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Risk Factors envisaged by the Management and Proposals to address the risks

The investors should carefully consider the following risk factors together with all other information including this
Letter of Offer in evaluating the Company and its business before making any investment decision. Any
projections, forecasts and estimates contained herein are forward-looking statements and are based on certain
assumptions that the Company considers reasonable. This Letter of Offer contains forward-looking statements
that involve risks and uncertainties. Such statements can be identified by the use of forward-looking terminology
such as “may”, “believes”, “will", “expect”, “anticipate”, “estimate”, “continue”, “proposed”, “plan”, “likely”, or such
similar words. The Company’s actual results could differ from those anticipated in these forward-looking
statements as a result of certain factors, including those set forth in the following Risk Factors and elsewhere
in this Letter of Offer. Neither the Company nor the Lead Managers or their respective affiliates has any
obligation to update, or otherwise revise, any statements, including revisions, if any, to reflect changes in
economic conditions or other circumstances arising after the date hereof or to reflect the occurrence of
unanticipated events, even if the underlying assumptions do not come to fruition.

This Letter of Offer also includes statistical and other data regarding the Indian brewing industry. This data was
obtained from internal reports of the Company and other sources that the Company and the Lead Managers
believe to be reliable. However its accuracy and completeness is not guaranteed and its reliability cannot be
assured. Neither the Company nor the Lead Managers have independently verified such data.

Internal to the Company

1. The Company has made a profit of Rs.278 Lacs for the year ended on March 31, 2004. However, on
consolidating the results as per Accounting Standard 21, the Company has incurred a loss of Rs.1,228.77
Lacs for the financial year ended March 31, 2004. For the year ended March 31, 2003, the Company made a
profit of Rs.144 Lacs. However, after taking into account the consolidation of results as per Accounting
Standard 21, the Company has incurred a loss of Rs.898.82 Lacs. All figures are after considering the effect
of extraordinary items. Further, the networth of the Company as on March 31, 2004 is Rs.3,651.44 Lacs and
as on March 31, 2003 is Rs.3,369.29 Lacs. However, on consolidating the results as per Accounting Standard
21, the networth of the Company is Rs.1,964.90 Lacs as on March 31, 2004 and Rs.(622.70) Lacs as on
March 31, 2003.

Management’s proposal to address the risk: The losses on consolidation are on account of the losses of
its subsidiaries. However, the performance of the subsidiaries is improving and losses of these subsidiaries
are reducing. The details of their accounts are given on page no.112 of the Auditors Report.

2. The Company’s investments in its subsidiaries, ABDL and MBDL, have been carried in the balance sheet at
cost though the net worth of these companies stood fully eroded even as on March 31, 2004. ABDL had
incurred a loss of Rs.789.07 Lacs for the year ended March 31, 2003 and has further incurred loss of
Rs.608.96 Lacs for the year ended March 31, 2004. The networth of ABDL was Rs.(2,621.73) Lacs as on
March 31, 2004 and Rs.(2,197.59) Lacs as on March 31, 2003. MBDL had incurred a loss of Rs.276.63 Lacs
for the year ended March 31, 2003 and has further incurred loss of Rs.294.78 Lacs for the year ended March
31, 2004. The networth of MBDL was Rs.(1,944.97) Lacs as on March 31, 2004 and Rs.(1,650.64) Lacs as on
March 31, 2003. The auditors of the Company have qualified their report for the period ended March 31, 2002,
March 31, 2003 & March 31, 2004 and have expressed their inability to opine on the possible impairment /
diminution of the value of investments in subsidiary companies having carrying value aggregating
Rs.6,353.89 Lacs and on the non-provision in accounts, including ultimate recoverability, of amounts due
from subsidiaries and corporate guarantees given on behalf of such subsidiaries aggregating Rs.8,580.86
Lacs in view of the continuing losses incurred by these companies. For details of the qualifications investors
are requested to refer to page no.94 of this LoF.

Management’'s proposal to address the risk: The Company has made strategic investments in its
subsidiaries, ABDL and MBDL for the purpose of scaling up the production capacities, based on
independent valuations. The units owned by these companies are located in two of the most critical and
profitable markets for the Company, namely, Maharashtra and Karnataka. The Company has made
advances to these subsidiaries to augment their capacities and fund their operations as their capacities are
mainly used for supply of the Company’s brands in the critical markets in which their manufacturing units
are located. Considering the profile of brands of ABDL and the inherent strengths and business potential of
both these subsidiaries, the management is confident of turning around these companies in course of time.
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As per Companies Act, 1956, preference shares can be redeemed only out of the distributable profits of the
Company or out of fresh issue of shares. The ability of the Company to redeem the ROCPS issued through
this LoF is therefore subject to the Company'’s ability to generate distributable profits till the end of the tenor of
ROCPS or raise fresh capital.

Management’s Proposal to address the risk: The Company will comply with the provisions of law at the
time of redemption.

Attention of the investors is drawn towards the fact that the Company has not declared dividend since
incorporation due to non-availability of distributable profits. The payment of dividend on ROCPS is subject to
availability of distributable profits, as provided in the Act.

Management’s proposal to address the risk: The Company will comply with the provisions of Law at the
time of declaring and payment of dividend.

Uncertainty of conversion: ROCPS issued through this LoF can be converted at any time during the tenor
of the instrument, at the option of the Company leading to uncertainty regarding the timing of conversion,
if any. For details of the terms of conversion and terms of the instrument, investors are requested to refer
to page no.20 of this LoF.

Management’s proposal to address the risk: The decision to convert or redeem ROCPS shall be taken
after taking into account all factors like financial position of the Company, market conditions, ability of the
Company to raise further capital, funding requirements etc. It is not possible to have any concrete proposal
at this stage to address this risk.

Uncertainty of conversion price: In the event of conversion, the price at which the ROCPS would be
converted, at the shareholder's option, be either the closing market price of the equity share of the
Company on BSE as on the date when the Board of Directors of the Company meet to consider and decide
for conversion (‘Relevant Market Price’) or conversion price as determined by the “Independent Valuation’
process described on page no.21 (‘Independent Valuation Price’) or lower of Relevant Market Price and
Independent Valuation Price, subject to the relevant SEBI guidelines in this regard and in force at the time
of conversion. The investor will have to decide his option as regards the pricing for conversion at the time
of application for ROCPS. The shareholder will have to indicate his option for conversion price by ticking on
any one of the three relevant boxes in the Composite Application Form. By default, the conversion price will
be lower of Relevant Market Price and Independent Valuation Price. However, shareholders should note
that once they exercise their option, as regards the conversion price, they will not be able to change it
subsequently. Therefore the conversion price is not known at the time of making the investment decision.
Further, once the Company decides for conversion, the ROCPS will be compulsorily converted into Equity
Shares of the Company and the investors will not get any redemption. For details of the terms of conversion
and terms of the instrument, investors are requested to refer to page no.20 of this LoF.

Management’s proposal to address the risk: It is not possible to have any concrete proposal at this
stage to address the risk associated with pricing. In order to benefit the shareholders, the Company has
provided that unless otherwise opted by the shareholder, the conversion price will be lower of Relevant
Market Price and Independent Valuation Price. The terms of the ROCPS were approved unanimously by
the shareholders of the Company in the EGM held on January 21, 2003 and subsequently modified by the
Board/Committee of Directors as authorized by the resolution.

Though, as an added comfort to ROCPS holders, Variegate Trading Limited, a subsidiary of UBHL, has
agreed to grant a put option to the ROCPS holders of this Issue (whereby the ROCPS holders would have
the option to sell a part or whole of their ROCPS to Variegate Trading Limited, as mentioned in the terms
of present Issue on page no.22), the investors should note that the issued share capital of the company
was Rs.5 Lacs (for FY 2004 and FY 2003) and Rs.20 (for FY 2002). For details of the financials of Variegate
Trading Limited, investors are requested to refer to page no.165. It will be observed that Variegate will
require significant augmentation in its financial resources to honour its potential obligations under the put
option, if the put option were to be exercised by ROCPS holders. Further investors may note that this put
option would be backed by a corporate guarantee of UBHL wherein UBHL would extend such financial
assistance to Variegate as may be required to enable it to fulfill its obligations under the put option. UBHL
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has incurred a loss of Rs.3,056 Lacs for the year ending March 31, 2004 and a loss of Rs.16,048 Lacs for
the year ending on March 31, 2003. The networth of UBHL, as on March 31, 2004 was Rs. (2,566.29) Lacs.
On consolidating the accounts as per Accounting Standard 21, the loss of UBHL was Rs. 6,330.46 Lacs for
the year ended March 31, 2004 and loss of Rs.10,308.57 Lacs for the year ended March 31, 2003.

Management’s proposal to address the risk: Variegate Trading Limited is a wholly owned subsidiary of
UBHL. UBHL is intrinsically an asset rich company. Hence, the management is confident that the put option/
corporate guarantee obligations, if exercised/ called upon, would be honoured comfortably by Variegate/
UBHL.

The Company and MABL (in which the Company holds 40% equity) entered into a Brewing Capacity
Sharing Agreement dated August 26, 2003 to share their respective brewing capacities with each other
(please refer to page no.67 of this document). The breweries covered under this arrangement, include the
brewery of Empee Breweries Limited (“EBL"), the shares of which have been acquired by MABL from the
erstwhile promoters on 21st May, 2002. Certain land and brewery of EBL was transferred to EBL by Empee
Distilleries Limited. Litigations have been initiated by financial institutions against Empee Sugars and
Chemicals Ltd., Empee Distilleries Limited, EBL, Mr. M. P. Purshottaman (the erstwhile promoter of EBL)
for recovery of amounts due and also challenging the sale of EBL shares. Please refer to page no.213 for
more details of the litigations. The matter is sub-judice and if the outcome is not favourable to MABL, the
same may adversely affect the aforesaid transactions. Consequently, the commitments made by MABL to
UBL under the aforesaid Brewing Capacity Sharing Agreement may also get affected as far as they pertain
to the supplies to be made from the EBL brewery, which may in turn have an adverse effect on the business
operations of the Company.

Management’s proposal to address the risk: Debt Recovery Tribunal order to the defendants to maintain
status-quo in respect of the shares proposed to be transferred to the third parties or to make any payment
restraining was passed only on 30th May, 2002 and the same was served on MABL on 4th June, 2002.
Much prior to the date of the order, MABL had completed the sale transaction and had made payment of the
purchase price. Further, the Company has made adequate capacities available through contract brewing
arrangement with other local brewers in Tamilnadu. Therefore, the requirement of beer can be met without
any disruption.

Financial data for the Company is available for two full years only. Comparable performance data for the
previous years are not available. The predominant business of the Company has been acquired through
demerger from UBHL in 2001 and therefore previous years’ figures prior to 2001 are not comparable.

Management’s proposal to address the risk: The directors, in their report to the shareholders (forming
part of the annual report for FY 2003) under the section Management Discussion & Analysis have
compared the results with comparable figures of the corresponding period of the previous year (FY 2002).

The present requirement of funds has not been appraised by banks / FIs and is based on the estimates of
the Company. The funds proposed to be raised through the present Issue would be utilized at the discretion
of the Board of the Directors of the Company and are not subject to monitoring by any independent agency.
One of the objects of the present Issue is to lend to UBHL, a group company, for the purpose of retiring
UBHL'’s high cost debt. Rs.12,500 Lacs out of the total issue size of Rs.21,384.72 Lacs i.e. 58.5% is
proposed to be used in this manner. The loan of Rs. 12,500 Lacs to UBHL is covered by a pari-passu
second charge over the specified assets of UBHL as agreed in the memorandum of agreement dated June
30, 2003 for advancing loan upto Rs.17,500 Lacs to UBHL by UBL. UBHL is currently incurring losses, this
could affect its ability to service this loan from UBL. Further, the loan to UBHL has already been disbursed
out of the proceeds of the Bridge Loan. The loan outstanding from UBHL as on March 31, 2004 is
Rs.16,000 Lacs. The Bridge Loan was due for repayment on June 30, 2004. The same has now been rolled
over and is due for repayment on September 30, 2004.



United Breweries Limited
Letter of Offer For Equity Shareholders of the Company only

11.

12.

13.

14.

15.

16.

17.

Management’s proposal to address the risk: The Company proposed this fund raising for repayment of
high cost debt of the Company and loan to UBHL for reducing their debt burden as per obligations cast in
the Scheme of Arrangement. This was approved unanimously by the members of the Company at the
Extraordinary General Meeting of the Company held on January 21, 2003. Since the Company has availed
Bridge Loan which has been utilized towards the objectives of present Issue, the proceeds of this Issue
would be used to retire the Bridge Loan. The Company has not envisaged any expansion or diversification
project and hence appraisal has not been carried out by any bank or institution. The Bridge Loan since has
been rolled over pending completion of Rights Issue.

As on March 31, 2004, the outstanding debtors that are greater than six months old aggregate Rs.1,023
Lacs. Of these, approximately Rs.824.09 Lacs (81%) are considered doubtful and provision for the same
has been made by the Company in its accounts. For details of the same, investors are requested to refer
to page no.105 of this LoF.

Management’s proposal to address the risk: The provisions for doubtful debtors are made as a prudent
accounting policy while efforts are on to realize the debts to the extent possible.

London Draft Pubs Private Limited (LDPPL), a subsidiary of ABDL, was engaged in business of beer
dispensing units. During the last two years, after the takeover of holding company (ABDL) by UB Group, no
activities are being carried-on in LDPPL. LDPPL has incurred a loss of Rs.0.88 Lacs for the year ended
March 31, 2004 and has made a profit of Rs.0.52 Lacs for the year ended March 31, 2003. The networth
of LDPPL was Rs.(5.71) Lacs as on March 31, 2004 and Rs.(4.84) Lacs as on March 31, 2003.

Management’s proposal to address the risk: The Group is of the view that business of beer dispensing
units is not a focus activity.

London Pilsner Breweries Private Limited (LPBPL), a subsidiary of ABDL, has not commenced operations
till date.

Management’s proposal to address the risk: The operations will be commenced at an appropriate time
as deemed fit by the management.

The input costs of the products of the Company may increase. In case the Company is not able to pass on
such increase in the costs to the consumers because of competition or otherwise, it may impact the profits
of the Company.

Management’s proposal to address the risk: The Company is constantly endeavoring to procure raw
materials at the lowest prices using its experience of the market, relationships with the suppliers and
economies of scale enjoyed. The Company will also follow a prudent product pricing policy.

Any failure to keep abreast with the latest trends in the brewing industry may adversely affect the
competitiveness and the ability of the Company to develop newer generation products.

Management’s proposal to address the risk: The Group has been in this business for over 5 decades
and has a significant market share. The Company is constantly scanning the environment for developments
related to market perceptions, consumer preferences, competition, regulations etc.

The Company’s sustained growth depends on its ability to attract and retain skilled personnel. Failure of the
Company to attract and retain skilled personnel could adversely affect the Company’s growth prospects.

Management’s proposal to address the risk: The Company has a well developed human resources
policy and is constantly making efforts to develop and retain its employees. In the past, the Company has
been able to retain a significant part of its manpower talent and the attrition rates have been low.

The Equity Shares of the Company are not being traded on any of the stock exchanges where they are
listed, except on BSE and thinly traded on the stock exchange at Kolkata. The average volume of the
shares traded on BSE is approximately 9,423 shares per trading day for the period October 23, 2002 to July
30, 2004.
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Management’s proposal to address the risk: The total volume of the shares traded on BSE since
October 23, 2002, the day trading permission was granted by BSE, till July 30, 2004 has been 42,21,541
shares which constitutes approximately 24% of the equity capital of the Company. BSE where the shares
of the Company are traded most frequently has been chosen as the designated stock exchange. The
shareholders located across the country can avail the facility of nationwide terminals available for BSE.

UBL falls under distillation and brewing of alcoholic drinks industry which, under the existing Foreign Direct
Investment policy of Gol, requires approval of FIPB and RBI for any foreign investment. Therefore, the
allotment of ROCPS pursuant to this Rights Issue to non-resident shareholders — NRIs, Flls, OCBs etc.
would need approval from FIPB and RBI. The allotment of Equity Shares to non-residents pursuant to
conversion of ROCPS would also be subject to availability of applicable statutory approvals including
approvals of FIPB and RBI.

Management’s proposal to address the risk: It will be the responsibility of the concerned shareholder(s)
to ensure that they have the requisite approvals to invest in and hold the investment in ROCPS and equity
shares to be allotted upon conversion. Even if the allotment of ROCPS or issuance of equity shares, upon
conversion, to some non-resident shareholder is delayed or is not possible due to non-availability of such
approvals, the issuance of shares upon conversion to shareholders who have the requisite approvals or
who do not need such approvals will not be held-up.

SEBI (SAST) Regulations require that any person who acquires voting rights in excess of the limits
specified in SEBI (SAST) Regulations is required to make an open offer to buy shares, to the minimum
extent specified, from the public shareholders.Any holder of ROCPS who is allotted equity shares upon
conversion will be required to make such an open offer in terms of SEBI (SAST) Regulations. Investors are
advised to note that ROCPS holders may become entitled to vote on every resolution in a general meeting
of shareholders if the Company defaults in payment of dividend, as specified in the Companies Act. There
could be implications of such entitlement to vote under SEBI (SAST) Regulations. Investors are advised to
seek legal advice from their respective legal advisors on the implications under SEBI (SAST) Regulations
for their investment in ROCPS.

According to the Investment Agreement entered into between the Company, UBHL and S&N, S&N has
been given affirmative rights on certain key issues. The decision on these matters can only be taken with
the affirmation of S&N. Some of the matters requiring affirmation by S&N include changes in the MoA/AocA
of the Company, issue of ordinary shares or any financial instrument with any option of conversion or any
right of conversion in any form, any material changes in the nature and extent of the Company’s principal
business. Therefore S&N also has affirmative rights in respect of raising of further capital for redemption of
ROCPS. For details of the terms of the Investment Agreement, investors are requested to refer to page
no.58 of this LoF.

Management’s proposal to address the risk: The Company has a multifaceted financial, marketing and
technical tie-up with S&N. In addition, as S&N would themselves be a significant subscriber to this ROCPS
issue, the management is confident that S&N would act in the interests of ROCPS holders.

The Company has raised Bridge Loans from Rabo India Finance Private Limited against the proceeds of
this Issue. The amount of Bridge Loan outstanding as on date is Rs.20,000 Lacs.

Management’s proposal to address the risk: The same will be repaid out of the proceeds of the Issue.
Investors are requested to refer to page no.43 for the major terms and conditions of Bridge Loan.

The ECB loan aggregating Rs.5,000 Lacs taken by the Company from Scottish Courage Ltd., a subsidiary
of S&N, gives an option to the lender to convert the loan into equity shares of the Company on terms and
conditions that may be mutually agreed between the Lender and the Company subject to any approvals
that may be required from any regulatory authority.
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Management’s proposal to address the risk: The ECB loan of Rs.5,000 Lacs was taken by the Company
in due compliance and in conformity with the relevant guidelines bearing no. A.P (DIR) Series Circular
No0.10 dated September 5, 2000 issued by the Reserve Bank of India.The management believes that if and
when the loan is converted, such a conversion of debt into equity will only augment the Company’s ability
at the time of redemption, if any, of ROCPS.

The Promoters and PACs have informed the Company that they shall not participate in the present Rights
Issue of ROCPS. They have also agreed to renounce their Rights entitlement of ROCPS in favour of the
strategic partner in the Company — Scottish & Newcastle Plc or its nominees. No information regarding
intention to subscribe is available from other Promoter Group companies —Aventis Pharma Limited and
Herbertsons Limited.

Management’s proposal to address the risk: Promoters & PACs presently hold 49.88% of the equity of
the Company and they intend to renounce their holding in favour of the strategic partner to strengthen the
alliance. The holding of other Promoter Group companies is 0.19%.

The Company has applied for and is yet to receive the renewal of its brewing license at its unit at Ponda in
Goa. Renewals from respective Pollution Control Boards for its units at Nacharam in Hyderabad and Ponda
in Goa are yet to be received. If the renewals are not obtained it may adversely affect the financial position
of the Company.

Management’s proposal to address the risk: The Company has received a letter from the excise
authorities that the request for renewal of brewery license at its unit at Ponda in Goa is under active
consideration for renewal. The Company is following-up for these consents / renewals.

The Company is dependent on the brewing contracts entered into with other breweries to the extent of beer
guantity contracted from such breweries. The Company’'s owned brewing capacity is 21,73,180 HL and
contracted brewing arrangement is 13,94,880 HL. The Company is therefore exposed to the inability of any
of these breweries to supply beer due to any reasons, including non-renewal of brewing licenses. These
brewing contracts are also terminable by either party by giving due notice as per the terms of the contract.
Further details of the contract arrangement are given on page no.66. Investors are advised to refer to page
no.66 for break-up of production details from owned breweries and contracted breweries.

Management’s proposal to address the risk: In case of such an eventuality, the Company can either try
to utilise the brewing capacity available with other breweries in the same area or increase production in its
owned / other contracted breweries.

Some of the trademarks / brands of the Company are pending registration. These trademarks are listed in
the Scheme of Arrangement — which forms a material document available for inspection as a part of this
Issue.

Management’s proposal to address the risk: The applications for registration of these trademarks /
brands have already been made with the Trademarks Registry. The Company has subsequently obtained
registration for the 4 brands in various classes and has also secured design registration for bottles. The
Company has also made applications for fresh registrations of brands.

The Company is dependent on 3 suppliers for its requirement of malt — a major raw material for
manufacture of beer.

Management’s proposal to address the risk: There are few domestic suppliers who can supply malt in
large quantities required to cater to the substantial requirements of companies like UBL. Therefore this risk
is as such applicable to the entire domestic beer industry.

Besides UBL, there are a number of Promoter Group companies - ABDL, MBDL, LPBPL, LDPPL,
McDowell Alcobev Private Limited, GMR Beverages & Industries Ltd., Empee Breweries Ltd., Inertia
Industries Limited, Castle Breweries Limited, United Breweries Nepal Pvt. Ltd. and UB Global Corporation
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Ltd. that are into the same line of business i.e. brewing and sale of beer. Given the intense competition in
this market, there could be a potential conflict of interest amongst the group companies.

Management’s proposal to address the risk: UBL is of the view that this would result in consolidation of
market share of the UB Group thereby maintaining a dominant position.

The Company is contemplating closure of its brewery unit at Cherthala, Kerala.

Management’s proposal to address the risk: In view of the un-economic size of the brewery unit situated
at Cherthala, Kerala, the management is contemplating closure of the same. Necessary discussions for
seeking concurrence for the closure with Government authorities and Labour Union are underway.
However, there is no certainty about the closure at this point of time. This unit contributes approximately 3%
to 5% of the production from owned brewing units of the Company. In case the plant is closed down, the
Company would either utilise the brewing capacity available with other breweries in the same area or
increase production in its owned / other contracted breweries.

Contingent liabilities and commitments of the Company, as on March 31, 2004 and as certified by the
auditors:

A Commitments (Rs. In Lacs)
I Estimated amount of contracts remaining to be executed on capital

account and not provided for 550.67
Il Liability for a put option for investment in a subsidiary, not provided

pending investment, though the option has been exercised* 2,627.41
1l Infusion of funds through preference capital - JV 2,000.00

Total 5,178.08
B Contingent Liabilities
I Sales Tax demands under appeal # 81.86
Il Excise Duty / Customs Duty demands under appeal # 102.86
1l Claims against the Company not acknowledged as debt # 970.99
v Future commitments for hire charges payable on hire purchase / lease 106.38
\% Letter of Credit outstanding 208.92
Vi Guarantees given by the company: -

On behalf of subsidiaries 4,465.00

On behalf of third parties 2,838.93
Vi Consideration payable to the erstwhile promoters of ABDL withheld

against possible tax benefits if any availed by ABDL towards its future

profits 323.00

Total 9,097.94

# In the opinion of the management the above demands/claims are not sustainable in law and
accordingly, do not call for a provision in the accounts.

* UB General Investments Limited (a subsidiary of UBHL) has, under an Agreement with the erstwhile
promoters of ABDL, granted a put option to the erstwhile promoters of ABDL under which UBGIL is
required to acquire 35% of the shares of ABDL at an aggregate price of Rs.20.47 crores. Since the
Company has acquired the shares of ABDL from UB General Investments Limited, it is obligated to
honour the put option when exercised by the erstwhile promoters of ABDL. The erstwhile promoters of
ABDL have exercised the put option vide letter dated February 24, 2003 and the Company had up to
180 days time to pay the put option price and acquire the 35% equity of ABDL. The put option is backed
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by a corporate guarantee given by UBHL. The Company has not made this payment so far. The
management is in discussion with the holders of put option to work out a mutually acceptable
rescheduling of the liability. The holders of put option have agreed for the rescheduling of the liability
provided the revised put option price, as may be agreed upon, is paid to them. The Company has
sought its members’ approval for the revised put option price (not exceeding Rs.3,500 Lacs).

Litigations against the Company & its subsidiaries
Investors are requested to refer to page no.182 of this LoF.

Litigations against the Promoters
Investors are requested to refer to page no.205 of this LoF.

Litigations against directors
C.L. Jain:

Criminal case - Siris Limited in which Mr. C. L. Jain was an independent non whole-time director, had
executed a hire purchase agreement on September 30, 1995 with ITC Classic Finance Limited (since
merged with ICICI which was later merged with ICICI Bank) for the equipments known as Electrostatic
Precipitator Systems, which were simultaneously leased to APSEB with their concurrence and a Power of
Attorney favouring ITC Classic Finance to even collect lease rentals directly from lessee APSEB. However
the installments of Rs.14,76,680 p.m. were not paid by the said company after December 30, 1999 and up
to August 30, 2001. Therefore ICICI Bank has filed this complaint against the said company in which Mr. C.
L. Jain is made a party as Accused-8 although he resigned from the Board of this company in May 1997.
Summons has been issued but trial not yet commenced. The complainant has prayed for punishment for
the offences u/s 406 and 420 of Indian Penal Code.

Kalyan Ganguly:

Criminal case - Gandhi Smaraka Samithi has filed a CRP No. 95/2003 before the 1l Addl. Sessions Judge,
Guntur, against the order passed by the | Addl. Munsiff Magistrate, Narasa Rao Pet, Andhra Pradesh
dismissing the complaint filed by them in CFR No0.138/03, alleging that an advertisement has been
published in a newspaper called ‘Vaartha” on 30.11.2002 in connection with ‘Kingfisher Power Soda’ and for
action u/s 292 & 293 of the IPC. Mr. Ganguly has been made Defendant 3 in the capacity of Managing
Director of United Breweries Ltd. The relief sought for is to set aside the order passed by the | Addl. Munsiff
Magistrate in CFR No0.138/2003. Matter posted for hearing.

S. R. Gupte:

Criminal case - He has been made party to a suit filed by M.C.C. Investment & Leasing Company Ltd.
against Carew Pharmaceuticals Ltd & others.The suit is filed at 5" MMC, Kolkata in 1999 under reference
no. C/4654/99 u/s 138 & 141 of the Negotiable Instruments Act, 1881. The company had issued two
cheques for Rs.2,25,144 each in favour of M.C.C. Investment & Leasing Company Ltd. which were
dishonoured. Mr. S R Gupte was the Vice Chairman of the company and is also made a party to the suit
filed by M.C.C. Investment & Leasing Company Ltd. Mr. S. R. Gupte is no longer a director of the company.
C.R.R. no. 557 of 2002 was filed before the High Court, Calcutta for quashing of the proceedings against
him and stay has been granted by the Kolkata High Court till the disposal of the Revisional Application. The
matter is sub-judice.

Criminal case - Torrent Cables Ltd., Ahmedabad has filed a criminal complaint bearing number 1999/ 2003,
u/s 406 & 420 of IPC in the MM Court No.13, Ahmedabad against UB Engineering Ltd. and others, wherein
Mr. S. R. Gupte is accused no.2. The case pertains to non payment of Rs.11.39 Lacs payable by UB
Engineering Ltd to Torrent Cables Ltd. towards supply of materials. Summons have been issued to all the
accused returnable on April 9, 2004. The settlement is under process. Next hearing is in October 2004.

Criminal case - Apna Sahakari Bank has filed cases for dishonour of four cheques of Rs.38.50 lacs each
u/s138 of Negotiable Instruments Act against UB Engineering Limited, director — Dr. Vijay Mallya, Mr. S. R.
Gupte, Mr. S. D. Lalla, M. N. S. Vasant, Mr. D. S. Shevde & employees Mr Abhijit Roy and Mr A S Bhide
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(“Accused”). The cheques were issued for repayment of Loan taken by the Company from the said Bank.
Trial is yet to commence.

V. K. Rekhi:

Criminal case - Mr. Madhav Prakash Sadana, Director of Sadana Brothers Pvt. Ltd. (“Sadana Brothers”)
filed a criminal complaint under the IPC before the T.l. Police Station, M P Nagar, Bhopal in respect of
alleged non payment of an amount of Rs.25.06 Lacs from the UB Group — Spirits Division allegedly
furnished as security deposit by Sadana Brothers.After investigating the case, the Police came to the
conclusion that the complaint was civil in nature and no criminal case could be registered in the matter. Mr.
Sadana, Director, Sadana Brothers, filed a criminal suit under the IPC in the Court of Chief Judicial
Magistrate, Bhopal. Mr. V. K. Rekhi, Director, is also a party to the said suit. A hearing took place in January
2004 and the Magistrate ordered that the M.P. Nagar Police should be given a copy of the complaint made
to the Court upon payment of fee by the complainants. In its order, the Court directed the police to inquire
into the complaint u/s 156(3) of the IPC and if a cognizable offence was found to have been committed
prima facie, register a case and forward a copy of the FIR to the Court. The Court has sought the report on
the entire action taken.

For litigations against Dr Vijay Mallya, director, who is also the Promoter of the Company, investors are
requested to refer to page no.205 of this LoF.

Litigations against Promoter Group companies
Please refer to page no.210 of this LoF.

Defaults of the Company, Promoter Group Companies: Please refer to page no.273 under the section
Outstanding Litigations, Defaults, Adverse Events and Material Developments.

Interest of promoters / directors / key management personnel

The promoters of UBL or any of the members of the promoter group or any of the group companies of the
promoter/ promoter group or any ventures promoted by the promoters/promoter group are interested in
UBL to the extent of equity shares held by them in UBL and to the extent of the benefits arising out of their
shareholding and to the extent as disclosed in the related parties transactions’ as appearing later in this
LoF.

The directors of the Company are interested to the extent of their remuneration, fees, if any, payable to
them for attending meetings of the Company and reimbursement of expenses and to the extent of equity
shares of UBL held by them or their relatives and associates or held by the companies, firms and trust in
which they are interested as directors, members, partners, and / or trustees, and to the extent of benefits
arising out of such shareholding. In addition, the Company’s directors other than a Managing Director or
Director(s) in the whole-time employment of the Company, may at the discretion of the Board of the
Company be paid every year a remuneration up to one per cent (1%) of the net profits of the Company,
which amount may be apportioned among themselves in any manner they deem fit.

The key management personnel have no interest in the Company other than dividends received from the
Company in respect of their shareholding (if any), reimbursement of expenses incurred or normal
remuneration or benefits and profit sharing plan and commission on profits received from the Company, if
any. The details of the profit sharing plans are given on page no.84.

Investors may note that arising out of an adjudication proceedings initiated by SEBI, a penalty of Rs.10,000/
- each was imposed, in May 2003, on UB General Investments Limited (a subsidiary of UBHL and a
promoter group company) and another company Feedback Computers Pvt. Limited — for non-compliance
of Regulation 3(3) of the Takeover Code in the matter of acquisition of shares of Inertia Industries Limited
through preferential allotment. UB General Investments Limited was formerly called United Breweries
(Holdings) Limited. The penalty has been paid by UB General Investments Limited and Feedback
Computers Pvt. Limited.

Notice was issued to Dr. Vijay Mallya, McDowell & Company Ltd., UBHL, Devi Investments Pvt. Ltd., Vittal
Investments and others by the Adjudicating & Enquiry Officer under Rule 4 of SEBI (Procedure for holding
inquiry and imposing penalties by Adjudicating Officer) Rules, 1995. It was alleged that Dr. Vijay Mallya,
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along with persons acting in concert with him, acquired shares of Herbertsons Ltd. in violation of the SEBI
(SAST) Regulations and also did not make the necessary disclosures which violated Regulations 6(1), 6(3),
8(1) and 8(2) of SEBI (SAST) Regulations, 1994 and 1997 and consequently, were liable for penalty under
Section 15A & 15H of SEBI Act, 1992.

Loss making Promoter Group companies: The following are the Promoter Group companies that have
incurred losses exceeding Rs.100 Lacs for the year ended March 31, 2004:

(Rs.in Lacs)

Sr. No. | Name of the Company Losses for the year ended
March 31, 2004

1. United Breweries (Holdings) Limited 3,055.74
2. Inertia Industries Limited 8,969.26
3. UB Engineering Limited 1,747.00*
4, McDowell Alcobev Private Limited 1,563.70
5. Associated Breweries & Distilleries Limited 608.95
6. Mangalore Breweries & Distilleries Limited 176.99
7. United Racing & Bloodstock Breeders Limited 275.06
8. UB General Investments Limited 470.79

*unaudited

The following companies belonging to the Promoter Group have negative networth / have been referred to
BIFR upon complete erosion of their networths:

Referred to BIFR:

® ABDL

® Castle Breweries Limited

® |nertia Industries Limited

® MBDL

Have negative networth:

® UB General Investments Limited

® UB Information & Consultancy Services Limited
® United Breweries (Holdings) Limited*

*As per the notes to accounts of UBHL for 2003-04, the value of land under property development as
carried in the books exceeds the original cost by Rs.16,607 Lacs and the market value of quoted
investments as on the Balance Sheet date was significantly higher than its book value by Rs.18,287 Lacs,
the Company’s networth is positive

Pursuant to the order dated January 15, 2004, the BIFR has recommended winding up of the Castle
Breweries Limited and has referred the same to High Court of Calcutta. The matter came up for hearing
before the High Court of Calcutta on May 17, 2004, on which date the Court stated that Castle Breweries
Ltd. is wound up under the provisions of the Companies Act, 1956 and directed the Official Liquidator to
take possession of the assets forthwith. The affairs of company now vests with the Official Liquidator and
the assets/liabilities etc. also vest with him, till the affairs of the company are scrutinized.

Related party transactions, details of loans/advances written off/rolled over: The Company has entered into
certain related party transactions. The details of the same are given on page no.xiv. The details of loans/
advances written off/ rolled over from related parties are given on page no.xix.
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Investors may note that Mr. C. L. Jain, director of UBL, is also a director on another company that is
engaged in securities related business on whom penalties, monetary or otherwise, have been levied by
stock exchange. These penalties mostly pertain to short delivery, custodial trades rejection, processing
charges, interest on margin shortage, non-segregation of books of accounts on transactions with sub-
brokers before registration, short sales, issuance of contract notes other than the prescribed format, late
submission of client data, erroneous reporting of margins collected in Futures & Options segment, late/non-
submission of margin certificate, penalty for dealing with intermediaries, non-execution of member
constituent agreement, incomplete ‘know your client’ forms, non-issue of risk disclosure in the prescribed
format, delay/non-payment of dividends, non provision of client margin report data,etc.

Listing refusal of securities/ non-compliance with listing agreement by Promoter Group companies: Please
refer to the section ‘Associate / Subsidiaries/ Promoter Group Companies’ appearing on page no.151.

Details of penalties imposed by SEBI or any regulatory authority on Promoter, Promoter Group Companies:
Please refer to the section ‘Outstanding Litigations’ appearing on page no.182.

Previous issue made by listed group companies ventures and shortfall in performance vis a vis promise
made: Please refer to the section ‘Promises versus Performance In Respect Of Previous Issues’ on page
no.174.

External to the Company

1.

The beer Industry is heavily regulated by Government. The business of the Company is subject to the
regulations of State Government policy on excise. Changes in the fiscal policies of Government could have
an adverse impact on the profitability of the Company. A significant change in the Government liberalization
and deregulation policies could affect business and economic conditions in India and the business of the
Company in particular. Adverse changes in other regulation such as the distribution norms may affect the
operations of the Company. States may individually decide to impose prohibition on the sale of alcoholic
beverages, including beer, as has been done in the past.

Management’s Proposal to address the risk: This is a risk applicable to the entire industry.

Beer industry is withessing high level of competition as the domestic players gear up to compete for a larger
share of the market. The entry of multinationals in the domestic brewing business has led to increased
competition. Growing competition may force the Company to reduce the prices of its products and services,
which may reduce its revenues and margins and/or decrease its market share, either of which could have
a materially adverse effect on its business, financial condition and results of operations. Competition may
also increase if tariff barriers on imported beer are lowered.

Management’'s Proposal to address the risk: Despite competition and entry of multinationals, the
Company has a dominant position in the beer market with leading market share. The Company aims to
keep abreast with the dynamic business scenario and has broad-based its product mix by introduction of
new products. However, the Company can give no assurance these measures would be sufficient for
achieving a sustainable business model.

The beer industry has a negative perception in the Indian cultural context. This leads to circumstances like
ban on advertising of alcoholic beverages in the print / TV media, which is not conducive to business
development.

Management’s Proposal to address the risk: This is a risk applicable to the entire industry.

Evolving beer industry standards, changing customer preferences and new product introductions have an
important impact on Company’s business. The Company’s success depends on its ability to keep pace with
these changes. The Company may not successfully address these developments on a timely basis, and
even if addressed, the Company’s products may not be successful in the market place. In addition,
products developed by competing companies may make the Company’s products less competitive.

Management’s Proposal to address the risk: This is a risk applicable to the entire beer industry.

Beer business is seasonal in nature with the sales volume dipping during the period July to January each
year because of monsoon and cold weather conditions.

Management’s Proposal to address the risk: This is a risk applicable to the entire beer industry.
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Any change in policies by the countries, in terms of tariff and non-tariff barriers, from which the Company
imports its raw materials and/ or to which its products are exported, will have an impact on the Company’s
profitability. Similarly, any adverse movement in the exchange rate may have corresponding effect on the
export realisation / cost of imports and consequently affect the Company’s profitability.

Management’'s Proposal to address the risk: Whenever such policy changes affect the Company’s
business, the Company would work towards complying with or reckoning the policy changes and adopt
appropriate strategies to sustain the effects on its business.

Floods, earthquakes, terrorist attacks and other acts of violence or war / destruction involving India and
other countries where the Company sells its products / imports its raw materials could adversely affect the
Company’s business. These acts may also result in a loss of business confidence, make travel and other
services more difficult and ultimately affect the Company’s business, financial conditions and results of
operations.

Management’s Proposal to address the risk: The consequences of any of the above are unpredictable,
and the Company may not be able to foresee events that could have a material adverse effect on its
business, financial condition or results of operations.

Risk of volatility in the share price: Future announcements concerning the Company or its competitors,
rupee depreciation or appreciation vis-a-vis major international currencies, significant currency movements
in markets where Company exports its products, import tariffs in India and in countries where the Company
exports its products, domestic duties and taxes, volatility in the domestic and international financial
markets, media reports relating to the Company and its businesses, changes in product preferences,
successes of various products, success in new marketing programmes, performance of the Company in
untested overseas markets and changes in regulations in those countries, consolidation in the brewing
industry, unanticipated increases in wage bills, changes in sourcing pattern of raw materials and
arrangements with contract brewing agencies, changes in government policies, economic downturn,
transportation or labour unrest, changes in market and customer practices in overseas markets, adverse
movements in working capital requirements, variation in the Company’s operating results or changes in
earnings estimates by analysts as well as market conditions could cause the price of the listed securities
of the Company to substantially fluctuate. The Company can provide no assurances that there will be active
and/or sustained trading in the Equity Shares of the Company or the price at which such shares will be
traded.

Notes to risk factors:

1.

The Company has changed its name from UB Infrastructure Projects Limited to UB Beer Limited on July 31,
2001 and then to United Breweries Limited on August 7, 2002. The erstwhile United Breweries Limited
changed its name to Kingfisher Properties and Holdings Limited and then to United Breweries (Holdings)
Limited.

Average cost per share to the Promoter Group is Rs.77.44/- per share. For details, investors are referred
to point no.10 of notes to capital structure.

Net worth of the Company as on March 31, 2004 is Rs.3,651.44 Lacs and as on March 31, 2003 is
Rs.3,369.29 Lacs (net of miscellaneous expenditure not written off) and on consolidating the results as per
Accounting Standard 21, the networth of the Company is Rs.1,964.90 Lacs as on March 31, 2004 and
Rs.(622.70) Lacs as on March 31, 2003 and the size of the Issue is Rs.21,384.72 Lacs.

The book value of the equity shares of the Company as on March 31, 2004 is Rs.20.49 per share and as
on March 31, 2003 is Rs.18.90.

The total number of shareholders are 39,827 as on August 28, 2004.
Investors are advised to refer to “Basis of Issue Price” on page no.179 before investing in this Issue.

In addition to the proposed investments to be made by S&N in UBL; S&N, through its Indian subsidiary
Scottish & Newcastle India Private Limited, has also made investments in other UB group companies.
Investors are requested to refer to page no.55 for details of the investments.

Investors may note that in the event of oversubscription, allotment shall be made with the approval of
DgSE.
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The promoters, relatives and directors have not undertaken any transactions in the Equity Shares of the
Company for the last six months.

Investors may note that Messrs Price Waterhouse, Chartered Accountants were appointed as statutory
auditors of the Company in place of Messrs Deloitte Haskins & Sells, Chartered Accountants at the AGM
held on September 26, 2003 since Messrs Deloitte Haskins & Sells had not offered themselves for re-
appointment as statutory auditors of the Company on account of re-allocation of various audits within their firm.

Details of Loans and Advances made to person(s) / Companies in which directors are interested, as on

March 31, 2004, are as follows:

For Equity Shareholders of the Company only

Particulars March 31,2004

Rs. Lacs
United Breweries (Holdings) Limited 16,000.00
Mangalore Breweries & Distilleries Limited (MBDL)(refer note below) 1,181.70
Associated Breweries & Distilleries Limited (ABDL)(refer note below) 2,934.16
Total 20,115.86

Note: ABDL & MBDL are subsidiaries of the Company and these advances are interest free and there is no
stipulation with regard to repayment.

As on March 31, 2004, the dues to Small Scale Undertakings (SSIs) exceeding 30 days aggregates
Rs.157.66 Lacs. The names of the SSIs where the dues outstanding for more than 30 days and exceeding

Rupees one Lac are as follows:

Sr. No | Name of Party Amount
Rs. in Lacs

1 Mittal Punch & Pack Pvt. Ltd. 33.07
2 Pranath Packaging Industries 10.71
3 Kwality Offset Printers 15.84
4 Aditya Packwell 13.06
5 The Shreyans Packing 2.42
6 Package Industries 6.95
7 Progressive Press Private Ltd. 8.57
8 Nahar Packages 7.68
9 Pawan Packaging Industries 3.95
10 Avasas Pack 1.03
11 Maneca Industries 2.15
12 Aravind Industries 8.72
13 Sri Bhavani Industries 4.86
14 Mayanak Commercial Pvt. Ltd. 4.67
15 Emcee Crowns 8.07
16 Arrow Head Packaging Pvt. Ltd. 2.83
17 Unision packaging Industries 1.05
18 Supreeme Pack & Co. 4.39
19 Rising Packaging 1.69
20 Jatansons Packaging Industries 2.65
21 Cubic Cortons 4.06
22 Dhanlakshmi Packaging 5.43
23 Shaha Pack & Print 1.30
24 Kurian Color Packs 251
Total 157.66
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13. Other ventures of Promoters have no business interests / other interests in the Company save and except
that the Company has entered into certain related party transactions as shown below:

Details of related party transactions 1.04.2003 to 31.03.2004

Rs. in Lacs
Sl. | Nature of Transaction Value | Significance | Party
No. %
1 Purchase of Goods 3,990.50 69.65% | Associated Breweries & Distilleries Ltd.
119.21 2.08% | Inertia Industries Ltd.
1,424.04 24.86% | McDowell Alcobev Private Ltd.
Sub Total 5,533.75 96.59%
2 Sale of Brands 300.00 25.62% | McDowell Alcobev Private Ltd.
Sub Total 300.00 25.62%
3 a | Receipts against rendering Services 1,127.40 13.53% | Mangalore Breweries & Distilleries Ltd.
18.27 1.56% | Inertia Industries Ltd.
100.08 1.20% | Empee Breweries Ltd.
369.91 4.44% | GMR Beverages & Industries Ltd.
69.26 5.91% | McDowell Alcobev Private Ltd.
Sub Total 1,684.92 26.64%
3 b | Guarantee Commission 8.57 21.66% | Associated Breweries & Distilleries Ltd.
28.58 72.23% | Mangalore Breweries & Distilleries Ltd.
242 6.12% | Inertia Industries Ltd.
Sub Total 39.57 100.00%
4 Payment against rendering 127.19 1.44% | Inertia Industries Ltd.
Services 279.76 3.17% | McDowell Alcobev Private Ltd.
161.00 1.83% | United East Bengal Football Team Pwt. Ltd.
Sub Total 567.95 6.44%
5 | Finance (Including loans and Equity 893.39 3.51% | Associated Breweries & Distilleries Ltd.
contribution in cash or in kind) (96.81) | Not Significant | Mangalore Breweries & Distilleries Ltd.
(89.72) | Not Significant | McDowell Alcobev Private Ltd.
(361.30) | Not Significant | Empee Breweries Ltd.
63.05 | Not Significant | GMR Beverages & Industries Ltd.
(248.36) | Not Significant | Inertia Industries Ltd.
Sub Total 160.25 3.51%
6 Remuneration to Managing Director 111.77 3.74% | Remuneration paid to Mr. Kalyan Ganguly
14.09 7.16% | Paid to Mrs. S. Ganguly — Towards rent
for residence
Sub Total 125.86 10.90%
7 Sale of Raw Materials 17.80 | Not Significant | Mangalore Breweries & Distilleries Ltd.
20.39 | Not Significant | Associated Breweries & Distilleries Ltd.
Sub Total 38.19
8 Purchase of Investments 4,557.77 41.74% | McDowell Alcobev Private Ltd.
Sub Total 4,557.77 41.74%
9 Sale of investments 2,443.47 22.38% | Inertia Industries Ltd.
Sub Total 2,443.47 22.38%
10 | Purchase of Assets 8.43 | Not Significant | Associated Breweries & Distilleries Ltd.
Sub Total 8.43
11 | Sale of Assets 2.48 | Not Significant | Mangalore Breweries & Distilleries Ltd.
Sub Total 248
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Transaction other than as prescribed under Accounting Standard 1.04.2003 to 31.03.2004

Rs. in Lacs
Sl. | Nature of Transaction Value | Significance | Party
No. %
1 Receipt against rendering service 1,117.18 94.97% | United Breweries (Holdings) Ltd.
95.96 | Not Significant | McDowell & Company Ltd.
Sub Total 1,213.14 94.97%
2 Payment against rendering service 14.24 0.16% | Asian Age Holdings Ltd.
55.58 0.50% | UB Engineering Ltd.
72.00 0.82% | United Racing & Bloodstock Breeders Ltd.
458.84 24.85% | McDowell & Company Ltd.
0.80 | Not Significant | UB Information & Consultancy Services Ltd.
0.03 | Not Significant | UB Electronic Instruments Ltd.
Sub Total 601.49 26.33%
3 Finance / Short Term Loans 15,274.17 59.99% | United Breweries (Holdings) Ltd.
(Including loans and equity
contribution in cash or in kind) 93.97 0.37% | UB Global Corporation Ltd.
(2,233.09) 28.76% | McDowell & Company Ltd.
10.67 0.04% | United Breweries Nepal Pvt. Ltd.
Sub Total 13,145.72 89.16%
4 Sale of Finished Goods 439.42 0.92% | UB Global Corporation Ltd.
Sub Total 439.42 0.92%
5 Assets purchased 98.85 | Not Significant | McDowell & Company Ltd.
Sub Total 98.85
6 Sitting fees paid to Directors
Mr. S R Gupte 0.62 | Not Significant
Mr. V K Rekhi 0.93 | Not Significant
Mr. A K Ravi Nedungadi 1.46 | Not Significant
Mr. Atul Munim 0.14 | Not Significant
Mr. C L Jain 0.78 | Not Significant
Dr. Neville Bain 0.15 | Not Significant
Sub Total 4.08
7 House Rent
Mr. N K Mittal 3.87 1.97% | Paid to Vizanar Properties
Mr. Shekhar Ramamurthy 8.85 4.50% | Paid to Mr. Ramamurthy
Mr. P. A. Murali 7.81 3.97% | Paid to Mrs. R. Murali
(wife of Mr. Murali)
Mr. Joseph Noronha 5.31 2.70% | Paid to Mrs. B Noronha
(wife of Mr. Noronha)
Mr. Govind lyengar 0.72 0.37% | Paid to Mrs. G. Lakshmi
(wife of Mr. lyengar)
Sub Total 26.56 13.51%
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Sl. | Nature of Transaction Value | Significance | Party
No. %
8 House Deposit

Mr. Shekhar Ramamurthy
Mr. P. A. Murali

Mr. Joseph Noronha

Mr. Govind lyengar

Mr. Kalyan Ganguly

4.38* | Not Significant | Rental Deposit Paid to

Mr. Ramamurthy

2.53* | Not Significant | Rental Deposit Paid to Mrs. R Murali
(wife of Mr. Murali)

2.00* | Not Significant | Rental Deposit Paid to Mrs. B. Noronha
(wife of Mr. Noronha)

2.16 | Not Significant | Rental Deposit Paid to Mrs. G. Lakshmi
(wife of Mr. lyengar)

1.31* | Not Significant | Rental Deposit Paid to Mrs. S Ganguly
(wife of Mr. Ganguly)

Sub Total

12.38

* Differential Rental Deposit paid during the year

During the quarter ended June 2004, the Company has subscribed Rs.1000 Lacs to the preference capital of McDowell
Alcobev Private Limited (earlier known as McDowell Alcobev Ltd.), the Joint Venture with Scottish & Newcastle Plc.

Details of Related party transactions - 1.04.2002 to 31.03.2003

Rs. in Lacs
Sl. | Nature of Transaction Value | Significance | Party
No. %
1 Purchase of finished goods 3,103.08 78.97% | Associated Breweries & Distilleries Ltd.
363.67 9.26% | Inertia Industries Ltd.
Sub Total 3,466.75 88.23%
2 a | Receipts against rendering Services 322.86 3.83% | Mangalore Breweries & Distilleries Ltd.
214.14 2.54% | Inertia Industries Ltd.
214.85 2.55% | Empee Breweries Ltd.
445.12 5.28% | GMR Beverages & Industries Ltd.
Sub Total 1,196.97 14.20%
2 b | Guarantee Commission 8.57 16.36% | Associated Breweries & Distilleries Ltd.
26.08 49.79% | Mangalore Breweries & Distilleries Ltd.
17.73 33.85% | Inertia Industries Ltd.
Sub Total 52.38 100.00%
3 Payment against rendering services 324.75 3.72% | Inertia Industries Ltd.
152.00 1.74% | United East Bengal Football Team Pvt. Ltd.
Sub Total 476.75 5.45%
4 Finance / Short Term loans 1,139.11 11.58% | Mangalore Breweries & Distilleries Ltd.
(Including loans and equity
contribution in cash or in kind) 113.42 1.15% | Associated Breweries & Distilleries Ltd.
48.08 0.64% | Empee Breweries Ltd.
288.02 3.86% | GMR Beverages & Industries Ltd.
35.35 0.47% | Inertia Industries Ltd.
Sub Total 1,623.98 17.71%
5 Purchase of Investment 4,55 0.05% | Mangalore Breweries & Distilleries Ltd.
4.99 0.06% | McDowell Alcobev Private Ltd.
Sub Total 9.54 0.11%
6 Remuneration to Managing Director 84.60 Remuneration paid to Mr. Kalyan Ganguly
12.71 Paid to Mrs. S Ganguly —
Towards rent for residence
Sub Total 97.31 3.48%
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Transaction other than as prescribed under Accounting Standard

Rs. in Lacs
Sl. | Nature of Transaction Value | Significance | Party
No. %
1 Receipts against rendering 50.33 | Not Significant | UB Global Corporation Ltd.
of services 10.00 | Not Significant | UB Engineering Ltd.
6.55 | Not Significant | Asian Age Holdings Ltd.
118.76 | Not Significant | McDowell & Company Ltd.
Sub Total 185.64
2 Payment against rendering services 0.80 | Not Significant | UB Information & Consultancy Services Ltd.
522.87 19.18% | McDowell & Company Ltd.
Sub Total 523.67 19.18%
3 Finance / Short Term loans 1637.01 16.64% | United Breweries (Holdings) Ltd.
(Including loans and equity
contribution in cash or in kind) 0.02 | Not Significant | Asian Age (South) Ltd.
0.55 | Not Significant | UB Electronics Instruments Ltd.
122.43 1.24% | United Breweries Nepal Private Ltd.
128.47 1.31% | UB Global Corporation Ltd.
Sub Total 1888.48 19.19%
4 Advance for Services Rendered (20.00) | Not Significant | McDowell & Company Ltd.
Sub Total (20.00)
5 Sitting Fees paid to Directors Not Significant
Mr. S. R. Gupte 0.51
Mr. V. K Rekhi 0.55
Mr. A. K. Ravi Nedungadi 0.75
Mr. Atul Munim 0.21
Mr. C. L. Jain 0.08
Mr. Ashok Wadhwa 0.27
Sub Total 2.37
6 House Rent
Mr. N. K. Mittal 5.41 0.53% | Paid to Vizanar Properties
Mr. Shekhar Ramamurthy 6.35 0.62% | Paid to Mr. Ramamurthy
Mr. P. A. Murali 5.34 0.52% | Paid to Mrs. R. Murali
(wife of Mr. Murali)
Mr. Joseph Noronha 4.16 0.40% | Paid to Mrs. B. Noronha
(wife of Mr. Noronha)
Sub Total 21.26 2.06%
7 House Deposit
Mr. Shekhar Ramamurthy 0.30* 0.01% | Rental Deposit Paid to Mr. Ramamurthy
Mr. P. A. Murali 1.45* 0.03% | Rental Deposit Paid to Mrs. R. Murali
(wife of Mr. Murali)
Mr. Joseph Noronha 1.04* 0.02% | Rental Deposit Paid to Mrs. B. Noronha
(wife of Mr. Noronha)
Mr. Kalyan Ganguly 2.28* 0.05% | Rental Deposit Paid to Mrs. S. Ganguly
(wife of Mr. Ganguly)
Sub Total 5.07 0.12%

* Differential Deposit paid during the Year
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Details of Related party transactions - 1.08.2001 to 31.03.2002

Rs. in Lacs
Sl. | Nature of Transaction Value | Significance | Party
No. %
1 Sale of Goods 165.15 0.69% | UB Global Corporation Ltd.
Sub Total 165.15 0.69%
2 Receipts against rendering 164.47 46.46% | Inertia Industries Ltd.
of services
Sub Total 164.47 46.46%
3 Payment against rendering services 390.57 6.14% | UB Global Corporation Ltd.
457.29 7.19% | Inertia Industries Ltd.
Sub Total 847.86 13.34%
4 Financing (Including loans and 19.82 0.26% | Mangalore Breweries & Distilleries Ltd.
equity contribution in cash
or in kind) 620.23 8.09% | Associated Breweries & Distilleries Ltd.
73.23 1.75% | United Breweries Nepal Pvt. Ltd.
134.39 1.75% | Inertia Industries Ltd.
Sub Total 847.67 11.05%
5 Purchase of Investments 4,635.04 52.69% | Associated Breweries & Distilleries Ltd.
1,714.27 19.49% | Mangalore Breweries & Distilleries Ltd.
2,443.47 27.78% | Inertia Industries Ltd.
0.01 | Not Significant | McDowell Alcobev Private Ltd.
Sub Total 8,792.79 99.96%
Transaction other than as prescribed under Accounting Standard
Rs. in Lacs
Sl. | Nature of Transaction Value | Significance | Party
No. %
1 Receipts against rendering of services 55.61 5.34% | McDowell & Company Ltd.
Sub Total 55.61 5.34%
2 Payment against rendering services 3.42 0.06% | Asian Age Holdings Ltd.
11.08 0.18% | Asian Age South Ltd.
149.38 14.33% | McDowell & Company Ltd.
Sub Total 163.88 14.57%
3 Balance in various accounts 31246.30 United Breweries (Holdings) Ltd.
transferred upon Demerger (Debit)
Balance in various accounts (31164.08) United Breweries (Holdings) Ltd.
transferred upon Demerger (Credit)
Balance in various accounts 82.22 United Breweries (Holdings) Ltd
transferred upon Demerger (Net)
4. | House Rent
Mr. N. K. Mittal 5.37 0.72% | Rent Paid to Vizanar Properties
Mr. Shekhar Ramamurthy 2.79 0.37% | Rent Paid to Mr. Ramamurthy
Mr. P. A. Murali 4.79 0.64% | Rent Paid to Mrs. R. Murali
(wife of Mr. Murali)
Mr. Joseph Noronha 3.72 0.50% | Rent Paid to Mrs. B. Noronha
(wife of Mr. Noronha)
Sub Total 16.67 2.23%
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Rs. in Lacs
Sl. | Nature of Transaction Value | Significance| Party
No. %
5. | House Deposit
Mr. N. K. Mittal 5.48 0.16%| Paid to Vizanar Properties
Mr. Shekhar Ramamurthy 6.12 0.18%/| Deposit Paid to Mr. Ramamurthy
Mr. P. A. Murali 3.96 0.11%/| Deposit Paid to Mrs. R. Murali
(wife of Mr. Murali)
Mr. Joseph Noronha 3.18 0.09%| Deposit Paid to Mrs. B. Noronha
(wife of Mr. Noronha)
Mr. Kalyan Ganguly 10.83 0.31%| Deposit paid to Mrs. S. Ganguly
(wife of Mr. Ganguly)
Sub Total 24.09 0.85%

Note: The Lease Rent also includes rent paid for the period prior to Demerger of erstwhile United Breweries Limited into
the Company and Lease Deposits paid are transferred to the Company upon demerger. Significance in % terms mentioned
hereinabove represents the proportion of the transaction in relation to the total of such identical transactions.

Details of unsecured loans from related parties: (availed in March 2004)

Particulars

Amount (Rs. Lacs)

Repayment Schedule

Rate of Interest

McDowell & Company Limited

2,000.00

2 years from the date of loan
with no pre-payment penalty

10.75% p.a.

Details of advances written off / provision made for doubtful debts from related parties:

Particulars March 31, 2004
(Rs. Lacs)
Advances written off;: Nil
Provision for doubtful advances:
United Breweries Nepal Pvt. Limited. 10.67
Castle Breweries Limited 322.00
Total (A) 342.67
Others-unrelated parties (B) 24.85
Total (A)+(B) 367.52

Note: Provision for advances to Castle Breweries Ltd amounting to Rs.321.80 Lacs considered under non

recurring item.

Breakup of Sundry Debtors from related parties:

Particulars March 31, 2004
(Rs. Lacs)

Related parties:

McDowell Alcobev Private Limited and its

subsidiaries 37.85

Total (A) 37.85

Others-unrelated parties (B) 7,379.10

Total (A)+(B) 7,416.95
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In addition to the above and in terms of the joint venture agreement with S&N for MABL, as against the
commitment made, UBL advanced Rs.2,000 Lacs as subscription money towards 0% convertible redeemable
preference shares of Rs.100 each in the month of February 2004 and March 2004.

The details are as follows:

Date of allotment March 31, 2004

Coupon rate 0%

Terms of conversion into Equity | Each CRPS will be converted into non-voting equity shares on or before May 7,
2005

Conversion price Rs. 87.95

The share certificates were physically received by UBL vide letter dated June 11, 2004 from McDowell Alcobev
Private Limited.

Further, during the quarter ended June 2004, the Company has subscribed Rs.1,000 Lacs to the preference
capital of McDowell Alcobev Private Limited (earlier known as McDowell Alcobev Ltd.).

Details of roll over of any liability of the Company:

Name of Amount | Date since| Reason Date of Terms and Repayment | Rate of
Lender Rolled | when for rollover / conditions for | Schedule Interest
Over default default rescheduling | rollover/
of Loan rescheduling
Rabo India | 20,000 | Not Not June 21, Same as On or before | 8.5%
Finance Lacs Applicable | Applicable | 2004 those of September
Pvt. Ltd.* Original Loan | 30, 2004

* Rolled over till September 30, 2004.

Other liabilities rolled over:

Notices of Put Option by the erstwhile promoters of Associated Breweries & Distilleries Limited: The erstwhile
promoters of Associated Breweries & Distilleries Limited vide their letters dated February 24, 2003, have
exercised their “Put Option” totally aggregating 35% of the issued equity share capital of Associated Breweries
& Distilleries Limited in terms of the Shareholders Agreement dated January 19, 2001. The Company is
required to acquire the option shares in terms of the Deed of Adherence within a period of 90 days from the date
of Put Option, at a consideration of Rs.2,047 Lacs and further pay interest at the Prime Lending Rate of State
Bank of India if acquired after 90 days but before 180 days. The Company has not yet acquired the option
shares. The management is in discussion with the holders of put option to work out a mutually acceptable
rescheduling of the liability. The holders of put option have agreed for the rescheduling of the liability provided
the revised put option price, as may be agreed upon, is paid to them. The Company has sought its members’
approval for the revised put option price (not exceeding Rs.3,500 Lacs).

Highlights

® Significant share of the beer market of about 39% by UBL alone (Source: Company estimate)
® Contract brewing tie-ups in place

® National presence with Company brands available through out the country

°

Well known brands like “Kingfisher Lager”, “Kingfisher Strong”, “Kalyani Black Label Lager”, “UB Premium
Ice”, "UB Export” and “London” range

Ability to cater to all segments of beer market

Strategic alliance with S&N
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Dear Equity Shareholder(s),

Pursuant to the resolution passed at the meeting of board of directors of the Company on December 21, 2002 and the
extra-ordinary general meeting of the Company held on January 21, 2003, it has been decided to make the following offer
to the equity shareholders of the Company:

Issue of 2,13,84,724 (Two crore thirteen lacs eighty-four thousand seven hundred and twenty-four only)
Redeemable Optionally Convertible Preference Shares of Rs.100/- each for cash at par aggregating
Rs.213,84,72,400 (Two hundred and thirteen crore eighty four lacs seventy two thousand four hundred only) to the
equity shareholders on Rights Basis in the ratio of 6 (Six) ROCPS for every 5 (Five) equity shares held on
August 27, 2004 (i.e. the Record Date).

. General Information

Name and Address of Registered Office of the Company

UNITED BREWERIES LIMITED

(Originally incorporated on May 13, 1999 as UB Infrastructure Projects Limited as a public limited company under the
Companies Act, 1956. The name was changed to UB Beer Limited on July 31, 2001; subsequently the name of the
Company was changed to United Breweries Limited on August 7, 2002)

Registered Office:

UB Anchorage,

100/1, Richmond Road, Bangalore - 560 025.
Tel: (080) 2227 2806 / 2227 2807

Fax: (080) 2212 7212 / 2222 9488,

E-mail: rightsissue@ubmail.com

Website: www.kingfisherworld.com

Cable: UBEEGEE

The registered office of the Company was shifted from No.1/1, Vittal Mallya Road, Bangalore-560 001 to No.1, Vittal
Mallya Road, Bangalore-560 001 effective August 20, 2002 and to the above address effective March 26, 2004.

Important

1. This offer is applicable only to those Equity Shareholders whose names appear as beneficial owners in respect of the
equity shares held in the electronic form and on the Register of Members of the Company in respect of the equity
shares held in physical form as on August 27, 2004 i.e. the Record Date.

2. Your attention is drawn to RISK FACTORS appearing on page no.i to xx of this Letter of Offer.

3. Please read this LoF and the instructions contained therein and in the Composite Application Form (‘CAF’) carefully,
before filling in the CAF. The instructions contained in the CAF are an integral part of this LoF and must be carefully
followed. Application is liable to be rejected for any non-compliance with the terms of the LoF or the CAF.

4. All enquiries in connection with this LoF or CAF should be addressed to the Registrars to the Issue, quoting the
registered folio number / Depository Participant (DP) Number and Client ID Number and the CAF numbers, as
mentioned in the CAF.

Eligibility for the Issue:

The Company is an existing company listed on The Stock Exchange, Mumbai (Designated Stock Exchange), The
Ahmedabad Stock Exchange Association Limited, The Bangalore Stock Exchange Association Limited, The Calcutta
Stock Exchange Association Limited, The Cochin Stock Exchange Association Limited, The Delhi Stock Exchange
Association Limited, The Hyderabad Stock Exchange Association Limited, The Ludhiana Stock Exchange Association
Limited and The Madras Stock Exchange Association Limited. This Issue, being a rights issue, is exempt from the
eligibility norms in terms of Clause 2.4.1 (iv) of the SEBI (Disclosure and Investor Protection) Guidelines, 2000 and
amendments thereto (“SEBI Guidelines”). The Company, its promoter(s), its directors or any of the Company’s associate
or group companies, person(s) in control of the body corporate forming part of the Promoter Group and companies in
which the directors of the Company are associated as director(s) or promoter(s) have not been prohibited from accessing
the capital market under any order or direction passed by SEBI or any other regulatory authority except that one of the
Promoter Group companies - Herbertsons Limited - has advised that its wholly owned subsidiary BDA Limited is under
the exclusive control of Kishor Chhabria Group and hence no information has been given for them.
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The Company has received ‘in-principle’ approvals from the stock exchanges where the ROCPS are proposed to be
listed. The dates of receipts of the approvals are as under:

Name of the Stock Exchange Date of receiving ‘In-Principle’ Approval
The Stock Exchange, Mumbai (Designated Stock Exchange) May 27, 2004
The Ahmedabad Stock Exchange Association Limited May 21, 2004
The Bangalore Stock Exchange Association Limited May 18, 2004
The Calcutta Stock Exchange Association Limited May 28, 2004
The Cochin Stock Exchange Association Limited May 19, 2004
The Delhi Stock Exchange Association Limited May 31, 2004
The Hyderabad Stock Exchange Association Limited May 19, 2004
The Ludhiana Stock Exchange Association Limited May 19, 2004
The Madras Stock Exchange Association Limited May 17, 2004

Government Approvals

The Company can undertake the present activities and the activities proposed by it in view of the present approvals and
no further approvals from any Government Authorities / RBI are required by the Company to undertake the present
activities and the proposed activities except as stated herein. The Company has already obtained / applied for renewal of
brewing licenses and certificates from Pollution Control Boards of the respective states for its seven brewing units for the
year 2003-04. The Company has applied for and is yet to receive the renewal of its brewing license for its unit at Ponda
in Goa and renewals from respective Pollution Control Boards for its units at Nacharam in Hyderabad and Ponda in Goa.

The Company will take necessary steps, if any, at the appropriate time, to obtain any other government / statutory
clearances for activities required to be undertaken.

Non-resident shareholders may note that as per extant regulations, all non-resident shareholders will require FIPB /RBI
approval for obtaining allotment in this Rights Issue. Obtaining such approvals will be the responsibility of the respective
shareholder(s). Non-resident shareholders are advised to seek advice from their respective advisors for taking necessary
steps in this regard.

DISCLAIMER CLAUSE

IT IS TO BE DISTINCTLY UNDERSTOOD THAT THE SUBMISSION OF THE OFFER DOCUMENT TO SEBI SHOULD
NOT, IN ANY WAY, BE DEEMED OR CONSTRUED THAT THE SAME HAS BEEN CLEARED OR APPROVED BY SEBI.
SEBI DOES NOT TAKE ANY RESPONSIBILITY EITHER FOR THE FINANCIAL SOUNDNESS OF ANY SCHEME OR
THE PROJECT FOR WHICH THE ISSUE IS PROPOSED TO BE MADE, OR FOR THE CORRECTNESS OF THE
STATEMENTS MADE OR OPINIONS EXPRESSED IN THE OFFER DOCUMENT. LEAD MERCHANT BANKER, AMBIT
CORPORATE FINANCE PRIVATE LIMITED, HAS CERTIFIED THAT THE DISCLOSURES MADE IN THE OFFER
DOCUMENT ARE GENERALLY ADEQUATE AND ARE IN CONFORMITY WITH SEBI (DISCLOSURES AND INVESTOR
PROTECTION) GUIDELINES IN FORCE FOR THE TIME BEING. THIS REQUIREMENT IS TO FACILITATE INVESTORS
TO TAKE AN INFORMED DECISION FOR MAKING AN INVESTMENT IN THE PROPOSED ISSUE.

IT SHOULD ALSO BE CLEARLY UNDERSTOOD THAT, WHILE THE ISSUER COMPANY IS PRIMARILY
RESPONSIBLE FOR THE CORRECTNESS, ADEQUACY AND DISCLOSURE OF ALL RELEVANT INFORMATION IN
THE OFFER DOCUMENT, THE LEAD MANAGER TO EXERCISE DUE DILIGENCE TO ENSURE THAT THE COMPANY
DISCHARGES ITS RESPONSIBILITY ADEQUATELY IN THIS BEHALF AND TOWARDS THIS PURPOSE, THE LEAD
MANAGER, AMBIT CORPORATE FINANCE PRIVATE LIMITED HAS FURNISHED TO SEBI A DUE DILIGENCE
CERTIFICATE DATED MAY 13, 2004, IN ACCORDANCE WITH SEBI (MERCHANT BANKERS) REGULATIONS, 1992
WHICH READS AS FOLLOWS:

“I. WE HAVE EXAMINED VARIOUS DOCUMENTS INCLUDING THOSE RELATING TO LITIGATION LIKE
COMMERCIAL DISPUTES, PATENT DISPUTES, DISPUTES WITH COLLABORATORS ETC. AND OTHER
MATERIALS IN CONNECTION WITH THE FINALISATION OF THE OFFER DOCUMENT PERTAINING TO THE
SAID ISSUE;

II.  ON THE BASIS OF SUCH EXAMINATION AND THE DISCUSSIONS WITH THE COMPANY, ITS DIRECTORS AND
OTHER OFFICERS, OTHER AGENCIES, INDEPENDENT VERIFICATION OF THE STATEMENTS CONCERNING
THE OBJECTS OF THE ISSUE, PROJECTED PROFITABILITY, PRICE JUSTIFICATION AND THE CONTENTS OF
THE DOCUMENTS MENTIONED IN THE ANNEXURE AND OTHER PAPERS FURNISHED BY THE COMPANY;
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WE CONFIRM THAT:

(A) THE OFFER DOCUMENT FORWARDED TO SEBI IS IN CONFORMITY WITH THE DOCUMENTS,
MATERIALS AND PAPERS RELEVANT TO THE ISSUE;

(B) ALL THE LEGAL REQUIREMENTS CONNECTED WITH THE SAID ISSUE, AS ALSO THE GUIDELINES,
INSTRUCTIONS, ETC. ISSUED BY SEBI, THE GOVERNMENT AND ANY OTHER COMPETENT AUTHORITY
IN THIS BEHALF HAVE BEEN DULY COMPLIED WITH; and

(C) THE DISCLOSURES MADE IN THE OFFER DOCUMENT ARE TRUE, FAIR AND ADEQUATE TO ENABLE THE
INVESTORS TO MAKE A WELL INFORMED DECISION AS TO THE INVESTMENT IN THE PROPOSED ISSUE.

Ill. ' WE CONFIRM THAT BESIDES OURSELVES, ALL THE INTERMEDIARIES NAMED IN THIS LETTER OF OFFER
ARE REGISTERED WITH SEBI AND TILL DATE SUCH REGISTRATION IS VALID.”

The Lead Manager has confirmed to SEBI vide their letter dated August 18, 2004 that all observations made by SEBI vide
their letter no CFD/PR/ISSUES/16134/2004 dated July 22, 2004 have been incorporated in the LoF.

THE FILING OF THE OFFER DOCUMENT DOES NOT, HOWEVER, ABSOLVE THE COMPANY FROM ANY
LIABILITIES UNDER SECTION 63 OR 68 OF THE COMPANIES ACT, 1956 OR FROM THE REQUIREMENT OF
OBTAINING SUCH STATUTORY OR OTHER CLEARANCES AS MAY BE REQUIRED FOR THE PURPOSE OF THE
PROPOSED ISSUE. SEBI FURTHER RESERVES THE RIGHT TO TAKE UP, AT ANY POINT OF TIME, WITH THE LEAD
MERCHANT BANKER(S) ANY IRREGULARITIES OR LAPSES IN THE OFFER DOCUMENT.

Disclaimer with respect to Jurisdiction

This LoF has been prepared under the provisions of Indian Law and the applicable rules and regulations there under. The
distribution of the LoF and the offering of the securities on a rights basis to persons in certain jurisdictions outside India
may be restricted by the legal requirements prevailing in those jurisdictions. Persons into whose possession this LoF may
come are required to inform themselves about and observe such restrictions. Any disputes arising out of this Issue will
be subject to the jurisdiction of the appropriate court(s) in Bangalore, India only.

Disclaimer Clauses of the Stock Exchanges
The Stock Exchange, Mumbai (Designated Stock Exchange)

The Stock Exchange, Mumbai (‘the Exchange’, BSE - Designated Stock Exchange - DgSE) has pursuant to its letter
dated May 27, 2004, given its permission to the Company to use the Exchange’s name in this Letter of Offer as one of
the stock exchanges on which the Company’s securities issued in terms of this Issue are proposed to be listed. The
Exchange has scrutinized the Letter of Offer for their limited internal purpose of deciding on the matter of granting the
aforesaid permission to this Company. The Exchange does not in any manner:

(a) warrant, certify or endorse the correctness or completeness of any of the contents of this Letter of Offer; or
(b) warrant that the Company’s securities will be listed or will continue to be listed on the Exchange; or

(c) take any responsibility for the financial or other soundness of the Company, its promoters, its management or any
scheme or project of the Company.

and it should not for any reason be deemed or construed that this Letter of Offer has been cleared or approved by the
Exchange. Every person who desires to apply for or otherwise acquires any securities of this Company may do so
pursuant to independent inquiry, investigation and analysis and shall not have any claim against the Exchange
whatsoever by reason of any loss which may be suffered by such person consequent to or in connection with such
subscription or acquisition whether by reason of anything stated or omitted to be stated herein or for any other reason
whatsoever.

The Ahmedabad Stock Exchange Association Limited (ASE)

As required, a copy of this LoF has been submitted to ASE. ASE, vide its letter dated May 21, 2004, has given its
permission to the Issuer to use the Exchange’s name in this LoF as one of the Stock Exchanges on which this Issuer's
securities are proposed to be listed. The Exchange has scrutinized LoF for its limited internal purpose of deciding on the
matter of granting the aforesaid permission to the Issuer. It is to be distinctly understood that the aforesaid permission
given by ASE should not in any way be deemed or construed that the LoF has been cleared or approved by ASE; nor
does it in any manner warrant certify or endorse the correctness or completeness of any of the contents of the LoF, nor
does, it take any responsibility for the financial or other soundness of this Issuer, its promoters, its management or any
scheme or project of this Issuer or warrant that this Company’s securities will be listed or will continue to be listed on ASE.

Every person who desires to apply for or otherwise acquires any securities of this Company may do so pursuant to
independent inquiry, investigation and analysis and shall not have any claim against the exchange whatsoever by reason
of any loss, which may be suffered by such person consequent to or in connection with such subscription/acquisition
whether by reason of anything stated or omitted to be stated herein or any other reason whatsoever.
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The Bangalore Stock Exchange Association Limited

The Stock Exchange Bangalore (‘BgSE’), vide its letter dated May 18, 2004, has given its permission to the Company to
use the name of the Exchange in this offer document as one of the Stock Exchanges on which the Company’s securities
are listed. BgSE has scrutinized this offer document for its limited internal purpose of deciding on the matter of granting
the aforesaid permission to the Company. BgSE does not in any manner —

warrant, certify or endorse the correctness or completeness of any of the contents of this offer document
warrant that this Company’s securities will be listed or will continue to be listed on BgSE

take any responsibility for the financial or other soundness of this Company, promoters, management or any scheme or
project of this Company;

And it should not be, for any reason be deemed or construed that this offer document has been cleared or approved by
BgSE. Every person who desires to apply for or otherwise acquires any securities of this Company may do so pursuant
to independent inquiry, investigation and analysis and shall not have any claim against BgSE, whatsoever, by reason of
any loss which may be suffered by such person consequent to or in connection with such subscription/acquisition whether
by reason of anything stated in the offer document or any other reason whatsoever.

The Calcutta Stock Exchange Association Limited

The Calcutta Stock Exchange (‘Exchange’), vide its letter dated May 28, 2004, has given its permission to the Company
to use the name of the Exchange in the Offer Document as one of the stock exchange on which the Company’s securities
are proposed to be listed. The Exchange has scrutinized this Offer Document for its limited internal purpose of deciding
on the matter of granting the aforesaid permission to the Company. The Exchange does not in any manner —

® warrant, certify or endorse the correctness or completeness of any of the contents of this Letter of Offer; or
® warrant that the Company’s securities will be listed or will continue to be listed on this Exchange; or

® take any responsibility for the financial or other soundness of this Company, its promoters, management or any scheme
or project of this Company;

and it should not be, in any reason be deemed or construed that this Letter of Offer has been cleared or approved by the
Exchange. Every person who desires to apply for or otherwise acquires any securities of the Company may do so
pursuant to independent inquiry, investigation and analysis and shall not have any claim against the Exchange
whatsoever by reason of any loss which may be suffered by such person consequent to or in connection with such
subscription/acquisition whether by reason of anything stated or omitted in the Offer Document or any other reason
whatsoever.

The Delhi Stock Exchange Association Limited

The Delhi Stock Exchange (‘Exchange’), vide its letter dated May 31, 2004, has given its no objection to the Company to
use the name of the Exchange in this Offer Document as one of the stock exchange on which the Company’s securities
are proposed to be listed. The Exchange has scrutinised this Offer Document for its limited internal purpose of deciding
on the matter of granting the aforesaid permission to the Company and has also relied on the in principle approval given
by the Stock Exchange, Mumbai and the Bangalore Stock Exchange. The Exchange does not in any manner —

® \Warrant, certify or endorse the correctness or completeness of any of the contents of this Offer Document
® Warrant that this Company’s securities will be listed or will continue to be listed on this Exchange

® Take any responsibility for the financial or other soundness of this Company, its promoters, management or any
scheme or project of this Company;

And it should not be, in any reason be deemed or construed that this Offer Document has been cleared or approved by
the Exchange. Every person who desires to apply for or otherwise acquires any securities of the Company may do so
pursuant to independent inquiry, investigation and analysis and shall not have any claim against the Exchange,
whatsoever, by reason of any loss which may be suffered by such person consequent to or in connection with such
subscription/acquisition whether by reason of anything stated or omitted in the Offer Document or any other reason
whatsoever.

The Hyderabad Stock Exchange Association Limited

The Hyderabad Stock Exchange Association Limited (HSE) has pursuant to its letter dated May 19, 2004, given its no
objection to use the name of the Exchange in this Offer Document as one of the stock exchanges on which the
Company’s securities are proposed to be listed. The HSE has scrutinized this Letter of Offer for their limited internal
purpose of deciding on the matter of granting the aforesaid permission to the Company. The HSE does not in any manner:
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1. warrant, certify or endorse the correctness or completeness of any of the contents of this Offer Document; or
2. warrant that this Company’s securities will be listed or will continue to be listed on HSE; or

3. take any responsibility for the financial or other soundness of this Company, its promoters, its management or any
scheme or project of this Company.

And it should not for any reason be deemed or construed that this Offer Document has been cleared or approved by the
HSE. Every person who desires to apply for or otherwise acquires any securities of the Company may do so pursuant to
independent inquiry, investigation and analysis and shall not have any claim against HSE, whatsoever, by reason of any
loss which may be suffered by such person consequent to or in connection with such subscription/ acquisition whether
by reason of anything stated or omitted to be stated in the Offer Document or for any other reason whatsoever.

The Madras Stock Exchange Association Limited

The Madras Stock Exchange Association Limited (‘Exchange’), vide its letter dated May 17, 2004, has given its no
objection to the Company to use the name of the Exchange in this Offer Document as one of the stock exchange on which
the Company’s securities are proposed to be listed. The Exchange does not in any manner —

® \Warrant, certify or endorse the correctness or completeness of any of the contents of this Offer Document
® Warrant that this Company’s securities will be listed or will continue to be listed on the Exchange

® Take any responsibility for the financial or other soundness of this Company, its promoters, management or any
scheme or project of this Company;

It should not be, in any reason be deemed or construed that this Offer Document has been cleared or approved by the
Exchange. Every person who desires to apply for or otherwise acquires any securities of the Company may do so
pursuant to independent inquiry, investigation and analysis and shall not have any claim against the Exchange,
whatsoever, by reason of any loss which may be suffered by such person consequent to or in connection with such
subscription/acquisition whether by reason of anything stated or omitted to be stated herein or any other reason
whatsoever.

Caution

The Company, the Lead Manager and the Experts/Advisers accept no responsibility for statements made otherwise than
in the LoF or in the advertisements or any other material issued by or at the instance of the Company and that anyone
placing reliance on any other source of information would be doing so at their own risk.

All information shall be made available by the Lead Managers and the Issuer to the shareholders and no selective or
additional information would be made available for a section of the shareholders or investors in any manner whatsoever
including at presentations, research or sales reports etc. In addition to the Lead Manager, the Company is also obliged
to update the Offer Document and keep the public informed of any material changes till the listing and trading
commencement of the ROCPS offered through this Issue. As mentioned on page no.59 of this document, S&N has
conducted a limited due-diligence exercise before entering into the Investment Agreement.

Filing of Letter of Offer

A copy of the draft LoF is filed with SEBI at their office at Mumbai for its observations and SEBI has issued its
observations. The draft LoF was also filed with the stock exchanges at Mumbai, Ahmedabad, Bangalore, Cochin,
Chennai, Delhi, Hyderabad, Kolkata and Ludhiana for their observations. The final LoF, with a copy of the material
contracts and documents, has been filed with The Stock Exchange, Mumbai (BSE being the Designated Stock
Exchange).

Impersonation

As a matter of abundant caution, the attention of the investor is specifically drawn to the provisions of sub-
section (1) of Section 68A of the Companies Act, 1956, which is reproduced below:

“Any person who -

(a) makes in a fictitious name, an application to a Company for acquiring, or subscribing for, any shares therein, or

(b) otherwise induces a Company to allot, or register any transfer of, shares therein to him, or any other person in
a fictitious name,

shall be punishable with imprisonment for a term which may extend to five years.”
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Minimum Subscription

If the Company does not receive the minimum subscription of 90% of the issued amount on the date of closure of the
Issue, or if the subscription level falls below 90% after the closure of the Issue on account of cheques having being
returned unpaid or withdrawal of applications, the Company shall forthwith refund the entire subscription amount
received. If there is a delay beyond 8 days after the Company becomes liable to pay the amount (i.e. forty two days from
the date of closure of the Issue), the Company shall pay interest as per sub-section (2) and (2A) of Section 73 of the
Companies Act 1956.

The Issue will become undersubscribed after considering the number of ROCPS applied as per entitlement plus
additional ROCPS (i.e. ROCPS applied for over and above the rights entitlement including application by renouncees).

Renunciation

This Issue shall be deemed to include a right exercisable by you to renounce the ROCPS offered to you either in full or
in part in favour of any other person or person(s) subject to the approval of the Board. For further details on renunciation,
investors are requested to refer to page no.26 of this LoF.

Allotment / Refund/Interest in case of delay in allotment/refund

The Company will issue and dispatch Letter(s) of Allotment/Preference Share Certificate(s) and/or Letter(s) of Regret
along with Refund Orders, if any, credit the allotted securities to the beneficiary account within a period of 6 weeks from
the date of closure of the subscription list. Such refund orders, in the form of cheque or pay order, marked “A/c Payee”,
would be drawn in the name of a soleffirst applicant and the refund orders will be payable at par. If such money is not
repaid within 8 days from the day the Company becomes liable to pay it, the Company shall, as stipulated under Section
73(2A) of the Companies Act, 1956, pay that money with interest at the rate of 15% p.a. Letter(s) of Allotment/Refund
Order(s) above the value of Rs.1,500 will be dispatched by Registered Post / Speed Post to the soleffirst applicant’s
address. However, Refund Orders for values not exceeding Rs.1,500 shall be sent to the applicants under postal
certificate at the applicant’s sole risk at his address. Adequate funds would be made available by the Company to the
Registrars to the issue for this purpose.

Dispatch of Letter(s) of Allotment/ Preference Share Certificates/Refund Orders and demat credit would be completed
and allotment and listing documents shall be submitted to the stock exchanges within 2 working days of finalisation of the
basis of allotment.

In case the Company issues Letter(s) of Allotment, the Preference Share Certificate(s), if applicable will be kept ready
within three months from the date of allotment thereof or such extended time as may be approved by the Company Law
Board under Section 113 of the Companies Act, 1956 or other applicable provisions, if any. Allottees are requested to
preserve such Letters of Allotment which would be exchanged later for Preference Share Certificate(s).

For Non Resident Applicants, refunds, if any, will be made as under:

Where applications are accompanied by Indian Rupee Drafts purchased abroad and payable at Mumbai, India, refunds
will be made in convertible foreign exchange (net of bank charges/commission) equivalent to Indian Rupees to be
refunded. Indian Rupees will be converted into foreign exchange at the rate of exchange, which is prevailing on the date
of refund. The Company will not be responsible for any loss on account of exchange fluctuations for converting the Indian
Rupee amount. The exchange risk on such refunds shall be borne by the concerned applicant and the Company shall not
bear any part of the risk.

Where the applications made are accompanied by NRE/FCNR/NRO cheques, refunds will be credited to NRE/FCNR/
NRO accounts respectively, on which such cheques are drawn and details of which are provided in the CAF.

Listing

The existing equity shares of the Company are listed on The Stock Exchange, Mumbai (Designated Stock Exchange),
The Ahmedabad Stock Exchange Association Limited, The Bangalore Stock Exchange Association Limited, The Calcutta
Stock Exchange Association Limited, The Cochin Stock Exchange Association Limited, The Delhi Stock Exchange

Association Limited, The Hyderabad Stock Exchange Association Limited, The Ludhiana Stock Exchange Association
Limited, The Madras Stock Exchange Association Limited.

The Company has received “in-principle” approval from the Designated Stock Exchange on May 27, 2004. The Company
will make applications to the stock exchanges for permission to deal in and for an official quotation in respect of the
ROCPS arising from this Issue. If the permission to deal in and for an official quotation of the ROCPS is not granted by
the stock exchanges mentioned above, the Company shall forthwith repay, without interest, all monies received from the
applicants in pursuance of this LOO. If such money is not repaid within eight days after the Company becomes liable to
repay it (i.e. 42 days after closure of the Issue), then the Company and every director of the Company who is an officer
in default shall, on and from expiry of eight days, be jointly and severally liable to repay the money, with interest as
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prescribed under subsections (2) and (2A) of Section 73
of the Act.

Dealing in ROCPS

The equity shares of the Company are being traded in
dematerialized form. The Company has an agreement
with National Securities Depository Limited (NSDL) and
Central Depository Services (India) Limited (CDSL)
dated August 29, 2002 and September 24, 2002
respectively and its equity shares bear the ISIN No.
INE686F01017. The current Issue of ROCPS will be
traded in Demat mode only.

Issue Programme

The subscription list will open at the commencement of
banking hours and will close at the closure of banking
hours on the date mentioned below or such extended
date (subject to maximum of 60 days) as may be
determined by the Board of Directors of the Company.

Issue Opens on September 16, 2004

Issue Closes on October 18, 2004
Last date for receiving

request for split forms October 4, 2004

ISSUE MANAGEMENT TEAM
LEAD MANAGER TO THE ISSUE

Ambit Corporate Finance Private Limited
Ambit RSM House, 449, Senapati Bapat Marg,
Lower Parel, Mumbai 400 013

Tel: (022) 3982 1819

Fax: (022) 3982 3020

Email : UBL_Rights@ambitpte.com

REGISTRAR TO THE ISSUE

Alpha Systems Private Limited
30, Ramana Residency,

4" Cross, Sampige Road,
Malleswaram,

Bangalore — 560 003

Tel. : +91 80 2346 0815 - 18
Fax : +91 80 2346 0819

Email : alfint@vsnl.com

AUDITORS TO THE COMPANY

M/s. Price Waterhouse,

Mittal Tower, 10" Floor, C wing
47/6 M G Road

Bangalore - 560 001

Tel : +91 80 25587231 / 39
Fax : +91 80 25588751

LEGAL ADVISORS TO THE ISSUE

Kanga & Co.

Readymoney Mansion,

Veer Nariman Road,

Mumbai 400 001

Tel: + 91 22 5633 2288, Fax: +91 22 5633 9656/57

For Equity Shareholders of the Company only

BANKERS TO THE ISSUE

Citibank, N.A.
Prestige Meridian
30, M G Road
Bangalore — 560 001

The Federal Bank Limited
Sanu Palace, PVS Junction
M G Road, Kodialbalil
Mangalore - 575003

PRINCIPAL BANKERS TO THE COMPANY

Citibank, N.A.
Prestige Meridian
30, M G Road
Bangalore — 560 001

Bank of Baroda
Kempegowda Road
Bangalore — 560 009

The Federal Bank Limited
Chundakkayil Complex
Manjukulam Road, Palaghat, Kerala

Punjab National Bank
Centenary Building, 28, M.G. Road,
Bangalore — 560 001

State Bank of Travancore

M M Hills, Vartha Bhavan
Tippu Sultan Palace Road

P O Box no 1808, Chamarajpet
Bangalore — 560 018

Apart from the above banks with whom the Company
enjoys either overdraft or term loan facilities, the Company
also has current accounts with various other banks for
business needs.

Compliance Officer & Company Secretary
Mr. Govind lyengar

Company Secretary

United Breweries Limited

UB Anchorage,

100/1, Richmond Road,

Bangalore - 560 025

Tel: +91 80 2227 2806/07

Fax: +91 80 2212 7212, +91 80 2222 9488
Email: rightsissue@ubmail.com

NOTE: The investor should contact the Compliance Officer
or the Registrars to the Issue in case of any pre-issue/post
issue related problems such as non-receipt of letters of
allotment/ preference share certificates/refund orders etc.

Credit rating and trustees

This being an Issue of ROCPS, credit rating or
appointment of trustees is not required and hence not
obtained.
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Underwriting / Standby arrangements

The present issue is not underwritten; however under the terms of the Investment Agreement entered into by the
Company with S&N, S&N shall, under the Rights Issue of the Company and relying on (amongst other things) the several
representations, warranties covenants and undertakings contained in the Agreement, subscribe in cash for up to
20,000,000 ROCPS at Rs.100 each including its entitlement under the Rights Issue and all ROCPS renounced in its
favour by any shareholder and which remain unsubscribed in one or more series as may be agreed between the
Company and S&N, making a maximum aggregate price of Rs.2000 million. The Company has not entered into any
standby arrangements except as mentioned under the sub - head ‘Conversion’ as described in the Salient Features of
the Investment Agreement on page no.60.

In view of the strategic alliance constituting S&N’s investment into a joint venture with the Company, global distribution
arrangement of Kingfisher, license arrangement for S&N brands in India, technical assistance and the large investment
agreed to be made by S&N in the Company, S&N would be granted a put option in respect of the ROCPS by Variegate
Trading Limited, a wholly owned subsidiary of UBHL and such put option would be guaranteed by UBHL. The same put
option and the corporate guarantee would be available to all ROCPS holders. For further details regarding the put option
and corporate guarantee, please see page no.22.

Important

The Issuer and the Lead Managers are obliged to update the Letter of Offer and keep the public informed of any material
changes till the listing and commencement of trading of the ROCPS offered through this Issue.
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II. Capital Structure of the Company

As on March 31, 2004 Nominal Value | Aggregate Value
(Rs) (Rs)

Authorised Share Capital

3,00,00,000 Equity Shares of Rs.10/- each 30,00,00,000 30,00,00,000

2,20,00,000 Preference Shares of Rs.100/- each 2,20,00,00,000 2,20,00,00,000

Issued Subscribed and Paid -up Share Capital

1,78,20,603 Equity Shares of Rs.10/- each 17,82,06,030 17,82,06,030
Present Issue of ROCPS being offered through this LoF

2,13,84,724 Redeemable Optionally Convertible Preference Shares 2,13,84,72,400 2,13,84,72,400
Paid Up Share Capital after Issue (before conversion)

1,78,20,603 Equity Shares of Rs.10/- each 17,82,06,030 17,82,06,030
2,13,84,724 Redeemable Optionally Convertible Preference Shares 2,13,84,72,400 2,13,84,72,400
Paid Up Share Capital after Issue and Conversion @ @

Share Premium Account
Before the Issue 23,97,04,201 23,97,04,201
After the Issue @ @

@ It is not possible to estimate the share capital and share premium (if any) after conversion, at this stage since the
conversion price is not known. The ROCPS itself is also optionally convertible and can also be fully redeemed (subject
to the terms as mentioned on page no.20 under the heading ‘Terms of the Present issue’). In such an event, there will not
be any change in the equity capital or share premium upon redemption. However, on completion of the Issue, the
Company intends to write off the Issue expenses against the share premium account and the same will get reduced
accordingly. For details, investors can also refer to the Capitalisation Statement shown as part of the Auditors Report.

There would be no change in the share premium account immediately after the issue (except to the extent as stated
above) but before conversion of ROCPS. Share premium may be created if ROCPS are converted into equity shares at
a price higher than the face value of equity shares.

Notes to Capital Structure:

1)

2)

3)

4)
5)

6)

The Authorised Capital of the Company has been increased from Rs.18,00,00,000/- divided into 1,80,00,000 Equity
Shares of Rs.10/- each to Rs.2,50,00,00,000 divided into 3,00,00,000 Equity Shares of Rs.10/- each and 2,20,00,000
Preference Shares of Rs.100/- each. The shareholders’ approval for the increase in Authorised Share Capital has
been obtained at the Annual General Meeting of the Company held on September 30, 2002.

Upon the coming of effect of the Scheme of Arrangement, the shareholders of the demerged company i.e. United
Breweries (Holdings) Ltd were allotted shares in the resulting company i.e. United Breweries Ltd in the ratio of four
equity shares in the resulting company of Rs.10/- each credited as fully paid-up in cash for every ten shares of
Rs.10/- each held by the members in the demerged company.

In accordance with the provisions of the scheme and concurrently and as an integrally connected part of the scheme
the issued, subscribed and paid-up capital of UBHL was reduced by Rs.15,09,39,710/- (Fifteen Crore Nine Lacs
Thirty Nine Thousand Seven Hundred Ten only), and the reduction was effected by reducing the paid-up capital by
Rupees Four per equity share of Rs.10 /- each, simultaneously with the reduction of share capital, equity shares so
reduced were consolidated into equity shares of Rs.10/- each.

Since the Issue is a Rights Issue, Promoters’ contribution and lock-in provisions are not applicable.

The Company has not issued any warrants, options or convertible loans or any convertible debentures. However, the
ECB from Scottish Courage Limited gives an option to the lender to convert the loan into equity shares of the
Company on terms and conditions that may be mutually agreed between the lender and the Company subject to any
approvals that may be required from any regulatory authority.

There are no ‘buyback’, ‘standby’ or similar arrangement for the purchase of securities offered through this LoF by the
Company, Promoters, Directors and the Lead Managers other than as mentioned on page no.22.
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7) ROCPS offered through this Issue shall be fully paid-up on allotment and full amount i.e. Rs.100/- per ROCPS is
payable on application.

8) Share capital history of the Company

Sr. Date of allotment No. of shares Method of Allottees Face Value |Issue Price
No. allotment

1. 13.05.1999 7 Subscription to MoA | PAC 10.00 10.00
2. 31.07.2001 27,26,625 Cash* PAC 10.00 230.69
3. 22.08.2002 1,50,93,971 Cash** Shareholders of 10.00 10.00

UBHL (including
Promoter Group
companies)

Total 1,78,20,603

*  UBHL had lent money to UBL for acquiring shares of ABDL, MBDL and Inertia Industries Limited. The loan granted by
UBHL was subsequently converted into the equity shares of UBL based on the valuation done by valuers.

**  pursuant to the scheme of arrangement (demerger) four new equity shares of Rs.10/- each were issued as fully paid-
up in UBL for every ten equity shares of Rs.10/- each fully paid up held in UBHL with a corresponding reduction in the
share capital by Rs.4 per equity share of Rs.10/- each of UBHL and hence are considered as issued in cash.

9) Promoter Group shareholding and its build-up

The total Promoter Group shareholding in UBL, as on August 28, 2004 is 89,22,450 shares representing 50.07%, as
follows:

No of shares % of total

equity capital

Promoter i.e. Dr Vijay Mallya (Singly or jointly with relatives) 19,21,826 10.78%

PAC (please see break-up below) 69,67,394 39.10%
Other entities of the Promoter Group

Aventis Pharma Limited 33,212 0.19%

Herbertsons Limited 18 -

Total 89,22,450 50.07%

The build-up is as follows:

Sr. No. | Date of allotment/ No. of shares Method of Face Value Issue Price/
acquisition allotment acquisition price

1. 13.05.1999 7 | Subscription to MoA 10.00 10.00

2. 31.07.2001 27,26,625 Cash 10.00 230.69

3. 22.08.2002 61,95,818 Cash* 10.00 10.00
Total 89,22,450

* pursuant to the scheme of arrangement (demerger) four new equity shares of Rs.10/- each were issued as fully paid-
up in UBL for every ten equity shares of Rs.10/- each fully paid up held in UBHL with a corresponding reduction in the
share capital by Rs.4 per equity share of Rs.10/- each of UBHL and hence are considered as issued in cash.

The shares acquired were fully paid shares at the time of allotment/ acquisition.
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PAC, who are holding shares in UBL, comprise of the following:
As on August 28, 2004

Sr. No. | Name Shares held %
1 United Breweries (Holdings) Limited 27,26,632 15.30%
2 McDowell and Company Limited 17,53,334 9.84%
3 Mallya Private Limited 8,80,800 4.94%
4 Kamsco Industries Private Limited 8,80,800 4.94%
5 The Gem Investment and Trading Company Private Limited 3,88,362 2.18%
6 Devi Investments Private Limited 1,67,337 0.94%
7 Pharma Trading Private Limited 1,36,293 0.77%
8 Vittal Investments Private Limited 33,836 0.19%

Total 69,67,394 39.10%

Prior to demerger of the beer business from UBHL to UBL, UBL was a 100% subsidiary of UBHL. In the advertisement
issued by UBL in terms of the clause 8.3.5.4 of SEBI DIP Guidelines in October 2002, the Company had announced Dr.
Vijay Mallya, Kamsco Industries Private Limited, Gem Investment & Trading Company Pvt. Ltd., Pharma Trading Company
Pvt. Ltd., Devi Investments Pvt. Ltd., Mallya Pvt. Ltd., McDowell & Company Ltd., UBHL, UB Distilleries Ltd., and Seven
Seas Distillery Ltd as the Promoters of UBL.

Subsequently, based on a legal opinion obtained by the Company, UBL has re-classified its promoters and now Dr. Vijay
Mallya and his family members are being declared as promoters of the Company and others are being declared as
Persons Acting in Concert. Further, based on a legal opinion obtained by the Company, Seven Seas Distillery Ltd. is not
included in Persons Acting in Concert.

Further, by way of a letter dated September 8, 2003, UB Distilleries Limited has informed the Company that they were the
founders of erstwhile UBL (now UBHL) and consequent to demerger and as discussed with the Company, they would like
to disassociate themselves from the demerged UBL and that they would like to await UBL’s concurrence on the disposal
of their shareholding in UBL. The Company has not replied to UB Distilleries Limited letter and has, by way of letter dated
September 26, 2003 informed stock exchanges that UB Distilleries Limited is no longer to be treated as a company acting
in concert with the UB Group and based on legal opinion obtained in this regard has submitted a revised shareholding
pattern with all stock exchanges where the shares of the Company are listed eliminating the name of UB Distilleries
Limited from the list of PAC. UB Distilleries Limited holds 19,296 equity shares of UBL representing 0.11% of the listed
equity capital of UBL.

10) Cost per share to the Promoter / PAC

The Scheme of Arrangement provided for issue and allotment of four new equity shares of Rs.10/- each credited as fully
paid-up in UBL for every ten equity shares of Rs.10/- each fully paid up held in UBHL with a corresponding reduction in
the share capital by Rs.4 per equity share of Rs.10/- each of UBHL.

The cost of investment in UBL is as follows:

Net Book value of Assets transferred upon demerger to UBL Rs. mn  584.134*
Net worth of the UBHL immediately before demerger Rs. mn 1713.156*
* as on August 1, 2001

= 0.35 Rounded off to Rs.4 per share

Cost of investments in UBHL pursuant to demerger and issue of shares of UBL

If cost of acquisition in UBHL prior to demerger is Rs. 100.00
Cost of acquisition in UBL will be Rs. 40.00
Cost of acquisition in UBHL will be Rs. 60.00

Accordingly, the cost per share to the Promoter Group is Rs.10/- per share for the 61,95,818 shares acquired pursuant
to demerger.

Earlier, UBHL, one of the PAC, acquired 27,26,625 shares at a cost of Rs.230.69 per share and subscribed to 7 shares
at Rs.10 per share. Therefore the average cost of acquisition per share to the Promoters/PAC is Rs.77.44.

11) Lock-in details of the shares: None of the shares held by the Promoter Group/ PAC are locked-in except for 27,26,632
Equity Shares held by UBHL are locked-in for a period of three years with effect from October 17, 2002 upto October
16, 2005.
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12) The names of the natural persons in control (holding 10% or more voting rights) or are on the Board of the Board of
Directors of any body corporate forming part of promoters group are as follows: -

Name of persons holding 10% or more voting rights are as follows:

Name of the company

Name of the natural person

United Breweries (Holdings) Ltd.

Dr Vijay Mallya

The Gem Investment & Trading Co. Pvt. Ltd.

Dr. Vijay Mallya, Ms. Ritu Mallya

Pharma Trading Co. Pvt. Ltd.

Dr. Vijay Mallya, Ms. Ritu Mallya

Devi Investments Private Ltd.

Dr. Vijay Mallya, Mr. Neeraj Rawal

Vittal Investments Private Ltd.

Dr. Vijay Mallya, Mr. P.G. Govindan
Mr. Sreenivasulu Reddy

=

Cineblitz Productions Pvt. Ltd.

Dr. Vijay Mallya

United East Bengal Football Team Pvt. Ltd.

Dr. Pranab Dasgupta
Mr. Santosh Bhattacharya

=

United Racing & Bloodstock Breeders Ltd.

Mr. Sreenivasulu Reddy

Asian Age Holdings Limited

Mr. M J Akbar
Mr. T V Venkatarama Reddy

Inertia Industries Limited

Mr. Rakesh Sahai Chawla * — in his capacity as
Trustee of Inertia Employees Stock Option Trust

Triumph Distillers & Vintners Pvt. Ltd

Mr. Deepak Roy

*Rakesh Sahai Chawla is an independent person and not part of promoter group

Names of persons on the Board of Directors of any body corporate forming part of Promoter Group are as

follows:

Name of the Body Corporate

Board of Directors

UB Electronic Instruments Ltd.

Mr. S R Gupte, Mr. Deepak Anand, Dr. C N Rao,
Mr. P Subramani

UB Global Corporation Ltd.

Mr. S R Gupte, Mr. Deepak Anand, Mr. P Subramani,
Mr. Indur Hirani, Mr. S. Ramanujam

UB Holdings (SA) Proprietary Ltd.

Dr. Vijay Mallya, Mr. R L Appelbaum, Mr. S S Gandhi,
Mr. J Ramachandran

UB Information & Consultancy Services Ltd.

Mr. P Subramani, Mr. Deepak Anand, Mr. Madhu K Swamy

UB Infrastructure Projects Limited

Mr. P Subramani, Mr. S Ramanujam, Mr. Madhu K. Swamy

UB Pharmaceuticals Ltd.

Mr. P N Venugopalan, Mr. V' S Venkataraman,
Mr. S R Sreenivasa, Mr. V Parameshwaran

Kingfisher.Com Limited

Mr. P Subramani, Mr. K Sethuraman, Mr. R N Pillai

UB Transit Systems Ltd.

Mr. P Subramani, Mr. S Ramanujam, Mr. Madhu K. Swamy

United Breweries Nepal Private Ltd.

Dr. Vijay Mallya, Mr. S R Gupte, Mr. Kalyan Ganguly,
Mr. V K Rekhi, Mr. P D Thapa, Mr. S D Lalla,
Mr. Vinod Kumar, Mr. J K Gupta

United Breweries (Holdings) Ltd.

Dr. Vijay Mallya, Mr. Shrikant Ruparel,
Mr. Mani Narayanaswami, Mr. N Srinivasan,
Mr. P A Murali, Mr. Harish Bhat, Mr. R N Pillai

Variegate Trading Ltd.

Mr. S R Ainapur, Mr. P L Murugappan, Mr. R N Pillai,
Mr. K Sethuraman

Associated Breweries & Distilleries Ltd.

Dr. Vijay Mallya, Mr. S R Gupte, Mr. Kalyan Ganguly,
Mr. S D Lalla, Mr. Sharad Dalmia, Ms. Mehroo Irani,
Ms. Zenia Lawyer, Ms. B B Chenoy
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Name of the Body Corporate

Board of Directors

Mangalore Breweries & Distilleries Ltd.

Mr.
Mr.

Kalyan Ganguly, Mr. A Harish Bhat, Mr. P A Murali
M R Srinivasan

London Draft Pubs Pvt. Ltd.

Mr.
Mr.

Shekhar Ramamurthy, Mr. Sharad Dalmia,
A K Das, Ms. Mehroo Irani, Ms. Zenia Lawyer,

Ms. B B Chenoy

London Pilsner Breweries Private Ltd.

Mr.

N K Mittal, Mr. Sharad Dalmia, Mr. A K Das,

Ms. Mehroo Irani, Ms. Zenia Lawyer, Ms. B B Chenoy

Herbertsons Ltd.

Dr. Vijay Mallya, Mr. S R Gupte, Mr. V K Rekhi,

Mr
Mr
Mr

s. Ritu Mallya, Mr. K R Chhabria, Mr. S D Lalla ,
. S K Diwanji, Mr. C L Jain, Mr. N Srinivasan,
. S S Gandhi

UB International Trading Ltd.

Mr
Mr
Mr

. M S Balasubramanian, Mr. Deepak Anand,
. Shivender Singh, Mr. Indur Hirani,
s. Jayashree Sudarshan

Mangalore Chemicals & Fertilizers Ltd.

Dr.
Mr.
Mr.

Vijay Mallya, Mr. D P Mehta, Mr. S R Gupte,
N. Gokulram, Mr. K. Jairaj, Mr. Mani Narayanaswami,
Padamchand C Jain, Mr. Pratap Narayan

Inertia Industries Ltd.

Mr.
Mr.

S R Gupte, Mr.R.N. Pillai, Mr. C L Jain, Mr. R K Jain,
Kalyan Ganguly, Mr. P Subramani, Mr. Vasant Narkar

Asian Age Holdings Ltd.

Dr.
Mr.

Vijay Mallya, Mr. S R Gupte, Mr. M J Akbar,
Venkatarama Reddy T V, Mr. Shubashchandra

UB Engineering Ltd.

Mr.

S R Gupte, Mr. R K Dighe, Mr. S D Lalla, Mr. D R Desai

United Van Der Horst Ltd.

Dr.
Mr.

C Janakiram , Mr. P K Daruwalla, Mr. Anup Singh,
A Raghunathan, Mr. J M Kieviet

Baramati Grape Industries Ltd.

Mr.
Mr.
Mr.
Mr.

A. Harish Bhat, Mr. Yezdi Acidwala, Mr. V K Rekhi,
S D Lalla, Mr. S S Hiremath, Mr. P G Pawar,

R D Pawar, Mr. M R Jadhav, Mr. Navratan Dugar,
Ashok Capoor, Mr. R K Nale

Aventis Pharma Ltd.

Dr.
Mr.
Mr.
Mr.
Mr.
Dr.

Vijay Mallya, Mr. Alexandre de Carvalho, Mr. S R Gupte,
A K Ravi Nedungadi, Mr. J M Gandhi, Mr. M Lienard,

J Silvestre, Mr. F Martinez,

Arnaud Ponsin (alternate to Mr. F Martinez),

A Peychaud, Mr. M G Rao (alternate to Mr. A Peychaud),
S. Bhattacharya (alternate to Mr. J Silvestre)

Castle Breweries Ltd.

Mr.
Mr.

P Subramani, Mr. K K Batra, Mr. V Parameshwaran
Jayant Basu

United Racing & Bloodstock Breeders Ltd.

Dr.
Mr.

Vijay Mallya, Mr. P K Daruwala, Mrs. Rekha Mallya,
T S Narayana Rao, Mr. V Shashikanth, Mr. Zeyn Mirza

UB Pharma (E.A) Ltd.

Mr.

Ramesh M Shah, Mr. Pranab Ganguli

Cardboard Industries Ltd. Mr. V S Venkataraman, Mr. V Parameshwaran,
Mr. K Prakash
UB General Investments Ltd. Mr. S R Gupte, Mr. Mani Narayanaswami, Mr. Kalyan Ganguly,

Mr.

Deepak Anand, Mr. P Subramani

The Asian Age (South) Ltd.

Mr.
Mr.

Mani Narayanaswami, Mr. V Parameshwaran,
Madhu K Swamy

Face One Models Pvt. Ltd.

Mr

. P Subramani, Mr. S D Lalla, Mr. A Raghunathan
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Name of the Body Corporate Board of Directors
MWP Ltd. Mr. P Subramani, Mr. S Ramanujam, Mr. P A Murali
Vittal Investments Pvt. Ltd. Mr. M R Doraiswamy lyengar, Mr. S Ramanujam,
Mr. P G Govindan
McDowell & Company Ltd. Dr. Vijay Mallya, Mr. S R Gupte, Mr. V K Rekhi,

Mr. Doraiswamy lyengar, Mr. P K Kakodkar,
Mr. B M Labroo

GMR Beverages & Industries Ltd. Mr. R K Jain , Mr. Peter Ellis, Mr. Sridhar Rengan,
Mr. L D Bhargava
McDowell Alcobev Private Limited Dr. Vijay Mallya, Mr. S R Gupte (alternate to Dr. Mallya),

Mr. A K Ravi Nedungadi, Mr. R K Jain, Dr. Neville Bain,
Mr. John Hunt

Empee Breweries Limited Mr. R K Jain, Mr. Sridhar Rengan, Mr. L D Bhargava,
Mr. Peter Ellis, Mr. N Ranganathan

United East Bengal Football Team P. Ltd. Dr. Vijay Mallya, Mr. Kalyan Ganguly, Mr. Shekhar Ramamurthy,
Mr. S K Saha, Mr. Amit Sen, Mr. Hemant Mehta,

Dr. Pranab Dasgupta, Mr. Kalyan Majumdar,

Dr. Santi Ranjan Dasgupta, Mr. Santosh Bhattacharya,

Mr. Shyamal Roy

Kaveri Investments Pvt. Ltd. Mr. P G Govindan, Mr. S Ramanujam
The Gem Investment & Dr. Vijay Mallya, Ms. Lalitha Mallya, Mr. T R Ghosh,
Trading Company Private Limited Mr. S D Lalla
Pharma Trading Company Private Limited Dr. Vijay Mallya, Ms. Lalitha Mallya, Mr. T R Ghosh,
Mr. S D Lalla
Mallya Private Limited Dr. Vijay Mallya, Ms. Lalitha Mallya, Mr. T R Ghosh,
Mr. S D Lalla
Kamsco Industries Private Limited Dr. Vijay Mallya, Ms. Lalitha Mallya, Mr. T R Ghosh, Mr. S D Lalla
Devi Investments Private Limited Mr. P K Daruwalla, Mr. Neeraj Rawal, Mr. A Raghunathan,
Mr. P G Govindan, Mr. K Subramani
WIE Estate Development Limited Mr. R K Dighe, Mr. U K Madhavan, Mr. G M Bapat
McDowell International Brands Limited Mr. V K Rekhi, Mr. V S Venkataraman, Mr. A Harish Bhat
McDowell Nepal Limited Dr. Vijay Mallya, Mr. V K Rekhi, Mr. A K R Nedungadi,

Mr. Ashwin Malik, Mr. A Harish Bhat, Mr. A R Banerjee,
Mr. Bhakta Bir Singh Tuladhar, Mr. G L Manandhar,
Mr. Rajesh Bir Singh Tuladhar, Mr. V N Taneja

Phipson Distillery Limited Mr. N Dugar, Mr. A Harish Bhat, Mr. | P Suresh Menon
McDowell India Spirits Limited Mr. A Harish Bhat, Mr. | P Suresh Menon, Mr. R N Pillai

Triumph Distillers & Vintners Private Limited Mr. Deepak Roy, Mr. A K Ravi Nedungadi, Mr. S D Lalla,
Mr. A Harish Bhat, Mr. V S Venkataraman,
Mr. Ashok Kumar Mehra

Asian Opportunities & Investments Ltd. Mr. Aravindakshan Variath, Mr. Gul Mohammad Khan,
Mr. Raghunand Sukumaran, Mr. Couldip Basanta Lala,
Mr. Fareed Soreefanq

=

Cineblitz Productions Pvt. Limited Mr. S D Lalla, Mr. P Subramani, Mr. A Raghunathan,
Mr. V. Shashikanth

Kingfisher Airlines Limited Dr. Vijay Mallya, Mr. S. R. Gupte, Mr. A. K. Ravi Nedungadi,
Mr. R. N. Pillai

United Distilleries India Limited Mr. V K Rekhi, Mr. N Dugar, Mr. R. N. Pillai, Mr. R. L. Rajah,

Mr. John George, Mr. Rodney Pereira
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A brief description of the nature of activities of these companies is as follows:

Name of the Body Corporate Nature of activities

1. | UB Electronic Instruments Ltd. Sale & Service of Biomedical Equipments and EPABX systems

2. | UB Global Corporation Ltd. Exports of Beer, Leather Goods etc.

3. | UB Holdings (SA) Proprietary Ltd. Investments Holding

4. | UB Information & Consultancy Services Ltd. | Computer Software development, process control
instruments and Telecommunication

5. | UB Infrastructure Projects Limited Infrastructure facilities

6. | UB Pharmaceuticals Ltd. Manufacturing & marketing of Pharma Products

7. | Kingfisher.Com Limited Software, website development
(Application under Section 560 of Companies Act,
made to ROC for striking off the name)

8. | UB Transit Systems Ltd. Elevated Light Rail Transport System Project

9. | United Breweries Nepal Private Ltd. Manufacturing & marketing of Beer

10.| United Breweries (Holdings) Ltd. Investment Holdings & Property development

11.| Variegate Trading Ltd. Merchandise, traders, imports & exports in merchandise
products

12.| Associated Breweries & Distilleries Ltd. Manufacturing & marketing of Beer

13.| Mangalore Breweries & Distilleries Ltd. Manufacturing & marketing of Beer

14.| London Draft Pubs Pvt. Ltd. Servicing of Beer dispensing units

15.| London Pilsner Breweries Private Ltd. Manufacturing & marketing of Beer

16.| Herbertsons Ltd. Manufacturing & marketing of Ligour

17.| UB International Trading Ltd. Manufacture of Leather Shoes

18.| Mangalore Chemicals & Fertilizers Ltd. Manufacturing and marketing of Fertilizers & Chemicals

19.| Inertia Industries Ltd. Manufacturing & marketing of Beer

20.| Asian Age Holdings Ltd. Newspaper publishers

21.| UB Engineering Ltd. Engineering services & contractors

22.| United Van Der Horst Ltd. Restandardising, reconditioning, remanufacturing,equipment
rentals and parts exchange service

23.| Baramati Grape Industries Ltd. Manufacturing & marketing of ligour and wines

24.| Aventis Pharma Ltd. Manufacturing and marketing of pharmaceutical products

25.| Castle Breweries Ltd. Manufacturing & marketing of Beer

26.| United Racing & Bloodstock Breeders Ltd. Thoroughbred breeding and racing

27.| UB Pharma (E.A) Ltd. Dealing in pharmaceutical products

28.| Cardboard Industries Ltd. Manufacturing of Corrugated boxes and packaging materials
(Application under Section 560 of Companies Act, made to
ROC for striking off the name)

29.| UB General Investments Ltd. Investment Holdings
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Name of the Body Corporate

Nature of activities

30.

The Asian Age (South) Ltd.

News Paper Publishers

31.| Face One Models Pvt. Ltd. Modelling agency, selection and training of models
32.| MWP Ltd. Marketing of Alcoholic Beverages
33.| Vittal Investments Pvt. Ltd. General trading and agency

Trading Company Private Limited

34.| McDowell & Company Ltd. Manufacturing & marketing of Liquor

35.| GMR Beverages & Industries Ltd. Manufacturing & marketing of Beer

36.| McDowell Alcobev Private Limited Marketing & Distribution of Beer

37.| Empee Breweries Limited Manufacturing & marketing of Beer

38.| United East Bengal Football Team P. Ltd. Conducting football matches & sponsors of football matches
39.| Kaveri Investments Pvt. Ltd. Investment holdings

40.| The Gem Investment & Investment holdings

41.| Pharma Trading Company Private Limited Investment holdings
42.| Mallya Private Limited Investment holdings
43.| Kamsco Industries Private Limited Investment holdings
44.| Devi Investments Private Limited Investment holdings
45.| WIE Estate Development Limited Estate development

46.| McDowell International Brands Limited Trading in Lifestyle products

47.| McDowell Nepal Limited Manufacturing & marketing of Liquor

48.| McDowell India Spirits Limited Marketing of Liquor

49.| Phipson Distillery Limited Marketing of Liquor

50.| Triumph Distillers & Vintners Private Limited | Marketing of Liquor and other non-alcoholic beverages

51.

Asian Opportunities & Investments Ltd.

Dealing in Potable Alcohol

52.

Cineblitz Productions Pvt. Limited

Production of cine films and publication of magazines

53.

Kingfisher Airlines Limited

Air transport operations

54.

United Distillers India Limited

Bottling scotch whisky

One of the Promoter Group companies - Herbertsons Limited - has advised that its wholly owned subsidiary BDA Limited
is under the exclusive control of Kishor Chhabria Group and hence no information for the same has been disclosed.

UBHL has received approval from the Reserve Bank of India to sell its entire shareholding in its wholly owned subsidiary
United Breweries Nepal Private Limited. Consequently, upon disposal of its holding by UBHL, United Breweries Nepal

Pvt. Ltd. shall cease to be part of the Promoter Group.

Except as stated above, none of the Company’s associate or group companies, person(s) in control of the body corporate
forming part of the Promoter Group have been prohibited from accessing the capital market under any order or direction
passed by SEBI or any other regulatory authority.

13) The Company, its promoter(s), its directors or any of the Company’s associate or group companies and companies in
which the directors of the Company are associated as director(s) or promoter(s) have not been prohibited from
accessing the capital market under any order or direction passed by SEBI or any other regulatory authority.
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14) Name of the top ten shareholders
(as on August 28, 2004)

Sr. No. | Name of the shareholder No. of shares %
1 United Breweries (Holdings) Limited 27,26,632 15.30%
2 Dr. Vijay Mallya 19,21,826 10.78%
3 McDowell & Company Limited 17,53,334 9.84%
4 Arisaig Partners (Asia) Private Limited A/c ARIS 16,11,316 9.04%
5 Oppenheimer Funds Inc a/c — Oppenheimer 14,72,725 8.26%
6 Kamsco Industries Private Limited 8,80,800 4.94%
7 Mallya Private Limited 8,80,800 4.94%
8 Platinum Asset Management Limited a/c Platinum Asia Fund 5,40,875 3.04%
9 Life Insurance Corporation of India 5,14,706 2.89%
10 Pacific Select Fund a/c — Emerging Markets Portfolio A Series of

the Pacific Select Fund 4,05,000 2.27%

Name of the top ten shareholders
(Ten days prior — August 18, 2004)

Sr. No. | Name of the shareholder No. of shares %
1 United Breweries (Holdings) Limited 27,26,632 15.30%
2 Dr. Vijay Mallya 19,21,826 10.78%
3 McDowell & Company Limited 17,53,334 9.84%
4 Arisaig Partners (Asia) Private Limited A/c ARIS 16,11,316 9.04%
5 Oppenheimer Funds Inc a/c — Oppenheimer 14,72,725 8.26%
6 Kamsco Industries Private Limited 8,80,800 4.94%
7 Mallya Private Limited 8,80,800 4.94%
8 Platinum Asset Management Limited a/c Platinum Asia Fund 5,40,875 3.04%
9 Life Insurance Corporation of India 5,14,706 2.89%
10 Pacific Select Fund a/c — Emerging Markets Portfolio A Series of

the Pacific Select Fund 4,05,000 2.27%

Name of ten largest shareholder two years prior to the date of the LoF:
(as on August 28, 2002)

Sr. No. | Name of the shareholder No. of shares %
1 Kingfisher Properties & Holdings Ltd 27,26,632 15.30%
2 Dr. Vijay Mallya 19,21,826 10.78%
3 McDowell & Company Limited 17,53,334 9.84%
4 Arisaig Partners (Asia) Private Limited A/c ARIS 12,89,336 7.24%
5 Kamsco Industries Private Limited 8,80,800 4.94%
6 Mallya Private Limited 8,80,800 4.94%
7 Oppenheimer Funds Inc a/c — Oppenheimer 7,81,290 4.38%
8 Life Insurance Corporation of India 5,14,706 2.89%
9 The Gem Investment & Trading Company Pvt Ltd 3,88,362 2.18%
10 Credit Suisse First Boston A/c Kallar Kahar Investment Ltd 3,44,122 1.93%

15) As mentioned on page no.42 under the heading ‘Particulars of the Issue’ in this LoF, part of the issue proceeds would
be used to advance funds to retire debts of UBHL, a Promoter Group company. Since the Company has already
availed Bridge Loan and made the advance to UBHL, the issue proceeds would actually be used to extinguish the
Bridge Loan liability. Except that no part of the issue proceeds is to be paid as consideration to promoters, directors,
key management personnel, associate or group companies.
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16)

17)

18)

19)

20)

21)

During the last six months, there has been no transaction in the securities of the Company that have been undertaken
/ financed directly or indirectly by the promoters, promoter group, their relatives and associates and the directors of
the Company.

Shareholding Pattern before and after the Issue is as under:
Category Existing (As on August 28, 2004)| After the Present Issue®*@
No. of shares % No. of Shares %
Promoters 19,21,826 10.78 19,21,826 10.78
Promoter Group / Persons Acting in Concert 70,00,624 39.29 70,00,624 39.29
Sub-Total (A) 89,22,450 50.07 89,22,450 50.07
Financial Institutions and Banks 5,22,366 2.93 5,22,366 2.93
Mutual Funds & UTI 4,41,484 2.48 4,41,484 2.48
Other Private Corporate Bodies 4,27,542 2.40 4,27,542 2.40
NRIs / OCBs / FllIs 52,15,641 29.27 52,15,641 29.27
UB Group Employee Welfare Trust 22,560 0.13 22,560 0.13
Other Trust 8,562 0.05 8,562 0.05
Indian Public 22,59,998 12.68 22,59,998 12.68
Sub-Total (B) 88,98,163 49.93 88,98,163 49.93
Total (A) + (B) 1,78,20,603 100.00 1,78,20,603 100.00

$ The shareholding pattern does not change now as the securities are Redeemable Optionally Convertible
Preference Shares and would change only on conversion, if any.

@ It is not possible to estimate the equity share capital and the equity shareholding after conversion, at this stage
since the conversion price is not known. The ROCPS itself is also optionally convertible and can also be fully
redeemed (subject to the terms as mentioned on page no.20 under the heading ‘Terms of the Present issue’). In
such an event of full redemption, there will not be any change in the equity share capital upon redemption.

As per Notification No. FEMA 20/2000-RB dated May 3, 2000 (as amended from time to time) and the subsequent
circulars issued by the RBI vide A. P. (DIR Series) Circular No. 14 dated September 16, 2003, any issue of securities
of the Company on rights basis including the additional subscription / applications and/ or securities acquired under
renunciation of rights by Non-Residents including NRIs/ OCBs would require prior permission of the FIPB / RBI.
However, the rights ROCPS would be subject to the same conditions, including restrictions in regard to repatriability
as are applicable to the original shares against which rights ROCPS are issued. It may be noted that investment by
NRIs on non-repatriation basis would not require RBI approval. The Board of Directors may at its absolute discretion,
agree to such terms and conditions as may be stipulated by RBI while approving the allotment of ROCPS, payment
of interest/dividend etc. to the non resident Shareholders.

The