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SESA STERLITE LIMITED

[Formerly known as Sesa Goa Limited]
CIN No. L13209GA1965PLC000044

Sesa Ghor,

20, EDC Complex,

Patto, Panaji, Goa — 403001

Tel: +91-832-2460600

www.sesasterlite.com

CERTIFIED TRUE COPY OF THE RESOLUTION PASSED BY THE BOARD OF
DIRECTORS OF SESA STERLITE LIMITED AT ITS MEETING HELD AT VEDANTA
HOUSE, 75, NEHRU ROAD, VILE PARLE (EAST), MUMBAI 400 099 ON 29™ APRIL 2014

Approval of Statement of Undertaking and Statutory Auditors’ Certificate under Para 5.16 of
SEBI Circular NO.CIR/CFD/DILI5/2013 dated 4 February, 2013 (as modified by para 7 of
SEBI Circular no.CIR/CFD/DILI8/2013 dated 21 May 2013

"RESOLVED THAT the undertaking and Statutory Auditors’ Certificate stating the reasons for non
- applicability of requirements prescribed in Para 5.16 of SEBI Circular No. CIR/CFD/DIL/5/2013
dated 4 February, 2013 as replaced vide SEBI Circular NO.CIR/CFD/DILI8/2013 dated 21 May,
2013 (referred to as "Replaced Para 5.16") in respect of the Scheme of Amalgamation of Sterlite
Infra Limited with the Company and their respective Shareholders ("the Scheme") under Sections
391-394 of the Companies Act, 1956, be and is hereby approved and that the Company Secretary be
authorised to sign and submit the same to the Stock Exchanges, SEBI and other regulatory
authorities as may be required and further to do such acts, deed and things as may be necessary in

this regard."

For Sesa Sterlite Limited

—

P e —

Company Secretary

Place: Panaji, Goa
Date: 30" April, 2014
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REPORT OF THE AUDIT COMMITTEE OF SESA STERLITE LIMITED

Present

(a) Ms. Lalita D. Gupte (Chairperson of the Audit Committee);
(b) Mr. Naresh Chandra;
(c) Mr. G D Kamat.

1. Background
The Company has placed before the Audit Committee draft Scheme of Amalgamation (‘the
Scheme’) of Sterlite Infra Limited (‘SIL) with Sesa Sterlite Limited (‘SSL") their respective
shareholders for recommendation of the Scheme by the Audit Committee to the Board of
Directors as required vide SEBI Circular No. CIR/CFD/DIL/5/2013 dated February 4, 2013

(‘Circular’).

This report is made in order to comply with the requirements of the Circular after
considering the following:
a. Draft Scheme;
b. Valuation Report dated April 28, 2014 issued by SSPA and Co, Chartered
Accountants;
c. Audited financial statement of the Company and SIL for the year ending March 31,
2014, March 31, 2013 and March 31, 2012;

2. Proposed Scheme
The Salient features of the draft Scheme are as under:

a. The Scheme provides for merger of SIL into the Company.

b. The accounting treatment to be followed for the proposed merger of SIL into the
Company will be pooling of interest method as per accounting standard 14 issued by
ICAL

c. Proposed Appointed Date for the amalgamation will be 1% April, 2014

SIL being wholly owned subsidiary of the Company, no shares to be issued pursuant

to merger and the shares held by the Company in SIL will be cancelled.

]

3. Recommendation of the Audit Committee
The Audit Committee recommends the draft Scheme, inter-alia taking into consideration that
there would not be any issuance of shares, for favourable consideration by the Board of
Directors of the Company, Stock Exchange(s) and SEBI.

J —
DATE: April 28, 2014 Aotz ¥ 9 o

(Chairperson of the Andit Committee)
PLACE: Mumbai Sesa Sterlite Limited

Sesa Sterlite Limited (Formerly known as Sesa Goa Limited)
Vedanta, 75, Nehru Road, Vile Parle (East), Mumbai - 400 099
T +91-22 6646 1000 F +91-22 6646 1450 www.sesasterlite.com

Registered Office: Sesa Ghor, 20 EDC Complex, Patto, Panaji (Goa) - 403 001
CIN: L13209GA1965PLC000044
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Date: 28 April, 2014

The Board of Directors, The Board of Directors,
Sterlite Infra Limited Sesa SterliteLimited

SIPCOT Industrial Complex, Sesa Ghor, 20 EDC Complex,
Madurai Bypass Road, T V Puram P O, | Patto, Panjim;

Tuticorin, Tamil Nadu Goa

Dear Sirs,

Subject: Fairness Opinion for the proposed amalgamation of Sterlite Infra Limited into and
with Sesa Sterlite Limited pursuant to Scheme of Amalgamation in terms of Clause 24 (h) of

the Listing Agreement.

Please refer to the engagement letter dated April 28, 2014 regarding the Fairness Opinion in
terms of Clause 24 (h) of the Listing Agreement, for the proposed amalgamation of Sterlite Infra
Limited (hereinafter referred to as ‘SIL” or the ‘Amalgamating Company’) with Sesa
SterliteLimited (hereinafter referred to as ‘SSL’ or the ‘Amalgamated Company’) pursuant to
Scheme of Amalgamation in terms of provisions of section 391 to 394 of the Companies Act
1956 (the Act) and other applicable provisions of the Act and /or Rules/Regulations/ any re-

enactments made there under.

1. Background
1.1. Sesa Sterlite Limited (“SSL’)

SSL was originally incorporated as Sesa Goa Limited, under the provisions of the Indian
Companies Act, 1956 in Goa, on Subsequent to the merger of other associated companies
with the company in February 2012, the name of Company was changed to Sesa Sterlite
Limited on September 18,2013 upon receipt of the High Court approvals for the merger.
SSL is one of the largest diversified natural resource companies and primarily engaged in exploring,
extracting and processing minerals and oil & gas. SSL produces oil & gas, zinc, lead, silver, copper,

iron ore, aluminum and commercial power.
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Shareholding pattern of SSL as on March 31,2014is as under:

Category Shareholding of equity shares (%)
Promoters(including ADRs) 58.31%
Public 41.69%
Total 100.00%

The equity shares of SSL are listed and traded on BSE/NSE.

Summary of Financials SSL:

FY 2013-14-would be the First Financial year for the merged entity SSL and audited
financial results for the first full year are yet to be released. Based on the unaudited
consolidated results for 9 months ended December 31,2013, SSL has earned income of
Rs.45,258 cr on which it earned net profit of 4676.96 cr.

1.2. Sterlite Infra Limited("SIL’):

Sterlite Infra Limited is a company incorporated under the Companies Act, 1956, and
having its registered office at SIPCOT Industrial Complex, Madurai Bypass Road, T V
Puram P O, Tuticorin, Tamil Nadu. The entire equity share capital of SILis held by SSL and

its nominees.

Summary Financials of SIL is as under:

Rs.Cr

Year ending March 31, 2012 2013 2014

Total Revenue Nil Nil Nil
Total Expenditure 125.23) 14.86 74.93
Profit Before Tax (125.23) (14.86) (74.93)
Profit After Tax (125.23) (14.86) (74.93)
Equity share capital 0.05 0.05 05
Reserves (126.2) (141.1) (216.04)

The losses during FY 2012,2013 and 2014 are mainly on account of loss on forward contracts.
The Net worth of SIL was negative as on March 31,2014. SSL, the promoters of SIL proposes to
convert the short term loans to the extent of Rs.250 cr into Optionally Convertible Debentures
at a premium of Rs.225 cr. After accounting for the premium, the adjusted net Asset value of

SIL would be Rs.9 crore as on March 31,2014.

2. Scheme of Amalgamation

2.1. We have been informed that it is proposed to amalgamation of SIL with and into SSL
with effect from April 1,2014 (hereinafter referred to as ‘Appointed Date') pursuant to
the Draft Scheme under section 391-394 of the Act and other applicable provisions of
the Companies Act 2013, wherever applicable. The Draft Scheme would need approval
from the jurisdictional High Court and other regulatory authorities, etc as applicable.

2.2. The Salient features of the Draft Scheme are as under:
a. The Draft Scheme provides for amalgamation of SIL with and into SSL.
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b. Proposed Appointed Date for the amalgamation will be April 1,2014.

c. All assets and liabilities of the Amalgamating Company shall be recorded in the
books of the Amalgamated Company at their respective book values. The difference
if any, in the value of total assets and liabilities shall be recorded as and credited to
or debited to the general reserve account of the Amalgamated Company.

d. SIL being wholly owned subsidiary of SSL, no shares to be issued pursuant to
amalgamation and the shares held by SSL in SIL will be cancelled.

3. Scope of Engagement

For the aforesaid purpose, SSL has appointed us to issue a fairness opinion for the intended
Scheme in terms of Clause 24 (h) of the Listing Agreement. This report is intended only for
the sole use of SSL and SIL and in connection with the proposed Scheme including for the
purpose of obtaining judicial and regulatory approvals for the amalgamation.

4. Sources of Information

We have relied on the following information in issuing this fairness opinion for the purpose
of the amalgamation:

* Draft Scheme of Arrangement under Section 391 to 394 of the Companies Act, 1956, with

regard to the proposed amalgamation.

Copy of Memorandum and Article of Association of SSL and SIL.

Shareholding pattern of SSL as on March 31,2014 (As per BSE website).

Unaudited financial results of SSL for the period April 1, 2013 to December 31, 2013.

Audited financial statement of SIL for the year ending March 31, 2014, March 31, 2013

and March 31, 2012 respectively.

* Valuation Report dated April 28, 2014 issued by M/s SSPA and Co, Chartered
Accountants, Mumbai

* Such other information, documents, data, reports, discussions and verbal & written
explanations from SSL as well as advisors for amalgamation to SSL, public domain
websites, as were considered relevant for the purpose of the Fairness Opinion.

5. Key Facts From The Scheme

5.1. Based on information provided by the management of the entities forming part of the
amalgamation and after analyzing the Scheme, we understand that SIL will merge itself
into SSL without any consideration.,

5.2. The proposed scheme, as and when it becomes effective, would lead to

a. Simplification and rationalization of group structure;

b. Reduce managerial overlaps, which are necessarily involved in running multiple
entities;

¢, Reduction in secretarial compliances and operating cost;

d. Achieving operational and management efficiency.
3
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6. Exclusions and Limitations

Our report is subject to the scope limitations detailed hereinafter. The report is to be read in
totality, and not in parts, in conjunction with the relevant documents referred to therein.

present exercise.

6.2.We have not conducted any independent valuation or appraisal of any of the assets or
liabilities of the companies.

6.3.0ur work does not constitute an audit, due diligence or verification of historical financials
including the working results of the Companies or their business referred to in this report.
Accordingly, we are unable to and do not express an opinion on the fairness or accuracy of any
financial information referred to in this report.

6.4.We express no opinion whatsoever and make no recommendation at all to the companies
underlying decision to affect the proposed Scheme or as to how the holders of equity shares or
secured or unsecured creditors of the Companies should vote at their respective meetings held
in connection with the proposed Scheme. We do not express and should not be deemed to have

6.5.0ur opinion is not, nor should it be construed as our opining or certifying the compliance of
the proposed transfer with the provisions of any law including companies, taxation and capital
market related laws or as regards any legal implications or issues arising thereon.

6.6.No investigation of the companies claim to the title of assets or property owned by the
companies has been made for the purpose of this fairness opinion. With regard to the
companies claim we have relied solely on representation, whether verbal or otherwise made, by
the management to us for purpose of this report.

6.7.0ur analysis and results are also specific to the date of this report. An exercise of this nature

involves consideration of various factors, This report is issued on the understanding that the

companies have drawn our attention to all the matters, which they are aware of concerning the
2 -
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responsibility to update this report for events and circumstances occurring after the date of this
report. We assume no responsibility for upda ting or revising our opinion based on
circumstances or events occurring after the date hereof.

6.8.This report has been issued for the sole purpose to facilitate the Company to comply with
clause 24(f) and 24(h) of the Listing Agreement and SEBI Circular No CIR/CFD/ DIL/5/2013
dated 4 February 2013 and CIR/CFD/DIL/8/2013 dated 21 May 2013 and it shall not be valid
for any other purpose.

7. Opinion & Conclusion

With reference to above and based on information provided by the management of the entities

liabilities outside the group. Upon the Scheme becoming effective and with effect from the
Appointed Date, the entire issued and paid up capital of SIL fully held by SSL on the Effective

shareholding pattern of the public listed Company i.e., SSL. Accordingly no valuation process is
applicable to the Scheme,

In light of the forgoing and subject to the caveats as detailed hereinbefore, we as a Merchant
Banker hereby certify that, in our opinion the proposed Scheme of Amalgamation without any
consideration is fair and reasonable since the shareholders of SSL will continue to remain
beneficial owners of SSL in the same Proportion as they held it prior to the Scheme.

For Dalia Securities Private Limnited

W‘_ﬁl
% .’h
A — e

Jeyakumar S o s o
COO- Investment Banm‘/

Place: Mumf:aai

SEBI Registration Number INMO000011476
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Shareholding Pattern Pre Amalgamation of Sterlite Infra Limited as on 31°* March 2014

Sr. Name of the Shareholders No. of Equity % to Equity
No. Shares
1 Sesa Sterlite Limited 49,994 99.99%
Shri Dwarkaprasad Agarwal Jointly 5
- with Mr. Rajiv Choubey* ! 0.00%
3 Shri Anil Agarwal* 1 0.00%
4 Shri Navin Agarwal Jointly with Mr. 1 0.00%
P. Ramnath*
Shri Tarun Jain Jointly with Mr. "
3 Shridhar Narasimhan* 1 0:00%
6 Shri Din Dayal Jalan* 1 0.00%
7 C. Prabhakaran* 1 0.00%
Total 50,000 100%

*Beneficial interest vest with Sesa Sterlite Limited

For Sterlite Infra Limited
eutha Pl

_ Director/ Authorised Signatory

Sterlite Infra Limited

Registered Office : SIPCOT Industrial Complex, Madurai Bypass Rocad, Thoothukudi (Tamil
Nadu) - 628 002

T +91-461 424 2591 F +91-461 424 2829

CIN: U45203TN1999PLC0O69177
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The financial details of the transferee company for the previous 3 years as per the audited

statement of Accounts:

Name of the Company: Sesa Sterlite Limited (formerly known as Sesa Goa Limited)

(Rs. in Crores)

Note:

1) Cash profit: (PAT + Deprecia

AUTHORISED SIGNATORY

Particulars As per last 1 year prior to | 2 years prior

Audited the last to the last

Financial Year | ~ Audited Audited
- Financial Year | Financial Year

2013-14 2012-13 201112
Equity Paid up Capital 296.50 86.91 86.91
Reserves and surplus 33,382.32 12,936.88 12,826.28
Carry forward losses - - -
Net Worth 33,678.82 13,023.79 12,913.19
Miscellaneous Expenditure - 31.98 41.08
Secured Loans 26450.70 - 1.50
Unsecured Loans - 7317.61 4501.54 3597.63
Fixed Assets " 39,911.36 1917.89 1673.99
Income from Operations (net) 28,5636.5 2187.92 6513.45
Total Income 30,353.59 2529.91 6899.78
Total Expenditure 31,294.36 2463.21 4412.75
Profit before Tax (1071.65) 56.99 - 2420.94
Profit after Tax 1076.09 120.77 1679.94
Cash profit (Note) 2188.23 193.98 1785.79
EPS (in Rs.) 3.67 1.39 19.33
Book value per share (in Rs.) 113.58 149.85 148.58

tion(including amortization expenses)+ Deferred Tax)
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Compliance report with the requirements specified in Part-A of the circular
CIR/CFD/DIL/5/2013 dated February 4, 2013 read with circular no. CIR/CFD/DIL/8/2013 dated
May 21, 2013

Sub: Application under Clause 24(f) of the listing agreement for the proposed Scheme of
Amalgamation of Sterlite Infra Limited with Sesa Sterlite Limited and their respective
Shareholders

In connection with the above application, we hereby confirm that we satisfy all the conditions as

stipulated in the aforesaid SEBI circular, as given hereunder:

Sr. | Requirements as per Whether Complied or not & How

No.
CIR/CFD/DIL/5/2013 dated February 4, 2013 read

with circular no. CIR/CFD/DIL/8/2013 dated May
21, 2013

1. Listed companies shall choose one of the stock [ Yes. The Designated  Stock
exchanges having nation-wide trading terminals as | Exchange for the purpose of
the designated stock exchange for the purpose of | coordinating with SEBI shall be the
coordinating with SEBI. National Stock Exchange of India
Limited.

Compliance as per Part A, Annexure | to the Circular

2. Documents to be submitted:

2.a |Draft Scheme of arrangement/ amalgamation/ | Yes. Refer Annexure 2
merger/ reconstruction/ reduction of capital, etc.

2.b | Valuation Report from Independent Chartered | Not Applicable
Accountant

2.c | Report from the Audit Committee recommending the | Yes. Refer Annexure 4
Draft Scheme

2.d | Fairness opinion by merchant banker Yes. Refer Annexure 5

2.e | Pre and post amalgamation shareholding pattern of | Yes. Refer Annexure 6A and 6B
unlisted company

2.f | Audited financials of last 3 years (financials not being | Yes. Refer Annexure 16E to 16F
more than 6 months old) of unlisted company;

Sesa Sterlite Limited (Formerly known as Sesa Goa Limited)
Vedanta, 75, Nehru Road, Vile Parle (East), Mumbai - 400 099
T +91-22 6646 1000 F +91-22 6646 1450 www.sesasterlite.com ?k/

Registered Office: Sesa Ghor, 20 EDC Complex, Patto, Panaji (Goa) - 403 001
CIN: L13209GA1965PLC000044




2.g | Compliance with Clause 49 of Listing Agreement Yes. Refer Annexure 8

2.h | Complaints Report Will be submitted in due course as
per SEBI circular dated February 4,
2013

3. The equity shares sought to be listed are proposed to | Not applicable
be allotted by the unlisted Issuer (transferee entity) to
the holders of securities of a listed entity (transferor
entity) pursuant to a scheme of reconstruction or
amalgamation (Scheme) sanctioned by a High Court
under Section 391-394 of the Companies Act, 1956

2 | At least 25% of the post scheme paid up share capital Not applicable
of the transferee entity shall comprise of shares
allotted to the public holders in the transferor entity.

5. The transferee entity will not issue/reissue any Yes. Since the entire share capital of
shares, not covered under the Draft scheme. Amalgamating Company is held by
Amalgamated Company,
Amalgamated company will not issue
any shares pursuant to merger.

6. As on date of application there are no outstanding | No
warrants/ instruments/ agreements which give right to
any person to take the equity shares in the transferee
entity at any future date. If there are such instruments
stipulated in the Draft scheme, the percentage
referred to in point (b) above, shall be computed after
giving effect to the consequent increase of capital on
account of compulsory conversions outstanding as
well as on the assumption that the options
outstanding, if any, to subscribe for additional capital
will be exercised.

7. The shares of the transferee entity issued in lieu of | Not Applicable
the locked-in shares of the transferor entity are
subjected to the lock-in for the remaining period.

Date:

For Sesa Sterlite Limited

s,

AUTHORISED SIGNATORY

Sesa Sterlite Limited (Formerly known as Sesa Goa Limited)
Vedanta, 75, Nehru Road, Vile Parle (East), Mumbai - 400 099
T +91-22 6646 1000 F +91-22 6646 1450 www . sesasterlite.com

Registered Office: Sesa Ghor, 20 EDC Complex, Patto, Panaji (Goa) - 403 001
CIN: L13209GA1965PLC000044










Deloitte
HaSkins & Se"S LLP Chartered Accountants

Indiabulls Finance Centre
Tower 3, 27th - 32nd Floor
Senapati Bapat Marg
Elphinstone Road (West)
Mumbai - 400 013
Maharashtra, India

Tel: 491 (022) 6185 4000
Ref: JA/2014-15/87A Fax: +91 (022) 6185 4501/4601

The Board of Directors
Sesa Sterlite Limited,
Sesa Ghor,

20 EDC Complex, Patto
Panaji — 403001

Independent Auditor’s Certificate on the Undertaking as required under Paragraph 5.16(b) of
SEBI Circular No. CIR/CFD/DIL/5/2013 dated 4" February, 2013 (as replaced by Paragraph 7
of SEBI Circular No. CIR/CFD/DIL/8/2013 dated 21* May, 2013) (“SEBI Circulars”) regarding
non-applicability of the requirements of Paragraph 5.16(a) of SEBI Circulars relating to approval
of the Proposed Scheme through postal ballot and e-voting by the shareholders of Sesa Sterlite
Limited.

1. We, Deloitte Haskins & Sells LLP, Chartered Accountants (Firm Registration No. 117366W/
W-100018), the Statutory Auditors of Sesa Sterlite Limited (formerly known as Sesa Goa
Limited) (hereinafter referred to as “the Company™) having its Registered Office at Sesa
Ghor, 20, EDC Complex, Patto, Panaji, Goa - 403 001, for the purpose of certifying the
attached “Statement of Undertaking in relation to Non - applicability of requirements
prescribed in Paragraph 5.16(a) of SEBI Circular CIR/CFD/DIL/5/2013 dated 4™ February,
2013 as replaced vide SEBI Circular CIR/CFD/DIL/8/2013 dated 21% May, 2013 (referred to
as "Replaced Para 5.16") to the Scheme of Amalgamation of Sterlite Infra Limited with Sesa
Sterlite Limited ("SSL or the Company") and their respective shareholders” (the
“Undertaking”), prepared by the Company and approved by the Board of Directors of the
Company at their meeting held on 29™ April, 2014, and duly signed by the Company
Secretary of the Company have examined:

a. the Proposed Scheme of Amalgamation of Goa Energy Limited with the Company and
their respective shareholders in terms of sections 391 to 394 of the Companies Act, 1956
(“the Proposed Scheme™), approved by the Board of Directors of the Company at their
meeting held on 29t April, 2014; and

b. the audited financial statements of Sterlite Infra Limited and the Company for the year
ended 31% March 2014,

2. The Management of the Company is responsible for preparation of the Undertaking and for
ensuring compliance with the requirements of the SEBI Circulars including providing proper
reasons in the Undertaking for non-applicability of approval of the Proposed Scheme through

postal ballot and e-voting by the shareholders of the Compz AL includes collecting,

Deloitte Haskins & Sells (Registration No. BA 97449) a partnership firm was converted into Deloitte Haskins & Sells LLP (LLP
Identification No. AAB-8737) a limited liability partnership with effect from 20th November 2013.



Deloitte
Haskins & Sells LLP

collating and validating data and designing, implementing and monitoring of internal controls
and the maintenance of proper books of account and such other relevant records as prescribed
by applicable laws relevant for the preparation of the accompanying Undertaking that is free
from material misstatement, whether due to fraud or error.

3. Our responsibility, for the purpose of this certificate, is limited to certifying the particulars
contained in the accompanying Undertaking on the basis of our examination of the Proposed
Scheme and the audited financial statements of Sterlite Infra Limited and the Company for
the year ended 31® March 2014. Our examination did not include the evaluation of the
adherence by the Company with all the applicable guidelines. We conducted our examination
in accordance with the Guidance Note on Audit Reports and Certificates for Special Purposes
and Standards on Auditing issued by the Institute of Chartered Accountants of India, which
include the concepts of test checks and materiality.

4. On the basis of our examination as stated in Paragraph 3 above and according to the
information and explanations given to us by the Management of the Company, we certify
that the requirements of Paragraph 5.16(a) of SEBI Circular No. CIR/CFD/DIL/5/2013 dated
4™ February, 2013 (as replaced by Paragraph 7 of SEBI Circular No. CIR/CFD/DIL/8/2013
dated 21* May, 2013) regarding approval of the Proposed Scheme through postal ballot and
e-voting by the shareholders of the Company are not applicable in relation to the Proposed
Scheme in view of the reasons mentioned in the Undertaking.

5. A certified copy of the Undertaking and the certified Proposed Scheme duly authenticated by
the Board of Directors on behalf of the Company form Annexures I and II, respectively, to
this certificate.

6. This Certificate is issued at the request of the Management of the Company in accordance
with Paragraph 5.16(b) of SEBI Circular No. CIR/CFD/DIL/5/2013 dated 4 February, 2013
(as replaced by Paragraph 7 of SEBI Circular No. CIR/CFD/DIL/8/2013 dated 21% May,
2013) for onward submission to the BSE Limited and National Stock Exchange of India
Limited and should not be used for any other purpose without our prior written consent.

For Deloitte Haskins & Sells LLP,
Chartered Accountants,
(Firm Registration No.: 117366 W/W-100018)

: :
b panat)
Jitendra Agarwal

Partner
Membership No. 87104

Gurgaon: 29 April, 2014
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Indiabulls Finance Centre
Tower 3, 27th - 32nd Floor
Senapati Bapat Marg
Elphinstone Road (West)
Mumbai - 400 013
Maharashtra, India

Tel: 491 (022) 6185 4000
Ref: JA/2014-15/87A Fax: +91 (022) 6185 4501/4601

The Board of Directors
Sesa Sterlite Limited,
Sesa Ghor,

20 EDC Complex, Patto
Panaji — 403001

Independent Auditor’s Certificate on the Undertaking as required under Paragraph 5.16(b) of
SEBI Circular No. CIR/CFD/DIL/5/2013 dated 4" February, 2013 (as replaced by Paragraph 7
of SEBI Circular No. CIR/CFD/DIL/8/2013 dated 21* May, 2013) (“SEBI Circulars”) regarding
non-applicability of the requirements of Paragraph 5.16(a) of SEBI Circulars relating to approval
of the Proposed Scheme through postal ballot and e-voting by the shareholders of Sesa Sterlite
Limited.

1. We, Deloitte Haskins & Sells LLP, Chartered Accountants (Firm Registration No. 117366W/
W-100018), the Statutory Auditors of Sesa Sterlite Limited (formerly known as Sesa Goa
Limited) (hereinafter referred to as “the Company™) having its Registered Office at Sesa
Ghor, 20, EDC Complex, Patto, Panaji, Goa - 403 001, for the purpose of certifying the
attached “Statement of Undertaking in relation to Non - applicability of requirements
prescribed in Paragraph 5.16(a) of SEBI Circular CIR/CFD/DIL/5/2013 dated 4™ February,
2013 as replaced vide SEBI Circular CIR/CFD/DIL/8/2013 dated 21% May, 2013 (referred to
as "Replaced Para 5.16") to the Scheme of Amalgamation of Sterlite Infra Limited with Sesa
Sterlite Limited ("SSL or the Company") and their respective shareholders” (the
“Undertaking”), prepared by the Company and approved by the Board of Directors of the
Company at their meeting held on 29™ April, 2014, and duly signed by the Company
Secretary of the Company have examined:

a. the Proposed Scheme of Amalgamation of Goa Energy Limited with the Company and
their respective shareholders in terms of sections 391 to 394 of the Companies Act, 1956
(“the Proposed Scheme™), approved by the Board of Directors of the Company at their
meeting held on 29t April, 2014; and

b. the audited financial statements of Sterlite Infra Limited and the Company for the year
ended 31% March 2014,

2. The Management of the Company is responsible for preparation of the Undertaking and for
ensuring compliance with the requirements of the SEBI Circulars including providing proper
reasons in the Undertaking for non-applicability of approval of the Proposed Scheme through

postal ballot and e-voting by the shareholders of the Compz AL includes collecting,

Deloitte Haskins & Sells (Registration No. BA 97449) a partnership firm was converted into Deloitte Haskins & Sells LLP (LLP
Identification No. AAB-8737) a limited liability partnership with effect from 20th November 2013.
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collating and validating data and designing, implementing and monitoring of internal controls
and the maintenance of proper books of account and such other relevant records as prescribed
by applicable laws relevant for the preparation of the accompanying Undertaking that is free
from material misstatement, whether due to fraud or error.

3. Our responsibility, for the purpose of this certificate, is limited to certifying the particulars
contained in the accompanying Undertaking on the basis of our examination of the Proposed
Scheme and the audited financial statements of Sterlite Infra Limited and the Company for
the year ended 31® March 2014. Our examination did not include the evaluation of the
adherence by the Company with all the applicable guidelines. We conducted our examination
in accordance with the Guidance Note on Audit Reports and Certificates for Special Purposes
and Standards on Auditing issued by the Institute of Chartered Accountants of India, which
include the concepts of test checks and materiality.

4. On the basis of our examination as stated in Paragraph 3 above and according to the
information and explanations given to us by the Management of the Company, we certify
that the requirements of Paragraph 5.16(a) of SEBI Circular No. CIR/CFD/DIL/5/2013 dated
4™ February, 2013 (as replaced by Paragraph 7 of SEBI Circular No. CIR/CFD/DIL/8/2013
dated 21* May, 2013) regarding approval of the Proposed Scheme through postal ballot and
e-voting by the shareholders of the Company are not applicable in relation to the Proposed
Scheme in view of the reasons mentioned in the Undertaking.

5. A certified copy of the Undertaking and the certified Proposed Scheme duly authenticated by
the Board of Directors on behalf of the Company form Annexures I and II, respectively, to
this certificate.

6. This Certificate is issued at the request of the Management of the Company in accordance
with Paragraph 5.16(b) of SEBI Circular No. CIR/CFD/DIL/5/2013 dated 4 February, 2013
(as replaced by Paragraph 7 of SEBI Circular No. CIR/CFD/DIL/8/2013 dated 21% May,
2013) for onward submission to the BSE Limited and National Stock Exchange of India
Limited and should not be used for any other purpose without our prior written consent.

For Deloitte Haskins & Sells LLP,
Chartered Accountants,
(Firm Registration No.: 117366 W/W-100018)

: :
b panat)
Jitendra Agarwal

Partner
Membership No. 87104

Gurgaon: 29 April, 2014





