Alersarively, o some cases, #l & nocessary (o
Jisck scross sectors 1o Mentify comparable compandes. [n practice, one seldom finds exncily similar companics.

The next step ks 10 arvive of a standandized set of mtios for comparisan, commonty known &3 mechiples. Multiples are o iz of the omerprise value'eguily
snlue over dilfiepesn finmncial pasnmesers like Revemoe, Earmings befiore Interest, Tax. Depmociation and Amorlization (“ERITOA™, Profit after Tax CTATL
Eamings per Shaee (“EPS™), book value eic., with some being peeferred over the othere. For esample, ERITDA miuibtiple |3 preferred ever PAT muliiple o s
o diminste the effect of differeness in depreciation policies and the impact of beveraging.

Wanuj Singhml, CFA

Fogistered Valuer - SEFA

i Mo ¢ [EBURVIOSZ01R/ 10475
G 0

TIEHE €Ceriified Hegiaoond & afasr Falr v alsaghon Hepar @ Share-Swap Radia
Seqmrithm or Flaanoial 4ssris 1 shived Spirids | esibd

A comparable compamics i mol exsctly seiler b the company beimg valod, the muliiphes derived fren such cooppanss easnol be applied wcrosanct. and
1hus merin varioan subjectng sdjssmenty i secouns Tor Mfrences in sk profile, groath rite, oic. For example, 5 company with highor ERNTTIA margse
should comsand o beier mulliple Ban @ svwtrage pafomer o & positive sdustmen b regeond e & conpamy with hetter gronath posentind,

In some cases, multiphes of wose T ial parssseions oo 3o used. For oample, i 58 comeon praciice i svaluale o) sonipanies wiag rmsltipies of value
per barrel af ol 0f in cass of baaking shares wiisg valoe based on 1B loam porfolia

Conclisien

Baned o mmarbysts ol the sooeptable methidolopies sd on comsdderstion of all refevant fasiom the business of LIS1 wd FUA, | have valusd the equity value
of boik e cornpanies based o0 a weighted averige equity valier based om Market Price Method and Comparale Companses Malvgphe hothed,

Bl o the above factors. wie recnmmend i (he Shave Exchange Rako liv the proposed merger of USL and P be conshderod o

10 Ten) equity shanes af USL jof INE 2= each fisly paid op) for 47 | Py Seven) oguaty Shares held in PDL 009 18K |- each Tully prid vt on ibe merger
of PO el LISE

Manu) Smghat, CFA
Ragistarad Valuer - SEFA

R Mo.- [BEVRYIS/Z0 IR 10425
ICMAI BV

53

-]



TR Certified Reglstersd Vabser Fair Valustlon Bepart : 5 Hatis
Securities or Fimaneial Assets m

Valustion Fesult:
Equity Yalsation

- Comparable Companies Multiple Metbad

The table bebow depicts the DO valsition summary for LSL:

BB Cenifind Reghssered Valsr Fair Vilssins Beport : Shane-Swap Rals
Sacurition or Financial Awses Uitesd Sppirits stz

Nabe 1 : Weighted EV [ ERIDTA

Mote 3 ; Wights apiplied
Weights have boen applied based on the comparabifty of the financlal positions and markes posdtion of companis with rgands o LSE.
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1B Cenified Registrrnd Valuer Fair Valauton Rrpart : ShareSwap Ratls
Securities or Finsseial Assets Vintre Siarita imsbied

The tabde below depacts the CEM valustion sumsmay for POL:

Note 3 ; Weights applied

Welghts have boen applied Baind on the comparsbility of the financial positioes, pebationship with PEL. asd swrket position of cenpanies with regands i PDL. Since FDL b a
%ﬂ%““hﬂhhﬂwmﬂmhmw.

Maluer - BAFA
R j{g‘--lmmnmlm-r
. %
N Cpriifipd Kegniered % aluer Fair Yaluaiion Kepord : Share-Swagp Hatis
“pvmrithes or Finsmal e U matpl Sl riy L iesand

vabar

*Pgead on fnancial ﬂn;%ﬁpﬂﬂ:h

EWlunse weighted Average share price has sbacrved on Natioral Sieck Exchange over s eeasonable perod bas been copssdered.

Swap Hario Valustion

Faruslan

[
L -...'_-_.\,._ T

0

. '._"\.-\..if-l'.g

e e . an e
T = e

Accordingly, based on the compaetion, i can be noted that the 10 shares of UISL for 47 shares of PUL are to be isoed.

Manu| Senghal, CFA

R B,
<Pk~ 1811042

CMAI RVO 4

M
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FRET Caviifard Beghiered Valar Fair Valuation Brpsn ; Shar-Swap Ratis
Sepgmritios or [imnoasl Anats L niteed Sgebrits Limmitrd

sampemeni of Limiting Conditions

That oot asssmes thet the ©ompanin comply Rilly with rebrcan e sl eepal s “Hiﬂnmdwh-uhMMﬂH il e
masaged is & competent s reiponaible mamner. Further, cacept i specificaly statid 1 e pomirary, this vabetion fepoe has gives a0 comadamnon o the folising
mafiory:
-Mmuf:hﬁ_z%lﬂﬂd@ﬁhﬂwqﬂﬂiﬂhﬂ“ﬂ
-I.mﬂmmﬁmﬂﬂilm_-mmﬁnﬂ:mhﬂhﬂﬂﬁtm
I e i wang of Wy oot ingency, cummilienl of masmial e which coalsl maperially afeel boih the Compam’s eoonomic envindmund amnd fuere performancs and
thertont, the Tair velue of hoth the Compam ‘s beineis. Mo afion has bom mad pb deioming the pansaibile ect, o ary. on the nutgot bmineis dea v furers cmirsl, sisie
ot gl e sl o, mclding any enveoamenal or aoalegical mumons of sEmpeooe, [honood.
B b yemlly e coee thar s event and cicussiasces ¢n ot oerur @y expocted o e nol aabeipatad Thevefe. schual resles duriag thee forocast pefiod will dimost
nl-:;.-u-i-il'Fn{mhmm-vdiﬁnmmhnnlh#nmm-:MnhdﬂmIppnmuplrﬂmmh-d'-ﬂliin
of thae Tieceeses.
I rm md pespoanible o aratbeserical scrmracy | logical eosstaency of wry Fimanaral medel ar basingss plan providad by Manapement of both ihe Companies sed wied inmy
valuslion analyss.
Sl posquiry o hoth The Company s chaim 80 tithe of ausets of propery has beon made for the parpdes of this waludtion. Reganding both the Compary”s clam o1kl of mssrts
or propormy;, | have relied solely o represenambona, wheiher vorhal o oere e, mde by Mumdh&hfupﬂunhhpmdmmm.lm
mim werifind wach wm“wumﬂnmmnﬁinmmum-lmttpw,-dhpr—udhih
Crrgey s chim [ pech riphis, title of intevest as valid for B pupese of this repart s bnforrrasion s been given b me sboun liem o encusbrances mgmns the sicts,
uw,h-n-lidlumiudndIr-hmw.uhﬁnﬂmmrﬂuhhwmhquHManh
sl i s pespoct or i relation 1o legel validiy of way wch clims.

tiitiﬂﬂl‘lmn {'F “m’“’[‘iill‘l"l L

Manaj Singhal, CFA

Hogeatared Valyar - S5FA

R No - IBBYRVIOS/20181 0425 7
ICMAI RVO AL
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SRBC&COLLP (2nrior ey Annexure 3

Daiar {ewsd §
Chartersd Accoumianis Hernbal - ADD 028, ingia

Tel L +9] 23 & 1% 3000
Dated: 02 Decembar 2019

To

The Board of Directors,
United Spirits Limited
LB Toweer,

Mo, 24, Vittal Mallyz Road,
Bangalun = 560 001
Kamataka, India

The Beard of Dirocters
Ploneer Distilfteries Limited
Level 10 UB Towar,

MNo. 24, Vittal Mallya Read,
Bengaluru - 560 001
Kamataka. India

Drear Sir f Madazim,

We rafier lo our engagement letter whereby S R B C & CO LLP [haminafter referred to as “SRBC" o
“we” or ‘us” or "Valuer') is appointed by United Spirits Limited ("USL") and Pioneer Distileries Limited
("FOL") (heveinafier callectively referred 1o a5 "Clients” or “You" or “Companies”) for recommendation
of fair exchange ratio of equity shares for the proposed merger of PDL Into USL (*Proposed Merger”),

Tha fair exchange ratio for this report refers 1o number of equity shares of tace value of INR. 2/- each of
USL, which would be issued to the equity shareholders of POL in leu of number of squity sharas of face
vahsa of INR 10/~ each of POL hald by them, pursuant to the Proposed Merger,

Our galiverable for this engagement would be a fair exchange ratic raport (“Fair Exchangs Ratio Raport”
or “Repor)}

SCOPE AND PURPOSE OF THIS REPORT

POL, incorparated in 1992 is bazed in Bengakuny, India, The equity shases of POL are listed on NSE
and B5E. It manufactures and sells potable alcohd, spirits and refated products in India. The company's
primary products include axira neutral alcohol (molasses based and grain based), Malt elc. apan from
providing contraci-based bolling services o its parent, USL. PDL has undertaken capacily expansion
during FY17 and FY18 in its plant in Dharmabad, Nanded. However, due lo mulliple stoppages in the
utilities/plants and designing of plant and complexities involved including augmenting of effluent
handling systam, the plant is being operated st a lower capacity ullization of about 80%. PDL is
undertaking corrective measures. For the fnancial year ended 31 March 2018, PDL reported nal
revenues from operations of INR 1,383.8 millon and loss after tax of INR 6708 mdlion.

USL. incorporated in 1989, is basad in Bengaluru, India. The equity shares of USL are listed on NSE
and B3E. It manufactures, purchases and sells alcoholic beverages primarily in India. USL's own brands
nclude McDowell's, Royal Challenge, Signaturs, Black Dog, etc. It also selts Disgea's brands such as,
Caplain Morgan, Johnnie YWalker. Black & White, Smirmoff etc, For the fmancial year anded 31 March
2018, USL reportad consolidated net revenuss from operations of INR 83.4 bilion and consolidated
profit sfter tax of INR 6 8 billian.

We understand tha: the managements of the USL ang POL (heremnafter collectively referrad to as “the
Management) are contemplating the marger of PCL into USL undar a Scheme of Amalgamgle
the provisions of Sections 230-232 of the Companies Act, 2013 and other applicable pro _ i
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SRBC&COLLP

Chartered Accauniants

Recommendation of fair exchange ralio for the proposed merger of Ploneer Distilleries Limited into
United Spiritg Limited

Companies Act 2013 As a consideration for this Proposed Merger, equity shareholders of PDL would
be Issued equity shares of USL In lieu of their sharshalding in PDL.

For the aforesaid purpose, the Board of Drectors of USL and POL have appointad SRBC to recommend
a far exchange ratic, for tha issue of USL's equity shares to the equity shareholders of POL, to be
placed before the Audit CommittesBoard of Directors of USL and PDL

Wa undarstand that the appointed date for the merger as per the draft scheme is 1 Apnd 2015,

The scopa of cur senvices is 1o conduct a relative {and not absclute| valuation of equity shares of the
Companies and repor a fair exchange ratic for the Proposed Marger in accordance with intemationally
accepted vaksation standards / ICAl Valuation Standards 2018 issued by Instiute of Charlerad
Accountants of Inda

Wa have been provided with unaudited financial statements for six months ended 30 Seplember 2019,
and audited nancial statements and other financial informaticn of the Companies for the year ended
31 March 20719 and earlier pericds. We have taken into consideration the current market parameters in
our analysis and have made adjustments for additional information made known to us. Further, we have
been informed that all material information impacting the Companies have been dsclosed to us

We have assumed following while arriving at the fair exchange ratio for the Proposed Merger.

(@) Thera would not be any capital varistion in the Companies till the Proposed Merger becomes
effective, excep: lssuance of Employee Stock Options in nommal course of the business of the
Companies, if any,

(b} Till the Proposed Merger becomes effective. neither Companies would doclare any substantial
dividends having materially different yields as compared 1o past few years, if any.

() There are no unusual/abnormal events in the Companies gince the last audited accounts till the
Report date matenally imgacting thelr operatingfinancial performance.

This Report i our deliverable for the above engagement.

This Report is subject to the scope. assumptions, qualifications, excluskons, Emitations and disclaimers
detafied above and hersinafter. As such the Report is fo be read in totality and not in parts.
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SOURCES OF INFORMATION

In connection with this exercise, we have recevedicbiained the foliowing information abowt the
Companies:

1. For Pioneer Distilleries Limited

+ Unaudied financial statements tor six months ended 30 Seplember 2018 and 30
Septamber 2019,

s Annual repor for years ended 31 March 2015 to 31 March 2019,

« PDU's Board approved Revenue and EBITDA considering nomative level of business
cperation, capex reguired to be incurred o achieve nomalive level of business opeaabon
and year in which normative profits are expacted to be achieved,

Shareholding patiern as at 30 September 2019
Details of contingant lkabilities as at 30 Sepiembar 2019 and confirmation that there is no
material change In contingent lisbilities from 30 September 2019 til report date:

«  Other relevant information.

2. ForUnited Spiits Limited

e Unaudited financial statements of USL (Standalone and consclidated) for sin months
ended 30 Saptember 2018 and 30 September 2018,

» Annual report of USL (standalone and consoiidated) and its subsidiaries for the years
ended 31 March 2015 to 31 Maach 2019,

e Unaudited financial statements of Royal Challengers Sports Private Limited, a wholly-
ownad subsidiary of USL for six months pericds ended 30 Saptember 2016 and 30
September 2019

«  Provisional financial statements of other subsidianias for six months ended 30 Septembar
2018,

«  Provision financial statements of Hip Bar Private Limited, 8 26% associate company of
USL for six months pariod ended 30 September 2013

« Shareholding pattern as at 30 Seplember 2018;

« Details of contingent liabilties as at 30 Saptember 2012 and confirmabion that there is no
miaterial changs in contingent liabilties from 30 Septamber 2013 til report date;

e Other relevant information,

1 Draft scheme of merger of PDL into USL.

Besices the above listing, there may be other information provided by the Companias which may not
have been parused by us in any detail, if not considered reievant for cur defined scope.

During the discussions with the management of Companies, wa have also obtained explanations and
infarmation considered reasonably necessary for our exercise. The Clients have been provided with the

opportunity to review the draft report (excluding the recommendad fair exchange ratio) as parl of our
slandard practice to make sure that factual inaccuracylomissions are avoided in our Report.

PROCEDURES ADOPTED AND VALUATION METHODS FOLLOWED
In connection with this exercise, we have adopted the following procedures to carry out the valuation:

s Reguested and received finencial, operating and qualitative information

Obtaired data available in public domamn

Discussions (in person/over callj with the Managament 1o.

s  Understand the business and fundamental factors that affect its eaming-generating capakility
including strengths, weaknesses, opportunily and threats anslysis and historical financial
parformance

s Underook Industry Analysis:
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o Research publicly available market data inchuding econcmic factors and industry trends 1hat
may impact the valuation
o Analysis of key trends and valuation muttiples of comparable companies/comparable
fransactions using:
» Proprietary databases subscribed by us or cur network firms
+ Selection of intermnatianadly accepted valuation methodology/(ies) / ICAl Valuaticn Standards 2018
isued by Institute of Chartered Accountants of india as considered sppropriats by us.

Page 4 of 10
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Recommendation of falr exchange ratio for the proposed merger of Pioneer Distilerias Limited into
United Spirits Limited

SCOPE LIMITATIONS, ASSUMPTIONS, QUALIFICATIONS, EXCLUSIONS AND DISCLAIMERS

Provision of valuation opinions and consideration of the issues described hergin are areas of our regular
praciice. The services do not represent accounting, assurance, accounting / tax due diligence,
consulting o tax related services that may othenwise be provided by us or our affiliates.

Tha recommendation contained hersin 1S nof infended to represent valee at any ime other than report
date. We have no cbligation to update this report

This Report. its contents and the results herein are specific 12 (1) the purpese of valuation agreed as par
the terms of our engagesment; (i} the Report Date and (i) are based on the unaudited Fnancial
stalements of the Companies a3 a! 30 Seplember 2018, We have been informed that the business
activities of the Companies have been caried cul in the normal and ordinary course between 30
September 2019 and the Repod date and that no material changes have occuired in their respactive
oparations and financial position between 20 September 2019 and the Report date.

A valuation of this nalure B necessarly based on tha prevailing siock markel, financial, economic and
other conditions in general and industry trends in particular as in effect on and the information made
available bo us as of, the date heraef. Events occurring after the date hereof may affect this report and
the assumpbions used in preparing It, and we do not assume any obligation to update, revise of reatfirm
this report

The ecommendation rendsred in this Report only represent our recommendabtion based upon
information furnished by the Companies and gatherad from public domaln (and analysis thereon) and
the said recommendation shall be considered to be in the nalure of non-binding advice Our
recomimendation shoukd not be used for advising anybody to take buy or sell decision, for which specific
opinion needs 1o be laken from axpant advisors.

The detarmination of exchange ratio is not a precise science and the conclusions arrived at in many
cases will, of necessity, be subjective and dependent on the exercise of individual judgament. In the
ultimate analysis, valuation will have to be tempered by the exercise of judicious discretion by the Yaluer
and judgment taking into accounts all the relevant factors. There is. therefore, no indisputable single
gxchange rabo. While we have pravided our recommendaton of the fair exchange ratio based on the
informaticn avadable to us and within the scope and consiraints of our engagemsant, olhers may have a
different opinicn 2& to the fair exchange ratio of the equity shares of PDL anc USL. The final
responsibility for the determination of the fair exchange ratio at which the Proposed Merger shall lake
place will be with the Board of Directors of the Companies who should 1ake into accouni other factors
such as their own assessment of the Proposed Merger and input of other advisors.

in the course of the valuation, we were provided with both written and verba! information, including
market, financial and operating data as detaded in the section - Sources of Information.

We have not independently audited or ctherwise verified the financial information provided to us.
Accordingly, we do nol express an opinion or offer any form of assurance regarding the truth and
faimess of the financial positon as indicated in the financial statements. Also, with respect to
explanctions and information sought from the Clients, we have been given to understand by the
Management that they have not omitted any relevant and material factors about the Companies and
that they have checked the relevance or matenality of any specific information (o the present exercise
with us in case of any doubt Our conclusion is based on the mformation given bylon behall of the
Companies. The Management has Indicated 10 us that they have understood that any omissions,
inaccuracies or misstatements may materialty affect our valuation anatysis/results.

The Report assurnes that the Companies comply fully with relevant laws and regulations applicable in
all its areas of operations, and that the Companies will be managed in & competent and responsible
mannar, Further, this Report has given no consideration to matters of a legal nature, including issues
of legal title and compliance with local lawe, and Iigation and other conti iabilities that are nol
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disclesed in the auditediunaudided bakence sheel of the Companies, Our concluzion of value sssumes
that the assets and liabilties of the Companies, reflacted in their respective latest halarce sheels remain
intact as of the Report data,

PDL’s Board approved Revente and EBITDA considering nommative level of business operation. capex
required 1o be incurred 1o achieve normative level of business operation and year in which normative
profits are expected to be achieved have been used in the preparation of the Report reflects judgiment
of Board of Directors of POL, based on prasent circumstances, as to the most likely set of conditions
and thée course of action & is most Bkely o take. It &5 usually the case that some events and
cireumstances do not ocour as expected or are not antizipated. Therefore, actual results during the
forecast pericd will aimost always may differ from the ferecasts and as such differences may be material

The report does not addrass the relative merits of the Proposed Merger as compared with any cther
altemative business transaction, of other alernatives, or whether or nol such altematives could be
acheeved of are available.

The fea for the angagemant is nol contingent upon the results reported.

We will not be liable for any losses, claims, damages or labiliies arising out of the actions taken
emissions of or advice given by any other fo the Companies. In no event shall we be liable for any fogs,
damages, cost or expenses anging in any way from fraudulent acts, misrepresantations or wilful defaul
on part of the Companies, their directors, employees or agents.

It is undersinod that this analysis does not represent a faimess opinion. This report i nol 8 substiute
for the third party’s own due diigence’ appraisall enquiries/ independent advice that the third party
should underiake for his purpose,

This Report is subject to the fawa of India.

Meither the Report nor ils contenis may be refered to o quoled in any registration statement,
prospectus, offering memorandum, annual report, loan agreement or cther agreamant of docwment
given to third parties, other than in connection with the proposed Scheme of Amalgamation, without cur
priar written consant. In addition, this reporl does not in any manner address the prices at which squity
shares of the Companies will trade following announcement of the Proposed Merger and we express
no opinion of recommendation as to how the shareholders of esther company should vome at any
sharehoidars’ meating(s) to be held in connection with the Proposed Merger.

Page 6 of 10
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SHAREHOLDING PATTERM
Pioneer Distilleries Limited
The issued and subscribed equity share capital of PDL &5 at 30 Ssptembar 2019 is INF 133.9 millian

consisting of 13,388,200 equity shares of face value of INR 10 each. The shareholding pattern is as
follows:

Shareholding Pattern as on 30 September 2019 Noofequity | o sharenolding
Promoter & Group 10,041,150 T5.0%
Public — Insttutions 1] 0.0%
Public — Mon-insttutions 3.347 050 25.0%
Grand Total 13,388,200 100.0%
Sodrae B3E
United Spirits Limited

The ksued and subscribed equity share capltal of LISL as at 30 September 2019 is INR 1,453.3 millon
consisting of 726.633.715 equity shares of face value of INR 2 sach. The sharehaolding pattern is as
follews:

Shareholding Pattern as on 30 September 2019 No “'_“I"":E

Promater & Group 412,410,500

Fublic = Institutions 207,620,854

FPublc — Non-Instfutions and Goverment 1nﬁ,BBB,!EI-1

Grand Total 726,638,715
Source: BSE

Fage 7 of 10
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APPROACH - BASIS OF MERGER

The Proposed Scheme of Amalgamation contemplates the merger by absorption of POL into USL,
Arriving at the fair exchange ratio for the Proposed Merger of PDL inte USL would require determining
the relatve valus of the equity shares of PDL and USL, These walues are 1o be determined
independently, bul on a relative basis for the Companies, without considering the effect of the Proposed
Kargar.

There are several commonly used and sccepled methods under the market income and asset
apgroaches for determining the fair exchange ratio for the Proposed Merger of POL into USL, which
have been considered in the present case, to the extent relevant and applicable, and subject to
availability of information, including:

1. Net Assal Value method

2. Discounted Cash Flow mathod

3. Comparable Companiea' Mukiplas mathad
4. Market Price method

It should be understood that the valuation of any company or its assets is inherenlly subjective and Is
subject to certain uncertainties and contingencies, ail of which are difficult to predict and are beyond our
contrel. In performang our analysis, we mate numarous assumplions with respect to industry
parformance and general business and economic conditions, many of which are beyond the control of
the Companies, In addition, this valuation will fluctuate with changes in prevalling market conditions, the
conditions and prospects. financial and otherwisa, of the Companies. and other factors which generally
influence the valustion of the Companies.

The application of any particutar method of valuation depends on the purpose fer which the vakustion i
done. Althcugh different values may exist for different purposes, it cannot be too strongly emphagized
that a valuer can only arrive et one value for one purpose. Dur choice of methodolegy of valuation has
been arived at using wsual and conventional methodologes adopled for mergers of a similar nature
and our reascnable judgment, in an independent and bona fide manner based on our pravious
sxperence of assignments of a similar naturs,

Met Asset Value (“NAV"]) Method

The asse! based valuation technique is based on the value of the undertying net asssts of the business,
either on a bock value basis or realizable value basis or replacement cost basis. The Met Assat Value
ignores the future retumn the assets can produce and s calculated using historical accounting data that
dees not reflect how much the business is worth to someone who may buy or invest in the business as
@ going concern, This valuation approach ks mainly used In case where the firm |s to be liquidated Le. it
dees not meet the “going concern” criteria of in case where the assets base dominates eamings
capabilty. A scheme of amalgamafion would normally be proceeded with, on the assumption that the
comparies amalgamate as going concemns and an actua realization of the oparaing assels is not
contemplatad. The oparating assets have therefore been considered at their book values. In a going
concern scenaric, the relative saming power, as reflacted under the Income and Market approachas, is
of greater importance to the basis of amalgamation, with the values amived at on the net assel basis
being of limited relevance. Thersfare, we have not used the NAY Mathod for valuation.

Discounted Cash Flows (“DCF") Method

Under the DCF method the projected free cash flows to the equity shareholders are discounted at the
cost of equity, The sum of the discounted value of such free cash flows is the value of the firm for equity
sharaholders
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Lizing the DCF analysis invalves determining tha following:

Eslimaiing fidfure frea cash flows;

Frea cash flows ane the cash flows expected to be generated by the company that are available to the
prowiders of the company's equety capital.

Appropriate discount rate fo be applied to cash flows Le, the cost of equity:

This discount rate, which is applied tc the free cash flows, shoubd reflect the opportundy cost to the
equity capital providers (namely equity shareholders). The opportunity cost to the equiy capital provider
equals the rate of return the equity capital provider expacts to sarn on other invesiments of equivalent
risk.

We were not provided with the projections for both companies by tha Management henca we have not
used this method for the valuation exercise

Comparable Companies’ Multiples (“CCM"] method

Under this method, value of equity shares of a company ks arived at by using multiples derived from
valuations of comparable companies, s manifest through stock market valuations of listed companies.
and comparabie transaction multiples. This valuation is based on the principle thal market valuations,
taking place between informad buyers and informed sellers, incorporate all factors relevant to valuation.
Relevant mulliples need o be chosen carefully and adiusted for differences between the circumstances.

We have considersd Enterprise value to Earnings before interest tax, depreciation and amortization
(EVYEBITDA) multiple of the comparabile listed companies and comparatle transactions for the purpose
of our valuation. The anterprise value is adjusted for net debt to arive at the Equity value

The total equily value is then divided by the total number equity shares for arriving al the value per
aquity share of the Companies under CCM method.

Market Price Method

The market price of an equity share as quoted on a stock exchange is normally considerad as the value
of the equily shares of that company where such quotabons are ariging from the shares being regularly
and freely traded in, subject to the element of speculative support that may be inbullt in the value of the
shares. But there could be siluations where the vaiue of the share as quoted on the stock market would
not be regarded as a propar index of the fair value of the share especially where the market valuss are
fluctuating in a volatile capitad market. Further, in the case of a merger, where there Is a question of
evaiuating the shares of one company against those of anather, the volume of transactions and the
number of shares available for trading on the stock exchange over a reasonable perind would have to
be of a comparable standard.

In the present case, the equity shares of the Companies are fisted on BSE and NSE. In these
circumstances, the shara price cbserved on NSE for the respactive Companies over a reasonable
pericd have been considered for amving at the value per equily share of the Companies under the
market prica mathod

MAJOR FACTORS THAT WERE TAKEN INTO ACCOUNT DURING THE VALUATION

+ The equity shares of the Companies are frequently traded as per the Securities and Exchange
Board of India (lssue of Capital and Disclosure Requirements) Regulations 2018 and Securities and
Exchange Board of India (Substantial Acguisition of Shares and Takeover) Regulations 2011
guidelines, as applicable, on a recognized stock exchange (NSE) during the twelve calendar months
praceding the Report date.

* ey cperating / financial paramaizrs of the Companies vis-a-vis s companies.
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BASIS OF FAIR EXCHANGE RATIO

The basis of the merger of PDL into USL would have to be determined after taking into consideration
all the factors and methods mentonsd herelinabove. Though delferent values have been amived at under
aach of the above mathods, for the purposes of recommending the fair exchangs ratio of equity shares
it i& necessary to arrive al a final value for each of the Companies’ shares. It is however important to
nete thal in doing so, we ars not attempling to arrive al the absolute equity values of the Companies,
but at their refative values to facilitate the detemination of the fair exchange ratio. For this purposa, it is
necessary o give appropnate weights fo the values amived at under sach appreaches / methods.

The fair exchange ratio has been arrived at on the basis of a relative aguity valuation of the Companies
based on the various approaches /| methods explained herein earlier and various qualitative factors
relevant to each company and the business dynamics and growth polentiale of the businesses of the
Companies, having regard to information base, key underying assumplions and limitations.

Wa have indepencently applied methods discussed above, as considered appropriste and amived a¢
value per share of the Companies.

The compulation of fair exchange ratio for merger of POL Into USL is tabulaled below:

Valuation Approach UsL POL
Value per Valug per
equity share | Weight | equity share | Weight
(INR} {INR)
Market Approach
= Market Price Method 6241 S0 1309 50%
- Comparable Companies” Multiples Method 613.8 S0 i1M8 50%
Income Approach - Discounted Cashilows Method MA & ha, Y
Asset Approach — Met Asset Value method 472 A o.0= (19
Relative Value per Equity Shars 618.9 1312
Fair Exchange Ratio (Rounded) 4.7

* Since the value per equity share is negative, it s considered al Zero and not shown in the table above

In fight of the above, and on a consideraton of all the refevant factors and circumatences as discussed
and outkned hereinabove, we recommend the following fair exchange ratio for the Propased Mager of
POL into USL:

10 (Ten) equity shares of USL of INR 2/- sach fully paid up for every 47 (Forty-Seven) equity shares of
PDL of INR 10/- sach fully paid up.

Respacthdly submitied,

SRBCACOLLP

Chartered Acccuntants

ICAl Firm Bon Number; 324982E/ E300003

(P

Ravl Bansal

Partner

Membarship Mo: (48385
UDIN: H::'-ﬁ‘.!?.-ﬁﬁﬂﬁ

Date: 2 Docorberoe 1 ?’*3*52
Placa: Mumbai
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02 December 2019
To,
The Board of Directors,
United Spirits Limited
UB Tower,
Mo, 24, Vittal Mallya Road,
Bengalumu - 580 001
Kamataka, India

The Board of Directors
Pionesor Distilleries Limitod
Leval 10, UB Tower,

Mo, 24, Vittal Mallya Road,
Bangaluru - 560 001
Mamataka, Inda

Dear Sir [ Madam,

This is with referance o our report dated 02 December 2018 titled “Recommendation of fair exchange ratio for
the praposed merger of Pionear Distilleries Lirited into Uinitad Spirits Limited” (*Valuation Repoit™). Az desied
by you, we have given workings (“Valuation Workings™) of our valuafion anahysis herein,

As explained in our Valuation Report, the Fair Exchanpe Ratio of equity shares for the purpose of the proposed
marger of Pionear Distilleries Limited (hereinafter referrad to as POL’) into United Spirits Limited (hereinafter
refarred fo as “USL") (hereinaftar togather referred 1o as *Companies”) has been amived al on the basis of a
refative valuation of these Companbes based on the various methodologbes as indicated in our repon and various
quaitatve factors relevant to each Company and the businass dynamics of the Companles, having regard ta
information base, manapement representations and percaptions, key underlying sssumptions and Emiations as
referred fo in the Valuation Report. Piease note that we have not attempled to arrive 2t the absolule values of
the Companies but at thelr comparative values to facilitate the determination of a fair exchange ratio.

We have valsed the squity share of USL and POL based on Market Price (*MP) methed and Comparabla
Companies’ Multiples ("CCOM™) method,

The equity shares of USL and PDL are kstad on National Stock Exchange of India Limited ("NSE™) and BSE
Limited ("BSE"). In these circunstances, since the volumes traded on NSE are highar, the share price observed
on NSE for USL and PDL over a reasonable pericd has been considered for aniving at the valus per equity
share of USL and POL under MP method.

We have considered Enterprise value to Earmings before inferesi, tax depreciation and amorfization
(EVVEBITDA) multiple of the comparable ksted companies! comparable transactions for the purposa of our
valuation The lotal equity value is then dividad by the total number equity shares for arriving at the value per
equity share of the Companies under CCM method

Fage 1l of 11
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Supplement to our repon dated 02 December 2018 titked “Recommendation of tar exchange ratio for the
proposed merger of Pioneer Distilleries Limited into United Spirits Limited”

We were not provided with tha projactions for both Companies by the Management hance w2 have not usaed
Discounted Cash Flow method for the valuation exercise.

The Net Asset Value (NAV) method ignores the future refuim the assets can produce and is calculated using
historical accounting data that does not reflact how much the business is worth (o somecne who may buy or
invest in the business as a going concern, This valuation approach is mainly used in case where the firm i o
be liquidated | . it dees not meel the "going concern” criteria o in case where the assats base dominate camings
copabiity. We have computed value as par NAY method but have net considered same for valuation exercise.

We have considerad it approonate to assign equal waights Io both the MP method and CCM method for valuation
af USL and POL.

On the above basis, relative value of equity shares Tor the swap rabio is as follows:

1) USL- INR 5189 per equity shate of INR 2/- each fully paid up
2] PDL- INR 1312 par equity share of INR 10/~ sach fully paid up

in fight of the abowve, and in consideration of all the relevant factors and circumstances as discussed and aulinad
in the repodt dated 02 December 2018, the proposed Fair Exchange Ratio for the propesed merger of POL into
USL is as follow:
« 10 (Ten) equity shares of LISL of INR 2/- each fully paid up for evary 47 (Forly sevan) equity shares of
PDL of INR 10/- gach fully paid up.

The above incluging the attached Valuation VWorkings should be read i conjunction with our report dated 02
December 2019 and is subject to the scope limitations enunciated in the report.

Thanaking You,

FrSRBGCACOLLP
ICAI Firm ]

ummhip oS
UoiN: |30493¢ SAARADT 384

Date: 02 December 2015
Place: Mumbal
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Supplement to our repert dated 02 Decenber 2019 titied "Recomme

ndafian of fair exchange ratio for the

propased merger of Fioneer Distileries Limited into United Spirtts Limited”
Dotermination of fair exchange ratio
Valuation Approach usL PDL
Valuw por Valus per
Bquity sharo | Weight | equity share | Woight
(INR) (INR)
Market Approach
= Market Price Mathed B24.1 St 130.9 50%
- Comparable Companies’ Mukiples Method 6138]  50% 1316 50%
Income Approach - Discounted Cashfiows Method A, NA MA M,
Aszet Approach — Net Asset Value Method 472 A 0.0 NA
Felative Value per squity share 615.9 131.2
Fair Exchange Ratio (Rounded) 4.7

* Gince the value per equity share is negative, il i5 consicerad at zero and not shown in the table abe
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Supplemant to our report dated 02 December 2019 fitled “Recommendation of fair exchange ratio for the

propesed merger of Pioneer Distileries Limited into United Spirits Limited”

Working Note 1 -

Computation of market price of USL based on average of daily volume weighted average price for 3

months endad 29 No F 2018
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SRBC&COLLP

Chartered Accoumtants

Supplement to our repcrt dated 02 December 2019 titled *Recommendation of fair exchange ratic for the
proposed merger of Pioneer Distilleries Limited into United Spirits Limited™

Working Note 2 - Valuation of USL as per Comparable Companies’ Multiples (CCM) method

Curmpncy (NF mr; e - _ Motes  Valwe

EV/ EBITDA mudtiphe (Rafar Working Nots 2.1) 2.5
_TTM Seplember 2015 standalone EBITDAGFUSL v 700
Value 4344012
Add: Capital worke-in-prograss (mchuding caplal advances) 1370
_Add: Defarred tax asset (S0% of book vakee) = = 1
Enterprise Value 4,36,554.7
Add: Invesimants and Surplus ssasls 2 33,7802
_Add (Net Debi Net Cash - : & (23020)
EquityValue == e e — 40418
Mo, of acuity shares (in millon) THE
H:_’ﬂ;wwmm__ e . bt

1 mmmumi-unhuumhmmwmummam:wmsmmz-ammmm
anded 30 Seplembar 201D | ) EBITOA for six montha srded H Seplembar 2018, (Sowce, Managermeat, Aarual Bepart, eamety
Resoplts)

2 POL has been valued based on comparabie comparses’ muligies approach {rater Viceiing Nole 4). Royal Chaliengers Spons Prvale
Limited ("RCSPLYL B whilly owned sutsidiary of USL, has been valued considering EVEBITDA mulliphes of glebal fsted companiss
owning sports teama, Monh-operating subgidiarkes of USL have been valusd considerng nel assel valie metad based on e balsnce
sheel as al 30 September 2018 adusiad ior any weite-offs for bans gven by USL. Hip Rar Private Liniied, on associatd soempony of
IJEL.hnhll'l'ﬂlu-ldHWHW.LELBMMMMHE.HmHUHMHMthMH
equity share amved ot abeve. Othar $pha assels have been comsidered of el valun proviced by USL which is Based on e valustion
regocts of external wiler (ooand) proveded be us by the managemand and UISL's iniemal anslysis.

3. (Net dabi) J bt cash compuded as: caih and cash-tke Rems ) gross debt (cumenl and ron-cumend Borowings and ol

SR

e -
3 FaCl
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SRBC&COLLP

Chartered Accowntants

Supplement o our repor dated 02 December 2018 tiled "Recommeandation of fair exchange ratio for the
proposed merger of Pionesr Distileries Limited into United Spirits Limited”

Working Mole 2.1: Computatien of ENVEBITDA multiple of comparable companies for USL

We have considered comparable companies classified under Food products, Beverages, Tobacco industry
(Source; wivw captaliq.com) isted in India which would broadly reflect the risk and opportunities of USL. We
hava further shoriisted the companies based on the following parameders:

= Companies having Enterprise Yalue greater than INR 50,000.0 milkon

= Sufficient irading voluma

In addiion fo obove selected Bated comparable companies, for CCM method, we have alse considered
anncunced comparable transaction of GlaxcSmihkine Consumer Heathcare Limited ("GSK CH India™)
proposing to merge into Hindustan Unilever Limited ("HLUL") (subject to oblaining necassary approvals).

Company Market  Met Debll (Met Cashf'  Enlerprise ™ EV/
(Cunrency INR mn) Capitalization® Value Sep-12 EBITDA

g EBITDA?
ITC Limibed 30,7249 .8 (M8 I59) 2724s760 9833018 14.1
Britasnia industries Uimisd T.288547 (163737 7124810 175517 4.6
Hest Incla IJITH‘H 13.43,030.5 425233 13000022 Zramm3 474
Zydus Welingss Limiied 95,0100 132238 103746 27601 362
Toka Global Baverages Limilad 1.79,495.8 {5405.4) 1730004 B.atRA 188
United Brewaries Limited 3,38.765.0 (83.2) 3296758 94171 3.1
VST incustries Limited Bi,061.8 [5,180.4] 53,8814 JE0.3 14.2
33K CH lnifia = HUL ransaction 250
Average 206

(Souce Capiaire [Amsusl Repat Cusiedy Fesubsbergeeiarisl

Mutes:

1. Markel capiaksation & based on ovesngs of dally WWAP for three months ended 29 Nowember 2015 on respecihee Sisch Xt
wheie e volumes were hgh. (Source: Capdaiine}

Z. Mot debt [ (Mot cash) 5 compulied 83; gross debi (cumeni and non-curent bomgwings and ofer debd-Bop Bsms) (-] cash and cash-kos
gems [-) curfesd, non-Curhent investments and cbher surpius assets (<) capltal work-n-progeess (Inclideng capital achances) () 0% of
not daferred (5 assets () son-contreling intecetl Bt par [S%E0 annusl repatl Theds (€ emall mom o enavsiciable decrepancy
compudatizn of EV dus 1o ihe abovwo-monBonsd Sgunes ae of diferend dates

. W have comguled the Traiing Twehee Months [TTM) Seplember 2048 EBITOA ay foliows: [F718 EBITDA () EBITDA for six montia
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SRBC&COLLP

Ehartered Accounlants

Supplement to our report dated 02 December 2018 titled “Recommendation of fair exchange ratio for the
proposed merger of Pioneer Distiferies Limited into United Spirits Limited”

Working Note —Valuation of USL as per Net Asset Value method (based on the unaudited consolidated
balance sheet as at 30 September 2019)

Campmncy IR mn_ Value _ Vahe
Nt block of Ried essais 18,3570
Capitad work in progress 15670
Goowll on conscldaiion 4930
Intmanis 2370
Assels held for sale 750
Governmani grand 108510
Current assele

Invenkcries 205460

Sundry deblors 25,7620

Gash and bank baarces 11870

Loans & Advances 3560

Cher cument assels MEN0

A84050

Current abiities & provisions

Trade Payables 138340

Current iab¥fec 13,6558

Prenvisions ALl

3Z2ima

Mat cament assets [NCA) 374631
Defested tnx assst 1,500.0
Loan funds FH v
Hon-controling inleres] {2400}
Met worth = Waman
Moofequiy shares (inmilion) S

Value per equity share (INR) 72
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SRBC&CO LLP

Chestered Acocounienmts

Supplement to our report dated 02 December 2018 titled “Recommendation of fair exchange ratio for the
proposec merger of Pionesr Distieries Limited into United Spirits Limited”

Working Mote 3 =
Computation of market price of PDL based on average of daily volume weighted average price for

three mont

nded 28 Hovember 2019

Fici-High | Plceliw | Lai Priva | Vokew ™) 'i?r:m “i;u Iuﬂm “:::J
] (%R [HRY ] of Fexdon .| e |
T N ) T ) I T s 1) ] ) -
ma B 16X 1] - Lo et L =
e
1 Y S 1 1
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iﬁ [EE0) [FEf] 1058 3 %‘ ] ﬁ nH [EE]
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SRBC&COLLP

Chartersd Accounianis

Supplement 1o our repart dated 02 Decernber 2018 titied “Recommendation of fair exchange ratio for the

propesed mergar of Pianeer Distillesies Limited into United Spirits Limited”

Working Note 4 - Valuation of PDL as per Comparable Companies’ Multiples (CCM) method

Currency MMRmn — Nates Malue
EVY EBITDA mailiphs i 160
Present valus fachor 2 078
Adusied EVEBTDA mulliple 125
_Board Approved Nomative EEITDA of POL in FY27 WSS ¥ 4120
Yalug 51824
Add: Capital work-in-prograss 101
Akd: Diedered ta assal 4 1900
Lioss: Wﬂﬂﬂﬂmm 3 {1340
Enterpeise Value 52¢h5
Add: Surplus Assets 8 12804
_Add: (et Debl)/ Nat Cash _ e — ] f4,755.1)
EquityVale e n 17613
Ho. of equity hares (in mdion) 124
Valuz per equity share [NR) 1318
Hotes:

1. Fiefar Werking iobs 4,1

2, Board has approved the normalised EBITDE foar FYE2 which has been consdered for walustion of PDL kence, e mufiple of the

companalie compnnies have beon discourted o 1 Docombed 2010 Basks he Weighted Avarage Coal of Capital of PDL as per Capsial
Aasel Pricrg Wodel

POL has sndeniaken capacity expansion during FY 17 and FY18 inits plant ot Dharmabed, Nanded, However, 85 mformed 10 us, dus (o
imchnieal igsues Baoed in the plant, the plant has been operating al a lower capmeily ulBsation of =60%, POL's Besrd has approved
Furiier 2apen of abeadl (MR 134 min from 1 uly 2318 16 30 Jone 2030 kveands undariaking comecive measunes and bo achesve e Board
spprovad nermade EBITOR in Fra2. Furthor, the entine copex it sapsectad in ba inccamad fom § Ociober 2045 fo 30 bune J210. Henos,
such incremanial capial axpandiuns has boon reduced from the anterprise vaue of POL.

The book vadue of dedermed fax ansetfability 43 4t 30 Septeniber 2019 & sl Delerrsd tan saset has heen compoted on 5% of brought
Barward bisinsss lesees and unabsorbied depreciabon cordidering 1hal a merked participas) shall b able o usize The same

The surpies assets compiss of nel present value of grani receirabls fom Government and sdvances paid for acquinng land. The
anagansant has informed us thal the advances paid lowards the land can be considéned as fair value of land.

(Ml debf) | Mal cagk compuied as: caah mnd casheiis demE |-} gross dobd (cumend and ron-curnent boitowings and ofher debd-ke
sk

Page 9 of 11

75



SRBC&COLLP

Chartered Accoustants

Supplement o our repon dated 02 December 2013 Hited "Recommendation of fair exchange ralio for the
proposed merger of Pioneer Distilleries Limited into Unted Spirits Limited”

Working Mote 4.7; Computation of EWEBITDA multiple of comparable companies

We have corsidered comparable companies classified under Brewears, Distileries, Vintners industry (Source:
wiwrw.capitaliq.com) listed in indsa which would breadly refiect the risk and opporiunities of PDL. We have further
5hmlalad the companies based on the following parameters:

USL being the holding company and a key customer of PDL
Companies having enterprise valee greater than INR 1.000.0 milllion
Companies with no brand or non-markel leading brands

Suffickent trading volume

Profit making at EBITDA level

Company Market  NetDebtl  Entesprise e EVI Weights
{Carrency INR mn) Capitalization’ fheet Value  Sep-19 EBITDA [t
Cashy EBTDA? .
Linited Spints Lamiled 4554633 198021 473286 164712 204 400
Associatad Aloohots & Brewarles Limiled 3,568.7 BT 38703 4843 78 120
.M. Brewnrias Limited T183 Q6 40648 10279 41 120
Glehus Spirits Limited 37055 25 50544 10%05 53 1210
IFE igra Industrias Limited s | B 3 e 24134 3185 75 120
Som Cistledas & Breweries Limied 3.761.1 {Z50.0) 35011 5440 A5 120
“Weightsd Averagn %0 1000
[Saurce; Capitaine PAnnusd Repert Ousierky Reauls]
Hotes:

1

F

Mokl capiaksation & based on average of dally VAR far thies months ended 20 November 2019 on respacive siock exciings
whae ihe vohimes wene high. {Sowce Candaling)

Mt okt [ (Met eaweh) & compaisd ax: grosa debi ioerend and non-curmend bormvsng s and ol cehl-iks imms] (<) s and cash-lo
framip. () curmoel, non-sumenl investmenis Snd cihar eufpiug aseaie () eapital work-in-progeeas (Rcluding capilal sduance) |- S0% of
ned deferred tax assets () nom-contrliing intevest as per lalest annual report (emcept for USL for whch balanos sheed a5 at 10 Seplember
2019 piong wih schedses have bDeen provided B0 us oy e Managemenly There n small mom iof unavokEabie scepancy n
compuiation of EV due fa the above-mentioned Sgures a1 of deferent dates

We have comguisd the Trading Twebve Manths (TTM] Seplember 2049 ERITDA as follows: [FY 19 EBITOA (+) EBITDA for sy months
endad 30 Septembar 3019 (-3 EBITOA for sy months endod 30 Sepfembar 2018]. (Sowse: Manapement of USL, Annoal Repart
Closiiey R sults)

We have sasigned #0% weighlags t LISL, being hokding compony of POL aa well bs o sisgle krpes] cuslomer of POL and nemaining
GO Weaghlage DIUSRY 10 T GiNeT comparabie Companies.
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SRBC&COLLP

Chartered Accounianis

Supplement lo our report dated 02 Decamber 2018 tifled “Recommendation of fair exchange ratio for the
Proposed merger of Picneer Distilleries Limited into United Spirits Limited”

Working Mote- Valuation of FDL as per Not Asset Value method (based on the balance sheet as at 30
September 2019)

Cormecy WRma —_— _volue  Yaiue
et block of fxed assets 21699
Capital work in progeess 0.1
grani 1,084.5
Capital advances {land) A4
Currenl gszals
Imventanes M6
Sundry cablors 47
Cash and bank balances 41
Loding & Advances 6.1
Oer cumrant agses Fil 1
54
Current Babfites & pronisions
Trate payables 38
Trada payables from LISL B11.5
Current Rabilies 3.2
Provaiang 510
10471
Met cunent assals (NCA) {1417}
Lown fundg
Unsecired loans 248E8
_ loanskomUSL 1T 47602
Ket worth (1.433.0)
Noofeoulyshares fmmiion) 134
Value per tquity share (INF) 0.0

* Sinca the value per equity share is negative, it is considered at zero and not shown in the table above
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SRBC&COLLP Bresuns,,

Chartersd hesountanta Murrba = 400 025, inds

Tl - =07 22 BATE B0

23 January 2020
The Board of Directors
United Spirits Limited
UB Tower,
No. 24, Vittal Mallya Road,
Bengaluru - 560 01
Kamalaka, India

The Board of Directors
Pioneer Distilleries Limited
Lavel 10, UB Tower,

Mo. 24, Vittal Mallya Road,
Bengaluru - 580 001
Karnataka, India

Dear SinMadam,

We refer to our report titled “Recommendation of fair exchange ratio for the proposed merger
of Pioneer Distilleries Limited Into United Spirits Limited” ("Proposed Merger”) dated 2
December 2019 ("the Report”) and BSE email dated 26 December 2019 received by United
Spirits Limited ("USL") and Pioneer Distilleries Limited (“PDL") respectively.

We refer to the table on the computation of fair exchange ratio, page 10 of the Report.

Based on the remarks provided by BSE, we are reproducing the Computation of Fair Share
Exchange Ratio table below by (i) reiterating the reasons for not using specific methods of
valuation as a footnote to the table which has been menticned in section "APPROACH —
BASIS OF MERGER" of the Repori, and (ii) including ‘1" against USL's column. The table
hereon can be read as follows:

If 11
<<intentionally left blani>> EHL g

BRACRCLAAP almvies Lmsis sy Fariews oo lin QP ioeraey b WAR-4 1B
Rogel Dy 27 Coeyax Sresl Res B 5 Plaad Kol NS
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SRBC&COLLP

Chaetersd Aecsunlants

Computation of Fair Share Exchange Ratio

Yaluation Approach usL POL
WValue per Value per
equity share | Weight | equity | Weight

{INR) share (INR)
Market Approach
= Market Price Mathod 6241 50% 1308 EO%
= Comparable Companies’ Multiples Mathod 5138 50% 1318 50%
Incoma Approach - Discounted Cashflows gL} [ A A
Method
Asset Approach — Nel Assst Value method 47,2 MA 0.0° MHA
Relative Value par Equity Share 6189 1.2
Fair Exchange Ratio (Rounded) 1 4.7

*Ginca the value per equity share is negative, it is considered at zero and not shown in the lable above,
In light of the above, and on a consideration of all the relevant factors and circumstances as

discussed and outlined hersinabove, we recommended in the Repori the following fair
exchange ratio for the Proposed Mearger of PDL into USL:

10 (Ten) equity shares of USL of INR 2/- each fully paid up for every 47 (Forty-Seven) equity
shares of PDL of INR 10/- sach fully paid up.

MNote:

Reasons for not considering certain methods are detailed below:

Asset Approach — Net Asset Value method

We have computed value as par NAV method but have not considered the same for valuation
exarcise, considering that, this valuation approach is mainly used in case where the entity is
to be liguidated i.e. it does not meet the "going concern” criteria or in case where the assels

base dominales eamings capabiity. Further, both USL and PDL meets the going concern
criteria and asse! base do not dominate eamings capability.

<<intentionally lelf blank>>
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SRBC&COLLP

Chartered Accourtanta

Income Approach - Discounted Cash Flow method

We were not provided with the projections for POL and USL by the management of PDL and
LISL, hence we have not considered the Discounted Cash Flow method,

Mo amendments other than those stated above have been made to the Report previously
shared with you.

Respectiully submittad,

SRBC&COLLP
Chartered Accountants
ICAl Firm Registration Mumber: 324982E/ E300003

Vil

Ravi Bansal

FPartner

Membership No: 049385
UDIN: 200459365AAAAAA1650
Date: 23 January 2020

Place: Mumbai
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SRBC&COLLP 25 Senaget] Bl shaiy

MRS A e i - 41 0,
Taf | +§E 22 B8 1Y BOOY
03 February 2020
The Board of Directors
United Spirits Limited
UB Tower,

No. 24, Vittal Mallya Road,
Bengaluru - 550 001
Kamataka, India

The Board of Directors
Pioneer Distilleries Limited
Level 10, UB Tower,

Mo. 24, Vittal Mallya Road,
Bengaluru - 550 001
Kamataka, India

Dear SirlMadam,

Ve refer to our report titled “"Recommendation of fair exchange ratio for the proposed merger
of Pioneer Distileries Limited into United Spints Limited” ("Proposed Merger”) dated 2
Decemnber 2019 (the Report™) and BSE emails dated 26 December 2019 and 28 January
2020 received by both United Spints Limited ("USL") and Pioneer Distilleries Limited ("FDL").

We refer to the table on the computation of fair exchange ratio, page 10 of the Report.

Based on the remarks provided by BSE, we are reproducing the Computation of Fair Share
Exchange Ratio table below by (i) reiterating the reasons for not using specific methods of
valuation as a footnote to the table which has been menticned in section "APPROACH -
BASIS OF MERGER" of the Report. and (i) including ‘1" against USL's column, The table
hereon can be read as follows

[ gt )3 <<intentionafly left blank>>
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SRBEC&COLLP

Chastened Aotountants

Computation of Fair Share Exchange Ratio

Valuation Approach usL PDL
Value per Value per
equity |Weight| equity |Weight
share (INR) share (INR)
Market Approach
= Market Price Method 624.1| 50% 1309 S0%
- Comparable Companies’ Mulfiples Method 6138| 50% 131.6) S0%
Income Approach - Discounted Cashfiows Method® MA MA M, M,
Asset Approach - Nat Asset Value method® 47.2 A 0,00 P
Relative Value per Equity Share &18.8 131.2
Fair Exchange Ratio (Rounded) 1 4.7

* We wese not provided with the projections for POL and USL by tha management of POL and USL, hence we have
nod considered the Discounted Cash Flow method.

* W have computed value as per MAY method bt have nol considered the same for valuation exercise,
considering that, this valuation approach is mainly used in case where the enlity is 1o be Bquidated La. it does not
meet e “going concemn” criteria or in case where the assets base dominales sernings capability. Further, both
USL and FOL meets the going concern criteria and asset base do not dominale sarnings capability

A Binca B value par souity share is negative, il is considensd af zera and nol shown in the table above,

In light of the above, and on a consideration of all the relevant factors and circumstances as
discussed and outlined hereinabove, we recommended in the Repert the following fair
exchange ratio for the Proposed Merger of PDL into LISL:

10 (Ten) equity shares of USL of INR 2/- each fully paid up for every 47 (Forty-Seven) aquity
shares of POL of INR 10/- each fully paid up.

No amendments other than those staled above have been made to the Report previously
shared with you,

Respactiully submitted,

SRBC&COLLP
Charlered Accountants
ICAI Firm Registration Number: 324982E/ E300003

Q}l{?’ﬁ‘@(‘ Py

Ravi Bansal I;L 7
Partner {121 M L.'\/
Membership No: 045355 %

UDIN: 20049385AAAAAEBSS0

Date: 03 February 2020

Place; Murmbai
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Annexure 4

Saffron Capital Advisors Private Limited
SA F F R O N 635, Sieh Fiotr, Canine Poind, Andbari Kurla Road,
3B Mager. Aedheri (Ens), Mumbai - 400083
T : Tod.» 31 40E2 0312 § Faoe: +01 40A2 (650
s & & o o energising ideas Emsi : o satrorsdrisorcom
Wetade www safror addsor com
CM Na LET 1 20 HZ PTG IEETT

Date: December 2, 2019

Ta,

The Board of Directors
Piomeer Distillerles Limloed
Lewel 10, UB Tower,

Ma. 24, Vittal Mallya Road,
Bengalury - S60 001
Earnataka, India

Dear Merbers of the board,
1. Engagement Background

We Understand that the Board of Directors of Ploneer Dutllenes Lmited (“Transferor Company”™ of
the “Transberar Company™) and United Spirits Uimited [“Transferee Company®™ or the “Transferee
Company®)] are contemplating the amalgamation of the Transferor Company with the Transferes
Company {(“Amalgamation”} under a Scheme of Amalgamation and Arrangerment wnder the provisions
of Sections 330-232 of the Companbes Act, M3 and other applicable provisions of the Companies Act,
2013 As a consideration for this Proposed Merger, equity sharcholders of Transferor Company would
be lssued equity shares of Transferee Company in liew of their shareholding in Transferor Company,

The broad terrms and conditions of the proposed mergers are more fully set ouwt in the draft scheme
documen shared with us on December 1, 2019, the final version of which will be filed by the
aforementicned companies with the appropriate authorities.

We understand that the Valuation as well as the swap ratio thereof i based on the Valuation Certificate
dated December 02, 2009 issued by 5 R B C & ©0 WP, Chartered Accountants (BCAI Firm Registrathon
Mumber: 324982EF E200003), signed by Ravi Bangal, Pariner [Membership Mo: 049365) [ “Valuer™).

We, Saffron Capital Advisors Private Limited, a SEBI registered Category-l Merchant Banker, have been
engaged by Transferor Company 1o give o fairness opinben (“Opinlon®) on Yalwatlon Certificate dated
December 02, 2019 issued by the valuer,

1. Background of the eaompanies and Rationale

The Transferar Company, 8 public limited company Incorporated on Mowember 25, 1952 under the
Companbes Act, 1956, with corporate identificstion number L24116KA1992PLC125992,  has ils
registered office situated at UB Tower, Level- 10, i 24, Vittal Mallya Ross, Bangalore - 560 001 The
o ity shares of the Transferor Company are listed on the BSE Limited and National Stock Exchange of
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india Limited (*$tock Exchanges™). Transferor Company manufactures and sells portable/beverage
alcohal, spirits, and related products in India, 153 products incdude extra neutral akcohol [ENA], absolute
aleohol, malt and rectified $pirt, speclal denatured spirt, distilers dry and wet graln soluble, carboen-
di-oxige dry ice, molasees based ENA, and cattle feed.

The Transferee Company, a public limited campany incorparated on Barch 31, 19399 under the
Companies A, 1956 with corporate identification number LO1SSIKALIS9APLCO2E59], has its
registened office situated at UB Tower, ¥ 24, Vittal Mallya Road, Bangalore - $60 001. The equity shares
af the Tranderes Company are lsted on the Stock Exchanges. The Transferee Company is engaped in
the business of distlling, rectifying and blending of splirits, and production of ethy! aboohol from
fermonted material, In addition, the company through its subsidiary holds the right to the Bangalone
Franchise of the Board of Control for Cricket im India = indian Premier League.

The Transferor Company is a subsidiary of the Transferee Company. 75% of the paid wp equity share
capital of the Transferor Company s directly held by the Transferee Company. Balance equity share
capital is held by ather sharchalders,

The Amalgamation of the Transferor Company with the Transfenee Company is sought to be

underiaken 1o achieve the follewing:

(s} simplification of the corporate structure and cormsolidaton of the group's business;

(o) realising business sfficiencies, inter alia, theaugh optimum utilsatisn of resources due to
poolng of management, expertise and other resources of the Companies and 1o achbeve
econcmies of scale;

[z} overcoming limitations on raising capital for the Transferor Company, emsuring improved
allocation of capital and optimurm cash flows contributing ta better utilisation of capacity and
thie awverall growth of the combined entity;

(d]  creation of alarger asset base and facil tation of access to better financial resources;

(2] savings on complisnce [ interest costs;

[ wninterrupted operations of the Transferor Comoany’s plant in order to stabilize its business:

(g} Iriegration of the Transferor Company's operations with the Transiense Compary resulting in
benefits artsing out of the synergies, especially since the Transferee Company i in the same line
of business as the Trangferor Company;

[n]  enhanced sharehalder value gursuant to economies of scale and business effidencies.,

tol¥|Page
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3. Koy Features of the Scherme of Amalgamation and Arrangement

The key features of the scheme provided to us through Draft Scheme Document are as wisder:

bj

The scheme provides for Bsuance of shases by Transferee Company to all the equity
sharche!ders holding fu'ly paid up equity shares of the Transberor Company, whose names
appear in the register of members of the Transteror Company and / or whose names
appear a5 the beneficial owner of the shares of the Transferar Company in the records of
the depositony, [except to the Transferee Company itsell) as on the Record Date, to be
fixed for the purpose of reckoning names of the eguity shareholders the Transferor
Company (“Transferor Company Shareholders® ).

The equity shares held by the Transferee Company in the Transferor Company shall stand
cancelled as an integral part of the Scheme amd mo equity shares of the Transleree
Company shall be allotted in respect of such equity shares. The 62 400 forfeited shares of
the Transferor Company shall stand extinguished and cancelled and an amount of Rs
3,132,000 shall be transferred to the head ‘Capital Reserve’ in the financial statement of the
Transferas Company.

In cage any equity sharcholder of the Transferor Company owns shares in the Transferor
Company, such that It becomes entitled 1o a fraction of an eguity share of the Transferee
Company, the Transferee Company shall not issue fractional shares to such members but
shall instead, at its absolute diseretion, decide to take any or a combination of the following
FcTions:

i consolidate such fractions and issue consolidated shares 1o a trustes noménated by
the Transferoe Compary bn that behalf, wiho shall sl such shares and distribute the
riet sale proceeds [after deduction of applicable taxes and other expenses inowrred)
to thar shareholders respactively entitled to the same in proportion to their fractional
entitlements;

I round off all fractional enitlements to the next whole number above the fractional
entitherment and issue such number of additional equity shares o the relevant
shareholders; or

ii.  deal with such fractional entitbements in swch other manner as they may deem to be

in the best interests of the Translergr Company Shareholders and the Transferee
Company.

IcAT|Page
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The Board of Directors of the Transteree Company and the Transferor Cormpany shall, if
and to the extent required, apply for and obtain any approvals from all appropriace
Governmental Authorithes for the isswe and allotment of equity shanes

Equity shares to be isued by the Transferee Company to the Tramsferor Company
Shareholders shall, subject to the receipt of necessary approvals, be listed and/or adrmitted
to trading on the Stock Cxchanges, where the shares of the Transferee Company are listed
and/or admitted 1o trading. The Transferee Company shall enter into such arranpemsnts
and give such confirmations and/for undertakings a5 may be necessary in accordance with
Applicable Laws for complying with the formalities of the said Stock Exchanges. The shares
allotted purswant to the Scheme shall reman froeen in the depositories system till
listingMrading permission is given by the designated Stock Exchange.

We have relied upan the draft scheme Document and taken the aforemertioned key features [Logether
with the other facts and assumptions st forth therein) into account while determining the meaning of
“falmess”, from a financial polnt of view, for the purposes of this Opinion,

4. Exclusions and Limitations

Dur opinion and analyiis s limited to the extent of review of the valuation report by the valuer and the
Draft scheme document. In connection with the opinien, we hae

al
bl
€

dj

e

El

Reviewed the Draft Scheme Document and the valuation report by the valuer dated
December 02, 2009,

Reviewed audited financia’s for Transferee Company and Transferor Company fiar the year
ended karch 31, 2019

Reviewed Unaudited financial statements for Transferee Company and Transferor
Cormpany far $lx months ended 30 September 2005,

Held discussions with the valuer, in relation 1o the approach taken 12 valuation and the
details of various methodologies iilized by them in preparing the valuation regor and
recommendations.

Sought various clarifications with the respective senépr management teams af Transferor
Company and Transferes Company.

Reviewed historical stock prices and trading wolumes of Transferor Comparmy and
Transferee Cornpany.

Revigwed such ather information and cxplanations that we have soupht and which hawe
been provided by the management of Transferor Company and Transferee Company.

This apinian i intended only for the sole we and information of Transferor Company and in conmection
with the Scherme, including for the purpote of obtaining judicial and regulatory approvals for the

Scheme as ako for the purpose of complying with the SEBI repulations and requirerment of stock
anges on which the company is isted, and for no other purpose. We are not responsible In amy

Aoty e
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wily bo any porson/party/statutory authority for any decision of such person or party or authornty based
on this opinion, Any personfparty interding to provede finance or invest in the shares/business of either
Transferor Compary andfor Transberes Company of their wubsidiaries fjoint venturesfasinciates shall
do so after seeking thelr own professional advice and after carrying out their own due diligence
procedures to enswere that they are making an informed decision,

For the purpose of this assignment, Saffron has relied on the Valuation Certificate for the proposed
“Scheme of Amalgamation and Arrangement” of Transferor Company and Transferee Company and
their respective shareholders and information and explanation provided o i, the acouracy whereof
has mot been evaluated by Saffron, Salfron's work does not constitute certification or due diigence of
ary past working results and Saffron has relied upon the information provided ta it as set aut in wiorking
resulis of the aforesaid repors.

Saffron has not carnied out any physical verification of the assers and liabilites of the companies and
takes no responsibility on the identification and availability of such assets ond labilitics.,

W hereby give our consent to present and disclose the Fairness Qpinign in the general meetings of
the sharenalders of Transferor Company and to the Stock Exchanges and to the Registrar of Companies.
Qur apinion is not, nar should it be construed as our opining or certifying the compliance of the
proposed Scheme of Amalgamation and Arrangement with the provisions of any law including
compamies, Laxalion and capital markel related laws or as regards any legal implications or issees
arising thereon,

The information contained in this report is selective and is subject to updating, expansions, revisions
and amendment, if amy. It does nat purport to contain all the information recipients may requing. No
obligation is accepted to provide recipients with acoess to any additional infermation or to correct amy
inacouracies which might become apparant. Reciplents are advised to independently conduct their gam
investigation and anabysis of the business of the Companies, The report has been prepared sobely for
the purpose of giving a fairness oginion on Valuation Certificate issued for the proposed Scheme of
Amplgamation and Arrangement between Transferor Compary and Transferce Company and their
respective shargholders, and may not be applicable or referred to or quoted in any other context.

Our apinion 5 dependent on the information provided to us being complets and accurate in a'l material
respects. Qur scope of work does not enable us to accept responsibility for the accuracy and
completeness of the information provided to us. The scope of our assignment does not involve
performing awdit tests for the purpose of expressing an opinion on the falmess or accuracy of any
financial or analytical infermation used during the course of our work. As such we have not performed
amy audit, review or examinations of amy of the historical or prospective informaton wed and,
therefare, do nob express any opinian with regard to the same. In addition, we do not take any
respansibility for amy changes in the information used for any reason, which may coour subseguent 1o
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One shou'd note that valuation is not an exsct science and that estimating valwes necessarily immobees
selecting a method or approach that is suitable for the purpose. Moreower in this case where the shares
of the company are being issued as consideration 1o the shareholders of Transferor Company, it is not
the absolute valuatlen that s Important for framing an oplnlon but the relative valuation of the
comaany vid-a-vit shares of Transfesor Comaany.

Wi have assumed that the Final Scheme will not differ in any material respect from the Draft Schome
Document shared with us,

Wi do not express any opinion a5 1o any tax ar other canseguences that might arise from the S5cheme
on Transferor Comparry, Transferee Company and their respective shareholders, nor does our opinken
address any legal, tax, regulatory or accounting matbers, as to which we understand that the respective
campanies have obtained such advioe as they depmed necessary from qualified professionals. We have
undertaken no independent analysis of ary potential or actual litigation, regulatory action, possible
unasserted daims, government investigation or other contingent Babilities to which Transferor
Company, Transferee Company andfor their assocatesy subsidiaries, are or may be a party,

The company has been provided with an opportunity to review the Oraft Opinkon as part of our
standard practice to make sure that factual inacouracy/omissions are avoided In our Final Opinion.

Qur Opinlon in not intended 1o and does not constitute & recommendation o amy sharehalder a3 to
hiaw such holder should vate or act in connection with the Scheme o any matter thereta,

LT
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5. Conclusion

HBased on and subject to the forapoing, we are of the apinlon that the share Bsuance rato as arrhved at
inthe waluation report Le. "1 (Ten) oguity shoves of USL of INR 25 each fully podd up for every 47 (Forty:
Seven) equity shores of PDL of INR 10/ soch fully poid wp® s falr to the shareho!ders of Transferor
Cormpany from the finaneial paint of view. Further the valuation of Transferor Company and Transferee
Company a3 detakied by the valuer is fair,

For Saffron Capital Advisors Private Limited,

Gupita
Head-Valuaticn S

Tal7)
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Annexure 5

e

ANTOMATH
Capitsl Advisors (P Lig,

STRICTLY PRIVATE & CONFIDENTLAL
Decernbor 02, 2019

The Board of Directors
Undted Spirits Limited
LB Tower, 8 24,
Wittal Mallya Road,
Bangabore - 560 004

Chear Sirfs] J Madamds),

Re:  Fairness Opinion on the Fair Exchange Ratlo Report lsued by 5 R B C & Co LLP, Chartered Accountants, in
connection with the Scheme of Amalgamation and Arrangement (the "schema’] for proposed smalgamation of
mmmulmmwmﬁmmmwrfmcmmf
o ‘UEL') (hereinafter collectively refermed to as the ‘Compandes).

L1 Pantomash Capital Advisors Private Limited (*Pantomath® or "we® or “=”) & a Category | Merchant Bankes
registered with the Securities Exchange Board of India ["SEBI”). Pursuant to Regulation 37 of the SEQI [Lisking
Dbligations and Disclosure Requirements) Rogulations, 2015 and SEBI Circular No. CFOYDILICIR 017/ 21 dated
March 10, 207 [earlier SEB Croular Mo, CIRAOPDYEMO/LES 2015 dated November 30, 2015) we have been
rquested by the Management of USL io issue a laimess opinkon on Fair Exchange Ratio Report sued by SR8 C
& Co UP, Chartered Accountants, for the recommendation of Fair Exchange Ratio for the propesed
amalgamation of the Transferor Company with the Transferes Company.

1.2 The Transteree Company and the Transteror Company are desirous of amalgamating the Transferor Company as
a going concern with the Tranderes Company in accordance with Sections 230 ta 237 and/or other applicable
provisions of the Act

13 Pursuant o the Scheme, the equity shares held by the Transferee Company in the Transferor Coempary shall
stand cancelled a5 an integral part of the Scheme and no equity shares of the Transferee Company shall be
allatted n respect of such equity shares.

14 A @ consideration for the proposed amalgamation, equity shareholders of Ponesr Distilleries Limited arg
propesed to be allotted equity shares of face value of INR 2 each fully paid up of United Spirits Limited.

L5 Inthis regard, wit have boen requested by the management of USL 10 ssue 3 Faimess Opinion on Fair Exchange

Ratio for the proposed amalgamation of the Transferor Company with the Transferes Company as determined
by 5 H B L & Co LLF, Chartered Accountants in their Fair Eschanpe Ratio Repoit

Fantomath Capital Advisors Private Limited (SEBI Reglsterod Category-1 Merchant Bankers)

Regd. Cffice: 406-408, Keshava Premises, Behind Family Court, Bandra Kurfa Comples, Bandra [East], Mumbai = 00051
Email: infof@pantomathgroup com

Webshe: www. pantomathgroup.com | Ok UT4120MHZ013PTCIAE061 | Tek02 26194 6T00/T24 |Faonl? 2- 26598690
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2.2

2.3

3.1

BACKGROUND OF THE COMPAMNIES
Planeer Distileries Limited

The Transferor Company, 3 public limited company incorporated on Movember 25, 1992 under the Companies
Act, 1956, with corporate identification number L241 16KA1992PLCI25992, has its registered office situated at
UB Tower, Level- 10, # 24, Vittal Mallya Road, Bangalore - 560 001. The aquity shares of the Transferor Company
are lisbed on the BSE Limited and National Steck Exchange of India Uimited. POL operates as a subsidiary of WSL,

The Transferor Company is inter alia engaged in the manufacturing and selling portable/beverage alcohol, spirits,
and refated products in India. POL's products include extra neutral alcohol (ENA), absolute alcohol, malt and
rectified spirit, special denatured spirit, distillers dry and wet grain soluble, carbon-di-oxide dry ice, molasses
based ENA, and cattie fead.

United Spirits Limited

The Transferee Company, a public limited company incorporated on March 31, 1999 under the Comparies Act,
1956 with corporate identification number LO1551KA1999PLC024991, has its registered office situated a1t UB
Tower, # 24, Vittal Mallya Road, Bangalore- 560 001, The equity shares of the Transferee Company are listed on
BSE Limited and National Stock Exchange of india Limited, USL operates as a subsidiary of Diageo plc.

The Transferce Company is engaged in the business of distiling, rectifying and blending of spirits, and production
of ethyl alcohol from fermented material. USL's alcoholic beverages include Scotch whisky, Indian made foreign
liguor whisky, brandy, rum, vodka and gin. USL primarily owns McDowelF's No.1, Royal Challenge, Signature,
Antiquity, Black Dog, Director’s Special Black, McDowell’s Rum, and McDowell's Brandy, Bagpiper, Old Tavern,
and Haywards brands. it also manufactures, imports, and sells Diageo’s brands, such a5 Captain Morgan, lohnme
Walker, J&B, Baileys, Talisker, VAT 69, Black & White, Smirmofi, and Cirec. In addition, USL's subsidiary holds the
right to the Bangalore Franchise of the Board of Control for Cricket in India — Indian Premier League.

In order to simplify the corporate structure, realize business efficiencies, optimize cashilows and for
uninterrupted operations of the Transferor Company’s plant, it s proposed by the management of the
Companies to amalgamate POL with LIAL

SOURCE OF INFORMATION
For arriving at the fairness opinion set forth below, we have relied upon the following sources of information:

Ploneer Distilleries Limited
311  Unsudited financal statements for the half yvear ended September 30, 2019 and September 30, 2018;

312  Audited financial statements for the year ended March 31, 2019 and March 31, 201E;

3.1.3  Shareholding pattern as at September 30, 2019:

314 PDL's Board approved Revenue and EBITDA considering normative level of business operation, capex
required to be incurred to achieve normative level of business operation and year in which normateee
profits are expected to be achised;

Page 2of 5
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34

35

4.1

4.2

3.15  Details of contingent liabilities as at 30 September 2019 and confirmation that there is no material change
in contingent kabilitees from 30 September 2019 till report date;
316  Other relevant information.

United Spirits Limited

321  Unaudited financial statements of USL (standalone and corsolidated) for the half year ended September
30, 2019 and September 30, 2018;

322  Unaudited financial statements of Royal Challengers Sports Private Limited, a wholly owned subsidiary of
USL for the half year ended September 30, 2009 and September 30, 2018;

3.23 Audited financial statements of USL and its subsidiaries for the year ended March 31, 2019 and March 31,
2018;

3.24  Shareholding pattern as at September 30, 2019

3.25  Details of contingent Habilities as 31 30 September 2019 and confirmation that there is no material change
in contingent Babiities from 30 September 2019 till report date,

.26 Other relevant information

Fair Exchange Ratio Report issued by 5 R 8 C & Co LLP, Chartered Accountants, dated Decomber 02, 2019,

Craft Scheme of Amalgamation and Srrangement under section 230 to 232 of the Companses Act, 2013 and othier
applicable provisions of the Companies Act, 2013;

Publicly available market data, key trends and valuation multiples of comparable companies/comparable
transactions;

Other redevant information and documents for the purpose of this engagement including the management
representations.

VALUER'S RECOMMENDATION

Az stated and elaborated in the Falr Exchange Ratlo Repori by 5 R B C & Co LLP, the Tair exchange ratio has been
arrived at on the basis of a relative eguity valuation of the Companies based on the various approaches /
miethods explained in the Fair Exchange Ratio Report and various gualitative factors relevant o each company
and the business dynamics and growth potentials of the businesses of the Companies, having regard to
informaton base, key underlying assurnptions and imitations.

On consideration of all the relevant factors and droumstances as discussed and outlined in the Fair Exchange
Ratio Report, tollowing is the exchange ratio for the proposed amalgamation of the Transferor Company waith this
Transferee Company:

10 [Ten) equity shares of USL of INR 2/- each fully paid up for every 47 (Forty-Scven) equity shares of PDL of INR
10/~ each fully pakd up.
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6.2

6.3

6.4

B.6

6.7

G.B

RATIONALE AND COMCLUSION

In the circumstances, having regard to the relevant factors and on the basis of information and explanations
given 1o us, in our view, the proposed Fair Exchange Ratio as recommended by 5 R B C & Ca LLP, Chartered
Accountants, which forms the basis for the proposed amalgamation, appears to be fair and reasonabde.

Pantomath has issued the Fairness Opinlon with the understanding thot Draft Scheme shall not be materially
altered and the parties hereto agree that the Fairness Dpinion would not stand good in case the final Scheme
alters the transaction,

EXCLUSIONS AND LIMITATIONS

We have assumed and relied upon, without independent verification, the accuracy and completensss of all
information that was publicly available or provided or otherwise made available to us by the management of the
Companies for the purpose of this opinion withoul carrying out any audit or certification or due diligence of the
working results, financial statements, finandial estimates or estimates of value to be realized for the assets of
Transferee Company and Transferor Company.

We have solely relied upon the information provided (o us by the management of the Companies. We have not
reviewed any books or records of Transleree Company and Transleror Company.

We have not assumed any obligation to conduct, nor have we conducted any physical Inspection or title
werification of the properties or facilities of Transferee Company and Transferor Company and neither express
amvy opinion with respect thereto nor acoept any responsibility therefor,

We have not made any independent valuation or appraisal of the assets or liabilities of Transferee Company and

Transferocr Company. in particular we do not express any opinlon as to the value of assets of Transferee Company
and Transferor Company, whether ot current market prices or in future,

We have not reviewed any internal management information statements or any non-public reports, and, Instead,
wilth your consent we have refied upon information which was publicly available or provided or otherwite made
avallable to us by the management of the Companies for the purpose of thisopinion.

We are not experts in the evaluation of ltigation or other aciual or threatened daims and hence have not
commented on the effect of such litigation or daims on the valuation. We are not fegal, tax, regulatory or
actuarial advisors. We are financial advisors only and have relied upon, without independent verification, the
auessment of Transferee Company and Transferor Company with respect to these matters. In addition, we have
asumed that the Draft Scheme of Amalgamation and Arrangement will be approved by the regulatory
autharities and that the proposed transaction will be consummated substantially in accordance with the terms
set forth in the Draft Scheme of Amalgamation and Arrangement.

We understand that the managements of the Companies during our discussion with therm would have drawn cur
attention to all such information and matters which may have an impact on our analysis and opinion.

Our opinion is necessarily based on finandial, economic, market and other conditions as they currently exist and
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610

6.11

6,11

on the information made available to us a5 of the date hereol. It should be understood that although subsequent
developments may affect this opinion, we do not have any cbligation to update, revise or reaffirm this opinion. In
aTiving at our opinion, we are not authonzed Lo solicit, and did not solicit, interests for any party with respect o
the acquisition, business combination or other extra- ordinary transaction involving Transteree Company and
Transferor Company or any of its assets, nor did we negotiate with any other party in this regard.

It is understood that this opinion is solely for the benefit of confidential use by the Board of Directors of the
Transferee Company and the Transferor Company for the purpose of faclitating companies to comply with
Regulation 37 of the SEBI (Listing ObRgations and Desclosure Regquirements) Regulations, 2015 and Circular No,
CFOYDILESCIR/ 2017721 dated March 10, 2017 [earher Gircular QR/OID/CMDS 16/ 2015 dated November 30, 2015)
issued by SEBI; disclosures to be made to relevant regulatory authorities including stock exchanges, SEBI, Mational
Company Law Tribunal or a5 required under applicable low and it shall not be vakd Tor any other purpose. This
opinion is onfy intended for the aforementioned specific purpose and if it is usad for any other purpose; we will
niot be Hable for any conseguences thereof.

The fee for our service is not contingent upon the results of the proposed arrangement. This opnion is subject (o
the laws of India.

We express no opinkon whatever and make no recommendation at alf 35 to Transteree Company’s and Transieror
Company's underhying decision to effect w the proposed amalgamation or as to how the holders of eguity shares
or secured of unsecured creditors of Transleres Company and Transferor Company should vote at their respective
meetings held in connection with the proposed Scheme of Amalgamation and Arangement. We do not express and
should not be deemed to have expressed any views on any other terms of the proposed Scheme of Amalgamation
and Arrangement. We also express no opinion and accordingly accept no responsibility for or as to the prices at
which the equity shares of Transferee Company and Transferor Company will trade following the announcement
ol the propowed Scheme of Amalgamation and Arrangement or as to the financial performance of Transferee
Company and Transferor Company following the completion of the propesed Scheme of Amalgamation and
Arranpement.

I no circumstances however, will Pantomath or its awsociates, directors or employees acoepl any responstbility
or liability to any third party.

Fantomath Capital Advisors Private Limited
SEBI Registered Category = | Merchant Bankers
Registration No. MB/INMOO0012110
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Annexure 6
Pre-Scheme and Expected Post-Scheme Shareholding Pattern of the Companies as on June 30, 2021

Transferor Company (PDL) Transferee Company (USL)
Pre-Scheme Pre-Scheme Expected Post- Scheme
s No. of No. of No. of No. of
N; Description share- Sha-res % share- |No. of Shares % share- |No.of Shares| %
) holder(s) holder(s) holder(s)
(A) |Shareholding of Promoter and Promoter Group
1 |Indian
(a) [Individuals/Hindu Undivided Family 0 0 0.00 1 62,550 0.01 1 62,550/ 0.01
(b) |Central Government /State Government (s) 0 0 0.00 0 0 0.00 0 0| 0.00
(c) |Bodies Corporate* 1| 10,041,150{ 75.00* 3 5,900,805 0.81 3 5,900,805 0.81
(d) |Financial Institutions / Banks 0 0 0.00 0 0 0.00 0 0| 0.00
(e) |Any other 0 0 0.00 0 0 0.00 0 0[ 0.00
Sub-Total (A)(1) 110,041,150 75.00 4| 5,963,355 0.82 4| 5,963,355 0.82
(2) |Foreign
(@) |Individuals (Non Resident Individuals/Foreign 0 0 0.00 0 0 0.00 0 0| 0.00
Individuals)
(b) [Bodies Corporate 0 0 0.00 0 0 0.00 0 0| 0.00
(c) [Institutions 0 0 0.00 0 0 0.00 0 0[ 0.00
(d) [Qualified Foreign Investor 0 0 0.00 0 0 0.00 0 0[ 0.00
(e) |Any Other 0 0 0.00 1] 406,447,245 55.94 1| 406,447,245 55.88
Sub-Total (A)(2) 0 0 0.00 1| 406,447,245 55.94 1| 406,447,245| 55.88
Total Shareholding of Promoter and Promoter 1/ 10,041,150 75.00 5| 412,410,600 56.76 5| 412,410,600 56.70
Group A=(A)(1) + (A)(2)
(B) |Public shareholding
(1) |Institutions
(a) [Mutual Funds/UTI 0 0 0.00 135 41,581,584 572 135 41,581,584 5.72
(b) |Financial Institutions/Banks 1 70 0.00 25 79,584 0.01 26 79,598 0.01
(c) |Central Government/State Government(s) 0 0 0.00 2 12,549,150 1.73 2 12,549,150 172
(d) |Venture Capital Funds 0 0 0.00 0 0 0.00 0 0| 0.00
(e) [Insurance Companies 0 0 0.00 23 14,977,716 2.06 23 14,977,716 2.06
(f) [Foreign Portfolio Investors/Flls 1 84,685 0.63 485| 137,895,128 18.98 486| 137,913,146| 18.96
(g) |Foreign Venture Capital Investors 0 0 0.00 0 0 0.00 0 0| 0.00
(h) [Qualified Foreign Investors 0 0 0.00 0 0 0.00 0 0| 0.00
(i) |Alternate Investment Funds 0 0 0.00 10 1,286,388 0.18 10 1,286,388 0.18
(j) [Provident Funds/ Pension Funds 0 0 0.00 13 1,758,433 0.24 13 1,758,433 0.24
(k) |Any Other 0 0 0.00 0 0 0.00 0 0 0.00
Sub-Total (B)(1) 2 84,755 0.63 693| 210,127,983 28.92 695| 210,146,015| 28.89
(2) |Non-institutions
(a) |Bodies Corporate 42 315,496 235 1,492 12,204,869 1.68 1,523| 12,271,980| 1.69
(b) |Individuals
i |Individual Shareholders holding nominal share 4,632| 1,390,959 10.39| 180,876| 46,344,866 6.38| 184,816 46,751,605 6.43
capital up to Rs. 2 Lakh
i |Individual Shareholders holding nominal share 14 529,758 3.96 46 22,408,454 3.08 46| 22,408454| 3.08
capital in excess of Rs. 2 Lakh
(c) |Qualified Foreign Investor-Corporate 0 0 0.00 0 0 0.00 0 0[ 0.00
(d) [Clearing Member 35 42,822 0.32 266 319,168 0.04 299 328,261  0.05
(e) |Trust 0 0 0.00 21 17792748 245 21 17,792,748 245
(f) |Non-Resident Individuals 165 849,689 6.35 0 0 0.00 161 180,682 0.02
(g) [Unclaimed Suspense or Escrow Account 0 0 0.00 1 1,651,335 0.23 1 1,651,335 0.23
(h) [LLP 0 0 0.00 6 5,161 0.00 6 5161] 0.00
(i) |Foreign Bodies Corporate 1 100,000 0.75 0 0 0.00 1 21,276]  0.00
(j) |Foreign National 0 0 0.00 4 1,266 0.00 4 1,266|  0.00
(k) [IEPF Authority 1 33,571 0.25 1 3,372,265 0.46 1 3,379,407 0.46
(I) [Trust relating to Merger 0 0 0.00 0 0 0.00 1 2,063] 0.00
Sub-Total (B)(2) 4,890 3,262,295| 24.37| 182,713| 104,100,132 14.32| 186,880| 104,794,238 14.41
Total Public Shareholding B=(B) (1)+ (B)(2) 4,892| 3,347,050/ 25.00| 183,406| 314,228,115 43.24| 187,575| 314,940,253| 43.30
Total (A)+(B) 4,893| 13,388,200/ 100.00| 183,411| 726,638,715 100.00| 187,580| 727,350,853 100.00
(C) [Shares held by Custodians and against which
Depository Receipts have been issued
(1) [Promoter and Promoter Group 0 0 0.00 0 0 0.00 0 0/ 0.00
(2) [Public 0 0 0.00 0 0 0.00 0 0 0.00
GRAND TOTAL (A) + (B) + (C) 4,893| 13,388,200 100.00( 183,411| 726,638,715 100.00| 187,580 727,350,853|100.00

*The Transferee Company holds 75% of the shareholding in the Transferor Company. The equity shares held by the Transferee Company in the Transferor Company shall
stand cancelled as an integral part of the Scheme and no equity shares of the Transferee Company shall be allotted in respect of such equity shares.
Notes:
1. The above shareholding pattern (pre and post-Scheme) is as of June 30, 2021. The actual number of shareholders may change depending on the position as on the Record

Date (as defined in the Scheme). The same is also subject to adjustment for fractional entitlements.
2. The Transferor Company will stand dissolved without winding up in accordance with the Scheme. Therefore, there will not be any post-Scheme shareholding pattern of

the Transferor Company.
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United Spirits Limirec

Registered Office:

L3 Torwver

24 Vittal Mallya Rosd
Bengalury 550001

Tel: +91 80 2231 0705

To. Faoc +91 B0 3085 6852
The General Manager, wrwr.chiagesindia.com
Dzpariment of Corporaie Services,

BE Limited,

) Towers, Dalal Steeet,
Felumbai — 400 001,

Dzar Sir,

Sub:  Application under Regulation 37 of the SEBI (Listing Obligations and Disclosure
Requirements), Regulations, 2015 for the proposed scheme of amalgamation and
arrangement amongst Pioneer Diatilleries Limited ond United Spiciis  Limived
(*Company™)

In connection with the above application, we hereby confirm that:

a) The proposed scheme of amalgamation’ arrangementimergerresonsirsationlraduetion-of-eaphisl
et 1o be presented 10 ar-Caur-ae Tribunal doss not in any way violate or override or circurnseribe
the provisions of the SEBI Act, 1992, the Securitics Contracts (Regulation) Act, 1956, Securitics
Contract (Regulations) Rules, 1957, RBI Act, The Depositorics Act, 1996, the Companies Act,
1936 | Companies Act, 2013, the rules, regulations and guidelines made under these Acts, the
provisions as cxplained in Regulation 11 of the SERI (Listing obligations and Disclosune
Requirements) Regulations, 2015 and the requirements of SEBI circulass and BSE Limited.

B)  In the explanatory statement w be forwarded by the Company to the sharsholders under section 230
to 232 of the Companies Act, 2013 accompanying a propased resolution to be passed w's 66 of the
Companies Act, 2013, the Company shall disclose:

i} the pre and post-arrangement or amalgamation (expected) capital struciure and sharcholding
paticrn;

i) the “fairmess opinion™ obtained from an Independent merchant banker on valuation of assets /
shares done by the valuer for the companics;

ii} Information about unlisted companies involved in the scheme as per the format provided for
abridged prospectus of the SEBI [CDR Regulations, if applicable;

iv) The complaint report as per Anmexure [11; and

¥] The observation better issued by the stock exchonges.

€) The draft scheme of amalgamation/ arrangement together with all documents mentioned in Para
HANTNa) of SEBI Circular no. CFDVDILYCIRAZ0I7Z] dated March 10, 2017, has hesn
disseminated on Company's website a5 per website link given  hereunder:
www diggeoindia.com/investors'proposed-usl-pdkmerger

d} The Company shall disclose the obscrvation letter of the stock exchange on its website within 24
howrs of receiving the same,

#) The Company shall obtain sharcholders® approval by way of special resolution pessed through e-
voling, Further, the Company shall proceed with the draft scheme only if the vote cast by the public
__shareholders in favor of the proposal is more than the number of voles cast by public shareholders

 egin! i

- |

A Verm™ ™ A @
SR e BAKDoC kbW O =1 Pansiwair
Corparste kentity Mumber : L0155 1KA 1999000024991 contaciusPdiagencom
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f) The documents filed by the Company with the Exchange are same/ similar/ identical in all respect,
which have been filled by the Company with Registrar of Companies/SEBI/Reserve Bank of India,
wherever applicable.

g) There will be no alteration in the Share Capital of the untisied transferor company from the one
given in the draft scheme of amalgamation/ arrangement. Mo unlisted company is involved in this
scheme.

h) Except as disclosed below, none of the promoters or directors of the companies involved in the
scheme is a fugitive cconomic offender or a wilful defaulter.

Diselosures:

i, Setout in Annexure | of this letter is a disclosure in relation 1o the status of certain members of the
UB Group (as defined in Annexure [) who continue to be identified as promoters of the Company
for historical reasons; and

il.  Set out in Annexure 11 of this letter is a disclosure in relation to an ongeing dispute between the
Company and IDBI Bank, including in relation to the inclusion of the Company and its directors
in the list of defaulters as part of the Reserve Bank of India’s database on non-suit filed accounts.
For the avoidance of doubt, neither the Company nor any of its directors have been declared as a
wilful defaulter by any bank or financial institution.

Subject to receiving the relevant observation letters / no-objection letters from the stock exchanges and
the necessary directions from the Mational Company Law Tribunal, we hercby undentake to disclose
the contents of Annexure | and Annexure 11 as pant of the explanatory statement to be enclosed with the
relevant notice convening any meeting of the members of the Company o approve the proposed scheme

of amalgamation and arrangement.

Date: December 20, 2019 ¥ Ramachandran
EVP & Company Secretary
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Annexure - |

The Company is a subsidiary of and controlled by Diageo plc (“Diageo™), which through its indirect
wholly owned subsidiary, Relay B.V., currently has a sharcholding of 55.24% in the Company. For
historical reasons, Dr. Vijay Mallya, United Breweries (Holdings) Limited (“UBHL"™) and certain
affiliates of Dr. Mallya and UBHL (Dr. Mallya, UBHL and such affiliates collectively, the “UR
Group™) have continued to be identified as promoters of the Company even after Diageo acquired
control over the Company. As per the beneficiary position details made available by the depositories to
the Company and the disclosures made by certain UB Group members, the aggregate sharcholding of
the UB Group in the promoter / promoter group category of the Company is currently only 1.52% of
the total subseribed equity share capital of the Company. Also, while the UB Group members continue
to be identified as promoters of the Company on account of their historical association with the
Company, they do not exercise any control, whether directly or indirectly, over the affairs of the
Company. Further, none of the UB Group members have any representation on the Company’s board
of directors, either by themselves or through any of their nominees.

The Company understands from the public database of wilful defaulters maintained by certain credit
information companies that two members of the UB Group, i.e., Dr. Mallyva and UBHL, have been
declared as wilful defaulters in their capacity as directors / guarantors in conncction with certain
borrowings of Kingfisher Airlines Limited. The Company is also aware that Dr. Mallya has been
declared as a “fugitive economic offender™ under the Fugitive Economic Offenders Act, 2018. For the
avoidance of doubt, the declaration of Dr. Mallva and UBHL as wilful defaulters and the declaration of
Dr. Mallya as a fugitive economic offender have no connection whatsoever with any of the borrowings
of the Company. The Company continues to borrow from multiple lenders and currently has a long-
term credit rating of AA+ and a short-term rating of Al+. Further, none of the Company, any of its
directors or any of the Diageo group entities {including Relay B.V.) have been declared either as a
wilful defaulter or as a fugitive economic offender.

The Company is also aware of certain orders issued by SEBI, pursuant to which Dr. Mallya has been
resirained from accessing the securities market and further prohibited from buying, selling or otherwise
dealing in securities in any manner whatsoever either directly or indirectly, as well as restrained from
holding position as a director or a key managerial person of any listed company. Further, the Company
also understands that the shares of Kingfisher Airlines Limited and UBHL have been compulsorily
delisted by the stock exchanges pursuant to the provisions of Chapter V of the SEBI {Delisting of Equity
Shares) Regulations, 2009. However, such restraint orders against Dr, Mallya as well as the compulsory
delisting of the shares of Kingfisher Airlines Limited and UBHL do not apply to or restrain the
Company. As mentioned above, the Company is controlled by, and is a subsidiary of, Diageo.

\\l\/:
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Annexure — 11

During the year ended March 31, 2014, the Company decided to prepay a term loan taken from IDBI
Bank Limited (the “Bank™) which was secured by certain property, plant and equipment and brands of
the Company as well as by a pledge of certain shares of the Company held by the USL Benefit Trust
(of which the Company is the sole beneficiary). The amount of such security/pledge as per the audited
financial statements of the Company for the Financial Year ended March 31, 2019 stood at INR 3,540

millicn.

The Company deposited a sum of INR 6,280 million, including prepayment penalty of INR 40 million,
with the Bank as full prepayment of the outstanding term loan, in June 2013 and instructed the
Bank to debit the amount from its cash credit account towards settlement of the loan and release the
assets and shares pledged by the Company. The Bank, however, disputed the prepayment, following
which the Company filed a writ petition in November 2013 before the Hon'ble High Court of Kamnataka
challenging the actions of the Bank.

In February 2016, following the original maturity date of the loan, the Company received a notice from
the Bank secking to recall the loan and demanding an additional sum of INR 459 million on account of
outstanding principal, accrued interest and other amounis as also further interest till the date of
setilement. This notice was challenged by the Company by way of a separate application filed in the
pending wril proceedings. The Hon'ble High Court of Karnataka, by an order passed in the said
application, directed that subject to the Company depositing INR 459 million with the Bank in a
suspense account, the Bank should not deal with any of the secured assets including the shares pledged
until disposal of the writ petition. The Company deposited the full amount, and the Bank was restrained
from dealing with any of the secured assets and pledged shares. The above amount deposited by the
Company with the Bank is treated as a Deposit forming a part of “Other Financial Assets’ in the audited
financial statements for the Financial Year ended March 31, 2019,

In June 2019, a single judge bench of the Hon'ble High Court of Kamataka issued an order dismissing
the writ petition filed by the Company. The Company disputed the order and filed an appeal against
such order before a division bench of the Hon'ble High Court of Karnataka, which has since reinstated
the interim order in the writ petition, thercby granting a stay on the disposal of the secured assets of the
Company by the Bank. At the last hearing the interim order was continued until the next hearing and
the appeal is currently pending admission. Accordingly, the secured assets and the pledged shares
continue 1o be secured’ pledged with the Bank.

Notwithstanding the full repayment of the loan by the Company, the Bank continues to show the loan
as being in “default’, as a result of which the names of the Company and its directors continue to be
shown in the list of defaulters as part of the Reserve Bank of India’s database on non-suit filed accounts.
The Company denies that any amount is due to the Bank, and the Company's audited financial
statements do not recognise any loan which is outstanding to the Bank. The Company is taking steps to
challenge such classification on the part of the Bank. For the avoidance of doubt, as mentioned above,
neither the Company nor any of its directors have been declared as a wilful defaulter by any bank or
financial institution.
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United Sparits Limioed
December 20, 2019 Registered Office:

U8 Tevoser
To, #24 Vistal Mallys Road
Manager - Listing Compliance Bengaluru 560 001
Mationzl Stack Exchange of India m:_ +91 80 2221 0705
Limited *Exchange Plaza®. C-1, Faw: +91 80 2224 5253
Block G, whwtwy diageaindia.com
Bandra Kurla Complex,
Bandra (E}, Mumbai - 400051
Dear Sir,

Sub:  Application under Regulation 37 of the SEBI (Listing Obligations and Disclosure
Requirements), Hegulations, 2015 for the proposed scheme of amalgamation and
arrangement amongst Pioneer Distilleries Limited and United Spirits Limited

In connection with the above application, we hereby confirm that except as disclosed bebow:

1. United Spirits Limited (the “Company™), i1s promoters or its directors have never been
declared as  wilful defauliers as per RBI Circular Rell No. RBI2015-16/100
DBR.No CID.BC 22030, 1 6,005,301 5-16 dated July 1, 2015 by the banks,

Z. The Company, its promoters or its directors have not been directly or indirectly, debarred from
accessing the capital market or have been restmined by any regulatory authority from, directly
or indirectly, scquiring the said securilies.

The Company, its promoters or its directors do not kave direct or indirect relation with the
companies, its promoters and whole-time directors, which are compulsorily delisted by any
recognised stock exchange.

e

Disclosures:

(a) Setout in Annexure | of thiz letter i a disclosure in relation to the status of certain members of
the UB Group (as defined in Annexure 1) who continue to be identified as promoters of the
Company for historieal reasons; and

(b} Setout in Armexure [1 of this letter is adisclosure in relation to an ongoing dispule between the
Company and IDBI Bank, including in relation to the inclusion of the Company and its directors
in the list of defauliers as part of the Reserve Bank of India's dambase on non-sult fled
sccounts. For the avoidance of doubt, neither the Company nor any of its directors have been
declared as a wilful defaulter by any bank or financial imstitution,

Subjest to receiving the relevant observation letters / no-objection letters from the stock exchanges
and the necessary directions from the Mational Company Law Tribunal, we hereby underiake to
discloss the contents of Annexure | and Annexure 11 as part of the explanatory statement to be
enclosed with the relevant notice convening any meeting of the members of the Company 10
approve the proposed scheme of amalgamation and armangement

For United Spirits Limited

2

EVP and Company Ee:rd:i-'yf 4 F..-..'C*Z\:;:r

i

i b e wde MOT @ o

Comporaie dentity Numbier : L1558 1KATS99PLOO24991 contactus@ciages. com
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Annexore -1

The Company is a subsidiary of and controlled by Diageo plc (“Diageo™), which through its indirect
wholly owned subsidiary, Relay B.V., currently has a shareholding of 55.24% in the Company. For
historical reasons, Dr. Vijay Mallya, United Breweries (Holdings) Limited (“UBHL™) and certain
affiliates of Dr. Mallya and UBHL (Dr. Mallya, UBHL and such affiliates collectively, the “UB
Group™) have continued to be identified as promoters of the Company even after Diageo acquired
control over the Company. As per the beneficiary position details made available by the depositories to
the Company and the disclosures made by certain UB Group members, the aggregate shareholding of
the UB Group in the promoter / promoter group category of the Company is currently only 1.52% of
the total subscribed equity share capital of the Company. Also, while the UB Group members continue
o be identified as promoters of the Company on account of their historical association with the
Company, they do not exercise any control, whether directly or indirectly, over the affairs of the
Company. Further, none of the UB Group members have any representation on the Company's board
of directors, either by themselves or through any of their nominees.

The Company understands from the public database of wilful defaulters maintained by certain credit
information companies that two members of the UB Group, i.e.. Dr. Mallya and UBHL, have been
declared as wilful defauliers in their capacity as directors / guaramors in connection with certain
borrowings of Kingfisher Airlines Limited. The Company is also aware that Dr. Mallya has been
declared as a “fugitive cconomic offender™ under the Fugitive Economic Offenders Act, 2018. For the
avoidance of doubt, the declaration of Dr. Mallya and UBHL as wilful defaulters and the declaration of
Dir, Mallva as a fugitive economic offender have no connection whatsoever with any of the bamrowings
of the Company. The Company continues to borrow from multiple lenders and currently has a long-
term credit rating of AA+ and a shori-term rating of Al+, Further, none of the Company, any of its
directors or any of the Diageo group entities (including Relay B.V.) have been declared either as a
wilful defaulter or as a fugitive economic offender.

The Company is also aware of certain orders issued by SEBI, pursuant to which Dr. Mallya has been
resirained from aceessing the securities market and further prohibited from buying, selling or otherwise
dealing in securities in any manner whatsoever either directly or indirectly, as well as restrained from
holding position as a director or a key managerial person of any listed company. Further, the Company
also understands that the shares of Kingfisher Airlines Limited and UBHL have been compulsorily
delisted by the stock exchanges pursuant to the provisions of Chapter V of the SEBI (Delisting of Equity
Shares) Regulations, 2009. However, such restraint orders against Dr. Mallya as well as the compulsory
delisting of the shares of Kingfisher Airlines Limited and UBHL do not apply to or restrain the
Company. As mentioned above, the Company 15 controlled by, and is a subsidiary of, Diageo.
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Annexure — 11

During the year ended March 31, 2014, the Company decided 1o prepay a term loan taken from IDBI
Bank Limited (the “Bank”) which was secured by certain property, plant and equipment and brands of
the Company as well as by a pledge of certain shares of the Company held by the USL Benefit Trust
{of which the Company is the sole beneficiary). The amount of such security/pledge as per the audited
financial statements of the Company for the Financial Year ended March 31, 2019 stood at [NR 3,540
million,

The Company deposited a sum of INR. 6,280 million, including prepayment penalty of INR 40 million,
with the Bank as full prepayment of the outstanding term loan, in June 2013 and instructed the Bank to
debit the amount from its cash credit account towards settlement of the loan and release the assets and
shares pledged by the Company. The Bank, however, disputed the prepayment, following which the
Company filed a writ petition in November 2013 before the Hon'ble High Court of Karnataka
challenging the actions of the Bank.

In February 2006, following the original maturity date of the loan, the Company received a notice from
the Bank secking to recall the loan and demanding an additional sum of INR 459 million on account of
cutstanding principal, accrued interest and other amounts as also further interest till the date of
settlement. This notice was challenged by the Company by way of a separate application filed in the
pending writ proceedings. The Hon'ble High Court of Kamataka, by an order passed in the said
application, directed that subject to the Company depositing INR 459 million with the Bank in a
suspense account, the Bank should not deal with any of the secured assets including the shares pledged
until disposal of the writ petition. The Company deposited the full amount, and the Bank was restrained
from dealing with any of the secured assets and pledged shares. The above amount deposited by the
Company with the Bank is treated as a Deposit forming a pant of *Other Financial Assets” in the audited
financial statements for the Financial Year ended March 31, 2019,

In June 2019, a single judge bench of the Hon'ble High Court of Karnataka issued an order dismissing
the writ petition filed by the Company. The Company disputed the order and filed an appeal against
such order before a division bench of the Hon'ble High Court of Karnataka, which has since reinstated
the interim order in the wril petition, thereby granting a stay on the disposal of the secured assets of the
Company by the Bank. At the last hearing the interim order was continued until the next hearing and
the appeal is currently pending admission. Accordingly, the secured assets and the pledged shares
continug to be secured/pledged with the Bank.

Motwithstanding the full repayment of the loan by the Company, the Bank continues to show the loan
as being in ‘default’, as a result of which the names of the Company and its directors continue to be
shown in the list of defaulters as part of the Reserve Bank of India’s database on non-suit filed accounts.
The Company denies that any amount is due to the Bank, and the Company’s audited financial
statements do not recognise any loan which is outstanding to the Bank. The Company is taking steps to
challenge such classification on the part of the Bank. For the avoidance of doubt, as mentioned above,
neither the Company nor any of its directors have been declared as a wilful defaulter by any bank or
financial institution.
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United Spirits Limiged

Registered Office

LIE Tewweer

£24 Vittal Mallya Road

Bemgaluru 5560 001

Tek +91 B0 2221 0705

Farc 491 B0 3985 6662

vewrwrdisgaindia.com
February 4, 2020

To,

Mr. Mehul Vasaya

Deputy Manager,

Mational Stock Exchange of India Lid.,
Mumbai — 400 D81

Doear Sir,
Subject: Response to your |etter dated Januwary 258, 2020
Ref. NSEILISTI22T15

This is with reference to your letter dated January 29, 2020 seeking further clarifications on our
apphication for Scheme of Amalgamation and Amrangement Amongst Pioneer Distileries Limited
and United Spirits Limited. Dur responses are provided below:

1. Az perlelephonic conversalion kindly make requisite changes in Annexure T sishmiied by the
Company along with wiite-up on cases related fo UB Group.

Response — This particular matter was referred to in Annexure | to ltem 11(a). The
combined response is given in Para 2 below.

2. United Brewenes (Holdings) Limited, Kingfisher Finvest India Limited and Dr. Vijay Mallya
(foinlly called ‘erdities’) were part of promoler of Kingfisher Airfines Limited and the Company
Kingfisher Airlinas Limited has got Compulsory Defisting by the exchange, as the above given
entiies iz also part of promoter and promoter group of United Spints Limited (Company
invalved in the Scheme) hence kindly confirm how [he enlilas are under the campliance of
Reg. 24 of SEBI (Delisting of Equily Shares) Regulations, 2003,

Responge - The Company is aware of certain orders issued by SEBI, pursuant to which

Dr. Mallya has been restrained from accessing the securities market and further
prohibited from buying, selling or otherwise dealing in securities in any manner
whatscever either directly or indirectly, as well as restrained from holding pesition as

a director or a Key managerial parson of any listed company. Further, the Company also
understands that the shares of UBHL have been delisted pursuant to liguidation and

the shares of Kingfisher Airlines Limited have been compulsorily delisted by the stock
exchanges pursuant to the provizionz of Chapter WV of the SEBI (Delisting of Equity

Shares) Regulations, 2009. The respective orders of winding up in case of both UBHL

and Kingfisher Aidines were passed by the High Court prior to their delisting.
Accordingly, such restraint orders against Dr. Mallya as well as the compulsory .
delisting of the shares of Kingfisher Airlines Limited and delisting of shares of UBHL . "-vf
pursuant to liguidation do not apply to or restrain the Company as regulation 24 of the !
SEBI (Delisting of Equity Shares) Regulation 2009 is not applicable in this case. As
mentioned in Annexurea | to ltem 11(a), the Company is controlled by, and is a subsidiary

of, Diageo.
- f
* ' aeew ]
L & g Al
SN kb WS Doc BeitWhe O g e "T.-f [swaunrs
Corporate identity Number L0055 1EA1995PLC024991 oontactus@diageo.com
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3. Kindly provide unpard duas raport as o SEBI circular  no.
SEBVHOYCFODVINL 1/CIR/P2019/192 Dated Seplember 12, 2018,

Response — The same has been already provided. However, we once again provide the
declaration in the said format and enclosed as Annexure = 1.

Kindly accept the above and provide us with necessary approvals.

Thanking you,

For United Spirits Limited .
V Ramachandran

EVP & Company Secretary

Enclosed as above
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United Spirits Limited
Ragittared Chfice:

LB Towenr

#24 Vieral Malbyn Road
Bengalun 560 001
Tel: +81 B0 2231 0705
Faior +91 B $9E% SBG.2
wwa diagecindia.com

REPORT ON UNPAID DUES
5r. No. | Particulars Details of | Amount Reaszon for ron-
daes/Time paymeant

| Pending Dues of SERI Hil Nil Hil
2 Pending Dues of Stock | Nil il Nil

Exchanges i L
i Pending Duses af | Mil Hil il

Depositories

* T the best of our knowledpe, information and bellef, we do mod have any unpaid duoes o

SEBUSiock exchangesidepositories.

For United Spirits Limited

r o

_,_...-_—,-:!-"',’-’:' 0 2?'.-;:".::“3

ﬂ\n —= ([ W)
W Ramachandran =
EVF & Company Scerctary T
February 4, 2020

Canparate ldentity Mumber : L0155 1EA $90PLOO 24951
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Annexure 8

ANNEXURE 27

Extract of the responses dated 4 May 2020 (BSE) and 8 May 2020 (NSE) given by the
Applicant No. 2 / Transferor Company to the stock exchanges

[Note: References to the term “Company” below are references to the Applicant No. 2 /
Transferor Company]

Please note that the Company is a subsidiary of and controlled by Diageo plc (Diageo), through
its indirect wholly owned subsidiary, Relay B.V. However, even after Diageo acquired control over
the Company, for historical reasons, certain entities such as United Breweries (Holdings) Limited
(UBHL) and Kingfisher Finvest India Limited (KFIL) (whose name appears in SEBI's ATR
database) have continued to be identified as promoters of the Company. As per the beneficiary
position details made available by the depositories to the Company and the disclosures made by
certain UB Group members, the aggregate shareholding of the UB Group in the promoter /
promoter group category of the Company is currently only 0.82% of the total subscribed equity
share capital of the Company. Also, while the UB Group members continue to be identified as
promoters of the Company on account of their historical association with the Company, they do
not exercise any control, whether directly or indirectly, over the affairs of the Company. Further,
none of the UB Group members have any representation on the Company's board of directors,
either by themselves or through any of their nominees.

KFIL currently holds no shares in the Company. Also, while KFIL continues to be identified as a
promoter of the Company (on account of such historical association), it does not exercise any
control, whether directly or indirectly, over the affairs of the Company. This being the case, the
Company does not know the status or have any details of the investigation against KFIL
mentioned in SEBI's ATR database. As per the latest publicly available information KFIL is owned
and controlled by UBHL, which is in turn controlled by Mr. Vijay Mallya and entities controlled by
him, and neither the Company, its subsidiary Pioneer Distilleries Limited or any other Diageo
controlled entities have any interest in the affairs of KFIL or UBHL, and therefore have no
information relating to KFIL or UBHL.

Having said that, based on a review of publicly available information, we understand that SEBI
had initiated an investigation in 2015 in relation to the trading activities of certain entities (including
KFIL) in the shares of the Company. SEBI passed an adjudication order no. RA/JP/ 16-17/2015
dated November 27, 2015 (attached as Annexure ) against KFIL and UBHL. The order directed
UBHL to pay a penalty of Rs. 15,00,000 in relation to violations under Regulations 31(1), 31(2)
read with 31(3) of the SEBI (Substantial Acquisition of Shares and Takeovers) Regulations, 2011
for failure to make disclosures regarding certain pledge transactions involving the shares of the
Company. The order did not direct the imposition of any penalties on KFIL. Subsequently, on
appeal by UBHL, the Securities Appellate Tribunal passed an order (attached as Annexure II)
dismissing the appeal. There does not appear to be any further details relating to this matter in
the public domain. We wish to clarify that the Company was not a party to the proceedings either
before SEBI or before the Securities Appellate Tribunal. Accordingly, we have no further
information in relation to those proceedings, including as to whether or not the penalty ordered by
SEBI was paid.
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Annexure - |

BEFORE THE ADJUDICATING OFFICER
SECURITIES AND EXCHANGE BOARD OF INDIA
[ADJUDICATION ORDER NO. RA/JP/ 16-17/2015]

UNDER SECTION 15-1 OF SECURITIES AND EXCHANGE BOARD OF INDIA
ACT, 1992 READ WITH RULE 5 OF SEBI (PROCEDURE FOR HOLDING
INQUIRY AND IMPOSING PENALTIES BY ADJUDICATING OFFICER) RULES,
1995

In respect of:

1. United Breweries (Holding) Ltd. (PAN-AAACU2307D)
2. Kingdfisher Finvest India Ltd. (PAN- AABCV9224B)

(In the matter of United Spirits Ltd.)

BACKGROUND

1. Securities and Exchange Board of India (hereinafter referred to as ‘SEBI’') during
the course of investigation in the trading activities of certain entities in the shares
of United Sprits Ltd. (USL)hadobserved that the (1) United Breweries (Holdings)
Ltd. (UBHL) and (2) Kingfisher Finvest India Ltd. (KFIL)(hereinafter referred to as
“the Noticee No. 1 - 2or UBHL/ KFIL” respectively or both may be called as 'the
Noticees' collectively) have failed to make disclosuresregarding creation/
invocation / release of certain pledge transactions and thereby allegedly violated
regulation 31 (1), 31(2) read with 31 (3) of the SEBI (Substantial Acquisition of
Shares and Takeovers) Regulations, 2011 (hereinafter referred to as ‘SAST

Regulations’).

APPOINTMENT OF ADJUDICATING OFFICER

2. SEBI initiated adjudication proceedings and appointed the undersigned as
Adjudicating Officer under section 15 I of the Securities and Exchange Board of
India Act, 1992 (hereinafter referred to as the ‘SEBI Act’)read with rule 3 of the
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SEBI (Procedure for Holding Inquiry and Imposing Penalties by Adjudicating
Officer) Rules, 1995 (hereinafter referred to as ‘Adjudication Rules’)vide order
dated April 24, 2015, to inquire into and adjudge under section 15 A (b) of the
SEBI Act for the violation of aforesaid provisions of the SAST Regulations; and
communication of order appointing the undersigned as Adjudicating Officer was

forwarded vide communiqué dated August 05, 2015.

SHOW CAUSE NOTICE, REPLY AND HEARING

3. Show Cause Notice No. E&AO/RA/JP/22157/2015 dated August 06, 2015
(hereinafter referred to as “SCN”) was served upon the Noticees under rule 4(1)
of the Adjudication Rules to show cause as to why an inquiry should not be held
and penalty be not imposed upon themunder sections 15 A (b) of the SEBI Act
for the alleged violation of regulation 31 (1), 31(2) read with 31 (3) of the SAST
Regulations.The observations made under the investigation and the facts /
allegations as levelled in the SCN against the Noticees are mentioned

hereunder.

(a) The price of the scrip of USL was observed to have increased from ¥ 491.15
at BSE and ¥ 491.90 at NSE on December 30, 2011 and touched a high of %
2149 at BSE and ¥ 2150 at NSE on November 29, 2012. The case was
taken up suomotofor investigation by Investigation Department of SEBI for
any possible violation of SEBI (Prohibition of Fradulent and Unfair Trade
Practices Relating to Securities Market) Regulations 2003 etc. in the
trading/dealing in shares of USL during the period January 2, 2012 to
November 30, 2012 (investigation period).

(b) During the course of investigation, it was inter-alia observed that the
Noticees who are the promoter entities of USL, had undertaken 15 and 2
pledge transactions respectively with regards to some of their USL

shareholding during investigation period. Details of pledge transactions and
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date-wise summary of pledge transactions undertaken by the Noticees in the

scrip of USL as were provided by them.

(c) From the details submitted by the stock exchange (s) and the details

provided by the Noticees, it was revealed that the Noticees had failed to

make disclosures regarding creation / invocation / release of their certain

pledges transaction as

required under regulation 31

of the SAST

Regulations. The details of alleged failure on the part of the Noticees are

given in table below —

109

Sr. Transac | Entity | Transacti Shares Disclosu | Disclosu | Disclosu | Violation Remar
No. | tion on Nature re date re date re filing ks
date to to NSE due
BSE date

1 15.2.12 UBHL Invocation | 34,528 - - Not filed | Regulation Not
31(2) and | filed
31(3) of
SAST
Regulations

2 24.3.12 UBHL Invocation | 2,20,000 - - Not filed | Regulation Not
31(2) and | filed
31(3) of
SAST
Regulations

3 26.3.12 UBHL Invocation | 50,000 _ - Not filed | Regulation Not
31(2) and | filed
31(3) of
SAST
Regulations

4 26.3.12 UBHL Creation 1,50,000 - - Not filed | Regulation Not
31(1) and | filed
31(3) of
SAST
Regulations

5 28.3.12 UBHL Creation 1,86,000 - - Not filed | Regulation Not
31(1) and | filed
31(3) of
SAST
Regulations,
2011

6 28.3.12 UBHL Release 11,69,000 | 11.4.12 - 10.4.12 Reg 31(2) | 1 day
and 31(3) of | delay
SEBI(SAST) | in
Regulations, | filing
2011
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4.

Sr. Transac | Entity | Transacti Shares Disclosu | Disclosu | Disclosu | Violation Remar
No. | tion on Nature re date re date re filing ks
date to to NSE due
BSE date
7 28.3.12 KFIL Creation 6,67,000 11.4.12 - 10.4.12 Reg 31(1) | 1 day
and 31(3) of | delay
SEBI(SAST) | in
Regulations, | filing
2011
8 25.10.1 KFIL Release 10,000 7.11.12 6.11.12 5.11.12 Reg 31(2) | 1 day
2 and 31(3) of | delay
SEBI(SAST) | in
Regulations, | filing
2011

(d) In view of the aforesaid, it was alleged that the Noticees had failed to
disclose / made delayed disclosure about their pledge transactions in the
share of USL, and thereby allegedly violated regulation 31 (1), 31(2) read
with 31 (3) of the SAST Regulations.The aforesaid provisions of law alleged

to have been violated by the Noticees are mentioned below;

Disclosure of encumbered shares.

31(1) The promoter of every target company shall disclose details of shares in such
target company encumbered by him or by persons acting in concert with him in such
formas may be specified.

(2) The promoter of every target company shall disclose details of any invocation of
such encumbrance or release of such encumbrance of shares in such form as may be
specified.

(3) The disclosures required under sub-regulation (1) and sub-regulation (2) shall be
made within seven working days from the creation or invocation or release of
encumbrance, as the case may be to,—

(a) every stock exchange where the shares of the target company are listed; and

(b) the target company at its registered office.

In response to the SCN, the Noticeesthrough letter dated August 28, 2015 had
intimated that they are in the process of preparing reply towards the SCN and
requested for an additional 14 days’ time to file reply. Thereafter, the Noticees
had filed their replies dated September 11, 2015 towards the SCN and also

requested for an opportunity of hearing in the matter.
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5. For the purpose of inquiry and as requested by the Noticees, an opportunity of
hearing on October 21, 2015 was provided to the Noticeesvide hearing notice
dated October 01, 2015. In respect of said notice of hearing, the Noticeeshad vide
their common letter dated October 07, 2015 requested for an adjournment of
hearing attributing the reasons that several other cases against them were listed
around the aforesaid scheduled date and their concerned official would be busy

during that period.

6. Considering the grounds as stated by the Noticees and also taking into account
the principle of natural justice, another final opportunity of hearing on October 30,
2015 was provided to the Noticees vide hearing notice dated October 15, 2015.
The hearing on October 30, 2015 wasattended by the authorised representatives
of the Noticees namely- Mr. Sandeep Parekh Advocate, Mr. KaushikMajumder
(Sr. Vice President —Legal & Company Secretary of Noticee No. 1), Mr. Shashank
M Patil and Ms. RadhikaVenkatesh; and the submissions made by them were
recorded. During the hearing, the authorized representatives of the Noticees
agreed to file additional written submissions /arguments along with annexures if
any, within a period of 10 days. Thereafter, the Noticees filed their additional

written submission dated November 09 and 16 of 2015 along with annexures.

7. The core submissions made by the Noticeestowards the SCN in their aforesaid
reply dated September 11, 2015,during the course of hearing, supplementary
reply dated November 09, 2015 and additional written submission dated

November 16, 2015, are mentioned below;

Reply of the Noticee No. 1 (UBHL)

(a) UBHL, in the ordinary course of its business, avails credit facilities from lenders

for its working capital requirements and in order to provide support to its group

companies. For these credit facilities, UBHL regularly provides pledge of shares

from its portfolio as security to the lenders. The choice of securities being pledged
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for a particular transaction depends upon the negotiation and agreement of the
terms and conditions of the loan with respective lenders. Amongst the securities

of other listed group companies, UBHL also provides the equity shares of USL as

security.

(b) UBHL is disclosed as a promoter of USL. In accordance with the Takeover
Regulations and other applicable regulations, UBHL regqularly makes disclosures

regarding any transactions involving the equity shares of USL as and when
required. This includes disclosures pertaining to the creation, release or
invocation of pledge involving equity shares of USL as required under regulation

31 of the Takeover Regulations.

(c) UBHL filed a consolidated disclosure dated April 04, 2012, inaccordance with

the format prescribed under regulation 31 of the TakeoverRegulations, to the
NSE, BSE and Bangalore stock Exchange Limited ("Bangalore Exchange) (each
ofthese are attached herewith as Annexure |). The same weredispatched on April
04,2012, and courier receipts were received from the courier service providers
bearingairway bill nos. 30243055290 (NSE). 30243055301 (SSE), and
882115387 (Bangalore Exchange) (each of these are attached herewith as
Annexure ll).Further, these were delivered to the stock exchanges on April 09,
2012 (Refer to thedelivery confirmation provided by the courier service providers

attached herewith asAnnexure ).

(d) On February 15,2012, Yes Bank Limited, one of the lenders, invoked their
right on 34,528 equity shares of USL pledged by us. We were made aware of the
invocation of pledge by our depository participant when they communicated the
‘Transaction Statement’ for the period from February 9,2012 to February 17,2012
by e-mail dated February 18,2012 (Attached herewith as Annexure Il). On being
informed of the invocation, we approached the lender in order to reverse the
invocation and regain the equity shares of USL. We did not proceed to make the
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disclosure stating that the shares were invoked would be incorrect in such a
situation. However, the discussions failed to achieve the desired outcome. In this
light, as discussed above,UBHL filed a consolidated disclosure dated April
04,212, which took into account the details of the shares that were invoked on
February 15,2012, and other transactions that took place in the interim, in
accordance with the format prescribed under regulation 31 of the Takeover
Regulations. We humbly submit that the SCN is incorrect in stating that the
disclosure was not filed, but that the disclosure was delayed by 33 days. We
submit that the delay in filing the disclosure was inadvertent, was neither
deliberate nor willful on the part of UBHL and that there were no mala fide

intentions at any point of time.

(e) In subsequent reply dated November 09, 2015 Noticee sAted that, the delay in
filing disclosures pertaining to theinvocation of pledge dated February 15, 2012;
has been entered incorrectly due to atypographical error. It is submitted that the
due date for making disclosures in relationto this invocation is seven (7) working
days from February 18, 2012 (date ofintimation of invocation), i.e., February 29,
2012 (February 19, 20, 25, 26 were notworking days). As the disclosure was
made on April 04, 2012, we humbly submit thatthe SCN is incorrect in stating that
the disclosure was not filed, but that the disclosurewas delayed by 28 days
(March 3,4,8, 10, 11, 17, 18,24,25,31, and April 1, 2012were not working days).

(f) For Invocation of Pledge on March 24 and 26 of 2012, we were made aware by
depository participants e-mail dated March 28, 2012 only and accordingly we
dispatched the consolidated disclosures on April 04,2012 and was delivered to
the stock exchanges on April 09,2012 (delivery receipt provided by the courier
service attached herewith as Annexure IV). The Pledge merely requires actions
by the lender. In some situation, due to apprehensions, the borrowers may
prevent/delay an invocation if they are given advance notice of invocation.
However, a lender may choose to undertake an invocation without intimating the
borrower. The borrower might be unaware of the invocation until it receives

intimation of the same. The legal maxim “Lex Non Cogit Ad Impossibilia” can be
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relied on in such situations,which translates to “the law does not compel a man to
do that which he cannot possibly perform.” Please see the ruling of the Hon’ble
Supreme Court in Manohar Joshi v. NitinBhauraoPatilamdAnr., in support of the
proposition. Further, Disclosure cannot be expected to be made on a day on

which the exchange is closed

(g) For creation of pledge on March 26, 2012 for 1,560,000 shares, the due date
for making disclosures was April 04, 2012 as March 31 and April 01, 2012 were
not working days and we had dispatched the consolidated disclosures on April 04,
2012.

(h) On March 28, 2012 UBHL created a pledge on 1,86,000 shares and released
the pledged 11,69,000 shares. The due date for making disclosures was April 10,
2012 as March 31 and April 01, 05, 06, 07, and 08 of 2012 were not working
days. Accordingly, we dispatched the consolidated disclosures on April 04, 2012

and was delivered to the stock exchanges on April 09, 2012.

(i) In view of the above, we submit that the disclosures were made in accordance
with regulation 31 of the Takeover Regulations. However, in the cases, viz.
RaseshKanakia and HimanshuKanakia in the matter of Cinemax India Limited,
SEBI has imposed penalties in between Rupees one (1) lakh and Rupees two (2)
lakh. We humbly request you to take a lenient view while taking any action

against our clients.

Reply of the Noticee No. 2 (KFIL)

(a) KFIL, in the ordinary course of its business, avails credit facilities from lenders
for itsworking capital requirements and in order to provide support to its group
companies.For these credit facilities, KFIL regularly provides pledge of shares
from its portfolioas security to the lenders. The choice of securities being pledged
for a particulartransaction depends upon the negotiation and agreement of the

terms and conditionsof the loan with respective lenders. Amongst the securities of
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other listed groupcompanies, KFIL also provides the equity shares ofUSL as

security.

(b) KFIL is disclosed as a promoter ofUSL. In accordance with the Takeover
Regulationsand other applicable regulations, KFIL regularly makes disclosures
regarding anytransactions involving the equity shares of USL as and when
required. This includesdisclosures pertaining to the creation, release or invocation
of pledge involving equityshares of USL as required under regulation 31 of the

Takeover Regulations.

(c) In March and October, 2012, portions of KFIL's equity shareholding in USL
werepledged or pledged equity shares in USL were released. The specifics of
thetransactions relevant for the purposes of these written submissions have been
detailedin the table below:

SI. No | Date of Transaction | Nature of Transaction | Number of Shares

28.03.2012 Creation 6,67,000
2 25.10.2012 Release 10,000

(d) The SCN has alleged that disclosures in relation to transactions detailed in
the table abovewere each delayed by one (1) day. Before proceeding with
analysing whether disclosurespertaining to each of the transactions has been
made within the stipulated due date, we submitthat section 9 (1) of the General
Clauses Act, 1897, is relevant while calculating the due dateof disclosure under

regulation 31 of the Takeover Regulations.
(e) The Hon'ble Supreme Court, in Tarun Prasad Chatterjee v. Dinanath Sharma,
has statedthat "Section 9 of the General Clauses Act, 1897 gives statutory

recognition to the well-established principle applicable to the construction of

Statutes that ordinarily in computingthe period of time preserved, the rule
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observed is to exclude the first and include the last day. Regulation 31 (3) of the
Takeover Regulations states that disclosuresunder Regulations 31 (1) and 31 (2)
shall be made within seven (7) working days from thedate of the creation,
invocation or release of encumbrance. Based on section 9 of the
GeneralClauses Act, 1897, and the Hon'ble Supreme Court's views, it is
submitted that the usage ofthe word 'from’ within Regulation 31 (3) indicates that
the date on which the transactioninvolving encumbrance occurred must be
excluded while determining the due date of makingdisclosures pertaining to

encumbrance of shares.

(f) In regard to the creation of pledge of 6, 67,000 equityshares of USL on March
28, 2012, the due date for making disclosures in relation to thistransaction is
seven (7) working days from March 28, 2012, i.e., April 10, 2012 (as March
31,2012, April 01, 05, 06, 07 and 08, 2012 were not working days). As the
disclosures weredispatched on April 04, 2012, and were delivered to the stock
exchanges on April 09, 2012,we submit that the SCN is incorrect as a matter of
law in stating that the disclosures in regardto the creation of encumbrance on
March 28, 2012, were delayed. The disclosureswere made in accordance with

regulation 31 of the Takeover Regulations without any delay.

(g9) In regard to the release of 10,000 pledged shares ofUSL on October 25,
2012, the due date for making disclosures in relation to thistransaction is seven
(7) working days from October 25, 2012, i.e., November 05, 2012(as October 27
and 28, 2012, and November 03 and 04, 2012, were not working
days).Disclosures filed with the NSE and BSE weredispatched by courier on
November 05, 2012, and were delivered on November 06, 2012(the first working
day after the date on which the disclosure was dispatched). Further,
thedisclosure filed with Bangalore Stock Exchange Limited ("Bangalore
Exchange") washand delivered on November 05, 2015, and the delivery of the
same was acknowledged bythe Bangalore Exchange on November 05, 2015. As
the public shareholders ofUSL weremade aware of the transaction undertaken by

KFIL by virtue of it being disclosed to theBangalore Exchange on November 05,
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2015, we submit that the SCN is incorrect as a matterof law in stating that the
disclosures in regard to the release of encumbrance on October 25,2012, were
delayed. The disclosures were made in accordance with regulation 31 ofthe

Takeover Regulations without any delay.

(h) In light of the above submissions, it is submitted that KFIL has complied with
therequirements under regulation 31 of the Takeover Regulations in relation to all
transactionsincluding those mentioned in the SCN. We, therefore, request you to
not to hold inquiryagainst our clients in terms of rule 4 of Inquiry Rules read with
section 1510of the SEBI Actand not to impose penalty under section 15 A (b) of
the SEBI Act.

8. After taking into account the allegations, replies of the Noticees and other
evidences / material available on records, | hereby, proceed to decide the case on

merit.

CONSIDERATION OF ISSUES AND FINDINGS

9. The issues that arise for consideration in the present case are :

a) Whether the Noticees had failed / delayed in complying with the provisions of
regulation 31 (1), 31(2) read with 31 (3) of SAST Regulations?

b) If yes, then, whether said violation attracts monetary penalty under sections 15
A (b) of the SEBI Act?

c) |If yes, then, what would be the monetary penalty that can be imposed upon the
Noticees taking into consideration the factors mentioned in section 15J of the
SEBI Act read with rule 5 (3) of the Adjudication Rules?

ISSUE NO. 1- Whether the Noticees had failed / delayed in complying with
the provisions of requlation 31 (1), 31(2) read with 31 (3) of SAST

Requlations?
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10.1 have carefully perused the allegations, submissions of the Noticees and the
evidences / material available on records. The facts / details of pledge
transactions viz. number of shares, date of creation / invocation / release of
pledged shares etc. as alleged in the SCN, are not in dispute by the Noticees
except certain explanations made by them which will be dealt below. The
submissions / explanation of the Noticees towards the allegations are mentioned

at para 7 above and same are not repeated for sake of brevity.

11. The details of allegation of non-disclosure / delayed disclosures about creation /
invocation /release of pledged shares by the Noticees, are shown in the table at
Para 3 (c) above. From the annexure Il of the SCN which is the e-mail
communications of the stock exchanges viz. BSE and NSE, it is observed that the
Noticees had failed to disclose/ delayed in disclosing to the stock exchange (s)

the details of creation / invocation /release of pledged transactions.

Examination of case in respect of Noticee No. 1 (UBHL)

12. In respect to the allegations, the Noticees No. 1 stated that it had made
consolidated disclosures dated April 04, 2012 regarding entire alleged
transactions of invocation of pledge on February 15, 2012, March 24 & 26 of 2012
and creation / release of pledge on March 26 & 28 of 2012. The Noticee No.1
enclosed as Annexure 1 (2 pages) to that effect. It was stated by Noticee No.1
that the said disclosures were delivered to the Stock Exchange(s) on April 09,
2012 and enclosed annexure IV (5 pages) the copy of delivery report provided by
the courier services. The same documents were resubmitted by the Noticee No. 1

along with their additional submissions dated November 09, 2015.

13. Though as per stock exchange records, no disclosures were made by the Noticee
No. 1 for transaction as shown in serial no. 1-5 of the aforesaid table and
disclosure made with 1 day delay for the transaction of ‘release of pledge” on

March 28, 2012, however, keeping in view the delivery proof of so called
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consolidated disclosures as claimed by the Noticee No. 1, the same is being

examined as under.

14. | have perused the above documents / annexure 1 of the UBHL and observed that

15.

the plea of making consolidated disclosures in  respect of
creation/invocation/release of aforesaid pledged transaction, is not correct as the
Annexure 1 (bearing 1% page a letter dated April 04, 2012 of the UBHL and 2™
page a disclosure format to Stock Exchanges), a letter dated April 04, 2012 of the
UBHL addressed to stock exchange (s) merely furnishes the detail of “Release”
and “Creation” of pledge of shares of USL and does not include the details of
‘Invocation” of pledged shares. Further, the plea of consolidated disclosures
cannot be accepted as the second page of Annexure 1 (Format of submitting of
disclosures) contains only two dates viz. March 28 & 29 of 2012 in the column of
“‘details of events pertaining to encumbrance”, and again the details of
“Invocation” dates i.e. February 15, 2012 and March 24 & 26 of 2012 and the
details of “creation of pledge” on March 26, 2012 are not appearing therein.As no
details for transactions dated February 15, 2012 and March 24 & 26 of 2012,
appears at the disclosures made to stock exchanges (s), therefore, it cannot be
held that the Noticee No.1 had made the consolidated disclosures in respect of

said transaction.

Also the Noticee No. 1 in its reply dated September 11, 2015 admitted that there
was 33 days delay in making disclosure about invocation of pledge transaction of
34,528 shares invoked on February 15, 2015. Though, in supplementary reply
dated November 09, 2015,it had modified the delay as “28 days” removing some
days as not working days viz. March 3,4,8, 10, 11, 17,18,24,25, 31 and April 1,
2012.The disclosure made by the UBHL / Noticee No. 1 at Annexure 1 is
produced below which apparently does not display the disclosures of transactions
of “invocation of pledge” dated February 15, 2012 and March 24 & 26 of 2012 and
“Creation of pledges” dated March 26 of 2012.

Page 13 of 24

119



i
=AY,
[

UNITED BREWERIES (HOLDINGS) LIMITED
Apiil 4, 2012

The Fxecutive Director -
iEargalone Stock Exchangs Limited
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i B T

Faeslvik Majumder
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16. In light of the Stock Exchange (s) records and also considering the Annexure 1 of
the Noticee No. 1, it is clear that the Noticee No. 1 had failed to make disclosures
regarding the “invocation of pledge’transaction that took place on February 15,
2012 and March 24 & 26 of 2012 and also failed to make disclosure regarding the

transaction of “creation of pledges”that took place on March 26 of 2012.

17. Though, no consolidated disclosures for the entire transactions as relied by the
Noticee No. 1 is proved, but,even if it is so presumed, even then also, there is
delay of 4 days is submitting the required disclosuresregarding the invocation of
pledge on March 24 and 26 of 2012 and creation of pledge on March 26, 2012as
the due date for such disclosures was April 04, 2012 (as admitted by the Noticee
No. 1 in its reply dated September 11, 2015), but the same as claimed

weredelivered to stock exchange (s) only on April 09, 2012.

18. The plea of the Noticee No. 1 regarding invocation / creation of pledge that took
place on March 24 & 26 of 2012i.e. (it came to know only on March 28, 2012
about the invocation of pledge transaction that took place on March 24 & 26 of
2012 when Depository Participant through De-mat Transaction Statement
informed the same and being the borrower, it cannot come to know about action
of lender of invocation until it is informed to it; and therefore, the calculation of due
date of 7 working days must starts only upon such intimation), do not necessarily
warrants the examinationof such transactions as the core ground of consolidated
disclosures (Annexure 1 of the Noticee) in respect of invocation/creation of pledge
on March 24 & 26 of 2012,is not proved in light of observations / conclusion made

in aboveparas.

19. However, since this issue is raised in the matter, therefore, additionally, there
would be no infirmity in dealing with the same. Here, | do not agree with the
aforesaid plea / contention of “knowledge/intimation” of invocation of pledge
transactions on the two following grounds. Firstly, as per the bare reading of
regulation 31 (3) of the SAST Regulations, the disclosures are required to be

made “within seven working days from the creation or invocation or release of
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encumbrance”. The said regulation clearly stipulates the mandatory requirement of

disclosures to be made from the day of creation / invocation / release of pledge

and does not leave any scope of “knowledge / intimation” as prior condition for the
person who is required to make such disclosures. Had the “knowledge /
intimation” been the intent of the statute then, it would have been very well
incorporated in the SAST Regulations itself.Secondly, while making / creating
pledge of shares by the borrower, certain terms / condition as well as the timeline
of invocation of pledged shares in case of breach in making payment/loan are pre
fixed between the borrower and the lender.Needless to say that if such time line
towards the pledged shares are there, then, the borrower (the Noticee No. 1) is
supposed to know the last day after which invocation of pledged share may take

place by the lender upon breach of payment.

20. Further, it is important to mention that if the arguments advanced by the Noticee
No. 1 is accepted, then, the very purpose of aforesaid SAST Regulations(meant
to stipulate such specific time lines of 7 working days from the date of
transactions in the interest of investor to keep them well informed about stock
decision / management etc.) would be defeated.Hence, the submission of the
Noticee No. 1 regarding “intimation / knowledge” of invocation of pledge as a pre-

condition is without any merit.

21. It is also worth to mention that manner of creation / invocation of pledge has been
laid down in regulation 580f the SEBI (Depositories and Participants) Regulations,
1996 (hereinafter referred to as ‘DP Regulations’). For the purpose of invocation,

regulation 58 (8) and 58 (9) warrants hereunder;

(8) Subject to the provisions of the pledge document, the pledgee may invoke the pledge
and on such invocation, the depository shall register the pledgee as beneficial owner of

such securities and amend its records accordingly.
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(9) After amending its records under sub-regulation (8) the depository shall immediately
inform the participants of the pledger and pledgee of the change who in turn shall make

the necessary changes in their records and inform the pledger and pledgee respectively.

22. It is clear from the aforesaid provision of the DP Regulations that it is the duty of
the Depository towards the Participant and in turn of Participants towards the
pledger / pledgee, to immediately inform about such invocation. The intent of the
statute in respect of word“immediately”’should be construed in its true sense

meaning thereby that it should be informed immediately or within the same day

itself. Had the intent of the statute was different, then, it would have been
otherwise incorporated in DP Regulation like the regulation 58 (3) specifying the
timeline for creating record of pledge.The depository participants (who is in other
words is like an agent /authorized entity of the Noticee in this behalf) should

inform the person required to make disclosures without any delay.

23. In view of the above and also in view of the plea of Section 9 (1) of the General
Clauses Act, 1897, taken by the Noticee in their support, it is clear that

“‘intimation/Knowledge” of such invocation of pledge is not warranted under law.

24. As regards to the allegation of failure to make disclosure about “Creation” of

pledge for 1,86,000 shares and “Release” of 11,69,000 pledged shareson March

28, 2012 by the Noticee No. 1, the NSE records reveals that the same were not
disclosed; and BSE’s records reveals that creation of pledge was not disclosed
but the release of pledge was disclosed by Noticee No.1 with 1 day delay as the
Noticee was supposed to make disclosures by April 10, 2012 however, BSE

received such disclosure only on April 11, 2012.

25. In respect to above, from the Annexure IV (delivery proof of disclosure) enclosed
with reply of the Noticee No. 1, it is noted that disclosure for the date of March 28
and 29 of 2012 were made on April 04, 2012 and the same were delivered to the
stock exchanges on April 09, 2012 i.e. before April 10, 2012. Therefore, no fault
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can be found in making disclosures by the Noticee No. 1 for the transaction dated
March 28, 2012.

26. In light of the exchange records and also considering the Annexure 1 of the
Noticee No. 1, it is concluded that the Noticee No. 1 had violated regulation 31
(1), 31(2) read with 31 (3) of the SAST Regulations as it had failed to make the
disclosures regarding the “invocation of pledge” that took place on February 15,
2012 and March 24 & 26 of 2012 and also failed to make disclosures regarding
the “Creation of pledges” of shares that took place on March 26 of 2012.

Examination of case in respect of Noticee No. 2 (KFIL)

27. As regards to the allegation of failing to make disclosures / delay in making
disclosure about “creation” of pledge transaction on March 28, 2012for 6,67,000
shares by the Noticee No. 2,the NSE records reveals that the same were not
disclosed; and BSE’s records reveals that same was disclosed with 1 day delay
as the Noticee No. 2 was supposed to make such disclosure by April 10, 2012

however, BSE received such disclosure only on April 11, 2012.

28.Further, as regards to the allegation of making delayed disclosure about “release”

of 10,000 pledged shares on October 25, 2012 by the Noticee No. 2, the BSE and

NSE records reveals that the same were disclosed on November 07, 2012 and
November 06, 2012 respectively, with a delay of 1 day as the Noticee No. 2 was

supposed to make disclosure by November 05, 2012.

29.The Noticee No. 2 submitted that while calculating the due date of disclosure
under Regulation 31 of the Takeover Regulations, section 9 (1) of the General

Clauses Act, 1897, should be applied which states as :-

"In any Central Act or Regulation made after the commencement of this Act, it shall be

sufficient, for the purpose of excluding the first in a series of days or any other period of
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time, to use the word "from ", and, for the purpose of including the last in a series of days

n"n

or any other period of time, to use the word "to".

30.In respect to the allegation, the Noticee No. 2 submitted it had created a pledge

31.

on 6, 67,000 equity shares of USL on March 28, 2012 and the due date for
making disclosures in relation to this transaction was April 10, 2012 from March
28, 2012 as March 31, 2012, April 01, 05, 06, 07 and 08, 2012 were not working
days. The Noticee submitted that the disclosures were dispatched on April 04,

2012, and were delivered to the stock exchanges on April 09, 2012.

In regard to the release of pledge on 10,000 equity shares of USL on October 25,
2012, the Noticee submitted that the due date for making disclosures in relation to
this transaction was November 05, 2012 from October 25, 2012 as October 27
and 28, 2012, and November 03 and 04, 2012, were not working days. The
Noticee No. 2 stated that disclosures filed with the NSE and BSE were dispatched
by courier on November 05, 2012, and were delivered on November 06, 2012
(the first working day after the date on which the disclosure was dispatched).
Further, the Noticee No. 2 stated that the disclosure filed with Bangalore Stock
Exchange Limited was hand delivered on November 05, 2015, and the delivery of
the same was acknowledged by the Bangalore Exchange on November 05, 2015.
The Noticee No. 2 stated that the public shareholders of USL were made aware
of the transaction undertaken by KFIL by virtue of it being disclosed to the

Bangalore Exchange on November 05, 2015.

32.In support of its submission, the Noticee No. 2 enclosed delivery proof of

submission of said disclosures to stock exchanges. It was stated by the Noticee
No. 2 that it is the sister concern of the Noticee No.1 and located at the same
address, hence, the disclosures were made together with Noticee No.1 to stock
exchanges and therefore the courier receipts were generated in name of UBHL

only.
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33.1 have perused the available records and observed that the case against the
Noticee No. 2 is that it had delayed disclosures by mere 1 day. It is noticed that in
respect of creation of pledge of 6, 67,000 equity shares on March 28, 2012, the
due date for making disclosures was April 10, 2012 and as per the annexures
provided by the Noticee No. 2 in its aforesaid replies including disclosures
delivery proof, it is observed that the said disclosure was dispatched by the
Noticee No. 2 on April 04, 2012, and were delivered to the stock exchange (s) on
April 09, 2012 i.e. within the due date. Therefore, no fault can be found with the

disclosures made for the transaction done on March 28, 2012.

34.1n respect to the “release” of 10,000 pledged shares transacted on October 25,
2012, the due date for making disclosures was November 05, 2012 and as per
the annexures provided by the Noticee No. 2 in its aforesaid replies including
disclosures delivery proof, it is observed that the said disclosure was dispatched
by the Noticee No. 2 on November 05, 2012, and were delivered to NSE and BSE
on November 06, 2012 and to Bangalore Stock Exchange on November 05, 2012
itself. | cannot ignore the material fact that the Noticee No. 2 had taken efforts to
dispatch the required disclosures to all the 3 stock exchanges before the due date
of disclosures, and even though it reached to NSE and BSE with mere one day
delay, but it reached to Bangalore stock exchange on the due date itself.lt is
relevant to mention that the disclosure in this respect were filed with Bangalore
Stock Exchange within due date and therefore shareholding under USL were

made aware to public of the transaction undertaken by KFIL.

35.Therefore, keeping in view the various mitigating factors viz. mere 1 day delay
that too for one transaction only, involvement of small number of shares of
10,000, efforts made by the Noticee No. 2 to dispatch the disclosures within the
due date, delivery to one of the stock exchange (Bangalore stock exchange) on
time, no repetitive nature of irregularities were shown on records to have been
committed by the Noticee No. 2, considering the case holistically/judiciously in the

given facts and circumstance of the case and in the interest of justice, | am of the
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view that this is not a fit case for making the Noticee No. 2 liable for imposition of

monetary penalty.

ISSUE No. 2 - whether said violation attracts monetary penalty under
sections 15 A (b) of the SEBI Act?

36.As the violation of regulation 31 (1), 31(2) read with 31 (3) of the SAST
Regulations stood established against the Noticee No. 1 (UBHL) as observed in

Para 13 to 26 above, and after taking into account the facts and circumstance of

the case, | am of the view that this is the fit case to impose monetary penalty

against the Noticee No. 1 for the aforesaid violations.

37.Thus, the aforesaid violation by the Noticee No. 1 makes it liable for penalty under
Section 15 A (b) of SEBI Act, 1992 which read as follows:

Penalty for failure to furnish information, return, etc.

15A. If any person, who is required under this Act or any rules or regulations made

thereunder,-

(b) to file any return or furnish any information, books or other documents within the
time specified therefor in the regulations, fails to file return or furnish the same within the
time specified therefor in the regulations, he shall be liable to a penalty of one lakh rupees

for each day during which such failure continues or one crore rupees, whichever is less;

ISSUE NO. 3- What would be the monetary penalty that can be imposed

upon the Noticee No. 1 taking into consideration the factors mentioned in
section 15J of the SEBI Act read with rule 5 (3) of the Adjudication Rules?

38.While determining the quantum of penalty under sections 15 A (b), it is important
to consider the factors stipulated in section 15J of SEBI Act, which reads as

under:-
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“15J - Factors to be taken into account by the adjudicating officer

While adjudging quantum of penalty under section 15-1, the adjudicating officer shall have
due regard to the following factors, namely:-

(a) the amount of disproportionate gain or unfair advantage, wherever quantifiable,
made as a result of the default;

(b) the amount of loss caused to an investor or group of investors as a result of the
default;

(c) the repetitive nature of the default.”

39.Before arriving to the quantum of penalty in the matter, it is necessary to refer the

importance of such disclosures. The main objective of the SAST Regulations is to
achieve fair treatment by inter alia mandating disclosure of timely and adequate
information to enable shareholders to make an informed decision and ensuring
that there is a fair and informed market in the shares of companies affected by
such change in control. Correct and timely disclosures are also an essential part
of the proper functioning of the securities market and failure to do so results in

preventing investors from taking well informed decision.

40.No specify disproportionate gains or unfair advantage made by the NoticeeNo. 1

41

or the specific loss suffered by the investors due to such non / delayed
disclosures is available on records; and no repetition of the default is shown on
records to have been committed by the Noticee No. 1. However, taking into
consideration the facts and circumstance of the case (non disclosures of total 4
transactions viz. “invocation of pledge” that took place on February 15, 2012 and
March 24 & 26 of 2012; and also the non disclosures regarding the “Creation of
pledges” that took place on March 26 of 2012),I am of the view that a justifiable

penalty needs to be imposed upon the NoticeeNo. 1to meet the ends of justice.

. The caseof RaseshKanakia and HimanshuKanakia in the matter of Cinemax India
Limited, as relied by the Noticee No. 1 in respect of imposition of penalties,do not
hold good in its favourkeeping in view the facts and circumstance of this case and
also keeping in view the penalty provision under section 15 A (b) whereby rupees

one lakh can be imposed for each day failure.
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ORDER

42.After taking into consideration all the facts and circumstances of the case, |
hereby impose a penalty of ¥15,00,000/- (RupeesFifteen Lakh only) under section
15 A (b) of the SEBI Act uponon the Noticee No. 1 / United Breweries (Holding)
Ltd. | am of the view that the said penalty would be commensurate with the

violations committed by the Noticee No.1.

43.The NoticeeNo. 1 / United Breweries (Holding) Ltd,shall pay the said amount of
penalty by way of Demand Draft in favour of “SEBI - Penalties Remittable to
Government of India”, payable at Mumbai, within 45 days of receipt of this order.
The said demand draft should be forwarded to Chief General Manager,
Enforcement Department at the address:- SEBI Bhavan, Plot No. C4A, G Block,
BandraKurla Complex, Bandra (E), Mumbai-400 051.

44.1n terms of rule 6 of the Adjudication Rules, copies of this order are sent to the

NoticeeNo. 1 and also to the Securities and Exchange Board of India.

Date: November 27, 2015 RACHNA ANAND
Place: Mumbai ADJUDICATING OFFICER
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Annexure - Il

BEFORE THE SECURITIES APPELLATE TRIBUNAL
MUMBAI

Date of Decision : 25.09.2017
Appeal No. 20 of 2016

United Breweries (Holdings) Limited
Level 12, UB Tower,
UB City, No. 24,

Vittal Mallya Road,
Bangalore — 560 001. ...Appellant
Versus

Securities and Exchange Board of India

SEBI Bhavan, Plot No. C-4A,

G-Block, Bandra-Kurla Complex,

Bandra (East), ...Respondent
Mumbai — 400 051.

Mr. Shashank M. Patil, Advocate i/b Finsec Law Advisors for the
Appellant.

Mr. Aditya Mehta, Advocate with Mr. Pulkit Sukhramani and Ms. Vidhi
Jhawar, Advocates i/b The Law Point for the Respondent.

CORAM : Justice J.P. Devadhar, Presiding Officer
Dr. C.K.G. Nair, Member

Per : Dr. C.K.G. Nair, Member (Oral)

1. This appeal has been filed challenging the order of the Adjudicating
Officer (‘AO’ for short) of the Securities and Exchange Board of India
(‘SEBI’ for short) dated November 27, 2015. By the said order a penalty of
" 15 Lakh has been imposed under Section 15A(b) of the Securities and
Exchange Board of India Act, 1992 for failure to make disclosures regarding
creation / invocation / release of four pledge transactions made by the
appellant and thereby violating certain provisions of Securities and

Exchange Board of India (Substantial Acquisition of Shares and Takeovers)

Regulations, 2011 (hereinafter referred to as ‘Takeover Regulations’).
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2.

Facts relevant to the matter are the following;:-

(a)

(b)

SEBI conducted suo moto investigation relating to trading /
dealing in the shares of United Spirits Ltd. (for Short ‘USL’),
a listed company, during the period from January 2, 2012 to
November 30, 2012. During the investigation period it was,
inter alia, noticed that the appellant (and another entity which
has been exonerated in the impugned order) had made certain
pledge transactions of their USL shareholding and disclosures
as required were not done. In respect of the appellant herein
the transactions include invocation of three pledges of 34,528
shares on February 15, 2012, 2,20,000 shares on March 24,
2012, 50,000 shares on March 26, 2012 and creation of a

pledge of 1,50,000 shares on March 26, 2012.

As per the Takeover Regulations, the disclosure requirement

relating to encumbered shares is as follows:-

“Disclosure of encumbered shares.

31(1) The promoter of every target company shall
disclose details of shares in such target company
encumbered by him or by persons acting in concert
with him in such form as may be specified.

(2) The promoter of every target company shall
disclose details of any invocation of such encumbrance
or release of such encumbrance of shares in such form
as may be specified.

(3) The disclosures required under sub-regulation (1)
and sub-regulation (2) shall be made within seven
working days from the creation or invocation or
release of encumbrance, as the case may be to,-

(a) every stock exchange where the shares of the
target company are listed; and

>

(b) the target company at its registered office.’
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Accordingly, as per Regulation 31(3) disclosures on all four
transactions as stated in para 2(a) above had to be made to the stock
exchanges as well as to the target company within 7 working days

from the date of creation / invocation / release of encumbrance.

3. The main contention of the appellant is that the required disclosures
have been made on April 4, 2012 for all the 4 transactions under reference in
a consolidated manner. Shri. Shashank M. Patil Learned Counsel appearing
on behalf of the appellant submitted a detailed chart stating the nature of
transactions, number of shares involved in each transaction, date of each
transaction, date of invocation / creation of pledge, due date for disclosure,
actual date of disclosure etc. and argued that only in respect of one
transaction i.e. invocation of pledge on February 15, 2012 relating to 34,528
shares there was an inadvertent delay of 24 days. In respect of other 3
transactions where delay has been alleged in the impugned order actually
there has been no delay. These contentions take into account the date of
receiving intimation from the depository, holidays coming in between the
date of the event and the date of receipt of the information by the stock

exchanges etc.

4, Shri. Aditya Mehta, Learned Counsel appearing on behalf of the
respondent submitted that the filing made by the appellant dated April 4,
2012 claiming as consolidated filing for the 4 transactions referred to
actually do not give the complete details. It does not disclose invocation of
pledge of large quantities of shares. Furthermore, the dates are not matching
and not fully disclosed; it only specifies 28 & 29 March, 2012 as the dates
while the actual date of transactions were 15, 24 and 26 March, 2012. So the
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so-called consolidated disclosure dated April 4, 2012 is not only confusing
but is not a full picture of the actual encumbrances involved as invocation of
pledge is not even indicated, whereas, sub-regulation 32(2) specifically

mandates disclosure within 7 working days for such invocation / release.

5. We have perused the documents on record including the consolidated
statement dated April 4, 2012 relied heavily by the appellant. We note that
the consolidated disclosure is vague as is clarified and amplified in the
impugned order as there is no indication to the effect of 3 invocation of
pledge whereby the shareholding of the appellant in USL came down
substantially. We also note that all the arguments made by the appellant
before us have been dealt in the impugned order in detail and we see no
reason to differ with the said reasoning. We also make it clear that the 4
transactions relating to the encumbrance of the shareholding of USL by the
appellant were distinct events, each one needing disclosure within 7
working days from the date of each of the event and as such each one is a
separate violation. Although penalty for each violation could be levied
separately, in the facts of present case, considering all mitigating factors, the
AO has imposed consolidated penalty of = 15 Lakh which cannot be said to

be unreasonable or excessive.

6. For the above said reasons, we find no merit in the appeal and appeal
is dismissed with no order as to costs. Appellant is directed to pay the

penalty within 30 days from the date of this order.

Sd/-
Justice J.P. Devadhar
Presiding Officer

Sd/-
Dr. C.K.G. Nair
Member
25.09.2017
Prepared and compared by: msb
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Annexure 9

BSE Limited Registered Office: Floor 25, P J Towers, Dalal Street, Mumbai — 400 001, India
T:+491222272 8045 /8055 F:4912222723457 www.bseindia.com
Corporate Identity Number: L67120MH2005PLC155188

W

DCS/AMAL/JR/R37/1819/2020-21 “E-Letter” October 21, 2020

The Company Secretary,

PIONEER DISTILLERIES LTD

UB Tower, Level 10, #24, Vittal Mallya Road,
Bengaluru, Karnataka, 560001

Sir,
Sub: Observation letter regarding the Draft Scheme of Arrangement amongst Pioneer
Distilleries Limited and United Spirits Limited and their respective shareholders and creditors.

We are in receipt of the Draft Scheme of Arrangement amongst Pioneer Distilleries Limited and United
Spirits Limited and their respective shareholders and creditors filed as required under SEBI Circular No.
CFD/DIL3/CIR/2017/21 dated March 10, 2017; SEBI vide its letter dated October 21, 2020 has inter
alia given the following comment(s) on the draft scheme of arrangement:

+ “Company shall ensure that full disclosures about Mr. Vijay Mallya and other promoter
entities being wilful defaulters/Fugitive Economic Offender and about all actions taken
by SEBI against the listed entities/ its directors/ promoters are made before the Hon’ble
NCLT and shareholders, while seeking approval of the scheme.”

+ “Company shall ensure that additional information, if any, submitted by the Company,
after filing the Scheme with the Stock Exchange, and from the date of receipt of this letter
is displayed on the websites of the listed company and the stock exchanges.”

+  “Company shall duly comply with various provisions of the Circular/ provisions of SEBI
rules and regulations.”

+ “Company is advised that the observations of SEBI/Stock Exchanges shall be
incorporated in the petition to be filed before National Company Law Tribunal (NCLT)
and the company is obliged to bring the observations to the notice of NCLT."

+  “ltis to be noted that the petitions are filed by the company before NCLT after processing
and communication of comments/observations on draft scheme by SEBl/stock
exchange. Hence, the company is not required to send notice for representation as
mandated under section 230(5) of Companies Act, 2013 to SEBI again for its comments
/ observations / representations.”

Accordingly, based on aforesaid comment offered by SEBI, the company is hereby advised:

» To provide additional information, if any, (as stated above) along with various documents to the
Exchange for further dissemination on Exchange website.

+ Toensure that additional information, if any, (as stated aforesaid) along with various documents
are disseminated on their (company) website.

*  To duly comply with various provisions of the circulars.

In light of the above, we hereby advise that we have no adverse observations with limited reference to
those matters having a bearing on listing/de-listing/continuous listing requirements within the provisions
of Listing Agreement, so as to enable the company to file the scheme with Hon’ble NCLT.

Further, where applicable in the explanatory statement of the notice to be sent by the company to the
shareholders, while seeking approval of the scheme, it shall disclose information about unlisted
company involved in the format prescribed for abridged prospectus as specified in the circular dated
March 10, 2017.

BSE - INTERNAL
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BSE Limited Registered Office: Floor 25, P ) Towers, Dalal Street, Mumbai — 400 001, India
T:49122 22728045 /8055 F:+4912222723457 www.bseindia.com
Corporate Identity Number: L67120MH2005PLC155188

Kindly note that as required under Regulation 37(3) of SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, the validity of this Observation Letter shall be six months from the
date of this Letter, within which the scheme shall be submitted to the NCLT.

The Exchange reserves its right to withdraw its ‘No adverse observation’ at any stage if the information
submitted to the Exchange is found to be incomplete / incorrect / misleading / false or for any
contravention of Rules, Bye-laws and Regulations of the Exchange, Listing Agreement,
Guidelines/Regulations issued by statutory authorities.

Please note that the aforesaid observations does not preclude the Company from complying with any
other requirements.

Further, it may be noted that with reference to Section 230 (5) of the Companies Act, 2013 (Act), read
with Rule 8 of Companies (Compromises, Arrangements and Amalgamations) Rules 2016 (Company
Rules) and Section 66 of the Act read with Rule 3 of the Company Rules wherein pursuant to an Order
passed by the Hon’ble National Company Law Tribunal, a Notice of the proposed scheme of
compromise or arrangement filed under sections 230-232 or Section 66 of the Companies Act 2013 as
the case may be is required to be served upon the Exchange seeking representations or

objections if any.

In this regard, with a view to have a better transparency in processing the aforesaid notices served

upon the Exchange, the Exchange has already introduced an online system of serving such Notice
along with the relevant documents of the proposed schemes through the BSE Listing Centre.

Any service of notice under Section 230 (5) or Section 66 of the Companies Act 2013 seeking
Exchange’s representations or objections if any, would be accepted and processed through the
Listing Centre only and no physical filings would be accepted. You may please refer to circular
dated February 26, 2019 issued to the company.

Yours faithfully,
sd/-

Nitinkumar Pujari
Senior Manager

S&P@3SE

SENSEX
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Annexure 10

ONSE 25

National Stock Exchange Of India Limited
Ref: NSE/LIST/22717 111 October 22, 2020

The Company Secretary

Pioneer Distilleries Limited

UBTower, Level-10, #24, Vittal Mallya Road,
Bengaluru 560001

Kind Attn.: Mr. B L Akshara
Dear Sir,

Sub: Observation Letter for Draft Scheme of Amalgamation and Arrangement between
Pioneer Distilleries Limited and United Spirits Limited and their respective shareholders
and creditors

We are in receipt of Draft Scheme of Amalgamation and Arrangement between Pioneer
Distilleries Limited (Transferor Company) and United Spirits Limited (Transferee Company)
and their respective shareholders and creditors vide application dated December 23, 2019.

Based on our letter reference no Ref: NSE/LIST/22717 submitted to SEBI and pursuant to SEBI
Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017 (‘Circular’), kindly find following
comments on the draft scheme:

a. The Company is advised that full disclosures about Mr. Vijay Mallya and other promoter
entities being willful defaulters / Fugitive Economic Offender and about all actions taken by
SEBI against the listed entities/ its directors / promoters are made before Hon'ble NCLT
and shareholders, while seeking approval of the scheme.

b. The Company shall ensure that additional information, if any, submitted by the Company,
afier filing the Scheme with the Stock Exchange, from the date of the receipt of this letter,
and is displayed on the websites of the listed companies.

¢. The Company shall duly comply with various provisions of the Circular / provisions of SEBI
rules and regulations.

d. The Company is advised that the observations of SEBI/Stock Exchanges shall be
incorporated in the petition to be filed before National Company Law Tribunal (NCLT) and
the company is obliged to bring the observations to the notice of NCLT.

e. 1t is to be noted that the petitions are filed by the company before NCLT after processing
and communication of comments/observations on drafi scheme by SEBI/ stock exchange.
Hence, the company is not required to send notice for representation as mandated under
section 230(5) of Companies Act, 2013 to SEBI agairs5éyreits Ceviiments/ observation/

representations.
Signer: Jiten Bharat Patel
Date: Thu, Oct 22, 2020 11:17:34 IST

ﬂ HSE Location: NSE
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O NSE

Continuation Sheet

It is to be noted that the petitions are filed by the company before NCLT after processing and
communication of comments/observations on draft scheme by SEBI/ stock exchange. Hence,
the company is not required to send notice for representation as mandated under section 230(5)
of Companies Act, 2013 to National Stock Exchange of India Limited again for its
comments/observations/ representations.

Based on the draft scheme and other documents submitted by the Company, including
undertaking given in terms of Regulation 11 of SEBI (LODR) Regulations, 2015, we hereby

convey our “No-objection” in terms of Regulation 94 of SEBI (LODR) Regulations, 2015, so as
to enable the Company to file the draft scheme with NCLT.

However, the Exchange reserves its rights to raise objections at any stage if the information
submitted to the Exchange is found to be incomplete/ incorrect/ misleading/ false or for any
contravention of Rules, Bye-laws and Regulations of the Exchange, Listing Regulations,
Guidelines / Regulations issued by statutory authorities.

The validity of this “Observation Letter” shall be six months from October 22, 2020 within
which the scheme shall be submitted to NCLT.

Yours faithfully,
For National Stock Exchange of India Limited

Jiten Patel
Manager

P.S. Checklist for all the Further Issues is available on website of the exchange at the following
URLhttps://www.nseindia.com/companies-listing/raising-capital-further-issues-main-sme-
checklist

This Document is Digitally Signed

Signer: Jiten Bharat Patel
Date: Thu, Oct 22, 2020 11:17:34 IST

ﬂ HSE Location: NSE
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Annexure 11

BSE Limited Registered Office: Floor 25, P J Towers, Dalal Street, Mumbai — 400 001, India
T:4912222728045 /8055 F:+912222723457 www.bseindia.com

Corporate Identity Number: L67120MH2005PLC155188

DCS/AMAL/JR/R37/1818/2020-21 “E-Letter” October 21, 2020

The Company Secretary,

UNITED SPIRITS LTD

UB Tower Level 6 #24, Vittal Mallya Road UB City,
Bengaluru, Karnataka, 560001

Sir,
Sub: Observation letter regarding the Draft Scheme of Arrangement amongst Pioneer
Distilleries Limited and United Spirits Limited and their respective shareholders and creditors.

We are in receipt of the Draft Scheme of Arrangement amongst Pioneer Distilleries Limited and United
Spirits Limited and their respective shareholders and creditors filed as required under SEBI Circular No.
CFD/DIL3/CIR/2017/21 dated March 10, 2017; SEBI vide its letter dated October 21, 2020 has inter
alia given the following comment(s) on the draft scheme of arrangement:

+ “Company shall ensure that full disclosures about Mr. Vijay Mallya and other promoter
entities being wilful defaulters/Fugitive Economic Offender and about all actions taken
by SEBI against the listed entities/ its directors/ promoters are made before the Hon’ble
NCLT and shareholders, while seeking approval of the scheme.”

+ “Company shall ensure that additional information, if any, submitted by the Company,
after filing the Scheme with the Stock Exchange, and from the date of receipt of this letter
is displayed on the websites of the listed company and the stock exchanges.”

+ “Company shall duly comply with various provisions of the Circular/ provisions of SEBI
rules and regulations.”

+ “Company is advised that the observations of SEBI/Stock Exchanges shall be
incorporated in the petition to be filed before National Company Law Tribunal (NCLT)
and the company is obliged to bring the observations to the notice of NCLT."

+  “Itis to be noted that the petitions are filed by the company before NCLT after processing
and communication of comments/observations on draft scheme by SEBI/stock
exchange. Hence, the company is not required to send notice for representation as
mandated under section 230(5) of Companies Act, 2013 to SEBI again for its comments
| observations / representations.”

Accordingly, based on aforesaid comment offered by SEBI, the company is hereby advised:

« To provide additional information, if any, (as stated above) along with various documents to the
Exchange for further dissemination on Exchange website.

+ Toensure that additional information, if any, (as stated aforesaid) along with various documents
are disseminated on their (company) website.

*  To duly comply with various provisions of the circulars.

In light of the above, we hereby advise that we have no adverse observations with limited reference to
those matters having a bearing on listing/de-listing/continuous listing requirements within the provisions
of Listing Agreement, so as to enable the company to file the scheme with Hon’ble NCLT.

Further, where applicable in the explanatory statement of the notice to be sent by the company to the
shareholders, while seeking approval of the scheme, it shall disclose information about unlisted
company involved in the format prescribed for abridged prospectus as specified in the circular dated
March 10, 2017.
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BSE Limited Registered Office: Floor 25, P J Towers, Dalal Street, Mumbai — 400 001, India
T:4912222728045 /8055 F:+912222723457 www.bseindia.com
Corporate Identity Number: L67120MH2005PLC155188

Kindly note that as required under Regulation 37(3) of SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, the validity of this Observation Letter shall be six months from the
date of this Letter, within which the scheme shall be submitted to the NCLT.

The Exchange reserves its right to withdraw its ‘No adverse observation’ at any stage if the information
submitted to the Exchange is found to be incomplete / incorrect / misleading / false or for any
contravention of Rules, Bye-laws and Regulations of the Exchange, Listing Agreement,
Guidelines/Regulations issued by statutory authorities.

Please note that the aforesaid observations does not preclude the Company from complying with any
other requirements.

Further, it may be noted that with reference to Section 230 (5) of the Companies Act, 2013 (Act), read
with Rule 8 of Companies (Compromises, Arrangements and Amalgamations) Rules 2016 (Company
Rules) and Section 66 of the Act read with Rule 3 of the Company Rules wherein pursuant to an Order
passed by the Hon’ble National Company Law Tribunal, a Notice of the proposed scheme of
compromise or arrangement filed under sections 230-232 or Section 66 of the Companies Act 2013 as
the case may be is_required to be served upon the Exchange seeking representations or

objections if any.

In this regard, with a view to have a better transparency in processing the aforesaid notices served
upon the Exchange, the Exchange has already introduced an online system of serving such Notice
along with the relevant documents of the proposed schemes through the BSE Listing Centre.

Any service of notice under Section 230 (5) or Section 66 of the Companies Act 2013 seeking
Exchange’s representations or objections if any, would be accepted and processed through the
Listing Centre only and no physical filings would be accepted. You may please refer to circular
dated February 26, 2019 issued to the company.

Yours faithfully,
sd/-

Nitinkumar Pujari
Senior Manager

S&P@3SE -

SENSEX —

e
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Annexure 12
QO NSE 2

Mational Stock Exchange Of India Limited
Ref: NSE/LIST/22715 111 October 22, 2020

The Company Secretary
United Spirits Limited
UBTower

#24 Vittal Mallya Road,
Bengaluru 560001

Kind Attn.: Mr. V. Ramachandran
Dear Sir,

Sub: Observation Letter for Draft Scheme of Amalgamation and Arrangement between
Pioneer Distilleries Limited and United Spirits Limited and their respective shareholders
and creditors

We are in receipt of Draft Scheme of Amalgamation and Arrangement between Pioneer
Distilleries Limited (Transferor Company) and United Spirits Limited (Transferee Company)
and their respective shareholders and creditors vide application dated December 23, 2019.

Based on our letter reference no Ref: NSE/LIST/22715 submitted to SEBI and pursuant to SEBI
Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017 (‘Circular’), kindly find following
comments on the draft scheme:

a. The Company is advised that full disclosures about Mr. Vijay Mallya and other promoter
entities being willful defaulters / Fugitive Economic Offender and about all actions taken by
SEBI against the listed entities/ its directors / promoters are made before Hon’ble NCLT
and shareholders, while seeking approval of the scheme.

b. The Company shall ensure that additional information, if any, submitted by the Company,
after filing the Scheme with the Stock Exchange, from the date of the receipt of this letter,
and is displayed on the websites of the listed companies.

c. The Company shall duly comply with various provisions of the Circular / provisions of SEBI
rules and regulations.

d. The Company is advised that the observations of SEBI/Stock Exchanges shall be
incorporated in the petition to be filed before National Company Law Tribunal (NCLT) and
the company is obliged to bring the observations to the notice of NCLT.

e. 1t is to be noted that the petitions are filed by the company before NCLT after processing
and communication of comments/observations on draft scheme by SEBI/ stock exchange.
Hence, the company is not required to send notice for representetionsassmandated under
section 230(5) of Companies Act, 2013 to SEBI again for its comments/ observation/

. Signer: Jiten Bharat Patel
I"ep}"esel’ltatlons, Date: Thu, Oct 22, 2020 10:44:45 IST

{!_ HEE Location: NSE

Mational Stock Exchange of India Limited | Exchange Flaztlgﬁifqlack G, dra Kuria Complex, Bandra (E), Mumbsai — 400 051,
India +91 22 26598100 | www.nssindia.com | CIN U6712 ShlEadeTsn
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O NSE

Continuation Sheet

It is to be noted that the petitions are filed by the company before NCLT after processing and
communication of comments/observations on draft scheme by SEBI/ stock exchange. Hence,
the company is not required to send notice for representation as mandated under section 230(5)
of Companies Act, 2013 to National Stock Exchange of India Limited again for its
comments/observations/ representations.

Based on the draft scheme and other documents submitted by the Company, including
undertaking given in terms of Regulation 11 of SEBI (LODR) Regulations, 2015, we hereby
convey our “No-objection” in terms of Regulation 94 of SEBI (LODR) Regulations, 2015, so as
to enable the Company to file the draft scheme with NCLT.

However, the Exchange reserves its rights to raise objections at any stage if the information
submitted to the Exchange is found to be incomplete/ incorrect/ misleading/ false or for any
contravention of Rules, Bye-laws and Regulations of the Exchange, Listing Regulations,
Guidelines / Regulations issued by statutory authorities.

The validity of this “Observation Letter” shall be six months from October 22, 2020 within
which the scheme shall be submitted to NCLT.

Yours faithfully,
For National Stock Exchange of India Limited

Jiten Patel
Manager

P.S. Checklist for all the Further Issues is available on website of the exchange at the following
URL http://www.nseindia.com/corporates/content/further_issues.htm

This Document is Digitally Signed

Signer: Jiten Bharat Patel
Date: Thu, Oct 22, 2020 10:44:45 IST

‘3 HSE Location: NSE

National Stock Exchangs of India Limited | Exchange Plaza, gﬁak G, Bapdra Kurla Cormplex, Bandra (E), Mumbeai — 400051,
India +91 22 26598100 | www.nssindia.com | CIM U&7120 &fﬁﬁ 69
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Annexure 13

DIAGEO

INLHA

Ploneer Distilleries limited
Subdsdiary ol United Spirits Limited

Regiatered Office:
UBE Tomwir, Lewel 10
March 3, 2020 24 Wittal Mallya Raad,
Bengaluru 520 001
TD.. Tel: +97 80 2221 0P0%
General Fao: #91 B0 3985 6342
Lt R - info@ploneandistilleries.oom
Department of Corporate Services,
BSE Limited,
P Towers, Dalal Strect,
Mumbai = 200 001.
Dear Sir,

Sub:  Application under Regulation 37 of the SEBI (Listing Obligations and Disclosure Requirements),
Regulations, 2015 for the proposed scheme of amalgamation and arrangement amongst Pioneer
Distilleries Limited and United Spirits Limited (“Company™)

Ref: Case No. — 102431

In connection to the above application, complainl report as per Annexure 111 of SEBI Circular no.
CFDV/DIL3/CIR2017/21 dated March 10, 2017, tracked between February 5, 2020 and February 26, 2020,

Part A
&r. Particulars Number
Mo,
l. Mumber of complaints received directly 0
2. | Number of complaints forwarded by Stock Exchange 1o i
E Total Mumber of complainis’comments received (1+2) ] ;
4, | Number of complaints resolved h 0 |
- Mumber of complaints pending 0
Pari B
Sr. | Name of complainant | Date of com plaint Status |
No. - i (Resolved/Pending) |
L. R —— 1
2. L NA — |

3. — L . _-_-_-_-_'_"‘—:=-___:II

Thanking you,

For Pianeer Distilleries Lim

~ f ]
vy
1144] - /
é{nuuiu g e
Company Secratary
Corporate identity Number:  Factory Address: Balapur (V], Dharmabad Taluk, Nanded Dist — 431809, Maharashtra.
L24116KA1992PLC125992 www. diagepindia.com |  www.plopeerdistilleries.com
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Annexure 14

DIAGEO

I

Pioneer Distilleries limited
Subsidiary of Uinited Sparits Limited

Régivtenad Oilffice:
L8 Tower, Lowel 10

W24 Vittal Mala Road,
March 3, 2020 Bengaluru S50 001

Tel: +51 80 2231 0705
To, ) Fax- +31 B0 Y85 6567
Manager - Listing Compliance info@pioneerdistilleries.com
Mational Stock Exchange of India Limited

‘Exchange Plaza®. C-1, Block G, |
Bandra Kurla Complex, Bandra (E),
Murmbai - 400 051.

Dear Sir,

Sub:  Application under Regulation 37 of the SEBI (Listing Obligations and Disclosure Requirements),
Regulations, 2015 for the proposed scheme of amalgamation and arrangement amongst Pioneer
Distilleries Limited and United Spirits Limited (“Company™)

Ref: Application No., = 22717

In connection to the above application, complaint report as per Annexure I of SEBI Circular no.
CFVDIL3/CIR/2017721 dated March 10, 2017, tracked between February 10, 2020 and March 2, 2020,

Part A
Sr. Particulars . Number
Ma.
1. MNumber of complaints received dircctly ]
2, Number of complaints forwarded by Stock Exchange i
3 Taotal Number of complaints/comments received (1+2) ' 0
4, Mumber of complaints resolved i}
5. MWumber of complaints pending e I
[ 1
Part &
Sr. | Name of complainant Date of com plaint Status :
No. _ {Resolved/Pending)
I. ‘_'-—-—-_______-___-_-_-;‘_
}i I NA __ |
3. -_-_-_-_-_-_-_-—-—-— |
Thanking you,
For Pioneer Distilleries

i 'l

[, / )

Akshara x

Corporate Identity Number: Factory Address: Balapur (V), Dharmabad Taluk, Nanded Dist — 431809, Maharashtra,
L24116KA1992PLL125992 www diggegindia.com | www pioneerdistilleries com
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Annexure 15

DIAGEO

IMENA,

Unéted Spirits Limited

Registensd Cifice:
LIE Tiwnisr
#24 Vittal Mallya Road
Baengalung 560 001
March 3, 2020 Tek +91 80 2221 0705
- Fax: 491 B0 ¥224 5253
www.didgesmdiacom
The General Manager,
Department of Corporate Services,
BSE Limited,
P Towers, [ralal Street,
Muenbai — 400 (01,
[dear Sir,

Sub:  Application under Regulation 37 of the SEBI (Listing Obligations and Disclosure Requirements),
Regulations, 2015 for the proposed scheme of amalgamation and arrangement amongst Pioncer
Distilleries Limited and United Spirits Limited (“Company™)

Refl: Case No. — 102429

In connection to the above application, complaint report as per Annexure 101 of SEBI Circular no.
CFIVDIL3CIR/201 7721 dated March 10, 2017, tracked between February 5, 2020 and February 26, 2020,

Part A
Sr. Particulars Number
M.
L. Mumber of complaints received directly 0
2. | Number of complaints forwarded by Stock Exchange 0 I
(3. | Total Number of complainisicomments receved {1+2) 0
4, Number of complaints resolved 1]
5. | Number of complaints pending o 0
Pari B

Sr. | Name of complainant Date of complaint Status
Mo, [lerﬂ[?mdgl )
l.  ——
1- . . I N'A —
3.

Thanking you,

For United Spirits Limited -

"
1.,| M/
W Ramachandran
EVP & Company Secretary
-. f e WY
. b it natna W @ P ~.T.m
Corporate Mentity Mumbaer : LO1551EA1999FL0024991 contaciusitdiagescom
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Annexure 16

DIAGEO

I

Pioneer Distilleries limited
Subsidiary of Uinited Sparits Limited

Rapgittenad Oiffice:
L8 Tower, Lowel 10

W24 Vittal Mala Road,
March 3, 2020 Bengaluru S50 001

Tel: +51 80 2231 0705
To, ) Fax- +31 B0 Y85 6567
Manager - Listing Compliance info@pioneerdistilleries.com
Mational Stock Exchange of India Limited

‘Exchange Plaza®. C-1, Block G, |
Bandra Kurla Complex, Bandra (E),
Murmbai - 400 051.

Dear Sir,

Sub:  Application under Regulation 37 of the SEBI (Listing Obligations and Disclosure Requirements),
Regulations, 2015 for the proposed scheme of amalgamation and arrangement amongst Pioneer
Distilleries Limited and United Spirits Limited (“Company™)

Ref: Application No., = 22717

In connection to the above application, complaint report as per Annexure I of SEBI Circular no.
CFVDIL3/CIR/2017721 dated March 10, 2017, tracked between February 10, 2020 and March 2, 2020,

Part A
Sr. Particulars . Number
Ma.
1. MNumber of complaints received dircctly ]
2, Number of complaints forwarded by Stock Exchange i
3 Taotal Number of complaints/comments received (1+2) ' 0
4, Mumber of complaints resolved i}
5. Number of complaints pending o I
[ 1
Part &
Sr. | Name of complainant Date of com plaint Status :
Mo, ) {Resolved/ Pending)
T ‘_'-—-—-_______-___-_-_-;‘_
}i I NA __ |
3. -_-_-_-_-_-_-_-—-—-— |
Thanking you,
For Pioneer Distilleries

i 'l

[, / )

Akshara -

Corporate Identity Number: Factory Address: Balapur (V), Dharmabad Taluk, Nanded Dist — 431809, Maharashtra,
L24116KA1992PLL125992 www diggegindia.com | www pioneerdistilleries com
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PIONEER DISTILLERIES LIMITED
Level 10, UB Tower, #24 Vittal Mallya Road, Bengaluru 560 001
Tel: +91 80 2221 0705, Fax: +91 80 3985 6862 | www.pioneerdistilleries.com | CIN: L24116KA1992PLC125992
Statement of Unaudited Financial Results for the quarter ended June 30, 2021

Annexure 17

INR in Lakhs except for earnings per share data

PARTICULARS 3 months 3 months 3 months Year ended
ended June 30, | ended March | ended June 30, | March 31, 2021
2021 31, 2021 2020
Unaudited Refer Note 8 Unaudited Audited
1 [Income
(a) Revenue from operations 3,695 5,135 3,294 16,740
(b) Other income 75 75 75 301
Total income 3,770 5,210 3,369 17,041
2 | Expenses
(a) Cost of materials consumed 3,769 3,289 2,319 12,993
(b) Changes in inventories of work-in-progress and finished goods (868) 539 374 316
(c) Employee benefits expense 376 365 297 1,284
(d) Finance costs 836 805 832 3,213
(e) Depreciation expense 842 887 809 3,314
(f) Allowance for government grant (net) - 266 - 266
(g) Other expenses 879 1,196 751 4,312
Total expenses 5,834 7,347 5,382 25,698
3 [Profit / (loss) before exceptional items and taxation (1-2) (2,064) (2,137) (2,013) (8,657)
4 |Exceptional items (net) - - - -
5 |Profit/ (loss) before taxation (3+4) (2,064) (2,137) (2,013) (8,657)
6 |Income tax expense
(a) Taxes relating to earlier years (MAT) - - - -
(b) Deferred tax charge / (credit) - - - -
(c) MAT credit utilised / (availed) - - - -
7 |Profit/ (loss) for the period (5-6) (2,064) (2,137) (2,013) (8,657)
8 |Other comprehensive income / (loss)
Items that will not be reclassified to profit or loss
Remeasurements of post-employment benefit obligations - (80) - (80)
Income tax credit /(charge) relating to these items - - - -
Other comprehensive income / (loss) for the period, net of tax - (80) - (80)
9 |Total comprehensive income / (loss) (7+8) (2,064) (2,217) (2,013) (8,737)
10 [Paid-up equity share capital (Face value of INR 10 each) 1,339 1,339 1,339 1,339
11 [Earnings / (loss) per share of INR 10 each (not annualised)
Basic and diluted (Amounts in INR) (15.42) (15.96) (15.04) (64.66)
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PIONEER DISTILLERIES LIMITED

Statement of Unaudited Financial Results for the quarter ended June 30, 2021

Notes:

1.

Pioneer Distilleries Limited (‘the Company’) is primarily engaged in the business of
manufacturing and selling Extra Neutral Alcohol, Malt Spirit, and allied products along with
Indian Made Foreign Liquor (‘IMFL’) bottling operations. Since the entire business of the
Company is evaluated and reviewed by the Chief Operating Decision Maker as one reportable
segment, the management considers this as a single reportable segment.

This statement has been prepared in accordance with the Companies (Indian Accounting
Standards) Rules, 2015 (Ind AS) prescribed under Section 133 of the Companies Act, 2013 and
other recognised accounting practices and policies to the extent applicable.

The Company is entitled to certain government grants from the State of Maharashtra for setting
up projects in notified rural areas under two phases. These grants are receivable in the form of
VAT refunds. The Company had assessed the timing of cash inflows since initial recognition
and had recognised an allowance of INR 1,686 lakhs in an earlier year. Further, considering the
impact of COVID-19, Management had estimated a delay in recovering the money from the
state government. In line with the expected credit loss (ECL) calculation, an additional
allowance of INR 266 Lakhs was accounted in the quarter ended March 31, 2021. Management
does not foresee any further allowance in the current quarter.

The Board of Directors ("Board") of United Spirits Limited (“USL”) and the Company at their
respective meetings held on December 2, 2019 considered and approved a scheme of
amalgamation and arrangement (the "Scheme") in relation to the proposed merger of the
Company with USL under Sections 230 to 232 and the other applicable provisions of the
Companies Act, 2013 and the rules thereof. Upon completion of the merger, the non-promoter
shareholders of the Company will receive 10 equity shares of USL (face value of INR 2 each) for
every 47 shares (face value of INR 10 each), held by them as on the record date. The Scheme is
subject to the receipt of requisite approvals from the relevant statutory authorities and
respective shareholders and creditors of USL and the Company. The BSE Limited and the
National Stock Exchange of India Limited have issued their no-objection to the draft Scheme
and related documents filed, vide observation letters dated October 21, 2020 and October 22,
2020, respectively. The Company, jointly with USL, has filed an application under Sections 230
to 232 of the Companies Act, 2013 on November 27, 2020 with the National Company Law
Tribunal, Bangalore (“NCLT”), and again an Interlocutory Application was filed before NCLT
on April 7, 2021.

The Company has a tie-up manufacturing agreement with USL. In terms of this agreement, the
Company manufactures, under USL’s supervision, brands owned and marketed by USL. Under
Ind-AS 115 ‘Revenue from contracts with customers’, the Company has assessed its relationship
with USL to be that of an agent. Control of the activities rest with USL. Further, under the
arrangement, the Company is entitled to bottling fees which is determined based on output and
volume and has accordingly —

a. recorded the income under tie-up manufacturing agreement which is included in
Revenue from operations as detailed below:

INR in lakhs
Three Months Ended Year Ended
June 30, | March 31, | June 30, March 31,
2021 2021 2020 2021
Income under 220 182 164 954
tie -up manufacturing agreement
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6.

10.

b. gross sales, excise duty and cost of goods sold (the net impact of which is nil) as
indicated below in the respect of these operations are not included in the Statement of
Unaudited Financial Results.

Three Months Ended Year Ended
June 30, | March 31, | June 30, March 31,
2021 2021 2020 2021
Gross sales 13,495 14,332 10,817 69,517
Excise duty (9,723) (10,327) (7,798) (50,101)
Cost of goods sold (3,772) (4,005) (3,019) (19,416)
Net impact - - - -

During the quarter ended September 30, 2020, the Company has entered into a “Supply
Agreement” with USL for sale of malt spirit including maturation thereof. As per the terms of
the agreement, the evaporation loss during the maturation process is recovered from USL. In
addition, subsequent outflow in connection with the evaporation loss, if any, will be reimbursed
by USL. The Company has assessed the recovery of such outflow amounting to INR 777 lakhs for
the quarter to be in the nature of cost to cost reimbursement and not revenue.

Once the lockdown due to COVID-19 pandemic was lifted in May 2020, Management had taken
appropriate actions to scale up the manufacturing to the levels prior to COVID-19. As a result,
the operations of the Company stabilized during the previous year post COVID-19. Temporary
disruptions have occurred from time to time during the pendency of curfew or lockdown
restrictions, including as a result of the recent surge in the spread of COVID-19 in India during
the quarter ended June 30, 2021.

The Company has made an assessment of its liquidity position for the next one year and of the
recoverability and carrying values of its assets as at June 30, 2021 and does not foresee any
material impact on account of COVID-19. The Company assessed its existing controls and
internal financial reporting processes and made appropriate changes, as required, in view of
the situation arising due to COVID-19, which have largely been reinstated to the original
controls and processes. The Company has also reviewed its contracts / arrangements and does
not expect any material impact on account of non-fulfilment of the obligations by any party.

Management has considered various internal and external information available up to the date
of approval of the financial results in assessing the impact of COVID-19 on the results for the
quarter ended June 30, 2021 and no material impact is expected, but the Company will continue
to monitor changes in future economic conditions, as they arise.

The figures for the quarters ended March 31, 2021, are the balancing figures between audited
figures in respect of the full financial year and the published year-to-date figures up to the third
quarter of the financial year, as adjusted for certain regroupings/ reclassifications, where
considered necessary.

Previous period’s figures have been regrouped / reclassified to conform to the current period’s
presentation for the purpose of comparability.

This Statement of Unaudited Financial Results has been reviewed by the Audit and Risk
Management Committee of the Board of Directors and approved by the Board of Directors at
their respective meeting held on July 20, 2021.

By authority of the Board
ALOKESH o ssmas
Date: 2021.07.20
BISWAS ' (¢037 0530
Place: Bengaluru Alokesh Biswas

Date: July 20, 2021 Managing Director
DIN: 08756326
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Price Waterhouse & Co Chartered Accountants LLP

Review Report

Tao

The Boand of Directors
Pioneer Distilleries Limited
Level 10, UB Tower

#24 Vittal Mallya Road
Bengaluru - 560 001

1. We have reviewed the unaudited financial results of Pioneer Distilleries Limited (the
"Company™) for the quarter ended June 30, 2021, which are included in the accom panying
"Statement of Unaudited Financial Results for the quarter ended June 30, 2021" (the
“Statement”). The Statement has been prepared by the Company pursuant to Begalation 543
of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, as
amended (the “Listing Regulations, 20157), which has been initialled by us for identification
purposes,

2. This Statement, which is the responsibility of the Company’s Management and approved by
the Board of Directors, has been prepared in accordance with the recognition and
measurement principles laid down in Indian Accounting Standard 34 “Interim Financial
Reporting”™ [‘Indﬁﬁm'}l. prescribed under Section 133 of the Companies Act, 2013, and
other accounting principles generally accepted in India. Our responsibility is to express a
conclusion on the Statement based on our review.

3. We conducted our review of the Statement in accordance with the Standard on Review
Engagements 2410 “Review of Interim Financial Information Performed by the Independent
Anditor of the Entity”, issued by the Institute of Chartered Accountants of India. This
Standard requires that we plan and perform the review to obtain moderate assurance as to
whether the Statement is free of material misstatement. A review of interim financial
information consists of making inquiries, pnmari]yut'pu'mn:a rmrunsfblefurﬁmnmal and
accounting matters, and applying analytical and other review procedures. A review is
substantially less in scope than an andit conducted in accordance with Standards on Auditing
and conzequently does not enable us to obtain assurance that we would become aware of all
significant matters that might be identified in an avdit. Accordingly, we do not express an
audit opinion.

4. Based on our review conducted as above, nothing has come to our attention that canses us to
believe that the Statement has not been prepared in all material respects in accordance with
rhtlmniﬁun and measurement principles laid down in the aforesaid Indian Accounting

and other accounting principles generally accepted in India and has not disclosed
the information required to be diselosed in terms of Regulation 33 of the Listing Regulations,
2015 including the manner in which it is to be disclosed, or that it contains any material
mizstatement.

For Price Waterhouse & Co Chartered Accountants LLP
Firm Registration Number: 304026E/E-jo00009
SHIVAKUMAR Digitally signed by SHIVAKUMAR

RAJGOPAL HEGDE

RAJGOPAL HEGDE pate: 2021.07.20 16:13:49 +05'30'
Shivakumar Hegde
Partner

Bengalurn Membership Number: 204627

July 20, 2021 UDIN: 2120462 7AAMACTS 344

" Price Waterhouse & Co Chartered Accountants LLP, 5th Floor, Tower TF, The Millenta, 1 & 2 Murphy Road
Ulsoor, Bamgalore-580 oo

Te+q1 (Bo) gorg 5000, F:+91 (80) 4079 5222

gters: ofice saa Hesd oo Pion o, o4, Biock EF, Sesr ¥, St Liske Blectroric © B . PO 091

Price ‘Walsrhoses & Ca. [w Perirsrhip Fan) corvesnied ind Price Watefidudo B Co Clamasss Soco iltenis LLP |§ Lirnited Liabty Paftrorihis wilth LLP dentity no;
LLFIN AAC-OET) with sflec From July 7. 114, Pos s conwvension i Priod Vislesms 4 Co Chanensd doooirmlasts LLP, ke 1IGA] nigpsbalion rumiser i
JHIMEEIE-J0M00E | AT registtion murnbest bk Gorstimson wis METHE)



UNITED SPIRITS LIMITED

A DIAGEO Group Company
'UB Tower', # 24, Vittal Mallya Road, Bangalore - 560 001

Annexure 18

Tel +91 80 3985 6500, 2221 0705 |

CIN: L01551KA1999PLC024991

Unaudited Standalone Statement of Financial Results for the quarter ended June 30, 2021

www.diageoindia.com

(INR in Millions except for earnings per share data)

3 months ended| 3 months ended | 3 months ended e:;:;'&l:g: ;:
Particulars June 30, 2021 March 31, 2021 June 30, 2020 2021 ’
Unaudited Refer note 9 Unaudited Audited
1 Income
(a) Revenue from operations 60,619 76,721 38,190 271,764
(b) Other income 106 61 95 478
Total income 60,725 76,782 38,285 272,242
2 Expenses:
(a) Cost of materials consumed 11,476 9,732 6,243 39,886
(b) Purchase of stock-in-trade 546 1,186 508 3,494
(c) Changes in inventories of finished goods, work-in-progress
and stock-in-trade (3,076) 1,550 (740) 1,302
(d) Excise duty 44,468 54,477 27,888 192,872
(e) Employee benefits expense 1,874 1,241 1,203 5,404
(f) Finance costs 198 275 499 1,658
(g) Depreciation and amortisation expense 554 670 638 2,493
(h) Others:
(i) Advertisement and sales promotion 838 1,017 518 5,716
(ii) Loss allowance on trade receivables and
other financial assets (net) 50 (31) 656 484
(iii) Other expenses 2,766 3,431 2,690 12,729
Total expenses 59,694 73,548 40,103 266,038
3 Profit / (loss) before exceptional items and tax (1 - 2) 1,031 3,234 (1,818) 6,204
4 Exceptional items, net (Refer Note 6) (364) (764) (750) (1,514)
5  Profit/ (loss) before tax (3 + 4) 667 2,470 (2,568) 4,690
6 Income tax expense / (credit)
(a) Current tax 241 612 - 1,764
(b) Current tax relating to earlier years (192) (20) - (37)
(c) Deferred tax charge / (credit) (73) 205 (415) (140)
Total tax expense / (credit) (24) 797 (415) 1,587
7  Profit/ (loss) for the period (5 - 6) 691 1,673 (2,153) 3,103
8  Other Comprehensive Income
A. ltems that will be reclassified to profit or loss - - - -
B. Items that will not be reclassified to profit or loss
(i) Remeasurements of post-employment benefit plans - 76 - 76
(i) Income tax credit / (charge) relating to above - (19) - (19)
Total other comprehensive income, net of income tax - 57 - 57
9 Total Comprehensive Income (7 + 8) 691 1,730 (2,153) 3,160
10 Paid up Equity Share Capital (Face value of INR 2/- each) 1,453 1,453 1,453 1,453
11 Other Equity 39,815
12 Earnings/ (loss) per share of INR 2/- each:
Basic and Diluted (in INR) 0.95 2.30 (2.96) 4.27
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UNITED SPIRITS LIMITED

A DIAGEO Group Company
'UB Tower', # 24, Vittal Mallya Road, Bangalore - 560 001

Tel +91 80 3985 6500, 2221 0705 |

CIN: LO1551KA1999PLC024991 |

Unaudited Consolidated Statement of Financial Results for the quarter ended June 30, 2021

www.diageoindia.com

(INR in Millions except for earnings per share data)

3 months ended
June 30, 2021

3 months ended
March 31, 2021

3 months ended
June 30, 2020

Previous year
ended March 31,

2021
Unaudited Refer note 9 Unaudited Audited
1 Income
(a) Revenue from operations 61,685 76,781 38,207 274,185
(b) Other income 78 46 52 396
Total income 61,763 76,827 38,259 274,581
2 Expenses:
(a) Cost of materials consumed 11,620 9,624 6,180 39,731
(b) Purchase of stock-in-trade 546 1,186 508 3,494
(c) Changes in inventories of finished goods, work-in-progress
and stock-in-trade (3,171) 1,602 (702) 1,331
(d) Excise duty 44,468 54,477 27,888 192,872
(e) Employee benefits expense 1,915 1,289 1,240 5,564
(f) Finance costs 254 334 555 1,876
(g) Depreciation, amortisation and impairment expense 743 770 739 2,991
(h) Others:
(i) Advertisement and sales promotion 861 1,030 525 5,747
(ii) Loss allowance on trade receivables and
other financial assets (net) 50 (5) 656 510
(iii) Other expenses 3,511 3,615 2,831 14,409
Total expenses 60,797 73,922 40,420 268,525
3 Profit I_(Ioss? before share of net profit / (loss) in associates, 966 2,905 (2,161) 6,056
exceptional items and tax (1-2)
4 Share of net profit / (loss) in associates - - 4) (13)
5  Profit / (loss) before exceptional items and tax (3+4) 966 2,905 (2,165) 6,043
6  Exceptional items, net (Refer Note 6) (453) (95) (750) (643)
7  Profit/ (loss) before tax (5 + 6) 513 2,810 (2,915) 5,400
8  Income tax expense / (credit)
(a) Current tax 241 612 - 1,764
(b) Current tax relating to earlier years (192) (14) - (31)
(c) Deferred tax charge / (credit) (39) 179 (449) 46
Total tax expense / (credit) 10 777 (449) 1,779
9  Profit/ (loss) for the period (7-8) 503 2,033 (2,466) 3,621
10  Other Comprehensive Income
A. ltems that will be reclassified to profit or loss
(i) Exchange differences on translation of foreign operations 12 1 2) 15
B. Items that will not be reclassified to profit or loss
(i) Remeasurements of post-employment benefit plans - 67 - 67
(i) Income tax credit / (charge) relating to above - (19) - (19)
Total other comprehensive income, net of income tax 12 49 (2) 63
11 Total Comprehensive Income (9+10) 515 2,082 (2,468) 3,684
12 Paid up Equity Share Capital (Face value of INR 2/- each) 1,453 1,453 1,453 1,453
13 Other Equity and Non controlling interest 39,136
14(a) Profit/ (loss) attributable to:
Owners 555 2,087 (2,415) 3,836
Non-controlling interest (52) (54) (51) (215)
503 2,033 (2,466) 3,621
14(b) Other comprehensive income attributable to:
Owners 12 51 (2) 65
Non-controlling interest - (2) - (2)
12 49 ) 63
14(c) Total comprehensive income attributable to: [14(a) + 14(b)]
Owners 567 2,138 (2,417) 3,901
Non controlling Interest (52) (56) (51) (217)
515 2,082 (2,468) 3,684
15 Earnings/ (loss) per share of INR 2/- each:
[Refer Note below]
Basic and Diluted (in INR) 0.78 2.94 (3.40) 5.41
Note:

In calculating the weighted outstanding equity shares during all the periods presented under Consolidated Statement of results, Company has reduced its own

shares held by USL Benefit Trust (of which the Company is the sole beneficiary).
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United Spirits Limited

Notes to the Unaudited Standalone and Consolidated Statements of Financial Results for the quarter
ended June 30, 2021

1.

United Spirits Limited (‘the Company’ or ‘the Holding Company’) is engaged in the business of manufacture,
purchase and sale of beverage alcohol and other allied spirits, including through tie-up manufacturing units
and through strategic franchising of some of its brands in certain states. In addition, Royal Challengers
Sports Private Limited, a subsidiary of the Company, holds the right to the Royal Challengers Bangalore
(RCB) cricket franchise of the Indian Premier League (IPL).

The Executive Committee of the Company which has been identified as the Chief Operating Decision Maker
of the Company assesses performance and allocates resources for the business of the Group as a whole
and hence the management considers Group’s business activities as a single operating segment.

The consolidated results include the following subsidiaries and a trust controlled by the Company (‘the
Group’):

Indian subsidiaries:

e Pioneer Distilleries Limited (“PDL”)

e Royal Challengers Sports Private Limited

e Sovereign Distilleries Limited

e Tern Distilleries Private Limited (up to January 27, 2021)

Overseas subsidiaries:

e Asian Opportunities and Investments Limited

e Liquidity, Inc. (up to December 18, 2020)

e McDowell & Co. (Scotland) Limited

e Montrose International S.A (“Montrose”) (ceased to be a subsidiary w.e.f. April 16, 2021) [Refer Note
4(b)(ii)]

e UB Sports Management Overseas Limited (merged with Palmer Investment Group Limited w.e.f. July
15,2020)

e Palmer Investment Group Limited

e Shaw Wallace Overseas Limited

e United Spirits (Great Britain) Limited

e United Spirits (Shanghai) Trading Company Limited

e United Spirits Singapore Pte Ltd

e United Spirits (UK) Limited

e USL Holdings Limited

e USL Holdings (UK) Limited

Trust controlled by the Company:
e USL Benefit Trust

The consolidated results also include the Group’s share of total comprehensive income (comprising profit /
loss for the period and other comprehensive income) of the following associate company:

e Hip Bar Private Limited
These Standalone and Consolidated Statements of Financial Results have been prepared in accordance
with the applicable Indian Accounting Standards notified under Section 133 of the Companies Act, 2013

(the “Act”) [Companies (Indian Accounting Standards) Rules, 2015 (as amended)] and other accounting
principles generally accepted in India.
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United Spirits Limited

Notes to the Standalone and Consolidated Statements of Financial Results for the quarter ended June
30, 2021 — Contd.

4. Historical Matters

(a)

Additional Inquiry

As disclosed in each of the annual financial statements commencing from year ended March 31, 2017,
upon completion of an inquiry into past improper transactions which was completed in April 2015 (‘Initial
Inquiry’) and which identified references to certain additional parties and certain additional matters, the
former MD & CEO, pursuant to the direction of the Board of Directors, had carried out an additional
inquiry into past improper transactions (‘Additional Inquiry’) which was completed in July 2016. The
Additional Inquiry prima facie identified transactions indicating actual and potential diversion of funds
from the Company and its Indian and overseas subsidiaries to, in most cases, Indian and overseas
entities that appear to be affiliated or associated with the Company’s former non-executive chairman,
Dr. Vijay Mallya, and other potentially improper transactions. All amounts identified in the Additional
Inquiry have been provided for or expensed in the financial statements of the Company or its subsidiaries
in prior periods. At this stage, it is not possible for the management to estimate the financial impact on
the Company, if any, arising out of potential non-compliance with applicable laws in relation to such fund
diversions. There have been no developments during the quarter ended June 30, 2021.

(b) Overseas Subsidiaries Rationalisation

As disclosed in each of the annual financial statements commencing from year ended March 31, 2019,
in relation to its subsidiaries and pursuant to its strategic objective of divesting non-core assets, the
Company has reviewed its subsidiaries’ operations, obligations, and compliances, and as approved by
the Board has made plans for their rationalisation through sale, liquidation or merger (“Rationalisation
Process”).

The Company had sought approval of regulatory authorities for liquidating its wholly owned
subsidiaries, USL Holdings Limited (including its three wholly owned step-down overseas subsidiaries
USL Holdings (UK) Limited, United Spirits (UK) Limited and United Spirits (Great Britain) Limited).
The Board has approved liquidation of Asian Opportunities and Investments Limited, McDowell & Co.
(Scotland) Limited, Shaw Wallace Overseas Limited and United Spirits Singapore Pte Ltd, for which
the Company is in the process of seeking regulatory approvals for liquidating the said subsidiaries.
The Board has also approved the merger of Palmer Investment Group Limited with the Company.
On December 01, 2020, the Company received a no-objection letter from the Reserve Bank of India
(RBI), for the liquidation of United Spirits (Shanghai) Trading Company Limited and has initiated the
liquidation proceedings of this subsidiary, in Shanghai.

The completion of the above liquidations and merger are subject to regulatory and other approvals (in
India and overseas). During this Rationalisation Process, if any historical non-compliances are
established, the Company will consult with its legal advisors, and address any such issues including,
if necessary, considering filing appropriate compounding applications with the relevant authorities. At
this stage, it is not possible for the management to estimate the financial impact on the Company, if
any, arising out of potential non-compliances with applicable laws, if established.

On December 01, 2020, the Company received a no-objection letter from the Reserve Bank of India
(RBI) for the liquidation of Montrose. Montrose has been liquidated effective April 16, 2021 and an
intimation to that effect has been received from the regulatory authorities at Panama on May 5, 2021.
Subsequent to the Liquidation an amount of INR 89 million has been repatriated to the Company,
which has been accounted as income and presented as an exceptional item in the Statement of
Standalone Financial Results for the quarter ended June 30, 2021. Also refer Note 6.
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United Spirits Limited

Notes to the Standalone and Consolidated Statements of Financial Results for the quarter ended June
30, 2021 — Contd.

(c)

(d)

Consequent to the above, the financial results of the following subsidiaries have been prepared and
consolidated on a liquidation basis (i.e. “break up” basis) (i) USL Holdings Limited, (ii) USL Holdings
(UK) Limited, (iii) United Spirits (UK) Limited, (iv) United Spirits (Great Britain) Limited, (v) McDowell
& Co. (Scotland) Limited, (vi) Shaw Wallace Overseas Limited (vii) United Spirits (Shanghai) Trading
Company Limited (viii) Asian Opportunities and Investments Limited and (ix) United Spirits Singapore
Pte Ltd. Accordingly, assets and liabilities of such subsidiaries have been recognised as current at
their fair values that approximate to their carrying values as at June 30, 2021. Such re-measurement
did not have any material impact on the consolidated financial results.

Loan to United Breweries (Holdings) Limited (‘UBHL’)

As disclosed in each of the annual financial statements commencing from year ended March 31, 2015,
the Company had pre-existing loans/ deposits/ advances/ accrued interest that were due to the Company
and its subsidiaries from UBHL and its subsidiaries aggregating to INR 13,374 million and that were
consolidated into, and recorded as, an unsecured loan through an agreement entered into between the
Company and UBHL on July 3, 2013 (‘Loan Agreement’). The Company has already made provision in
prior financial years for the entire principal amount due, of INR 13,374 million, and for the accrued interest
of INR 846 million up to March 31, 2014. The Company has not recognised interest income on said loan
after March 31, 2014 which cumulatively amounts to INR 9,015 million up to June 30, 2021. The
Company has offset payable to UBHL under the trademark agreement amounting to INR 73 million for
the quarter ended June 30, 2021, and consequently, the corresponding provision for loan has been
reversed to ‘Loss allowance on trade receivables and other financial assets (net)’. The cumulative offset
up to June 30, 2021 amounted to INR 2,061 million.

Since UBHL had defaulted on its obligations under the Loan Agreement, the Company sought redressal
of disputes and claims through arbitration under the terms of the Loan Agreement. On April 8, 2018, the
arbitral tribunal passed a final award against the Company. The reasons for this adverse award were
disputed by the Company, and the Company had obtained leave from the High Court of Karnataka to
file a challenge against this arbitral award. The Company has on July 6, 2018 filed the petition
challenging the said award before the Jurisdictional Court in Bangalore (the “Court”). The Court has
issued notice pursuant thereto on the Official Liquidator and the hearing has commenced.
Notwithstanding the arbitration award, based on management assessment supported by an external
legal opinion, the Company continues to offset payable to UBHL under the trademark agreement against
the balance of loan receivable from UBHL. During the quarter ended March 31, 2021, the Official
Liquidator and the Company exchanged correspondences.

There have been no developments during the quarter ended June 30, 2021.

Excess managerial remuneration

As disclosed in each of the annual financial statements commencing from year ended March 31, 2015,
the managerial remuneration for the financial year ended March 31, 2015 aggregating INR 153 million
to the former Executive Director and Chief Financial Officer (‘(ED & CFQ’), was approved by the
shareholders at the annual general meeting of the Company held on September 30, 2014. The aforesaid
remuneration includes amounts paid in excess of the limits prescribed under the provisions of Schedule
V to the Act, by INR 134 million. Accordingly, the Company applied for the requisite approval from the
Central Government for such excess remuneration which was not approved, and the Company had
sought Central Government to reconsider approving the waiver of excess remuneration paid. In light of
the findings from the Additional Inquiry, by its letter dated July 12, 2016, the Company withdrew its
application for approval of excess remuneration paid to the former ED & CFO and has filed a civil suit
before the jurisdictional court to recover the sums from the former ED & CFO during the quarter ended
March 31, 2017. Thereafter, there have been no further material developments with respect to this
matter.
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United Spirits Limited

Notes to the Standalone and Consolidated Statements of Financial Results for the quarter ended June
30, 2021 — Contd.
(e) Regulatory notices and communications

The Company has previously received letters and notices from various regulatory and other government
authorities as follows:

. as disclosed in each of the annual financial statements commencing from year ended March 31, 2016,

from the Securities Exchange Board of India (‘SEBI’), in relation to the Initial Inquiry, Additional Inquiry,
and matters arising out of the Agreement dated February 25, 2016, entered into by the Company with
Dr. Vijay Mallya to which the Company has responded. No further communications have been received
thereafter;

ii. as disclosed in each of the annual financial statements commencing from year ended March 31, 2016,

from the Ministry of Corporate Affairs (‘MCA’) in relation to its inspection conducted under Section 206(5)
of the Companies Act, 2013 during the year ended March 31, 2016 and subsequent show cause notices
alleging violation of certain provisions of the Companies Act, 1956 and Companies Act, 2013, to which
the Company had responded. The Company had also received a letter dated October 13, 2017 from the
Registrar of Companies, Karnataka (the ‘Registrar’) inviting the Company’s attention to the compounding
provisions of the Companies Act, 1956 and Companies Act, 2013 following the aforesaid show cause
notices. During the year ended March 31, 2018, the Company had filed applications for compounding of
offences with the Registrar in relation to three show cause notices, applications for adjudication with the
Registrar in relation to two show cause notices, and requested the Registrar to drop one show cause
notice based on expert legal advice received. During the quarter ended September 30, 2020, the
Company had received an order on the adjudication applications for aforesaid two show cause notices
and complied with the said order. During the quarter ended March 31, 2021, the Company had received
an order on compounding application for one of the aforesaid show cause notices and has complied with
the said order. The penalty and compounding fees arising out of adjudication applications and
compounding application are not material. The Company is awaiting a response from the Registrar on
the remaining applications. The management is of the view that the financial impact arising out of
compounding/ adjudication of these matters will not be material to the Company’s results.

as disclosed in each of the annual financial statements commencing from year ended March 31, 2016,
from the Directorate of Enforcement (‘ED’) in connection with Agreement dated February 25, 2016,
entered into by the Company with Dr.Vijay Mallya and investigations under the Foreign Exchange
Management Act, 1999 and Prevention of Money Laundering Act, 2002, to which the Company had
responded. No further communications have been received thereafter;

. as disclosed in each of the annual financial statements commencing from year ended March 31, 2017,

from the Company’s authorised dealer banks in relation to certain queries from the Reserve Bank of
India (‘RBI') with regard to: (A) remittances made in prior years by the Company to its overseas
subsidiaries to which the Company has responded to; (B) past acquisition of the Whyte and Mackay
group to which the Company has responded to; (C) clarifications/ queries received from the Authorised
Dealer from time to time on Annual Performance Reports (‘APR’) for prior years; to which the Company
is in the process of responding and (D) compliances relating to the Company’s overseas Branch office,
which the Company has duly responded to.

There have been no developments during the quarter ended June 30, 2021.
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United Spirits Limited

Notes to the Standalone and Consolidated Statements of Financial Results for the quarter ended June
30, 2021 - Contd.
(f) Dispute with IDBI Bank Limited

As disclosed in each of the annual financial statements commencing from year ended March 31, 2015,
during the year ended March 31, 2014, the Company decided to prepay a term loan taken from IDBI Bank
Limited (the “bank”) in earlier years which was secured by certain property, plant and equipment and
brands of the Company as well as by a pledge of certain shares of the Company held by the USL Benefit
Trust (of which the Company is the sole beneficiary). The Company deposited a sum of INR 6,280 million,
including prepayment penalty of INR 40 million, with the bank and instructed the bank to debit the amount
from its cash credit account towards settlement of the loan and release the assets and shares pledged by
the Company. The bank, however, disputed the prepayment, following which the Company filed a writ
petition (“WWP”) in November 2013 before the Hon’ble High Court of Karnataka challenging the actions of
the bank.

In February 2016, following the original maturity date of the loan, the Company received a notice from the
bank seeking to recall the loan and demanding a sum of INR 459 million on account of outstanding
principal, accrued interest and other amounts as also further interest till the date of settlement. This notice
was challenged by the Company by way of a separate application filed in the pending writ proceedings.
The Hon’ble High Court of Karnataka, by an order passed in the said application, directed that, subject to
the Company depositing INR 459 million with the bank in a suspense account, the bank should not deal
with any of the secured assets including the shares until disposal of the writ petition. The Company
deposited the full amount, and the bank was restrained from dealing with any of the secured assets.

In June 2019, a single judge bench of the Hon’ble High Court of Karnataka issued an order dismissing the
writ petition filed by the Company, amongst other reasons, on the basis that the matter involved an issue
of breach of contract by the Company and was therefore not maintainable in exercise of the court’s writ
jurisdiction. The Company disputed the Order and filed an appeal against this order before a division bench
of the Hon’ble High Court of Karnataka. During the quarter ended September 30, 2019, the division bench
of the Hon’ble High Court of Karnataka reinstated the interim order in the writ petition, thereby granting a
stay on the disposal of the secured assets of the Company by the bank. On January 13, 2020, the division
bench of the Hon’ble High Court of Karnataka admitted the writ appeal and extended the interim stay.

There have been no further developments in this respect during the quarter ended June 30, 2021. Based
on management assessment supported by external legal opinions, the Company continues to believe that
it has a strong case on merits and therefore continues to believe that the aforesaid amount of INR 459
million remains recoverable from the bank.

In a separate proceeding before the Debt Recovery Tribunal (DRT), Bengaluru, initiated by a consortium
of banks (including the bank) for recovery of the loans advanced by the bank to Kingfisher Airlines Limited
(KAL), the bank filed an application for attachment of the pledged shares belonging to USL Benefit Trust.
DRT dismissed the said application of the bank. During the quarter ended September 30, 2017, the bank
filed an ex-parte appeal before the Debt Recovery Appellate Tribunal (‘'DRAT’), Chennai against the order
of the DRT. During the quarter ended December 31, 2017, following an application by the Company, DRAT
has issued an Order impleading the Company in the proceedings. The bank’s appeal is pending for final
hearing by DRAT. There have been no developments with respect to this matter during the quarter ended
June 30, 2021.
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United Spirits Limited

Notes to the Standalone and Consolidated Statements of Financial Results for the quarter ended June
30, 2021 - Contd.
(g) Difference in yield of certain non-potable intermediates and associated process losses

As disclosed in each of the annual financial statements commencing from year ended March 31, 2019, the
Company came across information suggesting continuing past practices that may have resulted in yields
of certain non-potable intermediates and associated process losses in the liquor manufacturing process
being higher than what has been reported to the relevant regulatory authorities (the ‘Authorities’) as per
the records being maintained in certain plants (the ‘Affected Plants’).

With prior information to and engagement with the Authorities, the Company also engaged independent
third-party experts to undertake a physical verification of the inventory of intermediates on a sample basis
in the Affected Plants and shared these reports with the Authorities. Based on the understanding/
discussion with such Authorities and advice received from external legal counsels, the Company has
discharged/ provided the amounts of financial obligation (which were determined to be not material) in the
financial statements.

Under the direction of the board of directors, the management had engaged an independent law firm to
conduct a review of past practices in this area and during the quarter ended June 30, 2019, has taken
appropriate action, where a violation of the company’s code of business conduct had occurred.

There have been no developments with respect to this matter during the quarter ended June 30, 2021.
Management will continue to monitor developments, if any, in this matter.

(h) Developments in Relation to Past Claims from a Customer

In April 2021, a customer notified the Company that it was stopping further payment until pending issues of
recovery were resolved. The customer was seeking to review a settled issue regarding differential trade
terms, which the Company had voluntarily disclosed to the customer, and in relation to which all recovery
claims made by the customer had been fully settled. This was disclosed in detail in the annual financial
statements for the years ended March 31, 2017 and March 31, 2018. In June 2021, the customer confirmed
that the matter of original recovery was settled (which reaffirms the Company’s view), made an additional
claim amounting to INR 480 million and committed to resume payments. The Company has responded to
the customer and discussions are ongoing with respect to this additional claim. Further to this latest
communication, the Company has made a provision of INR 353 million (net), which has been presented as
an exceptional item in the Standalone and Consolidated Results for the quarter ended June 30, 2021. The
Company does not expect any further claim from the customer in relation to this matter. Also refer note 6.

5. Proposed merger of Pioneer Distilleries Limited with United Spirits Limited

The Board of Directors (“Board”) of PDL and of the Company at their meetings held on December 2, 2019
considered and approved a scheme of amalgamation and arrangement (the “Scheme”) in relation to the
proposed merger of PDL with the Company under Sections 230 — 232 and other applicable provisions of
the Companies Act, 2013 and the rules thereunder. Upon completion of the merger, the non-promoter
shareholders of PDL will receive 10 equity shares of the Company (face value of INR 2 each) for every 47
equity shares of PDL (face value of INR 10 each), held by them as on the record date. Post the merger, the
Company’s issued capital is expected to expand by 712,138 shares and the revised shareholding of Relay
BV (the holding company, a subsidiary of Diageo plc) in the Company will change from 55.94% to 55.88%.
The Scheme is subject to the receipt of requisite approvals from the relevant statutory authorities and the
respective shareholders and creditors of PDL and of the Company. The BSE Limited and the National Stock
Exchange of India Limited have issued their no-objection to the draft scheme and related documents filed,
vide observation letters dated October 21, 2020 and October 22, 2020, respectively. The Company, jointly
with PDL, has filed an application under Sections 230 to 232 of the Companies Act, 2013 on November 27,
2020 with the National Company Law Tribunal, Bangalore (“NCLT”), and again an Interlocutory Application
was filed before NCLT on April 7, 2021.
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United Spirits Limited

Notes to the Standalone and Consolidated Statements of Financial Results for the quarter ended June
30, 2021 — Contd.

6. Exceptional items

Amount in INR Million
SI. No Description Quarter ended June 30, 2021
Income / (Expense)

Standalone | Consolidated
1 |Remittance upon liquidation of a subsidiary [Refer Note 4(b)(ii)] 89 -
2  |Commitment towards support for improving healthcare (100) (100)
infrastructure [Refer Note 7]
3 |Provision for claim from a customer (net) [Refer Note 4(h)] (353) (353)
Total (364) (453)

7. Impact of Covid-19

Once the lockdown due to Covid-19 pandemic was lifted in May 2020, Management had taken appropriate
actions to scale up the Group’s manufacturing to the levels prior to Covid-19 across all locations. Both off-
trade and on-trade sales also gradually resumed across the country. Temporary disruptions have occurred
from time to time during the pendency of curfew or lockdown restrictions, including as a result of the recent
surge in the spread of Covid-19 in India during the quarter ended June 30, 2021.

With respect to the Company’s subsidiary, Royal Challengers Sports Private Limited, Indian Premier
League 2021, which commenced on April 09, 2021 was suspended on May 04, 2021 until further notice.

The Group has a prudent liquidity risk management policy for maintenance of required cash and / or has
access to funds through adequate unutilised sanctioned borrowing limits from banks and is confident of
servicing its debt obligations as they fall due. Based on the management’s assessment, no material impact
on the carrying amounts of current and non-current assets (including financial assets) is expected. The
Group had assessed its existing controls and internal financial reporting processes and made appropriate
changes, as required, in view of the situation arising due to Covid-19 pandemic. Group continues to review
its contracts/ arrangements and does not expect any material impact on account of non-fulfilment of the
obligations by any party.

Management has considered various internal and external information available up to the date of approval
of financial results in assessing the impact of Covid-19 pandemic on the Standalone and Consolidated
Financial Results for the quarter ended June 30, 2021. The Company continues to maintain a positive
outlook for the remainder of the financial year and will continue to monitor changes in future economic
conditions.

With recent surge in the spread of the Covid-19 pandemic in India, the Company has committed to spend
INR 100 million towards improving health infrastructure of Government hospitals and institutions. The

amount of INR 100 million has been recorded and presented as an exceptional item in the Statements of
Standalone and Consolidated Financial Results for the quarter ended June 30, 2021. Also refer Note 6.
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United Spirits Limited

Notes to the Standalone and Consolidated Statements of Financial Results for the quarter ended June
30, 2021 — Contd.

8.

10.

1.

The Company has initiated a strategic review of selected brands in the Company’s “Popular” segment of
brands, continuing the strategy towards long-term profitable growth through premiumising the company’s
portfolio. The Company’s Popular portfolio comprises around 30 brands and the strategic review focuses
on approximately half of this portfolio by volume. This review does not include the McDowell’s or Director’s
Special trademarks. The strategic review is expected to be completed by December 31, 2021.The Company
believes that there is no impact on account of this strategic review on the Standalone and Consolidated
Financial Results for the quarter ended June 30, 2021.

Figures for the quarters ended March 31, 2021 are the balancing figures between audited figures in respect
of the full financial year and the published year-to-date figures up to the third quarter of the previous financial
year, as adjusted for certain regroupings/ reclassifications, where considered necessary.

The comparative figures for the previous periods presented have been regrouped/ reclassified where
considered necessary, to conform with the current period's presentation for the purpose of comparability.

The Statement of Standalone and Consolidated Financial Results for the quarter ended June 30, 2021 have

been reviewed by the Audit Committee of the Company and approved by the Board of Directors of the
Company at their meetings held on July 23, 2021.

By authority of the Board

Digitally signed by
DlBYENDU DIBYENDU MAJUMDER DigitaIIy signed by
MAJUMDER Date: 2021.07.23 HINA HINA NAGARAJAN

17:13:04 +05'30'

NAGARAJAN Pate: 2021.07.23

16:34:16 +05'30'

Place: Bengaluru Hina Nagarajan
Date: July 23, 2021 Managing Director and Chief Executive Officer
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Price Waterhouse & Co Chartered Accountants LLP

Review Report
To
The Board of Directors
United Spirits Limited
UB Tower
#24 Vittal Mallya Road
Bengaluru 560 001

1. We have reviewed the unaudited consolidated financial results of United Spirits Limited (hereinafter
referred to as the “Holding Company”), its subsidiaries and a trust controlled by it (together referred
to as the “Group”), and its associate company (refer note 2 to the Unaudited Consolidated Financial
Results) for the quarter ended June 30, 2021 which are included in the accompanying ‘Unaudited
Consolidated Statement of Financial Results for the quarter ended June 30, 2021 together with the
notes thereon (hereinafter referred to as the “Consolidated Financial Results”). The Consolidated
Financial Results is being submitted by the Holding Company pursuant to the requirement of
Regulation 33 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, as
amended (“Listing Regulations”).

2. This Consolidated Financial Results, which is the responsibility of the Holding Company’s
Management and approved by the Holding Company’s Board of Directors, has been prepared in
accordance with the recognition and measurement principles laid down in Indian Accounting Standard 34
“Interim Financial Reporting” (“Ind AS 34”), prescribed under Section 133 of the Companies Act,
2013, and other accounting principles generally accepted in India. Our responsibility is to express a
conclusion on the Consolidated Financial Results based on our review.

3. We conducted our review of the Consolidated Financial Results in accordance with the Standard on
Review Engagements (SRE) 2410 “Review of Interim Financial Information Performed by the
Independent Auditor of the Entity”, issued by the Institute of Chartered Accountants of India. This
Standard requires that we plan and perform the review to obtain moderate assurance as to whether the
Consolidated Financial Results is free of material misstatement. A review of interim financial information
consists of making inquiries, primarily of persons responsible for financial and accounting matters, and
applying analytical and other review procedures. A review is substantially less in scope than an audit
conducted in accordance with Standards on Auditing and consequently does not enable us to obtain
assurance that we would become aware of all significant matters that might be identified in an audit.
Accordingly, we do not express an audit opinion.

4. We also performed procedures in accordance with the circular issued by the SEBI under Regulation
33(8) of the Listing Regulations, to the extent applicable.

Price Waterhouse & Co Chartered Accountants LLP, 5th Floor, Tower 'I¥, The Milledia, 1 & 2 Murphy Rood
[apor, Bengalere-56o oob

T ga (800 $Og Rood, Fragn (Bo) omg soos

Flgaitirs: offk ise Foued ol PRt M, 7, Block R, Savcner v Sk ks Esirons Corybas. i Hager, Kolosa T3 691

Pros Waterhoess & O, @ Perreryhg Fired comesteg inio Prcs Wissriouss & Co Chatensd Aooruntsrts LLP (s Lisiesd Uity Fariceesbiy wilh UL charilty s
LLPP AAC-C3ET with et brae iy 7, 2004, P T conmpnabn B PREE Wil Todae & Co Chafeed Sooossle LLF, i 00 regaimn wmb &
MM P SO (A regpainaias Surmiad belore. orstaieion wis SO00EE )

161



Price Waterhouse & Co Chartered Accountants LLP

To the Board of Directors of United Spirits Limited
Report on the Consolidated Financial Results

Page2of4

The Consolidated Financial Results includes the financial results of the following entities:

Indian subsidiaries:

e Pioneer Distilleries Limited

e Royal Challengers Sports Private Limited

e Sovereign Distilleries Limited

e Tern Distilleries Private Limited (ceased to be a subsidiary from January 27, 2021)

Overseas subsidiaries:

e Asian Opportunities and Investments Limited

e Liquidity, Inc. (ceased to be a subsidiary from December 18, 2020)

e McDowell & Co. (Scotland) Limited

e Montrose International S.A (Liquidated on April 16, 2021)

e Palmer Investment Group Limited

e Shaw Wallace Overseas Limited

e UB Sports Management Overseas Limited (merged with Palmer Investment Group Limited
with effect from July 15, 2020)

e  United Spirits (Great Britain) Limited

e  United Spirits (Shanghai) Trading Company Limited

e  United Spirits Singapore Pte Ltd

e  United Spirits (UK) Limited

e USL Holdings Limited

e USL Holdings (UK) Limited

Trust controlled by the Holding Company:
e  USL Benefit Trust

The Consolidated Financial Results also includes the Group’s share of total comprehensive income
(comprising profit/(loss) for the period and other comprehensive income) of the following associate
company:

e Hip Bar Private Limited

Based on our review conducted and procedures performed as stated in paragraphs 3 and 4 above, nothing
has come to our attention that causes us to believe that the accompanying Consolidated Financial Results
has not been prepared in all material respects in accordance with the recognition and measurement
principles laid down in the aforesaid Indian Accounting Standard and other accounting principles
generally accepted in India and has not disclosed the information required to be disclosed in terms of
Regulation 33 of the Listing Regulations, including the manner in which it is to be disclosed, or that it
contains any material misstatement.
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Price Waterhouse & Co Chartered Accountants LLP

To the Board of Directors of United Spirits Limited
Report on the Consolidated Financial Results

Page 3 of 4

7. We draw your attention to the following matters:

a)

b)

c)

d)

e)

As explained in Note 4(a) to the Consolidated Financial Results, upon completion of the Initial
Inquiry which identified references to certain Additional Parties and certain Additional Matters,
the former MD & CEO of the Holding Company, pursuant to the direction of the Board of
Directors of the Holding Company, had carried out an Additional Inquiry that revealed
transactions indicating actual and potential diversion of funds from the Holding Company and its
Indian and overseas subsidiaries to, in most cases, Indian and overseas entities that appear to be
affiliated or associated with the Holding Company's erstwhile non-executive Chairman and other
potentially improper transactions. The amounts identified in the Additional Inquiry have been
fully provided for or expensed by the Holding Company and/or its subsidiaries in earlier periods.
Management is currently unable to estimate the financial impact on the Holding Company, if any,
arising from potential non-compliances with applicable laws in respect of the above.

As explained in Note 4(b)(i) to the Consolidated Financial Results, the Group has commenced the
rationalization process for divestment/ liquidation/ merger of certain overseas subsidiaries
including step down subsidiaries. The completion of the above process is subject to regulatory and
other approvals (in India and overseas). At this stage, it is not possible for the management to
estimate the financial impact on the Holding Company, if any, arising out of potential historical
non-compliances with applicable laws, if established.

As explained in Note 4(b)(iii) to the Consolidated Financial Results, consequent to the
rationalisation process initiated by the Group in respect of 9 overseas subsidiaries including step
down subsidiaries, the financial results of such subsidiaries included in the Consolidated
Financial Results have been prepared on a liquidation basis. Accordingly, the assets and liabilities
of such subsidiaries have been recognized as current at their fair values that approximate their
carrying values as at June 30, 2021.

As explained in Note 4(d) to the Consolidated Financial Results, the Managerial remuneration for
the year ended March 31, 2015 included an amount paid in excess of the limit prescribed under
the provisions of Schedule V to the Act by INR 134 million to the former Executive Director and
Chief Financial Officer (ED & CFO) of the Holding Company. The Holding Company has initiated
steps, including by way of filing a suit for recovery before the jurisdictional court, to recover such
excess remuneration from the former ED & CFO of the Holding Company.

Note 4(e) to the Consolidated Financial Results, which describes the various regulatory notices
and communications received from Securities Exchange Board of India (‘SEBI’), Ministry of
Corporate Affairs (MCA’)/ Registrar of Companies, Karnataka (the ‘Registrar’), Directorate of
Enforcement (‘ED’) to which the Holding Company has responded to and communications
received from the Holding Company’s authorised dealer banks (‘AD’) to which the Holding
Company has responded to/ is in the process of responding.
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Price Waterhouse & Co Chartered Accountants LLP

To the Board of Directors of United Spirits Limited
Report on the Consolidated Financial Results

Page 4 of 4

f) Note 4(f) to the Consolidated Financial Results which describes the uncertainty relating to the
final outcome of litigations with a bank (“the bank”) that continues to retain the pledge of certain
assets of the Holding Company and of the Holding Company's shares held by USL Benefit Trust
(of which the Holding Company is the sole beneficiary) despite the Holding Company prepaying
the term loan to that bank along with the prepayment penalty and further depositing an
additional sum of INR 459 million demanded by the bank and as directed by the Hon’ble High
Court of Karnataka (the “Court”). Based on management assessment supported by external legal
opinions, the Holding Company has disclosed the aforesaid amount of INR 459 million under
Other Non-current financial assets as recoverable from the bank pending the final outcome of the
litigation. In a separate proceeding before the Debt Recovery Appellate Tribunal, the bank’s
appeal against the judgement awarded by Debt Recovery Tribunal in favour of the Holding
Company in respect of attachment of the aforesaid pledged shares for recovery of the loans
advanced by the bank to Kingfisher Airlines Limited is pending disposal.

g) As explained in Note 4(g) to the Consolidated Financial Results, the Holding Company, during
the year ended March 31, 2019, came across information suggesting continuing past practices
resulting in differences in reporting to the relevant Regulatory Authorities of yields of certain
non-potable intermediates and associated process losses in the liquor manufacturing process.
Related actions taken and monitoring of future development by the Holding Company in this
respect have been described in the said note.

8. The Consolidated Financial Results includes the financial results of 11 subsidiaries and a trust
controlled by the Group which have not been reviewed by their auditors and whose financial
results reflect total revenue of Nil, total net loss after tax of INR 6 million and total comprehensive
loss of INR 6 million for the quarter ended June 30, 2021. The Consolidated Financial Results also
includes the Group’s share of net profit after tax of Nil and total comprehensive income of Nil for the
quarter ended June 30, 2021, as considered in the Consolidated Financial Results, in respect of an
associate company, based on its financial information which has not been reviewed by its auditors.
According to the information and explanations given to us by the Management, the financial information
of the aforesaid subsidiaries, trust and the associate company are not material to the Group.

Our conclusion on the Consolidated Financial Results is not modified in respect of the matters
described in paragraphs 7 and 8 above.

For Price Waterhouse & Co Chartered Accountants LLP
Firm Registration Number: 304026E/ E-300009
Chartered Accountants

Digitally signed by
Dl BYENDU DIBYENDU MAJUMDER

Date: 2021.07.23
MAJUMDER 173752 0550

Dibyendu Majumder

Partner
Place: Bengaluru Membership Number: 057687
Date: July 23, 2021 UDIN: 21057687AAAABF1994
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To

Price Waterhouse & Co Chartered Accountants LLP

Review Report

The Board of Directors
United Spirits Limited

UB Tower

#24 Vittal Mallya Road
Bengaluru — 560 oo1

1.

We have reviewed the unaudited financial results of United Spirits Limited (the “Company”) for the
quarter ended June 30, 2021 which are included in the accompanying ‘Unaudited Standalone
Statement of Financial Results for the quarter ended June 30, 2021’ together with the notes thereon
(hereinafter referred to as the “Standalone Financial Results”). The Standalone Financial Results has
been prepared by the Company pursuant to Regulation 33 of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015, as amended (the “Listing Regulations”).

This Standalone Financial Results, which is the responsibility of the Company’s Management and
approved by the Board of Directors, has been prepared in accordance with the recognition and
measurement principles laid down in Indian Accounting Standard 34 “Interim Financial Reporting”
(“Ind AS 34”), prescribed under Section 133 of the Companies Act, 2013, and other accounting
principles generally accepted in India. Our responsibility is to express a conclusion on the Standalone
Financial Results based on our review.

We conducted our review of the Standalone Financial Results in accordance with the Standard on
Review Engagements (SRE) 2410 “Review of Interim Financial Information Performed by the
Independent Auditor of the Entity”, issued by the Institute of Chartered Accountants of India. This
Standard requires that we plan and perform the review to obtain moderate assurance as to whether
the Standalone Financial Results is free of material misstatement. A review of interim financial
information consists of making inquiries, primarily of persons responsible for financial and
accounting matters, and applying analytical and other review procedures. A review is substantially
less in scope than an audit conducted in accordance with Standards on Auditing and consequently
does not enable us to obtain assurance that we would become aware of all significant matters that
might be identified in an audit. Accordingly, we do not express an audit opinion.

Based on our review conducted as above, nothing has come to our attention that causes us to believe
that the accompanying Standalone Financial Results has not been prepared in all material respects in
accordance with the recognition and measurement principles laid down in the aforesaid Indian
Accounting Standard and other accounting principles generally accepted in India and has not
disclosed the information required to be disclosed in terms of Regulation 33 of the Listing
Regulations including the manner in which it is to be disclosed, or that it contains any material
misstatement.

Price Waterhouse & Co Chartered Accountants LLP, 5th Floor, Tower 'I¥, The Milledia, 1 & 2 Murphy Rood
[apor, Bengalere-56o oob

T ga (800 $Og Rood, Fragn (Bo) omg soos

Flgaitirs: offk ise Foued ol PRt M, 7, Block R, Savcner v Sk ks Esirons Corybas. i Hager, Kolosa T3 691

Pros Waterhoess & O, @ Perreryhg Fired comesteg inio Prcs Wissriouss & Co Chatensd Aooruntsrts LLP (s Lisiesd Uity Fariceesbiy wilh UL charilty s
LLPP AAC-C3ET with et brae iy 7, 2004, P T conmpnabn B PREE Wil Todae & Co Chafeed Sooossle LLF, i 00 regaimn wmb &
MM P SO (A regpainaias Surmiad belore. orstaieion wis SO00EE )
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Price Waterhouse & Co Chartered Accountants LLP

To the Board of Directors of United Spirits Limited
Report on the Standalone Financial Results

Page2of 3

5. We draw your attention to the following matters:

a.As explained in Note 4(a) to the Standalone Financial Results, upon completion of the Initial
Inquiry, which identified references to certain Additional Parties and certain Additional Matters,
the former MD & CEO, pursuant to the direction of the Board of Directors, had carried out an
Additional Inquiry that revealed transactions indicating actual and potential diversion of funds
from the Company and its Indian and overseas subsidiaries to, in most cases, Indian and overseas
entities that appear to be affiliated or associated with the Company's erstwhile non-executive
Chairman and other potentially improper transactions. The amounts identified in the Additional
Inquiry have been fully provided for or expensed by the Company and/or its subsidiaries in earlier
periods. Management is currently unable to estimate the financial impact on the Company, if any,
arising from potential non-compliances with applicable laws in respect of the above.

b.As explained in Note 4(b)(i) to the Standalone Financial Results, the Company has commenced the
rationalisation process for divestment/ liquidation/ merger of certain overseas subsidiaries
including step down subsidiaries. The completion of the above process is subject to regulatory and
other approvals (in India and overseas). At this stage, it is not possible for the management to
estimate the financial impact on the Company, if any, arising out of potential historical non
compliances with applicable laws, if established.

c. As explained in Note 4(d) to the Standalone Financial Results, the Managerial remuneration for the
year ended March 31, 2015 included an amount paid in excess of the limit prescribed under the
provisions of Schedule V to the Act by INR 134 million to the former Executive Director and Chief
Financial Officer (ED & CFO). The Company has initiated steps, including by way of filing a suit for
recovery before the jurisdictional court, to recover such excess remuneration from the former ED &
CFO.

d.Note 4(e) to the Standalone Financial Results, which describes the various regulatory notices and
communications received from Securities Exchange Board of India (‘SEBT’), Ministry of Corporate
Affairs (‘MCA”)/ Registrar of Companies, Karnataka (the ‘Registrar’), Directorate of Enforcement
(‘ED’) to which the Company has responded to and communication received from the Company’s
authorised dealer banks (‘AD’) to which the Company has responded to/ is in the process of
responding.
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To the Board of Directors of United Spirits Limited
Report on the Standalone Financial Results
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e. Note 4(f) to the Standalone Financial Results, which describes the uncertainty relating to the final
outcome of litigations with a bank (“the bank”) that continues to retain the pledge of certain assets
of the Company and of the Company's shares held by USL Benefit Trust (of which the Company is
the sole beneficiary) despite the Company prepaying the term loan to that bank along with the
prepayment penalty and further depositing an additional sum of INR 459 million demanded by the
bank and as directed by the Hon’ble High Court of Karnataka (the “Court”). Based on management
assessment supported by external legal opinions, the Company has disclosed the aforesaid amount
of INR 459 million under Other Non-current financial assets as recoverable from the bank pending
the final outcome of the litigation. In a separate proceeding before the Debt Recovery Appellate
Tribunal, the bank’s appeal against the judgement awarded by Debt Recovery Tribunal in favour of
the Company in respect of attachment of the aforesaid pledged shares for recovery of the loans
advanced by the bank to Kingfisher Airlines Limited is pending disposal.

f. As explained in Note 4(g) to the Standalone Financial Results, the Company, during the year ended
March 31, 2019, came across information suggesting continuing past practices resulting in
differences in reporting to the relevant Regulatory Authorities of yields of certain non-potable
intermediates and associated process losses in the liquor manufacturing process. Related actions
taken and monitoring of future development by the Company in this respect have been described in
the said note.

Our conclusion is not modified in respect of the matters described in paragraph 5 above.

For Price Waterhouse Chartered Accountants LLP
Firm Registration Number: 304026E/ E- 300009
Chartered Accountants

DIBYENDU  pivevoumaiomoen

MAJUMDER 5555

Dibyendu Majumder

Partner
Place: Bengaluru Membership Number: 057687
Date: July 23, 2021 UDIN: 21057687AAAABE3040
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Paomeer Distiberies Rmited
Subpigaey of Urited Spirits Limited

Kepittered Dffice:

LB Tower, Level 10

B4 vittal kiallya Raosd,
Bengaburu S50 001

Tel +%1 50 2221 0005

Fax: +91 80 3035 GBG2

info@ ploneerdintiledes.com

REPORT BY THE BOARD OF DIRECTORS OF FIONEER DISTILLERIES LIMITED OM THE
SCHEME OF AMALGAMATION AND ARRANGEMENT IN RELATION TO THE
PROFOSED MERGER OF PIONEER: DISTILLERIES LIMITED (TRANSFEROR COMPANY)
WITH UNITED EPIRITS LIMITED (USL / TRANSFEREE COMPANY), AT THE MEETING
HELD OM DECEMBER 2, 2018

. Background

The board of directors of Pioneer Distilleries Limited (the “Company”) at its meeting held on
December 2, 2018 considered and approved the scheme of amalgamation and arrangement
in redation to the proposed merger of the Company ("PDL’) with United Spirits Limited (the
“Scheme”) under Sections 230 to 232 and other applicable provisions of the Companies Act,
2013 (the "Companles Act’) and the rules therecf,

Pursuant o Section 232(2)(c) of the Companies Act, the board of directors of the companies
invelved in a scheme of merger / arrangement are required to adopt a report explaining the
effect of the scheme on each class of sharehclders, key managerial personnel, promolers,
and non-promater sharsholders laying out in particular the share exchange ratio, specifying
any special valuation difficulties. Such repon is required to be circulated to the sharenolders
anc the creditors of the relevant companies.

Accorcingly, this Report has been prepared in accordance with the requirements of Section
232(2)(c) of the Companies Act. While deliberating on the Scheme al the meeting hald on
Cecember 2, 2019, the following documaents wers placed bafore the board of directors of the
Company and were considered and taken on record:

1. drafi Scheme duly initialled by the Company Secretary of the Company for the purpase of
identification;

2. waluation report dated December 2, 2018, prepared by SREC & Co LLP, an independant
chartered accountant, and valuation report dated December 2, 2019, prepared by Manuj
Singhal, registered valuer, selting oul the recommended share exchange ratio (the
"Valuation Reports™);

3. faimess opinion dated December 2, 2018, prepared by Saffron Capital Advisors Private
Limited, a SEBI registered merchanl banker, providing the fairness opinion on the share
exchange ratic (the “Fairness Opinion®);

4. report of the audt committes of the directors dated Decembear 2, 2019; and
5. a draft cerificate from the siatutory auditors of the Company, Price Waterhouse & Co.

Chartered Accountants LLP, confirming that the accounting tresiment as specified in the
draft Scheme is in compliance with the applicable Accounting Elanda?fn_nﬂﬂ&d under the

rtd.
/

L Fi

Corporate Identity Nurnber: Factory Address: Balapur (V), Dharmabad Taluk, Nanded Dist — 431809, Maharashtra.
L24116KA1992PLC1 25992 www.diageoindia.com | wwwponeerdistileriss.com
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Companies Act and other generally accepled accounting principles (CAuditors®
Certificate™).

Il. Effect of the proposed Scheme

Sharcholders

Upon coming into effect of the Scheme and in consideration for the amalgamation, the
Company shall, without any further application or deed, issue and allot its equity shares,
credited as fully paid up, to all the equity shareholders holding fully paid up equity shares
of FOL whose names appear in the register of members of POL and / or whose names
appear as the beneficial owner of the shares of PDL in the records of the deposilory, as
on the record dale, to be fixed for the purpose of reckoning names of the equity
shareholders of POL ("PDL Shareholders™).

The equity shares of the Company to be allotted to the members of PDL shall be alictted
in the following ratio: 10 (Ten) fully paid up equity shares of face value Rs. Z (Rupees two
only) each of the Company, to be issued for every 47 (Forty Seven) fully paid up equity
shares of face value Rs. 10 {Rupeas ten only) each held by the PDL Shareholders.

The equily shares held by USL in PDL shall stand cancelled as an integral part of the
Scheme and nd equity shares of the Company shall be allotted in respect of such equity
shares. The 62 400 forfeited shares of PDL shall stand extinguished and cancelled

The authorized share capital of PDL shall be deemed 1o be added to the authorized share
capital of USL in the manner as enumerated in Clause 15 of the proposed Scheme.

Promoters

Refer o point 1 above for details regarding the effect on the shareholders.
Mon-Promoter Shareholders

Refer to point 1 above for details regarding the effect on the non — promoter sharehalders.
Employees (including key managerial personnel)

Mo rights of the staff or the employees of the Company are baing affected as a rasult of
the proposed Scheme,

Creditors

Under the proposed Scheme, there is no arrangement with the creditors of the Compamy.
Mo compromise is offered under the proposed Scheme to any of the credilors of the
Company. The liability towards the creditors of the Company is being neither reduced nor
extinguished and consequently, the creditors of the Company will not bea affected in any
mannar by the proposed Scheme

Directors
The direciors of the Company or their relatives do not have any other interest in the

proposed Scheme excepl to the extent of their shareholding, if any. F r, none of the
directors and / or relatives of the directors of the Company are rred or interested,

financially or otherwise, in the proposed Schame, L )
7

wted
e
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Valuation

The Valuation Repors have been obtained from SREC & Co LLP and Manuj Singhal. No
special valuation difficulties were reported. Further, the Fairness Opinion has also opined that
the share exchange ratio is fair to the shareholders from a financial point of view.

Adoption of the Report by the Directors

The Board of Directors of the Company have adopted this Report after noling and considering
the information set forth in this Repor. The Board of Direclors or any duly authorzed
committee is enfitled o make relevant modifications 1o this Report, if required and such
madifications or amendments shall be deemed 1o form part of this Report. The Board of
Directors of the Company approved the Scheme and the share exchange ratio and have
recommended the same to the shareholders of the Company for their approval.

Garhﬂm:l
:?ﬂ)lmlas Limited

R. H{nah rthjr

Chairman & Independent Director
‘UB Tower' # 24 Vittal Mallya Road,
Bengaluru- 560 001
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Liniived Spirits Limited
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REFORT BY THE BOARD OF DIRECTORS OF UNITED SPIRITS LIMITED ON THE
SCHEME OF AMALGAMATION AND ARRANGEMENT IN RELATION TO THE
PROPOSED MERGER OF PIONEER DISTILLERIES LIMITED (TRANSFEROR
COMPANY) WITH UNITED SPIRITS LIMITED (TRANSFEREE COMPANY), AT THE
MEETING HELD ON DECEMBER 2, 2019

I. Background

The board of directors of United Spirits Limited (the “Company™) at its meeting held on December 2,
2019 considered and approved the scheme of amalgamation and arrangement in relation 1o the proposed
merger of Pioneer Distilleries Limited (“PDL™) with the Company (the “Scheme™) under Sections 230
1o 232 and other applicable provisions of the Companies Act, 20135 (the “Companies Aet™) and the
rules thereot,

Pursuant to Section 2322 }c) of the Companies Act, the board of directors of the companies involved
in a scheme of merger / arrangement are required to adopt a report explaining the effect of the scheme
on each class of sharsholders, key managerial personnel, promoters, and non-promoter shareholders
laying oul in particular the share exchange ratio, specifying any special valuation dilficulties. Such
report is required to b circnlated to the sharehalders and the creditors of the relevant companies.

Accordingly, this Report has besn prepared in accordance with the requirements of Sectlon 232(2)¢)
of the Companies Act, While deliberating on the Scheme at the meeting held on December 2, 2019, the
following documents were placed before the board of direciors of the Company and were corsldered
and taken en record:

. draft Scheme duly imitialled by the Company Secretary of the Company for the purpose of
identification:

2. valuation report dated December 2, 2009, prepared by SREBC & Co LLP, an independent chanered
accountant, and valuation report dated December 2, 2019, prepared by Manu) Singhal, Regratzred
WYaluer, setting out the recommended share exchange ratio (the “Yaluation Reporis™);

L
h

fairneas opinion dated Decernber 2, 2019, prepared by Pantomath Capital Advisors (Private)
Limited, a SEBI registered merchant banker, providing the falmess opinion on the ghare exchange
ratio (the “Fairmcess Opinlon®™);

4. report of the audil commirtes of the directors dated December 2, 2019, and
5. adraft cenificate from the stalutory auditors of the Company, Price Waterhouse & Co. Chantered
Accountants LLP, confinming that the accounting treatment as specificd in the draft Scheme is in

compliance with the applicable Accounting Standards nadified under the Companies Act and other
generally accepted scoounting principles (“Auditors® Certificate™).

Lbooall

Corporate lentity Hamber : LO1551 KA1 999PLCOZA501 contartusBdisgeocom
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Il. Effect of the proposed Scheme
l. Sharcholders

Upon coming into effect of the Scheme and in consideration for the amalgamztion, the Company
shall, without any further application or deed, issue and allot its equity shares, eredited as fully paid
up, to all the equity shareholders holding fully paid up equity shares of PDL whose names appear

in the register of members of PDL and / or whose names appear as the beneficial owner of the
shares of PDL in the records of the depository, as on the record date, to be fixed for the purpose of
reckoning names of the equity shaseholders of PDL (“PDL Sharcholders™).

The equity shares of the Company 1o be allonted 10 the members of PDL shall be allotied In the
following ratio: 10 (Ten) fully paid up equity shares of face value Rs. 2 {Rupees two only) each of
the Company. to be issued for every 47 (Forty Seven) fully paid up equity shares of face value Rs.
10 (Rupees ten only) each held by the PDL Sharcholders.

The equity shares held by the Company in PDL shall stand cancelled as an inmegral part of the
Scheme and no equity shares of the Company shall be allotted in respect of such equity shares. The
62,400 forfeited shares of PDL shall stand extinguished and cancelled and an amoumnt of Rs.
312,000 shall be transferred to the head *Capital Reserve” in the financial statement of the
Company.

The authorised share capital of PDL shall be deemed to be added to the authorized share capitl of
the Company in the manner as enumerated in Clause 15 of the proposed Scheme. Accordingly,
Clause ¥ of the memorandum of association of the Company shall be altered.

The amalgamation will result in dilution of holding of the existing shareholders of the Company by
approximately 0.1 % on such expanded capital due to such additional issue of shares and of the
promaoters of the Company by 0.06 %, and in turn result in an increase in the public fMloat of the
Company s shares by 0.06 %2, This will in turn increase the free Moat of e shares of the Company.

1. Promoters
Refer to point 1 above for details regarding the effect on the sharcholders.

The promoters ol the Company, subject to applicable laws, from time to time, shall continue to
remain promoders after the Scheme becomes effective.

3, Mon-Premoicr Sharcholders
Refer to point 1 above for details regarding the effect on the non — premaoter shareholders,
4. Employees {including key managerial personnel)

Mo rights of the staff or the employees of the Company are being affected as a result of the proposed
Scheme,

5 Creditors
Linder the proposed Scheme, there is no arrangement with the creditors of the Company. No
compromize is offered under the proposed Scheme to any of the creditors of the Company, The

liability towards the creditors of the Company iz being neither reduced nor extinguished and
consequently, the creditors of the Company will not be affected in any manner by the proposed

| YN |
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The directors of the Company or their relatives do not have any other interest in the proposed
Scheme except 1o the extent of their sharcholding, if any. Further, none of the directors and / or
relatives of the directors of the Company are concerned or interested, financially or otherwise, in

the propased Scheme.
Valuation

The Valuation Reports have been obtained from SRBC & Co LLP and Manuj Singhal. Mo special
valuation difficulties were reported. Further, the Fairness Opinion has also opined that the share
exchange ratio is fair to the shareholders from a financial point of view.

- Adoption of the Report by the Directors

The Board of Directors of the Company have adopted this Report after noting and considering the
information set forth in this Report. The Board of Directors or any duly authorized committee is entitled
to make relevant madifications to this Report, if required and such modifeations or amendments shall
be deemed to form part of this Report. The Board of Directors of the Company approved the Scheme
and the share exchange ratio and have recommended the same to the shareholders of the Company for
thar approval,

Certified True Copy
for United Spirits Limited

ondoeal]

¥ K Viswanathan

Dircctor

(DIN: 01782934)

‘UB Tower® # 24 Vittal Mallya Road,
Beagaluru- 560 001
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PIONEER DISTILLERIES LIMITED
Corporate Identification Number: L24116KA1992PLC125992
Reg. Office: UB Tower, Level 10, #24, Vittal Mallya Road, Bengaluru - 560 001
Tel: +91 80 2221 0705, +91 80 3964 2207; Fax: +91 80 3985 6862
Web: www.pioneerdistilleries.com; E-mail: pdlinvestor.india@diageo.com

POSTAL BALLOT FORM

The last date for receipt of postal
ballot is September 29, 2021

Postal Ballot No.

(Please read the instructions printed overleaf before completing this form)

1. Name of the First Named Shareholder (In Block Letters)
& Address of the First Named Shareholder:

2. Name(s) of the Joint Holder(s) if any (in block letters)

3. Registered Folio No./DP ID Client ID No.*
*(Applicable to Shareholders holding shares in dematerialized
form)

4. Number of shares held

5. Class of share : Equity Shares

I/We hereby exercise my/our vote in respect of the Resolution as detailed in the Notice dated August 25, 2021 convening the Meeting of the Equity
Shareholders of Pioneer Distilleries Limited, as directed by the Hon'ble National Company Law Tribunal, Bengaluru Bench on Thursday, September 30,
2021 at 03:00 p.m. through video conferencing or other audio visual means by sending my/our assent (FOR) or dissent (AGAINST) to the said Resolution
by placing the tick mark (v') in the appropriate box below:

Description of the Resolution No. of Shares FOR AGAINST
for which 1/We Assent I/We Dissent
votes cast to the resolution to the resolution

Resolution for approving the Scheme of Amalgamation
and Arrangement under Sections 230 to 232 of the
Companies Act, 2013 amongst Pioneer Distilleries
Limited and United Spirits Limited and their respective
shareholders and creditors

Place:

Date:

(Signature of Member)

Note: Please read the instructions printed overleaf carefully before exercising your vote.
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INSTRUCTIONS

GENERAL INFORMATION

a)

b)

In view of the present circumstances on account of the COVID-19 pandemic, the Postal Ballot Form is not being provided in hard copy and is being
sent through e-mail.

The Bengaluru Bench of the National Company Law Tribunal (‘NCLT’), vide its order dated February 8, 2021 in Company Application (CAA) No. 9/
BB/2021 read with the order dated August 13, 2021 in C.A. No. 58 of 2021 in Company Application (CAA) No. 9/BB/2021 (‘Orders’) has directed
that a Meeting of the Equity Shareholders of the Company shall be convened and held through video conferencing/other audio visual means
on Thursday, September 30, 2021 at 03:00 p.m. IST for the purpose of considering, and if thought fit, approving, the arrangement embodied in
the Scheme of Amalgamation and Arrangement under Sections 230 to 232 of the Companies Act, 2013 amongst Pioneer Distilleries Limited and
United Spirits Limited and their respective shareholders and creditors (‘the Scheme’).

In compliance with the provisions of (i) Section 230(4) read with Sections 108 and 110 of the Companies Act, 2013 read with Rules 20 and 22 of
the Companies (Management and Administration) Rules, 2014 as amended; (ii) Rule 6(3)(xi) of the Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016; (iii) Regulation 44 and other applicable provisions of the Securities and Exchange Board of India (Listing Obligations
and Disclosure Requirements) Regulations, 2015; and (iv) Circular No. CFD/DIL3/CIR/2017/21 dated March 10,2017, as amended from time to time,
issued by the Securities and Exchange Board of India, the Company has provided the facility of voting by postal ballot and remote e-voting using
the facility offered by CDSL so as to enable the equity shareholders, to consider and if thought fit, approve the Scheme. Accordingly, voting by
equity shareholders of the Company to the Scheme shall be carried out through (a) postal ballot, (b) remote e-voting; and (c) e-voting during the
Meeting to be held on September 30, 2021.

Note: In case any equity shareholder intends to cast the vote by using the e-voting facility, the e-voting instructions given in the Notice are to be
followed.

Voting right shall be reckoned on the paid-up value of shares registered in the name of Member as at the close of business on August 23, 2021
(‘Cut-off date’).

The proposed Scheme, if assented by majority of Shareholders representing three-fourth of the value, by way of Postal Ballot, remote e-voting prior
to the Meeting and e-voting during the Meeting shall be considered as passed on the date of the Meeting.

PROCESS FOR MEMBERS OPTING FOR VOTING BY BALLOT

a)

Members desirous of exercising their vote by availing the postal ballot facility are requested to carefully read the instructions printed on the
enclosed postal ballot form and in the Notice and return the scan copy of the duly completed form with assent (FOR) or dissent (AGAINST), from
their registered email IDs, to the Scrutinizer at gaiser magdum@yahoo.com with a copy to the Registrars and Transfer Agent at investor.relations@
vccipl.com on or before Wednesday, September 29, 2021 at 5:00 p.m. (IST).

Alternatively, members may send by registered post (if feasible/ permissible under the present circumstances on account of the COVID-19
pandemic), the duly completed postal ballot form, signed and authenticated by the person entitled to vote, along with the documents referred
herein, to the registered office of the Company at UB Tower, Level 10, #24, Vittal Mallya Road, Bengaluru - 560 001.

However, the Company encourages its members to send copy of the duly completed postal ballot form and other documents via email or avail
the e-voting facility made available prior to the Meeting instead of sending physical copies under the present circumstances. No other mode for
sending the postal ballot form is permitted.

In case of joint holding, this Ballot Form should be completed and signed by the first named Member and in his absence by the next named
Member (as per the specimen signature registered with the Company/Depository).

There will be one Ballot Form for every Client ID No./Folio No., irrespective of the number of joint holders.

In respect of shares held by corporate and institutional shareholders (companies, trusts, societies, etc.), the completed Ballot Form should be
accompanied by a certified copy of the relevant board resolution/appropriate authorisation, with the specimen signature(s) of the authorised
signatory(ies) duly attested.

Voting rights in the Ballot cannot be exercised by a proxy.
A Member neither needs to use all his/her votes nor needs to cast all his/her votes in the same way.

Holder(s) of Power of Attorney (‘PoA’) on behalf of an equity shareholder may vote on the postal ballot mentioning the registration number of
the PoA with the Company and sending a scan (PDF file) of the PoA authenticated by a notary (if permissible under the present circumstances on
account of COVID-19 pandemic) or alternatively self-attesting it.

Completed Ballot Forms should reach the Scrutinizer no later than the close of working hours i.e. at 5:00 p.m., Wednesday, September 29, 2021.
Incomplete Ballot Forms or Ballot Forms received after this date will be considered invalid.

An incomplete, unsigned, incorrectly ticked, defaced, torn, mutilated, overwritten, wrongly signed Postal Ballot Form will be rejected. The
Scrutinizer’s decision in this regard shall be final and binding.

For any queries pertaining to the Ballot process, the member can write to the Company’s Registrars- Venture Capital and Corporate Investments
Private Limited (VCCIPL), 12-10-167, Bharat Nagar, Hyderabad - 500 018 (Telephone No.: 040-23818475/476 Fax No.: 040-23868024).

Equity shareholders who are sending the form by post are requested to fill the form in indelible ink and not in erasable writing mode.
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