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.77 ... INTHE HIGH COURT OF KARNATAKA AT BANGALORE
N Vot ' (ORIGINAL JURISDICTION)
IN THE MATTER OF COMPANIES ACT, 1956
LT o AND . - -
"~ IN'THE MATTER OF SECTIONS 391 TO 394 OF THE COMPANIES ACT, 1956
IR AND
* INTHE MATTER OF UNITED BREWERIES LIMITED -
e | AND | '
'L, INTHE MATTER OF SCHEME OF AMALGAMATION BETWEEN
-~ 8. NIZAM BREWERIES PRIVATE LIMITED AND UNITED BREWERIES LIMITED AND
e S PR RESPECTIVE SHAREHOLDERS AND CREDITORS.

[+~ COMPANY APPLICATION NO. 394 OF 2011

LA
i\'(‘ﬁ e

s
. ¥

']

-‘."mmales LIMITED | S -
" /B Tower, UBCity, o 'y

‘84 Vital Mallya Road, Bangalore -560 061._ . L eweiegaees Aaplidéntl Transferee Company

I

E BN

‘ “;:: .(“-:' : ) . N : * v - R . ¥ . B

~ The Equity Shareholders of UNITED BREWERIES LIMITED (“the Apbii'?a'nt éompany")

. VAIE NOTICE that by an Order made on 21% April, 2011 in the above Company Application, the

" Horible High Court of Karnataka at Bangalore has directed that a separate meeting of thé qu'it‘
vl

7 NOTICE CONVENING MEETING OF EQUITY SHAREHOLDERS

warehoiders of UNITED BREWERIES LIMITED, the Applicant Company bé conveneld and fidd
. Good Shepherd Auditorium, Opp. St. Joseph's Pre-university College, Residency Road, Bangalore-580

. 028, on Monday, the 23" day of May 2011 at 11.00 a.m., for the purpose of considering andf thought fit,

approving, with or without modification{s) the Scheme of Amalgamation between UB Nizam Breweries:
Private Limited and United Breweries Limited. . : .

- VAK!FURTHEFI NOTICE that in pursuance of the said Order, a meetiné of the Equity Shareholders
. of the Applicant Company will be held at Good Shepherd Auditorium, Opp. St. Joseph's Pre-university
. Collegd, Residency Road, Bangaiore-560 025, on Mondby, the 23% day-of.May 2017.at 1H.o0&m.,

L whan 'yfoilil‘a,l‘e requested to attend.

6“ ET B . . .

. YAKE PUATHER NOTICE that you may attend and vote at the said meeting in péesori-or by'pfoxy;

. prowided #hat:a proxy in.the prescribed #rm, duly signed by you, is deposited-at the Registered:Office
of the Apglicant Company at “UB Tower; UB City; 24, Vitial Mallya Road, Bangglore-560.001. et later
than 4B haurs before the meeting. o L
- ¥ Hon'ble Court has appointed Dr. Vijay Mallya, Director of the Applicant Company and failing him,
‘M. € Y Pal, -Director of Applicant Company and failing him Mr. C L Jain, Director of the Applicant
Company to be the Chairman of the meeting. R o e

e L e C - o ' 1‘1 , rra e .\!‘-:ul;
.. Agopy each of the Scheme of Amalgamation, the Statement under Section 393 of the Cé[npanies.Act,
- 1956 and Form of Proxy are enclosed. e

I3

Dated this the 27" day of April, 2011 ‘ R
. - Rugistared Office: T S T
"B Tower; UB.City,
24, Vinal Mallya Road, P
Bangalore-560 001, Sd/- :
o re e T S VIJAY MALLYA?™
~ Note: A¥ aherations made in the Form of Proxy should be initialed. -~ (Chairman appointed for thie meafing)
- s L 1 .



INTHE HIGH COURT OF KARNATAKA AT BANGALORE
(ORIGINAL JURISDICTION)

IN THE MATTER OF COMPANIES ACT, 1956
o AND
IN THE MATTER OF SECTIONS 391 TO $94 OF THE COMPANIES ACT, 1956
AND
INTHE MATTER OF UNITEQ) BREWERIES LIMITED
AND! C

IN THE MATTER OF SCHEME OF AMALGAMAT IONBETWERN © 7w
UB NIZAM BREWERIES PRIVATE LIMTEDAND v
UNITED BREWERIES LIMITED AND S

THEIR RESPECTIVE SHAREH LDERS AND CREDITORS, W

COMPANY APPLICATIQN NO. 394 OF 2011

UNITED BREWERIES LIMITED ; : :

“UB Tower, UB City, { -

24, Vittal Mallya Road, : v
Bangalore — 560 001 U Applicant / Transferee Company.

p .

4.

b
St

EXPLANATORY STATEMENT UNDER SECTION 383 OF THE COMPANIES ACT, 1956 . -

1. This is an explanatory statement accompanying the Notice convening the meeting of the: Equity
Sharehalders, Secured Creditors and Unsecured Creditors, @ the: case may be of Unitet Breweries
Limited, the Applicant Company, which have been convened pursuant to the directions of tHe-Morrble
High Court of Karnataka at Bangalore for the purposes of considering and-if thought fit, approving, with
or without modification(s), the Scheme of Amalgamition {(“Scheme” or "Schemeé of Amalgaifistion™
between UB Nizam Breweries Private Limited (“UB NIZAM or the Transferor Compahy) angd Unitgd.
Breweries Limited (“UBL" or “the Applicant Company” or “the Transferee Company”) and their respective
shareholders and creditors, | o

2. TheApplicant Company was incorporated on 13" day of May 1999 under the provisions ofthe Companias
Act, 1956 under the name and style of UB Infrastructure Projects Limited. The name of the company

was changed to UB Beer Limited with effect from 31 'day of July 2001. The name of the company -was
further changed to United Breweries Limited with effeét from 7 day of August 2002, :

3. The Reglstsred office of the Applicant Company is situated at “UB Tower” UB City, 24, Vittal Mallya’
Road, Bangalore-560 001. o




-4. *"The details of the share capital of the Applicant Company as on 31st March, 2010 is as follows:

" [Aythorised Capital Amount (Rs.)
300,000,000 Equity Shares of Re.1 each C o 300,000,000
25,000,000 Preference Shares of Rs.100 each o . 2,500,000,000

Total | 2,000,000,000
. .| lssped, Subscribed and Pald-up Capital B
240,048,255 Equity Shares of Re. 1 each fully paid-up = 240,048,255
4 17,283,000 3% Cumulative Redeemabie Preference Shares of Rs.100 each © 1,728,300,000
fully paid-up — Series A . :
| 7,407,000 3% Cumulative Redeemable Preference Shares of Rs. 100 each 740,700,000

fully paid-up — Series B

Total 2,709,048,255

Subsequent to March 31, 2010, upon sanction of the Scheme.of Amaigamation between Associated
. Breweries and Distilleries Limited, Millennium Alcobev Private Limited, Empee Breweries Limited and
United Breweries Limited and their respective shareholders and creditors by the Hon'ble High Courts
.~ of Karnataka and Madras respectively,' the authorized, issued, subscribed and p_aid'-up share capital of

" UBL has been changed as under:
N N E . S
' _ Particulars ) Amount (Rs.)
Authorized Capital o B
2,420,000,000 Equity Shares of Re.1 each _ ~ 2,420,000,000
27,540,000 Preference Shares of Rs.100 each 2,754,000,000

Totsl | 5174000,000

_ | 1ssued, Subscribed and Paid-up Capital B
254,544,938 Equity Shares of Re.1 each fully paid-up . . 254,544,938

17283,000 3% Cumulative Redeemable Preference Shares of Rs.100 each

tully paid-up — Series A | © 1,728;300,000

7407,000 3% Cumulative Redeemable Preforence Shares of f1s.100 each '

fully paidegp;.,Sarigjs B o ‘ - 740,700,000
Total |- . 2,723,544,938 |

Vo

The Applicant Company is engaged in the business of manufacturing and sale of beer.

6. The main objects for which UBL has been established have been set out in its Memorandum of
Association. : : ‘

7 “Summary of the audited financial statements of the Applicant Company for 3 years ended March 31,
. .~ 20W, March 31, 2000 and-March 31, 2008 is enclosed as-Annexure 1 Further; the unaugiited financial
results published by the Applicant Company for three' months ended-December 31, 2010 is enciosed

as Anhexure 2. - ' ' ' '



8.

10.

11.

12.

13.

14,
15.

UB NIZAM. was incorporated on 14.09.2005 under the provisions.of the Compdnieﬁ'fﬂ;'i‘:{,. 1996.1 R
chenged 0 Agia

Pacific Breweries — Pear! Private Limited effective 29.09.2006 and thereatter to!the-ciitent name -

Pearl Breweries Private Limited. The name of theisaid Company was subseque

UB Nizam Breweries Private Limited effective 21.04.2010.

The Registered Office of UB NIZAM s situated at “UB Tower, UB City, 24 VIGAL Nlysi Roed,

Bangalore-560 001.

# ' o L
As on 31st March 2010 the authorised, issued, subscribed and paid-up share capitaliof UB,M_IZAM was

as under: :
Particulars 1 o ' Awm‘-’ -
Authorized Capital ; | o o S
64,000,000 Equity Shares of Rs. 10 each o | . -eago00,000 |
26,080,000 Preference Shares of Rs.10 each 260,000,000
Issued, Subscribed and Pald-up Capital ;. R
48,010,000 Equity Shares of Rs.10 each fully paidiup ' _ . 480.100.000
18,230,000 8% I;'ully Gonvertible Cumulative Prefefence Shares of AT
Rs.10 each fully paid-up - 182,309,000-
Total | 882,400,000 |
. , . it

Subsequent to March 31, 2010, there has been no dhange in the share capital of UBINIZAM, ~  ++

LY

UB NIZAM is engaged in the business of manufacture and sale of beer. _. o | )

The main objects for which UB NIZAM has been established have been set out in its Merndrandum of
Association. S _ S

March 31, 2009 and March 31, 2008 is enclosed as hnnexum 3. S

Summary of the audited financial statements of UB NIZAM for 3 years ended March!!?,. 2010, .

s

The Scheme envisages amalgamation of UB NI'ZAIVi with UBL.

e

Rationale for the Scheme of Amaigamation , P

UB NIZAM is engaged in manufacture and sale of ber. There is a need to consolidaté the ﬁq&uml

activities of UB NIZAM, the transferor company, to be carried out by a single entity go. as 1o derive’
optimal‘administrative, management and synergy ljenefits and consequently 'aChiq?g_‘cnﬁi;gayigys, c
pooling of manageial skills and utilization of valuablp resources by carrying out operdtions .if'l_-a single -

entity.

The main benefits inter alia, arising out of the Schere are as under: . L

E ]

* The Scheme will enable areation of a larger entity and derive optimal manager@hf aM synil’ﬁy ‘

benefits. The proposad Seheme is«expected to rekult in business synargies besides Miqqln

cost:by combining all the functions, related activides and operations resulting in M.hermy | L

and benefits in the form of financial resources, mdnagerial and technical expertise. - Lo

4
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- »:{ The.Scheme will be enable cost saving, pooling of managerial skills and optimum utilization of

‘ valu&ble resoufces whwh ‘will enhance the management focus thereby leading to higher profitabrlity

2450 *rgfid enhancing shareholders' value. .

B
.

The Scheme will enable the brewing business to be carried out more conveniently and advantageously
s o "Nt [ e

“in manner that will enhance the Shareholder value. A

The Scheme will enable UBL to employ its resources optimally and derive higher economic benefits
“in itsbusrness R

¥
The Scheme will enable consolidation of assets and.revenues in the combined entity and also
. achieve significant administrative efficiency.

. .Accordrngiy the Board of Drrectors of the Applicant Company and UB NIZAM, in their re_spective board.

,Meetings held on 10th February 2011, approved the Scheme of Amalgamatlon

17

' Fer determrmng the fair exchange ratios for the purpose of the Scheme of Amaigamaiion zhe Qoard of

Directors of the respective companies had appointed M/s. Grant Thornton Indla ancl Mls SSPA & Co.,

" as mdependent valuers. Based on their recommendations, the share exchangel swap ratio is decided

as under

J' “1 (One) fully paid-up equity share of UBL of Re.1 (Rupee One} each for every 454 (Four Hundred
" and Finy Four) fully paid-up squity shares of UB NIZAM of Rs.10 (Rupees Ten) each.”

18,

T A FE Gor

“4 {One) fully paid-up equity share of UBL of Re.1 (Rupee One) each foum 454 (Four Hundred
and Fifty Four) fully paid-up preference shares of UB NIZAM of Re.10 (Rupeed’?en) each r

Ambit Corporate Finance Pvt. Ltd in their capacity of a Category-l Merchant Banker I;ras provrded its
fairmness opinion on the share exchange / swap ratio recommended by the rndependent valuers. The
farrness opinron inter alia states as under: ' :

QUOTE : : ,

5 1 We have reviewed the methodology along with the underlining assumptions, as stated abdve, to
arrive atthe fair values of the equity shares of UB Nizamand UBL forthe purposes of recommendrng '
the share swap ratio.

| 52 We'are of the opinion that the proposed share swap ratio for the proposod Merger of UB Nizam

_ : ‘ irfto UBL is fair & reasonable, as recommended by Mls SSPA*& Co. (Chr!ir‘terethccouhtants) and
o ‘“M!s Grant Thornton, which is as under: BE e AR

. LR
Coaey - , <,(: -

. 1 (One) equity share of UBL Re.1 each f%riiy paid-up for every 454 (Four me Four) equrty shares
of UB Nizam of Rs.10 sach fully paid-up.

‘L

1 (One) equlty share of UBL Re.1 each fully. paid-up for every 454 (F0ur Fiﬁi‘j"F'our) preterenoe
” s'hares ot uB Nizam of Rs.10 each fully paid-up”

5

UNQUOTE . . | L e

The above fairness opinion is avarlabie for inspection. IR B

5
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19. The pre and post amalgamation Shareholding pattern of the Applicant Company shall be as under:

"B OND0LI) | AMALESSATION"
CATEGORY No.of | %ol | No.of | %of
1 : ; | shares held | holding sharas heid | holding
(a) | Sherehoiding of Promoters and Promoter o
Group &
1) | Indian Promaters il . i ‘
(a) Individuals | 21353620 8.39 21353620 8.38
(b) Bodies Corporate 77130610  30.30| 77276512 3034
' Sub-Total (AXT)! 99484230|  38.69 32 3873
(2) | Foreign Promoters : : ; .
{a) Bodies Corporate i 89994960 35.38| 89994960 35.33
| Sub-Total (AN2)| 80994960  35.36| s9dd4060]  35.33
R i o .
mﬁ‘:m‘iﬂm&;)'““” and Promoler | 183479190 7405| 1ssepsos2) 7406
(B) [Public Sharshoiding _ '
(1) | Institutions o
{8) Mutual Funds/UTI 'l 1822185 0.72]  18p2185 0.72
(b) Financial Institutions/Banks _ - 28380 0.01 28380 0.01
| (€] Central Government/State Government(s) _ 660 0.00] . 660 0.00
(d} Insurance Companies | 1702757 067]  1702757] 067
 {{e) Foreign Ingtitutional Tvestors | 35812004]  14.07] 35812004] 2.0
| Sub-Totst (BX1) ' | 30365006 1547 15.46
(2) | Non-Instititions ;ﬁ | ; |
(a) Bodies Corporate 1 6094824 239| 6094824 2.39
{b) Individuals ' ' ‘
. ";f;g";g&“m"g‘:fﬁaﬂ"g nominal 1 1o602618| 495 12602618| 495
e I R
{¢) Any other
i Trusts 6256174 246 6296174 2.46
ii. NRi 648631 0.25 64p631 0.25
jii. Clearing Member 61812 0.02 61812 0.02
‘| Sub-Total (BX2) 26600762)  1049| 26609762(  10.48
Total Public Sharehoiding (B)(B)1)+{B)X2) | 08066748]  25.95 66065748  25.94
O iy e
1 ] Promoter and Promoter Group 0 0.00 0 0.00
2 | Public Shareholding : 0 0.00 00 0.00
Grand Total (A}{B}(C) | 254544938|  100.00| 254690840 100.00

("} The post Amaigamation shareholding is provisio
shail depend on fractional entitiements and rounding

There will be no change
Amaigamation,

6
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r;al and the exact number of sharﬁs to be issued

in the sharsholding of Cumulative Redeemable Preferencé Shares Post



20. Post amalgamation (expected) capital structure of the Applicant Company will be as under:

' Authorised Capital : Amount (Rs.)
3,060,000,000 Equity Shares of Re.1 each 3,060,000,000
30,140,000 Preference Shares of Rs.100 each 3,014,000,000

Total 6,074,000,000
Issued, Subscribed and Paid-up
254,690,840 Equﬂy Shares of Re.1 each fully paid- up 254,690,840
17,283,000 3% Cumulative Redeemable Preference Shares of Rs.100 1,728,300,000
each fully paid-up — Series A
7,407,000 3% Cumulative Redeemable Preference Shares of Rs.100 sach 740,700,000

fully paid-up — Series B
. Total 2,723,690,840

21. The salient features of the Scheme are as follows:

a) The Scheme shall come into effect from the Appointed Date mentioned herem but shall be operative
from the Effective Date.

b) “Appointed Date” means the 1= day of April 2010 or such other date as may be approved by the High
Court of Karnataka.

c) “Effective Date” means the last of the dates on which the certified copies of the order of the High
Court of Karnataka sanctioning the Scheme is filed with the Registrar of Companies of Karnataka
at Bangalore.

d) Upon coming into effect of the Scheme and with effact from the Appointed Date and subject to the
provisions of the Scheme, the entire pusiness and whole of the undertaking of UB NIZAM as a
going concern including all the debts, liabifities, duties and obligations shall under the provisions of
Sections 391 to 394 of the Act and pursuant to the order of the High Court of Karnataka sanctioning
this Scheme and without further act, instrument or deed be transferred and/or deemed to be
transferred to and vested in UBL so as to become the properties and assets of UBL absolutely.

e) Consideration

i. Upon coming into effect of the Scheme, and in consideration for the transfer of and vestlng of
the entire business and whole of the undertaking of UB NIZAM in UBL, UBL shall, without any
application or deed, issue and allot equity shares, credited as fully paid-up, to the extent indicated
below, 1o the shareholders of UB NIZAM holding fully paid-up shares in UB NIZAM and whose
names appear in the register of members of UB NIZAM, on the Record Date or to such-of their
respective heirs, executors, administrators or other legal representatives or other successors in
title as may be recognized by the Board of Directors of UBL in the following proportion viz.:

“1 (One) fully paid equity share of UBL of Re. 1 {(Rupee One) each for every 454 (Four Hundred
and Fifty Four) fully paid equity shares of UB NIZAM of Rs.10 (Rupees Ten) each”
“1 (One) tully paid equity share of UBL of Re.1 (Rupee One) each for every 454 (Four Hundred
and Fifty Four) fully paid preference shares of UB NIZAM of Rs.10 (Rupees Ten) each.”
ii. The New Equity Shares to be issued to the shareholders of UB NIZAM (as per sub-clause 5.1 of the
Scheme) shall be subject to the Memorandum and Articles of Association of UBL and shail rank pari
passu with the existing equity shares of UBL in all respects including dividends. A

7



iv.

. The New Equity Shares of UBL to be issued to the shareholders of UB NIZAM {as per sub-clause
5.1 of the Scheme) shall be listed on all the stock gxchanges on which the shares of UBL are listed
as on'the Effective Date.

In the event that UBL restructures its equity shére capital by way of share split / consblidation / issue
of bonus shares during the pendency of the Scheme, the Share Exchange Ratio shall be adjusted
accordmgly to take into account the effect of any sUch corporate actions.

Other provisions of the Scheme

f

a)

)

On the Scheme becoming effective, UB NIZAM, :the Transferor Company shall stand dissolved
without any further act or deed or without being wd:und-up.

Upon this Scheme becoming effective, the authoriz#d share capital of UBL shall automatically stand
increased without any further act, instrument or dleed on the part of UBL including payment of
stamp duty and fees payable to Registrar of Conjpanies, by the authorized share capital of UB
NIZAM, the Transferor Company aggregating to Rs.900,000,000 (Rupees nine hundred million)
and the Memorandum of Association and Articles ¢f Association of UBL (relating to-the authorized
share capital) shall, without any further act, instniment or deed, be and stand altered, modified
and amended, and the consent of the shareholders of UBL to the Scheme, shall be deemed to be
sufficient for the purposes of effecting this amendment, and no further resolution(s) under Sections
16, 31, 94 and 394 and other applicable provision$ of the Act would be required to be separately
passed, as the case may be and for this purpose tHe stamp duties and fees paid on the authorized
share capital of UB NIZAM, the Transferor Compa 'y shall be utilized and applied ta the increased
authorized share capital of UBL and there would Ibe no requirement for any further payment of
stamp duty and/or fee by UBL for increase in the atjthonzed share capital to that extent

During the pendency of the Scheme and up to th Efiective Date, in case the authorised share
capitat of UBL has been increased, then, above pro‘f isions discussed in para ‘g)’ above (Clause 15.1
of the Scheme) shall be applied to the authorized #hare capital so increased, and the quantum of
shares and share capital (stated in Clause 15.2 of the Scheme) shai! stand modified’ accordingly.

This Scheme has been drawn up to comply with the qondmons relating to Amaligamation” as specified
under the tax laws, including section 2(1B) and other relevant sections of the Income tax Act, 1961.
If any ferms or provisions of the Scheme are found:to be or interpreted to be inconsistent with any
of the said provisions at a later date, whether as a result of any amendment of law or -any judicial or
executive interpretation or for any other reason wha]soever the aforesaid provisions of the tax laws
shall prevail. The Scheme shall then stand modified to the extent determined necessary to comply
with the said provisions, Such modification will hovx{ever not affect other parts of the Scheme. The
power to make such amendments as may become necessary shall vest with the Boaird of Directors
of the Transferor Company and / or the Transferee Company, as the case may be, which power shall
be exercised reasonably in the best interests of the companies concerned.

Notwithstanding anything to the contrary contained in this Scheme, if any part of this Scheme is
found to be unworkable for any reason whatsoeverj the same shall not, subject to the decision of
the respective Transferor Company and UBL, affect the validity or implementation of the other parts
and/or provisions of this Scheme.

Members and creditors are requested to read the entire text of the Scheme, annexed to
this notice, to have a better understanding of the provisions thereof. As statdd above, the
aforesaid are only salient features of the Scheme¢.

8
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23.

24,

25.

26.

27

28.

29.

The Scheme is subject to the sanction of the High Court of Karnataka, approval of shareholders,
creditors of UB NIZAM and UBL and approval of other regulatory authorities such as, the Regicnal
Director(s), Ministry / Department of Company Aﬁairs and Official Liquidator(s}).

The Appllcant Company has received no objection to the Scheme of Amalgamation from Bombay
Stock Exchange Limited, National Stock Exchange of India Limited and the Bangalore Stock Exchange
Limited where the Equity Shares of the Applicant Company are listed.

The Scheme would be implemented upon pronouncement of the Orders of the High Court of Karnataka
under provisions of Sections 391-394 of the_Companies Act, 1956.

No investigation proceedings-have been instituted or are pending under Séction 235 to 250A of the
Companies Act, 1956 in respect of the Applicant Company.

The rights and interests of the secured and unsecured creditors of the Applicant Company and UB
NIZAM will not be prejudicially affected by the Scheme. The assets of UBL, post restructuring will
exceed the liabilities and the consolidated / restructured UBL will continue to have a positive net worth.
The rights and interests of the members and creditors of UB NIZAM and the Applicant Company will
not be prejudicially affected by the Scheme as no sacrifice or waiver is at all called from them nor are
their rights sought to be modified in any manner.

in case the Scheme is not sanctioned by the High Court of Karnataka or in the event any of the
consents, approvals, permissions, resolutions, agreements, sanctions or conditions enumerated in
the Scheme are not being obtained and / or the Scheme not being sanctioned by the High Court or
such other competent authority and / or the order or orders not being passed as aforesaid, or for any
other reason, the Scheme cannot be implemented, the Scheme shall become nuli and void, and the
Applicant Company shall bear the entire cost, charges and expenses in connection with the Scheme
unless otherwise mutually agreed.

The Directors of {JB NIZAM and UBL may be deemed to be concerned and/or interested in the proposed
Scheme to the extent of their shareholding in any of the above Companies or to the extent the said
Ditectors are the partners, directors, members of the companies, firms, association of persons, bodies
corporate and/or beneficiary of trust that hold shares in any of the above Companies.

The extent of shareholding of the Directors of the Applicant Company in UB NIZAM and UBL either

‘singly or jointly are as follows:

Sl. No. | Name of the Director UB NIZAM _ UBL

1. Dr. Vijay Mallya NIL 21353620
2. Mr. Kalyan Ganguly NIL 14690
3. Mr. A K Ravi Nedungadi NIL NIL
4. Mr. Guido de Boer NIL NIL
5. Mr. Duco Reneiout Hooft Graafland NIL " NIL
6. Mr. Sijbe Hiemstra NiL NIL
7 Mr.CY Pal NIL 1000
8. Mr. Sunii K Alagh NIL : NIL
9. Mr.C L Jain NIL NiIL
10. Ms. Kiran Mazumdar Shaw NIL NIL
11. Mr. Madhav Bhatkuly NIL NIL
12, Mr. Stephan Gerlich . NIL NIL .




30. The extent of shareholding of the Directors of UB NljZAM in UB NIZAM and UBL either singly or jointly
are as follows:

SI.No. | Name of the Director UB NIZAM uBL
1 Mr. Ernst Willem Arnold van de Weert i NIL. " NIL
2. Mr. Kenneth Choo Tay Sian NIL NiL
3. | Mr.Anand K Chaurasia | NIL CONL

31, Inspection of the following documents may be had a*l the Registered Office of the Appllcant Company
on any working day (except Saturday) till 22nd May, FO‘H between 9.30 a.m. to 5.30 p.m.

a} Order dated 21% day of April, 2011 of the Hor'ble High Court of Karnataka at Bangalore, directing the
convening of the meeting of the Equity Shareho ers, Secured Creditors and Unspcured Creditors
of the Applicant Company

b) Scheme of Amalgamation.
¢) Memorandum and Articles of Association of UB NIZAM and UBL.

d) The Audited Accounts of UB NIZAM and UBL for three previous financial years ended March 31,
2010, March 31, 2009 and March 31, 2008. '

e

—

Vaiuation Report of M/s. Grant Thornton, India apd M/s. SSPA & Co., independent valuers on the
share exchange ratio,

f) Fairness Opinion issued by Ambit Corporate Finpnce Pvi. Ltd. on the reports of the independent
valuation experts,

g) The letters of No Objection received from Bombay $tock Exchange Limited, NationalStock Exchange
of India Limited and Bangalore Stock Exchange L’m:ted

There are no other material developments that woulb affect the financlal statements :of the Applicant
Company after the balance sheet date.

This statement may be treated as an Explanatory| Statement under Section 393 and such other
applicable provisions, if any, of the Companies Act. A copy of the Scheme and Expiarqatory Statement
may be obtained from the Registered Office of the Adpilcant Company.

S
VIJAY MALLYA.
(Chairman appointed for the meeting)

Dated this 27"‘ day of April, 2011.
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Annexure 1

SUMMARY OF AUDITED FINANCIAL STATEMENTS OF UNITED BREWERIES LIMITED FOR
: THE 3 YEARS ENDED MARCH 31, 2010. '

Balance Sheet (Rs. in Thousands)
Particulars March 31, 2010 March 31, 2009 March 31, 2008
Sources of Funds -
Shareholder’s funds '
Equity share capital 240,048 240,048 216,043
Preference share capital 2,469,000 2,469,000 2,469,000
Reserves and surplus 8,888,712 8,106,431 3,427,554
Loan funds
Secured 4,960,341 4,410,559 4,538,387
Unsecured 1,753,006 1,753,006 809,985
Deferred Credit — - —
Deferred Tax Liabilities 216,306 173,122 90,302
: Total 18,527,413 17,152,166 11,551,271
Application of Funds ’
Fixed Assets 8,383,207 7,842,938 7,177,980
Investments 1,530,699 1,940,957 1,040,709
Deferred Tax Assets \ — — —_
Net Current Assets ‘- 8,613,507 7,368,271 3,332,582
Miscellaneous Expenditure — —_ —
Profit and Loss Account — —_ —
Total 18,527413 17,152,166 11,551,271
Profit & Loss Account . (Rs. in Thousands)
Particulars March 31, 2010 March 31, 2009 March 31, 2008
INCOME - -
Sales & Services 19,974,494 16,982,709 13,690,611
Other Income 775,834 492,991 257,948
Total 20,751,328 17,475,700 13,948,559
EXPENDITURE :
Cost of Sales 12,171,636 10,472,894 8,611,492
Other Expenses 5,630,706 4,327570 3,364,369
Interest ‘ 555,006 896,377 428,282
Deferred Revenue Expenses — - —
Depreciation 882,692 762,150 612,276
Total 19,240,040 16,458,991 13,016,419
Net profit / (loss) before non recurring :
tems and Taxation 1,511,288 1,016,709 932’140
Non recurring ltem — — —
Profit / Loss for the year after
non recurring Hem and Before Taxation 1,511,288 1,016,709 932,140
Provision for taxation — Current (498,395) {(294,549) {264,889)
Fringe Benefit Tax — {(14,400) {12,000)
Deferred tax liability (43,184) (82,820) {30,526)
Profit / Loss for the year after Taxation 969,709 624,940 624,725
Dividend on Preference Shares @ 3% {74,070) - (74,070) (74,070)
Tax on distributed profits {12,588) {12,588) (12,588)
Transfer to General Reserve 100,000 ~ 65,000 —_
Loss brought forward from previous year — — —_
Balance carried to Balance Sheet 389,028 538,067

582,281

1



Annexure 2

UNAUDITED FINANCIAL RESULTS OF UNITED BREWERIES LIMITED

FORTHREE MONTHS ENDED DECEMBER 31, 2010

(Rs. in Thousands)

Particulars Three months ended
Deceinber 31, 2010
INCOME
Net Sales 19,391,880
Other Income 522,111
EXPENDITURE
Cost of Sales 11,476,755
Other expenses 5,379,582
interest 401,509
Deferred Revenue Expenses -
Depreciation 717,810
Profit for the quarter before non recuiring 1,938,335
Items and Taxation '
Non recurring ltem —
Profit / Loss for the quarter after 1,938,335
non recurring ltem and Before Taxation
Provision for taxation (including deferred taxation) (659,328)
Profit for the quarter after taxation 1,279,007
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Annexure 3

SUMMARY OF AUDITED FINANCIAL STATEMENTS OF
UB NIZAM BREWERIES PRIVIATE LIMITED FOR THE 3 YEARS ENDED MARCH 31,2010

Balance Sheet ‘ (Rs. in Thousands})
Particulars March 31, 2010 March 31, 2009 March 31, 2008
Sources of Funds
Shareholdér’s funds
Equity share capital 480100 205000 155000
Preference share capital 182300 257400 257400
Share application money — 107100 —_
Reserves and surplus — — —
Loan funds
Secured — 463592 360000
Unsecured 813587 181640 130215
Deferred Credit — — ‘ —_
Deferred Tax Liabilities —_ — —
Total 1475987 1214732 902615
Application of Funds
Fixed Assets 788380 822210 840979
Investments — —_ —_
Deferred Tax Assets — - —_
Net Current Assets 74175 12705 (19637)
Miscellaneous Expenditure — —— —
Profit and Loss Account 613432 379817 81273
Total 1475987 1214732 | 902615
Profit & Loss Account ~(RAs.in Thousands)
Particulars March 31, 2010 ‘March 31,2009 March 31, 2008
INCOME ' _
Sales 198275 138842 22678
Other Income 11651 3226 941
Total 209926 142068 23619
'EXPENDITURE
Cost of Sales 334815 326167 71001
Other Expenses .
Interast 70890 (. 71329 8291
Deferred Revenue Expenses — — _
Depreciation 37835 41635 8396
Total 443540 439131 87688
Net profit / (loss) before non recurring {233614) - (297063) {64069)
Iltems and Taxation ' ' '
Non recurring ltem — — -
Profit / Loss for the year after (233614) (297063) (64069)
non recurring item and Before Taxation
Provision for taxation — Current — {1482) (938)
Deferred tax credit
Profit / Loss for the year after Taxation (233614) (298545) . (65007)
Loss brought forward from previous year. (379817) {81273) {16266)
Balance carried to Balance Sheet (613432) (379817) (81273)

13



SCHEME OF AMALGAMATION
_ BETWEEN
. UB NIZAM BREWERIES ii’RIVATE LIMITED
AND |
UNITED answem#s LIMITED
AND
THEIR RESPECTIVE SHAREHOUDERS AND CREDITORS

UNDER SECTIONS 391 TO 394 AND OTH I R APPLICABLE PROVISIONS OF
THE COMPANIES ACT, 1956

This Scheme of Amalgamation (‘the Scheme”) is presentex under Sections 391 to 394 and jother applicable
provisions of the Companies Act, 1956 for amalgamation of UB Nizam Breweries Private Limited with United
Breweries Limited.

introduction

Transferor Company

UB Nizam Breweries Private Limited or “UBNB" is a comphny incorporated under the Companies Act, 1956
and having its Registered Office at ‘UB Tower; UB City, 2#, Vittal Mallya Road, Bangalore, Karnataka - 560
001. UBNB is engaged in the business of manufacture an¢ sale of beer.

Transferee Company

United Breweries Limited or “UBL” is"a company incorpor*ted under the Companies Act, 1956 and having
its Registered Office at ‘UB Tower, UB City, 24, Vittal Mallya Road, Bangaiore, Karnataka - 560 001. UBL is
engaged in the business of manufacture and sale of beer. !

Rationale for the Scheme .

The circumstances that have necessitated the Scheme arg as under:

UBNB is engaged in manufacture and sale of beer. There us a need to consolidate the operdtions / activities
of this company to be carried out by a single entity so aF to derive optimal administrative, management
and synergy benefits and consequently achieve cost savijgs, pooling of managerial skills and utilization of
vaiuable resources by carrying out operations in a single gntity.

Objectives of the Scheme

The main benefits inter alia, arising out of the Scheme arei as under:

° The Scheme will enable creation of a larger entitj and derive optimal management and synergy
benefits. The proposed Scheme is expected to res'plt in business synergies beside economies in
cost by combining all the functions, related activitiés and operations resulting in higher profitability
and benefits in the form of financial resources, manygerial and technical expertise.

. The Scheme will enable cost saving, pooling of marjagerial skills and optimum utifization of valuable
resources which will enhance the management f&cus thereby leading to higher profitability and
enhanging shareholders’ value.

14



11

12

1.3

14

1.5

1.6

17

1.8

19

The Scheme will enable the brewing business to be carried out more conveniently.and advantageously
in a manner that will enhance the Shareholder value. ' '
The Scheme will enable UBL to employ its resources optimally and derive higher economic benefits
in its business. R -

Schieme will enable consolidation of assets and revenues in the combined entity and also achieve

significant administrative efficiency.

Definitions

In this Scheme, unless inconsistent with the subject or context, the following expressions shall have
the following meaning: : :

“Act” or “the Act” means the Companies Act, 1956 or any statutory modifications, afnendments or
re-enactment thereof for the time being in force. ' o, .

“Appointed Date” means the 1st day of April 2010 or such other date as méy'be approved by the '
High Court. ' : :

“Effective Date” means date on which the certified copies of the order of the High Court sanctioning
the Scheme is filed with the Registrar of Companies at Bangaiore.

Any references in this Scheme to “ypon this Scheme becoming effective” or “upon coming into effect
of this Scheme” or “upon the Scheme coming into effect” shall mean the Effective.Date.

“High Court(s)” or “the High Court(s)” means the Karnataka High Court or the National Company
Law Tribunal, as applicable.

“Record Date” means the date ta be fixed by the Board of Directors of UBL for the purposes of
issue and allotment of equity shares of UBL to the shareholders of UBNB, under the Scheme upon

‘amalgamation of UBNB into UBL. ¢

“Scheme” or “the Scheme” or “tliié Scheme” means this Scheme of‘ﬁma!'ga‘m;aﬁdﬁ 'in"its;pfesent
form or with any modification(s) made under Clause 19 of this Scheme as approved or directed by
the Karnataka High Court or any other appropriate authority. :

«“Share Exchange Ratio” means the ratio in which equity shares of the Transferee Company are to
be issued and allotted to the shareholders of UBNB under Glause 5; - '

«UBL” or “the Transferee Company” means United Breweries umm.a company incorporated
under the Companies Act, 1956 and having its Registered Office at ‘UB Tower, UB City, 24, Vittal
Mallya Road, Bangalore-560 001, Karnataka. : B :

' )
“UBNB” or “the Transferor Company” means UB Nizam Breweries Private Limited, a company
incorporated under the Companies Act, 1956 and having its Registered Office at".lzJ_B’ Tower; UB City,
24, Vittal Mallya Road, Bangalore-560 001, Karnataka, o

“The expressions which are used in this Schieme andnot definedin'this Scheme shall, unless repugnant
.or contrary to the context or meaning hereof, have the same meanirng ascribed to them under the

Act and / or other applicable laws, rules, regulations, bya-laws, as the case may b, including any
statutory modification or re-enactment thereof, from time to-time. In. particular, wherever reference is

15
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:rade to the High. Court in this Scheme, the r¢ference would include, if appropriate, reference to the
ational Company Law Tribunal or such other forum or authority, as may be vested with any of the

‘powers of a High Court under the Act.
2 dATE OF TAKING EFFECT AND OPERATIVF DATE

The Scheme shall be effective from the Appoiréted Date mentioned herein but shail be operative from

tHe Effective Date.

3.  SHARE CAPITAL

3.1 The share capital of UBNB as at March 31, 2010 is as under-
|

Particulars Amount (Rs.)

Authorised Capital .

64,000,000 Equity Shares of Rs.10 each L 640,000,000
26,000,000 Preference Shares of Rs.10 eacht 260,000,000
Issued, Subscribed and Paid-up Capital

48,010,000 Equity Shares of Rs.10 each fully|paid-up 480,100,000
18,230,000 8% Fully Convertible Cumulative Preference Shares of

Rs.10 each fully paid-up 182,300,000
Total 662,400,000

Subsequent to March 31, 2010, and up to the ddte of approval of this Scheme by the Board of UBNB,

there has been no change in the share capital of UBNB.

32 The share capital of UBL as at March 31, 2010 js as under:

T Particulars . Amount (Rs.}
Authorized Capital J
300,000,000 Equity Shares of Re.1 each , 300,000,000
25,000,000 Preference Shares of Rs.100 sach 2,500,000,000
| Total | - 2,800,000,000
lagsued, Subscribed arid Paid-up Capitai
240,048,255 Equity Shares of Re.1 each fully *'Jaid- up 240,048,255
17,283,000 3% Cumulative Redeemable Prefefence Shares of Rs.100 each
fully paid-up — Series A ' 1,728,300,000
7407000 3% Cumulative Redeemabie Preference Shares of Rs.100 each
ﬂly paid-up — Series B : 740,700,000
Total 2,709,048,255

Subsequent to March 31, 2010, upon sanction ofithe Scheme of Amalgamation bgtween Associated
Breweries and Distilleries Limited, Millennium Alo!pbev Private Limited, Empee Breweries Limited and
United Breweries Limited and their respective shareholders and creditors, the authorized, issued,
subscribed and paid-up share capital of UBL ‘hasi been changed as under:

16
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Particulars Amount (Rs.)
Authorised Capital
5 420,000,000 Equity Shares of Re.1 each ' 2 420,000,000
27,540,000 Preference Shares of Rs.100 each 2,754,000,000

" fotal |  5,174,000,000

Issued, Subscribed and Paid-up Capital

254,544,938 Equity Shares of Re.1 each fully paid-up 254,544,938
17.283,000 3% Cumuiative Redeemable Preference Shares of Rs.100 each
fully paid-up — Series A 1,728,300,000
7.407,000 3% Cumulative Redeemable Preference Shares of Rs.100 each

fully paid-up — Series B 740,700,000
' Total 2,723,544,938

TRANSFER AND VESTING OF UBNB

Upon coming into effect of the Scheme and with effect from the Appointed Date the entire business and
whole of the undertaking of UBNB (including but not limited to breweries owned by UBNB described
in Schedule 1 hereto) as a going concern including all the debts, liabilities, duties and obligations and
also including, without limitation, all properties and assets {whether movabie or inmovable, tangible
or intangible, corporeal or incorporeal of whatsoever nature and wheresoever situated belonging
to or in the ownership, power or possession and / or in the control of or vested in or granted in
favour of or enjoyed by UBNB) including industrial and other licences (including those issued by any
state government), permits, quotas, approvals, import entittements, excise licences (inciuding state
excise licences) and registrations, iease, tenancy rights in relation to office and residential properties,
permissions, investments, buildings, plant and machinery, office equipments, vehicles, incentives if
any, and all other rights, title, interests, labels and brand registrations, copyrights, patents, trademarks,
trade names and other industrial or intellectual property rights of any nature whatsoever, contracts,
agreements, consent, approvals or powers of every kind nature and description whatsoever and all
deposits and or moneys paid or received by UBNB in connection with or relating to the undertaking
and all necessary records, files, papers, engineering and process information, computer programs,
drawings, manuals, data, catalogues, quotations, sales and advertising materials, lists of present and
jormer customers and suppliers, customer credit information, customer pricing information, and other
records in connection with or relating to the undertaking shall under the provisions of Sections 391
to 394 of the Act and pursuant to the orders of the High Court sanctioning this Scheme and without
further act, instrument or deed, but subject to the charges affecting the same as on the Efiective Date,
be transferred and/or deemed to be transferred to and vested in UBL so as to become the properties
and assets of UBL absolutely. ‘ ’

All the moveable assets including cash in hand of UBNB capable of being passed by manual delivery
or by endorsement shall be physically handed over by manual delivery or endorsement and delivery,
1o the end and intent that the ownership and property therein passes to UBL on such handing over in
pursuance of the provisions of Section 394 of the Act. '

17
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In respect of any assets, other than those referred to in sub-clause 4.2 above, including sundry
debtors, outstanding loans and advances, if any, :recoverable in cash or in kind or Vplue to be received,
bank balances and deposits, if any, the following modus operandi for intimating to third parties shall,
to the extent possible, be followed: '

a) UBL shall give notice in such form as it may deem fit and proper to each party, debtor or
depositee of UBNB as the case may be, that pursuant to the Scheme coming into effect, the
said debt, ioan, advances, etc. be paid or rhade good or held on account of iUBL as the person
entitled thereto, to the end and intent that tﬂe right of UBNB to recover or reglise the same shall

* vestin UBL. '

b) UBNB may, if required, give notice in such form as it may deem fit and proper to each person,
debtor or depositee that pursuant to the Sd1eme coming into effect, the saidl person, debtor or
depositee should pay the dabt, loan or advjwce or make good the same or hold the same to the
account of UBL and that the right of UBL 1 | recover or realise the same is in substitution of the

right of UBNB.

Upon coming into effect of this Scheme, and wit{p effact from the Appointed Date all debts, liabilities,
duties and obligations of any kind, nature or ddscription (including contingent liabilities) of UBNB
shall, without any further act or deed be and sﬁnd transferred to UBL to the ektent that they are
outstanding and on the same terms and oonditibns as applicable to UBNB, and shal! become the
debts, liabilities, loans, duties and obligations o‘ UBL which shall meet, discharge and satisfy the
same and further that it shall not be necessary to 'pbtain the consent of any third party or other person
who is a party to any contract or arrangement w virtue of any of the liabilities which have arisen in

order to give effect to the provisions of this ciausq.

-

Provided that notwithstanding anything containe«# in any document, papers or writings executed by
UBNB, this Scheme shall not operate to enlarge khe security for any loan, deposii or facility created
by of available to UBNB which shall vest in UBL b;ivirtue of the Scheme and UBL shall not be obliged
to create any further, or additional sécurity there bre as a condition for approval of the Scheme, after
the Scheme has become effective or otherwise.

All statutory licences (including any licences ispued by any state governments under any law),
permpissions, approvals or consents to carry ons:ﬁhe operations of UBNB shall stand vested in or
trangferred to UBL without any-further act or deed|and shall be appropriately mutated by the statutory
authorities concerned in favour of UBL upon the) vesting and transfer of the undertaking of UBNB
purspant to this Scheme. The benefit of all statufory and regulatory permissions; including factory
Iicenbes, environmental approvals and consents, sales tax registrations or other licences and
consents shall vest in and become available to UBL pursuant to this Scheme. In so far as the various
incentives, subsidies, rehabilitation schemes, spe#ial Status and other benefits or privileges enjoyed,
aranted by any Government body, local authority br by any other person, or availe}d of by UBNB as
the case may be, are concerned, the same shall vest with and be available to UBL on the same terms
and conditions. : :

Without prejudiée to the above provisions, witH effect from the Appainted Daie, all inter-pafty
transactions between UBNB and UBL shall be considered as intra-party transactionis for all purposes
from the Appointed Date. ' ‘
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Business of UBNB shall be carried on by UBL post amalgamation.
CONSIDERATION
Upon coming into effect of the Scheme, and in consideration for the transfer of and vesting of the

_ entire business and whole of the undertaking of UBNB in UBL, UBL shall, without any application

or deed, issue and allot equity shares, credited as fully paid-up, to the extent indicated below, to
the shareholders of UBNB holding fully paid-up shares in UBNE and whose names appear in the
register of members of UBNB, on the Record Date or to such of their respective heirs, executors,
administrators or other legal representatives or other successors in title as may be recognized by the
Board of Directors of UBL in the following proportion viz.: '

“1 (One) fully paid equity share of UBL of Re. 1 (Rupee One) each fof every 454 (Four Hundred and
Fifty Four) fully paid equity shares of UBNB of Rs.10 (Rupees Ten) each”

“1 (One) fully paid equity share of UBL of Re.1 (Rupee One) each for every 454 (Four Hundred and
Fifty Four) fully paid preference shares of UBNB of Rs.10 {Rupees Ten) each.’

Upon Equity Shares being issued and allotted by UBL o the shareholders of UBNB in accordance
with sub-clause 5.1 (hereinafter referred to as “New Equity Shares”), the share certificates in relation
to the shares held by the said shareholders in UBNB shall be deemed to have been cancelled and
extinguished without any further act or deed on behalf of the sharehoiders and be of no effect on and
from such issue and allotment.

in case of any shareholder of UBNB being entitled to fractional shares as per the Share Exchange
Ratio, the same shall be rounded off to the nearest whole number.

The New Equity Shares to be issued to the shareholders of UBNB as per sub-clause 5.1 shall be

' subject o the Memorandum and Articles of Association of UBL and shall rank pari passu with the

existing equity shares of UBL in all respects including dividends.

in so far as the issue of equity shares by UBL pursuant to this Scheme, each of the shareholders of
the UBNB holding shares in physical form shall have the option, exercisable by notice in writing by

- them to UBL on or before the Record Date, to receive, the equity shares of UBL either in certificate

form or in dematerialised form, in lieu of their shares in UBNB in accordance with the terms hereot. in
the event that such notice has not been received by UBL in respect of any of the members of UBNB,
the shares of UBL shall be issued to such members in physical form. Those of the members of UBNB
who exercise the option to receive the shares in dematerialized form shall be required to have an
account with a depository participant and shall provide full details thereof and such other confirmations
as may be required in the notice provided by such shareholder to UBL It is only thereupon that UBL
shall issue and directly credit the demat/dematerialised securities account of such member with the
equity shares of UBL. The physical share certificates representing the equity shares of UBL shall
stand automatically and irrevocably cancelled on the issue of equity shares by UBL in terms of thls
Scheme. : ¢

The New Equity Shares of UBL to be issued to the shareholders of UBNB as per sub-clause 5.1 shall
be listed on all the stock exchanges on which the shares of UBL are listed as on the Effective Date.

UBL shall, if and to the extent required, apply for and obtain any approvals from concemed regulatory
authorities for the issue and allotment of Equity Shares to the shareholders of UBNB under the Scheme.
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The Issue and ailotment of New Equity Shares tol the shareholders of UBNB as per sub-clause 5.1,
shall be deemed to be made in compliance with the procedure laid down under Section 81 (1A) and
any other provisions of the Act.

Whaere equity shares of UBL are to be allotted to he}irs, exacutors or administrators of, as the case may
be, to successors of deceased sharehoiders of'UBNB, the concerned heirs, executars, administrators
or successors shall be obliged to produce eviderjce of title satisfactory to the Board of Directors of
UBL. L

In the event that UBL restructures its equity sharej capital by way of share split / consolidation / issue
of bonus shares during the pendency of the Schbme, the Share Exchange Ratio 'shall be adjusted
accordingly to take into account the effect of any éuch corporate actions.

ACCOUNTING TREATMENT IN THE BOOKS Olf UBL

On Scheme becoming effective, UBL shall accourit for amaigamation of UBNB with UBL in its books
of account with effect from the Appointed Date asjunder:

Amalgamation of UBNB with UBL shall be account:bd forin the books of account of UBL in accordance
with ‘Pooling of Interests Method’ of accounting as| per Accounting Standard 14 oneﬁof the Accounting
Standards notified under Section 211 (3C) of the Companies Act, 1956.

UBL shall credit the aggregate face value of the Ecjuity Shares of UBL issued by it to the shareholders
of UBNB pursuant to sub-clause 5.1 of the Scherpe to Share Capital Account.

The inter-corporate investments, inter-corporate deposits / loans and advances outstanding between
UBL and UBNB will stand cancelled and there shall be no further obligation / outstanding in that
behalf.

Itis intended to ensure that the financial statemerits of UBL reflect the financial position on the basis
of consistent accounting policy. In case of any differences in accounting policy between UBL and
UBNB, the accounting policies followed by UBL \jvi!i prevail and the difference as on the Appointed
Date will be quantified and such difference shall b adjusted to the Profit and Loss Account of UBL

Any difference arising atter recording the assets and liabilities of UBNB as per sub-+clause 6.1 above
and after giving effect to sub-clauses 6.2, and 6.3 above together with any / all costs and expenses
incurred as per Clause 21 in connection with tr?e Scheme and to put it into operation, including
expenses in connection with excise and label re-régistrations, alt advisory fees, stamp duty charges,
meeting expenses, professional fees, consuitant fees and expenses and any other expenses or
charges attributable to the implementation of tH_e Scheme shall be adjusted to Capital Reserve
Account in the books of UBL.. 3

TRANSACTIONS BETWEEN APPOINTED DATﬁ AND EFFECTIVE DATE

With effect from the Appointed Date and upto the Effective Date,

i
i) The Transferor Company shall carry on and be deemed 1o have carried on its business and
activities and shall be deemed to have held iand stood possessed of and shall hold and stand
possessed of its entire business and undertdking for and on behatf of and in trust for UBL;

20



- 82

ii)  All the profits or income accruing or arising to the Transferor Company or expendituré or losses
incurred by the Transferor Company shall for all purposes be treated and deemed to be the
profits or Income or expenditure or losses (as the case may be) of UBL; '

i) Itis clarified that any advance tax paid / TDS credits / TDS certificates received by the Transferor
Company shall be deemed to be the advance tax paid by / TDS credit / TDS certificate of the
Transferee Company;

iv) The Transferor Company shall carry on its business and activities with reasonable diligence and
business prudence and shall not venture into / expand any new businesses, invest in shares,
etc, alienate, charge, mortgage/ encumber or otherwise deal with the significant assets or any
part thereof except in the ordinary course of business without the prior written consent of UBL, '

v)  The Transferor Company shall not utilize the profits or income, if any, for the purpose of declaring
or paying any dividend or for any other purpose in respect of the period falling on and after the
Appointed Date, without the prior written consent of UBL; '

vi) The Transferor Company shall not without the prior written consent of UBL, ‘except as
contemplated under the Scheme, issue or allot any further securities, either by way of rights or
bonus or otherwise;

vii) For the avoidance of doubt it is hereby clarified that nothing in this Scheme shall prevent the
Transferor Company to issue new equity shares during the pendency of the Scheme until the
Effective Date provided that the issus of new equity shares do not result in afieration of the
aggregate number of New Equity Shares to be issued by UBL under this Scheme;

vii} UBL may issue or allot any further securities during the pendency of the Scheme until the
Effective Date provaded that such issue of new securities does not result n alteratlon of the
Share Exchange Ratio; -

ix) UBL shall be entitled, pending sanction of the Scheme, to apply to the Central Govarnment,..-_Stﬁfe ,
Government, Union Territories and all other concerned agencies, dapartments' and'authorities'
(statutory or otherwise) under any law for such consents, approvals and sanctions, which UBL
may require to carry on the business of the Transferor Company.

STAFF, WORKMEN & EMPLOYEES

On the Scheme becoming operative, all staff, workmen and employeas of the Transfaror Company
shall stand transferred to and-become the employees of UBL, without any break in their ser\uce and
on the basis of continuity of service, and the terms and conditions of their employment wnth UBL
shali not be less favourable than those applicable to them with referenoe to 'me Transfgrar Gmnpany
immediately preceding the transfer. :

As far as the Provident Fund, Gratuity Fund, Superannuation Fund or any otl;er gpe@gl 1 i s _
or existing for the benefit of such permanent employees of the Transferor Company ara t:onbe{ i d,
on and from the Effective Date, UBL shall stand substituted for the Transferor: ComI)any forall ihe
purposes whatsoever related to administration or operation of such’ Funds ‘i acoordaheé With
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pravisions of such Funds according to the ters provided in the respective tnust deeds or other
documents. It is the aim and intent that all the rights, duties, powers and obligatians of the Transferor
Company in relation to such Funds shall become those of UBL. It is clarified that the services of such
permanent employees of the Transferor Compamy will be treated as having been continuous and not
interrupted for the purposes of such Funds. |

LEGAL PROCEEDINGS

if any suit, appeal, legal or other proceeding of whatever nature by or against the Transferor Company
is pending, the same shall not abate or be disconf§inued or in any way be prejudicially afiected by reason
of or by anything contained in this Scheme, but the said suit, appeal, legal or oth#r proceedings may
be continued, prosecuted and enforced by or aTinst UBL, as the case may be, ih the same manner
and to the same extent as it would or might hgve been continued, prosecuted and enforced by or
against the Transferor Company, as if this Sche‘ne had not been made. On and from Effective Date,
UBL shall and may, if required, initiate any le pl proceeding in relation to the Thansferor Company
in the same manner and to same extent as wpuld or might have been initiateld by the Transferor
Company. :

CONTRACTS, DEEDS AND OTHER INSTRUMENTS

Subject to the other provisions of the Scheme, all contracts, deeds, bonds, agreements for tenancies,
arrangements and other inatruments of what ar' nature to which the Trarisferor Company is
pafty, or the benefit to which the Transferor Campany is / may be eligible, subbistlng or operative
immediatety on or before the Effective Dats, shai be in full force and effect against or in fvour of UBL
and may be enforced as fully and effectively as ’f instead of the Transferor Comppny. UBL had been
a party or beneficiary thereto from inception. UBL shall enter into and/or issue antl/or execute deeds,
writings or confirmation or enter into any tripartite agreement, confirmations or no{:atlons to which the
Transferor Company will, if necessary, also be & party in order to give formal eﬁ#ct to the provisions
of this Scheme, if 80 required or becomes neceasary. Further, UBL shall be deemied to be authorised
to execute any such deeds, writings or confirmations on behalf of the Transferor Company and to
implement or carry out all formaiities required o$ the part of the Transferor Comphny to give effect to
thai provisions of this Scheme.

SAVING OF CONCLUDED TRANSACTIONS

The transfer of undertaking of the Transferor Comhpany pursuant to this Scheme, im the continuance
of proceedings by or against the Transferor Cgmpany under Clause 9 above ghali not affect any
trahsaction or proceedings already concluded bly the Transferor Company on or after the Appointed
Date tili the Effective Date, to the end and intent that UBL accepts and adopts ait acts, deeds and
thil{lgs done and executed by the Transferor any'in respect thereto as done and executed on
behalf of UBL. :

Dlg‘sowﬂou OF THE TRANSFEROR coumnv

On the Scheme begoming effective, the Transferpr Company shall stand dissolved without any further
aclj or deed or-without being wound-up. :
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15.

15.1

VALIDITY OF EXISTING RESOLUTIONS, ETC.

Uponthe comihg‘ into effect of the Scheme, the resoiutions of the Transferor Company as are considered
necessary by the Board of Directors of UBL which are validly subsisting be considered as resolutions
of UBL. If any such resolutions have any monetary limits approved under the provisions of the Act or
of any other applicable statutory provisions, then the said limits, as are considered necessary by the
Board of Directors of UBL, shall be added to the limits, if any, under the like resolutions passed by
UBL.

DIVIDEND

For the avoidance of doubt it is hereby clarified that nothing in this Scheme shall prevent UBL from
declafing and paying dividends, whether interim or final, to its equity shareholders as on the respective
record date for the purpose of dividend.

~ Inthe event that UBL declares any dividend between the date of fiing of the Scheme and the Record

Date, then in such event, the shareholders of the Transferor Company who are entitled to receive shares
of the Transferee Company pursuant to Clauses 5 (the shareholders of Transferor Company) shall, on
the Record Date, also be eligible to receive an amount representing such dividend proportionate to

. the shares they are entitied to receive. For this purpose, the Transferee Company shall, at the time of

declaration of dividend to its shareholders as aforesaid, reserve the amount required for payment of
dividend to the Transferor Company shareholders. The Board of Directors of the Transferee Company
will declare the aforesaid reserved amount as dividend to the Transferor Company Shareholders after
the Record Date and the amount set apart will be appropriated towards such declaration. For the
avoidance of doubt it is clarified that no interest shall be payable by the Transferee Company to the
Transferor Company Shareholders in relation to such amount to be applied towards payment of such
dividend.

. The Transferor Compariy shall not make any declaration of dividend between the date of filing of

this Scheme and the Effective Date. Until the coming into effect of this Scheme, the holders of equity
shares. of the Transferor Company and the Transferee Company shalt, save as expressly provided
otherwise in this Scheme continue to enjoy their existing respective rights under their respective
Articies of Association.

It is clarified that the aforesaid pkovisions in respect of declaration of dividends, whether interim or
final, are enabling provisions only and shali not be deemed to confer any right on any member of the
Transferor Company and/or the Transferee Company to demand or claim any dividends which, subject

to the provisions of the Act, shall be entirely at the discretion of the respective Boards of Directors

of the Transferor Company and the Transferee Company and subject, wherever necessary, to the
approval of the shareholders of the Transferor Company and the Transferee Company, respectively.

COMBINATION OF AUTHORISED CAPITAL

Upon this Scheme becoming effective, the authorized share capital of UBL shall automatically stand
increased without any further act, instrument or deed on the part of UBL including payment of stamp
duty and fees payable to Registrar of Companies, by the authorized share capital of the Transferor
Company amounting to 900,000,000 and the Memorandum of Association and Articles of Association
of UBL (relating to the authorized share capital) shall, without any further act, instrument or deed,
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sand atered; modified and amended, and the consent of the' sharehcitiers of LUIBL to thte
t - shall be deemed to be sufficient for }he purposes of effecting this amendment and no
1 es oiution(s ) under Sectlons 16, 31, 94 and 394 and other appltcabte prowsmns of the Act
B 1he required to be separately passed as tl'ie case may t be and for this purpose the stamp duties
¢ iees paid on the author zed share capital of Fhe Transferor Company shall be utihzed and applied
t: - tcraased authonzed share capital of UBL. and there would be no reqmrement for any further
d art of stamp duty and/or fee by UBL for |ntrease in the authorized share capitai to that extent.
“y = o the Scheme becommg eﬁectwe and consequent amalgamation of the Transferor
SAE Y into UBL the, authonzed share caplinot UBL will be as under (based on the authonzed
N2 car)atal of UBL upon sanction of the Scheme of Amalgamatlon between Assoclated Breweries
2 1‘ "istilleres Limited, Millennium Alcobev Private Limited, Empee Brewenes letted and Umted

e seras Limited):

: -.Amqum-(ﬁs) :

‘ ‘ . Particulars . g

: ;trmonzed share capital . I Co e e
C:‘ t.‘. a0, 000 000 Equity shares of Re.1/- each f .3,060,000,000
3,140,000 Preferencé Shares of Rs. 100/ eath |  3,014,000,000
T | [ ToTAL | so74 000,000

tis clarified that the, approval of the members of UBL to. the Scheme shall beI deemed to be their
oment / approval also to the amendment ofhhe Memorandum of .Association of UBL as may be-
rgauired under the Act, and Clause V of the Mdmorandum of Association and Article 3 of the Articles
ot Assnciation of UBL shall stand substituted b‘y virtue of the Scheme to read a3 fotlows

-

Slegss Y of the Memovandum of Assoclatioh of UBL -
“t.. Autherised Share Capital of the Compan is Rs.6,074,000,000 (Rupees six thousand seventy

.+ million) divided into 3,060,000,000 (three|thousand sixty million) Equity Shares ‘of Re.1/- each
A+ 20,140,000 (thirty million one hundred and forty thousand) Preference Shales of Rs. 100/- each.

u

Arccls 7 o the ARt icles of Association of UBL-
”' s Athorised-Share Capltat of the CompanY is Rs. 6,074,000,000 (Rupees stx thousand seventy
¢ - riilior) divided into 3,080,000,000 (three thousand sixty mulllon) Equnty Shares of Re 1/ each

1: i 55,143,000 (thirty million one hundred an%! forty thousand) Preference Shares of Bs.100/- each.

Diring the pendaency of the Scheme and un to the. Effective Date, in case the authonsed share
g st of UBL has been enhanced, then, provistons of sub-clause 15.1 above sthalt be applled to the
a ‘hurized share capital so enhanced, and thb quantum of shares and share oapltal ‘stated'in sub-

Tt " r

v1se 15.2 above shall stand modified aocordingly ‘ A s
A "BPLICATION TO HIGH COURT OR SUCH pTHER COMPETENT AUTHORITY

T w2 Transferar Company and UBL shall malte applications / petitions under :Sectiens 391-to 394
i other applicable provisions of the Act te fhe High Court or such other appropriale authority for
znotion of this Scheme and for dissolution oﬁthe Transferor Company without winding-up under the

guvuslons of law. T : _ oy
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CONMEQUENTIAL MATTERS RELATING TO TAX AND COMPLIANCE WITH LAW
wonmos«:hom oommg into effect, all taxes / cess / duties payable by or on behalf of the Transferor
Company,‘.uptd_the_Appointed Date onwards including all or any refunds and claims, including refunds

-~ orclaims pending with the revenue authorities and including the right of carry forward of accumulated

- tosbes, ¥ s, shal, for all purposes, be treated s the tax / cess / duty, liabilities or refunds, claima

2

and ccumisiated fosses of the Transferee Company. -

Upon lhoSotmmbocommgeﬁecﬂve the Transferee Company is expressly permitted to revise its

mm sales tak'.ré_turns. excise & CENVAT returns, state excise returns, service tax

: mms,\pm’e‘rtu_x ydurhs, and to restore as input cre_dit of service tax adjusted earlier or claim refunds

173

174

Toredis,

The Tmniﬁhé;'Comm'ny is also expressly permitted to.claim refunds, credits, including restoration

of input CENVAT credit (including state excise credit), tax deduction in respect of nullifying of any

transaction bétween qrﬂamo_ngst the Transferor Company and Transferee Company.

1A accordance with the Cenvat Credit Rules framed under Central Excige Act, 1944, and credit if any

undor the Fe!gva‘n{ state excise laws, as are prevalent on the Effective Date, the.unutilised credits
relating 1o excise duties (including state excise) paid on inputs / capital goods / input services lying

i the-accounis of.the undertaking of the Transferor Company shall be permitted to be transferred

75

1o the cradit of the Transferee Company, as if all such unutilised credits wers lying to the account of
the Transferee Company. The Transferee Company shall accordingly be entitied to set off all such -

unutiised cradits against the excise duty / service tax payable by it |
This -St;hamp has b'eenkdrawn- up to comply with the conditions relating to ‘Amélgama!ion” as specified

~ under the tax laws, including section 2(1B) and other relevant sections of the Income tax Act, 1961,

it any terms of provisions of the Scheme are found to be or interpretéd to be inconsistent with any
ot the said provisions at a later date, whethér as-a result of any émehdment of law or any judicial or
execulive interpretiition o for any other reason whatsoever, the aforesaid provisions of the tax laws
shall prevall. The Schéme shiall then stand rhodified t6 the extent detarmined necessary to comply

with the said provisions. Such moditication will however not affect other parts of the Scheme. The

a - power to make such amendments as may become necessary shail vest with the Board of Directors

178

of the Transferor. Company and / or the Transferee Company, as the case may be, which power shall

be exermisad réasonably in the best interests of the companies concerried,
Upon the Sohémé becoming effective, the Transferee Cofnpany is expressly pefmitted 1o revige its

ﬁnanb&lrstamnts to give effect to the amalgamation of the Transferor Company pursuant to the
provisions of tha Scheme. : L I

SCHEME CONDITIONAL ON APPROVAL / SANCTIONS

The Scheme is-ﬁcondition_al upon and subject to the following:

i)'__r The Scherrie béfng apprt}ved_ by the respective re_qhisii@ majorities of the members and creditors
) ofUBL and ‘Trar!sf.eimr Company as may be dimcti?d by the High Court and/or any other competent

o authority and it being sanctioned by such High Court and/or any other competent authorities, as
may be applicable under Section 391 to 394 of the Act. .
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19.

19,1

19.2

20.

21

i) Ali sanctions and approvals as may be requifed by 18w in respect of thigSchietmir bidobtained.

iii) Certified oravthenticated copies of the Order ¢fthe High Caurtor such othdecompedhiauthority,as
may be applicable, sanctioning the Scheme being filed with the relévant Registrar of Companies.

MODIFICATION OR AMENDMENTS TO TH'E'_SFHEM:E.

F T

- ‘

On behalf of the Transferor Company and UBL, ;i_he Board .of Directors, of respective companjes, may
consent, on behalf of all persons concerned, to any modifications or amendments of the Scheme
and without prejudice to the generality of the tregoing,’ any madification to thé Schefie' involving
withdrawal of any of the parties to the Scheme ht arly time and for any reason whatsoéver, or to any
conditions or limitatioris that the High Court(s) dr any otfier authority may deem fit to difect or impose
or which may otherwise be considered necessary, desirable or appropriate by them (i‘.'é’."'the Board of
Directors) and solve all difficulties that may arige for carrying out the Scheme anddo all acts, deeds

and things necessary for putting the Scheme into effect. . “ GEa

For the purpose of giving effect to this Scheme br to 'any madification thereof the Board &f Directors of

UBL may give angkare authorised 10 give such ¢_iirections including directions for.settling any question

of doubt or difficulty that may arise. , SN

EFFECT OF NON-RECEIPT OF APPROVALS
. . i

In the event of any of the said sanctions and lapprovals referred to in the preceding Clause 18 not
being obtained and / or the Scheme not t)‘eing.ip_anctionqd,by the any of the _Higgi",Cpurtor such other
competent authority and / of the order or orders not being passed as afores@id, or far any other
reason, the Scheme cannot be implemented; the Scheme shall become null and ygi_d, and each
company herein shall bear its respective cost, charges and expenses in cohnedtion with the Scheme
unless otherwise mutually agreed. ! - ' a o
Notwithstanding anything to the contrary contalined in this Scheme, if any provision(s), of this Scheme
is found to be unworkable for any reason‘whzi'(‘soeyer, the same shall not, sublect tdlme decision of
UBNB and UBL, affect the validity or implemeptation of the other provisions of ilh@s Scheme.

COSTS, CHARGES & EXPENSES

All costs, charges, taxes including duties, Ie‘}ieé and all other expénses, if any (save as expressly
otherwise agreed) of the Transferor Compam! and UBL arising out ¢f or incurred in connection with
and impiementing this Scheme and matters incidental thereto, shall be boriie by UBL.
SCHEDULE 1
Breweries owned by UBNB

Sl. No. Name-and Address of the Brewery

1 UB Nizam Breweries Private! Limited

Survey No. 294/1, 294/2, AP}IC Rark, : ,
Kothlapur Village, Sangaredgly Mandal, Medak District,
‘Andhra Pradesh-502 295. ° ‘ '
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INTHE HIGH COURT OF KARNATAKA AT BANGALORE
(ORIGINAL JURISDICTION)

IN THE MATTER OF COMPANIES ACT, 1956
AND
IN THE MATTER OF SECTIONS 391 TO 394 OF THE COMPANIES ACT, 1956
o AND :
IN'THE MATTER OF UNITED BREWERIES LIMITED
AND '
\ IN THE MATTER OF SCHEME OF AMALGAMATION BETWEEN
UB NIZAM BREWERIES PRIVATE LIMITED AND UNITED BREWERIES LIMITED
AND THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS,

COMPANY APPLICATION NO. 394 OF 2011

UNITED BREWERIES LIMITED
“UB Tower’ UB City,
24, Vital Mallya Road, Bangalore - 560 001, Applicant / Transferee Company

FORM OF PROXY

I {We), the undersigned Equity Sharého’lder(s) of the above Company, hereby appaoint

of . and failing him/her
of as my/our proxy, to act for me/us at the meeting of the Equity
Shareholders of the Applicant Company to be held at Good Shepherd Auditorium, Opp. St. Joseph's
Pre-university College, Residency Road, Bangalore-560 025, on Monday, the 23" day of May 2011 at
11.00 a.m., for the purpose of considering and if thought fit, approving, with or without modification(s), the
Scheme of Amalgamation between UB Nizam Brewerias Private Limited and United Breweries Limited and
their respective shareholders and creditors at such meeting and any adjournment thereof, to vote for me/us -
and in my/our name . (here, if for, insert “for”, and if against, insert “against”
and in the latter case, strike out the words below after ‘Scheme of Amalgamation’) the said Scheme of
Amalgamation either with or without moditication(s) as my/our proxy may approve.

* Strike out what is not necessary.

Affix Re.1/-
Datedthis_____ day of , 2011. Revenue
' Stamp
Signature P i
Name : _ Signature across the stamp
Address

Folio / DP & Client ID No. :

No. of Shares

Notes:

1. The Proxy must be deposited at the Registered Office of the Applicant Company at “UB Tower, UB City,
24, Vittal Mallya Road, Bangalore-560 001 at least 48 hours before the time for holding the meeting. The
proxy need not be a member of the Applicant Compzny. | ‘

2. Al alterations made in the form of Proxy should be initialed.

ar



28




UNITED BREWERIES LIMITED

Registered Office: “UB TOWER”
UB CITY, 24, VITTAL MALLYA ROAD, BANGALORE ~ 560 001.

ATTENDANCE SLIP

PLEASE COMPLETE THIS ATTENDANCE SLIP AND HAND IT OVER AT THE ENTRANCE OF THZ
MEETING HALL. ‘

I hereby record my presence at the Meeting of.the Equity Shareholders of the Company, convened
pursuantto the Order dated 21 April, 2011 of the High Court of Karnataka at Good Shepherd Auditorium,
Opp. St. Joseph's Pre-university College, Residency Road, Bangalore-560 025, on Monday, the
23" day of May 2011 at 11.00 a.m.

Name and Address of Equity Shareholder (IN BLOCK LETTERS):

Signature

Folio /D.P. & Client ID

No. of Shares

Name of the Proxy (IN BLOCK LETTERS): ____

Signature

FEEEES oo i
NOTE: . : - -

oAy e

Shareholders attending the Meeting in person or by Proxypallé*requested to con‘iplete the Attendance

Slip and hand it over at the entrance of the meeting hall.
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LIMITED

UNITED BREWERIES LIMITED
«UB TOWER” UB CITY, 24, VITTAL MALLYA ROAD, BANGALORE - 560 001.




