
IIATIONAL CO}IPAI\TY LAW TRIBI'NAL
MI'}TBAI BENCH - COURT - V

c.A.l 23O lMBl I 2025
IIY

c.A. (cAAl I Lzt lMBl I 2024

Under Rule 11 of NCLT Rules, 2016

In the matter of the Compalies Act, 2013

AND

In the matter of Section 230 to Section 232

and other applicable provisions of ttre

Companies Act, 2013 and rules framed

tl:ereunder.

AND

In the matter of Scheme of Arrangement

between Vedanta Limited (Demerged

Compaayl a-nd Vedanta Aluminum Metal

Limited (Resultirg Coopatry I/VALI and

Ta-lwandi Sabo Power Limited (Resultirg

Company 2/TSPLI and Malco Enerry

Limited (Resulting Company 3/MEL) and

Vedanta Base Metals Limited (Resulting

Compauy 4lVBMLl and Vedanta Iron and

Streel Limited lResulting Coapauy

S/VISLI and their respective shareholders

and creditors l"Scheme"I

IN THE MATTER OF:

GOVERI{MENT OF INDIA,

THROUGH THE MINISTRY

PETROLEUM AND NATURAL

OF

GAS,
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represented by the Directorate General of

Hydrocarbons, Plot No. 2, Tower A, OIDB

Bhawan, Sector 73, Noida, Uttar Pradesh

201301.

..Spplicaut

IIT THE MATTER BETWEEIY:

VEDAITTA LIUITED

A Company incorporated under the

provisions of the Companies Act, 1956,

having its registered office at lst floor, C

Wing, Unit 103, Corporate Avenue Atul

Projects, Cha-kala Andheri (East) Mumbai

400093.

CIN: L13209MH 1965PLC2939 4

...Demerged Company

VEDANTA ALIJUIIYN'}I METAL LIDIITED

A Company incorporated under the

provisions of the Companies Act, 1956,

having its registered ofhce at C- 103, Atul

Projects, Corporate Avenue New Link

Chakala MIDC, Mumbai - 4OOO93

CIN: U24202MH2O23PLC41 1 6633

...Resulting Company I

TALWANDI SABO POWER LTMITED

A Company incorporated under the

provisions of the Companies Act, 1956,

having its registered office at C- 1O3, Atul

Projects, Corporate Avenue New Link

Chakala MIDC, Mumbai 400093
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CIN: U40 1 0 1 MH2OO7 PLC433557

...Resulting Company 2

MALCO EITERGY LIMITED

A Company incorporated under the

provisions of the Companies Act, 1956,

having its registered offrce at C- 103, Atul

Projects, Corporate Avenue New Link

Chakala MIDC, Mumbai - 400093

CIN: U3 13O0MH2OO |PLC4287 19

...Resulting Company 3

VEDAITTA BASE }IETAI,S LhIITED A

Company incorporated under the

provisions of t}re Companies Act, 1956,

having its registered offrce at C- 103, Atul

Projects, Corporate Avenue New Link

Chakala MIDC, Mumbai - 400093

CIN: U43 1 2 1 MH2O23PLC4 | 1696

...Resulting Company 4

VED/INTA IRON AND STEEL LIMITED

A Company incorporated under the

provisions of the Companies Act, 1956,

having its registered office at C- 103, Atul

Projects, Corporate Avenue New Link

Chakala MIDC, Mumbai - 4OOO93

CIN: U24 1 O9MH2O23PLC4 | 17 7 7

Resulting Company 5

Order Pronounced Ou: 16.L2.2O25
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Coram:

Shri Nilesh Sharma, Hon'b1e Member (Judicial)

Shri Charanjeet Singh Gulati, Hon'ble Member (Technica.l)

ADDearances:

For the Petitioner: Sr. Adv. Ravi Kadam, Adv. Hemant Sethi, Adv. Mehul Shah,

Adv. Rohan Batra, Adv. Dhruv Sethi, Adv. Yuga Kane, Adv. Rishabh

Bhargava, Adv. Tanaya Sethi [PH)

For the SEBI: Adv. Mohammed tokhandwala a/w Adv Abhishek Nair i/b
Mansukhlal Hiralal & Co (VC)

For the Govemment of India, MOPNG/DGH: Sr. Adv. ASG, Brijender Chahar,

Adv. Rimali Batra, Adv. Abhikesh Lalwani, Adv. Sagar Arora (PH) in

c A / 23o I 2o2s C. P. (CAA) / 7e(MB) 202 s C.A. (CAA) I 17 |(MB)2O24

For tJre Respondent: Mr. Altap Shaikh ICLS, AD (VC)

ORDER

c.A./ 230 tMBtl 2025: -

The present Application has been hled by the Applicant, Government of

India, through the Ministry of Petroleum ald Natural Gas, ("GOI"/

"Applicant") under Section 230 (5) of the Companies Act, 2O 13, seeking

following reliefs:

a) Direct the Demerged Company to provide an item-wise break-up

and details of the amount stated in Annexure U;

b) Direct the Demerged Company to provide an item-wise disclosure of

all demands raised by the Government of India (MoPNG) and/or

DGH, which remain outstanding and not honoured by the

Demerged Company;

c) Direct the Demerged Company to make clear and unambiguous

disclosures of short paid Gol share of PP claimed by the Government

1
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of India ald/or MoPNG with complete details of all outstanding

liabilities in this regard;

d) Direct the Demerged Company to identify clearly and disclose the

validity of period of each Block listed in the Scheme, specifically

identifying blocked sites and expired licenses;

e) Direct the Demerged Company to provide t]le structural relationship

(in terms Parent & subsidiary relationship) of MALCO Enerry Ltd

and Cairn Enerry Hydrocarbon Ltd who is an indirect subsidiary of

Vedanta Ltd (Demerged company) post Demerger scheme. Such

inputs are inevitable for further compliance of the relevant Articles

of the PSCs/RSCs wherever the Demerged Company having its

stake as an Operator;

f) Direct the Demerged Company to make clear on the submission of

parent company frnancial ald performance guarantee as per

respective provisions of contract entered with GOI;

g) Allow MoPNG to make a detailed representation, within 4 weeks

after receiving the details sought in (a) to (0;

h) Any other relief that furthers the relief/request made in Para (a) to

(d.

2. Brief facts as per the Applicatioa:

2.1 This Tribunal vide Order dated 21.11.2024 directed Vedanta Ltd./the

Demerged Company and the Resulting Companies 1,3,4 and 5, i.e.,

VAL, MEL, BBML, and VISL, to serve a copy of the Scheme along with

a Notice to frle representation with respect to the Scheme, upon various

entities, including any sectoral regulator, pursuant to Section 230(5) of

the Companies Act, 2013, and Rule 8 of the Companies (Compromises

Arrangements and Amalgamations) Rules, 2O16. Accordingly, a Joint

Notice was received by GOI on 77.O1.2025, requesting GOl/Applicant,
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to hle its representations, if any, with the Tribuna.l, with respect to the

Scheme, within 3O days.

2.2 Accordingly, the instant Preliminary Representation was filed on behalf

of MoPNG in furtherance of the said Joint Notice, along with seeking

liberty to make a detailed representation.

Submlssloas of the Applicant-

It is submitted that the Scheme, under Part I (Clause 1.1), inter alia

provides for the -Demerger of the Oil and Gas Undertaking' of the

Demerged Company i.e., VEDL, to the Resulting Company 3 i.e., MEL.

MEL is a company incorporated under the Companies Act, 1956 and is

a wholly owned subsidiaqr of VEDL and is engaged in the business of

inter alia processing ferrous and non-ferrous metals and mining,

refining and preparing of market ores, minerals, metals and substances

of every kind and description and processing them. The instartt

Preliminary Representation is limited to the Demerger of VEDL into

MEL i.e. Resulting Company 3.

J

J 1

3.2 As per Part I of the Scheme, 'Oil and Gas Undertaking' is def-rned as the

, undertaking of the Demerged Company pertaining to the Oil and Gas

Business as on Appointed Date and includes (without limitation) all

immovable properties, all documents of title, rights and easement in

relation thereto; a.ll assets as are movable in nature pertaining to the

Oil and Gas Business, whether present or future or contingent, tangible

or intangible, in possession or reversion, corporeal or incorporeal, all

debts, liabilities including contingent liabilities, duties, taxes, ald
obligations whether present or fuhr.re, whether secured or unsecured

pertaining to the Oil and Gas Business etc.

3.3 It is submitted that Clause 18.1 of the scheme states that the Oil and

Gas Undertaking, with all its assets, Permits, contracts, liabilities, loan,

duties and obligations shall be transferred to ald vested in the

tflI1
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Resulting Compa-ny 3, i.e., MEL, on a going concern basis, so as to

become, as and from the Appointed Date, the assets, Permits, contracts,

liabilities, loan, duties and obligations of the Resulting Company 3.

3.4 The MoPNG has submitted that the VEDL has made incomplete

disclosures at Annexure I to the Scheme which lists the existing

production sharing contracts (PSC) and revenue sharing contracts

(RSC) of the Demerged Company. The asset(s) of the Oil and Gas

business, have been reflected to include approximately 62 blocks that

are presently with VEDL however without disclosing and/or informing

the details concerning their validity and existence and their status of

operations and such non- disclosure impacts t.l.e overall assessment of

the actual asset base of VEDL which is being demerged into Resulting

Company 3. It is submitted that non-disclosure of t]le blocks that have

been relinquished or proposed for relinquishment by the Demerged

Compaly impacts interest of Govemment of India and arry assessment

based on the same will be a distorted assessment of the fmancial health

arrd repa5rment capacity of the Resulting Company 3.

3.5 Further, it is submitted that as per Clause 18.2, upon effectiveness of

the Scheme, all Oil and Gas Undertaking Liabilities as on Appointed

Date sha-ll become the liabilities of the Resulting Company 3 to the

extent, they are outstanding as on Appointed Date. The Scheme under

clause 2O states that the Resulting Company 3 has undertaken to have

all legal and other proceedings initiated by or against the Demerged

Company transferred to its name as soon as practicable after the

Effective Date and have the same continued, prosecuted and enforced

by or against the Resulting Company 3 to the exclusion of the Demerged

Company on priority. It was submitted that without complete disclosure

of the details of the liabilities and their specihcs, no such liability must

be transferred from the Demerged Company to the Resulting Company.

It is submitted that, no specifrc disclosure or mention has been made

in respect of short paid Gol share of Profit Petroleum (PP) on account of
3.6

9

Page 7 of 5E



ffi
c.L/ 23O I B) / 2O2s

IAI
c.A- (cAq / 171 [n4 / 2024

atleged adjustment of "Special Additional Excise Dut5z" (SAED) liability

of tJ.e Demerged Company which as of today remains outstanding. In

tlris regard, MoPNG has referred to t}le letters dated O8.O4.2O24,

29.O8.2O23, 22.02.2023, 28.09.2022 to demonstrate the said

outstanding liabilities of the Demerged Company that have not been

completely disclosed.

3.7 It is further contended that, no disclosure has been made in resPect of

the demands raised by MOPNG/DGH (acting on behalf of MOPNG) to

tJ:e Demerged Company, for default in making pa5rment of GOI PP, short

paid royalty & other dues. A summarized provisiona.l principal dues

from Demerged Company (excluding interest which is applicable as per

respective contract and PNG rules) is annexed as Annexure 4.

3.8 Furthermore, the disclosure made at Annexure U of the Scheme, which

provides the details of on-going adjudication and recovery proceedings,

only identifies a litigation arising from an existing production sharing

contract of the Demerged Company, namely the RJ-ON-90/ I PSC.

Under Section B (Material Commercial Disputes), at s. no. (ii), the

dispute namely Vedanta Limited & Cairn Enerry Hydrocarbon Limited

v. Union of India [PCA Case No. 2020-39] and -OMP (Comml 125/2O2a,

ARB A. (Comml 31/20241, has been listed. The following description

has been provided in respect of the same:

'The Gouemment of Indio ("Goq entered into a produdion shning

contract ("PSC') with An and Notural Gas Corporation and Shell India

Production Deuelopment ("SIPD) lot, inter alia, carrying out

exploration, discouery, deuelopmental ond produdion of petroleum

resources on the Rajasttnn block R.I-ON9O/ 1 and subsequentlg, our

Compang acquired SIPD'S interest in the PSC. Tlrc GoI demanded

pogment from our Compang on the basis of the audit carrted out bg

the GoI In tenns oJ the PSC ("Audit Exceptions'). Our Compang inuoked.

arbitration proceedings ogainst tlrc GoI regarding, inter alio, recouery

of exploration, deuelopmentol and production costs. Furttler, our

Page 8 oJ' 58
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Compang chollenged the demond of pagment of dues arising out of

Audit Excepttons. The GoI filed o counter claim demnnding, inter alin,

8596.80 crones on the basis of its Audit Exceptions. Pursuont to its

order, the arbitral tibunnl ("Tnbunol") decided in our Compong's

fauour on substontiol issues and. inter alia dismissed the GoI's

counterclaim to enforce the Audit Exceptions. The Tibunal passed a

finnl partial ouard regarding the interpretation of tlrc PSC and

obserued, inter alia, tlat the audit exceptions pertaining to the

ollocation of deuelopment costs, production costs, explorarion cosrs

ore un-enforceable ond prouided that if tle parties auld not agree on

precise figures for the quantum of costs, tlen the Tibunal u.tould

prouide appropriate diredions ("FinoJ Partinl Auard'). Subsequentlg

the GoI applied before tte Tribunal for injunctiue relief unl.er section

17 of the Arbitration and Conciliation Aa, 7996 (Arbitration Ad)

against unilnteral deductiotts. Tlrc Tibwul trcld. inter dlia, tlnt
unilateral dedudion do not amount to unilaterallg seltling qtantum

and the occounts at issue did not uiolate the Fbul Partiol Auard,

therefore the requests mnde bg tte GoI for restraining our Compang

from Implementing the Final Partial Atuard u.tould not meet the

tlveslnld for harm to the GoI required for Wnctiue reli{ ("Impugned

Order). Aggieued bg tte Impugned Order, tle GoI filed on appeal

before the Delhi High Court under Section 37 of tle Arbitration Act.

Separatelg, GoI also frled an appliration before the Delhi High Court

under Section 34 of the Arbitratton Act seeking the setting oside of tLe

Final Partial Autard. Tle mntter is anrentlg pending."

3.9 In tJris regard, it is submitted that the disclosure of the said litigations

is without speciSing the existing monetar5r liabilities of the Demerged

Company ald the details of the total amount of claim outstarding does

not include tJle dema-nds already raised by the Government of India. It

is a.lso submitted that, a mere mention of the claim amount raised in

the Arbitration/ Iitigation is not a reflection of the actual amounts

payable by the Demerged Company and it is detrimental to tl.e hnancial

Page 9 oJ 58
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interest of the Government

stakeholders.

of India and all other creditors and

3.10 Furthermore, it is contended that there is no other description of any

other pending liabilities concerning MoPNG in Annexure - U, and hence,

tJle Demerged Compaly has left out its statutory, regulatory,

contractua.l and legal obligation on different heads.

3.11 Hence, it is submitted that the instant Representation be considered

before a-ny further steps are taken under the Companies Act for

approval of the Scheme.

4. Allidavit iu Reolv on behalf of the First Petitlooe r ComoaaY:-

4.1 It is contended by the VEDL that MoPNG Representation was frled on

February 20, 2025, i.e., beyond tJ.e prescribed period of 30 days under

Section 230(5) of the Act from the receipt of the Joint Notice.

4.2 With regard to MoPNG representation that VEDL has made incomplete

and improper disclosures of the oil and gas blocks under annexure 1 to

the scheme, it is submitted that the said contention of the MoPNG is

incorrect and disclosures have been made by VEDL in relation to the

blocks referred to in annexure 1 of the MoPNG Representatibn.

4.3 It is submitted that in relation to the KG Block (KG-OSN-200913), the

contention of the MoPNG is not correct. The independent auditor's

certificate dated January 2, 2025 issued by SBH & Co. and a;rnexed as

annexure V to the noticei for convening meetings of shareholders and

creditors of VEDL dated JanuarJr 17. 2025 discloses that VEDL had

applied to MoPNG for surrendering the KG Block and is in the process

of surrendering the KG Block to the Government and since the KG Block

has not yet been relinquished, it was included in Annexure - I to the

Scheme for completeness.

Poge 10 of 58
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4.4 Further, it is submitted that all of the Relinquished Blocks (PR-OSN-

2OO4/ L, GV-ONN-2002/1, GV-ONN-2003/1, MB-DWN-2009/1) (as

mentioned in annexure - I) were surrendered by VEDL prior to filing of

the Scheme with the Stock Exchanges on October 19,2023. Surrender

of the PR-OSN-2OO4 I I and MB-DWN-2009/ 1 by VEDL and subsequent

management committee resolutions dated August a, 2Ol7 and March

21, 2017 ratifying the surrender are annexed with the scheme. It is
submitted that since these blocks were already relinquished, there was

no reason to include these in the assets of the Oil and Gas Undertaking

in the Scheme.

4.5 It is further submitted that post the approval of the Scheme by the

board of directors of VEDL on September 29, 2023, VEDL has initiated

steps for termination/made applications for relinquishment of the

following blocks:-

i. AA/ONDSF/TU[<BA[/2021

ii. AA/oNDSF/PATHARTA/2021

iii. cK/osDSF/GK 1/2021

iv. \rN/ONDSF/NoHTA/2o2r

v. CY-OSHP/ 201711

vi. CY-OSHP/ 2Ot7 /2
vii. MB/OSDSF/BH6a/2021 and

viii. MB/OSDSF/B r74/2o2t

Given the fact that, the termination / relinquishment of t.l.e a-foresaid

blocks was initiated only after tJle approval of the Scheme by Board of

VEDL, the reference to these blocks is mentioned under Annexure I of

t}re Scheme.

4.6 With regard to demands raised by MoPNG pertaining to pending

liabilities of VEDL, it is submitted that as per section 230(2)(a) of the

Companies Act and Rule 6(3)(viii) of the Companies (Compromise,

Arrangement and Amalgamation) Rules, 2016, VEDL was only required

Page 1l of 58
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to disclose proceedings pending against it under the Act in the notices

of meeting issued to its shareholders and creditors. Further, in terms

of observation letters sent by the Stock Exchanges, VEDL was directed

to disclose to this Tribunal and its shareholders details of " ongoing

adjudication & recouery proceedings, proseantion initiated, and aU other

enforcement odion taken, if ong, agoinst WDL, its promoters arld

directors" , while seeking approval on the Scheme.

4.7 It is submitted that, as there is no "proceeding" as such against \IEDL,

the demalds referred to by MoPNG are not required to be disclosed in

terms of ttre Act, CAA Rules, and Observation [.€tters, and, VEDL by

way of annentre JJ to tJle Company Application disclosed details of

pending litigations (as at May 3 1, 20241 before the Tribunal and by way

of annentre U to the Notices disclosed details of pending litigations (as

at October 31, 2024\ to its shareholders and creditors.

4.a It is submitted that disclosure of certain demands is of no avail,

because, t.l.e Scheme mentions that all existing and future assets,

liabilities, rights and obtgations of the Oil and Gas Undertaking will be

transferred as a going concern.

4.9 Given below is the response of the VEDL to the MoPNG Representation

with respect to the specifrc blocks as listed in annexure 1 of the MoPNG

Representation:

Block Alleged "Pending

Liabilit5r" as per

aanexure I of
MoPItG

Representation

VEDL's Reply

KG offshore

KG-OSN-

2OO9 /3

usD 1 1,724,000

and applicable

interest

As sta.ted in annexure 1 of the

MoPNG Representation, it is

MoPNG's submission that the

Page 12 of 58



ffi
c.A-/ 23O (MB) / 2O2S

IAI
c.A- (cAq / 771 (DB) / 2024

demand (which pertatins to cost

of unfinished MWP) is being

examined by DGH and tJle

demand will be raised once

frnalized. Therefore, the alleged

liability remains

unsubstantiated, uncrystallized,

and in respect of which no

demand has been raised I
proceedings have been initiated.

Thus, there is no requirement for

specilic disclosure of such

potential demand on account of

an uncrystallised claim made

against VEDL in the Scheme, or

in the Notices in terms of the Act,

CAA ald Observation Letters

issued by the Stock Exchanges.

Cauvery

offshore -

PR.OSN.

2OO4lt

Interest on delayed

payment of 'PEL

fee' paid on 3'd Year

and 4s Year.

1 lt]. year PEL fee:

Differe ntial Amount

INR 3,06,50,400,

and applicable

interest.

There are no proceedings bY

MoPNG in respect of demands

raised by MoPNG/DGH in

relation to the PEL fee (which

demand stands denied by letter

dated December 13, 2O2l'

addressed to DGH by VEDL. The

letter dated December 13 2021,

is annexed to this affidavit as

Anncxure E.

Thus, such a clatrn / demand is

not required to be disclosed.
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Ganga

Basin - GV-

ONN-

2OO2/1

Cost of unfinished

minimum work

program - USD

2,744,678 and

applicable interest

VEDL had denied the purported

claim raised by DGH by way of a

letter dated September 22, 2021.

The letter dated September 22,

2O2l is annexed to this affidavit

as Annexure F.

The said demand and alleged

liability, if any, is not crystallized

and in respect of which there are

no proceedings by MoPNG. Thus,

such a claim / demard is not

required to be disclosed.

4.10 It is further submitted that non-disclosure of the alleged demands

raised by MoPNG will not have any materia-l bearing on the interests of

the GOI/ MoPNG, or any existing creditor of MEL or of the Oil and Gas

Undertaking of VEDL, because, in the net worth certificate issued by

SBH & Co. dated January 2,2025, the net worth of MEL is projected to

increase from a negative INR 178 crores to a positive INR 13,507 crores,

upon demerger.

4.1 1 With regard to the MoPNG Representation that no specific disclosure or

mention has been made in respect of short paid GoI share of profit

petroleum on account of adjustment of Special Additional Excise Duty

('SAED''), it is submitted that the VEDL has disclosed the treatment of

liability on account of such adjustment of SAED under Note 22 of the

Notes to Accounts to the consolidated and audited finarcial statements

for the financial year ending March 31, 2024. Further it is submitted

that the VEDL has denied the demand for alleged short paid GOI share

by way of letter dated February 4, 2025, a;rd, as on date, DGH has not

9D
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addressed the assertions made by VEDL for adjustment of t]le impact

of SAED liabiiity against the petroleum profit payable to MoPNG in the

letter and there is no further action or proceeding by MoPNG/GOI under

the relevant production sharing conkacts, cha-llenging the adjustment

of SAED against tJ:e GOI's share of profit petroleum arrd hence no such

disclosure is required.

4.12 The VEDL has made following submissions in respect of demards

mentioned in relation to the specific blocks:

L RJ Block

Against MoPNG's Representation that VEDL has not correctly

specified the quantum of the liability involved 'rn Vedonto Limiled &

Cairn Energg Hgdrourbon Limiled u. Union of Indio IPCA Cose No.

2O2O-391 and. OMP (Comm) 125/ 2024, ARB A' (Comm) 31/202al,

VEDL has submitted that there is an arbitral award dated August

22, 2023, in respect of the RJ Block Dispute in favour of VEDL.

Thereafter, the GOI filed an appeal being ARB A.(Comm) 131/2024

against the said order dated April 29,2024 before the Delhi High

Court arrd separately, frled an application being OMP

(Comml/125/2O24 before Delhi High Court for setting aside the

Arbitral Award, which matter is currently pending before Delhi High

Court. It is submitted t]lat no stay has been granted on such

Arbitral Award by any court or judicial body, and the Arbitral Award

is still valid and at present there is no obligation on VEDL to pay

any amount to MoPNG in respect of the RJ Block Dispute'

Furthermore, VEDL has disclosed the amount of the counter claim

as filed by MoPNG in the RJ Block Dispute in annexure JJ to the

captioned Company Applicatron and annexure U of the Notices'

Additionally, hnancia-l treatment on account of the Arbitral Award

in the RJ Block Dispute and the demalds raised by MoPNG, have

been considered under Note 5 under Notes to Accounts to the

Company's Financial Statements for the period ended June 30,

9

I'age 15 of 58



ffi
c.rl/ 23o ( B) / 2o2s

IN
c.A (cAq / 

'71 
(UB) / 2024

2024 and under Note 36 (a) under Notes to Accounts to the

Company's Financial Statements.

Given below are the responses by VEDL in terms of tJ:e specihc

letters of claim attached at annexure 3 of the MoPNG Representation

in respect of the RJ Block:

# Demands Raised by

MoPNG

VEDL's Submissions

lctter dated September

06 2022 issued by DGH

to the First Petitioner

Company claiming for a

demand amounting to

USD 1162 Million.

1 The demands raised under this

letter pertain to the RJ Block

Dispute, which has been

subsequently decided by way of the

fubitral Award as set out above,

which was issued after this letter.

It is reiterated that the amounts

involved in the RJ Block Dispute

have been adequately disclosed by

VEDL in t]"e manner mentioned in

above ald hence, no separate

disclosure is required for the

dema;rds in this letter.

, Letters dated

September 20, 2024

and December 19,2024

issued by DGH to

VEDL, in relation to the

computations in terms

of the Arbitral Award

The demands raised by DGH in this

letter also pertain to the RJ Block

Dispute, and have been made by

MoPNG after the Arbitral Award

was issued in favour of VEDL.

alleging claims in respect of the

amounts belonging to VEDL as per

the Arbitral Award.
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under JU Block

Dispute.
Since the Arbitral Award is

currently in force, the demands

raised under this letter have been

denied by VEDL in its letter dated

December 3),, 2024. As on date,

these demands remain

uncrystallised. The letter dated

December 31,2024 is arnexed to

this affrdavit as Anncxure I.

It must a-lso be noted that the

alleged liabilities of VEDL that form

part of this letter have been

adequately considered by VEDL

under Note 5 of the Notes to

Accounts to the consolidated

unaudited financial results (limited

reviewed) of VEDL for the quarter

ending June 30,2024, as annexed

to this ajfidavit as Annexure J.

In view of the foregoing it is

reiterated that the RJ Block

Dispute has been comprehensively

disclosed by VEDL.

Hence, the asserting that such

demands post implementation of

the Award have not been disclosed

by VEDL is not correct.

3 Short Paid PP for Q2

(FY 2O23-2O2al and Ql

The said demands pertain to the RJ

Block. Please refer to the responses

AI

9

Page 17 of 5E



ffiE
c.a-/ 23o (MB) / 2025

,N
c.A- (cA4 / 171 ( B) / 2024

il

(FY 2024-2025) for an

amount of USD 377

Million as stated by

MoPNG in # 1(b) of

annexure 4 of the

MoPNG Representation

in #2 above in respect of

disclosures in the fina;rcial

statements of VEDL.

4 Short Paid PP on

account of recovery of

USD 87.2 Million in

relation to the ABH

Field in FY 2023-2024

as stated by MoPNG in

#1(d) of annexure 4 of

the MoPNG

Representation

The said demands pertain to tlre RJ

Block. Please refer to t.Ile responses

in #2 above in respect of

disclosures in the financial

statements of VEDL.

Short Paid PP on

account of ongoing RJ

Block Dispute for Q2

and Q3 of FY 2024-

2025 for an amount of

USD 191 Million as

stated by MoPNG in

#1(e) of annexure 4 of

the MoPNG

Representation.

5 The said demands pertain to the RJ

Block. Please refer to the responses

in #2 above in respect of

disclosures in the Ilnancial

statements of VEDL.

6 Short Paid PP on

account of SAED

amounting to USD 102

Million as stated by

MoPNG in #l(c) of

The said demands pertain to tl.e RJ

Block. Please refer to the responses

in Section C (paragraphs 26 to 3O)

of this affidavit in relation to

responses pertaining to adjustment

't'
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annexure 4 of the

MoPNG Representation

of SAED against the Short Paid

petroleum profit.

It is further submitted that the alleged claim amounts in the

annexure 3 of the MoPNG Representation pertain to VEDL and

Cairn Enerry Hydrocarbons Limited (CEHL) collectively. At present,

CEHL holds 35% of the participating interest in RJ Block, and VEDL

also holds 35%. CEHL is a wholly owned subsidiary of Cairn India

Holdings Limited (CIHL), which in tum is a wholly owned subsidiary

of VEDL. As VEDL's shareholding in CIHL also forms a part of the

assets of the Oil a-nd Gas Undertaking, the shares of CIHL will also

be transferred to MEL as part of, and through t.l.e operation of the

Scheme. Thereafter, CIHL will become a wholly owned subsidiarlr of

MEL, and CEHL will continue to remain a wholly owned subsidiary

of CIHL. CEHL's participating interest in the RJ Block and

associated rights and liabilities will not undergo any changes and it
will continue to hold 35% of the participating interest in the RJ

B1ock.

ii. RoI,zn Block

In relation to letters in respect of the Ralrra Block attached as

annexure 3 of the MoPNG Representation, it is submitted that the

demands raised by MoPNG and DGH have been denied by VEDL in

its communication to the MoPNG and DGH dated March 29, 2022

a-nd November 18, 2024, respectively. As no frtrther action was

taken by MoPNG in respect of these alleged liabilities, there are no

pending proceedings that are required to be specifically disclosed in

terms of the Observation I.e tters.

Given below are t1.e responses by VEDL in terms of the specific

letters of claim attached at annexure 3 of the MoPNG Representation

in respect of the Rawa Block.

9
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# Demands Raised by

MoPNG

VEDL's Submissions

1 l€tter dated

September 23,

2024 issued by

DGH to VEDL in

relation to short

paid roya-lty up to
FY 2023-2024 for

the Ravva Block.

By way of the letter dated November

18, 2024 addressed to DOH, VEDL has

denied the demands raised in this

letter. VEDL has not received any

further communication addressing its

contentions in relation to the said

demands. The letter dated November

18, 2024 is annexed to this afhdavit as

Annexure L.

Further, while the Rawa Block is

operated by VEDL as the operator

(22.5%l, participating interest in the

Rawa Block is also held by Videocon

(257d, Raava Oil Singapore (12.5%)

and ONGC (4Oo/ol. A'rry alleged liability

on account of outstanding short paid

royalty is to be borne by all the joint

venture partners on a several basis

based on their respective participating

interests and a.lleged pending

pa]rments. It is pertinent to note that at

present, given royalties already paid by

VEDL and arnounts pending on the

part of Videocon, out of the tota-l

alleged pending pa5ments of - INR 455

Crores raised by DGH, VEDL's share of

such alleged amounts would be only

INR - 29 Crores.

.r "l
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Having said the above, the demands

set out in the letter are not crysta-ilized,

any alleged liability in this regard is

subject to final determination. Thus,

such a claim/demand is not required

to be disclosed under t]-le Notices or in

the Scheme, in terms of the Act, CAA

Rules and Observation Letters issued

by the Stock Exchanges.

2 Short Paid PP on

account of SAED

adjustment up to

Qa ofFY 2O2a-2O25

amounting to USD

4 Million as stated

by MoPNG in #3(a)

of annexure 4 of the

MoPNG

Representation.

VEDL humbly requests the Tribunal to

refer to the Section C (paragraphs 26 to

30) of this affrdavit in relation to

responses pertaining to adjustment of

SAED against the Short Paid petroleum

profit.

J VIL Cash Call

Adjustments

amounting to USD

97 Million as stated

by MoPNG in #3(b)

of arnexure 4 of the

MoPNG

Representation

VEDL has denied t]le said demand on

account of the aforesaid adjustment,

by way of letter dated March 31 2021.

However, VEDL has considered the

said amount in relation to profit

petroleum under Note 22 of the Notes

to Accounts to the Company's

Financial Statements at page 454 and

cash call receivable from Videocon has

been adequately disclosed under Note

1O of the Note to Accounts to the

Pase 2l of 58
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Company's Financial Statements at

page 437

4 Post WeiI Head Cost

('PWHC") as stated

by MoPNG in #3(c)

of annexure

annexure 4 of the

MoPNG

Representation

It is pertinent to note that out of the

total alleged PWHC cost of USD 3

Million, VEDL's share based on its
participatrng interest li.e., 22.50/) in

ttre Rawa Block would be - USD 0.7

Million.

Additionally, the said demand has been

denied by \IEDL by way of the letter

November 18, 2024 in light of the

notifrcation dated Augu.st 20, 2OO7 ,

issued by the MoPNG, amending the

Schedule to the Oilfields (Regulation

and Development) Act, 1948, attached

as Annexure M. The letter dated

November 18, 2024 is annexed to this

affidavit as Annexure L

Accordingly, the said demard and

alleged liability, if any, is not

crystallised and is subject to fina-l

determination. Further no proceedings

have been initiated by MoPNG in

relation to such demand. Thus, such a

claim/demand is not required to be

disclosed under t}re Notices or in the

Scheme in terms of the Act. Rules and

Observation Letters issued by the

Stock Exchanges.

Page 22 of 58



ffi
c.a-/ 23o ( B) / 2O2s

IN
c.L (cAq / 171 (ffi) / 2024

iiL CB Block

It is submitted that the VEDL has made requisite disclosures

pertaining to a.ll adjudication or recovery proceedings/

prosecutions/enforcement actions. Given below are tJle specific

responses to the assertions made in the MoPNG Representation in

respect of the CB Block.

# Demands Raised by

MoPNG

\rEDL's Submissions

L€tter dated

September 23 2024

issued by DGH to

VEDL in relation to

payment or royaltSr

for the CB/OS-2

Block.

1

I

In rerms of the CB Block PSC, ONGC is

the licensee of the CB Block.

Accordingly, the licensee i.e., ONGC, is

liable for payment of royalty dues for

the CB Block and not VEDL.

Therefore, the demands have been

wrongly raised against VEDL and are

not applicable in t}re present case, as

clarified by VEDL way of the letter

dated October 23,2024 addressed to

DGH, which is annexed to this ajfidavit

as Annexure N.

, Short Paid PP on

account of SAED

adjustment till Q4

of 2024-25 on

account of SAED

Adjustment

amounting to USD

i 0.15 Million as

VEDL humbly requests the Hon'ble

Tribunal to refer to the Section C

(paragraphs 26 to 3O) of this afhdavit

in relation to response pertaining to

adjustment of SAED against the Short

Paid Petroleum proflt.

Page 23 of 58
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stated by MoPNG in

#2(al of arrnexure 4

of the MoPNG

Representation.

3 Excess Drilling Cost

amounting to USD

5 Million as stated

by MoPNG in #2(b)

of arrnexure 4 of the

MoPNG

Representation.

VEDL has denied the demands in
relation to excess drilling costs by way

of an email dated June 5, 2023. A copy

of the email dated June 5, 2023 is
annexed as Annexure O.

It is pertinent to note that VEDL has

adjusted such demands against the

Short-Paid petroleum profrt payable to

GOI. VEDL has adequately considered

all such adjustments in the Company's

Financia-l Statements under Note 22 to

the Notes to Accounts.

4 Royalty dues

amounting to USD

1.4 Million as stated

by MoPNG in #2(c)

of annexure 4 of the

MoPNG

Representation

VEDL submits that out of the total

alleged royalty dues of USD 1.4 Miilion,

VEDL's share of the alleged liability

based on its participating interest (i.e.

4OYol in the CB Block would not exceed

USD 0.7 Million

Further, it is submitted that by way of

letter dated October 23, 2024, VEDL

has denied such claim of MoPNG for

the royalty dues and as of date, VEDL

has not received any further
communication addressing t.l.e

contentions of VEDL in relation to the

Page 24 ol 58
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said demand. A copy of the letter dated

October 23, 2024 is annexed to this

aJfidavit as Annexure N.

Accordingly, the sajd demand and

alleged liability, if any, is not

crystallised and is subject to final

determination. Further, there are no

proceedings by MoPNG in relation to

such demand. Thus, such a

claim/demand is not required to be

disclosed under the Notices or in the

Scheme in terms of the Act, Rules and

Observation L€tters issued by the

Stock Exchages.

4.13 It is reiterated that VEDL has duly disclosed all relevant information,

and the demands raised by the MoPNG have either been denied by

VEDL or appropriately addressed in its frrnancial statements and the

Notices. Furthermore, these demands have not crystallised, and under

the applicable accounting standards, VEDL is not required to recognise

such demands as liabilities in its accounts.

4.14 It is submitted that the Scheme is not prejudicial to the interest of the

MoPNG as the approval of the present company petition shall not deter

MoPNG from raising demands or continuing the existing

demands/proceedings against the Resulting Company 3 post the

demerger.

4.15 Further, it is submitted that demands as raised by MoPNG are subject

matter of t.Ile contracts entered into between the MoPNG and VEDL.

Accordingly, a;ry dispute arising out of such contracts should be

tti ,
1r ., f,r
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adjudicated by the appropriate dispute resolution forums as prescribed

under such contracts and not by this Tribunal.

4.16 In view of the above submissions, tJ'e Petitioner Company has prayed

that the proposed demerger of the Oil and Gas Undertaking into

Resulting Company 3 be approved and tlle Scheme of furangement be

sanctioned by this Tribunal.

5. Preliminarv Reioiader oa behalf of the l[oPIYG 129.O5.2O251:-

5.1 It is submitted that in terms of Article 297 of the Constitution of India
and under the Petroleum and Natural Gas Rules, 1959, atl land,

minera-ls and other things of value underlying tJle ocean within the

territorial waters, or the continental shelf, or the exclusive economic

zone, of India, vests in the Union and shall be held for the purposes of
the Union. The First Petitioner Company/Demerged Company has

made incorrect ald misleading disclosures before this Tribunal by

submitting tlat " Vedanta's oil and gas business segment ha,s a

diuersified asset base with 62 blocks in Indid. tt is submitted that
Petitioner Company/Demerged Company, is only granted a

participating interest or limited contractual right to explore, develop,

and produce petroleum resources, strictiy in accordance with the terms

of the PSC or the RSC and holds no ownership interests. Therefore, by

failing to disclose this fact and the time-bound, conditional nature of
the licence or contract requiring the performance of specific obligations,

and by making incorrect and misleading disclosures regarding its asset

base, the First Petitioner Company/Demerged Company has violated

Section 230(2) of the Companies Act, 2013. Further, it is submitted that
validity of the CB/OS-2 Block expired on 29.06.2023, which has not

been disclosed by the First Petitioner Company/Demerged Company

and/or Resulting Compaly 3.

The MoPNG submits that VEDL's non-disclosure of details regarding

certain oil and gas blocks in the Scheme of Arrangement on the ground

9

4
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that they were "under the process of relinquishment" is materially

deficient. Even if relinquishment has only been initiated, the fact,

timing, and basis of such relinquishment are material as they allect the

va1ue, asset composition, afid financial health of the Oil and Gas

Undertaking, the Demerged Company, and Resulting Company 3 post-

demerger. Once relinquishment is initiated, the block ceases to be a

viable or revenue-generating asset and must be either excluded from

the asset base or clearly disclosed with its status. Failure to do so

misrepresents tJ:e assets of the undertaking, distorts assessment of

financial health and repa1rment capacit5r, and risks misleading the GoI

and creditors, who may rely on overstated asset information when

approving or extending credit under the Scheme.

5.3 It is reiterated that without complete disclosure of the details of the

liabilities and their specifics, no liability be transferred from the First

Petitioner Company/Demerged Company to the Resulting Company 3.

5.4 It is submitted that the issuance of a demald or claim notice constitutes

tJ:e commencement of a legal proceeding, especially where such claims

arise under a statutory/contractual framework and are enforceable

through contract or regulatory intervention and First Petitioner

Company's non-disclosure on the ground that the claims/demarrds are

"uncrystallized.' or not the subject of proceedings/investigations as

required under Section 230(2) ofthe Companies Act, 2O 13 is erroneous.

5.5 With respect to the Rawa Block it is stated that in MCR 60 of WP&B

RE 22-23 and MCR 61 of WP&B BE 23-24 (Annexure l), the First

Petitioner Company/Demerged Company was instructed and directed

to desist from unilateral adjustment of GoI PP forthwith and deposit the

GoI PP along with applicable interest immediately. Thus, the First

Petitioner Company/Demerged Company's submission that no further

action was taken by MoPNG and that there are no pending proceedings,

is incorrect. Further, the First Petitioner Company/Demerged

Company's share of liability is USD 3 Million on account of PWHC

,F,g
/iL
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deduction (Provisionally-Principal amount excluding penal royalty) out

of total PWHC amount payable. Thus, the submission that the First

Petitioner Company/Demerged Company's share is 22.5o/o of USD 3

Million i.e. USD O.7O Million is incorrect.

5.6 It is submitted that the First Petitioner Company/Demerged Company,

in the Scheme of Arrangement, has merely listed the dispute viz.

Vedanta Limited & Cairn Energy Hgdrocarbon Limited u. Union of India

IPCA Case No. 2020-39] and IOMP (Comm) 125/2O24, ARB A. (Comm)

31/20241, with a brief description inter alia stating the subject matter

of the dispute, the amount of GoI Counter Claim, and a brief

history/stage of the proceedings, without disclosing the outstanding

amounts payable to Gol, in terms of the Final Partial Award and the

demand letters issued by GoI on short payment of Gol PP. Under tJ:e

Final Partial Award, certain issues were decided in favour ofGol, which

are pending final quantification, and which will have a financial bearing

on the recoveries. It is contended that the RJ Block Dispute proceedings

have been disclosed in sumrnar5z fashion by the First Petitioner

Company/Demerged Company, and the financial impact has been

obfuscated. It is submitted that complete identification of Gol's claims

is essential so that, in the event the matter is decided against the First

Petitioner Company/Demerged Company and in favour of Gol, the

resulting financial benefit or Liability reversal can be appropriately

understood and accounted for.

5.7 With respect to the SAED liability, it is submitted that following the

letter dated O4.O2.2O25 received from the First Petitioner

Compary/ Demerged Company, MoPNG has issued further letter(s)

summarizing tJle financial default made by the First Petitioner

Company/ Demerged Company, with respect to the illegal SAED

adjustments. Thus, there is an existing dispute concerning this issue

between the First Petitioner Company/Demerged Company ald GoI, for

which proceedings have been initiated by GoI, by way of demard letters.

Page 2E of 58
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It is further contended that that tiere is no mention of SAED

adjustment made against GOI share of PP in Note 22 of the Notes to

Accounts to the consolidated and audited financial statements for the

financial year ending March 31, 2024. Ftrther, liability towards GOI

share PP as mentioned in Note 22 of the Note to account also does not

provide details of the block wise GOI share of PP payable. It is contended

that, it is not sufficient to disclose t}re treatment of the liability on

account of adjustment of SAED in the frnancial statements, without

making appropriate disclosures in the Scheme of Arrangement itself.

5.8 With regard to the CB Block and against the contention of the First

Petitioner Company that the ONGC is liable for payment of royalty dues

for the CB Block, it is submitted that Pursuant to GoI Notifrcation dated

14.08.2018 read with approval granted by MoPNG vide communication

dated 31.03.2O23, the contractor parties become Joint Licensee. Thus,

the First Petitioner Company/Demerged Company is a joint licensee

with ONGC and accordingly the obligation to pay royalty is not ONGC's

responsibility alone but that of the contractor parties, as a contracting

unit and joint license. The said disclosure of pending liability towards

royalty dues, has not been made in the Scheme of Arrangement' In

respect of the excess drilling cost and subsequent adjustment in the

financial statement under Note 22, it is submitted that Excess Drilling

Cost pertains to the First Petitioner Company's share of short payment

of PP arising due to disallowance related to: a) Drilling expenditure of

FY 2021-22, b) drilling and geo-statistical inversion study of FY 2022-

23 and c) NCCD, Cess, and S.H.E Cess on cumulative basis as on the

Financial Yeat 2O2l-22. The disallowances with respect to the drilling

a-nd geo-statistical inversion study were communicated by DGH to the

First Petitioner Company/Demerged Company vide e-mail dated

07.12.2023.It is contended that against the total royalty dues in the

block, the First Petitioner Compa-ny/Demerged Company's share is

USD 1.4 million upto 31.03.2024. The First Petitioner

Company/Demerged company has not provided or disclosed any

trt{ v ld
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calculations/ details as to how they have arrived at hgure of USD 0.7

million against total royalty dues of USD 1.4 million against the First

Petitioner Company/ Demerged Company.

5.9 In view of the above, the relief are sought form this Tribunal to direct

the First Petitioner Company to make necessary disclosures, withhold

salction of t}te Scheme ofArrangement until such disclosure and Reject

the Scheme of Arrangement with respect to the Oil and Gas

Undertaking in case of non-submission of the disclosures.

6. Afndeeit la rc ly by Vedanta/surreiolnder l2o.o6.2o25lt

6.1 It is submitted that the VEDL has never asserted "ou'nership" over oil

and Gas Blocks and correct disclosure of "operatorship" and

"participating interests" held by VEDL in each Oil and Gas Blocks has

been made in alnexure I of the Scheme.

6.2 With regard to the expiry of the CB Block validity on June 29,2023, it
is submitted that the MoPNG vide its letter date d, July 27,2024, allowed

VEDL to continue its operation until September 29,2024. Further, it is
contended that when the Scheme was approved by the Board of

Directors of VEDI-,, on September 29,2023, the petroleum operations in

the CB Block were ongoing on this date on account of ad hoc extension

provided by the MoPNG and validity of the PSC for CB block was not

expired, ttrerefore, VEDL could not have disclosed in the scheme that
validity of the CB Block expired on June 29,2023.

6.3 It is contended that VEDL had disclosed in the Auditor's Certificate t]lat
it was in the process of surrendering the KG Block to the Government

and as KG Block had not been relinquished at the time of approval of

the scheme on September 29,2023, the KG Block was reflected in

annexure I of the Scheme for completeness.

6.4 It is submitted that, the termination or relinquishment of the RSC

blocks was not initiated when the scheme was approved on September

I
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29,2023 and were still in the name of VEDL ald therefore reflected in

annexure I of the Scheme. It is contended that there is no liability that

is payable to the MoPNG in respect ofthe said blocks and in case of any

potential liability arises in respect of RSC blocks, it would not have any

material impact of MEL, given its strengthened frnancial position'

Furthermore, all such liabilities and assets sha-ll be transfered to MEL

as a going concern basis to become the liabilities and assets of MEL. It

is reiterated that adequate disclosures have been made by the VEDL

both in the scheme and in the Notices to the shareholders'

6.5 It is contended that the instructions given by MoPNG to VEDL by way

of MCR 60 and MCR 61 do not constitute instructions unless recorded

as decision of the management committee. In relation to the short-paid

liability, it is submitted that an amount of INR 796 Crores on account

of short paid PP has been disclosed as "Other Financial Liabilities" in

the consolidated and standalone unaudited financial results for the

quarter a.rld half year ended on September 30, 2024. With regards to

the Royalty Pa)'ment for Videocon's share in t}re Rawa Block, it is

contended that, VEDL by its letter dated November 18,2024, has

sought details regarding computation and as no further communication

has been received from MoPNG, the said demands remain disputed and

no such disclosure of disputed claim is required

6.6 With regards to the RJ Block disclosures, it is submitted that

adjustment amounting to USD 534 Million made by VEDL on account

of the Arbitral Award has been disciosed at Note 36(a) of the Note to

Accounts to VEDL's Financial Statements. Furthermore, the GoI

submitted its claim of IJSD 224 Million on account of Arbitra-l Award in

May 2024 and the said claim was disclosed under Note 5 of the

consolidate unaudited financial results and Note 4 of the Half Yearly

Financials. It is reiterated that such a demand of USD 224 Million has

been denied by the VEDL in its letter dated December 31,2024.

,&
airll!lv 1
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6.7 With regards to the disclosures in respect of the adjustment of SAED

against short paid PP, it is submitted that post denial of the said

demand by VEDL by way of letter dated February 4, 2025' no further

letters were issued to VEDL, nor any proceeding initiated after denial of

the said demand.

6.8 With regards to the CB block, it is submitted that an amount of INR 49

Crores on account of excess drilling cost has been disclosed as "other

hnancial liabilities' in the ha-lf yearly hnancials. Furthermore, it is

contended that since \IEDL was not a co-licensee prior to March 7 ,2022

and hence, cannot be held responsible to short paid royalty for the

period prior to March 7, 2022.lt is stated that by letter dated October

23, 2024 the said demand was denied by the VEDL and VEDL has not

received further comrnunication and detailed breakdown of the

amounts claimed.

6.9 It is submitted that, CEHL is currently a wholly owned subsidiary of

CIHL, which in turn is a wholly owned subsidiarSr of VEDL ald upon

effectiveness of the scheme, VEDL's investment in CIHL will be

transferred to MEL arrd accordingly, CIHL will become wholly owned

subsidiary of MEL and CEHL will continue to be a wholly owned

subsidiary of SIHL, Post demerger.

7. Further Re ioinder bv MoPHG I27.o6.2o2512-

7 .l The GOI while filing the Preliminary Rejoinder had sought liberty to frle

further rejoinder basis the ongoing pendenry of information ald

discussion and subsequently frled Further Rejoinder dated 2a.O6 -2025.

7.2 It is submitted that the Resulting Compary 3, is being projected as a

legally separate entity post-demerger but it is a vehicle retaining the

risks and liabilities of the parent VEDL while being stripped of sufficient

assets.

9
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It is contended that due to the inadequate disclosures, the instant

scheme of demerger may amount to a fraudulent preference under

Section 328 of the Companies Act 2013.

7.4 It is submitted that, the GoI has issued demald notice amounting to

Rs. 16,700 crore approximately USD 1989 million against VED.

7 .5 It is submitted that the Final Partial Arbitra-l Award passed on

22.OA.2O23 in relation to RJ Block bears no

quantification/computation and it a declaratory decree and not a
money decree. Further, the Partial Final Arbitral Award notes that for

"computation" of the "declarations", VEDL and GoI to agree and on such

failure of agreement intimate the Arbitral Tribunal for issuing a final

award. Both parties have expressed a disagreement on the computation

and the matter/fact of "computation" or Erny entitlement to v/hat

sum/money in now a subject matter of the existing Arbitration

Proceedings. In this regard, the Gol had raised a claim of USD I 162 MN

towards Audit Exceptions, which were partially allowed and partially

rejected by way of the Partial Final A.rbitral Award and are now pending

computation. The GoI has challenged the Partial Final Arbitral Award

under Section 34 of the Arbitration and Conciliation Act and the same

is pending adjudication.

7.6 It is submitted that non-recognition of the liability of USD t 162 MN

and/or of tJ e demand raised of USD 222 MN amounts to suppression

of facts as per Section 23o(21(al of the Companies Act, 2013, in this

regard reliance is placed on the judgment of Hon'ble Supreme Court in

Intcgrcted ?inance Compang Ltd. v Resente Bank oJ Indla and

others [(2O75) 13 SCC 772]inwhic}r the Court has reiterated the need

for an expansive disclosure of pending liabilities in the context of

demerger proceedings.

7.7 It is submitted that the in the Scheme of Demerger filed by VEDL, VEDL

has recognized USD 578 MM (INR 4761 ctorcl on accrual basis in

9t;
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revenue from Operations for FY 23-24 by suggesting that, "the Group

belieues ttat the court nnA not re-oppreciate the eui.dence in Section 34

Appeal as the interpretotion bg tle Tibunol is plausible" as stated in

Note 4.

7.a It is contended that as per Disclosures under Note 19, para (c) in the

audited frnancial statements of VEDL for the year ended 31st March

2024,lhe VEDL has availed certain loans against the Fixed Assets of

Oil and Gas segment. It is submitted that Article 5.6 of the Production

Sharing Conkact mandates seeking approval of a 'Management

Committee'for any proposed mortgage Charge or encumbrance and the

VEDL neither informed Golt about the said loans nor taken any

approval for the same and hence violated terms of the Production

Sharing Contract which may lead to termination of the PSC in terms of

Article 30.2(g). In this regard, reliance is placed on the decision of the

Hon'ble Supreme Court in the Reticnce Nc'tura'l Resources Ltd'

rRJVRL c4s€, dated May 7 , 2OlO to contend that entities acting as

conbactors in exploiting natural resources and must abide by the terms

of their Production Sharing Contract with the government'

7.g It is submitted that as on 3O.O9.2O24, pre-merger VEDL holds tota-l

assets of INR 205,175 Crore on a Consolidated basis as on 3O.O9.2O24 
'

which is 12.3O times the total demand of GOI (USD 1989 MM, Eq. INR

16,700 Crore approx.). This offers substantial security/margin coverage

against such demands. However, upon the proposed demerger MEL

would hold total assets of iNR 29,154 crore (as ceriifieci in the net worth

certificate), which is 1.75 tirnes the total demand of GOI. Consequently,

available security/margin v/ith GOI would diminish post-demerger. It is

contended that a major portion of the assets being transferred/now

forming part of the net worth of MALCO are already cost-recovered and

may not be freely transferable or sellable, thus, ttreir realizable value

during possible liquidation is minimal.

9F
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7.10 It is contended that despite a letter of finalcial support from VEDL

presently justifres the use of the going concern assumption for MEL as

at 31st Ma-rch 2024 d.ue to the company's weak financial position -

marked by negative net worth, continued cash losses, significant

working capital deficit, and absence of deferred tax asset recognition.

the finarrcial health of MEL indicates a potential liquidity risk.

7.11 Further it is submitted that in terms of Regulation 37(1) of the SEBI

LODR Regulations, no listed entity shall frle any scheme of arrangement

under the Companies Act, 20 13 with any court or tribunal unless it has

flrst obtained a "no-objection" or "observation letter" from the concerned

stock exchange(s), and the scheme contravene the said provisions due

to non-disclosure and failure to obtain tJle No Objection. It is submitted

that, all "Demands" as raised by the GoI have not been properly

disclosed by the VEDL and hence the disclosures are in complete

violation of the provisions of the Companies Act and the Listing

Regulations.

7.12 Hence, t]le GoI seeks rejection of t].e Scheme on the ground that it is

not based on full disclosures as required under the applicable law.

8. Allidavit in reolv bv Vedatrts /further su inder 1O1.O7.2O25

8.1 It is contended that the Preliminary Rejoinder and tl.e Further

Rejoinder to the Reply have been filed without obtaining any directions

or liberty of this Tribunal.

8.2 It is submitted tllat the argument of whether VEDL has correctly

implemented the Partial Award by recognizing USD 578 million as

revenues is not an issue for determination before this Tribuna-l in

exercising jurisdiction under Sections 23O to 232 of the Companies Act

and the Rules made thereunder and that the issue regarding the

computation of sum/money payable under the Partial Award is subject

matter of the existing arbitration proceedings. Furthermore, it is

,c,
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submitted that VEDL'S recognition of USD 578 million as revenue for

FY 2023-24 is valid and in accordance with the Partial Award. Although

MoPNG has challenged the Partiat Award under Section 34 of the

Arbitration and Conciliation Act, 1996, before the Hon'ble High Court

of Delhi, the said challenge is still pending adjudication and in the

absence of any stay, the Partial Award remains binding and operative.

8.3 It is contended tJ:at there is no basis to allege non-disclosure of a claim

of USD 1,162 million on the part of VEDL and such a claim stands

rejected by the Partial Award. Furthermore, it is submitted that all the

claims of MoPNG in relation to the RJ Block Dispute have been

sufflciently disclosed in paragraph 38 of the Reply and paragraph

B(a)(ii) of Annexure U to the notices for convening meeting of the equity

shareholders and creditors of VEDL issued on January 77' 2025

disclosing the RJ Block Dispute. Further, it is submitted that VEDL vide

letter dated December 37, 2024 has disputed MoPNG's claim of USD

222 rnlllion and there is no obligation on the part of VEDL to disclose

aly unadjudicated and disPuted claim in its financial statements or in

the Scheme. It is submitted that even if MoPNG were to succeed in its

challenge and the Partial Award is ultimately set aside, the purported

claim of USD I , 162 million would not automatically become payable by

VEDL. In such a scenario, MoPNG would be required to initiate fresh

arbitraLion proceedings and have to obtain a new arbitral award in

respect of such clairn and until then, there is no obligation on VEDL to

make any payment towards the said amount.

a.4 It is submitted that even in the case if MoPNG's claim of USD 222

Million is held payable by the VEDL, the Third Petitioner Company/

Resulting Company No. 3's projected net worth of approximately INR

13,507 crores (approximately USD 1.57 billion) post implementation of

the scheme is suffrcient to absorb any such dernand of MoPNG.

D
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8.5 It is submitted that order of the Hon'ble High Court dated October 12,

2022, passed in the Consent Application, evidences that the interest of

MoPNG is fully secured if they have an arbitra.l award in their favor.

8.6 Furthermore, in terms of ArLicle 29 of the RJ PSC, Vedanta Resources

Ltd (VRL), the parent compa-ny of the VEDL, has provided a continuing

financial and performance guarantee dated ApriJ 13, 2017, to the

MoPNG. Further, it is stated that upon eflectiveness of the Scheme and

transfer of participating interest in the RJ Block from VEDL to MEL,

VRL will be issuing a guarantee in terms of Article 29 of the RJ PSC in

favour of MEL.

8.7 Furthermore, it is submitted that MoPNG's purported claim of USD 222

Million is disclosed in Note 4 to tlle Notes of Accounts of consolidated

arrd standalone unaudited financial results (lirnited reviewed) for the

quarter and half year ended September 30, 2024 (annexed, as annexure

F of the Notices).

8.8 ln relation to the RJ Block, it is contended that the approval

requirement for availing the loals and creation of charge by VEDL in

relation to Clause 5.6(9) of the RJ PSC is a contractual dispute and

cannot be raised as a grievarrce to oppose the approval or sanction of

the Scheme before t]lis Tribunal. On t].e contrar5r, it is submitted that

there was no requirement under the said contract for VEDL to obtain

the approval of the 'Management Committee' for raising a loan against

the fixed assets purchased by VEDL for use in petroleum operations to

t}re extent of its participating interest in the RJ Block. Furthermore, it
is submitted that upon effectiveness of the Scheme VEDL and MEL sha-1I

undertake all acts and deeds necessaqr to release any encumbralces

created by VEDL in favour of and for the benefit of the lenders or other

financial institutions over the assets acquired by VEDL for use in
petroleum operations, prior to the implementation of the Scheme.

I
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8.9 It is submitted that upon effectiveness of the Scheme, MEL's asset

coverage is increasing from INR 1,023 Crores to INR 29,154 Crores and

net worth of MEL is increasing from negative INR 172 Crores to a

positive net worth of INR 13,507 Crores post the Scheme as depicted in

the Auditor's Certificate. It is contended that post demerger, asset to

liability ratio of MEL is at par with that of VEDL, if not better. Which is

as follows:

Partieulars Vedanta Limited
(Pre-demerger)

MEL+Oil end Gas

undertaking (Post

deoerger)

Asset coverage ratio

without contingent

liabilities (A)/(B)

1.89 1.84

Asset coverage ratio

with contingent

liabilities (A)/(D)

1.80 r.70

8.10 It is submitted that that as part of the Scheme, Oil and Gas Undertaking

of VEDL is being transferred to MEL and therefore, post effectiveness of

the Scheme, as stated in paragraph 11(c) above, the asset coverage of

MEL and net worth are increasing manifold to INR 29,154 Crores and

INR 13,507 Crores, respectively. It is contended that t}re Applicant has

reliance on financia-ls of MEL pre-demerger without considering the

positive projected changes in the financia.ls of MEL post de-merger is

not accurate.

8.1 I It is submitted that the contractual demands and claims raised by

MoPNG under the PSCs/ RSCs have not been referred to arbitration, in

the manner contemplated under Section 21 of the A-rbitration Act arrd

therefore do not constitute t.Ile valid commencement of a-rbitration

proceedings. It is contended that the observation letters dated June 3,

2025, werc issued by the Stock Exchanges after due consideration of
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requisite disclosures made by VEDL in compliance with the Companies

Act, 2013, tJ:e Companies (Compromises, Arrangements and

Amalgamations) Rules, 2016, the LODR Regulations, and the SEBI

Master Circular on Schemes of Arrangement dated Novembet 23, 2027

(SEBI/HO/CFD /DIL|/ctRlP /202110000000665). As a result, it
cannot be alleged that the VEDL has not obtained "no objection" or

"observation letter" in terms of Regulation 3O of the LODR Regulations.

8.12 The VEDL and MEL have further submitted affidavits undertaking inter

atia that (i) the assets arrd liabilities of the Oil and Gas Undertaking

shalt be transferred to MEL; (ii) claims/demands raised by MoPNG shall

continue against MEL; and (iii) existing guarantees from VEDL's parent

/promoter companies shall continue in terms of the PSCs /RSC, and,

it cannot be alleged that the Scheme of Demerger may amount to a

fraudulent preference under Section 328 of the Companies Act, 2013'

Accordingly, the VEDL sought this Tribunal's approval for tJle scheme'

9 Further Allidavit bv Vedauta /unde rtakinc Vedanta I 14.O8.2O251:-

9.1 By way of further alfidavit dated 14.08'2025, Board Resolutions dated

July 31, 2025 were placed on record by the VEDL. Pursuant to the said

resolutions, VEDL agreed to remove ttre charge created, if any, and

provide a corporate guarantee on behalf of the MEL.

g.2 It is stated that post effectiveness of the Scheme, the asset base and net

worth of VEDL (va.lued as on September 30,2024} will be INR 62,254

crores and INR 43,230 crore, respectively' Furthermore, post demerger

assets of VEDL will primarily consist of investment in Hindustan Zinc

Limited ("HZL"), a publicly listed entity. The market value of VEDL's

investment (equity stake) in HZL is INR 1,17,800 crores (as on

September 30, 2024]'.

9.3 Further it is stated that the said corporate guarantee by VEDL to

MoPNG is in addition to the existing financial and performance

iiii\
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guarantees from Vedanta Resources Limited, parent company ofVEDL,

in favour of MoPNG in terms of the PSCs and RSCs as aheady set out

in the alfrdavits dated July 1, 2025 filed by VEDL and MEL before this

Tribunal.

10. Reolv oa behaU of the GOI 1L2.O9.2O251r

10.1 It is contended that Alhdavit dated 14 August, 2025 offers a post-hoc

corporate guarantee which by itself does not correct the underlying

breach and objections raised by the Government of India and the said

Affidavit has no approval from the creditors of the Company. It is
contended that the AJfldavit's undertaking to procure release of charges

prior to implementation is a tacit admission of prior non-compliance

and, in the absence of verifrable documentar5z proof of discharge on

record, the same does not remove the prejudice already caused to the

State.

to.2 It is contended that Once the Scheme is sanctioned and becomes

effective existing secured lenders holding pre-existing charges will have

priority over realization proceeds and a standalone unsecured parental

guarantee is liable to be reduced to a paper promise incapable of

securing reduced to a paper promise incapable of securing immediate

recoverability of sovereign dues. It is submitted that Sovereign dues

cannot be secured by reference to accounting net worth or maJket

valuations of unrelated investrnents such as Hindustan Zinc Limited.

Absent verifrable security and escrow arrangements, such figrlres are

not enforceable sa-fegr:ards but mere escrow arrangements, such figures

are not enforceable safeguards but mere paper declarations.

11. Analysis and Findings:-

I I . I Heard the Ld. Counsels for the parties and perused the record. We have

given our thoughtful consideration to the pleadings a-nd submissions.

/" t
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1 1.2 The present application is frled by the Applicant i.e. GoI through MoPNG

as Sectoral Regulator in the Second Motion Petition

C.P.(CAA) /79 /MB/2O25 preferred by Vedanta, emphasizing issues that

concern the demerger of Resultant Company No. 3 from the Petitioner

Compaiy.

1 1.3 It is case of the Applicant that the proposed Scheme of Arrargement is

founded on material non-disclosures, misrepresentations, and

statutory violations alrd that it is detrimental to tJle interests of the

Government of India as a sectoral regulator, and is contrary to public

interest. Per contra, VEDL has submitted that all requisite disclosures

under Section 23o(21(al have been duly made, and the Scheme has been

approved by over 99.9o/o of shareholders and creditors of VEDL and

furthermore, VEDL has voluntarily undertaken to furnish a corporate

guarantee in favor of MoPNG to safeguard its future rights and

interests.

tt.4 Based on the submissions, the primary objection of the MoPNG relates

to certain misrepresentations and non-disclosures on the part of the

VEDL, which are mandatory under Section 23o(21(al. In this regard,

reliance has been placed on the decision of this Tribuna-l in Katllgst
Sofiuare Seruiees Ltd & Ors Vs. Rahul Dilip shah & Ors C.A.

399/ 2023 IN C.A.(CAA)/ 42/ MB/ 2023, judgement of the Hon'ble

Supreme Court in Inbgrated Finance Compd.ng Ltd. Vs. RBI and

others (2015) 13 SCC 772, the judgement of Hon'ble Delhi High Court

in ldea Celtular Limited v Union of India and the decision of Hon'ble

NCLT Delhi in Fortis Emergeney Sersices Ltd. [(C.A. (CAA] No.

13 /ND 12023111. Further, the reliance has been placed on the Judgrnent

of the Hon'ble NCLAT in Ashish O. Ialpuria a Kum.a.ka Industries

Ltd. and others 2O2O SCC Online NCI,AT 676, to contend that tl.is
Tribunal has power to reject such a scheme in the public interest. In

the circumstances, it would be relevant to take note provisions of

H
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Section 230(2)(a) of the Companies Act, 2013, which for ease of

reference is extracted hereinbelow:

"230.

(2) The compang or ang other person, bg ul@m an opplicotionis made

under subsection (1), stnll disclose to tlrc Tibunnl by affidauit-

(o) oll mateial focts relating to tLe compang, such as the latest

finonciol position of tle compang, ttle latest auditors report on tle
accounts of the ampang and the pendenrA of anA inuestigotion or

proceedings agatnst the compang;'

1 1.5 Plain reading of the aforesaid provisions of 1aw clearly and primarily put

following two onuses on the petitioner comPany:

(i) To disclose all material facts relating to the company, such as the

latest financial position of the company, t.I' e latest auditors report

on t}re accounts of t}le company, and

(ii) To disclose the pendency of any investigation or proceedings

against the company

1 1 .6 In the light of ttre above, it is pertinent to see the reliefs sought by t]le

MoPNG in this application 'and corresponding responses of the VEDL,

which are briefly tabulated below:

Sr.

No.

MoPI{G's

Objectious/Reliefs

VEDL's Submissions

1 Item-wise break-up

and details of the

anount stated in
Annexure U.

Para. 35 and 37 of the Alfrdavit in Reply

dated 01.05.2025 filed by VEDL, interalia

states that:

"35. The desciption of the RJ Block

Dispute in Paragtaph B(a)(ii) of annentre

JJ to the Compang Appliotion ond

paragroph B(a)(it) of onnexure U of the
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Notices expresslg sets out the omount of

munter claim as filed bg MoPNG in its
challenge. Therefore, tLLe aforesaid

contention of MoPNG is without ang

foduol basis.

37 . It is releuant to point out tlutt WDL tas

adequatelg disdosed the amount of t@

counter claim as fi\ed bg MoPNG in tLe RJ

Block Dbpute in annentre JJ to the

captioned Compang Apptication and

onnexure U of the Notices. Additionally,

the finoncial treatment on account of the

Arbitral Au;ard in tlrc RJ Block Dispute

and tle releuant demands roised bg

MoPNG, haue also been considered under

Note 5 under Notes to Ac@unts to the

Compang's Finoncial Statements for the

peiod ended June 30, 2024 and under

Note 36 (o) under Notes to Accounts to the

Compong's Financial Stotements. "

2 Item-wise

disclosure of all

demands raised by

MoPNG, which

remain outstalding

and not honoured.

Para. 2O, 27 and 22 of the A{fidavit in

Reply dated 01.05.2025 filed by VEDL,

interalia states that:

'20. Houeuer, it is submitted *tot *e
demands raised bg MoPNG in respect of

uaious blocks lnue been categoicnllg

denied bg VEDL and are pending furttter
action bg MoPNG. In light of there being no

"proceeding" as such ogoinst WD| the

demand.s refened to bg MoPNG are not

Page 43 of 58
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\[?llrI1

reEtired to be di.sclosed in terms of the Ad,

CAA Rtles, and Obseruotion Lefters.

21. In ang cose, it i-s brought to the

attention of tle Hon'ble Tibunnl tlnt
WDL bg utog of annerute JJ to the

Compang Applicotion di.sclosed such

details of pending litigations (as at Mag

31, 2024) before tlrc Hon'ble Tribund and

bg uag of annentre U to ttrc Notices

disclosed such detail-s of pending

litigations (as at October 31, 2024) to its

sharelalders ond creditors. It is pertinent

to note tlat the RJ Block Dispute (as

defirwd in paragraph 33 belolu) luith

MoPNG and pending further adiudicotion

before Delhi High Court, tro.s been duly

disclosed under paragroph B(a)(ii) of the

oforesaid annexure JJ to the Compang

Application and annexure U to the Notices.

22. FLrther, tlle concern , reloting to

disclosure of certain demonds (tfu)ugh not

reEtired to be disclosed) is of no ouail. This

b becouse the language of tlrc Scheme in

respect of all demnnds and liabilities is

broad and inclusiue, and mentions ttnt all

exbt@ and future assets, liobilittes,

righls and obligations of ttrc Oil and Gas

undertoking will be transferred as a going

concem. [Jnder paragraph 1.1 of the

Schemq Oil and Gas Business is defined

as, "all the businesses, undertak'tgs,

actiuities, properties and liabilities Of

il..lt,
ir./rr,;

I
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,ld*

whntsoeuer nature and kind and

uhereuer situated, pertainatg and / or

reloted to tte Demerged Compang's

diuision engaged in exploratiory discouery,

deuelopment, produdion" extraction,

storage and sale of hgdroarbons".

Additionallg , paragroph (iu) under

definition of Oil and Gos Und.ertaking in

ttle Scheme prouides tLnt, "all debts,

liabilities induding contingent linbilities,

duti.es, taxes, and. obhgations u.)llether

present or future, uhetlrcr secured or

urtseanred pertaining to the oil ond Gos

Business ("OiI and Gts UnderToking

Liabilities") and/ or ansing out of ond- / or

relatable to the Oil and. Gas Business

including...'

J Disclosures of short

paid GoI share of PP

with details of all

outstanding

liabilities.

Para. 47 of the AJfrdavit in
Reply/Surrejoinder dated 20.06.2025

filed by VEDL, interalia states that:

"47. It is submilted tLnt WDL t,as

considered the said amounts in relation to

Short Paid PP ruhile prouiding for its prolit

petroleum liabilitg under Note 22 of the

Notes to Accounts to tle WDL's Financial

Stotements, at page 454. Separatelg, an

amount of INR 796 Crores on account of

short paid PP hns been disclosed as

"Other Financial Liabilities" in the

consolidated and standalone unaudited

fnoncial results (iimited reuieuted) for the

Etarter and half yeor ended on September

AI
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30, 2024 (onnexed as annexure F of the

JVofrcesi "

Pata. 28 of the Affidavit in Reply dated

O I .05.2025 frled by VEDL, interalia states

that:

"28. In ang cose, it must be noted tlnt the

demand for alleged short paid GOI slnre
of profit petroleum on account or

adjustment of SAED ha's been

utegoicallg denied bg WDL bg wag or

the lefter dated. February 4. 2025. As on

dote, DGH bas not fuftfer oddressed the

osserfions made bg WDL for adjustment

of tte impoct of SAED liabilitg against the

petroleum profit poyable to MoPNG in such

letter. Tte letTer dated February 4, 2025,

i.s annexed to this offidauit as Annerue H.

4 Disclose validity

period ofeach Block

listed in the

Scheme, specifically

identifying blocked

sites and expired

licenses.

Para. 28 and 29 of the AJfidavit in

Reply/Surrejoinder dated 20.06.2025

filed by VEDL, interalia states that:

"28. Moreouer, as a going concem,

parTicipdting interest and operating

interest in some oil and gas blocks forming
part of tlte Oil and Gos Undertaking mng

be relinquished in the usual course of
business and parlicipating interest and

operating interest maA be acquired in neut

oil and gas blocks wtuch may then Jorm
part of the Oil and Gas Undertaking. All
the participating interest and operating

/"x q{s\6
N€4

Page 46 of 5E

lt.: +r

$
a I

,i



ffiE
c.a-/ 23o (MB) / 2O2s

IN
c.A- (cAq / 171 ( B) / 2024

9

interest held in respediue oil and gas

blocks formirq port of bg Otl & Gos

Undertaking as on Appointed Date (as

defined in tLe Scheme) uill be tronsfened

to MEL/ Resulting Compang 3. upon

effediueness of tLE Sclteme. The

participating interest and operating

interest in the oil and gas blocks that ore

finolly transfened upon effediueness o/
the. Scheme mdg not be identicol to tte li.st

as on date of approual of tLe Scheme bg

the Board or date of sonctioning of the

Scheme bg the Hon'ble Tribunal.

29. In ligLtt of the aforesaid, adequate

disclosures required, both in thc Scheme

and in tle Notices to the shorefiolders and

creditors of WDI ond MEL/ Resulting

Compang 3 (bg uag of disclosure in the

Auditor's Cefiifi@te), rclating to ttle

relin4tishment of tlrc participating interest

and operoting interest in the KG Block and

tle RSC Blocks, tnue been made by WDl.

In ang euent, ttere is ra fnonciol impact

to MoPNG ari,sing from the disclosures

relating to relinqishment of thc blocks,

since oll liabilities, if ang arising from sach

blocks will be transferred along uith the

Oil and Gas Undertaking to

MEL/ Resulting Compang 3 on a going

concem basrs. ThereJore, MoPNG's

contention tLnt non-disclosure or

Page 47 of 58
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|ry ll4,
)

f$*

misrepresentation in the Scheme imPacts

the interest of GOI and results in the

creditors unknotnnglg approuing the

Scleme based on incomplete or

misleading information, ts incoftect,

misleading ond un substontiated."

5 Provide the

structural

relationship of

MALCO and Cairn

Energr who is al
indirect subsidiary

of Vedanta Ltd. post

Demerger.

Para. 39 of the Affrdavit in Reply dated

O 1 .05.2025 hled by VEDL, interalia states

that:

"39. It is also perlinent to note that the

olleged claim amounts in th-e annentre 3

of the MoPNG Representotion pertain to

WDL and Cairn Energg Hydroarbons

Limited (CEHL) allectiuelg. At present,

CEHL holds 35o/o of tle participating

interest in RJ Bloch and WDL al's,o hnlds

35o/o. CEHL i.s a whollg oumed subsidiory

of Cairn India Holdings Limited (CIHL),

which in tum i-s a whollg owned

strbsidiory of WDL. As WDL'S

shareholding in CIHL abo forms a part of

the assets of the An and Go.s Undertaking,

the shores of CIHL will olso be transfened

to MEL as part of, and through the

operation of the Scheme. Thereafier, CIHL

will become a whollg outned. subsidiary of

MEL, and CEHL utill continue to remain a

whollg ouned subsidiary of CIHL. CEHL's

participoting interest in the RJ Block and

associated ights and linbilities uill not

undergo ang chnnges and it will continue

1t

....t
'1r,,'r)r):)i,
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to hold 35% of the porticipatlng interest in

the RJ Block"

Para. 11(g)(h) ofthe Further Surrejoinder

dated O1 .07.2025 filed by \rEDL, interalia

states that:

"g. In addition to oboue, it is olso apposite

to note that, in tems of Article 29 of the RJ

PSC, VedarXa Resources Ltd. ('VRL'), the

parent coflq)anA of tle WDL, hr;s provided

a ontiruting finnncial ond performance

guorantee dated Apil 13, 2017, to the

MoPNG ("Guorontee"). The Guarantee

remains ualid and operotiue to this daA. A

copg of the Guarantee is annexed to this

Furtlrcr Sur-Rejoinder as Annexure G.

h Under the tem8 of tfe Guarantee, VRL

hrrs un@nditionallg and ineuocobly

undertoken to mnke ouailable, or couse to

be made auailable, to WDL, the financial
resources reqtired to ensure that VEDL

an dulg perform its obligations under the

RJ PSC. WL ttns abo undertaken to the

MIPNG tlnt if WDL foils to perform its

obligations under the RJ PSC or commit

ong breoch of its obligations, tten "VRL

slnll fulfill or ause to be fulflled the said

obligotions in ploce of W (VEDL| and uill
indemnifg the Gouernment and tfle

Licensee (MoPNG) agoinst all losses,

damnges, costs, expenses or otlenxise

uhich mog result directly or indirectly

from such faifure to perJorm or breach on

6 Disclosure of parent

compajry's financia-l

and performance

guarantee as per

contract entered

with Gol.

Page 49 of 5E



ffi
c.a-/ 23o ( B) / 2O2s

TN
c.A. (cAA) / 171 (w) / 2024

the part of W (VEDL)". It is stoted that

upon effediueness: of tte Schcme and

transfer of porticipating interest at the RJ

Block from WDL to MEL, WL u-rill be

issuing a Warantee in terms of Article 29

of ttrc RJ PSC in fauour of MEL."

1 1.7 The reply submitted by VEDL is quite elaborate, however, the relevant

paras which would seek to ad&ess the reliefs sought by the Applicant

have only been reproduced in the above table. It is also noted that, at a

subsequent stage of replies/affrdavits being frled by the Respondent, the

Applicants have, considering the replies, objected to the scheme citing

issues interalia including the adequacy of guarantee, sufficiency of

asset coverage etc., which have been dealt subsequently in this order.

1 1.8 It is also noted t.Ilat the claim of USD 1,989 million (lNR 16,700) Crore

was raised by the MoPNG, out of which the claim cif USD 1162 Million

is in respect of the R.J Block. The entire amount of USD 1989 million is

disputed by the VEDL. Furthermore, the parties had initiated

Arbitration Proceedings with regard to the RJ Block Dispute, and the

Arbitral Tribunal had passed a Final Partia.l Award dated 22.Oa.2O23,

outlining a mechanism to quantifu the liabilities. The Partial Award has

been challenged by the MoPNG under Section 34 of the Arbitration and

Conciliation Act, 1996, before the Hon'ble Delhi High Court, and it is
pending.

11.9 In the circumstances and when the claim between tl"e parties is not

clearly quantified and is disputed, such an unquantified claim could

not have been reflected in the balance sheet of the Company.

Nevertheless, the RJ Block dispute has been disclosed under Note 36(a)

of the audited hnancial statements of VEDL for t]:e FY ended

31.O3.2024 and also under Note 4 of the unaudited financial results

,tt'
Itrt
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(limited reviewed) for the quarter and half year ended 30.09.2024. Given

below is the extract of Note 36(a) and Note 4:

I{ote 36lal:

NOTES
tdnnBridf,.c.rs&.HhtEClrErEfi !.rfrrld lttF .tJdll t{rdaza

Ttt Go't,nrfi d hd. ftCl E!! n lrrl A. dts.E GdEC o, ttyrhcrUt ttEfl bd rrrd dorn t4
ro lallrlryrok G6rrrriGdAirrld.tdhdolt .dctbcfiV,linof HdEoaditrrt d

orr clopartf, r*&r o{ (tntl.,lrrgl cdr LFl @i. A!- (DltN dr.F 'tt 
rti

.at*rdl! !!r rgrgag b t 956 c.n (lrs I.16A rfrr) dl?Lraf Blr irr n rslnill itEd
litr,fr. Ung.d ,{ i rn {kf

TL Ou, 'd d+d f. fttd 6iri rn.id{a tt.e't ! F r! Ft iirltoa ft PEara.i Srril9
Corrr.?1.clu+di..iidarRrdPtdrdr{didAIErl2U,tonhrrtft*nltft dt r
rlt,rl,arrllddtyddrtr lSlo'rt&,2gztrd60... rrar3tthAad),dtri.!n{rl
G6rrrs{!cit'llordfrMP.l-h,th tttlii b&in dcltrrlt dc.lgDtr ccA Eq
Or^brlrr8 rn..llitdEidar. h Etb.lrat l.'|rr d ft hliEb St ir4 Ctrd b n*dtr
e.td*rur*[rdttn*rt.R tt,G.Ttt rd td(hdhd k aF G.u, { Iold Edin.d
,totry dqhi, cd r, [r Frpd dadtTd&t oaPr!fi C,

A,'r,l b lE lE{ h Oqp lG |tlltit d. tdi.l ol! (Ttl crt (uSS 5rl iaq!); rHf!, loi ort lis
rrt raur.a ,;!radr rwgnan irrirEl 6 rit .l t I,t It cra! 0-65 I € nftr) dritf dt l.r od.d
3r rdr l0r

Od ha crl n.a&d.rrd q irdFllrir.V ffcel(rl.!r..l ln{'t dd.dt h. rflrld tn& ha

Ellllarhrtdc.rad.llrq, lf$Cft rdlFld#lirtlttlt uCrit bqad.ld lslb'iit
2OA ryrd S O.r!t$r 2@3h- dfrbd C.arilt'I,tbbrrd.iliri dd fC.rirE n hur d tlr Ou4.
rlrh!ts.Nd.Eylt tl9 0t q,Iliirdr 1.94 dt 0J.s 23 

'riaat) 
r,-rl di.&.tad !613

.r@gg{ a ,ar fr ,.{d

Cd 16 fl.dir.in dJ!C..ho (rl (B f{tlly 2(na ddh{ h tt gq.9 h.Idrrt.r,Gd t{..d
,!sr$tr grdIqE oan!rlrt i Ff9
IhedD. othi. !s r b lari tD inallE{ 0. i {. Frt q, ur ?Ei'rh Cd (b rE(nEl dt tlit
cirD lutrr oliEinfitla.rtlri. nclt E hnd or 26l/dr 2@ardodr ol llt T.t db .rird.

cC dlclrt f,.d i EC(rr O? lJrdr zoza {rila arfEd n Ddi HO Cdn !d tu &r rrh.rd dr la

Mrdr 2u. r$ i, E trrd ril prdir rs 'lrHhl t{.! d* d ltrt{ ir 0l lLr 202( Ilt Cruf !oa
UEti{ftl0r!irrErEtntud*$fu btco(Dtrccrl.trda#ci&iEwiln .h$clin3'l
S.d .. 6. i*rEtl.ldl t, tr l,ilfil u thlak

lfr coqa .,ta f'On Uaf rM e E ted. OEd Cflrrl.tb ('DGrn E r&. d ? ! l. rarr0o & dr i&kd
,ntt oah6r Ol d G i! oryb.a&orc. drd iEud ots lsT6c rG.6 dlcrir @ q brE D.iLE Aa OAr) c
.trirt Hddr &lGrttglrribI tj.t C,ErftJst l.lo liErtdT?balhd td! nF i{i{ ir! dv&r llff -l}
i",.&.y.
frbCryrrdCFdll&ril6rtdhr*.arEai.!FcFnlldorlE lrlddo.6htj{Cd!.ILC4rkadi?lrJ
Itad{ A.d ad 7z ArtE:ra fta 6. 

^ll66t.lntrd 
ftL llbl1. d rri( ard l, x.nd( EJ d a H.:!e, (ft,lE4

Esihr a. Co-Edr (!.tii. ofr&irEl ttrat ttrd6 b ddr b rlolb dca@ trd.F.r.6 Er.o.ilo?drrE.d !tti. &
'n €r b Eaidt r{,1'cn of6.Pr!&d!.sl'rtcdr.tft.r&Bl*.rb}dhrii!c."..uC6.otti!i(E8rn,6.l,irttthlddddd
iddt Clat r,r nr.L.id E dftcor 8 .,!y.fqkrd6 cd.r F 116 olu. itlalItidsrri[ClEd,
iPslri D dE Artl( d. C.cF, bd n lphd r trJh.{ r Dtl Cllr OSSin rdla h lt,c t(. or.lrtn i h.riJ F eiid ll Mt61r2t Ttr
CcF r h5 b{.! xlfudir d. rqtl Fdqh ldlirr.Fra !!*.ttda lad,t.

.)

*
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(AJ Oql H rlod iEiId.f +diadb a @
1!.@ E Hr 2a Xrd r2l

Fdldr rrra.iirn L
dihtlHri&.lits ,ail:tlrt 2Dal{ rEdtitririfidttaindb nEd&

c.t r.d rb t a. &ki'. iiid dr ABd d !? uid l&a iodi rrrr G6 d dr 6Ehtarldl{ l{Glrara. !u.Gb bt da
iF:o. irs.dc x -d srd ltca b &cerdr 6 6. d,!rr. 

'Etk. 
E Er!- [6 rd E ao! {r&d {iei !lli$i!t 6.

lld.h,flEiq i Ulidald2rQa-
ID.eFr!d.c t 6.Cdt.arEF?'rdl. lEdid- h s.d- !a #6 6.btrEr$ev lLTdblirhnlt

1 1.9 Under the facts as above, it seen that all material facts relating to the

company, such as the latest financial position of the company, the

latest auditors report on the accounts of tJle company have been

disclosed. Further the necessar5r disclosures regarding liabilities and

pendency of the proceeding have been made by the VEDL in the

financial statements. AIso, the Scheme under clause 20 states that the

Resulting Company 3 has undertaken to have aII legal and other

proceedings initiated by or against tJ:e Demerged Compa-ny transferred

to its name as soon as practicable aJter the Effective Date and have the

same continued, prosecuted and enforced by or against the Resulting

Company 3. It is also observed that once the disclosure of Financial

position, the latest auditor's report on the accounts of t.l.e Company ald
necessar5r disclosure in respect of any investigation or proceedings have

been made, sufliciency of the same or otherwise, cannot be gone into or

examihed within the provisions of Section 230(2) of the Act.

1 1. 1O In this regard, it would be relevant to take note of the decision of Hon'b1e

NCLAT in Ericsson Indla Priaate Limited ys. .Ericsson India Global

Services Hoate Limited CA (AT) 148 of 2021, wherein it was held as

under:

"5. Section 230(2)(a) of the Ad read usith rule 6(3)(uiii) of ttte Rtles

slouts tlutt tle scope on-d intent is to reqtire Companies to disclose

all inuesttgations/ proceedings u-thich are 'mateial' and relating to the

Compang. We are of the considered uiew that the uording of Section

230(21a) slnuld be interpreted as, all mateial facts relating to the

Companies, such as, pendencg of ang inuestigotion of ang proceeding

$
9*\
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against the Compang". Tle Affidauit filed bg tte Appellant

Companies drlscloses all the dulg Audited Finrtncinl Statements along

uith the inuestigatiotts and enquiies uhich are mateiol to the

implementation of the Scheme. In anA euent, as per Clause 6 of the

Scheme upon this implem.entation, all proceedings in ttrc nnme of the

'Transferor Compony' slnll be continued aruT enforced against the

'Transferee Compang' and such proceedings sLnll not be

discontiruted or prejudiciollg offect angone bg reason of tte Scheme.

Acordinglg, the requirements of Section 230(2)(a) of tte Act read uith
Rule 6(3)(wii) of the Rules are met."

In view of the facts of the case and a-foresaid judgement of Hon'ble NCLAT, it
is arrived at that in the present case, the requirements under Section 230

(2)(a), read with Rule 6(3) (viii) have been duly compted with.

11.11 Further, the MoPNG has contended that the VEDL has violated

PSCs/RSCs/underlying agreement by creating a charge over t}re

petroleum assets without obtaining prior approval of the Management

Committees established under tltose agreements, and also sought

release of the charges before approval of tl:e scheme by this Tribunal.

In tJlis regard, it has been submitted that the said dispute is contractual

in nature, arrd it is not the subject matter of the present scheme

proceeding. Nonetheless, the VEDL, pursuant to the Board Resolutions

dated 3 1 .07.202 5, has frled an Affidavit date d 14.08.2025. The relevant

extract of the said AJfrdavit is reproduced below:

9
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I uy 0rat urxlcr and pursuant to the aforcssid rcsolutiom datcd July 3 l, :035. VEDL aEm

and undertakcs tlut:

a) \'EDL shall gd th clwgc on 0t fr-xc{ arscs ofVEDL forming prn ofOil ard 0as

L'ndaraking. relcard prior to implcmenation ofthe Schcme in rcluion to Oil& Gas

Unrktakhg; urd

b) YEDL uill prori& a corpntc gunntct to tir cflca fia upn eflectilems of tlr

Shnrc. io r}e aenr MEL k urublc o meg or salis$ iE liabilitt lo$?tds I|oPNG,

adsrlg Edet fu PSCs or R.!Cs So VEDL slrall rnect swh liability on htulf of

MBL,

11.12The MoPNG has further contended that, post-demerger tl.e resulting

entity - MEL will not be in a position to secure the frnancial interests of

the GoI due to its frnancial condition and also contended that the future

profrtability of the resulting comPany is not probable. The VEDL has

submitted tlat upon effectiveness of the Scheme, MEL's asset coverage

is increasing from INR 1,023 Crores to INR 29, 154 Crores and net worth

of MEL is increasing from negative,INR 172 Crores to a positive net

worth of INR 13,5O7 Crores post the Scheme as depicted in the Auditor's

Certifrcate. It is contended t}rat post demerger, asset to liability ratio of

MEL is at par qrith that of VEDL, if not better. Which is as follows:

patticrrt.rE Vedanta Limited I tuBl,*oif aad Gas

lPre-demergerf undertating

lPost deEergerl

Asset coverage ratio without

contingent liabilities (A)/ (B)

1.89 1.84

Asset coverage ratio with

contingent liabilities (A) / (D)

1.80 1.70

.r"-r

9
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1 1.13 In regard to submission of the Applicant regarding securing Financial

interest, it is stated that mere allegations as to t]le furure profitability

could not be relied upon by this Tribunal. Furtltermore, under Clause

3(b) of the Affrdavit dated 14.08.2025, as reproduced in the ParagraPh

11.1O above, the VEDL has undertaken to issue a corPorate guarantee

in favour of MoPNG to the effect that, upon the effectiveness of the

Scheme, if MEL is unable to meet or satisfy its liability towards MoPNG,

VEDL shall meet such liability on behalf of MEL. Therefore, it can be

seen that to address this objection of the APPlicant, necessary steps

have been taken by the VEDL to secure the interest of the MoPNG.

11.14The MoPNG has contended that the scheme contravenes Regulation

37(1) of the SEBI LODR Regulations due to non-disclosure and failure

to obtain the No Objection. It is submitted by VEDL that the observation

letters dated June 3, 2025, were issued by the Stock Exchanges after

due consideration of requisite disclosures made by VEDL in compliance

with the Companies Act, 2013, tJ.e Companies (Compromises,

Arrangements and Amalgamations) Rules, 2016' the LODR

Regulations, and the SEBI Master Circular on Schemes of Arrangement

dated November 23, 2O2l

(SEBI/HO/CFD /DrLt/CIR/P /202110000000665). Ip this regard, it is
pertinent to take note of the AJhdavit dated 02.o9.2025 hled by SEBI,

the relevant portion of which is reproduced hereinbelow:

"8. It i,s tlerefore respectfullA submifted tlnt the Hon'ble

Tribunal mag be pleased to odjudicate the Petition uittaut

making ang specifc finding or detennindtion on tuhether the

First Petitioner Company hos complied u.tith the requirements

of the SEBI Master Ciranlar in liglX of ttrc SEBI Administrotiue

Letler dated 13 Julg 2025."

Accordingly, the Applicant's contention regarding violation of the SEBI

LODR stands adequately addressed.

h- 9
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11.15It is submitted that the natural resources, including hydrocarbons,

belong to the state and the same is enshrined in Article 297 of the

Constitution of India and reaffirmed by the Hon'ble Supreme Court in

the Rellance No;turo,l Resources Ltd os Rellance IndusHes Ltd

pivil Appeal No. 4273 OF 2O101l.It is contended that VEDL has made

misleading disclosures in the Scheme documents, stating that its "oil

ond gas business segment l:r:,s a diuersified osset base uith 62 blocks

in Indid'- It is further contended t-hat non-disclosure of the present

status of these blocks would have adverse finalcial implications for

both the Demerged Company and Resulting Company No' 3, and

disclosure of the present status of blocks is imperative to ensure the

shareholders and creditors are fully aPprised of all material matters

before considering t.I.e proposed Scheme of Arrangement. ln this regard,

it is submitted on behalf of the \rEDL that the VEDL has only

Operatorship and a Participating Interest and not an ownership

interest. Furthermore, it is submitted t}lat the VEDL is not transferring

ownership of the blocks, but only its proPrietary rights and interests

conferred under the PSCs and RSCs, under the Scheme and the said

blocks are being transferred as a going concern and the status of these

blocks is d1'namic in nature which is immaterial to the approval of t]le

scheme. In the circumstance, it would be relevant to take note of Clause

(xii) of the Scheme which defines'Oil and Gas Undertaking'' Clause (xii)

is extracted below:

"(ii) Operatorship and participoting interest for all

hgdrocarbon blocks induding tle hgdrocarbon blocks set

out in Annerure I oJ this Scheme, uhether Wrsnnt to

production shoring cDntracts, reuenue sho.ring (nntracts or

otLrenuise.'

It is submitted that the VEDL is transferring its proprietaqr rights aJld

interests conferred while the ownership of the blocks belongs to the Gol'

Hence, MoPNG's contention as to the ownership of the said blocks being

f-::1
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transferred has been adequately and properly dealt with. In regard to

the non-disclosure of the present status of blocks, VEDL has given its

explanation vide its Affidavit in Reply/Sur-rejoinder dated 20.06.2025,

which is reproduced in Para 6.1 to Para 6.3 of this order. In view of the

same and also considering that the said blocks are being transferred as

a going concem and that status of these blocks is dynamic in nature,

we are ofthe considered view that adequate disclosures have been made

by VEDL in this regard.

11.16 On the basis of the material placed on record, and discussion here in

above, it is arrived that the that the VEDL has complied with the

disclosure requirements stipulated under Section 230(2)(a) of the

Companies Act, 2O 13 and that objections raised on behalf of the MoPNG

stand adequately addressed.

11.17 However, during the course of the final hearing, it was submitted on

behalf of the MoPNG that the VEDL has produced NOCs from 8 banks,

stating that the charge over the petroleum assets has been removed.

ld. Counsel appea-ring on behalf of the MoPNG sought following

directions from this Tribunal to direct the VEDL:

(i) to update the details as to the remova.l of charges on the

RoC website, and

(ii) to furnish as also place on record of this Tribuna-l the

Corporate Guarantee to the effect that upon effectiveness of

the Scheme, in the event MEL is unable to meet or satisfo

its liability towa-rds MoPNG, arising under the PSCs or

RSCs, then VEDL shall meet such liability on behalf of MEL

in proper and prescribed format.

Accordingly, the VEDL is hereby directed to update the requisite details

on the RoC website and also place on record such NOCs before this

Tribunal by way of an Affidavit. VEDL has stated at the time of the fina]

hearing, that it had created charge in favour of 8 banks only alrd that

.r-s
g
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the said assets a-re now totally free from any charge. However, we direct

VEDL to file an undertaking/aJhdavit affrrming the said facts. Further,

VEDL has already vide its affidavit dated 14.08.2025 undertaken to

provide guarantee to the effect that upon effectiveness of the Scheme,

in the event MEL is unable to meet or satisfy its liability towards

MoPNG, arising under the PSCs or RSCs, then VEDL shall meet such

liability on behalf of MEL. The VEDL is accordingly, also directed to

furnish as a-lso place on record of this Tribunal the said Corporate

Guarantee. The said Corporate Guaralttee shall be made after making

the necessar5r compliance under applicable law. The compliance

affidavit/s in respect of the above directions be hled within 2 months of

this order or before tlte effective date of the scheme, whichever is earlier.

1 1 .18 Accordingly, the Company Application 23O of 2025 is dlsposed of in

terms of the above obserwatioas and directioas.

sd/-
Charaajcet Stagh Gulatt
Member (Technical)

Omkar, LRA.

sd/-
Irtilesh Sharma

Member (Judicial)
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In the matter of the Comparies Act, 2013;

/IITD

In tlre matter of Sections 23O to 232 and

other applicable provisions of the

Companies Act, 2O13 and Rules framed

thereunder;

AND

In the matter of Scheme of Arangement

between vedanta Limited ("First

Petitioner Compan/ or "Demerged

Company") and Veda;rta Aluminium

Metal Limited ("Second Petitioner

Compan/ or "Resulting Company l") and

Talwandi Sabo Power Limited ('Non-

Petitioner Compan/ or "Resulting

Company 2") and Malco Enerry Limited

("Third Petitioner Compan5/ or "Resulting

Company 3") and Vedanta Base Metals

Limited ("Fourth -Petitioner Compan/ or

"Original Resulting Company 4") and

Vedanta Iron and Steel Limited ("Fifth

Petitioner Compan/ or "Resulting

Company 4"1 and their respective
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II{ THE MATTER OF:

VED/INTA LIMITED

a Company incorporated under tJle

provisions of the Companies Act, 1956

having its registered oflice at 1"t floor,

C Wing, Unit 103, Corporate Avenue

Atul Projects, Chakala Andheri (East)

Mumbai - 400093.

CIN: L1 3209MH 7965Prc29 739 4

c.P. (cAAyZg( B)2O25

IV
c.A. (cAAyl77[MB|2O24

shareholders and creditors ("Origina-l

Scheme").

... First Petitioner Company

/ Demerged Compaly

VEDANTA /ILUMIIYIIIM UEf,AL

LIMITED

a Company incorporated under the

provisions of the Companies Act, 2O 13

having its registered oflice at C-103

Atul Projects, Corporate Avenue New

Link Chaka-ia MIDC, Mumbai -
400093

CIN: U242O2MH2O23PLC4| 1663

)

)

)

)

) ... Second Petitioner Company

/ Resulting Company 1

Poqe 2 of 53I
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TALWILITDI SABO POWER LIMITED

a Company incorporated under the

provisions of the Companies Act, 1956

having its registered office at C-103

Atul Projects, Corporate Avenue New

Link Chakala MIDC, Mumbai - 4OOO93

CIN: U40 10 1 MH2OO7 PLC433557

)

)

)

)

)

) ... Non-Petitioner Company

/ Resulting Company 2

MAICO ENERGY LIUITED

a Company incorporated under the

provisions of the Compalies Act,

1956 having its registered office at C-

103 Atul Projects, Corporate Avenue

New Link Chakala MIDC, Mumbai -
400093

CIN: U3 13OOMH2OO 7PLC42a7 19

VEDANTA BASE UETAI^S LIUITED

a Company incorporated under the

provisions of the Companies Act,

2013 having its registered office at C-

103 Atul Projects, Corporate Avenue

New Link, Chakala MIDC, Mumbai -
400093

CIN: U43 I 2 1 MH2O23PLC47 169 6

)

)

)

)

)

) ... Third Petitioner Company/

Resulting Company 3

)

)

)

)

)

)

) ... Fourth Petitioner Company

/ Origina.l Resulting Company 4

9

llY
.:A'
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VEDANTA IRO1Y AND STEEL

LIMITED

a Company incorporated under the

provisions of the Companies Act, 2013

having its registered office at C-103

Atul Projects, Corporate Avenue New

Link

Chakala MIDC, Mumbai - 400093

CIN: U24 1O9MH2O23PLC47 17 7 7

i
)

)

)

)

)

)

) ... Fifth Petitioner Company/

Resulting Company 4

(Tle First Petitioner Compang, Seand Petitioner Company, Third Peitioner

Compang, Fourth Petitioner Compang ann Fifih Petitioner Compang togetfer

refened to as the 'Petil:loner Compnnies". Resulting Compang 1, Resulting

Compang 2, Restlting Compang 3 and Resulting Compa.ng 4 together refened to

as the "Resulting Comganles".)

Order delivere d oaz 16.12.2O25

Coram:

Sh. Nilesh Sharma, Hon'ble Member (J)

Sh. Chararjeet Singh Gulati, Hon'ble Member (T)

Appearanc*:
For the Petitioner Companies - Mr. Ravi Kadam, Sr. Adv., with Mr. Hemant

Sethi, Adv., Mr. Mehul Shah, Adv., Mr.

Rohan Batra, Adv., Mr. Rishabh Bhargava,

Adv., Mr. Dhruv Sethi, Adv., Ms. Yuga

Kane, Adv., Ms. Tanaya Sethi, Adv.

Poge 4 of 53



c.P. (cAAy79(EB)2O2s

ff
c.A. (cAAyr7 tuBt2o24

For the Regional Director -
For SEBI - Adv. Vishal Kanade a/w Adv. Akash Jain &

Adv. Divyang Sa-lvi i/b Marsukhlal Hiralal & Co

ORDER

1. The sarrction of this Tribunal is sought under Sections 23O to 232 and

other applicable provisions of the Companies Act, 2013 ("Companies AcB)

and the rules framed thereunder for Scheme of Arrangement between

Vedanta Limited ("Flrst Petltloaer Conpanyz / "Demerged Companyz /
"VEDL"), and Vedanta Aluminium Metal Limited ('Secood Petitiorer
Companyz / "Resuldng Company 1") and Taiwandi Sabo Power Limited

("lYon-Petitloner Corrpar/ / 'Resultlug Compaay 2') and Malco

Enerry Limited ("Third Petltloner Compan5/ / Resulttng Compa:ry 3")

and Vedanta lron and Steel Limited ("Fifth Pettttotrer Conpaa5P /
"Resulting Compaay 4') and their respecLive shareholders and creditors

("Scheme").

2. The registered offrces of tlle Petitioner Companies are situated in Mumbai,

Maharashtra and hence the subject matter of the PetiLion is within the

jurisdiction of this Bench.

3. The Learned Counsel for the Petitioner Companies submits that the

Boards of tJ:e Demerged Company, Vedanta Base Metals Limited fVBMr,-)
and other Resulting Companies approved the Scheme of Arrangement

between the Demerged Company, VEIML, Resulting Company 1, Resulting

Company 2, Resulting Compa-ny 3 and Resulting Company 4 fOrigiaal
Scheme") by way of board resolutions, on the following dates:

i. Demerged Company: September 29,2O23;

ii. VBML: October 13, 2023;

iii. Resulting Company I: October 13, 2023;
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lV.

vi.

Resulting Company 2: October 10,2023;

Resulting Company 3: October 13,2O23; and

Resulting Company 4: October 13,2023.

The certified copies of the board resolutions of the Demerged Company,

\rElML and the Resulting Companies, approving the Scheme are annexed

with the Company Scheme Petition as Arrexure Yl lpg. 1346), Y2 lpg.
13sol, Y3 (pg. 13s3), Y4 lpg. 13s6f, Ys lpg. 1360) and Y6 (pg. 13651,

respectively.

4. Leamed Counsel for the Petitioner Companies submits that the present

Company Scheme Petition has been hled in consonance with the order

dated November 27, 2024, passed by this Tribuna.l in the connected

Company Scheme Application bearing CA(CAA)/ 171(MB)2O24

("Application Order").

5. l,earned Counsel for the Petitioner Companies submits that subsequent

to this Tribunal's order dated November 21, 2024, passed in CA

(CAA) /MB|ITI/2O24 ar,d pursuant to First Petitioner Company /
Demerged Company's discussions and deliberation with stakeholders

(including lenders) with respect to the Original Scheme, the Board of the

Demerged Company, VEIML and the Resulting Compalies, by way of their

resolutions dated December 20, 2024, December 23, 2024, and December

23, 2024 respectively, decided to not proceed with implementation of Part

V (Demerger and Vesting of tJle Base Metals Undertaking) of the Original

Scheme. Accordingly, the Board of the Demerged Company, VBML and the

Resulting Companies approved the modifred Scheme.

The certifred copies of the boa;d resolutions approving the non-

implementation of Part V of the Original Scheme and the Scheme (with

Poge 6 of 53
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modifications to exclude Part V of the Originaf Scheme), as passed by the

respective Board of Directors of the Demerged Company, VBML and the

Resulting Companies, are annexed to the Company Scheme Petition as

Anaexure Zr (pg. 13681, 22 lpg. 13691, 23 lpg. L37tl, Vl lpe. 13731,

ZS |pe. 13741 eu.d. Ui lpg. 13761, respectively.

Appointed Date:-

6. The Appointed Date for the Scheme, with respect to Part II to V of t}re

Scheme, means the Effective Date, which is defrned in the Scheme, as the

date or the last of the dates on which all of the conditions precedent set

forth in the following Clauses of the Scheme are fulfrlled, obtained or

waived, as applicable in accordance with the Scheme:

a. Part II of the Scheme: Clause 39.1 and Clause 39.2;

b. Part III of the Scheme: Clause 39.1 and Clause 39.3;

c. Part IV of the Scheme: Clause 39.1 and Clause 39.4;

d. Part V of the Scheme: Clause 39.1 and Clause 39.5.

7. lYature of Business: -

The Demerged Company is a diversified natural resource company

engaged in the business of extraction, refining, manufacture and sale of

various metals and minerals, generation and sale of power and other

businesses including semiconductor manufacturing, display glass

manufacturing, etc. The equity shares of the Demerged Company are

listed on the BSE Limited ("BSE') and the Nationa-l Stock Exchange of

India Limited fNSE ). The Listed Debt Securities (as defined in tte
ScLtemel of the Demerged Company are listed on the BSE. The Resulting

Companies are wholly owned subsidiaries of the Demerged Company.

ii. The Resulting Company 1 is Vedanta Aluminium Meta-1 Limited, a

wholly owned subsidiary of the Demerged Company. Following the

Poge 7 ol 53
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coming into effect of Part II of the Scheme, Resulting Company 1 will

carry on tlre Aluminium Business (as defined in the Sctrcmel.

iii. The Resulting Company 2 (Non-Petitioner Company) is Talwandi Sabo

Power Limited, a wholly owned subsidiar5r of the Demerged Company.

iv. The Resulting Company 3 is MALCO Enerry Limited, a wholly owned

subsidiary of t}re Demerged Company. Following the coming into effect

of Part IV of the Scheme, Resulting Company 3 will carry on the Oil and

Gas Business (as defined in the Schemel and its name sha-iI stand

changed to Vedanta Oil and Gas Limited'.

The Resulting Company 4 is Vedalta Iron and Steel Limited, a wholly

owned subsidiar5z of the Demerged Company. Following the coming into

effect of Part V of the Scheme, Resulting Company 4 will carry on the

Iron Ore Business (as defined in the Schemel.

8. The Learned Counsel for the Petitioner Companies submits that in
accordance with Clause 45 of the Scheme, the 'Parts of the Scheme are

severable from each other and if any Part and/or provision of the Scheme

is found to be unworkable for some reason whatsoever or is withdrawn,

the same shali not, subject to the decision of the Petitioner Compa-nies

through their respective Boards, affect the validity or the implementation

of the other Parts and/or provisions of this Scheme.

9. The Authorized, Issued, Subscribed and Paid Up Share Capital of the

Demerged Company as on December 31,2024 is as under:

Particulars Amount lIIiIRl
Authorised Share Capital

44,O2,Ol,OO,OOO equity shares of INR 1 each 44,02,01,00,000

9D
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*2,98,632 shtres are under abeAance @tegory which are pending for
allotment being sub Judice ond. does not form port of the listed copital of
th.e CompanA.

10. The Authorized, Issued, Subscribed and Paid Up Share Capital of the

Second Petitioner Compauy as on December 31,2024 is as upder:

Particulars Amount IIIYR|

Authorised Share Capital

1,00,000 equity shares of INR l each 1,00,000

Total 1 oo ooo

Issued, Subscribed aad Paid-up Share

Capital

1,0O,OOO equity shares of INR 1 each 1,00,000

Total 1,O0,000

11. The Authorized, Issued, Subscribed and Paid Up Share Capital of the on-

Petitioner Compaay as on December 31, 2024 is as under:

Particulars Amount (INR)

3,01,00,00,000 preference shares of INR 10

each

30, i0,00,00,000

Total 74,r2,Ot,OO,OOO

Issued and Subscribed Share Capital

3,91,06,86,689 equity shares of INR 1 each 3,91,06,86,689

Total 3,91,O6,E6,6E9

Paid-up Share Capital

3,9 f ,06,86,689 equity shares of INR 1 each 3,91,06,86,689

Total 3,91,06,86,689

Listed Capitd

3,91,03,88,057" equity shares of INR 1 each 3,91,03,88,057

Total 3,91,O3,88,O57
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Authorised Share Capital

4,OO,OO,OO,OO0 equity shares of INR 1O each 40,o0,00,00,000

Total 40,oo,oo,oo,ooo

Issued, Subscribed aud Paid-up Share

Capital

3,2O,66,O9,692 equit5r shares of INR 10 each 32,06,60,96,920

Total 32,06,60,96,920

12.The Authorized, Issued, Subscribed and Paid Up Share Capital of the

Third Petitioaes Conpaoy as on December 31,2024 is as under:

Particulars Amount (INR)

Authorised Share Capital

88,OO,OO,OOO equity shares of INR 2 each 176,00,00,00o

12,50,000 preference shares ofINR l,OOO each 125,OO,OO,OOO

Total 301,00,00,000

Issued, Subscribed and Paid-up Share

Capital*

2,33,66,406 equigz shares of INR 2 each 4,67 32,4r2
Total 4,67 32,4t2

13. The Authorized, Issued, Subscribed and Paid Up Share Capitai of the Fifth
Petitioner Conpany as on December 31,2024 is as under:

Particulars Amount (INRI

Authorised Shere Capital

1,00,000 equity shares of INR 1 each 1,00,000

Total 1 oo ooo

Issued, Subscribed aud Paid-up Share

Capital

Poge 70 of 53



c.P. (cAAy79(uB)2O2s

IAI

c.A. lcAAy17IIM42O24

1,00,000 equity shares of INR I each 1,00,000

Total 1,00,000

Cossideration: -

14. The Learned Counsel for the Petitioner Companies submits that the

consideration of ttre Scheme, as determined by the share entitlement ratio

reports dated September 29,2023, issued by BDO Valuation Agency LLP

for each of the Resulting Companies, provides for share entitlement ratio

of 1:1. Copies of the share entitlement ratio reports are annexed to

Company Scheme Petition as Aanexure BBl (pg. 141U, BB3 lpg. 14441,

BB4 (pg. 14611 and BB5 (pg. 1478f, respectively.

Rationale of the Scheme: -

15. The Rationale of the Scheme is submitted as under:

(D WDL tns interests in multiple businesses includitE metals, mining,

and explorotion of naturol resources (zinc-lead-siluer, iron ore, steel.

copper, afuminium, nickel, and oil arul gas) and pouer generation.

(il) Each of the uoried. businesses catried on by WDL bg itself or through

strategic inuestments in subsidinries or through affiliate companies

(including the Afuminium Undertaking, tte Merclnnt Potuer

Undertaking, *te Oil and Gas Undertaking and tle lron Ore

Undertaking) lnue signifiant potenttal for grotuth and profitobility.

(iiD fhe nature of risk and ampetition inuolued in each of these

businesses, financial projlles ond rehtrn ratios are distirrct from otlers

ond con-sequentlg each of tle abouementioned business undertakings

i-s copable of atiroding a difJerent set of inuestors, len.ders, strotegic

partners, and other stakeholders. Tle manner of handling anl

,1-:--d.,
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mnnogement of each of tle abouemenhoned businesses is also

distinct.

(iv) In order to lenl entronced foas to the operation of identified

businesseg WDL proposes to segregate ond. organiz,e tLese

businesses os separate entities, tLrough demergers of each of the

Aluminrum Unrlertaking, the Merctnnt Pou.ter Und-ertaking, the Oil and

Gas Undertaking and ttrc lron Ore Und-ertaking.

(v) The follouing benefts stroll actrue on denwtgers of the Aluminium

Busrness (as defined lrcreinofier) tte MercLnnt Pouer Business (as

defined tereirnfier), tle Oil ard Gas Business (as defined herehrafier)

and the lron Ore -Business (as defined hereinafier):

(a) oeation of independent global scole companies foasing
excfusiuelg on mining, produdion and/ or supplg of aluminium,

iron-ore, apper, oil & gas and on generation and distibution of

pouer and. e-xploing neut opporitnities and taking aduantoge of
the growth potential in the said respectiue sectors;

(b) ennbling greater foans of mnnagement in the releuant businesses

therebg allowing neu.) opportunities to be explored for each

bzsiness elficientlg ond. allousing o focused strategA in operotions;

(c) each of the independent ampanies can attract different sets of
inuestors, strategic portners, lenders, and oter staketnlders

enabling independent collaboration and. exponsion in tlese speciJic

componies u.tittaut committing fie existing organization in its
entiretA;

(d) ennbling inuestors to separatelA hnld inuestments in businesses

tuith different inuestment clnraderistics tlrcreby enabling them to

select inuestments u.thich best suit their inuestment strotegies and

risk profiles;

(e) enabling focused and shnrper capital market access (debt and

equitg) and tlrcrebg unlocking the ualue of the Aluminium

9L-
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Undertaking, ttrc Merclnnt Power Undertaking, the OiI and Gos

Undertaking, and the Iron Ore Undertaktng and creating enhanced

u alue for s hareLnld er s.

(Ttrc Scheme is in the interests of all stakelolders of WDL,

Restlting Compong 7, Resulting Compang 2, Resulting Compang 3

and Res)lting Compang 4.)

16. l,earned Counsel for the Petitioner Compalies submits that as directed by

this Tribunal vide the Application Order, the following meetings to approve

the Original Scheme, with or without modifrcation(s), were conducted -
Sr.

IYo.

Petitioner

Compaay

Date of
meeting of

equity

shareholders

Date of
meetiag

of the

secured

creditors

Date of
meeting

of the

unsecuted

creditors

Result

I First

Petitioner

Company

February 18,

2025

February

74,2025

February

18,2025

The modifred

Scheme was

approved by

the equity

shareholders,

secured and

unsecured

creditors of

the Demerged

Company.

2 Second

Petitioner

Company

Dispensed with. NA
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Sr.

No.

Petitioner

Company

Date of
Eeeting of

equity

shereholders

Date of
meeting

of the

secured

creditors

Dete of
meeting

of the

unsecured

creditors

Result

3 Third

Petitioner

Company

Dispensed

with.

February

78,2025

February

t8,2025
The modilied

Scheme was

approved by

the secured

and

unsecured

creditors of

t]1e Resulting

Company 3.

4 Fourth

Petitioner

Company

Dispensed with NA

5 Fifth

Petitioner

Company

Dispensed with. NA

17-The chairperson appointed for the abovementioned meetings has in its
reports dated March 3, 2025, provided details regarding the conduct and

the results of the said meetings, which are annexed as A-unexure JJ lpg.
17301, Anaenure KX (pg. 17481, Annexure LL lpg. 18511, Annexure NN

(pg. 2OaOl and Annexure OO (pS. 2O611 of the Company Scheme Petition.

18. In compliance with the Application Order, notices were issued to Equity

Shareholders, Secured and Unsecured creditors of the First Petitioner

Company and Secured and Unsecured creditors of the Third Petitioner
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Company on January 77,2025, ald the notices \r'ere published in
newspapers "Business Standard and " No:uslu.l<t on January 18,

2025. The affidavit in compliance with the directions regarding issuance

of abovementioned notices and publication of the notices in the newspaper

are annexed as Aanexure II (pg. f588f and Arouexure UU (pS. 19781 of
the Company Scheme PetiLion.

19. In compliance with the Application Order, the Petitioner Companies had
jointly served notices upon the Sectoral Regulators in terms of Section

230(5) of the Companies Act ("Jolut IYotice") and the aIfidavit in
compliance with the directions regarding issualce of notices to Sectoral

Regulator is annexed as Anuexure PP (pg. 2093) of the Company Scheme

Petition.

20. Accordingly, Equity Shareholders, Secured Creditors and Unsecured

Creditors of the First Petitioner Company and Secured Creditors and

Unsecured Creditors of the Third Petitioner Company approved the

modified Scheme in their respective meetings convened on Februar5r 18,

2025, pursua-nt to the Application Order with requisite majority in
accordalce with Section 230(6) ofthe Companies Act.

21. It is also submitted that the Petitioner Companies in compliance with tJle

order dated April 30, 2025 ("Petltlon Order,), passed by this Tribunal in
the Company Scheme Petition, jointly served notices upon the Sectoral

Regulators and jointly published the notice for the next hearing date, i.e.,

July 02, 2025, of the captioned Company Petition in newspapers

"Business Standart and " Nantshaktt on June 20,2025. The petitioner

Companies have filed the joint affrdavit dated June 25, 2025, in
compliance with the directions regarding issuance of notices to Sectoral

+-\
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Regulators and publication of the notice regarding next hearing date of the

Company Scheme Petition in the newspapers.

22.|*arted Counsel for the Petitioner Companies submits that BSE Limited

("BSE') and National Stock Exchange Limited ("NSE") had issued

Observation Letters with no adverse observations dated July 31, 2024 and

July 30, 2024 respectively, to file the Original Scheme with the NCLT.

ThereaJter, by way of tJ.e Observation Letters dated June 03, 2025, issued

by BSE and NSE, the First Petitioner Company received uno adverse

observations" with respect to the modified Scheme.

23. The Regional Director, Westem Region, has frled its Report datedJune 27,

2025. The Petitioner Companies have filed an aJhdavit in reply dated July
O1,2025, to the report frled by the Regional Director with this Tribunal

providing clarification / undertakings to the observations made by the

Regional Director.

24. The observations made by the Regional Director ald the clarifications /
, undertakings given by the Petitioner Companies are summarized in the

table below:

# Paragrap

h

number

of the

Report

Observatiotrs frottr

thc Report

Response of tie Petitioaer
Compauies

1 2(a)(i) Thnt on examination of
the report of thc

Registrar of
Companies, Mumbai

dated I 1.06.2025

No response is wa-rranted

\\$llil l1
1t'.,1:
';'iJr'

\!l!

9
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# Paragrap

h

oumber

of the

Report

Observations from

the Report

Response of the Petitioner

Companies

(Annexed as

Annexltre A-1) for
Petitioner Companies

falls ruithin ttrc

jurisdiction of ROC,

Mumbai. It is submitted

tLat no representotion

regarding the proposed

scheme of

Amnlgamation/ Anong

ement lns been

receiued ogoinst the

Petitioner Companies.

FurtIEr, the Petitioner

Companies tns filed
Finoncial Statements

up to 31.O3.2024.

TtE ROC, Mumbai hns

further submilted ttnt
in his report dated

11.06.2025 u.thich are

as under:-

i. That the ROC

Mumbai in hts

report doted

9

:.do a
G
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# Paragrap

h

number

of the

Report

Obsetwations frorn

the Report

Response of the Petitioner

Compauies

1 1.06.2025 las
abo stated *at No

Inqtiry,

Inspection,

Inuestigatior*,

Prosecutions,

Complaints under

CA, 2013 haue

been pending

against tLe

Petitioncr

Companies.

2(a)(ii)(1) Obseruation letter

receiued lrom NSE and

BSE dated 30.07.2024

and. 31.07.2024

re s pe ctiu e lg, Validtty of
tte lefter as 6 months

onlA from the date of
rbsue.

The observation letters

received from BSE Limited

I"BSE l and National Stock

Exchange of India ("IfSE"l

dated July 31, 2024, and July

30, 2024, respectively

(robservation L€tter8"l,

provide that such Observation

Letters are valid for six months

from the date of the letters,

within which the scheme shall

be submitted to the NCLT. The

Petitioner Companies submit

,.:..'9
+
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# Paragrap

h

nurnb€ r
of the

Report

Obsersations fron
the Report

Response of tte Petitioner

Companies

that the scheme was filed with

the NCLT by way of Company

Scheme Application being

cAlcAAl/17rlMB/2024
("Company Applicatioa"f on

06 August 2024, complying

with the prescribed time period

under the Observation I-etters.

2{d$tQl Negatiue NefiDorth -

Ftom the Financiak of
the Resulting CompanA

1 / Resulting CompanA

3 / Resulting CompanA

4 as at 31.03.2024, it
is obserued *at the

@mpang is hauing

negatiue networtlL

Euen uhen tlLe

componA tns negatiue

netuorth the

Hnancial,s are

prepared on a going

ancern basis.

While it is correct that the pre-

scheme net q/orth of the

Resulting Company 1,

Resulting Company 3 and

Resulting Company 4 are

negative however it is

submitted that as per the

Independent auditor's

certifrcate dated January 02,

2025, issued by SBH & Co. and

annexed as Annexure V to the

notices for convening meeting

of shareholders and creditors of

the Petitioner Companies 1as

applicable) dated January 17,

2025 ("t{otices"}, t}re post

scheme net-worth of the
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# Paragrap

h

uur.ber
of the

Report

Obsersations from

the Report

RespoDse of tte Petitloner

Compauies

Resulting Companies is set to

become positive and increase

pursuant to the Scheme. The

Scheme in Clause 4. l, Clause

11.1, Clause 18.1 and Clause

26. I clarifies that each of the

undertakings shall be

transferred to the relevant

Resulting Companies on a

going concern basis and

following such transfer of the

undertakings on a going

concern pursuant to the

Scheme, the net-worth of each

of Resulting Company I ,

Resulting Company 3 and

ResulLing Company 4 will

become oositive.

2(a)(ii)(3)

to

2(a)(ii)(s)

3. Facts maA be

@nstdered on meit as

deemed fit anl proper.

4. Interest of ttle

creditors & Employees

should be protected.

The Petitioner Companies

submit that as part of each

relevant undertaking, all

employees employed by /
engaged in the such

undertaking as on the Effective

Date (as defined in the Scheme)
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# Paragrap

h

tlurnber

of the

Report

Obsetwations from

the Report

Response of the Petitioner

Coapanies

5. Mag be decided on

its meits.

including liabilities with regard

to employees, with respect to

the pa5rment of gatuity,

superannuation, pension

benefits and provident fund or

other compensation or

benefits, if any, whether in the

event of resigrration, death,

retirement, retrenctrment or

otherwise will be transferred to

the relevant Resulting

Company. It is further

submitted as per Clause 4.2.7,

C1ause 1 1.2.7, Clause 18.2.7,'

Clause 26.2.7 of the Scheme

that t}te debts and liabilities,

whether secured or unsecured

pertaining to the respective

undertaking (as prouided in the.

Scleme) will be transferred to

the relevant Resulting

Company, pursuant to the

Scheme. In any event, it is

submitted that pursuant to the

meeling convened in
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# Paragrap

h

number

of the

Report

Obsenatious froo
the Report

Response of the Petitioner

Companies

complialce with directions rn

the order dated November 21,

2024 by the Hon'ble Tribunal

("First Motion Order"f , the

secured and unsecured

creditors of the Demerged

Company and Resulting

Comparry 3 have approved the

Scheme and the meetings of

the secured a-nd unsecured

creditors of Resulting Compaly

1, Original Resulting Company

4 and Resulting Company 4

were dispensed with.

Accordingly, it is submitted

that the interests of employees

and creditors will be protected

pursuant to the Scheme.

2(bl In compliance of
Acaunting Standord-

14 or IND-AS-103, as

mog be applicnble, the

Resulting Company

shall pass such

occounting enties

The Petitioner Companies

submit that the Demerged

Comparry arrd the Resulting

Companies underta-ke that in
addition to compliance of

Accounting Standard -14 or

IND-AS 103 for accounting
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# Paragrap

h

oumber

of ttre

Report

Obserrations froo
the Report

Respolse of the Petitioner
Conpanies

uhich are necessory in

connection uith the

scleme to amply with

other applicoble

Acaunting Stondards

such as AS-5 or IND

AS-8 etc.

treatment, if applicable, the

Demerged Comparry and ttre

Resulting Companies sha-ll

pass such accounting entries

as may be necessary in
connection with the Scheme to

comply with other applicable

accounting standards such as

IND-AS 8, as applicable.

2(cl The Hon'ble Tlibunnl

mag kindlg direct the

Petitioner Companies

b rtle an affidauit to tte
extent tfnt tte Scheme

enclosed to the

Compang Applicotion

and Compang Petition

are one and. th.e same

and there rs no

discrepancy, or no

ctnnge is mode.

T?re Petitioner Companies

submit that subsequent to the

First Motion Order and as set

out in Paragraph 32 and 33 of

the company petition

cP(cAAl/7g/ MB/2O25

(rCompany Petition"f , the

Board of Directors of the

Demerged Company, Origina-l

Resulting Company 4 and

Resulting Companies have by

way of their resolutions dated

December 20, 2024, December

23, 2024 arrd December 23,

2024 respectively decided not

to proceed vrith

Poge 23 ol 53
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# Paragrap

h

numhr
of the

Report

Obsersations from

the Report

Respoase of the Petitioner

Coapaaies

implementation of the Pa-rt V

(Demerger and Vesting of the

Base Metals Undertaking) of

the Original Scheme presented

with the Company Application

and have approved the

Scheme, with modifications to

exclude Part V of the Original

Scheme.

The Petitioner Companies

submit ttrat the Scheme, as

modified, was enclosed in the

Notices and in the notices

served to the sectoral

regulators under Section

230(5) of the Companies Act,

2013 lsJoiat lllotlces"f. On

February 18, 2025, the equity

shareholders, secured and

unsecured creditors of tl e

Petitioner Companies (as

directed under the First Motion

Order) approved the Scheme,

as modified.
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# Paragrap

h

number

of the

Report

Obsetwations from

the Report

Response of tie Petitioaer

Companies

Accordingly, the aforesaid

modified Scheme, as approved

and notified to the sectoral

regulators, has been annexed

to the Company Petition for

sanction by the Hon'ble

TribunaI.

The Petitioner Companres

further submit that BSE and

NSE have issued revised

observation letters dated June

3, 2025 ("Revised

Observation Letters"f,

providing no comments or

adverse observations to the

modifred Scheme.

2(d) The Petitioner

Companies undet

prouisions of sedion

2so(s) of the

Companies Ad 2013

lmue to serue notices to

concerned authoities

The Petitioner Companies

submit that the Joint Notices

have been served to the

concerned authorities which

are likely to be affected by the

amalgamatio n or arrangement,

as per provisions of Section

Poge 25 of 53
ll.;rt

(l"li

Ai

T+'"
,l



ffi c.P. lcAAyTg( B)2O25

fiI
c.A- lcAAyl?l( B)2O24

9

# Paragrap

h

trumber

of the

Report

Obse rlv"ations from

the Report

Respoase of the Petitiorer
Companles

uhich are likelg to be

affected by tte
Amalgamntion ot

orrangement. hrther,
the approual of tte
scteme by ttrc Hon'ble

Tibunal nnA not d.eter

such authorities to deal

with anA of tle issaes

arbing afrer giuing

effed, to the scteme.

The decbion of such

authorities shall be

binding on the

petitioner

ampanies cnncerned.

230(5) of the Companies Act

2013. The Petitioner

Companies undertake that the

approval of the Scheme by this

Hon'ble Tribunal will not deter

such appropriate authorities to

dea.l with any issues tJlat may

arise, after giving effect to the

Scheme, since the appropriate

remedies available to such

authorities shail continue to be

available, under the applicable

laws.

2(el As per Definition of the

Sctreme, "Appointed

Date" in respect oJ ang

ofPartsnbVofthe
Scheme, shall mean

tlrc Ejfectiue Date in
resped of such Part of
ttrc Scheme, and the

Appointed Dote fo,

It is submitted that Appointed

Date (as defined in the Scheme)

shall be Effective Date for each

part of tJ:e Scheme. The

Petitioner Companies confirm

and undertake that upon the

order sanctioning this Scheme,

as passed by the Hon'b1e

Tribunal, being filed by the

Poge 26 oI 53llll
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# Paragrap
I

ih
nu-mbet

of ttre

Report

Obsetwations froa
the Report

Response of the Petitioner
Companies

each of the Parts II to V

of the Sdrcme mag be a

different date.

"Ejfediue Date"

means, in reslEd of
(i) Part II of tte Scheme,

the date or the lost

date of the dates on

uhich all conditions

precedent set forth in
Clause 39.1 and

Clau-se 39.2 are

fulfilled, obtained or

u.taiued. as applicable

in acqrdance with this

Scleme.

(ii) Part III of tte
Scheme, the date or tte
Iost date of the dates

on uhich all anditions
preced.ent set forth in
Clause 39.1 and

Clause 39.3 are

fulfiIled, obtained or

uaiued, as applicable

Petitioner Companies with the

Registrar of Companies,

Mumbai the Scheme shall take

effect from the Appointed Date,

in compliance with t.I-e

requirements as clarified uide

circular no. F. No.

7 / 12 /2019 ICI,I dated August

21, 2019, issued by the

Ministry of Corporate Affairs

and as directed by the Hon'ble

TribunaI.

i
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# Paragrap

h

EUEber

of the

Report

Obsetwations from

the Report

Response of the Petitioner

Companies

in accordance Luith this

Sctrcme.

(iii) Part IV of the

Scheme, the date or tte
last date of the dates

on uhich all conditions

precedent set forth in
Clause 39.1 and

Clause 39.4 are

fulfiIled, obtained. or

uaiued, as applicable

in accordance ulith this

Scheme.

(iu) Part V of tte
Sctrcme, the date or tlrc

last date of the dntes

on uhich all anditiors
precedent set forth in
Clause 39.1 and

Clause 39.5 are

Iu$lled, obtained or

utaiued, as applicable

in accordance uith this

Scleme.
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# Paragrap

h

number

of the

Report

Obsetrations from

the Report

Response of tie Petitioner

Companies

Referenes in ang of

this ScLremeb *e date

of' comirq into effed of
this Scheme" or "upon

ttrc Scheme beaming

effediue" shall mean

ttrc Elfediue Dote in
resped of such Port of
tlrc Scheme.

"Record Date' means

the date to be fixed bg

the Boord of Resultin4

Conipany 1, Resulting

Compang 2, Resulting

Compong 3 and

Resulting Compang 4

respectiuelg in

ansultation uith ttte

Board of the Demerged.

Compong for the

purpose of determining

the stnrelnlders of tte
Demerged Compong

fo, rssue of te

lrEL
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* Paragmp

h

numhr
of tfie

Report

Observatious from

tJre Report

Rcsponse of the Petitioner

Companies

Resulting Company 7

Neut fouitg Shares,

Resulting Compang 2

Neut fuuitg Stnres,

Resulting Company 3

Neu fuuitA Shares

and Restlting

Company 4 New Equitg

Shnres respectiuelg

and the Reord Date for
each of ttg Parls II to V

of tLte Sclteme mny be

differerrt daEs.

In this regord, it is

submitted thnt Section

2s2 (6) of tE
Componies Ad, 2013

states thnt the scheme

under thb section stall
cleorlg indicnte on

appointed date from
ulhich it shnll be

elfectiue and the

scheme slnll be

.,,\ \
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# lParagrap
h

auober
of tJre

Report

ObserYations ftom
the Report

Rcsponse of ttre Petitioner

Companies

deemed to be effectiue

from such date and. not

at a dnte subsequent to

*E appointed date.

Hotaeuer, this ospect

may be decided bg the

H on' b le Tlibunal taking

into account irs

bterent pouers an-d.

mng consider to ftx
appointed date

keeping in view of
Ministry's ciranlar dt.

21.08.2019 and

sllould not be more

ttnn 3O dags for the

date of order of
amposite sche.me bg

tthich petitioner

compdnies are required

to file INC 28 utith ROG.

The Petitioners mng be

asked to comply utith

th.e requiremenfs as

Poge 37 of 53
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# Paragrap

h

number

of the

Report

Obserations from

the Report

Response of the Petitioaer

Companies

claified uide ciranlnr

no. F. No.

7/ 12/ 2019/ CL-I dated

21 August 2019 issued

bg the Ministry of
Corporate Affoirs.

2(fl Tte Hon'ble Tiburwl
mog kindlg seek tle
unrlertaking ttnt thi.s

Scteme is approued bg

the requisite mojoritg of
members atd creditors

as per Section 230(6) of
the Ad in meettng dulA

held in terms of Section

230(1) reod uith 7

subse$ion (3) to (5) of

Section 230 of the Act

in uthith Hon'ble NCLT

Mumbai tns not

gronted dispensation

uide order dated

21.11.2024 in CA No.

171 of 2024 and tle
Minutes th.ereof are

The Petitioner Companies

submits that the Scheme is

approved by the requisite

majority of members and

creditors of the Petitioner

Companies, as per SecLion

230(6) of the Companies Act,

2013 in the meetings duly held

in terms of Section 230(1) read

with sub-section (3) to (5) of

Section 230 of the Companies

Act, 2Ol3 for Petitioner

Companies where the Hon'ble

Tribunal has not granted

dispensation in the First

Motion Order and the minutes

thereof are duly placed before

the Hon'ble Tribunal.
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Paragrap

h

au.rnber

of ttre

Report

# Observations ftom

the Report

Response of the Petitioner

Compaaies

duly placed before tlrc

Tibunal.

2(el Petitioner Companies

stnll undertake to

umplg uith the

diections of the Incom.e

Tax Department & GST

Department, if anA.

The Petitioner Companies

submit that no representations

have been received from the

Income Tax Department,

pursuant to the Scheme. It is
submitted t].at pursuant to the

Joint Notices served on the

sectoral regulators, the Office

of the Commissioner of State

Tax, Government of Goa at Goa

Rajya Kar Bhavan, Altinho,

Panaji Goa ("Goa cST
Authorities"f have filed their

representation with the Hon'ble

Tribunal dated February 7,

2025. The Demerged Company

had responded to the

representations by way of letter

dated May 30, 2025 providing

inter olirt that the pursuant to
the demerger, the tax demards

/proceedings shall be

transferred to the Resulting

; 9
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# Paragrap

h

tluEber

of the

Report

Observations from

the Report

Response of the Petitloaer

Compauies

Company 4 and the said tax

demands / proceedings shall

continue against the Resulting

Compary 4 subject to the

conclusion of the proceedings.

The Pelitioner Companies

undertake to comply with the

direction of the Goa GST

Authorities, without prejudice

to remedies available to the

Petitioner Companies under

the applicable laws. Hereto

marked and annexed as

Annexure B is the letter by the

Demerged Company to Goa

GST Authority.

2(hl The Petitioner

Compang maA be

directed to undertake

ttot the present

scheme is in

compliance unith

Section 2(19AA) of the

Income Tax Act, 1 961 .

The Petitioner Companies

submit that as mentioned in
paragraph E (Treatment of the

Scheme under Income Tax Act,

1961) of the Scheme, the

Scheme is in compliance with

Section 2[19AA] of the Income

Tax Act, 1961.

Il'A r
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# Paragrap

h

number

of the

Report

Obsetrations frorr
the Report

Respotrse of the Petitloner

Companies

2li) The Petitioner

Compang nde leller

dated 24 June 2025

(Copy enclosed) l'ras

submitted the list of
a.ssets and. Iiabilities to

be transfered to the

resulting ampanies

and tlrc asset ualue

transfened are in

excess of liabilities to

tle resulting

companies. Therefore,

the Hon'ble NCLT mag

ensure ttnt the interest

of creditors mag be

protected.

Further, thc Hon'ble

Tribunal mag consider

to direct to Demerged

companA and all 4

resulting ampanies to
undertake tnt theA

tuill be jointlg or

The Petitioner Companies

submit that in terms of Clause

4.1, C1ause 11.1, Clause 18.1

and Clause 26.1 of Scheme, all

assets ald liabilities of each of

the relevalt undertakings of

the Demerged Company sha-lI

stand transferred to the

relevant Resulting Company on

a going concern basis.

Therefore, all the liabilities of

relevant undertakings shall be

transferred to the Resulting

Compalies and the relevant

Resulting Company shall be

severally, not jointly, liable for

the liabilities arising out of

such transferred u ndertaking.

Further, as mentioned above at

paragraph a(d), the Scheme

has been approved by the

secured arrd unsecured

creditors of the Petitioner

Compa-nies (as applicoble).

Therefore, Scheme is without

r'.1 P.(j

9
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,ti

# Paragrap

h

aumbe r
of tie
Report

Obsetwations from

the Report

Response of the Petitiouer

Companles

seuerally liable for
pagment of creditors oJ

demerged undertokin4

as on appointed date

os the asset uafue

transfened ore in

exess of liobilities to

tle resulting

ampanies.

prejudice to the interests of t}re

creditors.

In any event, as mentioned 2 (c)

above, pursuant to the Scheme

the net-worth of each of the

Resulting Company will

become net-worth positive

ensuring that the interests of

creditors are protected.

Additionally, it is submitted on

behalf of the Petitioner

Companies that no prejudice

would be caused to the

creditors of the Demerged

Company pursuant to the

implementation of the Scheme.

The Ld. Counsel has drawn

attention to the independent

auditor's certifrcate dated

January 2, 2025, issued by

M/s. SBH & Co., to

demonstrate that post-

demerger, the asset base of the

Demerged Company, will be

I
:l,i,i
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# Paragrap

h

uumber

of the

Report

Observations from

tlle Report

Respoase of the Petitioner

Compaaies

INR 62,254 crores, while the

liabilities will only be INR

16,149 crores. Therefore, the

demerged undertaking has

suflicient asset base to cover

the liabilities post demerger.

2bt The Petitioner

Companies sholl

undertake to cnmplA

utith Rules &

Regulations of BSE,

NSE, SEBI and. olso

amplg utith BSE

obseruation s letter dt.

31 Julg 2024, 13

February 2025 & 03

June 2025 and NSE

obseruation letter dt.

3O Julg 2024 & 03

June 2025 in this

regard. FVrther,

Demerged. compang

being a Listed

companA stnll also

complg under

The Petitioner Companies

submit that BSE and NSE have

issued Revised Observation

l,etters, providing no comments

or adverse observations to the

modifred Scheme. Further the

Revised Observation Letters

provide that the Scheme shall

be subject to the orders of the

Hon'ble NCLT a-nd NCLAT. The

Petitioner Companies

undertake to comply with the

dilections of the Hon'ble

Tribunal in the matter, without

prejudice to remedies available

to the Petitioner Companies

under the applicable laws.

I
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# Paragrap

h

number

of the

Report

Obsers'ations froa
the Rcport

Respouse of the Petitiouer
Companies

Regulotion 37 of SEBI

(LODR) Regulatiory

2015. hrther, the

Hon'ble NCLT proper in

the fads ond. meits of
tte case.

It is submitted tLnt on

perusal of obseruation

Ietter of BSE and NSE,

it appears tlnt clear

NOC and Regulntion 37

of SEBI (LODR) 2015

haue not been granted

bg Stock Exclnnge,

ttrerefore, tLLe Hon'ble

NCLT afier cansideing

the furttrcr submrcsron

of BSE/ NSE/ SEBI mag

consider tle Scheme on

meit to protect tle
interest of minoitg

shareholders ond

creditors of tle listed

Petitioner Compang.
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# lParagrap

h

number

of the

Report

Observatious from

the Report

Response of the Petitioaer

Companies

2{kl Petitioner Tronsferee

Compang hos Joreign

sharelwlders; hence

Petitioner TransJeree

Compang stnll
undertake to complg

uith rules, regulations,

guidelines of FEMA,

FERA and. RBI.

It is submitted that the

Petitioner Companies hereby

undertake to ensure

compliance with the rules and

regulations of FEMA (FERA) &

RBI guidelines, as applicable.

25. This tribunal vide order dated 12. 1 1.2025, passed the following order:

"Heard Ld. Counsel for tle Petitioner Companies ond Mr. Altap Stnikla
' AD for RD, Western Region. Mr. Altap Stnikll AD on behnlf of the RD

submits tLnt the replg/rejoinder filed an seqtent to thEir obseruations

bg or on belnlf of the Petitioner Companies are satisfactory and there

are no further obseruations/ objections to the proposed Scheme.

The matter is r*ented. Jor ord,ers"

Accordingly, no further objection has been raised by the RD to the

proposed Scheme.

26. The Offrcial Liquidator, by its report dated June 25, 2025, has submitted

that, as per para 43 (Remaining Business of VEDL) of the Composite

Scheme of Arrangement, the first Petitioner Company (Demerged

Company) continues its corporate existence and, as such, is not being

D

AI
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contemplated to be dissolved without winding up. In view of the same, tJ:e

Liquidator has no comments/observation/representation to ma-ke in the

aforesaid scheme.

27. As per the Independent Auditor's Certificated dated 02.01.2025, the Pre

and Post Scheme Net worth of the Petitioner Companies as on 30e

September 2024, rs as follows:

i. Vedanta Limited

(Rs in Crores)

Particulars Pre-

demerger

Post-

demerger

Issued, subscribed and paid-up

equity share capital

391 391

Reserwes & Surplus:

Securities Premium 27,424 24,721

Capital Redemption

(Including Preference

Redemption Reserve)

Reserve

Share

3,125 3,t25

General Reserve t2,587 12,547

Retained earnings/ Surplus

Statement of Proht and l,oss

tn 2,755 2,755

Share based Payment Reserve 25t 257

IYet Slorth as at 30 September

2024

46,533 43,23O

ii. Vedanta Aluminium Metal Limited

(Rs in Crores)

Pre-demerger Post-detoesgerParticulars

.t.J

',1

+

9
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(Rs in Crores)

Issued, subscribed

and paid-up equity

share capita.l

0.01 391

Reserves & Surplus:

Securities Premium 4,573

Retained earnings/

Deficit in Statement

of Profit and Loss

(0.03) (0.03)

IYet Worth as at 3O

September 2O24

lo.o2f 4,964

Particul,ars Pre-demerger Post-deEerger

Issued, subscribed

and paid-up equity

share capital

3,207 3,910

Reserves & Surplus:

Securities Premium 3,898

Retained earnings/

Surplus in Statement

of Profit and hss

399 399

I{et Illorth as at 3O

September 2O24

3,606 4,207

iv. Malco Enerry Limited

Poge 47 of 53

qEBO

B



ffi

Vedanta Iron anC Steel Limited

c.P. (caAyTglMB)2O2s

,
c.a. lcAAyl7l( Bt2O24

(Rs in Crores)

(Rs in Crores)

a-t 9

f(,:.i1/i:i
tci]

Particul,ars Pre-demerger Post-demerger

Issued, subscribed

and paid-up equity

share capital

5 391

Compulsorily &

mandatorily

convertible

debentures which are

convertible within a

period of 1O years

from the date of issue

6,135 6,135

Reserves & Surplus:

Securities Premium 100 6,981

Retained earnings/

Surplus in Statement

of Profrt and Loss

(6,4t21

Net Worth as at 30

September 2O24

lt72l 13,5O7

Particulars Pre-demerger Post-demerger

Issued, subscribed

and paid-up equity

share capita-l

o.o1 391

Reserves & Surplus:

4t
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Securities Premium 2,394

Retained earnings/

Deficit in Statement

of Profit and l.oss

(0.03)

lYet Worth as at 30

September 2O24

(o.o2l 2,74s

28. The l,earned Counsel for the Petitioner Company submits tlat pursuant

to the notices issued in compliance with the order dated November 21,

2024, passed by this Tribunal in CA(CAA) No. l7l/MB/2O24, the

Petitioner Companies received a representation from the OIfice of tJ:e

Commissioner of State Tax, Govemment of Goa ("Sales Tax Autlorilyz)
dated February 07, 2025. In the said representation, the following

observations as to the pending dues have been made:

"The Taxpager Vedonta Limited. is issued Order U/s 73 of Goa GST

Ad, 2017 for tLe gear 2019-20 for Rs.7,55,17,699/ - (CopA of DRC 07

ssued is enclosed) and Show cause notice is issued U/,s 73 of GST

Act, 2017 for the gear 2O2O-2021 for Rs.68,68,314/ - (copg of DRC 01

is enclosed) as per tLLe report submitted bg State Tox OJficer, Panaji

uard"

The Petitioner Companies have by way of a ietter dated May 30,2025,

stated that the tax demands raised by the Sales Tax Authority have been

appealed by the First Petitioner Company and are subject to the

conclusion ofsuch appeal proceedings. A copy of tJle letter dated May 30,

2025, is annexed as Annexure B lpg. 221 to the aflidavit in reply dated

July 01, 2025, filed. by the Petitioner Companies.

29. The SEBI served its reply dated Juty 16, 2025 to the VEDL regarding

violation of Paragraph A(11) of Part I of the SEBI Master Circular bearing

I
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no. SEBI/HO/CFD IPOD-2/P /CtR/2023 /93 dated June 20, 2023 I'SEBI
Master Circular"l, arising from the modification of the Scheme (with

rega-rd to exclusion of Part V of the Original Scheme) without its consent.

30. The Petitioner Companies frled their joint alhdavit in rejoinder dated

August 05, 2025, reiterating that the BSE Ltd. and National Stock

Exchange of India Ltd. ("Stock Exchanges"), by way of their letters dated

June O3, 2025, have already provided their "no adverse observations" in

relation to tJ:e Scheme, arrd also, undertook to extend full cooperation to

SEBI in its ongoing independent examination of compliance with the SEBI

Master Circular.

31. Thereafter, the SEBI has issued an Administrative Warning dated

13.08.2025 to the VEDL, observing that the modification of the Scheme

amounts to noncompliance with the SEBI Master Circular. Accordingly, in

the Warning Letter, SEBI inter alia advised the First Petitioner Company

"to be careful in future to avoid recurrences of such lapses". SEBI further

advised the First Petitioner Company to place the Warning Letter before

its Board of Directors ("Board") and forward its comments to SEBI. In

compliarrce with SEBI's aforesaid directions, the Warning L€tter was

placed before the First Petitioner Compaly's Board at its meeting held on

August 21, 2025.In the said meeting, the Board reviewed and deliberated

upon tlle contents of the Warning Irtter and recorded its observations.

The said observations were communicated to SEBI by way of a letter dated

Attgast 22, 2025.

32. Accordingly, the SEBI has frled an AJfrdavit dated O2.O9.2O25, relevant

paragraphs of the said Affidavit are reproduced below:

"6. I sag that tte First Petitioner Compang hns subsequentlg disclosed

the aboue SEBI Administratiue Lelter to the stock exclnnges, i.e., the

National Stock ExcLnnge of India Ltd. and the BSE Ltd. through its

disclosure dated 14 August 2025 in term-s of the prouisions of the

,JV
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Seanities and Exchnnge Board of India (Listing Obligations and

Disclosure Requirements) Regulntions, 201 5 ("Vedanta Dbclosure"). A

@pA of the aforesaid Vedanta Di.sclosure, olong uith the SEBI

Adminktratiue lctter, is hereto annexed ond mnrked as Exhibit-C.

7. It is repeated and reiterated tLnt utittnut prejudice to angthing

mentioned herein aboue it is humblg submitted tlut in light of tte
approuals of the Modified Scheme by the equitg sLnretnlders anl the

seatred and the unseanred seditors, and cnnsideing thnt th-e approual

of tfe Modified Scheme is subject to the orders tLnt mag be passed bg

this Hon'ble Trtbunal or the Hon'ble Natiornl Compong Lou Appellnte

Tibunal, SEBI respedfullg submits tLnt it has na further @mments to

olfer ot th stoge, saue and exce.pt the contentians raised herein aboue

regarding tte non-ampliance uith Clause 11 of Part I-A of the SEBI

Master Ciranlar

8. It is thercfore respectfullg submitted ttnt tte Hon'ble Tribunal mog be

pleased to adjudicote the Petition uittnut making ang specificfinding or

determination on u-*rctter ttrc First Petitioner Compang tns amplied

txith the requirements of the SEBI Master Ctranlar in light of the SEBI

Administratiue Letter dated 13 Julg 2O25."

33. Subsequently, the SEBI filed Intervention Petition 13 of 2025 for the sole

purpose of placing on record the affrdavit dated O2.O9.2O25. Thereafter,

this Tribunal by order dated 29.10.2025 passed the following order:

"IV:N4!32925- This Interuention Application las been filed bg

Seanities Exchange Board of Indin Limited seeking follouing pragers:

a) Thi-s Hon'ble Tibunal mng be pleased to ollotu the present

Interuention Applicntion and direct tLte Oiginal Petitioner Companies to

implead the Applicant as o. partA to the Oiginal Compang Petttion No.

79 of2O25.

9
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b) This Hon'ble Tribunnl be pleased to pass ong such other and furtler
relief(s) or order(s) as this Hon'ble Tribunal deems fit in lighl of the focts
and. circumsta nces of tLLe present co,se.

Ld. Counselfor the Intentenor submits tlnt the sole purTnse of filing this

IA was to ploce on remrd their affidauit dated 02.09.2O25 uthich is

erclosed from Page No. 13 to 16 of tte IA. The Respondent in this

Interuention Petition is the Vedanta Limited i.e. the frst Petitioner

Com4:ong in C.P.(CAA)/ 79(MB)2025. Ld. Counsel for tLe Respondent

submits that the alfidauit u-thich is soughl. to be broughl on record bg the

SEBI dated 02.09.2025 ruA be taken on reard and their Petition mag

be proce.eded further. Acardinglg, the afidauit dated 02.O9.2025 of
SEBI is taken reard, ond, this INV. P 13 of 2025 is disposed of."

In view of their aJfrdavit taken on record, the SEBI has not made any

further observation or has raised any further objections in respect of this

Scheme before this Tribunal.

34. The Government of India, through the Ministry of Petroleum and Natural

Gas (MoPNG), has frled Comparry Application 230 of 2025, thereby seeking

certain disclosures and/or rejection ofthe present scheme on the basis of

a.lleged non-disclosure on the part of the Demerged Company. During the

course of the hearing, the VEDL has submitted an Ajfidavit dated

14.08.2025 and has underta-ken that, i) VEDL will release the charge

created on fixed assets of VEDL prior to implementation of the Scheme

and, ii) VEDL will provide a corporate guarantee on beha-lf of the MEL, in

the event MEL fails to satisfy its liabilities towards MoPNG. Based on the

submissions, undertakings and adequacy of disclosures, this Tribunal

has disposed of tJ.e said Compaly Application vide order dated

16.72.2025 by passing the following directions: -

"Hou.teuer, during the aurse of the fi.nal lrcaing, it uas submitted on

belnlf of the MoPNG ttnt the VEDL Lns produced NOCs from I banks,

,rh or.€(,
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stating ttnt the chnrge ouer tLrc petrolettnz assets lllo,s been remoued.

Ld. Counsel oppeoing on belalf of the MIPNG sought following
directions from this Tribunal to direct ttrc VEDL:

(i) to update tte details as b *E remoual of chorges on the RoC uebsite,

and

(ii) to furnish as also place on recard of tlus Tibunnl tte Corporate

Guarantee to ttrc effed thnt upon effectrueness of tle Scheme, in tlrc
euent MEL is unnble to meet or sati-sfy its liobilitg totoatds MoPNG,

arbing under the PSCs or RSCs, then WDL shall meet such liabilitg on

betalf of MEL in proper and. prescribed format.

Acordinglg, the WDL is terebg direded to update tLE reqltisite details

on the RoC website and olso place on reard such NaCs before this

Tnbunol bg u-ng of an Afftdauit. WDL l:r,s stated at the time of the

finol heaing, the it lad creoted clnrge in fauour of 8 banks onlg and

ttat the soid assets ore nou) totallg free from ang charge. Hou.teuer, ue
direct WDL to file an undertoking/ offi.dnvit affirming the said. facts.
F\rtler, WDL fas already uide its alfrdauit doted 14.08.2025

undertaken to prouide guarontee to the elfed tlat upon effediueness

of the Scheme, in the euent MEL is unnble to meet or satisfg its liabilitg

touards MoPNG, arising under fhe PSCs or RSCs, tten VEDL shall

meet such liabilitg on behalf of MEL. The VEDL is acardinglg, also

directed to fimish as abo place on record of this Tibunal the said

Corporate Guardntee. The said Corporate Guarantee shall be made

afier making the necessary amplionce under applicable laut. The

ampliance offi.dauit/ s in respect of tlrc aboue directtons be filed. utithin

2 months of this order or before the effectiue dote of tlrc scheme,

uhicheuer is earlier."

-a9

:tirrnff,

E

lti.tt zt\

Poge 47 ol 53
I

't
i

',lC
\_1,



ffi c.P. (caAy79(MBt2O2 s
IN

c.a- (caAyl71(MB)2o24

35. It is submitted t.I:at the non-implementation of part V of the Original
Scheme will have no impact on the share entitlement ratio for other parts

of the Original Scheme and Resulting Companies. Upon the Scheme (with
modifications to exclude Part V of the Original Scheme) becoming effective,

the share capital of each of the Resulting Compalies shall stand a.ltered

to mirror the shareholding of First petitioner Company / Demerged

Company. As such, a shareholder holding in t.Ile Demerged Company
(which will include the Base Metals Undertaking) will be replicated in each

of the Resulting Companies.

36. It is submitted that other than non-implementation of part V of the
Original Scheme, the Original Scheme will be implemented as originally
envisaged, including there being no a.lterations to the share entitlement
ratio of 1: 1 for demerger of the Aluminium Undertaking, Merchant power

Undertaking, Oil and Gas Undertaking, alld Iron Ore UndertaJcing (as

defined under the Scheme). Therefore, non-implementation of part V of
the Original Scheme does not impact or have an effect on the share
entitlement ratio reports.

37. The Learned Counsel for the Petitioner Companies also submits that
Resulting Company 2 had filed a separate Company Scheme Application
before tlris Tribunal being CA(CAA) No. 22O/MB/2024 since the Non-
Petitioner Company was in tJ:e process of changing its registered office
from the State of Punjab to the State of Maharashtra at the time of frling
of the company scheme appiication in the present matter. The said
application pertains to the demerger of the Merchant power Undertaking
(as defined in the Schemel of the First petitioner Company / Demerged

Company to the Resulting C ompany 2.The NCLT, by way of its order dated
17 October 2025, allowed the said application and inter atza directed (i)
dispensation of the meeting of equity shareholders of TSpL; and (ii)

i{sr'
Bi-
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convening of meetings of its Secured Creditors and Unsecured Creditors

Ilrithin 90 days of the date of receipt of the order.

38. No further objections have been received by the Tribunal opposing the

Company Scheme Petition nor has any party controverted arly averments

made in the Company Scheme Petition.

ORDER

39. From the material on record, t}le Scheme appears to be fair and reasonable

and is not violative of any provisions of law and is not contra-ry to public

poiicy. Since a.ll the requisite statutory compliances have been fulfrlled,

the Company Scheme Petition bearing No. C.P.(CAAI/79lUBl2025 is

approved. Consequently, Saaction is hereby Graated to t}re Scheme

under Sections 23O to 232 of the Companies Act, 2013, in terms of tl.e

following directions:

a. The sanction of the present Scheme is subject to the following

conditions, each of which shall be complied with withia tso EoDths

of this order or before the effective date of the Scheme, whichever

is earlier:

i. the prior release of the charge created over the frxed assets of VEDL

and consequent updation of the same on the site of ROC; and

ii. the furnishing of a corporate guarantee on behalf of MEL, in

accordance with the undertaking provided by VEDL vide Affidavit

dated 14.08.2025.

F)rrthermore, the approval of the present Scheme Petition shall not

alIect, nor shall it prejudice, any arbitration proceedings initiated or

pending before any court of law or competent authority.

b. lf there is any deficiency found or, the violation committed qua arry

enactment, statutory rule or regulation, the sanction granted by this

Iltsrr?

:.,,,r.

i*,t
cJ'

Poge 49 of 53

E:tE5r6l
Fl'#y.3
h;.,rt+]i"t
ffii+;,td



c.P. (cAAyTe[ B)2O25

IN
c.L (cAAy171( B)2O24

Tribunal will not come in the way of action being taken, a-lbeit in

accordance with law, against tJe concerned persons, directors and

ofllcials of the petitioner companies.

c. While approving the Scheme, we clari$ that this Order should not, in

any way, be construed as an order granting exemption from paJrment

of stamp duty, taxes or other charges, if any, and pa)rynent in

accordance with law or in respect of any permission or compliance with

other requirements which may be specifically required under any law

or Regulations.

d. Further, effectiveness of this Scheme shall not deter any regulatory

authorities to initiate action, proceedings, prosecution, investigation or

any regulatory action against the Demerged Company and Resulting

Companies.

e. As per tlre provisions of Section 232(41 of il:e Companies Act, 2013, by

virtue of this order, on t.I:e Scheme becoming effective, the properties

and liabilities provided to be tralsferred in the Scheme being approved,

the properties shall be transferred to the respective Transferee

Company and the liabilities sha-1I be transferred to and become the

liabilities of the respective Tralsferee Company and the properties

provided in the Scheme being approved to be freed from a-ny charge,

shall be freed from the said charge.

f. The Income Tax Department will be at liberty to exarnine the aspect of

a;ry tax payable by the Petitioner Companies or by the Shareholders of

the Demerged Compalry. It shall be open to the Income Tax Authorities

to take necessar5r action as permissible under the Income Tax Law. The

decision of Income Tax Department shall be binding on the Demerged

Company and aiso relevant Resulting Companies a;rd their Directors,

Shareholders etc. as the case may be.

.,-f =qd('
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g. AII the Duties, Direct and Indirect taxes (including any Advance Taxes),

GST liabilities, liabilities under the erstwhile provisions of the VAT Act,

Sales Tax Act, Customs Duty, Excise Duty and arty ottrer tax

obligations or litigations thereunder for any tax laws for Demerged

Company in respect of the demerged undertakings shall be transferred

to the respective Resulting Company, as a result of the Scheme.

h. The Petitioner Companies are directed to file a Certifred Copy of this

order along wittr a copy of the Scheme duly authenticated/certfied by

the Deputy Registrar or the Joint Registrar or the Assistant Registrar,

National Company L,aw Tribunal, Mumbai Bench, with the concerned

Registrar of Companies, electronically, in e-Form INC-28 within 30

(thirty) days from the date of receipt of this Order, duly certified by the

Deputy Registrar or the Assistant Registrar, as the case may be, of this

Tribunal.

The Certified Copy of this Order be also submitted to all applicable

Statutory Authorities.

j. The Petitioner Companies to lodge a certified copy of ttris Order and the

Scheme duly authenticated by the Deputy Regisbar or the Assistant

Registrar, as the case may be, of this Tribuna.l, with the concerned

Superintendent of Stamps, for the purpose of adjudication of stamp

duty payable, if any, on the same within 60 working days from the date

of receipt of the certified copy of this order.

k. The Petitioner Compalies shall be bound by the undertaking grven by

them to the Regional Director, Gort. of India through MoPNG, SEBI

including the undertaking to protect the interest of all Creditors, and

forms integral part of this order.

9
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l. Any proceedings now pending by or against the Demerged Company be

continued by or against the relevart Resulting Companies.

m. All the properties, rights, liabilities, duties and powers of the Demerged

Company, in respect of the Demerged Undertaking be transferred

vdthout further act or deed, to the relevant ResulLing Company and

accordingly the same shall, pursuant to Section 232 of the Companies

Act, 2013, be transferred to and vest in the relevant Resulting

Company.

n. All the employees of the relevant undertaking of the Demerged

Company in service, on the date immediately preceding the date on

which the Scheme takes effect i.e. the Effective Date, shall become the

employees of the respective Resulting Companies on such date, without

any break or interruption in service and upon terms and conditions not

less favourable than those subsisting in the concerned Demerged

Company on the said date.

o. In compliance of Accounting Standard- 14 or IND-AS-103, as may be

applicable, the Resulting Company shall pass such accounting entries

which are necessary in connection with the scheme to comply with

other applicable Accounting Staldards such as AS-5 or IND AS-8 etc.

The net-worths of the Demerged Company and of the Resulting

Companies shall frnally be based on the Accounting treatment as given

by the respective Company in its books of account in accordance with

the said Accounting Standards.

p. The Registrar of Companies is entitled to proceed against the Resulting

Companies for violation/ offences committed by Demerged Company,

in so far as it relates to such Resulting Company, if any.

r.-
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q. Any person interested sha-ll be at liberty to apply to this Tribunal in the

above matter for any directions that may be necessaqz.

In case, there is an inconsistency in the provisions of Scheme and of

this order being passed by this Tribunal, tie provisions of this order

sha-ll prevail.

s. Any concemed authorities are at liberty to approach this Tribunal for

any further clarification as may be necessarJr.

t. All authorities concemed to act on a copy of this Order along with

Scheme duly authenticated by the Deputy Registrar or Assistant

Registrar, National Company L^aw Tribunal, Mumbai.

40. Ordered Accordingly and the Company Scheme Petition with

C.P.lcAAl /79lMB/2025 in C.A. (CAA) I 171 (MBl / 2024 stands disposed

of.

41. File be consigned to record storage (current).

r

sd/-
Charanjeet Singh Gulatl

Member (Technical)

OmkarD.

sd/-
I{ilesh Sharma

Member (Judicial)
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COMFOSIIE SCEFME OF ARRANGEMENT

BE,TWEE\I

llED^ANTA LII{ITED

ANI)

Vtoanu .llummI[r METAL LTmTED

AND

TALWANDI SABO PO1YER LLIflTED

AND

MAI'O ENERGY LIII{ITED

AND

I'EDA.YTA IRON AND STEEL LII{ITEI)

AND

TEEIR RESPECITYE SEAREEOLDERS AND CREDITORS

UNDER SECTIO.\S 230 TO 232 AND OTEER APPLICABIJ
PROVISIONS OF TgE COMPAI\IES ACT, 2013
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A) PREAMBLE

This composite schcme of arrargement (hcEinafler refcned to as the 'SchcEe') ,rrer alra
providcs for:

(D Dancrga oftc Aluminiurn Undenaking (ar defned horeinofier) ofVedarta Limircd
("VEDL') to VcdEnta Aluminium Maal Linited flRBultilg Conpery l'), and
conespouding issuancc ofcquity shrrcs of Rcsulting Company I to dle shljlholdcIs
ofVEDL and Eduction and cancrllaion ofrhc cntirc psid-up share capital of Rcsulting
Company I as on the Effective Datr, pusurnt !o dle provisions of Scction 230 to 232
and othcr appliceble pmvisions ofthe Companics Act, 2013.

(ii) Dcmcrger of dre Merchaot Power Uodcrbking (at d6ad hoeinofer) of VEDL ro
Talwandi Sabo Power Lirnited ('T.rsultiog CoEpsBy 2"), and corEsl,onding issuarcc
ofcquity shares ofRcsulting Com[uny 2 to sharcholdcrs ofVEDL 8nd reductio! and
carcellation ofdre paid-upshare capialofdrc Rcsulting Compary 2 as on theEffcative
Date, pursuant to tlre provisions ofScction 230 to 232 8.rld other spplicable provisions
oftlE Companies Acq 2013.

(iiD Deoagcr of dre Oil and Gas Undcrtating (os delned hereinalet) of VEDL to
MAICO Eaergr Limitcd ("Rdultirg CoErpa.ry 3"), and conesponding issrunce of
equity sharcs of Rcsuhing Company 3 to sharcbolders of VEDL and rcduction and
canccllation oftlrc paid-up sharc cagial of6c Rcsulting Coopany 3 as ou drc Efcctive
Da!c, pusuaat to tbe provisions ofScction 230 to 232 and other appliclblc provisions
of tbc CoEpanics Act, 20 I 3 .

(iv) Dcroager of thc Iron Orc Urd.aakng (as ddvred hqeindter) of YEDL to Vcd8ItE
L@ !d Stcel LiEitcd ("Rrsd6!g Conpuy 4'), lnd corcsponding issurlcr of
cquity $arcs of Resuhing Company 4 to shaFholdrrs of VEDL and reduction and
caaccllrion ofdre pali-up share capial of6c Rcsulting Company 4 as on thc E-ffcctivc
Da&, pusurrn to thc prqvisions ofSectio! 230 to 232 and otha applicablc povisions
of&c Companies Act, 2013.

Tlc Resulting Company I , Rcsulting Compauy 2, Resuhing Compaay 3 and Resulting
Compory 4 are collectively EfenEd to as tIe 'Rcsoltlng Compeaicr".

*d,,EI F..
t'ttryri

4

2.

B)

I.

,/

This Sc.hcmc also provides for various other mattcrs conscquqrt and incidcntrl thsreto.

niTRODUCTION

VEDL is I company iucorporared under the Comparies AcL 1956 with CIN
LI3209MH 1965PLC291394 ard rEgisteEd officc siiured at lst Flmr, C wing, Unh 103,

CorpoBt! Avenue Atul kojccts, Chakala, Andhed (Es$) Munbsi - 400093. VEDL is a
divenified nalural rcsoure compaly engagcd in the business of extaction, refinin&
marufacEEc md sale ofvarious mcEls and mincrals, gcneration and sale of power and oorcr
busincsses including sesiiconductor manufacturing, display glass marufacturing, etc. Thc
cquity shares ofVEDL 8I! lislcd onlhe BSE Limited C'BSE ) and the Natiooal St@k
of Iadia Limited ('NSE"). The Listed Dcbt Sccuritics (os defned turein$ter) of VEDL
listed on thc BSE

n

I, ,
2- Resulting Compary I is 8 company incorporarei undcr the Companics Act 2013 with

U24202MI[20Z3PLC4I 1663 and rcgisterEd office situated at C- 103 Atul Prcjects, Corporate
Avenue Ncw Linlq Chakala MIDC, MEnbai-400093, MahaEshn-a and is a wholly owrcd
subsidiary ofVEDL. The Resulting Company I has been incorporued with the objective of
inter alia carrying on thc br.rsiness ofm etal lurgisb and m iners including bcncficiation, drcss ing,

t'r
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conccntration, smehing rcfining End thc edactiorL rDsnufactwe rnd fabricatior\ purchase a-ud
salc of metls and in particular b manuftdurq produce and/or orherwisc dea.l in alumin4
alluainium and aftsnhium producb and byproducts and the sale, dea.ling or odcr disposition
of alumin4 alrmrinium and aluminium product and by-products. Following tlc coming i[to
etrlct ofPrd II ofrhe Schane, the Rcsulting Company I will crry on thc Aluminium Business
(as defined lcreinafier), Thc cquity shares oftic Resulting Company I are prcs€ltly not lisred
ou the Stocl Exchangcs (as deJtned lerein{ter).

Rcsulting Corrpany 2 is Taluandi Sabo Povrcr Lirnite4 a company incorporared uder rhe
Companies Act, I 956 with CIN U40 I 0 I PB2007PLC03 I 035 and is a wholly owred sdsidiary
of VEDL. The Resulting Compary 2 is engaged in thc business of intet olia gencration,
tansmision ard discibdion ofpowa for supply to the statc electicity boards, powcr utilities,
gencrating compaaies, Eansmission companics, distibution clopaEies, cfc. Follorving the
coming into cffect of Part III of drc Schcmq 0re Resulting Company 2 will caly on $e
Merchant Power Business (a defmed lereinafier), The equity sharcs ofthe Resulting Company
2 ar. prescntly not listcd on tre Stock Exchanges.

Resulting Company 3 is MALCO Ener6i Limited, a company incorporared uader the
Compani6 Act, 1956 widl CN U3l300TN200lPt C069645 and is s wholly owned subsidiary
ofVEDL. CunEndy, Resulting Compary 3 is cngaged h thc busines.s of rzrer a/ia proccsing
fenous and aon-fcrrous mcEls and uining rcfining and pleparing of msrkct orcs, minerals,
mqals and substanccs of cvcry k'ud and description aod proccsing dtcut. Following dle
clmiDg itrto cffect ofPan IV ofthe Schcmc, dlc Rcsulting Compary 3 will carry on thc Oil and
Gas Business (as dcfined herein$ur). Ttc cquity sharcs of tlc ResultiDg Compary 3 are

Fesctrtly trd Iistcd otr the Stock Exchanges.

Rcsuhiug Compaly a is a company ioco+qatcd urdcr thc Companies Act, 2013 with CIN
U24l09M}D0ZPI,C41 I7?7 aod rcgisErld offce situarcd ar C- 103 Atul Projcctf Corpordc
Averuc New Liulq Chakala MIDC, Muurbai-400093, Maharashtra and is a wfiolly owned
subsidiary of VEDL. Thc Resukiag Compury 4 has bceo incorporarcd ,;vith ttre objrctivc of
inter dio arrytng on business as eplorcrs 8!d miners of fcrrous ores and mherds aJ

manufactulrs, fipqtes, irnporterc, buycrs, sellers ard dealers in Bll kinds and dcscriptiou of
ircn md stcc!, thcir alloys and any other spccial *eel group and their produdr rnd rll varieties
of profiles aad ploductr whcdrer forye4 rolled, cas or &awn and all producs intcnaediarcd
and by-products coGeqocnt to or obtaincd h thc Focsss of maoufacture of above anicles.

Followiag the corning into effect oflhrt V ofth€ Schetse, the Resulting Compny 4 will carry
on 6e Ircn Ote Busitrcss (as defned herein@?ar)- The e4uity shares ofthe Resulting Compaay

4 arE prBemty aot Iistcd on rhc Stock Exdtangcs.

C) RITIONAIJ

(i) VEDL has iuterests in muhiplc businesses including metals, mining, and cxploration

ofnatrral resourccs (zincJead-silver, iron ore, steel, copper, aluminium, rickel, rnd oil

(iiD Thc naturE of risk and comp€tilion involved in each of dtese busincsses,

profiles and rctum ratios a,e distinct from othets and consequently each of
abovementioned business undcnakings is capab lc of at'acting a diffenflt
invcstors, lendels, stsategic panncrl and otfier stakeholden. The manner o

rlld rnanagement of.ach ofthe abovementioned busindses is a.lso distinct.

3

4

5

and gas) and power generation.

(ii) Each of dre varied businesses carricd on by VEDL by itself or through

invefierE in subsidiaries or duough affrliate companies (including the Al

.h.n'.

UDd€rtaking, the Merchsnt Power Undqrtaking, the Oil ard Gas Undcnaking
Iron Ore Undenaking) have signific$t potentiat for gowti and profitability,

J
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(ir) ln oder to lend enhanc€d focus to the operation of identificd busi[esses, yEDL
proposcs to segregate and orSsnizc th69 businesses as scpaIaE cntitics, thrcugh
danrgcrs of each of dre Alum inium Underakiag, dre Merch8nt Power Underakin&
thc Oil ard Gas Uuteroking aad drc tron Ore Undertaking.

(r) Thc following beDefG shall accruc on demcrgeF of thc Aluminium Busitr€ss fat
defued loehfier), fie Merchart Powcr Busincss (as defined hereiroltet),0lc0il snd
Gas Business (a definen kreinafier) and l e [ro[ Ore Busincss (os defuen
hereinafto):

(8) crcatioD of indepcndcnt global scalc companies focusing cxclusively on
miaing production and/or supply of alumiuium, iron-ore, copper, oil & gas

and on genercion and dioibution of power and erqloring new opporbnities
and taking advamage of6e gowth potlntia] in the said Espcctivc sectors;

o) cnabling gleatcr focus of rnanagcment in tlle rEleiart busin.sscs thcrcby
allowing oew opponrnitis to b. explored for each busincs efficiendy md
allowiag a focused srratcry in operations;

(c) cach of the indcpendent companies can attract ditrerent scts of investors,

sta&gic par&ers, l€nde6, and other stakdrolders cnabling indcpendert
collaboration and aeansioD in thcs€ specific companics without comEittitrg
the €xisting organizrdotr in its cnti!rt),;

(d) erubling hvesbrs to scpdratlty hold investrsDa i! bosincssrs with diffeEot
invctucot chsrsctdistier tbcrcby cnabliEg theE to selcct isvrsEncots which
be* suit tfieir iuvesacD( sdegics aDd risk prefilcs

(e) enabling focused aad drarper capital market access (dcbt and cquity) ad
thertby unlooking drc valuc of the Aluminium Uodertking ttc MerEhaot
Power Undertaking the Oil md Gas Undertaking, and thc lron Ore

Undcrtaking ard crrsting cobanc.d value br sbarcboldqrs.

The Schcrac is in drc iueress ofall stakcholden of VEDL, Resuttitrg Company l, Rcsdting
Compary I Renr.lting Coopary 3 a Rcsulting Coopany 4.

D) PARTS OF TEE SCEEME

The Schcme 'l5 divided into the following pam:

PART I deals with drc defnitions, share capial of the Panies (as defned hzreinaler), dald, of
ukiag cffcct aad implemenution of this Schcmc;

2. PART tr deals with dre demerger, transfcr ar:d vcsting of dre Aluminium Undertaking
thc Demcrged Compury irto Resuhing Company I on a going concem basis and the
cquity sharcs by the Resulting Company I to thc shareholdcrs ofth Demerged ComPary
considcration trcreof;

PART III dcals with lhc dem6ger, trarsfer and vcsting ofthe Mcrchant Powcr Und
from the Demerged Cofipary into Resuhing Company 2 on a going concem basis and the issue

ofequity slurcs by 6e Resuhing Company 2 to d1e shareholden of the Demerged Compary,
in considcntion tbereoi
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PART IV deals wi6 thc dcrnerger, tansfer aad vcstiag ofthe Oil and Gas Undcn king from
the Dcmcrged Company imo Resrlting Compny 3 on a going concfl basis a[d the issue of
cquity shlIrs by thc P.rsulting Company 3 to thc shareholders of the Deocrg.d Company, ill
cons ideratioo thcreof,

PART V dcals with thc deDcrgrr, t'aflsfer and vesting ofthe Iron Orc Undertaking fiom rle
Demerged Company into Rcsuhing Company 4 o[ a goiag concem basis and the isuc ofcquity
sharcs by thc Rcsulthg Company 4 to d|c shaEholde6 of dle Demcrgd Company, in
considcration thermf,

PART VI dcsls with the geD€ral terms and corditions applicable to this Schcme.

TR"EAIMENT OF TEE SCEEME I'NDER INCOME TAX ACI, 1961

The provisions of Parts II to V of this Sc.hcme have been &awn up to comPly with the
coDditioos rclstiEg to "<temerger" as defincd under Seaioo 2{l9AA) of thc ll]comc TEx AcI
and thc dclncrErr of e8c! of the Alunriuirsr Undertsking the MerEhaat Powrr Und€rtakin8,

thc Oil and Gal Undenaking and drc lron Orc Undenaking and Ercir respcctivc t'arlsfcr and

ve$iog ilto thc Rcsutting Compmy t, Resulting Company 2, Resulting Company 3 and

Resulting Compqny 4 respectivety slull bc in compliancc widr Section 2(l9AA) of the Income

Tsx Act, I 96 I .

If any ofthc trtms or trovisioBs of Parts U to V ofthe Sctreme are found ot htcrPrcbd to be

inconsistcrt with the provisioos ofthc said Section 2(t 9AA) at a later ddc irclBding rs a resuh

of sn aureadDcflt of law or for argr other rcasoa whatsoever, tlc said Section 2(l9AA) shall
prwai! aod thc Scbene shll slad modificd to &c adest determiDed ncctssary to courply with
Scstion 2( I9AA). Such modification drall oa !ffcct the other parts ofthc SchcEc.

oT

4

5

6.

E)

't.

2.

NAN
A:t

L
SN b.:z

-tr:ltr'

(iF])

'i-{Ji'

9

.tC

w

*

I

-o

TA

-4-

"ilfG +
atB



00360

PART I
DEFL\ITIONS, SEAR.E CAIITAL OF TEE PARTIES, DATE OF TAKING f,FIECT

l Df,r'rr\-IrloNs

In this Schemg (i) capitalised tsrms dcfhed by iaclusion in quota:ions and/ or parenthesis shall
have the mcanings so ascribcd; aad (ii) the following expressions shall havc thc me.rings
ascnled hereundcr:

"Acf means the Companies Act, 2013 as amended from tiEc to timc and $c rules made
tlercurde4

'A.luminium Burincer'mcaru all drc businesses, undertakings, activities, propenies and
liabilities of whatso€yer nahlc and kind attd wherever siarate4 penaining and / or related to
the Demerged Company's division engaged in mining ard proc€ssing of bauxite and refining
ofalumina and cxeaction, nanufacturc, snd sale ofaluminium;

'Alllaiaium Uadcrtathg" m.!ff tbc uDdcrta.ting ofthe Demcrgrd Company pcrtahing to
thc Aluminium Business as on te Appointed Date and shall iocludc (widrout limitation):

(D All immovable propcnies i.e. lard togdrEr with the buildiDgs 8od sEuctulls standing
thercon (whcdrcr teehol4 leaschol4 licensd rigtrt of way, tEnancies or odteru/ise)
including roads, drains and culvErts, bunk house, cMl works, rcidential prrmises
occuficd by te employees engged for the purpose of tlc Aluminiurn Business,
s.curity cabirs foun&tioos for civil works e&. Ehich immovable propcnics are
oncady bcing uscd for dre purposc ofthe AJruniaium Busincs and a.ll docurnens of
title, rights and c&ssrtent in rclation thqcto atrd all rigi6, covcornB, contiouing rights,
title and intrEst in c$ncstion with the said irnmovablc propcrtics;

(i0 All tssd as alr movablc in saturE pertaining to the Aluminium Business, rtetbcr
presotrt or futurc or coEtitrgetrq brgible or intangiblc, in possession or reversioo,
corporeal or iacorporcal (includinS pla-ot ad machiE f,y, modul6, invcners, elcctsical
frttings, submcrsible pumpq spriakler system, module clcaning machinc, electical
errctioos, carthing and liglrtfug systems, dicsel geocrarors, cablcs, tranformcrg capiral
wo* in progresq fumiarc, fi:6res, appliarcas, acclssories, ofFc. equipmeflt,
corDmunication facilhies, instdlations, vehicleg invcntory, tools ard plaats),
actiongble claims, crma-st modes and sundry debtors, fluuncial asscts, invEsreDts in
shaEs, sccuritics ac., including invcstnerts b BAIrO, outsbnding loans and
advaoccs, recovcrable in cash or in kind or for vslue to be recrived, provisions,
rcceivablcs, fiuds, cash and bank balances and deposib including accrued inerest
drcrsto with goycrnmsnt, scoi-govcmnenq Iocal and odrcr audroritic and bodies,
bar*s, clrstomers and oder personS benefit of b8[k guarantees, performaoce
guardnt€cs 8rd @( relatcd assets, including but oot limited to srrvicc lax input credits,
CENYAT qldits, valuc addcd / sEles tax, entry tax crcdits or sct-offs, income tax
holiday/ bcrcfit/ losses / minimum altemale tax and othcr benefits or cxcmptions
privilcges enjoyd granted by any Appropriate Authority or by any other person,

availed of by thc Demcrged Compsny, tax qedits including, but not limh€d to,
in respca of inc4mc tax (including brought forward t8x losses c.mprisinS
uEabsorbcd dcprecialion), minimum alternae tajq advsnc. rrx, tax deduct.d a.t s

tax refiEds, goods and servicc hx clediq dcdudiorls and bencfits undcr the

Law or any other Taxstion statutE pcrtainiag to the Aluminium Businesr;

(iii) all mines, including applicatioos for minhg le3ses and lettrrs ofintlntissucd in reslect
offic mincg widt all neccssary liccnses, approvals, clcaranccg all rnine infrastuctucs

l.l.
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standing oo thc mining lcas€ land 8nd surfscr riglts, compGitc lic.nscs for thc mi[cs,
whedrer already granted or for which an application is pending or in proc€ss as on thc
Effcctive Date;

(iv) mining int"structurc such as tangible assrts uscd for mining operations, bcing civil
works, wo*shops, immovablc orc winning c4uipment, foundations, cmbanlcnerts,
pavcrtrarq clctficoJ systcrns, communication systems, rclief ccntcrs, sitc

administntivc offrccs, fxed irshllation\ orc handling srarlSements, crushing and

canveying systrtns, nilway sidings, pits, shaftl inclineq undergrourd fansport
syseurs, hsuling slstms hnd derrtcxtcd for afforestaion and land for rehsbilitation
md resetdemelt ofpenoos afiected by mining operations under the Elevsnt LalE

(, all dcbts, tiabilities including cortirgc.rt liabilitics, duties, taxes, and obligations
whe0rer Flscnt or futuE, whcthcr securcd or uns€cured Pertaining to the Aluminium
Busincss ('Aluminium Urdcrte.king Liebilitie) and / or arising out of and / or
rclahble to thc Aluminiurn Busiaess iocluding:

G) 0rc de!c, liabilities, dutieq and obligations ofthe Dcmerged Company which
arisc out ofthe activitics o! operations of6c Aluminium Busincss;

o) s?ccifc losns and bonowings raiscd, incund 8rd (iliscd solely for 6e
activities or opcrations ofthc Alurninitrm Busincss;

(c) cxi$hg sccuritics, moltga8cs' charges, and ofier eacumbraaccs subsisiag

over and in respecr ofthc property End assa,ls ofthc Alurninium Busincsr;

t.oe

+ $

('i)

(vii) all Psrmits, quot&s incartivcs, right of vay, powm, authoritics, allotments, righ

bcnefits, sdvanbgcs, crrdits, awards, salctioos, exemptions, concesnon\

including tlose rElEting to Pnyilegcs, powrrs, facilitics ofevcry kird and descrip

of whatsoever natuc aDd the bencfit thcaeto pertaining to dre Aluminium B

(viii) Ell intcllectual propc{ty and intcllcctual property rights, brands, logos, dcsigns, labcl

nadenames, tradcmarks, goodwill, Eadc seercts in relation to thc Aluminium Business

(includiDg any applications for the same) of any naturc whatsoever, including all
records, files, papcrs, engineering 8nd procass infomatioL hardwarc'

Eograms, domain namcs, softwarc licenses (whether propdetary or

(d)

cDot-acts! agrEcEents, purchasc orders, *rvicc orders, opcntion and maiatenance

cootactsr mcmoranda of understanding, undertakings, mrmo{-andr'of sgre€mcnt'

minulcs of Eeethgs, bids, tcnders, ariff policies, cxpression of intlflsq lctcrs of
intmt, hirc puchrsc 8trcemeEts, kasc / IiceDsc agcmcnts, tensncy rig[ts, agrEemeqts

for right ofway, cquipment purchasc agra€meBts, agreemeots with customcrs, pulchase

and other agrtcolns *'ith supalicr / manufasturcr or goods or scrvicc providers,

schcmes, ooier ararg€ments, urdcrtakings, decds, bonds, conccssioo sgreeolents,

insurance coven and claims, clesr8nc€s and odler instuments of whabocvcr narurc

and dcscription, whethcr rpdttro, oral or othqwisc and all righs, titlc, intcrEsb, claims

ard bcnefib thercundfi penaining to &e Aluminium Business;

Iiabilities other tlan thosc rrftGd to in subclauscs (a) and @) above and not

dirEcrly rclstablc to tt€ Remaiaiag Busioess ofrhc Drrnsrged Comp&y bcilg
tba uouDB of geacral ald multipurpose bonowilgs of tle Dencrged

Compary that sltsll bc atloc€Ed to thc Aluruinium Undcrtaking in th€ sere
proponioq wtich thc valuc ofasscs tansfenti undrr this Schcmc bcrrs to dte

otal vatuc ofdc assa of Demcrgcd Compary immedi8trly prior to giving

effect to Part II ofdE Sci.oe;
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