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COMPANIES FORM No 155(6)b

Declaration by the directors
of a holding company in
relation to assistance for the
acquisition of shares

Pursuant to section 155(6) of the Companies Act 1985

To the Registrar of Companies
{Address overleaf Note 5)

Name of company

For officiat use

_—— = =y

[ A

o sk o ey o e

Company number

SC 014456

foule)s

* Whyte and Mackay Limited

XWe ¢ Please see Appendix A

HOOOSDOOIKEMN [all the directors] T of the above company (heremnafter called ‘this company’) do

solemnly and sincerely declare that

The business of this company is

(c) something other than the above §

This company s [the] [X] holding company of* _William Muixr Laimited

{Company pumber: SC 23910} which 1s
proposing to give financial assistance in connection with the acquisition of shares
in YOOOOMKNA _Whvre and Mackay Group Limited (Company number. SC 221954)

the holding company of this company ] t

Presenter's name address and
reference (if any)

Ref Judit Mandl
Linklaters LLP

One Si1lk Street
London

EC2Y 8HQ

For official Use
General Section

o |

Post room i

11/10/2007 1658
COMPANIES HOUSE

_
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The assistance is for the purpose of POROGOOMNNO [reducing or discharging a liabiity mecurred for the  Please do not
wnte in this

purpose of that acquisibion] 1 (note 1) margin

Please comyiete
legibly, preferably

The number and class of the shares acquired or to be acquired s 349,728 Ordainary Shares of =~ L"Oﬁ:a:l';;{pe' or

£0 01 each lettering

The assistance tsto be givento (note 2) United Sparits (Great Bratain) Limited

{06127260) c/o McClure Naismith, 4th Floor Equitable House, 47 King William
Street, London EC4AR 2ZAF

The assistance will take the form of

Please see Appendix B

The person who [has acquired] PEOOGEK] t the shares I1s t delete as
appropriate

United Spirits (Great Britain) Limited

The principal terms on which the assistance will be given are

Please see Appendix C

The amount (if any) by which the net assets of the company which 1s giving the assistance will be reduced

by giving it1s D1

The amount of cash to be transferred to the person assisted Is £ unlimited

The value of any asset to ba transferred to the person assisted 1s £ nil Page 2



! ’ L
Please do not
write in this
margin

Please complete
legibly, preferably
in black type, or

The date on which the assistance is to be given s Pleage see Appendax D

XWe have formed the opinion, as regards this company's intial situation immediately following the date

on which the assistance is proposed to be given, that there will be no ground on which it could then be

bold block letterl
old block lettering found to be unable to pay its debts (note 3)

* delete either (a) or
(b} as appropriate

Page 3

{a) )(/We have formed the opwion that this company will be able to pay s debts as they fall due durnng

the year immediately following that date]* (note 3}

WW&W {note 3}

And Xiwe make this solemn declaration conscientiously believing the same to be true and by wirtue of the

provisions of the Statutory Declarations Act 1835

Declared at Declarants to sign befow

(qrAsZoW

Day Month Year /

QA q9D007)
before me QQM/M kQQ? (CQANU' & M Ire

A Commssioner for Qaths of
the Peace or a Solicitor ha
a Commissioner for Qaths

or Jushice of
onferred on

NOTES

1 For the meaning of “a person incurring a
liability* and “reducing or discharging a
habilty* see section 152(3) of the Companies
Act 1985

2 Insert full name(s) and address(as} of the
person(s) to whom assistance s to be gven,
a recipient is a company the registered office
address should be shown

3 Contingent and prospective hiabilities of the
company are to be taken into account sea
section 156(3) of the Companies Act 1985

4 The auditors report requwed by seciion 156(4)
of the Companies Act 1985 must be annexed
to this form

5 The address for companes registered In
England and Wales or Wales 1s

The Registrar of Companies
Companies House

Crown Way

Cardiff

CF14 3U2

or, for companies registered in Scotland

The Registrar of Companies
Companies House

37 Castle Terrace
Edinburgh

EH1 2EB Laserform International 17 99
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COMPANIES FORM No 155(6)b

Declaration by the directors
' of a holding company in
relation to assistance for the
acquisition of shares
Please do not Pursuant to section 155(6) of the Companies Act 1985
margn

Please complete To the Registrar of Companies
legibly, preferably ~ (Address overleaf - Note 5)
in black type, or

bald block lettering Name of company

1550610

For officialuse  Company number

et e e |

| I T B | SC 014456

b o ke i by e el

Note
Please read the notes § + Whyte and Mackay Limited
on page 3 before

compleling this form

* nsert fult name XWe 5 Please see Appendix A
of company

2 nsert name(s} and
address(es) of all
the directors

t delete as

approprate HODOMDOODIOMK (all the directors] t of the above company (herenafter called 'thus company’) do

solemnly and sincerely declare that

§ delete wiichever  The business of this company 1s
15 INappropnate

{c) something other than the above §

This company 1s [the] [¥] holdingcompany of* _William Muir Laimited

{Company number., SC 239310} which 1s
proposing to give inancial assistance in connection with the acquisttion of shares

in YOOOOOOMMNN _whyvte and Mackav Group Limited (Company number $SC 221954)

the holding company of this company § 1

Presentor's name address and
reference (if any)

Ref Judit Mandl
Linklaters LLP

One 811k Street
London

EC2Y 8HQ

For official Use
General Section

Page 1
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g
The assistance 1s for the purpose of XOOGOKNINNOOL [reducing or discharging a habidity incurred for the Pleasectiho nat
wiite in this
purpose of that acquisiion] 1 (note 1) margin
Please complete

legibly, preferably

The number and class of the shares acquired or to be acquired 1s 349,728 Ordinarv Shares of ;;’o‘,’,}a,;‘;gp e, Of

£0_01 each tettering

The assistance 1sto be given to (note 2) United Spairits (Great Braitain) Lamited

{66127260) c/o McClure Naismith, 4th Floor Equitable House, 47 King William
Street, London EC4R 2AF

The assistance will take the form of

Please see Appendix B

The person who [has acquired] DDADAHK] T the shares 1s t delete as
appropnate
United Spirits (Great Britain) Limited

The pnncipal terms on which the assistance will be given are

Please see 2Appendix C

The amount (f any) by which the net assets of the company which 1s giving the assistance wil be reduced

by giving itis _ 011

The amount of cash to be transferred to the person assisted s € unlimited

The value of any asset 1o be transferred to the person assisted 1s £ nil Page 2




*
*

“Hease do not The date on which the assistance 1s to be given 1s Please see Appendix D
write in this
margin

Please complete XWe have formed the opimonm, as regards s company's imbal situabon mmediately followng the date

:ig;?;gﬂﬁgi?y on which the assistance 15 proposed o be given, that there wall be no ground on which it could then be

bold block letter]
old block lettaring found to be unable to pay its debts (note 3)

a) )(!We have formed the opiion that this company will be able to pay #s debis as they fall due durmg

- delets either {a) or the year immadiately following that date]” (note 3}
(b) as approprate

WWW (note 3)

And Xwe make this solemn declaration conscientiously believing the same to be true and by virtue of the

provisions of the Statutory Declarations Act 1835

DPeclared at Declarantis to sign below

Day Month Year C\/‘ e EE s

on 2[7_ 0|7 210[017

LR EUS R

—

- | ?kf\

o Ao B S (Aumer)
SWORN‘TO BEFORE ME

pi2dhing of "a person incurning a

N
*reducing o cisgharging a .. KH. JAC;ADISH M.t .,LL b, -
Ba section 152(3) of the Companies NOTARY PURLIC GOVT, OF INDIA -
B ¥ 425817 nd Cross Mathikere,
BANTALORE 540 054,

2 Insert full name(s) and address(es) of the
person(s) to whom assistance 1s to be given,
a recipient is a company the registered office
addrass should be shown

3 Contingent and prospectve habilities of the ‘2 7 SEP 2 Un’

company arg 1o be taken into account see

sechion 156{3) of the Compares Act 1985 /L_/
4 The audtors report required by section 156{4}

of the Comparies Act 1985 must be annexed

to this form

5 The address for compames registered in
England and Wales or Wales 15

The Registrar of Compames
Companies House

Crown Way

Cardiff

CF14 3UZ

or, for companies registered in Scotland

The Registrar of Companies
Companies House
37 Castle Terrace
Edinburgh
Page 3 EH1 2EB Laserform Internatronal 17 99



Please do not
write In this
margin

Please complete
legibly, preferably
n black type, or
beld biock lettering

Note

Please read the notes
on page 3 bafore
completing this form

* insert full name
of company

@ Insert namels) and

address(es) of all
the directors

1 deiete as
appropnate

§ delete whichever
1S nappropnate

Page 1

COMPANIES FORM No 155(6)b

Declaration by the directors
of a holding company in
relation to assistance for the
acquisition of shares

29(6)b

Pursuant to section 155(6) of the Companies Act 1985

To the Registrar of Companies For official use Company number
ress Vr'eaf N = e o — =
(Add ove ote 5) I I B SC 014456
[ .
Name of company

* whyte and Mackay Limited

XWe ¢ Please see Appendix A

HO0ODDO0ROMX (all the directors] t of the above company (hereinafier called 'this company'} do

solemnly and sincerely declare that

The business of this company 1s

(b) KA

(c) something other than the above §

This company s [the] [Q holding company of* _William Myir Lamited

ICompany number., SC 23910} which i1s
proposing to give financial assistance in connection with the acquisition of shares

in JOOOOOGRDG, _Whvte and Mackay Group Lamited (Compapny pumber, SC 221954)
the holding company of this company ] 1

Presentor's name address and
reference (if any}

Ref Judit Mandl
Linklaters LLP

One Si1lk Street
London

EC2Y BHQ

For official Use
General Section Post room
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The assistance is for the purposs of MPSOROAGOBOM [reducing or discharging a liability incurred for the Please%t!al not
write in this

q;‘ purpose of that acquisition] T (note 1) margin

Please complete
jegibly, preferably

In black type, or
The number and class of the shares acquired or to be acquired 15 349.728 ordanary Shares of | ivhiock

FO.01 each lettering

The assistance 1s to be givento (note2) United Spirits (Great Bratain) Limited

{06127260) c/o McClure NWaismith, 4th Floor Equitable House, 47 King Wailliam
Street, London EC4R ZAF

The assistance will take the form of

Please see Appendix B

The parson who [has acguired] DEDGOXKIKX] t the shares is t delste as

United Spirits (Great Britain) Limited appropriate

The pnncipal terms on which the assistance will be given are

Please see Appendix C

The amount (f any) by which the net assets of the company which 18 giving the assistance will be reduced
bygivingitis _m1l

The amount of cash to be transferred to the person assisted 1s € unlimited

The value of any asset to be transferred to the person assisted 1s £ n.l Page 2




Y

Wy S
Please do not

~

1

write n this
margin

Please complete
legibly, preferably
in black type, or

bold block lettering found to be unable ta pay its debts (note 3}

* delete either (@) or
(b} as appropnate

Page 3

The date on which the assistance 1s to be given s

Please see Appendix D

XWe have formed the opinion, as regards this company's iwtial situation Immediately following the date

on which the assistance 1s proposed to be given, that there will be no ground on which 1t could then be

(a) We have formed the opinion that this company will be able to pay s debts as they fall due during

Deaciared at

ngd 17 16

the year immediatsly followang that date]* (note 3)

Day Month Year

before me 0

a Commussioner for Qaths

A Commussioner for Qaths or Nota%bltc or Justice of & LT

the Peace or a Solicitor having the powers conferred on

My Commission

OFFICIAL SEAL S, f-
PATRICIAMALANGA ™ §
NGTARY PUBLIC' NEW JERSEY
COUNTY OF UNION
Expires Mafch'3, 2009

I%3

NOTES

1

For the meaning of "a parson incurmng a
hability” and “reducing or discharging a
liability” see section 152(3) of the Companies
Act 1985

Insert full name(s) and address(es) of the
person(s) to whom assistance is to ba given, if
a recipient 1s & company the registered office
address should be shown

Contingent and prospective habilties of the
company are to be taken mto account see
section 156(3) of the Companies Act 1985

The auditors report required by secton 156(4)
of the Comparnies Act 1985 must be annexed
to this form

The address for companies registered m
England and Wales or Wales 15

The Registrar of Companies
Compames House

Crown Way

Cardiff

CF14 3UZ

or, for companies registered In Scotland

The Regstrar of Companies
Companies House

37 Castle Terrace
Edinburgh

EM1 2EB

Laserform Internavonal {299



Please do not
wrile in this
margun

Please complete
legibly, prefecably
nn black type, or
bold block lettering

Nate

Please read the notes

on page 3 before
completing this form

* wsert full name
of company

a nsert name(s) and

address{es) of all
the drrectors

t delete as
appropnate

& delete whichaver
15 thappropriate

Page 1

COMPANIES FORM No 155(6)b

Declaration by the directors
of a holding company in
relation to assistance for the
acquisition of shares

29(6)b

For official use

L el e

| R

L N

Pursuant to section 155(6) of the Comparies Act 1985

To the Registrar of Companies
{Address overleaf Note 5)

Company number

SC 014456

Name of company

* Whyte and Mackay Limited

XWe s Please see Appendix A

[DOSOLKDOOUNONEE. fall the directors] T of the above company (heremnafter cafled ‘this company) do

solemnly and sincerely declare that

The business of this company 15

(¢} something othar than the above §

_m}.lmm_me_mmLeﬁm__f__.«__.__m

which 15

This company is [the) (¥ holding company of*

{(Company number. &C_ 23970}

proposing to give financial assistance i connestion with the acquisiion of shares

in KIDOODORDOM _whvte apnd Mackay Grous Lamited (Company number. 5S¢ 221954}
the holding company of this company ] 1

Presentor's name address and
reference {If any}

Ref Judit Mandl
Linklaters LLP

One Si1lk Street
London

ECZY 8HQ

For official Use
General Se

701

W G

""—' COMPANIES HOUSE
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The assistance Is for the purposa of POSOGORENKKK [reducing or discharging a habibty meurred for the

purpose of that acquisition] 1 (note 1}

The number and class of the shares acquired or to be acqured s 349,728 QOrdinary Shares of =
£ .01 each

The assistance 15 to be given to (note 2) United Spirits (Great Brataln) Limated

(06127260} c/o McClure Naismith, 4th Floor Equatable House, 47 King William
Street, London EC4R 2AF

The assistance will take the form of

Pleage see Apvendix B

The person who {has acquired] MPIOKHK] 1 the shares 15
United Spirits (Creat Bratain) Limited

The principal terms on which the assistance will be given are

Pipase see Appendix C

The amount (f any) by which the net assets of the company which 18 gwving the asswstance will be reduced

by giving it1s 121

The amount of cash to be transferred to the person assisted s £ unlimited

The value of any asset to be transferred to tha person assisted 1s £ nil

Plaase do not
write 10 thus
margn

Please comylete
legibly, preferably
in black type, or
bold block
lettering

1 delets as
appropriate

Page 2



Please do not The dale on which the assistance 1s to be given is Please see Appendix D
write in this
margin

Please complete ¥we have formed the opimion, as regards this company's inbal situation immediately following the date

E?J‘,?Zﬁ;‘,’,f:jg‘:“’ on which the assistance 1s proposed to be given, that there will be no ground on which it could then be

bold black lettari
ol vae *3 found to be unabte to pay its debts (note 3)

(a) )(/We have formed the opinion that thrs company will be able to pay its debis as they fall due during

the year immediately following that date)” (note 3)

* delete either (a) or
(b} as approprate

And¥we make this solemn declaration conscientiously belleving the same to be true and by wirtue of the

provisions of the Statutory Declarations Act 1835

Declared at Declarants to sign below
t\(\k\\\f\hg.ka Ny W
F—_—_’-—,—‘_—_—_‘
-
Pay  Month Year

on{2f7le|qlzie|o|T
R S
A Commussioner for Oaths or Notary Public or Justice of

the Peace or a Solictor having the powers conferrad on
a Comrmussioner for Qaths

before ma

NOTES

1 For the meaning of *a person incurring a
Iratility" and *reducing or discharging a
labilty” see secbon 152(3) of the Companles
Act 1985

>
2 Insert full name(s) and address(es) of the N' R' GU] TA

person(s) 10 whom assistance 1s to be given, if
areciptent Is a company the registered office NOTARY
address should be shown

(Govt. of India)

3 Contingent and prospective habilities of the
company are to be taken into account  see
section 156(3) of the Companias Act 1985

4 The auditors report required by section 156(4)
of the Companies Act 1985 must be annaxed
to this form

5 The address for companies registered In
England and Wales or Wales is

The Registrar of Companies
Compamas House

Crown Way

Caraiff

CFt4 3UZ

or, for compantes regestered in Scotland

The Registrar of Companles

Compantas House

37 Castle Terrace .

Edinburgh -
Page 3 EH1 26B



Please do not
wriie in this
margin

Please compliete
fegibly, preferably
in black type, or
bold black lettering

Note

Please read the notes

on page 3 hefore
completng this form

* insert full name
ot company

8 insert name(s) and

address(es) of all
the directors

t delete as
appropriate

§ delete whichevar
15 napproprate

Page 1

COMPANIES FORM No 155(6)b

Declaration by the directors
of a holding company in
relation to assistance for the

acquisition of shares

Pursuant to section 155(6) of the Companies Act 1985

To the Registrar of Companies
{Address overleaf - Note 5)

Name of company

For official use

- o o = o — —y

| I I

| SR "I PR —

199(6)b

Company number

5C 014456

* Whyte and Mackay Limited

Xwe o

Please see Appendix A

OO0, [all the directors] T of the above company (hereinafter called ‘thts company) do

solemnly and sincerely dectare that

The business of this company 15

{c) something other than the above §

This company 1s [the] [} holding company of* _Wallzam Muir Lamited

(Company number . SC _23910) which s
proposing to give financial assistance in connection with the acquisition of shares

in PRGN _whvte and Mackav Group Lamited (Company pumber, SC 221954}

the holding company of this company ] t

Presentor's name address and
reference {if any)

Ref Judit Mandl
Linklaters LLP

One S:lk Street
London

EC2Y 8HQ

For official Use
General Section

Post room
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The assistance 1s for the purpose of KREXXOOURBONL [reducing or discharging a liabiity incurred for the Please dho not
P write in this
. purpose of that acquisttion] 1 (note 1) margin

Please complete
legibly, preferably

The number and class of the shares acquired or fo be acquired s~ 349.728 Ordinayy Shares of E'O:’Ja;';:‘;pe' or
£0.0% each lettering

The assistance isto be gvento (note 2) United Sparits (Great Braitain) Tamited

(06127260) c/o McClure Naismith, 4th Floor Equitable House, 47 King William
Street, London EC4R 2AF

The assistance will take the form of

Please see Appendix B

The person who [has acquired) DERMIOIDEE) 1 the shares s t delete as
appropra‘e
United Sparits (Great Britain) Limited

The principal terms on which the assistance will be given are

Please see Appendix C

The amount (f any) by which the net assets of the company which 18 giving the assistance will be reduced

by giving itis _nal

The amount of cash to be transferred to the person assisted1s € unlimited

The value of any asset to be transferred to the person assisted s £ n1l Page 2




-

* Please do not The date on which the assistance 15 to be given Is Please see Appendix D
write In this
1,: margin
ATy

Please complete XWae have formed the opinion, as regards thus company's imbal situation immediately following the date

legibly, preferably
in black type, or

td block | l
bold block lettering found to be unable to pay its debts (note 3)

on which the assistance 1s proposed to be given, that there will be no ground on which st could then be

(a) )(/We have formed the opinion that this company will be able to pay its debts as they fall due dunng

the year immediately following that date]* (note 3)

* delete erther (a) or
(b) as appropriate

* {(note 3)

And ¥fwe make this solemn declaration conscientously believing the same to be true and by wvirtue of the

provisions of the Statutory Declarations Act 1835

Declared at Declarants to sign below
Day Month Year

o | X71d191) 01017

before me

— SAK. SHETTY BA.LLM

A Commissioner for Qaths or Notary Public or Justice of - .
the Peace or a Solicitor having the powers conferred on ADVOCATE

a Commussioner for Qaths NOTARY GOVT. OF INDIA
8, "Prakash” Bestant Street,
Santacruz (W), Mumbar 400 0<4

NOTES

1 For the meaning of “a person incurning a
Jabiity* and "reducing or discharging a
llability” see section 152(3) of the Companies
Act 1985

2 Insert full name(s) and address(es) of the
person(s) to whom assistance 1s to be given if
a recipient 1s a company the registered office
shown

spective I
aken mto
3 Compal




A

155¢6)}b) WML re William Murr Limited

Appendix A
Form 155(6)(b)
Whyte and Mackay Limited
(Company No SC 014456)
(the “Company”)
The names of and addresses of all the directors of the Company are as follows
1. Vijay Mallya of 6 Harbor Drive, Suite 115, Sausalito, California 94965, USA

2 Vijay Kumar Rekh) of Camelot, Apartment No 203, No 4, Kingston Road, Ulsoor,
Bangalore 560 042, Karnataka, India

3. Ayani Kunissi Ravindranath Nedungadi of App 103, Delphi Iil, Prestige Acropolis, 20,
Hosur Road, Bangalore 560 024, Karnataka, India

4, Murall Ananthasubramanian Pathai of Flat No 310, Block B 3, Sobha Opal 39th
Cross, 4th Block, Bangalore 560 041, Karnataka, India

5. Sreedhara Menon of 176 Western Drive, Short Hills, New Jersey 07078, USA

6. James Stuart Espey of 17 Somerset Road, Wimbledon, London, SW18 5JZ, United
Kingdom

7 Sudhindar Krishan Khanna of Nariman Building, 162 M Karve Road, Cooperage, Opp
Bandstand, Mumbai 400021, India

A08B391621/1 0/04 Oct 2007 1



155(6)(b) WML re Wellam Mwir Limited

Appendix B
Form 155(6)(b)

Whyte and Mackay Limited
{Company No SC 0144586)
(the “Company”)

Definitions
In thus Statutory Declaration

“Accession Agreement” means an agreement by which a person becomes a party to the
Subordination Deed, substantially in the form of Schedule 1 (Form of Accession Agreement)
of the Subordination Deed, with such amendments as the Secunty Agent may approve or
reasonably require

“Acquiror’ means United Spirits (Great Britain) Limited {registered number 61320860)
“Administrative Party” means the Arranger, the Facility Agent or the Secunty Agent

“Affiliate” means a Subsidiary or a Holding Company of a person or any other Subsidiary of
that Holding Company

“Arranger’ means ICIC| Bank UK Plc and Bank of Scotland plc
“Borrower” means the Orniginal Borrower ot an Addrtional Borrower
“Chargor” means Willam Muir Limited

“Event of Default” means an event specified as such in Clause 20 (Default) of the Facility
Agreement

“Facility Agent” means Bank of Scotland pic, the facility agent under the Facility Agreement

“Facility Agreement” means a credit facility agreement dated on or about the date hereof
between, among others, United Spints (Great Britain) Limited, ICIC! Bank UK Plc, and Bank
of Scotland plc

“Fee Letter” means any letter entered into by reference to the Facility Agreement between
one or more Administrative Parties and the Acquiror setting out the amount of certan fees
referred to in the Facility Agreement

“Finance Documents” means
(a) the Facility Agreement,
(b) the Mandate Letter,

{c) the Subordinatton Deed,
(d) a Secunty Document,

(e) a Fee Letter,

f) an Accession Agreement,

[{s)] a Hedging Document,

A08331621/1 0/04 Oct 2007 2



155(6)b) WML re William Muir Limuted

(h) the Sponsor Undertaking, or

1) any other document designated as such by the Faciity Agent and the Acquiror
“Finance Party” means a Lender, an Administrative Party or a Hedging Bank
“Group” means the Acquiror and its Subsidiaries

“Hedging Bank” means any person which becomes a Hedging Bank in accordance with the
Subordination Deed

“Hedging Debt” means, subject to Clause 7 2 (Hedging Documents) of the Subordination
Deed, all Liabilities payable or owing by any Subordination Deed Obligor to a Hedging Bank
under or in connection with the Hedging Documents

“Hedging Document” means each master agreement, confirmation or other document
evidencing any hedging which 1s entered into by a Hedging Bank with a member of the Group
In accordance with the Subordination Deed

“Holding Company” means, of any other person, a company in respect of which that other
person Is a Subsidiary

“Insolvent Obligor” means a Subordination Deed Obligor in respect of which any Event of
Default specified in clauses 20 6 (Insolvency) to 20 8 (Creditors' process) (inclusive) of the
Facility Agreement has occurred

“Intercompany Creditor” means the Onginal Intercompany Creditors and any other member
of the Group which becomes a party to the Subordination Deed in its capacity as a creditor in
respect of any Intercompany Debt

“Intercompany Debt” means all Liabilities payable or owing by any Intercompany Debtor to
an Intercompany Creditor

“Intercompany Debtor” means each Subordination Deed Obligor in its capacity as a debtor
in respect of any Intercompany Debt

“Junior Debt’ means

(a) the Intercompany Debt, and

(b) the Shareholder Debt

“Lender” means

(a) an Onginal Lender, or

(b) any person which becomes a Lender after the date of the Facility Agreement
“Liability” means any present or future hability (actual or contingent), together with
(a) any refinancing, deferral or extension of that hability,

[(3)] any further advance which may be made under any agreement expressed to be
supplemental to any document in respect of that hability, together with all related
interest, fees and costs,

{c) any clam for damages or restitution In the event of rescission of that hability or
otherwise,

(d) any claim flowing from any recovery by a payment or discharge in respect of that
lability on the grounds of preference or otherwise, and
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(e} any amount (such as post insolvency interest) which would be included in any of the
above but for its discharge, non provability, unenforceabilty or non allowability in any
insolvency or other proceedings

“Mandate Letter” means the letter dated on or about the date of the Faciity Agreement
between the Arrangers and the Acquiror

"Onginal Intercompany Creditors" means Fettercairn Distillery Limited, GPS Realisations
Limited, Invergordon Distillers (Holdings) Limied, Invergordon Distillers Group Limited,
Kyndal Spints Limited, Ronald Morrison & Company Limited, St Vincent Street (437) Limited,
WA&S Strong Limited, Isle of Jura Distillery Company Limited, Jarvis Halliday & Company
Limited, United Spints (Great Britain) Limited, Whyte and Mackay Group Limited, Whyte and
Mackay Warehousing Limited, Whyte and Mackay Limited, Willam Muir Limited, and WMB
Realisations Limited

“Qriginal Lender” means any of ICICI Bank Ltd, Singapore branch, ICICI| Bank UK Plc, ICICI
Bank Canada and Bank of Scotland plc

“Parent’ means United Spirits (UK) Limited
“Promoter” means Dr Vijay Mallya
“Secunty Agent” means Bank of Scotland plc
“Security Document” means

(a) each document referred to in paragraph 4(f) of Part 1 of Schedule 2 (Conditions
precedent documents) of the Facility Agreement, and

(b) any other document evidencing or creating security over any asset of a Subordination
Deed Obligor to secure any obligation of any Subordinaton Deed Obligor to a
Finance Panty under the Finance Documents

“Security Interest” means any morigage, standard secunty, pledge, lien, charge,
assignment, assignation in secunty, hypothecation or secunity interest or any other agreement
or arrangement having a similar effect

“Semor Creditor’ means a Finance Party as defined in the Facility Agreement

“Senior Debt” means all Liabilities payable or owing by any Subordination Deed Obligor to a
Senior Creditor under or In connection with the Finance Documents (and, for the avoidance of
doubt, includes the Hedging Debt)

“Shareholder” means the Parent and any Affilliate of the Parent (other than any member of
the Group) which becomes a Party to the Subordination Deed as a creditor of a member of
the Group

“Shareholder Debt” means all Liabiities payable or owing by any Subordination Deed
Obligor to a Shareholder including, but not limited to, under or in connection with the
Shareholder Documents

“Shareholder Documents” means any document entered into for the purposes of making
any loan by the Parent or any Affiliate of the Parent (other than a member of the Group) to the
Company or any other member of the Group, on the terms set out in the Facility Agreement

“Sponsor” means United Spirits Limited (registered number CIN LO1551KA1999PLC024)
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“Sponsor Undertaking” means the undertaking given by the Sponsor in favour of the Faciirty
Agent (on behalf of the Finance Parties) in agreed form delivered to the Facility Agent on or
about the date of the Facility Agreement

“Subordination Deed Obligor’ means any of United Spirts (Great Bntain) Limited, Whyte
and Mackay Group Limited, Whyte and Mackay Warehousing Limited and the Company and
any other member of the Group which becomes a party to the Subordination Deed in ifs
capacity as an obligor after the date of the Subordination Deed

“Subsicharies” means an entity of which a person has direct or indirect control or owns
directly or indirectly more than 50 per cent of the voting capital or similar nght of ownership
and control for this purpose means the power to direct the management and the policies of
the entity whether through the ownership of voting capital, by contract or otherwise

“Transaction Secunty” means the Secunty Interests created under the Security Documents
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The assistance will take the form of

A subordination deed dated on or about the date hereof to be entered Into between, among
others, the Parent and the Facility Agent (the “Subordination Deed"), pursuant to which the
Chargor, a subsidiary of the Company, will agree to subordinate any Intercompany Debt owed
to it by an Obligor to the oblgations owed to the Finance Parties under the Finance
Documents
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Appendix C
Form 155(6)(b)

Whyte and Mackay Limited
{Company No SC 014456)
(the “Company")
1 Subordination Deed
By entering into the Subordination Deed, the Chargor will, among other things

1.1 agree to have all Intercompany Debt owed to it continually rank in rnight and priority of
payment below the Senior Debt {(without any preference between the Hedging Debt
and the other Semor Debt),

1.2  agree to have all Intercompany Debt remain unsecured,
1.3 unless otherwise stated in the Subordination Deed, undertake not to

131 make or receive any payment or distnbution in respect of any Jumor Debt,
whether in cash or in kind from any source,

132 purchase, redeem or acquire or make any demand In respect of any Junior
Debt,

133 allow any Juruor Debt to be set off or otherwise discharged,

134 allow to exist or receive the benefit of any Securty Interest, guarantee,
indemnity or other assurance against loss in respect of any Junior Debt,
including without imitation under any deposit or participation arrangement,

135 allow any Junior Debt to be evidenced by a negotiable instrument, or

136 take or omit to take any action which might impair the pnonty or subordination
achieved or intended to be achieved by the Subordination Deed

14 as a consequence of insclvency, irrevocably authonise the Security Agent to take
certain specified actions in respect of any Junior Debt owed by an Insolvent Obligor to
it and will provide all forms of proxy and of representation requested by the Security
Agent for that purpose

1.5 the Chargor wawves any night it may have of first requinng any Senior Creditor (or any
trustee or agent on its behalf) to proceed against or enforce any other nghts or taking
any action before proceeding against it (as set out in Clause 8 4 (immediate recourse)
of the Subordination Deed)

1.6 the Chargor undertakes that it will not, as per Clause 101 (Restrictions on
enforcement)

161 demand payment of any Junior Debt,

162 accelerate any of the Junior Debt or otherwise declare any Junior Debt
prematurely due and payable,

163 enforce any Junior Debt by attachment, set off, execution or otherwise,
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164 crystallise, or require the Security Agent to crystallise, any floating charge in
the Securnity Documents,

165 enforce, or require the Security Agent to enforce, any Transaction Security,

166 Intiate or support or take any step with a view to

0

()

{m)

any insclvency, bankruptcy, hquidation, reorganisation, admimstration,
receivership, admnistrative recewvership, moratorium, judicial
composition or dissolution proceedings or any analogous proceedings
In relation to any Subordination Deed Obligor in any jurisdiction,

any voluntary arrangement or assignment for the benefit of creditors,
or

any similar proceedings involving Subordination Deed any Obhgor
whether by petition, convening a meeting, voting for a resolution or
otherwise,

167 brng or support any legal proceedings against any Subordination Deed
Obligor (or any of its Subsidiaries),

168 except as permitted under the terms of the Facility Agreement, exercise any

fight to

require any insurance proceeds to be applied in reinstatement of any

asset subject to any Security Interest, or

16.9 otherwise exercise any remedy for the recovery of any Junior Debt
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Appendix D
Form 155(6)(b)

Whyte and Mackay Limited
(Company No SC 014456)
{the “Company”)

The date on which the assistance is to be given I1s on any date prior to 8 weeks from the date
of this Statutory Declaration
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PricewaterhouseCoopers LLP
Kintyre House
209 West George Street
Glasgow G2 2LW
Telephone +44 (0} 141 248 2644
+
The Directors Facsimile +44 (0} 141 242 7481

Whyte & Mackay Limited

Dalmore House

310 St Vincent Street

Glasgow \
G2 5RG

27 September 2007

Dear Sirs

Report of the Independent Auditor to the directors of Whyte & Mackay Limited (the
“Company”) pursuant to Section 156(4) of the Companies Act 1985

We report on the attached statutory declaration dated 27 September 2007, prepared pursuant to
the Companies Act 1985, in connection with the proposal that the Company's subsidiary
undertaking, William Muir Limited, should give financtal assistance for the purpose of reducing or
discharging a lrability incurred by United Spinits {Great Britain) Limited for the purpose of the
purchase of the issued ordinary shares of the Company's holding company, Whyte & Mackay
Group Limtted  Thus report, including the opinion, has been prepared for and only for the Company
and the Company’s directors in accordance with Section 156 of the Companies Act 1985 and for
no other purpose We do not, in giving the opinion set out below, accept or assume responsibility
for any other purpose or to any other person to whom this report 1s shown or mto whose hands it
may come Save where expressly agreed by our prior consent in writing

Basis of optnion
We have enquired into the state of the Company's affairs in order to review the bases for the
statutory declaration

Opinion

We are not aware of anything to indicate that the opinion expressed by the directors in therr

statutory declaration as to any of the matters mentioned in Section 156(2) of the Companies Act \
1985 1s unreasonabie in all the circumstances

Yours faithfully

WMMW AP ;
|

PricewaterhouseCoopers LLP

Chartered Accountants and Registered Auditors |

P
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_____,.————____“7 —_—
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