March 28, 2017

To,

The Manager

Department of Corporate Services
M/s. Bombay Stock Exchange Ltd.
P.J. Towers, Dalal Street

Mumbai — 400 001

Scrip Code: 500295

To,

The Manager

Department of Corporate Services
The National Stock Exchange of
Limited

Exchange Plaza, C-1,

Block G, Bandra Kurla Complex, Bandra (E),
Mumbai — 400 051

Maharashtra

Symbol: VEDL

India

Dear Sir(s),

Sub: Submission of documents as stated in Observation Letter dated September 10,
2015 post sanction of the Scheme of Arrangement

A Scheme of Arrangement between Cairn India Limited and Vedanta Limited (“Vedanta” or
“the Company”) and their respective shareholders and creditors under section 391 to 394
read with section 100 to 103 and other applicable provisions of Companies Act, 1956
(“Scheme”) was approved by the Tribunal on March 23, 2017. The certified copy of the order

of Tribunal is dated March 27, 2017.

We hereby request you to consider our application and submission for the purpose of
compliance with Part 1I(A)(2) of Annexure | of SEBI Circular No. CIR/CFD/CMD/16/2015
dated November 30, 2015 and the Observation Letters issued by BSE and NSE on

September 10, 2015.

Accordingly, the Company submits to the stock exchange the following:

1. Copy of Scheme approved by Tribunal enclosed as Annexure A.

2. Result of voting by shareholders of Vedanta approving the Scheme enclosed as

Annexure B.

3. Statement explaining changes, if any, and reasons for such changes carried out in
the approved Scheme vis-a-vis the Draft Scheme:

The Company has undertaken changes in the Scheme. A detailed statement
explaining such changes along with reasons for such changes by Vedanta to
applicable stock exchanges have been enclosed as Annexure C.

4. Copy of the observation letter issues by all the Stock Exchanges where the Company

is listed:

The Company is listed on BSE Limited and NSE India Limited. A copy of the
observation letter received from both the stock exchanges are enclosed as

Annexure D1-D2.

Vedanta Limited (Formerly known as Sesa Sterlite Ltd.)

DLF Atria, Jacaranda Marg, DLF City - Phase-2, Gurugram — 122002, Haryana, India

T +91 124 4533000 | Website: www.vedantalimited.com

Registered Office: Vedanta Limited 1st Floor, ‘C’ wing, Unit 103, Corporate Avenue, Atul Projects, Ch;

Mumbai 400093, Maharashtra, India.T +91 022 66434500 | Fax +91 022 66434530

CIN: L13209MH1965PLC291394
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5. Status of Compliance with the Observation Letter/s of the stock exchanges:

Undertaking by the Company with respect to compliance with the Observations Letter
is enclosed as Annexure E.

6. The application seeking exemption from Rule 19(2)(b) of SCRR, 1957, wherever
applicable:

Not Applicable.

7. Complaints Report as per Annexure |l of the Circular:
Complaints Report as per Annexure |l of this Circular for Vedanta is enclosed
herewith as Annexure F 1l

Please acknowledge the receipt of the same.

Thanking you

Yours faithfully,
For Vedanta Limited

Vedanta Limited (Formerly known as Sesa Sterlite Ltd.)
DLF Atria, Jacaranda Marg, DLF City - Phase-2, Gurugram — 122002, Haryana, India
T +91 124 4593000 | Website: www.vedantalimited.com

Registered Office: Vedanta Limited 1st Floor, ‘C’ wing, Unit 103, Corporate Avenue, Atul Projects, Chakala, Andheri (East),
Mumbai 400093, Maharashtra, India.T +91 022 66434500 | Fax +91 022 66434530
CIN: L13209MH1965PLC291394



NATIONAL COMPANY LAW TRIBUNAL, MUMBAI BENCH, MUMBAL

BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH, MUMBAI

TRANSFERRED COMPANY SCHEME PETITION NO 251 OF 2017
TRANSFERRED FROM
THE HIGH COURT OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION i
COMPANY SCHEME PETITION NO 765 OF 2016
CONNECTED WITH
COMPANY SUMMONS FOR DIRECTION NO 1 OF 2016
CAIRN INDIA LIMITED ... Transferor Company
CONNECTED WITH
TRANSFERRED COMPANY SCHEME PETITION NO 350 OF 2017
TRANSFERRED FROM
THE HIGH COURT OF JUDICATURE AT BOMBAY, GOA BENCH
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY PETITION NO 28 OF 2016
CONNECTED WITH
COMPANY APPLICATION (MAIN) NO.168 OF 2015
CONNECTED WITH COMPANY APPLICATION NO. 3 OF 2016
CONNECTED WITH COMPANY APPLICATION NO. 19 OF 2016
CONNECTED WITH COMPANY APPLICATION NO. 37 OF 2016
CONNECTED WITH COMPANY APPLICATION NO. 39 OF 2016
CONNECTED WITH COMPANY APPLICATION NO. 44 OF 2016
VEDANTA LIMITED ...Transferee Company
In the matter of the Companies Act, 1956 and the
Companies Act, 2013;
. AND
In the matter of Sections 100 — 103 and 391 to 394
of the Companies Act, 1956 and Section 52 of the
\ Companies Act, 2013 and other applicable
provisions of the Companies Act, 1956 and/or
} J Companies Act, 2013, as r;g';e applicable;

In the matter of the Scheme of Arrangement under
Sections 391 to 394 read with Sections 100-103 of

x”"‘b“ \5;;/ the Companies Act, 1956 and Section 52 of the
_\_\_‘_-\_\_\_\- -




NATIONAL COMPANY LAW TRIBUNAL, MUMBALI BENCH, MUMBAI
TCSP Nos. 251 & 350/2017

Companies Act, 2013 and other applicable
provisions of the Companies Act, 1956 and Jor
Companies Act, 2013, as may be applicable
between Cairn India Limited and Vedanta Limited
and their respective shareholders and creditors

Called for Hearing;

Mr Janak Dwarkadas, Senior Counsel, Mr Peshwan Jehangir, Ms Krishna Kedia,
Mr Himanshu Vidhani and Ms Sanika Gokhale i/b Khaitan & Co, Advocates for the
Transferor Company.

Mr Igbal Chagla, Senior Counsel, Mr Peshwan Jehangir, Ms Krishna Kedia, Mr
Himanshu Vidhani and Ms Sanika Gokhale i/b Khaitan & Co, Advocates for the
Transferee Company.

Mr. Vinod Sharma, Oficial Ligidator, Mumbai.
Ms. P. Sheela, Joint Director in the office of Reginal Director.
Mr. R. Pola, Deputy ROC, Mumbai.

K.V. Arvind for the Income Tax Department

CORAM: Sh. B.S.V. Prakash Kumar, Member (Judicial)
Sh. V. Nallasenapathy, Member (Technical)

Date: 234 March 2017

MINUTES OF ORDER

1. Heard Learned Counsels for the Parties.

2. No objector has come before this Tribunal to oppose the Scheme and

nor has any party controverted any averments made in the Petitions.

3. The sanction of this Tribunal is sought under Sections 391 to 394 of the
Companies Act, 1956 as amended and the corresponding provisions of
the Companies Act, 2013 for the Scheme of Arrangement between Cairn
India Limited, i.e. Transferor Company and Vedanta Limited, i.e.
Transferee Company (together “Petitioner Companies”) and their

respective shareholders and creditors (“Scheme”).

4 —=The Learned Counsels for the Petitioner Companies state that the
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TCSP Nos. 251 & 350/2017

Transferee Company is presently, inter alia, engaged in the business of
metals and mining with business interests across India, Zambia,
Australia, Namibia, South Africa and Ireland. The Transferee Company
is a metals and mining company with business interests in copper, iron,

aluminum and zinc, and is also engaged in power generation.

5. The Learned Counsels for the Petitioner Companies state that the
proposed Scheme is beneficial since, inter alia, the proposed
Amalgamation is expected to achieve the following benefits: (i)
consolidation and simplification of the group structure; (ii) enhanced
diversification as a global natural resources player; (iii) stability and
enhancement in earnings and cash flow; (iv) operational effectiveness
and cost optimization; and (v) stronger balance sheet resulting in
improved allocation of capital, broader access to capital markets and

lower cost of capital.

6. The Learned Counsels for the Petitioner Companies state that the
Hon’ble High Court of Bombay, Goa Bench has, vide its Order dated 14th
December 2016 allowed the Transferee Company’s appliéation to shift
its registered office from State of Goa to State of Maharashtra. Pursuant
to the said Order of the High Court of Bombay, Goa Bench, the Regional
Director, Western Region, Mumbai, vide an Order dated 2" February

2017 confirmed the shifting of registered office from Goa to Mumbai.

7.  The Petitioner Companies have approved the said Scheme by passing

Board Resolutions which are annexed to the Company Scheme

Petitions.
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respective Company Scheme Petitions have been filed in consonance
with the order passed in the respective Company Summons for

Directions.

9. The Learned Counsels appearing on behalf of the Petitioner Companies
further state that the Petitioner Companies have complied with all the
requirements as per directions of the Hon’ble Bombay High Court and
also of this Tribunal and they have filed necessary affidavits of
compliance. Moreover, the Petitioner Companies undertake to comply
with all the statutory requirements, if any, under the Companies Act,
1956 and 2013, and rules made thereunder, whichever is applicable. The

said undertaking is accepted.

10. The Regional Director has filed an Affidavit dated 7t February, 2017
with respect to the Transferor Company (“Affidavit dated 7 February,
2017”) and an Affidavit dated 3+ February, 2017 (“Affidavit dated 3w
February, 2017”) and an Additional Affidavit dated 8" February, 2017
(“Affidavit dated 8% February, 2017”) with respect to the Transferee
Company (all collectively referred to as the “said Affidavits”) which
state that save and except as provided in the objections, it appears that

the Scheme is not prejudicial to the interest of shareholders and public.

I1. In the Affidavit dated 7t February, 2017, save and except as stated in
paragraphs V(a) to (d), it appears that the Scheme is not prejudicial to
the interest of shareholders and public.

....................

(a) In addition to compliance of AS-14 the Transferee Company shall pass such

accounting entries which are necessary in connection with the scheme to

,-_'.’?’('"- 1, COAgp .. < compl y with other applicable Accounting Standards such as AS-5 etc.,
¥ : ( b) In mew of para IV supra, as the Income Tax Department has taken objection

%o the scheme, Hon’ble NCLT may kindly issue notice to Income Tax
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Department in pursuance to provisions of Section 230(5) of the Companies
Act, 2013 r/w Rule-8 of Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016.

(c) The tax implication if any arising out of the scheme is subject to final
decision of Income Tax Authorities. The approval of the scheme by this
Hon'ble Court may not deter the Income Tax Authority to scrutinize the
tax return filed by the transferee Company after giving effect to the scheme.
The decision of the Income Tax Authority is binding on the petitioner
Company.

(d) Since the Transferor Company has non-resident shareholders, and propose
to issue Preference Shares, the Transferee Company to comply with FEMA

Regulations/RBI Guidelines as applicable.

............

As far as the observation in paragraph V(a) of the Affidavit dated 7"
February, 2017 is concerned and in view of the paragraph 16 of the
Affidavit in Reply dated 11* February 2017, the Learned Counsels for
the Petitioner Companies, states that the Transferee Company
undertakes to comply with all applicable Accounting Standards, such
as prescribed under the Companies Act, 2013. The above undertaking

is accepted.

As far as the observation in paragraphs V(b) of the Affidavit dated 7"
February, 2017 is concerned and in view of the paragraphs 7-15 of the
Affidavit in Reply dated 11* February 2017, the Learned Counsels for
the Petitioner Companies states that notice to the Income Tax
Department were issued pursuant to the orders dated 22~ February,
2017 passed by this Hon'ble Tribunal, and they are duly being

represented. -7 g

TCSP Nos. 251 & 350/2017
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As far as the observation in paragraphs V(c) of the Affidavit dated 7t
February, 2017 is concerned and in view of the paragraphs 17 of the
Affidavit in Reply dated 11t February 2017, the Learned Counsels for
the Petitioner Companies states that they undertake to comply with all
applicable provisions of the Income Tax Act and that all tax issues
arising out of the Scheme will be met and answered in accordance with
law. Further, the Learned Counsels for the Petitioner Companies state
that as inter alin mentioned in clauses 4.2.7,5.14 and 7.1 of the Scheme,
the sanctioning of the Scheme shall not deter the Income Tax
Department to scrutinize the Tax return filed by the Transferee
Company, and even after giving effect to the Scheme, tax liabilities, if
any, would be met by the Transferee Company as per law in the

ordinary course.

As far as the observation m paragraphs V(d) of the Affidavit dated 7t
February, 2017 is concerned and in view of the paragraphs 18 of the
Affidavit in Reply dated 11* February 2017, the Learned Counsels for
the Petitioner Companies states that the Transferee Company
undertakes to comply with the applicable provisions of FEMA/RBI
Guidelines, read with the relevant Rules/Regulations to the extent

applicable. The above undertaking is accepted.

The Regional Director has also filed an Affidavit dated 3« February,
2017 with respect to the Transferee Company. The said affidavit states
that save and except as stated in paragraphs IV (1) to (7) of the said
affidavit, it appears that the Scheme is not prejudicial to the interest of

shareholders and public.

....................

L. The tax implication if any arising out of the scheme is subject to final

u _-'_‘_,_?_ ffééi\'sion of Income Tax Authorities. The approval of the scheme by this

“Hon )&Ie Court may not deter the Income Tax Authority to scrutinize the
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TCSP Nos. 251 & 350/2017

tax return filed by the transferee Company after giving effect to the
scheme. The decision of the Income Tax Authority is binding on the

petitioner Company.

. According to the provisions of Section 233(10) of the Act, 2013 the

Transferee company shall not, as a result of the compromise or
arrangement, hold any shares in its own name, or in the name of any trust
whether on its behalf or on behalf of any of its subsidiary or associate
companies and any such shares shall be cancelled or extinguished.

Whereas Petitioner has in clause 5.1 inter alia as mentioned that the shares
will be issued to each Cairn equity shareholders whose appears in the
registers of members as on the record date other than Vedanta itself or any
of its subsidiaries. Petitioner may be asked to amend the scheme to comply

with the provisions of the section.

. Petitioner has not applied to FIPB as mentioned in the Scheme but has

only applied to RBI. However RBI letter not attached.

Petitioner may be asked to submit the same.

. In clause 5.3.1 the Petitioner inter alia had mentioned that for issue and

allotment of preference share if RBI approval is not obtained, again subject
to RBI approval shall be issued to merchant banker.
Petitioner may be asked to comply with the provisions of the RBI Act read

with the relevant Rules/Regulations etc.

. Clause 5.10 provides for deemed compliance of section 42 which deals with

offer or invitation for subscription of securities on private
Petitioner may be asked to comply with the provisions of the Companies

Act, 2013

. Petitioner in clause 5.16 inter has mentioned that the company for

applying for exemption under section 3(a) (10) of the U.S Securities Act,

will be relying upon approval the scheme by the Court.

. Petitioner is clause 18.1 inter alia has mentioned that the company would

go for change in objects.
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Petitioner may be asked to comply with the provisions of the Companies
Act, 2013

............

17.

As far as the observation in paragraph IV(1) of the Affidavit dated 3+
February, 2017 is concerned and in view of the paragraphs 6 to 12 of
the Affidavit in Reply dated 13® February 2017 and as stated above,
the Learned Counsels for the Petitioner Companies states that they
undertake to comply with all applicable provisions of the Income Tax

Act and that any tax issues arising out of the Scheme will be met by

the Transferee Company and answered in accordance with law in the
ordinary course.

18.

As far as the observation in paragraph IV (2) of the Affidavit dated 3+
February, 2017 is concerned and in view of the paragraph 13 of the
Affidavit in Reply dated 13t February 2017, the Learned Counsels for

the Petitioner Companies submits that the Scheme is not violative of

the provisions of the Sections 233(3)(b) and/or 232(10) of the
Companies Act 2013 and accordingly the question of amending the
same does not arise. However, as a matter of caution, the Transferee
Company undertakes that as required under the proviso to Sections
232(3)(b) and/or 233(10), it will not issue any shares to itself or to any
trust whether on its behalf or on behalf of any of its subsidiary or

associate companies, as a result of this Scheme becoming effective. The
above undertaking is accepted.

19.

As far as the observation in paragraphs IV (3) and IV(4) of the Affidavit

dated 3+ February, 2017 is concerned and in view of the paragraphs

- 14 of the Affidavit in Reply dated 13t Fébrugry 3017, the Tearned
W g S

Counsels for the Petitioner Companies states that the Transferee
AN

‘Company undertakes to comply with the applicable provisions of
Gigd A\
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FEMA, read with the relevant Rules/Regulations to the extent

applicable. The above undertaking is accepted.

As far as the observation in paragraph IV (5) of the Affidavit dated 3+
February, 2017 is concerned the Learned Counsel for the Petitioner
Companies submits that paragraph 5.10 of the Scheme may be deleted.
Accordingly, paragraph 5.10 of the Scheme shall stand deleted. It is
however clarified that the non-cumulative redeemable preference
shares that are to be issued and allotted to the equity shareholders of
the Transferor Company in consideration of the Scheme of
amalgamation of the Transferor Company with the Transferee
Company, shall be done in accordance with the Annexure 1 of the
Scheme, being the Terms of issuance of Preference Shares and the
Preference Shares issued, shall be listed on the recognized stock

exchanges as provided in the Scheme.

As far as the observation in paragraph IV (6) of the Affidavit dated 3+
February, 2017 is concerned and in view of the paragraphs 16 of the
Affidavit in Reply dated 13t February 2017, the Learned Counsels for
the Petitioner Companies states that the Transferee Company shall
make any necessary applications seeking such exemptions under the

U.S Securities Act, in accordance with applicable laws.

As far as the observation in paragraph IV (7) of the Affidavit dated 3
February, 2017 is concerned and in view of the paragraphs 17 of the
Affidavit in Reply dated 13% February 2017, the Learned Counsels for
the Petitioner Companies states the Transferee Company shall make
the necessary filings in order to comply with the relevant provisions

of the Companies Act, 2013.
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The Regional Director has also filed an Affidavit dated 8t February,
2017 with respect to the Transferee Company. The said affidavit in
paragraphs 12 states that:-

12. In the view of the above facts it is felt that the scheme of amalgamation
may in fact erode the net worth of Vedanta Limited. Further, as outstanding
demand in the case of Cairn India Limited is to tune of Rs. 21,179.24 crores
Also, the AS demand and assessment are still pending in both the cases of
Cairn India Limited and Vedanta Limited, the scheme hence violates section
281 of the Income Tax Act which prohibits transfer of any asset by assesse to

any person during the pending of proceedings under the Income Tax Act.

.................

In pursuance of the objection raised by the Regional Director and on
the notice issued to the Income Tax Department pursuant to the
orders dated 22-2-2017, standing counsel for the Income Tax
Department filed objections to sanctioning the Scheme of
arrangement between the transferor company and the transferee
company stating that the transferee company and the transferor
company are engaged in different businesses, huge demands of tax
have remained outstanding against transferor company, thereby the
scheme of amalgamation is not in the interest of business and hence
the same shall be rejected. He further says that the petitioner
company has committed default in payment of taxes from the
assessment years 1990 to 2000 to the assessment year 2013-14, since
the transferor company and the transferee company taxes are
outstanding for years, the transferor company and the transferee
company should be directed to clear the outstanding income tax

dues before granting the scheme of amalgamation.

&
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25.  To which, the petitioner company has stated in the scheme that all
taxes (including disputed amount) payable by or refundable to the
transferor company, shall be treated as tax liability or
claims/refunds, as the case may be, of the transferee company, any
legal proceeding and orders including under section 281(B) of the
Income Tax Act 1961 enforceable by or against the transferor
company, would continue and remained enforceable against the
transferee company in the same manner and in the same extent as
would or might have been enforced by or against the transferor
company as if the scheme had not been implemented, new equity
shares, and the preference shares allotted to Cairn U.K. holdings
would remain subject to the same encumbrances, prohibitions and
the restrained /attachment if any applicable to the laws of Income
Tax Act. The Company further says since most of the claims made
against the company being disputed, the petitioner company will
remain abide by the orders of the Bench. The transferee company
further submits that it is in sound financial position thereby it is able
to make all its liabilities as and when they accrued in addition to all
the debts, duties, obligations and the liabilities of the transferor
company thereby the scheme will not have any adverse effect on the
rights and claims of the Income Tax Department from recovering

outstanding dues/revenues if any.

26. To the objections raised by the Income Tax department that the
amalgamation contemplated in the scheme is hit by Section 281 of
the Income Tax Act because the scheme shall not be granted unless
dues are recovered from the transferor company, the petitioner

company counsel explained that the restraint envisaged u/s 281(1)

-'_;:'_".-‘»'."\\ of the Income Tax Act does not bar or prevent the transfer of assets
| during the pendency of income tax claim, especially in cases where

i
| the assesse has sufficient means to otherwise satisfy the claim of the

11
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Income Tax Department. To justify his argument, the petitioner
counsel relied upon Vat{afone Essar Gujarat Ltd., vs Department of
Income Tax (2013) 353 ITR 222 Guj. to say that sanctioning the
scheme will not defeat the right of Income Tax Department to
appropriate recourse to recovering the existing or previous liability
of the transferor company provided appropriate directions are
given to protect the right of Income Tax Department to recover the
dues in accordance with law irrespective of the sanction of the

scheme.

27. Soon after the petitioner counsel argued over this point, the counsel
appearing on behalf of Income Tax Department conceded for
granting scheme provided the directions given in the case Supra are

being given in this case as well.

28.  Since it is imperative to reproduce the operative portion of the case
supra which has been affirmed by the Hon’ble Supreme Court, this

Bench hereby placed the relevant para, which is as follows:

“55. In view of the approval accorded by the equity shareholders, secured
and unsecured Creditors of the petitioner and the Regional Director,
Western Region to the proposed scheme of Arrangement, as well as the
submissions of the Income Tax Department, there appears to be no further
impediments to the grant of sanction to the Scheme of Arrangement,
Consequently, sanction is hereby granted to the Scheme of Arrangement
under Sections 391 and 394 of the Companies Act, 1956 while protecting
the right of the Income Tax Department to recover the dues in accordance
* with law irrespective of the sanction of the Scheme. However, while

sanctioning the Scheme it is observed that said sanction shall not defeat the

..,: It &TF ‘ :_';%\ i ,
Py Layy -,,__.__S}i‘_\_,\r;zght of the Income Tax Department to take appropriate recourse for
‘ e, régovering the existing or previous liability of the transferor company and
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the transferor company is directed not to raise any issue regarding
maintainability of such proceedings in respect of assets sought to be
transferred under the proposed scheme and the same shall bind to transferor
and transferee company. The pending proceedings against the transferor
company shall not be affected in view of the sanction given to the Scheme
by this Court. In short, the right of the Income Tax Department is Kept
intact to take out appropriate proceedings regarding recovery of any tax
from the transferor or transferee company as the case may be and pending
cases before the Tribunal shall not be affected in view of the sanction of the

Scheme.”

29.  In view of the ratio decided in the case supra, this Bench hereby
directs the transferee company and transferor company to protect
the rights of the Income Tax Department to recover the dues in
accordance with law irrespective of sanction of the scheme with a
further direction that sanction of the scheme shall not defeat the
right of the Income Tax Department to take appropriate recourse for
recovering the existing or previous liability of the transferor
company and the transferor company shall not raise any issue
regarding maintainability of said proceeding in respect of the assets
sought to be transferred under the scheme and the same shall be
binding on the transferor and the transferee company. And this
scheme will not affect the proceedings pending against the
transferor company, and the right of the income tax department to
take out appropriate proceedings regarding recovery of any tax
from the transferor or transferee company as the case may be and

pending cases will not be affected by this scheme.

3{}",‘;\‘ The representative of the Regional Director, Ministry of Corporate

~ | Affairs, Western Region, Mumbai, states that they are satisfied with

/f
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the undertakings given hereinabove by the Petitioner Companies

through its Counsels.

The Official Liquidator has filed his report on 6t February, 2017 in
Transferred Company Scheme Petition No. 251 of 2017 stating
therein that the affairs of the Transferor Company have been
conducted in a proper manner and that the Transferor Company

may be ordered to be dissolved.

From the material on record, the Scheme appears to be fair and
reasonable and is not violative of any provisions of law and is not

contrary to public policy.

The Learned Counsel for the Petitioner Companies submits that the
Share Exchange Ratio in Scheme was revised to provide for 1 equity
share and 4 pfeference shares to the equity shareholders of the
Transferor Company as against the previous ratio of 1 equity share
and 1 preference share to such equity shareholders. The said revised
Share Exchange Ratio was duly placed before and approved by the
shareholders of both the Petitioner Companies, however, through
oversight, the inter se division between the Authorised Equity and
Preference Share Capital of the Transferee Company was left
unchanged. The Learned Counsels for the Petitioner Companies
submits that if the same is not modified, the Transferee Company
will not have adequate Preference Share Capital to enable it to issue
adequate preference shares to the shareholders of the Transferor

Company in terms of the Scheme, as already approved by the

- shareholders. In the circumstances, the authorized share capital of

‘ the Transferee Company is required to be modified to provide for

such additional preference shares. The Learned Counsels for the

wy e A

"E'I;’é?iﬁoner Companies further submits that such modification in the

_ e'“‘Séh'éme is necessary for the proper implementation of the Scheme.
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It is accordingly ordered that Clauses 17.2 and 17.3 of the Scheme

ought to be deemed to be replaced with the following:
“17.2 Consequently, the authorized share capital of Vedanta of Rs.
51,270,100,000 (divided into 51,270,100,000 equity shares of Re. 1/-
each and 3,50,00,000 (Three Crores Fifty Lakhs only) redeemable
preference shares of Rs. 10/- (Rupees Ten) each shall stand increased and
enhanced to Rs. 74,12,01,00,000 (divided into 44,020,100,000 equity
shares of Re. 1 each and 3,010,000,000 redeemable preference shares of
Rs. 10/- (Rupees Ten) each.”
17.3 Clause V of the Memorandum of Vedanta shall, without any further
act, instrument or deed, be and stand altered, modified and amended
pursuant to Sections 13 and 61 of the Companies Act 2013 and Section
394 and other applicable provisions of the Companies Act 1956 and
Companies Act 2013, as the case may be, and be replaced by the following
clause:
“The Authorised Share Capital of the Company is Rs. 74,12,01,00,000
divided into 44,020,100,000 (Four Thousand Four Hundred and Two
Crores and One Lakh only) number of equity shares of Re. 1/- (Rupees

\ 3 One) each and 3,010,000,000 (Three Hundred and One Crore)

%, redeemable preference shares of Rs. 10/- (Rupees Ten) each.”
I':I..\

34;; Since all the requisite statutory compliances have been fulfilled, the
o5 /, ; Company Scheme Petition for the Transferor Company is made
s | absolute in terms of prayer clauses (a) to () and (e) of the Company
Scheme Petition filed by it and the Company Scheme Petition for the
Transferee Company is made absolute in terms of prayer clauses (a)

to (e), (g) and (i) of the Company Scheme Petition filed by it, subject

to receipt of any applicable approvals to the extent necessary.

35.  The Petitioner Companies to lodge a copy of this order and the

Scheme, with the concerned Superintendent of Stamps, for purposes

15
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of adjudication of stamp duty payable, if any, on the same within 60

days from the date of the Order.

The Petitioner Companies are directed to file a copy of this order
alongwith a copy of the Scheme with the concerned Registrar of
Companies, electronically, along with e-Form 21/INC28, in addition
to physical copy, as per relevant provisions of the Companies Act,
1956 and the Companies Act, 2013 and Rules made thereunder,

whichever are applicable.

The Petitioner Companies are directed to pay a cost of Rs 25,000/-
each to the Regional Director, Western Region, Mumbai and the
Transferor Company is directed to pay a cost of Rs 25,000/- to the
Official Liquidator. Costs to be paid within four weeks from the date

of the order.

All concerned regulatory authorities to act on a copy of this order

along with Scheme attached thereto, duly authenticated by the

. —===Company Registrar, National Company Law Tribunal, Mumbai.
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B.S.V. PRAKASH KUMAR
0w /f Member (Judicial)

S/ —
V.NALLASENAPATHY
Member (Technical)
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SCHEME OF ARRANGEMENT

(Under Sections 391 to 394 read with Sections 100-103 of the Companies Act, 1956 and Section

(A)

52 of the Companies Act, 2013 and other applicable provisions of the Companies Act, 1056 and

Jor Companies Act, 2013, as may be applicable)

BETWELN

CAIRN INDIA LIMITED

AND
VEDANTA LIMITED
AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

PREAMBLE

— Mt . QL. B : L T : R S
4% f&iﬂ-—_\;;@fﬁ\\ This Scheme of Arrangement (“Scheme” as defined hereinafter) provides for
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malgamation of Cairn India Limited with and into the Vedanta Limited pursuant to
D “?\risions of Sections 391 to 394 read with Sections 100 to 103 of the Companies Act,
19H 6, and Section 52 of the Companies Act, 2013, and other applieable provisions of the
Cqﬂnpanics Act, 1956 / Companies Act, 2013, This Scheme also provides for various other

matters consequential thereto or otherwise integrally connected therewith.
P
i :

/4

DESCRIPTION OF COMPANIES

Cairn India Limited (hereinafter referred to as “Cairn”)isa subsidiary of Vedanta Limited
and thereby forms part of the Vedanta group. Cairn is primarily engaged in the business
of oil and gas exploration, development and production. Vedanta Limited directly /
indirectly holds 59.9% of the equity share capital of Cairn. The equity shares of Cairn are
listed on the BSE Limited and the National Stock Exchange of India Limited.

Vedanta Limited (hereinafter referred to as “Vedanta”) is the flagship company of the

Vedanta Resources Ple (“VR Ple”), a metals and mining conglomerate with

business interests across Ir;dia, Zambia, Australia, Namibia, South Africa and Ireland. The
equity shares of VR Ple are listed on the official list of the United Kingdom Listing
Authority ("UKLA’), and traded on the London Stock Exchange’s main market for listed
securities. Vedanta is a metals and mining company with business interests in copper,
iron, aluminium and zine, and is also engaged in power generation. The ultimate holding
company of Vedanta, VR Ple, holds 62.9% of the equity share capital of Vedanta through
intermediate wholly owned subsidiaries as well as through equity shares underlying Ithe
American Depository Shares (“ADS") issued by Vedanta. The equity shares of Vedanta are
listed on BSE Limited and the National Stock Exchange of India Limited. The ADS of

Vedanta are listed on the New York Stock LExchange (‘NYSE).
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RATIONALE FOR THE SCHEMRE

The Scheme is expected to achieve the following benefits:

Consolidation and simplification of the group structure;

. Enhanced diversification as a global natural resources player;
. Stability and enhancement in earnings and cash flow;
. Operational effectiveness and cost optimization
. Stronger Balance Sheet resulting in:
o Improved allocation of capital;
o Broader access to capital markets;
o Lower cost of capital;

The amalgamation is in the interest of the shareholders, creditors and all other
stakeholders of the respective companies and is not prejudicial to the interests of the
concerned shareholders, creditors or the public at large.

PARTS OF THE SCHEME:
This Scheme is divided into the following parts:
PART I deals with the definitions, interpretations and share capital of Cairn and Vedanta;

PART II deals with the amalgamation of Cairn with and into Vedanta and other related
matters; and

PART III deals with general terms and conditions applicable to this Scheme,

The amalgamation of Cairn with Vedanta will combine their business activities and
operations into a single company with effect from the Appointed Date (defined

hereinafter) and shall be in compliance with the provisions of the Income-tax Act, 1961,
including Section 2 (1B) or any amendments thereto.

PART I

DEFINITIONS AND SHARE CAPITAL

DEFINITIONS

In this Scheme, unless inconsistent with the subject or context, in addition to the terms

defined elsewhere in this Scheme, the following capitalised terms shall have the meaning
set out below:

“Act” or “the Act” means the Companies Act, 1956 and/or the Companies Act, 2013 (as
the case may be and to the extent applicable) as in force from time to time (including any
tatutory modifications(s) or re-enactment(s) thereof) and rules and regulations made

eunder, for the time being in force, and which may relate or are applicable to the
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Limited;

“Appointed Date” means 1% April, 2016 or such other date as may be agreed by the .\_\

-
of directors of Vedanta and Cairn and approved by the High Court or as directed or®
imposed by the High Court;

“Board of Directors” means the board of directors of Cairn or Vedanta, as the context
may require, and shall include a duly constituted committee thereof;

“Cairn” means Cairn India Limited, a company incorporated under the provisions of
Companies Act, 1956 having Company Identification Number:
L11101MH2006PLC163934, and having its registered office at 101, First Floor, C Wing,
Business Square, Andheri Kurla Road, Andheri (E), Mumbai — 400059, Maharashtra;

“Cairn Equity Shares” means equity shares of Cairn having a face value of Rs. 10/- each;

“Cairn Equity Shareholders” means the shareholders of Cairn holding Cairn Equity
Shares;

“Cairn EOP” means all employee benefit option plans of Cairn;

“Effective Date” means the last of the dates on which the conditions specified in Clause
19 of this Scheme are complied with;

“Employees” means all the employees of Cairn as on the Effective Date:

“High Court” means the High Court having jurisdiction over Cairn and Vedanta and shall
include the National Company Law Tribunal, if and when applicable;

"Preference Shares" means the 7.5% Non-Cumulative Redeemable Preference Shares
of Rs. 10/- each, the terms of which are specified in Annexure 1 to this Scheme;

“Record Date” shall mean such date to be fixed by the Board of Directors of
Cairn/Vedanta, after the Effective Date, for the purpose of determining the members of

Cairn to whom shares of Vedanta will be allotted pursuant to this Scheme in terms of
Clause 5.1;

“SEBI” shall mean the Securities and Exchange Board of India:

“SEBI Circulars” shall mean circulars issued by SEBI, being Circular Number
CIR/CFD/DIL/5/2013 dated February 4, 2013 read with Circular Number
CIR/CFD/DIL/8/2013 dated May 21, 2013 and any amendments thereto;

“Scheme” or “the Scheme” or “this Scheme” means this Scheme of Arrangement in
its present form or this Scheme with such modification(s), if any made, as per Clause 16 of
the Scheme from time to time, with the appropriate approvals and sanctions of the High

Court(s) and other relevant regulatory/statutory/governmental authorities, as may be
required under the Act, and/or under any other applicable laws;

“Stock Exchanges” means BSE Limited and The National Stock Exchange of India

1956 having Company Ident:f“catlon Number: L13209GA1965PLC000044, and ha\nnglts
reglsiered office at Sesa Ghor, 20 EDC Complex, Patto, Panjim, Goa — 403001.
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All terms and expressions which are used in this Scheme but not defined herein shall,
unless repugnant or contrary to the context or meaning thereof, have the same meaning
ascribed to them under the Act, the Income-tax Act, 1961, the Securities Contracts
(Regulation) Act, 1956, the Depositories Act, 1996 (as the case may be) or other applicable
laws, rules, regulations, bye-laws, as the case may be, including any statutory amendment, .

modification or re-enactment thereof, from time to time.

SHARE CAPITAL

The authorised, issued, subscribed and paid-up share capital of Cairn as on 31t March
2015 is as under:

Share Capital - | ‘Rs.inCrore
Authorised Share Capital
225,00,00,000 Equity Shares of Rs. 10/~ each 2,250.00
Total 2,250.00
Issued, Subscribed and Paid-up Share Capital
1,874,852,752 Equity Shares of Rs. 10/~ each, fully paid up 1874.85
Total ' 1874.85

Subsequent to the above date, there has been no change in authorised, issued, subscribed

and paid up share capital till the date of approval of the Scheme by the Board on 14t June
2015.

1,62,70,291 (One Crore Sixty Two Lakhs Seventy Thousand Two Hundred Ninety One)

Options are outstanding against Cairn EOP as on g1t May 2015 (being converted into cash
awards pursuant to Clause 6.2 of the Scheme).

The authorised, issued, subscribed and paid-up share capital of Vedanta as on 315 March,
2015 is as under:

Share Capital ' Rs. in Crore

Authorised Share Capital -

51,270,100,000 Equity Shares of Re.1/- each 5,127.01
3,50,00,000 Redeemable Preference Shares of Rs.10/- each 35.00
Total 5,162,01
Issued, Subscribed and Paid-up Share Capital*

296,50,04,871 Equity Shares of Re.1/- each, fully paid-up 206.50
Total 296.50

*Includes allotment of 310,632 equily shares to shareholders of erstwhile Sterlite
Industries (India) Limited have been kept in abeyance.

Subsequent to the above date, there has been no change in authorised, issued, subscribed
and paid up share capital till the date of approval of the Scheme by the Board on 14t June

”As\é\n 31 March 2015, the issued equity share capital as above includes 22,13,31,788

e’qulryl shares which have been issued as underlying security in respect of 5,53,32,947
|
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ADSs issued by Vedanta that are currently listed on the NYSE. Each ADS has four (4)
underlying equity shares of Vedanta.

The‘authorised share capital of Cairn will be transferred to Vedanta as stated in Clause 17
of the Scheme.

DATE OF TAKING EFFECT AND OPERATIVE DATE

The Scheme as set out herein in its present form or with any modification(s), as may be
approved or imposed or directed by the High Court(s), or made as per Clause 16 of the

Scheme, shall become effective from the Appointed Date, but shall be operative from the
Effective Date.

PART II

AMALGAMATION OF CAIRN WITH
VEDANTA AND OTHER RELATED MATTERS

AMALGAMATION AND VESTING OF ASSETS AND LIABILITIES AND
ENTIRE BUSINESS OF CAIRN

Upon the Scheme becoming effective and with effect from the Appointed Date and
pursuant to the provisions of Section 394 and other applicable provisions of the Act, if any
and in accordance with provisions of Section 2(1B) of the Income-tax Act, 1961, the entire
undertaking of Cairn along with all assets, liabilities, contracts, employees, licences,
records, approvals, etc. being integral parts of the undertaking of Cairn shall, without any
further act, instrument or deed, stand amalgamated with and be vested in or be deemed
to have been vested in Vedanta as a going concern so as to become as and from the

Appointed Date, the undertaking of Vedanta by virtue of and in the manner provided in
this Scheme,

Without prejudice to the generality of the above and to the extent applicable, unless

otherwise stated herein, upon this Scheme becoming effective and with effect from the
Appointed Date:

4.2.1. All assets of Cairn, that are movable in nature or are otherwise capable of transfer
by physical or constructive delivery and/or by endorsement and delivery or by
operation of law pursuant to the vesting orders of the High Court sanctioning the
Scheme, shall stand vested in Vedanta and shall be deemed to be and have become
the property of Vedanta by operation of law without any further act or execution of
an instrument with the intent of vesﬁng such assets in Vedanta. The order
sanctioning the Scheme shall operate in relation to the movable property in
accordance with its normal mode of vesting and as the context may provide, by
physical or constructive delivery, or by endorsement and delivery or by mere
operation of the order of the High Court(s) sanctioning the Scheme, in accordance

with the Act, as appropriate to the nature of the movable property vested, The title

\to such property shall be deemed to have been mutated and recognised as that of

\\\E{Iedanta;

i

B 4.2fé. All other movable properties of Cairn, including investments in shares, mutual

;ﬁlnds, bonds and any other securities, sundry debtors, outstanding loans and
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advances, if any,
balances and deposits, if any, with Government, semi-Government, local and other
authorities and bodies, customers and other persons, shall without any further act,
instrument or deed, pursuant to the orders of the High Courts and by operation of
law become the property of Vedanta, and the title thereof together with all rights,
interests or obligations therein shall be deemed to have been mutated and recorded
as that of Vedanta. All investments of Cairn shall be recorded in the name of
Vedanta by operation of law as transmission in favour of Vedanta as a successor in
interest and any documents of title in the name of Cairn shall also be deemed to
have been mutated and recorded in the name of Vedanta to the same extent and
manner as originally held by Cairn and enabling the ownership, right, title and
interest therein as if Vedanta was originally Cairn. Vedanta shall subsequent to the
orders of the High Court(s) be entitled to the delivery and possession of all
documents of title of such movable property in this regard;

4.2.3. All immovable properties of Cairn, including land(s) and /or together with the
buildings and structures standing thereon, estates and rights and interests in all
immovable properties of Cairn, whether freehold or leasehold or otherwise and all
documents of title, rights and easements, including pending mutation(s) in
relation thereto shall stand vested in and/or be deemed to have been vested in
Vedanta, as successor in interest and / or title to Cairn, by operation of law
pursuant to the orders of the High Court sanctioning the Scheme. Such assets shall
stand vested in Vedanta and shall be deemed to be and have become the property
of Vedanta by operation of law. Vedanta shall be always entitled to all the rights
and privileges attached in relation to such immovable properties and shall be liable
to pay appropriate rent, rates and taxes and fulfil all obligations in relation thereto
or as applicable to such immovable property. The title to such properties shall be
deemed to have been mutated and as regards pending mutation(s) shall be deemed
to have been mutated in the name of Vedanta and recognised as that of Vedanta
and the mere filing of necessary documents with the appropriate Registrar or Sub-
Registrar of Assurances or with the relevant Government agencies shall suffice as
record of continuing titles with Vedanta and shall constitute a deemed mutation.
Vedanta shall, pursuant to the order of the High Courts be entitled to the delivery
and possession of all documents of title to such immovable property. It is hereby
clarified that all the rights, title and interest of Cairn in any leasehold properties
shall, pursuant to Section 394(2) of the Act and the provisions of this Scheme,

without any further act, instrument or deed, be vested in or be deemed to have
been vested in Vedanta;

4.2.4. Provided that, if required, for the purpose of giving effect to the orders passed
under Sections 391 to 394 of the Act in respect of this Scheme, Vedanta shall at all
times be entitled to effect the change in the title and the appurtenant legal right(s)
upon the vesting of such properties (including all the immovable properties) of
Cairn in accordance with the provisions of Section 391 to 394 of the Act, at the

*\\ office of the respective Registrar of Assurances or any other appropriate authority,
in the jurisdiction where any such property is situated. Vedanta shall be entitled to

J' engage in such correspondence, execute such documents and agreements, and

/)
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make such representations as may be necessary to effect any mutation, if requi
However, such correspondence, documents and agreements entered into by
Vedanta in furtherance of the Scheme for ease of completion of mutation shall be
deemed to be an integral part of the Scheme and the order sanctioning the same
and such correspondence, documents and agreements, shall not constitute a

separate instrument;

All debts, liabilities, contingent liabilities, duties and obligations, secured or
unsecured, whether in Indian rupees or foreign currency, whether or not provided
for in the books of account or disclosed in the balance sheets of Cairn shall stand
vested in Vedanta and shall be deemed to be the debts, liabilities, contingent
liabilities, duties and obligations of Vedanta, and Vedanta shall assume and
undertake to meet, discharge and satisfy the same under their respective terms and
conditions, if any. It is hereby clarified that it shall not be necessary to obtain the
consent of any third party or other person who is a party to any contract or
arrangement, by virtue of which such debts, liabilities, duties and obligations have
arisen, to give effect to the provisions of this Clause. Where any of the liabilities of
Cairn as on the Appointed Date deemed to be transferred to Vedanta, have been
discharged by Cairn after the Appointed Date and prior to the Effective Date, such

discharge shall be deemed to have been for and on account of and for the benefit
of Vedanta;

All registrations, goodwill, licenses, trademarks, service marks, copyrights,
domain names, applications for copyrights, trade names and trademarks and other

intellectual property rights, appertaining to Cairn, if any, shall stand vested in
Vedanta without any further act, instrument or deed:;

All taxes (including but not limited to disputed tax demands, advance tax, tax
deducted at source, minimum alternate tax credits, dividend distribution tax,
securities transaction tax, taxes withheld/paid in a foreign country, value added
tax, sales tax, service tax, etc) payable by or refundable to Cairn, including all or
any refunds or disputed tax demands, if confirmed, or claims shall be treated as
the tax liability or refunds/claims, as the case may be, of Vedanta, and any
incentives, advantages, privileges, exemptions, credits, holidays, remissions,
reductions, subsidies, grants, special status, other benefits, as would have been
available to Cairn, shall, be available to Vedanta;

Vedanta shall stand substituted in and shall always be deemed to have been a party
to all agreements, MOUs, deeds, contracts, including production sharing contracts
(including as provided in Annexure 2), interests in oil blocks, interests in operating
agreements / joint operating agreements, right of way to lay pipelines, petroleum
exploratory licenses, exploratory rights, mining lease(s) or other specific licenses
for exploration, development and production of oil & gas, land leases for seismic

operations, rights of use in land, authorisations, permits, approvals, entitlements,

N\ subsidies, grants, including any indemnities, guarantees or other similar rights and

\ entltlements whatsoever, etc. of whatever nature and wheresoever situate to which
, Cairn is a party, including any benefits to which Cairn may be eligible or entitled,
//and subsisting or being effective on or immediately before the Effective Date

.rf
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(collectively referred to as “Agreements”) and all such Agreements and al
interests therein shall remain in full force and effect against or in favour of Vedanta
and shall be binding on and be enforceable by and against Vedanta as fully and
effectually as if Vedanta had at all material times been a party thereto. Vedanta, if
so required, shall provide certified copies of orders of High Courts sanctioning the
Scheme to the counter parties to the Agreements for information purposes and
such party or authority shall make and duly record the necessary substitution or
endorsement in the name of Vedanta as successor, pursuant to such orders without
any break in the validity and enforceability of such Agreement. However, till the
time such substitution/ endorsement is actually effected, Vedanta shall always be
deemed to a party to all such Agreements and be allowed to operate in the name
and style of Cairn. It is hereby clarified that all rates, fees, profit sharing, etc. paid
by Cairn till the Effective Date shall be considered paid by or for Vedanta and shall
be considered part of total sum payable under such Agreement and Vedanta shall
not be called upon or required to pay the same again;

All approvals, consents, exemptions, registrations, no-objection certificates,
permits, quotas, rights, entitlements, licenses (including the licenses granted by
any Governmental, statutory or regulatory bodies for the purpose of carrying on its
business or in connection therewith), and certificates of every kind and deseri ption
of whatsoever nature in relation to Cairn, or to the benefit of which Cairn may be
eligible/entitled, and which are subsisting or having effect on the Effective Date,
shall be deemed to be approvals, consents, exemptions, registrations, no-objection
certificates, permits, quotas, rights, entitlements, licenses (including the licenses
granted by any Governmental, statutory or regulatory bodies for the purpose of
carrying on its business or in connection therewith), and certificates of every kind
and description of whatsoever nature of Vedanta, and shall be in full force and
effect in favour of Vedanta and may be enforced as fully and effectually as if,
instead of Cairn, Vedanta had been a party or. beneficiary or obligor thereto.
Vedanta shall file certified copies of orders of the High Courts sanctioning the
Scheme and, if required, file appropriate applications or forms with the relevant
authorities concerned for statistical and information purposes only and third party
or authority shall make and duly record the necessary substitution or endorsement
in the name of Vedanta as successor pursuant to such orders without any break in
the validity and enforceability of such approvals, consents, etc. However, till the
time such substitution/ endorsement is actually effected, Vedanta is authorized
and shall always be deemed to have been authorised to carry on business in the
name and style of Cairn and under the relevant license and or permit and / or
approval, as the case may be, It is hereby clarified that all rates, fees, etc. paid by
Cairn till the Effective Date shall be deemed to have been paid by or for Vedanta
and shall be considered part of the total sum payable in relation to such licence,

ete. and Vedanta shall not be called upon or required to pay the same again;

10. Benefits of any and all corporate approvals as may have already been taken by

Cairn, whether being in the nature of compliances or otherwise under the Act, read

) ;] with the rules and regulations made thereunder, shall stand vested in Vedanta and
f‘ the said corporale approvals and compliances shall be deemed to have been




taken/complied with by Vedanta.

4.3.  Without prejudice to the generality of the foregoing Clauses, it is clarified that, by virtue
of the sanction of this Scheme by the High Court and by virtue of the operation of law, the
interest in the production sharing contracts and joint operating agreements (including
participating interests / operatorship therein) shall be vested or deemed to have been
vested in Vedanta as an integral part of the undertaking of Cairn. Vedanta and Cairn shall
in furtherance to the aforesaid, make applications as necessary to the Central Government
and/or the State Governments and/or any governmental authority, or other person as

required under the production sharing contracts or such other documents executed by
Cairn.

4.4. If and to the extent there are loans, deposits or balances or other outstanding inter-se
between Cairn and Vedanta, the obligations in respect thereof shall, on and from the
Appointed Date, come to an end and suitable effect shall be given in the books of Vedanta.
For removal of doubts, it is hereby clarified that there would be no accrual of interest or
other charges in respect of any such loans, deposits or balances inter-se between Cairn and
Vedanta, with effect from the Appointed Date.

4.5.  The vesting of the entire undertaking of Cairn, as aforesaid, shall be subject to the
encumbrances, if any, over or in respect of any of the assets or any part thereof, provided
however that such encumbrances shall be confined only to the relevant assets of Cairn or
part thereof on or over which they are subsisting on and vesting of such assets in Vedanta
and no such encumbrances shall extend over or apply to any other asset(s) of Vedanta,
Any reference in any security documents or arrangements (to which Cairn is a party)
related to any assets of Cairn shall be so construed to the end and intent that such security
shall not extend, nor be deemed to extend, to any of the other asset(s) of Vedanta.
Similarly, Vedanta shall not be required to create any additional security over assets vested
under this Scheme for any loans, debentures, deposits or other financial assistance already
availed of /to be availed of by it, and the encumbrances in respect of such indebtedness of
Vedanta shall not extend or be deemed to extend or apply to the assets so vested.

4.6.  Cairn may, but shall not be required or bound to, give notice in such form as it may deem
fit and proper to each party, debtor or borrower as the case may be that, pursuant to the
orders of the High Court sanctioning the Scheme and upon the Scheme becoming effective,

the said debt, loan, advance, etc. be paid or made good or held on account of Vedanta as
the person entitled thereto.

4.7.  Vedanta may, if required, give intimation in such form as it may deem fit and proper to
each person, debtor or borrower that pursuant to the orders of the High Court having
sanctioned the Scheme and upon the Scheme becoming effective, the said person, debtor
or borrower shall pay the debt, loan or advance or make good the same or hold the same

to its account and that the right of Vedanta to recover or realise the same is in substltutlon
of the right of Cairn.
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L 8, C;\ir{l and Vedanta shall execute any instruments or documents or do all the acts and deeds

“as mAy be required, including the filing of necessary particulars and / or modification(s)
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above provisions, if required.

4.9. Vedanta shall, at any time after this Scheme becomes effective, in accordance with the ——

- provisions hereof, if so required under any law or otherwise, execute appropriate deeds of
confirmation or other writings or arrangements with any party to any contract or
arrangement in relation to which Cairn has been a party, including any filings with the
regulatory authorities, in order to give formal effect to the above provisions. Vedanta shall
for this purpose, under the provisions hereof, be deemed to have been authorized to
execute any such writings on behalf of Cairn and to carry out or perform all such
formalities or compliances referred to above on the part of Cairn.

4.10. Notwithstanding any provision to the contrary, upon the Effective Date and until the
owned property, leasehold property and related rights thereto, license / right to use the
immovable property, tenancy rights, liberties and special status are formally recorded,
effected and/or perfected, in the records of the appropriate authority, in favor of Vedanta,
Vedanta is and shall deemed to be authorized to carry on business in the name and style
of Cairn under the relevant agreement, deed, lease and/or license, as the case may be.

4.11.  Foravoidance of doubt and without prejudice to the generality of the applicable provisions
of the Scheme, it is clarified that, with effect from the Effective Date and till such time that
the name of the bank accounts of Cairn is replaced with that of Vedanta, Vedanta shall be
entitled to operate the bank accounts of Cairn in the name of Cairn in so far as may be
necessary. All cheques and other negotiable instruments, payment orders received or
presented for encashment which are in the name of Cairn after the Effective Date shall be
accepted by the bankers of Vedanta and credited to the account of Vedanta, if presented
by Vedanta. Vedanta shall be allowed to maintain bank accounts in the name of Cairn for
such time as may be determined to be necessary by Vedanta for presentation and
deposition of cheques and pay orders that have been issued in the name of Cairn. It is
hereby expressly clarified that any legal proceedings by or against Cairn in relation to the
cheques and other negotiable instruments, payment orders received or presented for
encashment which are in the name of Cairn shall be instituted, or as the case maybe,
continued by or against Vedanta after the coming into effect of the Scheme.

4.12.  The provisions of this Scheme as they relate to the amalgamation of Cairn into and with
Vedanta, have been drawn up to comply with the conditions relating to “amalgamation”
as defined under Section 2(1B) of the Income-tax Act, 1961. If any term or provision of the
Scheme is found or interpreted to be inconsistent with the provisions of the said Section
of the Income-tax Act, 1961, at a later date including resulting from an amendment of the
law or the enactment of the law or for any other reason whatsoever, the provisions of the
said Section of the Income-tax Act, 1961, shall prevail and the Scheme shall stand modified
to the extent determined necessary to comply with Section 2(1B) of the Income-tax Act,

1961, or any amendment or any enactrent thereof. Such modification will, however, not
affect the other parts of the Scheme.

413.._On the approval of this Scheme by the shareholders and creditors of Cairn and Vedanta,
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set out in this Scheme, related matters and this Scheme itself.

4.14. Upon the Scheme becoming Effective, the carrying amount of investment in Sesa
Resources Limited by Vedanta shall be restated to the amount of the net book value of
assets of Sesa Resources Limited, as at Appointed date, other than the carrying amount of
investment in Cairn by Sesa Resources Limited and the difference arising on such restating
shall be adjusted against the Securities Premium Account of Vedanta, as an integral part
of the Scheme.

4.15. Upon the Scheme becoming effective, the value of the investments in Cairn by Vedanta
shall be adjusted against the balance in the capital reserve of Vedanta and the balance, if
any, shall adjusted against balance in the Securities Premium Account of Vedanta, on
cancellation of such investments.

4.16. The utilization, if any, of Securities Premium Account, as mentioned in Clause 4.14 and
4.15 above, shall be effected as an integral part of the Scheme itself in accordance with the
provisions of Section 52 of the Companies Act, 2013, and Sections 100 to 103 of the
Companies Act, 1956, without having to follow the process under Section 100 to 103 of the
Companies Act, 1956, separately, and the Order of the High Court sanctioning the Scheme
shall be deemed to be also an Order under Section 102 of the Companies Act, 1956, for the
purpose of confirming the reduction. The reduction would not involve either a diminution
of liability in respect of unpaid share capital or payment of paid-up share capital to the
shareholders, and the provisions of Section 101 of the Act will not be applicable.

4.17. Notwithstanding the reduction pursuant to the Scheme, Vedanta shall not be required to

add “and reduced” as a suffix to its name and Vedanta shall continue in its existing name,

5. ISSUE OF SHARES

51 Upon coming into effect of the Scheme and upon vesting of the undertaking of Cairn
(inclusive of all assets and liabilities thereof), into and with Vedanta by operation of law,
Vedanta shall, without any further application or deed, issue and allot:

(a) 1 (One) Equity share of Vedanta of Re. 1/- (Rupee One only) each, fully paid up for
every 1 (One) Equity share of Rs. 10/- (Rupees Ten only) each, fully paid up held
by Cairn Equity Shareholders (“New Equity Shares”), and

b) 4 (Four) Preference Shares of Vedanta of Rs. 10/- (Rupees Ten only) each, fully

paid up for every 1 (One) Equity share of Rs. 10/- (Rupees Ten only) each, fully
paid up held by Cairn Equity Shareholders

to each Cairn Equity Shareholder whose name appears in the Register of Members as on
the Record Date (other than Vedanta itself or any of its subsidiaries) or to their respective

heirs, executors, administrators or other legal representatives or the successors-in-title, as
the case may be.

E2 In view of the extant applicable laws, the Board of Directors of Vedanta shall apply for and

7 an] r":f- ‘\abtam the permission of the Foreign Investment Promotion Board (“FIPB”)/ RBI for
f“‘ X

/_j, o . jr.f 15'.\9.1513 of Preference Shares to non-resident Cairn Equity Shareholders.
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not obtained on or before the Effective Date, notwithstanding anything to the cont
contained in the Scheme, the Board of Directors of Vedanta, subject to approval of the
Reserve Bank of India (“RBI”), shall appoint merchant banker(s) (Category-I)
(“Merchant Banker(s)”) to act on behalf of and as an agent and trustee of the non-
resident Cairn Equity Shareholders in respect of the shares to be allotted as stated in
Clause 5.1(b) above, in the manner provided hereunder:

5.3.1. Vedanta shall issue and allot Preference Shares to the Merchant Banker(s) and the
Merchant Banker(s) shall, for and on behalf of such non-resident Cairn Equity
Shareholders, receive the aforesaid Preference Shares in an on-shore escrow

account on such terms and conditions as may be acceptable to the Board of
Directors;

5.3.2. Immediately upon allotment of Preference Shares to the Merchant Banker(s), the
Merchant Banker(s) shall, for and on behalf of the non-resident Cairn Equity
Shareholders, and as an integral part of the Scheme, offer for sale the Preference
Shares, issued and allotted to it under the Scheme within 30 (thirty) days from the
date of listing of the Preference Shares by Vedanta, without Vedanta having to
issue a prospectus for such offer for sale;

5.3.3. Upon receipt of the sale proceeds on sale of Preference Shares pursuant to Clause
5.3.2 above, the Merchant Banker(s) shall distribute such proceeds (net of
expenses) to the non-resident Cairn Equity Shareholders within 7 (seven) business
days from the date of receipt of such proceeds, after deducting or withholding taxes
or duties as may be applicable, in the proportion to their entitlements.

54.  Shares to be issued by Vedanta pursuant to Clause 5.1 above in respect of any Cairn Equity
Shares and which are held in abeyance, if any under the provisions of Section 126 of the
Companies Act, 2013 or otherwise shall, pending allotment or settlement of dispute by
order of Court or otherwise, also be held in abeyance by Vedanta.

5.5.  The Preference Shares to be issued pursuant to Clauses 5.1(b) above to the respective Cairn
Equity Shareholders shall be subject to the Memorandum of Association and Articles of
Association of Vedanta, and shall rank for dividend in priority to the equity shares of
Vedanta, and shall, on winding up of the Vedanta be entitled to rank, as regards repayment

of capital upto the commencement of winding up, in priority to the equity shares of the
Vedanta.

5.6.  The equity shares to be issued by Vedanta to the respective Cairn Equity Shareholders
pursuant to Clause 5.1(a) above shall be subject to the Memorandum of Association and
Articles of Association of Vedanta and shall rank pari passu with the existing equity shares
of Vedanta in all respects including dividends.

5.7.  The equity shares and the Preference Shares of Vedanta shall be issued in dematerialized
form to those shareholders who hold shares of Cairn in dematerialized form, in to the

R A “;‘:ff\\&count in which Cairn shares are held or such other account as is intimated by the
s g-w“ Law ?‘? P@h holders to Vedanta and / or its Registrar. All those shareholders who hold shares of

fL£ &S ‘ 3 Cﬁair in physical form shall also have the option to receive the equity shares and
I BxS & -
Ii - . Prefergnce Shares in Vedanta, as the case may be, in dematerialized form, provided the
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5.8.

5.9.

5.11,

5.12.

5.13.

5.14.

-
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details of their account with the Depository Participant are intimated in writing to Vedanta
and / or its Registrar. Othervﬁse, they shall be issued equity shares and Preference Shares
in physical form. Such physical share certificate(s), if any, shall be sent by Vedanta to the
shareholders of Cairn at their respective registered addresses, as appearing in the register
of members maintained by Cairn as of Record Date (or in case of joint holders - to the
address of that one of the joint shareholders whose names stands first in such register of
members in respect of such joint shareholding) and Vedanta shall not be responsible for
any loss in transit.

Cairn and Vedanta shall, if and to the extent required, apply for and obtain any approvals
from concerned government / regulatory authorities for the issue and allotment of equity

shares and Preference Shares to the Cairn Equity Shareholders pursuant to Clause 5.1 of
the Scheme.

In the event of there being any pending share transfer, whether lodged or outstanding, of
any Cairn Equity Shareholder, the Board of Directors or any committee thereof of
Cairn/Vedanta shall be empowered even subsequent to the Effective Date, to effectuate
such transfer as if such changes in the name of the registered holder were operative from

the Effective Date, in order to remove any difficulties arising tp the transfer of shares after
the Scheme becomes effective.

[deleted]

The approval of this Scheme by the shareholders of both the companies under Sections
391 and 394 of the Act shall be deemed to be the approvals under Sections 13, 14 of

Companies Act, 2013 and other applicable provisions of the Act and any other consents
and approvals required in this regard.

All New Equity Shares of Vedanta issued pursuant to the Scheme shall be listed on the
Stock Exchanges and all Preference Shares of Vedanta issued pursuant to the Scheme shall
be listed on The National Stock Exchange of India Limited and the BSE Limited, in
accordance with applicable laws and regulations and Vedanta shall apply for such listings
upon receipt of the orders of High Court sanctioning the Scheme. Vedanta shall enter into
such arrangements and give such confirmations and/or undertakings as may be necessary

in accordance with applicable laws or regulations for complying with the formalities of the
Stock Exchanges.

The issue of New Equity Shares and Preference Shares, as above, will not result in any
fractional entitlement to any shareholder.

The New Equity Shares and Preference Shares allotted to Cairn Equity Shareholders
including Cairn UK Holdings Limited shall be subject to the same encumbrances,
prohibitions and restraints/ attachments, if any, as may be subsisting under applicable

law including Income-tax Act, 1961, with respect to Cairn Equity Shares as on the Record
Date.

pon the Scheme becoming effective and upon the issue of shares in terms of Clause 5.1
ve, the equity shares of Cairn, both in dematerialized form and in physical form, shall
‘2be degemed to have been automatically cancelled and be of no effect on and from the Record

%ate]jWherever applicable, Vedanta may, instead of requiring the surrender of the share
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certificates of Cairn, directly issue and dispatch the new share certificates of Vedanta. \ |

5.16. U.S. Law Considerations

5.16.1. The New Equity Shares and Preference Shares to be issued to the Cairn Equity
Shareholders in terms of Clause 5.1 above have not been, and will not be registered
under the United States Securities Act of 1933, as amended (‘U.S. Securities Act’).
The issuance of the New Equity Shares under or as a result of the Scheme, shall be
in reliance upon the exemption from the registration requirements of the U.S.
Securities Act provided by Section 3(a)(10) of the U.S. Securities Act (the
"Sectiong(a)(10) Exemption"). To obtain the Section 3(a)(10) Exemption,
Vedanta will be relying on the High Courts' approval of the Scheme following the
hearing of the High Courts on the terms and conditions of the Scheme.

5.16.2. Further, for purposes of ensuring that the Scheme complies with the requirements

of Section 3(a)(10) of the U.S. Securities Act, Cairn and Vedanta shall undertake
that:

(a) Cairn Equity Shareholders, as against their equity shares, shall receive the
New Equity Shares and Preference Shares and shall not receive cash or
other consideration ; and

(b)  the Scheme shall become effective only after it has been approved by the
High Courts following the hearings by the High Courts.

5.16.3. Vedanta shall, on or prior to the Record Date, submit to the United States

Securities and Exchange Commission, an announcement under cover of a Form 6-
K with respect to the Scheme.

5.16.4. Vedanta shall make an application, if required, to the NYSE in accordance with
applicable laws, rules and regulations in connection with the issuance of the New
Equity Shares and shall take all steps necessary in that regard,

6. EMPLOYEES

6.1.  On the Scheme becoming effective, all employees of Cairn in service on the Effective Date,
shall be deemed to have become employees of Vedanta with effect from the Appointed
Date or their respective joining date, whichever is later, without any break in their service
and on the basis of continuity of service, and the terms and conditions of their employment
with Vedanta shall not be less favorable than those applicable to them with reference to
Cairn on the Effective Date. Vedanta undertakes to continue to abide by any
agreement/settlement, if any, validly entered into by Cairn with any union/employee of
Cairn recognized by Cairn. It is hereby clarified that the accumulated balances, if any,
standing to the credit of the employees in the existing provident fund, gratuity fund and
superannuation fund of which the employees of Cairn are members shall be transferred to
such provident fund, gratuity fund and superannuation fund of Vedanta or to be
=.established and caused to be recognized by the appropriate authorities, by Vedanta.

:';;!Be ing the transfer as aforesaid, the provident fund, gratuity fund and superannuation

"Eg.ynd es of the employees of Cairn would be continued to be deposited in the existing
prowcléﬁ;t fund, gratuity fund and superannuation fund respectively of Cairn. Upon
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transfer of the aforesaid funds to the respective funds of Vedanta, the existing
created for such funds by Cairn shall stand dissolved. It is further clarified that the services™
of the employees of Cairn will be treated as having been continuous, uninterrupted and
taken into account for the purpose of the said fund or funds.

Without prejudice to the aforesaid, the Board of Directors of Vedanta, if it deems fit and
subject to applicable laws, shall be entitled to retain separate trusts or funds within
Vedanta for the erstwhile fund(s) of Cairn.

6.2.  Upon the Scheme becoming effective, and as an integral part of the Scheme, Vedanta shall
issue cash award options (“Vedanta Option”) to the employees of Cairn, holding options
under Cairn EOP (“Eligible Employees”) which shall entitle the Eligible Employees to
receive cash awards as per the Option Scheme (defined below). The number of Vedanta
Options issued shall be equal to the number of options under Cairn EOP (whether vested
or unvested) outstanding on the Effective Date,

6.3.  The terms and conditions applicable to the Vedanta Options shall be no less favourable
than those provided under Cairn EOP, and shall not be detrimental to the interest of the
employees of Cairn being transferred to Vedanta under the Scheme. Such Vedanta Option
will be issued under a new employee cash award options scheme created by Vedanta
(“Option Scheme”). On creation of the Option Scheme, the Cairn EOP shall stand

extinguished. The Option Scheme created by Vedanta shall, inter alia, be based on the
following principles:

6.3.1. Each Vedanta Option shall have an exercise price per equity share of Vedanta equal
to the respective Cairn EOP exercise price less Rs.10 (Rupees Ten Only) or such
other amount as may be determined by Vedanta:

6.3.2. The grant of the Vedanta Options to the Eligible Employees under the Scheme shall
be effected as an integral part of the Scheme, and the consent of the Boards of
Directors and shareholders of Cairn and Vedanta to the Scheme shall be deemed
to be their consent in relation to all matters pertaining to the Cairn EOP and the
Option Scheme, including without limitation, for the purposes of creating the
Option Scheme, modifying terms of the Cairn EOP, modifying the exercise price of
the stock options under Cairn EOP and all related matters. No further approval of
the shareholders of Cairn or Vedanta or the Board of Directors or committees of
the Board of Directors of Cairn or Vedanta would be required in this connection
under the respective Cairn EOP and applicable law, as the case may be;

6.3.3. In relation to the Vedanta Option granted by Vedanta to the Eligible Employees,
pursuant to this Scheme in lieu of the Cairn EOP, the vesting period during which
the Cairn EOP were held by or deemed to have been held by the Eligible Employees
shall be taken into account for determining the minimum vesting period required
under the respective Cairn EOP and the applicable law, as the case may be;

.4. The Boards of Directors of Cairn and Vedanta shall take such actions and execute

such further documents as may be necessary or desirable for the purpose of giving
effect to the provisions of this Clause 6.3.
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Cairn EOP through any other consideration otherwise than through Option Scheme such
that the same shall be no less favourable than the Cairn EOP and shall not be detrimental
to the interest of the employees of Cairn.

7 5 LEGAL PROCEEDINGS

7.1 Any suit, petition, appeal or other proceeding of whatsoever nature and any orders of
court, judicial or quasi-judicial tribunal or other governmental authorities enforceable by
or against Cairn including without limitation any restraining orders (including order
under section 281B of the Income-tax Act, 1961) pending before any court, judicial or
quasi-judicial tribunal or any other forum, relating to Cairn, whether by or against Cairn,
pending as on the Effective Date, shall not abate or be discontinued or in any way
prejudicially affected by reason of the amalgamation of Cairn or of any order of or direction
passed or issued in the amalgamation proceedings or anything contained in this Scheme,
but by virtue of the order sanctioning the Scheme, such legal proceedings shall be
continued and any prosecution shall be enforced by or against Vedanta in the same
manner and to the same extent as would or might have been continued, prosecuted and/or
enforced by or against Cairn, as if this Scheme had not been implemented.

7.2.  After the Appointed Date and until the Effective Date, Cairn shall defend all legal

proceedings, other than in the ordinary course of business, with the advice and
instructions of Vedanta.

7.3.  Thetransfer and vesting of the assets and liabilities under the Scheme and the continuance
of the proceedings by or against Vedanta shall not affect any transaction or proceeding
already completed by Cairn between the Appointed Date and the Effective Date to the end
and intent that Vedanta accepts all acts, deeds and things done and executed by and/or on
behalf of Cairn as acts, deeds and things done and executed by and on behalf of Vedanta.

8. CONTRACTS, DEEDS, ETC.

8.1.  All contracts, deeds, bonds, Agreements, indemnities, guarantees or other similar rights
or entitlements whatsoever, schemes, arrangements and other instruments, permits,
rights, entitlements, licenses (including the licenses granted by any Governmental,
statutory or regulatory bodies) for the purpose of carrying on the business of Cairn, and in
relation thereto, and those relating to tenancies, privileges, powers, facilities of every kind
and description of whatsoever nature in relation to Cairn, or to the benefit of which Cairn
may be eligible and which are subsisting or having effect immediately before this Scheme
coming into effect, shall by endorsement, delivery or recordal or by operation of law
pursuant to the orders of the High Court sanctioning t