Plaase do not
write m this
margmn

Please completa
lagibly, preferably
i black type, or
bold block lettering

Note

Please read the notes
on page 3 before
compleiing this form

*nsert full name
of company

2 insent name(s) and
addressies) of ail
the directors

T deleta as
appropriate

§ delete whichever
1$ Inapgropriate
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COMPANIES FORM No. 155(6)a

Declaration in relation tc
assistance for the acquisition
of shares

29(6)a

Pursuant to section 155(8) of the Companies Act 1985

To the Registrar of Companies For official use Company number
{Address overieaf Note 5) =
b b} ] |sc 014456

Name of company

* Whyte and Mackay Limited

X'We o Please see Appendax A

JOSOSMORIAONEL (all the directars] t of the above company do solemnly and sincerely declare that

The bustness of the company 15

wn

{c) sometting cther than the above

The company 15 proposing to give financial assistance in connection with the acquisition of shares n the
XXNHIN [company's holding company  Whyte and Mackay Group Limited

{(Company number SC 221954} XKpOea
The assistance 1s for the purpose of [ROSMIIO Ireducing or discharging a hability meurred for the

purpose of that acquisition] 1

Tha number and class of the shares acquired or to be acquuwed s 349,728 Ordapary Shares of

£0 81 each

Presentor's name address and
reference (if any)

Ref Judit Mandl
Linkiaters LLP

One S11k Street
Londen EC2Y 8HQG

For official Use
General Sectron Past room

*88JBUTPE
SCT 1648

11/10/2007
COMPANIES HOUSE
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Tha asststance s to be given to (note 2) United Spirits {(Great Britain) Lamaited (06127260} Pieasedonot
&/0 MeClure Naismith, 4th Floor Equitable House, 47 King William Street, London “MENtis

margin
ECAR 2AF

Please complote
legibiy, preferabiy

in hlack type, o
bold block
lettering
The assistance will take the form of
Please see Appendix B
The person who [has acquired] RXMAOGXK] * the shares is t delete as
appropnate

United Sparits {(Great Britain} Limited

The princigal terms on which the assistance will be given are

Please see appendix C

The amount of cash to be transterred to the person assisted 1s £ unlimited

The value of any assat to be transferred to the person assisted1s € asl

The date on which the assistance 1stobe given1s  Please see Appendix D Page 2




h

Pleas 2 do not
write (n this
margin

Please complete
legibly, preferably
n black type, or
bold block lettering

* delete enher (a) or
(b) as appropnate

S —

¥We have formed the opinion, as regards the company's inthal situation immediately tollowing the date
on which the assistance 18 proposed to be gwen, that there will be no ground on which it could then be
found to be unable to pay its debts (note 3}

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

the year immediately fallowing that datg]* (note 3)

AndXwe make this solemn declaration conscientiously belreving the same to be true and by virtue of the

prowisions of the Statutory Deciarations Act 1835

Declared at Declarants to sign below
yu
Day Month Year
o 1700191101017
before me

K.SHETTY Ba,LLM
ADVOCATE

OTARY GOVT. OF INDIA

8, "Prakash” Bestant Street,

sYantacruz (W), Mumbai - 400 ¥4

A Commussioner for Qaths or Notary Public ar Justice of
the Peace or a Sclicitor having the powers conferred on
a Commissioner for Qaths

Page 3

NQTES
persan iy
-r Y
stered iS00 —
—— -

The Registrar of Companies TTTTe——
37 Castle Terrace
Edinburgh
EH1 2EB
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Piease do not
write In this
margin

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

Note

Please read the notes
on page 3 before
completing this form

*insert full name
of company

& mnsen nams{s) and
address{es! of all
the directors

T delete as
approprate

§ delete whichever
12 inappropriate

e

-

Page 1

COMPANIES FORM No. 155(6)a

Declaration in relation to
assistance for the acquisition

of shares

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

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

Name of company

39(6)a

For offictal use Company number

ey =y

L N I e |

| | |sc 014456

* Whyte and Mackay Limited

XWe a Please see Appendix A

OSSO KOO [all the directors] T of the above company do solemnty and sincerely declare that
The business of the company I1s

{c) something other than the above §

The company 1s proposing to give tinancral assistance in connection with the acquisition of shares in the

- OGO [company's holding company Whyte and Mackay Group Limited

{Company nunmber 5SC 221954)

Lo

The assistance is,for the purpose of JBODOGOSVGR [reducing or discharging a liabiiity incurred for the

purpose of that acquisiron]

The number and class of the shares acquired or to be acquired is

£0 D} each

349,728 Drdinary Shares of

Presentor's name address and
reference (If any)

Ref: Judit Mandl
Linklaters LLP

One 511k Street
London EC2Y 8HQ

For officiad Use
General Section

Post room

COMPANIES HOUSE




The assistance is to be given to (note2) United Sparits (Great Britain) Lamited (06127260) Pleasede not
c/o McClure Naismith, 4th Floor Equitable House, 47 King William Street, London xgt%:;‘m's
EC4R 2ZAF

Please corﬁpfma
legibly, preferably
in black type, or

bold biock
iettering
The assistance will take the form ot
Please see Appendix B
The person who [has acquired] KXIOGKXK] T the shares 1s t delste as
appropriate

United Spirits (Great Britain) Limited

The principal terms on which the assistance will be given are

Please see Appendix C

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 s £ nil

The date on which the assistance 1s to be given1s Please see Appendix D Page 2




Pleasaa‘é} not XWe have formed the opinion, as regards the company's nial situation immediately tfollowing the date
write i this
margin on which the assistance s proposed to be given, that there will be no ground on which 1t could then be .

Please complete found to be unabie to pay its debts (note 3)

legibly, preferably
In black type, or

bold block letteri
old block letiering {2) K'We have formed the opinion that the company will be able to pay its debts as they fall dus durng

= delste either {a) or the year immediately foliowing that date]* (note 3)
(b) as appropnata

And Xwe make this solemn declaration conscientiously beheving the same to be true and by wirtue of the

provisions of the Statutory Declarations Act 1835

Declared at Declarants to sign below

GHAAS Grow

Day Menth Year / %7 '
O T MU~ (cormiToun thﬁma\ 3

before me -

A Commussioner for Oaths or@otary Publicior Justice of h

the Peace or a Solicitor having the powers conferred on

on

a Commissioner for Qaths

NOTES

1 For the meaning of “a person incumng a
labiity* and "reducing ¢r discharging a
labiity” see section 152(3) of the Compantes
Act 1985

2 insert fult namels) and address{es) of the
person(s) to whom assistance i1s o be given, if
a recipient is a company the ragstered
office address should be shown

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

4 The auditors report required by section 156(4)
of the Comparues Act 1985 must be annexed
to trus form

5 The address tor companies registered in
England and Wales or Wales 8

The Registrar of Companies
Companes House

Crown Way

Cardift

CF14 302

or, for companies registered In Scotland

The Registrar of Companies
37 Castle Terrace
Edinburgh

EH1 2EB

Pags 3 Laserform International 17 9%
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. COMPANIES FORM No. 155(6)a
l' Vi

Declaration in relation to
assistance for the acquisition

B5(6)a

of shares
Please do not Pursuant to section 155(6) of the Compamies Act 1985
write in this
margin
Piease complete To the Reqistrar of Companies For official use Company number
legibly, preferably  (Address overleat Note §) e dde dhlie
in black type, or 1§V 1 | |sc 0144356
bold block lettering b = ok am e =
Note Name of company

Please read the notes
on page 3 before

* Whyte and Mackay Eimited
completing this form

I
* nsert full name X'We o Please see Appendix A
of company
8 mnsent name(s) and
address(es) of all
the directors
t delete as DOSOVBOOUEEN, (alt the directors] T of the above company do solemnly and sincerely declare that.

appropnate

The business of the company is

§ deiete whichever
15 inappropnate

(c) something other than the above §

The company IS proposing to give financial assistance i connechion with the acquisiton of shares in the

PO [company’s holding company Whyte and Mackay Group Limited

(Company number SC 221954)

XDedot

The assistance 1s for the purpose of JDBOROIDODOEK freducing or discharging a liability incurred for the

purpose of that acquistbon] 1

The number and class of the shares acqured of fo be acquied s~ 349.728 Ordinary Shares of

£0 01 each

Presentor's name address and
reference (if any)

Ref Judit Mandl
ILninklaters LLP

One S11k Street
London EC2Y B8HQ

For official Use
General Section

Page 1

CLOUMIFANIED HUUDE




The assistance Is to be given to (note 2) United Sparits (Great Britain} Limited (06127260} pieasedonat

c/o MeClure Naismith, 4th Floor Equ_table House, 47 King William Street, London gr;t%:rr:mus
EC4AR 2AF

Pilease complete
legibly, preferably
1 black type, or
bold block
lettering

The assistance will take the form of

Please see Appendix B

U

The person who [has acquired} DROGOGDDE] t the shares s t delete as
appropriate

United Spirits (Great Britain) Limited

The principal terms on which the assistance will be given are

I

Please see Appendix C

The amount of cash to be transterred to the person assisted 15 £ unlimited

The value of any asset to be transferred fo the person assisted s £ nil

The date on which the assistance istobe giveni1s _Please see Appendix D Page 2




Pleat > do not X'We have formed the opiion, as regards the company's mial situation immediately folloming the date
amte i this
margmn on which the assistance i1s proposed to be given, that there wiil be no ground on which it could then be

Please complete  Tound fo be unable fo pay its debts (note 3}

legibly, preferably
m black type, or

bold block ettering {a) lWWe have formed the opimion that the company will be able to pay s debts as they fall due dunng

* delate ether (a) or the year immediately following that date]* {note 3)
(b) as appropnate

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

provisions of the Statutory Declarations Act 1835

Declared at Declarants to sign below
,Sw\.y‘/&_.m_,
/2 &’
(v ix Rex HD
Day WMonth Year
on {247 |97 24100 (7 e @ u-wc.p‘eQ
before méw__ 2 ( k ~

A Commusstoner for Qaths or NOI¥ PUM C«?g ANERR LD

Reace or a Soliciton having the powers conferred on

oner for Oaths tP ik >
g of "a person incurrng a AL a
feducing or discharging a OTAR 0 5 )
S l-cuon 152(3) of the Companies : o Cro o~
4 z b '~ -
name(s) and address(es} of the }

on(s) to whom assistance is fo be gven, if
a reciprent is a company the registered

office address shouid be shown 2 7 S EP ZUU’

3 Contngent and prospective habihties of the
company are to be faken into account  see
section 156(3) of the Companies Act 1985

4 The auddtors report required by section 156{4)
of the Companies Act 1985 must be annexed
to this form

5 The address for compamnes registered in
England and Wales or Wales is

The Regqistrar of Companies
Companies House

Crown Way

Cardiff

CF143UZ

or, for companies registered m Scotland

The Regstrar of Companies
37 Castle Tervace
Edinburgh

EH1 2EB

Page 3 Laserform Internanonal {7 99



COMPANIES FORM No. 155(6)a

Declaration in relation to
assistance for the acquisition
of shares

D3(6)a

Please complete To the Registrar of Companies For offictal use  Company number

legibly, preferably  (Address overleaf Note§ —r———
in black type, or { ) | [ | fsCc 014456
bold biock fettering e e ko e -

Namne of company

Please do not Pursuant to section 155(6) of the Companies Act 1985
write In this
margin

Note

Please read the notes
on page 3 betore * Whyte and Mackay Limited
completmg ths form

* insert full name X'We ¢ Please see Appendix A
of company

a2 msert name{s) and
address{es) of all
the directors

t delete as DOSCOOOODADOM [all the directors) T of the above company do solemnly and sincerely declare that
appropriate

The business of the company s

§ delete whichever
18 appropnate

{c} something other than the above §

The company IS proposing to give financial assistance in connection with the acquisition of shares in the
MIDODON [company's holding company  Whyte and Mackay Group Limited

(Company number SC 221954) 1Dt
The assistance 18 for the purpose of XDBOSEYOODEEX [reducing or discharging a hability ncurred for the

purpose of that acquisihon] T

The number and class of the shares acquired or to be acquired 1s 349,728 Ordinary Shares of
£0 01 each

Presentot’s name address and
reference (if any)

Ref Judit Mandl
Linklaters LLP

One Silk Street
London EC2Y 8HQ

For official Use
General Section Post room

Page 1



»?

-,
‘!

TH® assistance s to be given to (note2) United Sparits (Great Bratain) Lamited (06127260) Ppieasedornel

c/o McClure Naismith, 4th Floor Equitable House, 47 King William Street, London :’a";:r'" this
EC4R 2AF .
Please complete
legibly, preferably
In black type, or
beld block
lettering
The assistance will take the form of
Please see Appendix B
The parson who [has acquired) DOPGOGHEK] T the shares is t delete as
appropriate

United Spirits (Great Britain) Laimited

The pnncipal terms on which the assistance will be given &re

Please see appendix C

The amount ot cash to be transferred to the person assisted is £ unlimited

The value of any asset to be transferred to the person assisted 1s £ nal

The date on which the assistance 1s to be given i1s

Please gee Appendix D

Page 2



¢,
Plea* do not

write in this
margin

Please complete

legibly, preferably
in black type, or
bold bleck lettering

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

Page 3

¥We have formed the opinion, as regards the company's wwhal stuation immechately following the date

on which the assistance 15 proposed to be given, that there will be no ground on which it couid then be
found to be unable to pay its debts (note 3)

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

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

And Wwe make this solemn declaration conscientously beheving the same to be true and by virtue of the

provisions of the Statutory Declarations Act 1835

Declared W / Declagants to sign below
ILL o/ /& A/ 7 G /)7 97/

o 144

Day Month Year

o R 71047 B 0 0 i

before me __? W % %M— . EFICIAL SEAE

e
S T ) - - oo~
A Commissioner for Oaths or Notary Public or Justice of : Lészmﬁlyr?% ’ -
the Peace or a Solicitor having the powers conferred on CAUNTY OF UNION™,

rrission Expires March 3, 2009

a Commissioner for Qaths

NOTES

1 For the meaning of "a person mcwimng a
liablity” and “reducing or discharging a
hability" see section 152(3) of the Companies
Act 1985

2 Insert full nama(s) and address(es) of the
person(s} to whom assistance Is to be given, if
a recipient 1S a company the registered
office address should be shown

3 Contingent and prospective kabilives of the
company are o be taken into account  see
section 156(3) of the Compames Act 1985

4 The auditors repott required by section 156(4}
of the Companies Act 1985 must be annexed
to thss form

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

The Registrar of Companies
Companies House

Crown Way

Cardift

CF14 30Z

or, for companies registered i Scotland

The Regstrar of Companies
37 Castle Terrace
Edinburgh

EH1 2EB

Laserform Internauaonal 12°99



Plaase do not
write In this
margln

Flease compiete
legibly, preferably
in black type, or
bold block lettering

Note

Please read the nofes

on page 3 before
completing this ferm

insart full name
of company

& insert name(s) and
addrass(es) of alf
the directors

t delete as
appropriate

§ delete whichever
13 Inappropriate

Page 1

COMPANIES FORM No. 155(6)a

Deciaration in relation to
assistance for the acquisition
of shares

09(6)a

Pursuant to section 155(6) of the Companies Act 1085

To the Registrar of Companies For official use Company number
{Address overleat Note 5) I
I 1 1 | [sc 014456
[ " Sy

Name of company

* Whyte and Mackay Limited

X'We @ Please see Appendix A

DOECSROMMADOM [all the directors] 1 of the above company do solemnly and sincerely declara that

The busmess of the company 1s

{c}) something other than the above §

The company 1s proposing to give financial assistance n connection with the acquistion of shares i the
SOMNMMNY] [company's holding company Whyte and Mackay Group Limited
SC 221954)

(Company numbey XRRE
The assistance 1s for the purpose of MXXOCHOEOOEX [reducing or discharging a habibly incurred for the

purpose of that acquisttion] 1

The number and class of the shares acquired or to be acquiredis 349,728 Ordinary Shares of

£0 Q01 each

Presentor's name address and
raference {(f any)

Ref Judit Mandl
Linklaters LLP

One Silk Street
London EC2Y 8HQ

For officral Use

General Section Post room

e e oD MOUBE




o

The assistance 15 to be given to (note 2) United Sparats (Great Britain) Lamited (06127260}
c/o McClure Naismith, 4th Floor Bquitable House, 47 King William Street, London
EC4R 2AF

The assistance will take the form of

Pleage see Appendix B

The person wha [has acquired) DRRIXIXK] T the shares s

United Spirits (Great Britain) Limited

The principal terms on which the assistance wilt be given are

Please see Appendix C

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

The value of any assat to be transferred to the person assistedis € nil

The date on which the assistance 15 to be givenis  _Elease see Appendix D

Plaase do not
writs In this
margin

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

t delete as
appropriate

Page 2



.

Plaas 2 do not XWe have tormed the opimion, as regards the company's intial situation immedrately following the date
write 1 thus
margm on which the assistance i1s proposed to be gven, that there will be no ground on which 1t could then be

Please complete found to be unable to pay its debts (note 3}

legubly, preferably
in black type, or

block letter]
bold block lettering (a) XWe have formed the opimon that the company will be able to pay is debts as they fall due dunng

* dalete enher {a} or the year mmecdhately following that date}* {note 3)
(b} as appropriate

HORCOVSEIOODEOVOTRNNAR (note 3)

AndXiwe make this salemn declaration consclentously believing the same to be true and by witue of the

provisions ot the Statutory Declarations Act 1835

Declared at Declarants 10 sign below

‘\5\\—\‘\'*"'-&“‘3\& - M
__,—————’.—‘7//

Day  Month Year

on Y] ej ] 2o fo

before me W

A Commusstonar for Baths ar Notary Public or Justice of
the Peace or a Solicitor having the powers conferred on

a Comnussioner for Qaths

NOTES

1 For the meaning of "a person ncurnng a
liabiity” and “reducing or discharging a N. R. GUPTA
hability" see section 152(3) of the Companies
Act 1985 NOTARY

2 Insert full name(s) and address{es) of the {Govt o} l'ﬂdla)

person{s) o whom assistance is to be gven, i
a reciplent is a compaay the reqistered
oifice address should be shown

3 Cantingent and prospectve habities of the
company are {o be taken into account see
section 156(3) of the Companies Act 1985

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

5 The address for companies registerad in
England and Wales or Wales 15

r 3
¢ N. R. GUPTA )
¢ THROUGHOUT INDIA ) ®
( REGD No 722 )

The Registrar of Companies
Companies House

Crown Way

Cardit

CF14 3UZ

or, far companies registered in Scotland

The Registrar of Comparnies
37 Caslle Terace
Edinburgh

EH1 2EB

Page 3



Appendix A
Form 155(6)(a)
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.
2.

Vijay Mallya of 6 Harbor Drive, Suite 115, Sausalito, California 94965, USA

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

Ayani Kurissi Ravindranath Nedungad) of App 103, Delphi Ill, Prestge Acropolis, 20,
Hosur Road, Bangalore 560 024, Karnataka, India

Mural Ananthasubramanian Patha: of Flat No 310, Block B 3, Sobha Opal 3%th Cross,
4th Block, Bangalore 560 041, Karnataka, India

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

James Stuart Espey of 17 Somerset Road, Wimbledon, London, SW19 5JZ, United
Kingdom

Sudhindar Knshan Khanna of Narnman Bulding, 162 M Karve Road, Cooperage, Opp
Bandstand, Mumbai 400021, India

A0B194675/1 0/04 Oct 2007




Appendix B
Form 155(6){(a)

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

In this Statutory Declaration (including Appendices A, B, C and D) the following expressions have,
unless otherwise defined, the foliowing meanings

“Accession Agreement” means an agreement, substantially in the form of Schedule 7 (Forms of
Accession Agreement) of the Facility Agreement, with such amendments as the Security Agent
and the Acquiror may agree

“Acquiror” means United Spints (Great Britain) Limited (registered number 6132060)

“Addittonal Borrower’ means a member of the Group which becomes a Borrower in accordance
with Clause 27 6 of the Facility Agreement after the date of the Facility Agreement

“Additional Guarantor’ means a member of the Group which becomes a Guarantor in
accordance with Clause 27 6 of the Facility Agreement after the date of the Facility Agreement

“Admnistrative Party’ means the Arranger, the Facility Agent or the Security Agent

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

“Arranger’ means |ICICI Bank UK Plc and Bank of Scotland plc
“Borrower” means the Oniginal Borrower or an Addttional Borrower

“Charged Shares” means all of the shares in the companies as descnbed in the Schedule to the
Share Charge (Shares)

“Consignment” has the meaning given to it in the Stock Pledge

“Custodian” means Whyte and Mackay Warehousing Limited in its capacity as custodian in
relation to the Delivered Consignments {as defined in the Custody Agreement) or any successor
custodian appointed pursuant to the Custody Agreement

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

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

“Facility Agreement’ means a credit facility agreement to be dated on or about the date hereof
between, among others, United Spints (Great Britain) Limited, ICICI Bank UK Plc and Bank of
Scotiand plc

“Fee Letter’ means any ietter entered into by reference to the Facility Agreement between one or
more Administrative Parties and the Acquiror setting out the amount of certain fees referred to In
the Facility Agreement

“Finance Documents” means
{a) the Facility Agreement,
{b) the Mandate Letier,

A08194675/1 0/04 Oct 2007



(c) the Subordination Deed,

{d) a Secunity Document,

{e) a Fee Letter,

] an Accession Agreement,

()] a Hedging Document,

(h) the Sponsor Undenrtaking, or

{0 any other document designated as such by the Facility Agent and the Acquiror
“Finance Party” means a Lender, an Administrative Party or a Hedging Bank

“Further Pledged Assets” means the Company’s whole nght, title, interest and benefit in and to
all Consignments of whisky manufactured, acquired or produced by the Company since the date of
the Stock Pledge

“Group” means the Acquiror and its Subsidiaries
“Guarantor’ means an Ongnal Guarantor or an Additional Guarantor

“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 Liabiliies payable or owing by any 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 is entered mto 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
15 a Subsidhary

‘Intellectual Property Rights” has the meaning given to it in the Matenal IP Fixed Charge
Agreement

“Intercompany Creditor” means the Ongmnal Intercompany Credrttors and any 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
{n the Intercompany Debt, and
(k) the Shareholder Debt

“Leases” means the leases and guarantees detalled in Part 2 of the Schedule to the Assignation
of Rents.

“ ender’ means

A08194675/1 0/04 Oct 2007



(@) an Onginal Lender, or

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

(b) 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 claim for damages or reshtution in the event of rescission of that hability or otherwise,

{d) any clam flowing from any recovery by a payment or discharge in respect of that liability
on the grounds of preference or otherwise, and

{(e) any amount (such as post insolvency interest) which would be included in any of the above
but for its discharge, non provability, unenforceability or non allowability in any insoivency
or other proceedings

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

“Mandated Lead Arranger” means ICIC| Bank UK Plc and Bank of Scotland plc

“Matenal IP Rights” means the Intellectual Property Rights listed in Schedule 1 of the Matenal IP
Fixed Charge Agreement and any other Intellectual Property Rights that are charged by the
Company in favour of the Secunity Agent in accordance with Clause 13 2 of the Matenal IP Fixed
Charge Agreement

“Obligor” means a Borrower or a Guarantor
“Orniginal Borrower” means Whyte and Mackay Group Limrted {registered number SC 221954)

“Orniginal Guarantor” means any of United Spints (Great Bntain) Limited, Whyte and Mackay
Group Limited, Whyte and Mackay Warehousing Limited and the Company

"Onginal Intercompany Creditors" means Fettercairn Distillery Limited, GPS Realisations
Limited, Invergordon Distillers {Holdings) Limited, Invergordon Distillers Group Limited, Kyndal
Spinits Limited, Ronald Mornson & Company Limited, St Vincent Street (437) Limited, W&S Strong
Limited, Isle of Jura Distillery Company Limied, Jarvis Hathday & Company Limited, United Spinits
(Great Brtain) Limited, Whyte and Mackay Group Limited, Whyte and Mackay Warehousing
Limited, Whyte and Mackay Limited, Willam Muir Limited, and WMB Realisations Limited

“Onginal Lender” means any of ICICI Bank Ltd, Singapore branch, ICICI Bank UK Plg, ICICI
Bank Canada and Bank of Scotland plc

“Parent” means United Spints (UK) Limited

“Pledged Assets” means each Consignment of whisky stock specified in Part 1 of the Schedule to
the Stock Pledge together with all related nghts pertaining thereto

“Promoter’ means Dr Viay Mallya
“Related Rights” means
(a) in relation to the Share Pledge and the Share Charge
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(b)

{1 any dividend, interest or other distribution paid or payable n relation to any
Shares, and

(n) any fnight, money or properly accruing or offered at any time n relation to
any Shares by way of redemption, substitution, exchange, bonus or
preference, under ophion nights or otherwise, and

() any sale proceeds thereof, and

in relation to the Stock Pledge, all monies, nghts, benefits and proceeds In respect of or
ansing or derived from the Pledged Assets or (as applicable) Further Pledged Assets,
including without imitation all such rights and others ansing or derived from the Custody
Agreement

“Rental Income” means all sums paid or payable to or for the benefit of the Company arising from
the letting, use or occupation of the Property (as defined in the Assignation of Rents) or party
thereof, iIncluding (but without double counting)

(a)
(b)

(c)
(d)

(e)

0

(9

(h)

"

rents, licence fees and equivalent sums reserved or made payable,

sums recewved from any deposit held as secunty for performance of any tenant's
obhgations,

any other monies payable in respect of use and/or occupation of the Property,

receipts from or the value of consideration given for the surrender, renunciation or variation
of any Lease,

proceeds paid by way of reimbursement of expenses incurred or on account of expenses
to be incurred in the management, maintenance and repair of the Property,

any contribution by an occupationai tenant of the Property to ground rent due under any of
the Leases out of which the Company derives its interest in the Property,

any payment from a guarantor or other surety in respect of any of the items hsted in this
definition,

any moneys payable under any policy of insurance in respect of loss of rent or Interest on
rent, and

any damages, compensation or expenses for or representing loss of rent awarded to or
agreed as a result of any proceedings taken or claim made for the same,

“Secured Liabilities” all present and future obligations and habilihies (whether actual or contingent
and whether owed jointly or severally or in any other capacity whatsoever) of each Obligor to any
Finance Party under each Finance Document

“Security Agent” means Bank of Scotland plc

“Security Assets” means

(@)

(b)

in relation to the Matenal IP Fixed Charge Agreement the Maternal [P Rights that are
subject of security created by the Material [P Fixed Charge Agreement,

in relation to the Share Pledge all assets of the Company subject of any secunty created
by the Share Pledge, and
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(c) in relation to the Bond and Floating Charge the whole of the property {(including uncalled
capital) which 1s or may from time to time while the Bond and Floating Charge 1s in force
comprised in the property and undertaking of the Company

“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 an Obligor to secure
any obligation of any Obligor to a Finance Party under the Finance Documents

“Security Interest” means any mortgage, standard security, pledge, lien, charge, assignment,
assignation in security, hypothecation or security interest or any other agreement or arrangement
having a simiar effect

“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 Affiliate of the Parent (other than any member of the
Group) which becomes a Party to this Agreement as a creditor of a member of the Group

“Shareholder Debt’ means all Liabilities 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
Permitted Sponsor Loan

“Shares” means

(a) in relation to the Share Pledge, all of the shares In the companies as described In the
Schedule to the Share Pledge, and

(b) in relation to the Share Charge the shares listed in Schedule 1 to the Share Charge
“Sponsor” means United Spirits Limited (registered number CIN LO1551KA1999PLC024)

“Sponsor Undertaking” means the undertaking given by the Sponsor in favour of the Facility
Agent (on behalf of the Finance Parties) in agreed form delivered to the Facility Agent on or about
the date of the Facility Agreement

“Subsidianies” means an entity of which a person has direct or indirect control or owns directly or
indrrectly 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

“Tenant” means the tenants for the time being and from time to time under the Leases

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

1

10.

11.

a facility agreement to be entered into between United Spints (Great Britain) Limited, the
companies listed in Schedule 1 (Onginal Parbies) to the Facllity Agreement as ongmal
borrowers, the companies listed in Schedule 1 (Onginal Parties) as onginal guarantors, the
Arrangers, the Security Agent and the Facility Agent and the Onginal Lenders (the “Facility
Agreement")

the granting by the Company of a Scots Law Bond and Fleating Charge (the “Bond and
Floating Charge”) creating a floating charge over all of the Company's assets and
undertakings in favour of the Secunity Agent for the benefit of the Finance Parties,

the granting by the Company of standard securties (the “Standard Securities”) pursuant
to which the Company grants secunty over all of the Company’s real property in Sceotland,
in favour of the Security Agent for the benefit of the Finance Parties,

A subordination deed to be entered into betwsen, among others, the Parent and the
Facility Agent (the “Subordination Deed"), pursuant to which Company, will agree to
subordinate any Intercompany Debt owed to it by an Obligor to the obligations owed to the
Finance Parties under the Finance Documents

the granting by the Company of an assignation of rents (the “Assignation of Rents”) In
favour of the Security Agent and for the benefit of the Finance Parties, pursuant to which
the Company will, among other things, assign its whole entittement to recerve from Tenants
the Rental Income as a continuing security for the payment and discharge of the Secured
Liabilities,

the granting by the Company of a Scots law share pledge (the “Share Pledge”) in favour of
the Secunty Agent and for the benefit of the Finance Parties, pursuant to which the
Company will, among other things, charge by way of a pledge and assignment as a
continuing security for the payment and discharge of the Secured Liabilties all its present
and future Shares and all Related Rights,

the entry into of a stock pledge to be entered into between the Company and Whyte and
Mackay Warehousing Limited in favour of the Securnty Agent (the “Stock Pledge’), in
respect of the Pledged Assets and the Further Pledge Assets,

the entry into of a matenal IP fixed charge agreement in favour of the Security Agent in
respect of the Material IP Rights of the Company (the “Matenial [P Fixed Charge
Agreement”),

the entry into a custody agreement between the company as owner and Whyte and
Mackay Warehousing Limited as custodian (the “Custody Agreement”),

the entry nto of a share charge (the “Share Charge”) by the Company in favour of the
Secunity Agent in respect of the shares held by the Company in certain companies named
therein,

the entry into by the Company of an intra group funding agreement (the “Intra Group
Funding Agreement”) pursuant to which the Company would make avarable faciities of
an unspecified amount available to the Acquiror and certain other Group companies
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Appendix C
Form 155(6)(a)

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

The principal terms on which the assistance will be given are

141

1.2

1.3

2.1

2.2

23

24

Facility Agreement

By executing the Faciiity Agreement, the Company will, among other things, make certain
representations and warranties, and give certain undertakings and indemnities to the
Finance Parties and, in particular will

guarantee to each Finance Party punctual performance by each Borrower of all s
obligations under the Finance Documents,

undertake with each Finance Party that, whenever a Borrower does not pay any amount
when due under or in connection with any Finance Document, it must immediately on
demand by the Facility Agent pay that amount as if it were the principal obhgor in respect
of that amount, and

indemnify each Finahce Party immediately on demand against any loss or hability suffered
by that Finance Party f any obligation guaranteed by it 1s or becomes unenforceable,
invald or illegal, the amount of the loss or liability under this indemnity will be equal to the
amount the Finance Party would otherwise have been entitled to recover

The Bond and Floating Charge

By executing the Bond and Floating Charge, the Company will, among other things

as secunty for the payment of all Secured Liabilities, charge in favour of the Security Agent
by way of first floating charge all the assets which is or may be, from time to time while the
Bond and Floating Charge 1s In force, comprised in the property and undertaking of the
Company,

represent to each Finance Party that the Bond and Floating Charge creates those Security
Interests it purports to create and is not able to be amended or otherwise set aside on its
hquidation or administration or otherwise,

covenants not to create or permit to subsist any Secunty Interest on any Security Asset, or
sell, transfer, license, lease or otherwise dispose of any Security Asset except as expressly
allowed under the Facilty Agreement, and

provide certain undertakings and representations with respect to specified groups of assets
being charged

The Standard Securities

By entering into Standard Securites in favour of the Secunty Agent, the Company will

. charge as securrty for the payment or discharge of all Secured Liabilities all real property in

Scotland owned by it listed below
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3.1
3.2

3.3

3.4
3.5
3.6

3.7
3.8

3.9

3.10

41

4.2

4.3

5.1

5.2

5.3

Invergordon Distillery, Invergordon, Ross shire V18 OHP (herntable interest),

Botiling Plant at South Lumley Street, Grangemouth comprising Title Numbers STG18932,
STG18141, STG51664 and STG49724 (hentable interest),

Bottling Plant to the West of South Lumley Street, Grangemouth FK3 8BT, Title Number
STG56106 (leasehold interest),

Dalmore Distillery, Alness, Rosshire IV17 OVT (hentable interest),
Isie of Jura Distillery, Craighouse, Isle of Jura, PAB0 7TX (heritable interest),

Fettercairn Distillery, Distillery Road, Fettercairn, Laurencekirk, AB30 1YE (hentable
interest),

Tamnavulin Distillery, Tomnavoulin, Ballindalloch, AB37 9JA (heritable interest),

Bonded Warehouse to the South East of Wood Street, Grangemouth, Title Number
5TG17929 (long leasehold interest),

Unit 2, Seafield Industrial Estate, Edinburgh, Title Number MID11472 (leasehold) (WML)
16 Unit 3, Seafield Industnal Estate, Edinburgh, Title Number MID11473 (leasehold), and

Dalmore House, 310 St Vincent Street, Glasgow G2 5RG, Title Number GLA83580
{leasehold)

The Assignations of Rent
By entenng into the Assignation of Rents, the Company will, among other thungs

covenant to the Secunty Agent to pay and discharge the Secured Liabilities when due in
accordance with the terms of the Finance Documents,

as security for the payment of all Secured Liabilities charge in favour of the Security Agent
by way of an assignment in favour of the Secunty Agent of the Company's whole
entitlement to recewve from the Tenants and from any other relevant third party (as
appropriate), the Rental lncome

undertake to intimate the Assignation of Rents to the Tenants by way of a letter of
intimation in the form set out In Part 1 of the Schedule (Form of Notice to Occupational
Tenants) to the Assignation of Rents and provide to the Security Agent such evidence of
intimation as the Secunty Agent shall reasonably require

The Share Pledge

By executing the Share Pledge, the Company will, among other things

covenant to the Secunity Agent to pay or discharge the Secured Liabilities when due in
accerdance with the terms of the Finance Documents,

as security for the payment of all Secured Liabiibies charge in favour of the Security Agent
by way of a pledge and assignment of all its present and future Shares and Related Rights,

undertake to do all such acts or execute all such documents as the Secunty Agent requires
to

53.1 create, perfect or protect any security intended to be created pursuant to the Share
Pledge,

A08194675/1 0/04 Oct 2007




54

5.5

7.1

7.2

7.3
74

532 comply with all other conditions and obligations assumed by the Company in
respect of any Security Assets, including but Iimited to all requests for information
as required to comply with any laws and to supply a copy of such infermation to the
Securty Agent,

533 faciltate the realisation of any Security Asset after any Secunty Interest created,
evidenced or conferred by or under the Share Pledge has become enforceable, or
the exercise of any right, power or discretion exercisable, by the Security Agent or
any of Its delegates or sub delegates In respect of any Security Asset,

including the re execution of the Share Pledge, the execution of a further share charge in a
form substantially similar to the Share Pledge for further shares issued by the Company,
executing any transfer, conveyance, charge, assignment or assurance of the Securty
Assets (whether to the Securty Agent or s nominees or otherwise), making any
registration and giving any notice, order or direction,

make certain representations and warranties to the extent required in the Share Pledge,
and

undertake not to create or permit to subsist any Securty Interest on any part of the
Security Assets or enter into a single transaction or to sell, transfer or otherwise dispose of
any Securty Asset, except in the case of dividends, as permitted by Clause 6 5(¢c) and
Clause 9 2 (Application of Dividends and Interest) of the Share Pledge

Custody Agreement

By entering into the Custody Agreement the Company provides certain representations
and warranties to Whyte and Mackay Warehousing Limited and undertakes to pay Whyte
and Mackay Warehousing Limited a custodian fee for its services under the Custodian
Agreement, such fee to be at a rate per Consignment and payable as agreed from time to
time between the Company and Whyte and Mackay Warehousing Limited The Company
also undertakes to indemnify Whyte & Mackay Warehousing Limited from time to time
against any and all clams, costs, expenses (including legal fees) and liabilities which
Whyte & Mackay Warehousing Limited may mcur i acting in #s capacity as custiodian
under the Custody Agreement

Stock Pledge

By entering into the Stock Pledge the Company will, among other things

covenant to the Secunty Agent to pay or discharge the secured Liabiliies when done In
accordance with the terms of the Finance Documents,

as security for payment of all secured Liabilities, pledge in favour of the Security Agent its
whole right, title, interest and benefit in and to the Pledged Assets and the Further Pledged
Assets,

make certain representations and warranties to the extent required in the Stock Pledge,

undertake not to create or attempt to create or permit to create or subsist any Secunty
Interest on or over the Piedged Assets or Further Pledged Assets or any of them
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8.1

8.2

8.3

8.4

9.1

9.2
9.3

9.4

10

11

Material IP Fixed Charge Agreement

By entering into the Matenal IP Fixed Charge Agreement the Company will, among other
things

covenant to the Secunity Agent to pay or discharge the Secured Liabilities when duse In
accordance with the terms of the Finance Documents,

charge, among other things, all of its rights in respect of all of ts Matenal IP Rights
specified in Schedule 1 (Security Assets) of the Matenal IP Fixed Charge Agreement and
any supplemental agreement in favour of the Secunity Agent,

make certain representations and warranties to the extent required in the Matenal IP Fixed
Charge Agreement, and

undertake not to create or permit to subsist any Security Interest or other third party rights
or interests over any Matenal IP Rights that are subject of security created by the Material
IP Fixed Charge Agreement

Share Charge

By entering into the Share Charge the Company will, among other things

covenant to the Secunty Agent to pay or discharge the Secured Liabiittes when due in
accordance with the terms of the Finance Documents;

charge all the Charged Shares in favour of the Security Agent,

make certain representations and warranties to the extent required in the Share Charge,
and

undertake not to create or permit to subsist any Security Interest or any Secunty Asset

Intra Group Funding Agreement

By entering into the Intra Group Funding Agreement with other members of the Group, the
Company will (ameng other things} agree to provide loans up to an unhmited amount to
any of the borrowers under the Intra Group Funding Agreement

Subordination Deed

By entering into the Subordination Deed, the Company will, among other things

11.1

11.2
113

agree to have all Intercompany Debt owed to it continually rank in nght and prionty of
payment below the Senior Debt (without any preference between the Hedging Debt and
the other Senior Debt),

agree o have all Intercompany Debt remain unsecured,
unless otherwise stated In the Subordination Deed, undertake not to

1131 make or receive any payment or distnbution in respect of any Junior Debt, whether
in cash or in kind from any source,

1132 purchase, redeem or acquire or make any demand in respect of any Junior Debt,

1133 allow any Junior Debt to be set off or otherwise discharged,
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1134 allow to exist or receive the benefit of any Securty Interest, guarantee, mdemnity
or other assurance against loss in respect of any Junior Debt, including without
limitation under any deposit or participation arrangement,

1135 allow any Junior Debt to be evidenced by a negotiable instrument, or

1136 take or omit to take any action which might imparr the priority or subordination
achieved or intended to be achieved by the Subordination Deed

11.4 as a consequence of insolvency, Irrevocably authorise the Security Agent to take certain
specified actions in respect of any Junior Debt owed by an Insolvent Obligor to 1t and will
provide all forms of proxy and of representation requested by the Secunity Agent for that
purpose

11.5 The Company waives any right it may have of first requinng any Senior Creditor (or any
trustee or agent on its behalf) to proceed against or enforce any other rights or taking any
action before proceeding against it (as set out in Clause 8 4 (Immediate recourse) of the
Subordination Deed)

11.6 The Company undertakes that it will not, as per Clause 10 1 (Restrictions on enforcement)
1161 demand payment of any Junior Debt,

1162 accelerate any of the Junior Debt or otherwise declare any Junior Debt prematurely
due and payable,

1163 enforce any Junior Debt by attachment, set off, execution or otherwise,

1164 crystallse, or require the Secunty Agent to crystaliise, any floating charge in the
Ssecunty Documents,

1165 enforce, or require the Security Agent to enforce, any Transaction Security,
1166 hiate or support or take any step with a view 1o

(1) any msolvency, banKkruptcy, hguidation, reorganisation, administration,
recewvership, administrative receivership, moratornium, judicial composition
or dissolution proceedings or any analogous proceedings in relation to any
Obligor in any junsdichion,

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

() any similar proceedings involving any Obligor whether by petition,
convening a meeting, voting for a resolution or otherwise,

1167 brng or support any legal proceedings agannst any Obligor {or any of its
Subsidianes),

11.68 except as permitted under the terms of the Facility Agreement, exercise any right to
require any Insurance proceeds to be applied in reinstatement of any asset subject
to any Security Interest, or

1169 otherwise exercise any remedy for the recovery of any Junior Debt
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Appendix D
Form 155(6)a)

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

The date on which the assistance Is to be given 1S on any date prior to 8 weeks from the date of
this Statutory Declaration
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PRICEAATERHOUSE(COPERS

PricewaterhouseCoopers LLP

Kintyre House
205 West George Street
Glasgow G2 2L W

Telephone +44 (0) 141 248 2644
Facsimile +44 (0) 141 242 7481

The Directors

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 of the directors dated 27 September 2007,
prepared pursuant to the Companies Act 1985, in connection with the proposal that the Company
should give financial assistance for the purpose of reducing or discharging a liability incurred by
United Spirits (Great Britain} Limited for the purpose of the purchase of the 1ssued ordinary shares
of the Company's holding company, Whyte & Mackay Group Limited  This 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 opiion set out below, accept or assume responsibility for any other purpose or to any
other person to whom this report 1s shown or into whose hands it may come save where expressly
agreed by our prior consent in wrnting

Basis of opinion
We have enquired info the state of the Company's affairs i order to review the bases for the
statutory declaration

Opinion

We are not aware of anything to indicate that the opinian 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 unreasonable n all the circumstances

Yours faithfully

@\C&QW ue

PricewaterhouseCoopers LLP
Chartered Accountants and Registered Auditors

. _ . = —

PncewaterhouseCoopers LLP 1s a imited liabikty partnership registered in England with registered number OC303525 The registered office of PricewaterhouseCoopers LLP 15 1 Embankment Place
London WC2N 6RH  PricewaterhouseCoopers LLP 1s authonsed and reguiated by the Financial Services Authonty for designated investment business



