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To. 

The Board of Directors, 
Vedanta Limited 

Vedanta Limiled, 1st Floor. ·C' wing, Unit 103, 
Corporate Avenue, Atul Projects, 

Chakala, Andheri (E), 
M umbai, (Maharashtra) - 400 093 
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Sub: Fairness opinion to the Board of Directors of Vedanta Limited ("VEDL" or "Ocmerged 
Company") on the recommendation of the fair Share Entitlement Ratio for the proposed 

demerger of the Aluminium Undertaking ofVEDL into Aluminium Company ("Aluminium Co") 
on a going concern basis pursuant to Scheme of Arrangement between VEDL and Aluminium Co 

and their respective s hareholder-s and creditors under sections 230 to 232 and other relevant 
provisions of the Companies Act, 2013 ("the Act"). 

In tenns of our engagement with VEDL dated September 28, 2023. VEDL has reque led ICICI 

Securities ("I- cc") to provide a fairness opinion to the Board of Directors of VEDL on the fair Share 

Entitlement Ratio recommended by the Registered Valuer for the proposed dernerger of the Aluminium 
business of VEDL comprising inter alia of its strategic investment in Bharat Aluminium Company 
Limited, ("BALCO"), Captive Power and Coal Mines (together referred as "Aluminium 

Undertaking") into Aluminium Company (' Aluminium Co' or 'Resulting Company') on going 
concern basis pursuant to Scheme of Arrangement between VEDL and Aluminium Co and their 

respective shareholders and creditors under section 230 to 232 and other relevant provision of the 
Companies Act, 20 13 (' the Scheme'). 

BACKGROUND, PURPOSE ANO USE OF TIDS FAIRNESS OPINION 

VEDL has interests in multiple businesses including metals, mining and exploration of natural resources 

(zinc-lead-silver, iron ore, steel. copper, aluminium, power, nickel, and oil and gas) and power 
generation. The equity shares ofVEDL are listed on the BSE Limited ("BSE'') and the ational Stock 
Exchange of India Limited ("NSE"). The redeemable, non-cumulative non-convertible debentures of 

VEDL are listed on the BSE. 

A luminium Undertaking means the undertaking of the Demerged Company pertaining to all the 
businesses, undertakings, activities, properties and liabilities of whatsoever nature and kind and 
wherever situated. pertaining and / or related to the Oemerged Company"s division engaged in mining 

and processing of bauxite and refining of alumina and extraction, manufacture and sale of aluminium, 

as further defined in the Scheme 

Aluminum Co is in the process of incorporation a the wholly owned subsid iary ofVEDL. 
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We understand that the Scheme inter al ia provides for dernerger of the Aluminium Undertaking of 

VEDL to Aluminium Co, and corresponding issuance of equity shares or Resulting Company to the 

shareholders ofVEDL and reduction and cancellation of the entire share capital of Resulting Company 

("Proposed Demerger" 0 1· "Transaction"). 

The Board of Vedanta Limited has appointed BOO Valuation Advisory LLP ("Registered Valuer") to 

recommend the fair share entitlement ratio for the Proposed Demerger. fn this connection, we have been 

requested by the Board of Directors of Vedanta Limited to render an opinion on whether the Share 

Entitlement Ratio recommended by the Registered Valuer vidc their report dated September 29, 2023, 

is fair. 

The Registered Valuer has recommended the following Share Entitlement Ratio for the Proposed 

De merger: 

'· J (One) fully paid Equiry Share of INR JI- (Indian Rupees One) each in Aluminium Co. for every J 
(One).fully paid Equiry Share of JNR JI- (Jiu/ion Rupee One) each held in Vedanta Limited" 

This fairness opinion is intended only for the sole use and infonnation of the Board of Directors of 

Vedanta Limited and only in connection with the Proposed Demerger. We are not responsible in any 

way to any other person / party for any decision of such person or party based on this fairness opinion. 

Any person / party intending to provide finance/ invest in the shares / busine s or any of the companies 

involved in the Transaction or their subsidiaries / joint ventures/ associates shall do so after seeking 

their own professional advice and after carrying out their own due diligence procedures to ensure that 

they arc making an informed decision. It is hereby notified that any reproduction. copying or otherwise 

quoting of this fairness opinion or any part thereof. other than in connection with the Transaction as 

aforesa id can be done only with our prior permission in writing. 

SOURCES OF INFORMA TJON 

Jn arriving al our opinion set forth below. we have relied on : 

a) Discussions (includ ing oral) with, the draft and final valuation report and workings of the 

Registered Valuer; 
b) Carved out financials of A luminium Business of VEDL for Financial Year(' FY') ended March 

31, 2023; 

c) Carved out financials of Aluminium Business of VEOL for the period ended June 30, 2023; 

d) Financials of BALCO for FY ended March 31, 2023 and for the period ended June 30, 2023; 

e) Shareholding pattern of VEDL as at June 30, 2023; 

f) Draft Scheme of Arrangement between VEDL and Aluminium Co. and their respective 

shareholders and creditors under sections 230 to 232 and other relevant provisions of the 

Companies Act, 20 13; 
g) Proposed Capital Structure of A luminium Co. as on the Effective Date (as defined in the 

Scheme); and 
h) Other relevant data and information provided to us by the representatives of the Companies 

either in written or oral form or in form of soft copy 
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SCOPE LIMITATIONS 

Our fairne opinion is subject to the scope limitations detailed hereinafter. As such the fairness opinion 

is to be read in totality. and not in parts, in conjunction with the relevant documents referred to therein. 

Our work does not constitute an audit, due diligence or certification of the historical financial statements 

in relation to the Companies including their respective working results or businesses referred. 

Accordingly. we are unable to and do not expre s an opinion on the accuracy of any financial 

information referred to in this fairness opinion. Our analysis and results are specific to the purpose of 

the exerci c of giving our fairness opinion as described hereinabove. It may not be valid for any other 

purpose or i f provided on behalf of any other entity. Our fairness opinion is addressed to and is solely 

for the benefit of the Board of Directors of Vedanta L imited and should not be publicly or otherwise 

circulated, provided or disclosed to any person, authority (including regulatory authority), entity or any 

publ ic or private platform without our prior written consent. No other person, entity or regu latory 

authority sha ll. ave with our written consenl rely on this opinion or any part thereof. 

We have considered financial in formation in our analysis and have made adjustments for facts made 

known to us till the date of our repo1t, including taking into consideration current market parameters. 

An exercise of th is nature involves consideration of various factors. This fairness opinion is issued on 

the understanding that each of the Companies have drawn our attention to all the matter which may 

have an impact on our opinion including any significant changes that have taken place or are likely to 

take place in the financial position or businesses upto the date of approval of the Scheme by the Board 

of Directors. We have no responsibi lity to update this fairness opinion for events and circumstances 

occurring after this date. 

In the course of the present excrci e, we were provided with both written and verbal infonnation, 

including financial data. The term of our engagement were such that we were entitled to rely upon the 

information provided without detailed inquiry. Also, we assume that the management of each of the 

Companies, has not omitted any relevant and material factors for the purposes of the work which we 

have unde1taken in connection with this fairness opin ion. 

We shall have no obligation to verify the accuracy or completeness of any infonnation or express any 

op inion or offer any form of assurance regarding the accuracy or completeness of such infonnation and 

shall not a ume any liability therefor. We assume no responsibil ity whatsoever for any errors in the 

information furnished to us and their impact on the present exercise. 

We express no opinion whatsoever and make no recommendation at all to the shareholders or secured 

or unsecured creditors of each of the Companies, a to how they should vote at their respective meetings 

held in connection with the Scheme. We do not expre s and should not be deemed to have expressed 

any views on any other tenn of the Scheme. We also express no opinion and accordingly accept no 

responsibility with respect to the financial performance of the Companies following the consummation 

of the Scheme. We also expre s no opinion on the likely market price of Vedanta Limited post the 

consummation of the Scheme. 

o investigation with respect to the claim to title of assets of each of the Companies has been made for 

the purpose of this exercise and the same has been assumed to be valid. We have not placed any 

individual value on the assets of each of the Companies and have also not considered any liens or 

encumbrances on the same. Further we have not opined and accordingly do not take responsibility 
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whatsoever for matters of a legal nature. Also we are not opining on matters related to taxation. This 

fairness opinion should not be construed as a certification regarding the compliance of the Scheme with 

the provisions of any law including Companies Act, tax laws and capital market related laws or as 

regards any legal implications or issues arising from the Scheme. 

In the ordinary course of business, ICTCI Securities L imited and its affil iates is engaged in securities 

trading, securities brokerage and investment activities, as well as prov iding investment banking and 

investment advisory services. In the ord inary course of its trading, brokerage and financing acti ities. 

any member of ICICJ Securities Limited may at any t ime hold long or short positions, and may trade or 

otherwise effect transactions, for its own account or the accounts of customers, in debt or equity 

securitie or senior loans of any company that may be involved in the Scheme. 

In arriving at our opinion, we have assumed and relied upon, without any independent verification or 

validation, the accuracy and completeness of the financial and other infonnation and data publicly 

available or provided to or otherwise reviewed by or discussed with us and have relied upon the 

assurances of the management of Vedanta Limited that they are not aware of any facts or circumstances 

that would make such information or data inaccurate or misleading in any materia l respect. With respect 

to the financials and forecasts, we have been advised by Vedanta Limited, and have assumed, that: ( i) 

they have been reasonably prepared and/or confirmed on bases reflecting the best currently available 

estimate and good faith judgements of the management of Vedanta Limited as to the future financiaJ 

performance of Vedanta Limited or their respective subsidiaries and/or associates, and ( ii) they are based 

on the understanding of the management of Vedanta Limited oft he current business strategy, operations, 

competition and macro-economic indicators and involves known and unknown risks, uncertainties, 

assumptions. and other factors that may cause the actual results to be materially different from any 

future results, perfom1ance or achievement expressed or implied by the financials and forecast of 

Vedanta Limited or their respective subsidiaries and/or assoc iates 

W ithout limiting the generality of the foregoing, we have also assumed, at the direction of V edanta 

Limited, their respect ive sub idiaries and associates. as applicable, will receive all statutory clearances 

with respect to their respective operat ions in accordance with the assumption regarding such clearances 

in their financials and forecasts. 

We have been informed by the management of Vedanta Limited that their financials and forecasts 

provided to u have been prepared in accordance with Indian Accounting Standards (Ind-AS). We have 

not made or been provided w ith any independent evaluation or appraisal of the assets or liabilities 

(cont ingent or otherwise) of Vedanta Limited or their respective subsidiaries and/or associates, as 

applicable, and/or any other ent ity (other than the Valuation Report, which we have reviewed and relied 

upon without independent veri fication for purposes of this opinion), nor have we made any physical 

inspection or title verification of the prope1ties or assets of Vedanta Limited, their respective 

subsidiaries and/or associates, as applicable, and/or any other entity, and we do not express any opinion 

as to the value of any asset of Vedanta Limited. their respective subsidiaries and/or a sociates, as 

applicable, and/or any other entity, whether at current prices or in the future. We have not evaluated the 

solvency or fair value of Vedanta Limited, their respective subsidiar ies and/or associates, as applicable, 

and/or any other entity under the laws of India or any other laws relating to bankruptcy, insolvency or 

similar matters. 

We have assumed, at the direction of Vedanta Limited, that the Transaction will be consummated in 

accordance with its terms, without waiver, modification or amendment of any material term, condition 

or agreement and that, in the course of obtaining the necessary governmental, j udicial, regulatory and 
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other approvals, consent , releases and waivers for the Transaction, no delay, limitation, restriction or 

condition, includ ing any divestiture requirements or a·mcndments or modi fications, wi ll be imposed that 

would have an adverse effect on Vedanta Limited. their respective subsidiarie and/or associates, as 

app licable, and/or any other entity or the contemplated benefits of the Transaction. We also have 

assumed, at the di rect ion of Vedanta Limited, that the fina l executed Scheme w ill not differ in any 

mater ial respect from the Draft Scheme reviewed by u . 

We have not undertaken any independent analysis of any potential or actua l lit igation. regulatory action, 

possible unassened claims, or other contingent liabil ities, or any settlement thereof, to wh ich Vedanta 

Limited, their respective subsidiaries and/or associates, as applicable, and/or any other entity, are or 

may be a party or are or may be subject. and this opinion does not consider the potential effects of any 

such litigation, actions, claims, other contingent liabilities or settlements. 

We express no view or opinion as to any tem1s or other aspects or implications of the Transaction (other 

than the Share Entitlement Ratio to the extent cxprcs ly specified herein), including, without limitation, 

the form or structure of the Transaction, the taxation impact of the Transaction or the Equity Shares 

issued and alloned under the Transaction or any tenns or other aspects or impl ication of any other 

agreement, arrangement or understanding entered into in connection with or related to the Transaction 

or otherwise. We were not requested to, and we did not, participate in the negotiation of the terms of 

the Transaction. As you are aware, we were not requested to, and we did not, sol ici t indications of 

interest or proposals from third parties regarding a possible acquisition of all or any part of Vedanta 

L imited. We express no view or opinion as to any such matters. Our opinion does not address any 

matters otherwise than as expressly stated herein, including but not limited solely to matters such as 

corporate governance, shareholder rights or any other equitable consideration, and is limited to the 

fairness. from a financial point of view, to the Public Shareholders of Vedanta L imited of the Share 

Entitlement Ratio provided for in the Scheme and no opinion or view is expres ed with respect to any 

consideration received in connection with the Transaction by the holders of any other class of securities, 

creditors or other constituencies of any party. In addition. no opinion or view is expressed with respect 

to the fairness (financial or otherwise) of the amount, nature or any other aspect of any compensation to 

any of the officers, directors or employees of any party to the Transaction, or class of such persons, 

relative to the Share Entitlement Ratio. Furthennore, no opinion or view is expressed as to the relative 

merits of the Transact ion in comparison to other strategies or transact ions that might be available to 

Vedanta Limited or in which Vedanta Limited might engage or as to the underlying business decision 

of Vedanta Limited to proceed with or effect the Tran action. Further, Vedanta Limited will remain 

solely responsible for the commercial assumptions on which this opinion is based and for its decision 

to proceed with the Transaction. 

Further, our opinion does not take into account any corporate actions of Vedanta Limited after the date 

hereof, including payment of dividends. We are not expressing any opinion as to what the value of the 

Equity Shares actually will be w hen issued or the prices at which the Equity Shares will trade at any 

t ime, including following announcement or consummation o f the Transaction. In addition. we express 

no opinion or recommendation as to how any shareholder. creditor or other per on hould vote or act in 

connection with the Transaction or any related maner. In addition, we are not expressing any view or 

opinion with respect to, and have rel ied, with the con ent of Vedanta Limited, upon the assessments of 

representatives of Vedanta Limited regarding, legal, regulatory, accounting, tax and other matters 

relating to Vedanta L imited, any of their respect ive ub idiaries and/or associates, as applicable, O( any 

other entity and the Transaction (including the contemplated benefits of the Transaction) as to which 

we understand that Vedanta L imited obtained such adv ice as it deemed necessary from qualifies 

professionals. 
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We have also assumed that all aspects of the Transact ion and any other transaction contemplated in the 

Scheme wou ld be in compliance with appl icable laws and regulat ions, and we have issued this opinion 

on the understanding that we would not in any manner ver ify, or be responsible for ensuring, such 

compl iance, including without limitation, compliance with the provi ion ofSEBI Regulations. Without 

prejudice lo the generality of the foregoing, we express no opinion and have assumed that the 

Transaction wi 11 not trigger obi igation to make open offers under the Securities Exchange Board of 

India (Substant ial Acquisit ion of Shares and Takeovers) Regulations, 20 11 , as amended and 

accordingly, we have not considered the consequences or impact on ICICI Securities, if any such offers 

are mandated. and we have also assumed that the Transact ion w ill not result in any adverse effect on 

ICICI Securit ies or its business, whether under tax or other laws or under the tem1s of any license or 

approval. 

We have acted as financial adv isor to the Board of Directors of Vedanta Limited to render this opinion 

and w il l receive a fee for our serv ices, which wi ll be paid upon the rendering of this opinion. In addition, 

Vedanta Limited has agreed to reimburse our expen c (subject to certa in restrictions) and indemnify 

us against certain liabili ties arising out of our engagement. 

We and our affi liates comprise a fu ll service securities firm and commercial bank engaged in securities, 

commodities and derivatives trading, foreign exchange and other brokerage activities, and principal 

investing as well as provid ing investment, corporate and private banking, asset and investment 

management, financing and fi nancial advisory services and other commercial services and products to 

a w ide range of companies, governments and individuals. In the ordinary course of our businesses, we 

and our affiliates may invest on a principal basis or on behalf of customers or manage funds that invest, 

make or hold long or short positions, finance positions or trade or otherwise effect transactions in equity, 

debt or other securi t ies or financial instruments (including derivatives, bank loans or other obi igat ions) 

of Vedanta Limited and their respective subsidiar ies, j oint ventures, associates and/or affi I iatcs. 

We and our affiliates in the past have provided, currently are providing, and in the future may provide, 

investment banking, commercial banking and other financial services to Vedanta L imited and its 

subsidiaries. joint ventures, associates and/or affiliates, and have received or in the future may receive 

compensation for the rendering of these serv ices. 

It is understood that this letter is for the benefit and use of the Board of Directors of Vedanta L imited 

( in its capacity as such) in connect ion with and for purposes of its evaluation of the Transaction and is 

not rendered to or for the benefit of. and shall not confer rights or remedies upon, any person other than 

the Board of Directors of Vedanta Limited. This opinion may not be disclosed, referred to, or 

communicated ( in whole or in part) to any third party, nor shall any public reference to us be made, for 

any purpose whatsoever except ( i) w ith our pr ior written consent in each instance; (ii) as required to be 

disclosed by Vedanta Limited to the Stock Exchanges pursuant to applicable laws and may be disclosed 

on the web ite of Vedanta Limited and the Stock Exchanges to the extent required under applicable 

laws and further may also be made a part of the explanatory statement to be circulated to the 

shareholders and/or creditors of Vedanta L imited; and (iii) as required to be disclosed to relevant 

j udicial, regulatory or government authorit ies, in each case only as may be mandatori ly required by 

applicable laws. Our opinion is necessar ily based on financial, economic, monetary, market and other 

condit ions and circumstances as in effect on, and the infonnation made available to u a of, the date 

hereof. It should be understood that subsequent developments may affect this opinion, and we do not 

have any obligation to update, revise, or reaffirm thi opin ion. 
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RATIONALE & CONCLUSION 

In the circumstance . having regard to a ll re levant factors and on the basis o f infonnation and 

explanations given to u . we are of the opinion on the dale hereof. that the Share Entitlement Ratio, as 

recommended by the Regi tered Valuer is fa ir. 

Yours fa ith fully, 

For JCICJ Securities Limited, 

~ 
Mr. Raghwendra Pande 

Executive Vice President 

ICIC I Securities, Mumbai 

Date: September 29, 2023 
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September 29, 2023 

To. 

T he Board of Directors, 
Vedanta Limited 
Vedanta Limited. I st Floor, 'C wing. Unit I 03, 

Corporate Avenue, Atul Projects, 

Chakala, Andheri (E), 

Mumbai, (Maharashtra) - 400 093 

1-Se.c 

Suh: Fairness opinion to the Board of Directors of Vedan ta Limited ("VEDL" or "Oemerged 
Company") on the recommendation of the fair Share Entitlement Ratio for the prOtlOSed 

demergcr of the Merchant Power Undertaking of VEDL into Talwa ndi Sabo Power Limited 
("TSPL") on a going concern basis pursuant to Scheme of Arrangement between VEDL and 
TSPL and their· res1lcctive share holders and creditors under sections 230 to 232 and other relevant 

provisions of the Companies Act, 2013 ("the Act"). 

In tenns of our engagement with VEDL dated September 28, 2023, VEDL has requested ICICI 

Securities ("I-Sec") to provide a fairness opinion to the Board of Directors of VEDL on the fa ir Share 

Entitlement Ratio recommended by the Registered Valuer for the proposed demcrger of the Merchant 

Power business of VEDL ("Merchant Power Undertaking") into Talwandi Sabo Power Limited 

('TSPL' or 'Resulting Company') on going concern basis pursuant to Scheme of Arrangement 

between VEDL and TSPL and their respective shareholders and creditors under sections 230 to 232 and 

other relevant provisions of the Companies Act, 2013 (' the Scheme'). 

BACKGRO 0 , PURPOSE AND USE OF THIS FAIRNESS OPT ION 

Vedanta Limited is a diversified company across the natural resources spectrum with interests in 

Aluminium, Power. Oil & Gas, Zinc-Lead-Silver, Iron Ore, Steel, Copper, Ferro Alloys, Power, Nickel, 

Semiconductor and Glass. The equity shares of YEDL are listed on the BSE Limited ("BSE") and the 

National Stock Exchange of India L imited(" SE"). The redeemable, non-cumulative non-convertible 

debentures of VEDL are listed on the BSE. 

Merchant Power Undertaking means the undertaking of the Demerged Company pertaining lo all the 

businesses, undertakings, activities, properties and liabilities of whatsoever nature of the Demerged 

Company in relation to generation and sale of merchant power as defined in the Scheme. 

Talwandi Sabo Power L imited is a company incorporated under the Companies Act, 1956 and is a 

wholly owned subsidiary of VEDL. 
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We understand that the Scheme inter alia provides for demerger of the Merchant Power Undertaking to 

TSPL and corresponding issuance of equity shares of Resulting Company to shareholders of VEDL and 

reduction and cancellation of the entire share capital of the Resulting Company ("Proposed Demerger" 

or "Transaction"). 

The Board of Vedanta Limited has appointed BOO Valuation Advisory LLP ("Registered Valuer") to 

recommend the fair share entitlement ratio for the Proposed Demerger. l n this connection, we have been 

requested by the Board of Directors of Vedanta Limited to render an opinion on whether the Share 

Entitlement Ratio recommended by the Registered Valuer vide their report dated September 29, 2023, 

is fair. 

The Registered Valuer has recommended the following Share Entitlement Ratio for the Proposed 

Demerger: 

" I (One) fully paid Equity Share of INR JOI- (Indian Rupees Ten) each in TSPLjor every I (One) fully 
paid Equity Share of JNR JI- (Indian Rupee One) each held in Vedanta Limited" 

This fairness opinion is intended only for the sole use and infonnation of the Board of Directors of 

Vedanta Limited and only in connection with the Proposed Demerger. We are not responsible in any 

way to any other person / party for any decision of such person or party based on this fai rness opin ion . 

Any person I party intending to provide finance / invest in the shares / business of any of the companies 

involved in the Transaction or their subsidiaries / joint ventures / associates shall do so after seeking 

their own professional advice and after carrying out their own due diligence procedures to ensure that 

they are making an informed decision. lt is hereby notified that any reproduction, copying or otherwise 

quoting of this fairness opinion or any part thereof, other than in connection with the Transaction as 

aforesaid can be done only with our prior permission in writ ing. 

SOURCES OF INFORMATION 

In arriving at our opi nion set forth below, we have relied on: 

a) Discussions (includ ing oral) with, the draft and final valuation report and workings of the 

Registered Valuer; 
b) Carved out / Set of financials of Merchant Power Undertaking of VEDL for Financial Year 

(' FY') ended March 31 , 2023; 
c) Carved out / Set of financials of Merchant Power Undertakings of YEDL for the period ended 

June 30, 2023; 
d) Shareholding pattern ofVEDL and TSPL as at June 30, 2023; 

e) Draft Scheme of Arrangement between VEDL and TSPL and their respective shareholders and 

creditors under sections 230 to 232 and other relevant provisions ofthe Companies Act, 2013; 

f) Proposed Capital Structure of TSPL as on the Effective Date (as defined in the Scheme); and 

g) Other relevant data and information provided to us by the representatives of the Companies 

either in written or oral form or in form of soft copy of the Companies 
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SCOPE LIMlTATIONS 

Our fairness opinion is subject to the scope limitations detailed hereinafter. As such the fairness opinion 

is to be read in totality, and not in parts, in conjunction with the relevant documents referred to therein . 

Our work does not constitute an audit, due diligence or certification of the historical financial statements 

in relation to the Companies including their respective working results or businesses referred. 

Accordingly, we are unable to and do not express an opinion on the accuracy of any financial 

information referred to in this fairness opinion. Our analysis and results are specific to the purpose of 

the exercise of givi ng our fairness opinion as described hereinabove. It may not be valid for any other 

purpose or if provided on behalf of any other entity. Our fairness opinion is addressed to and is solely 

for the benefit of the Board of Directors of Vedanta Limited and shou ld not be publicly or otherwise 

c irculated, provided or disclosed to any person, authority (including regulatory authority), entity or any 

public or private platform without our prior written consent. No other person, entity or regulatory 

authority shall, save with our written consent, rely on this opinion or any part thereof. 

We have considered financia l information in our analysis and have made adjustments for facts made 

known to us till the date of our report, including tak ing into consideration current market parameters. 

An exercise of this nature involves consideration of various factors . This fairness opinion is issued on 

the understanding that each of the Companies have drawn our attention to all the matters which may 

have an impact on our opinion including any significant changes that have taken place or are likely to 

take place in the financial position or businesses upto the date of approval of the Scheme by the Board 

of Directors. We have no responsibility to update th is fairness opinion for events and circumstances 

occurring after this date. 

In the course of the present exercise, we were prov ided with both written and verbal infom1ation, 

including financial data. The terms of our engagement were such that we were entit led to rely upon the 

inforniation provided without detailed inquiry. Also, we assume that the management of each of the 

Companies, has not omitted any relevant and material factors for the purposes of the work which we 

have undertaken in connection with th is fairness opinion. 

We shall have no obligation to verify the accuracy or completeness of any infonnation or express any 

opinion or offer any fom1 of assurance regarding the accuracy or completeness of such information and 

shall not assume any liability therefor. We assume no responsibility whatsoever for any errors in the 

information furnished to us and their impact on the present exercise. 

We express no opinion whatsoever and make no recommendation at all to the shareholders or secured 

or unsecured creditors of each of the Companies, as to how they should vote at their respective meetings 

held in connection with the Scheme. We do not express and should not be deemed to have expressed 

any views on any other term of the Scheme. We also express no opinion and accordingly accept no 

responsibility with respect to the financ ial performance of the Companies following the consummation 

of the Scheme. We also express no opinion on the likely market price of Vedanta Limited post the 

consummation of the Scheme. 

No investigation with respect to the claim to title of assets of each of the Companies has been made for 

the purpose of this exercise and the same has been assumed to be valid. We have not placed any 

individual value on the assets of each of the Companies and have also not considered any liens or 

encumbrances on the same. Further we have not opined and accordingly do not take responsibility 

whatsoever for matters of a legal nature. Also we are not opining on matters re lated to taxation. This 
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fairness opinion should not be construed as a certification regarding the compl iance of the Scheme with 

the provisions of any law including Compan ies Act, tax laws and capital market related laws or as 

regards any legal implications or issues arising from the Scheme. 

In the ordinary course of business. ICICI Securities Limited and its affiliates is engaged in ecunt,es 

trading. securities brokerage and investment activities, as well as providing investment banking and 

investment advisory service . In the ordinary course of its trading, brokerage and financing activities, 

any member of ICICI Securities Limited may at any t ime hold long or short positions, and may trade or 

otherwise effect transactions, for its own account or the accounts of customers, in debt or equity 

securities or senior loans of any company that may be involved in the Scheme. 

In arriving at our opinion, we have assumed and relied upon, without any independent vcrirication or 

val idation, the accuracy and completeness of the financial and other information and data publicly 

available or prov ided to or otherwise reviewed by or discussed with us and have relied upon the 

assurances of the management of Vedanta Limited that they are not aware of any facts or circumstances 

that would make such info1TT1ation or data inaccurate or misleading in any material respect. With respect 

to the financials and forecasts, we have been advised by V edanta L imited, and have assumed, that: (i) 

they have been reasonably prepared and/or confim1ed on bases reflecting the best currently ava ilable 

estimates and good faith judgements of the management of Vedanta Limited as lo the future financial 

performance of Vedanta Limited or their respective subsidiaries and/or associates, and ( ii) they are based 

on the understanding of'the management of Vedanta Limited of the current business strategy, operations, 

competition and macro-economic indicators and involves known and unknown r isks, uncertainties, 

assumptions, and other factors that may cause the actual results to be materia lly different from any 

future results, per formance or achievements expressed or implied by the financials and forecast of 

Vedanta Limited or their respective subsidiaries and/or associates 

Without limiting the generality of the foregoing, we have also assumed, at the direction of Vedanta 

Limited, their respective subsidiaries and associates, as applicable, w ill rece ive all statutory clearances 

with respect to their respective operations in accordance with the assumptions regarding such clearances 

in their financial and foreca t . 

We have been informed by the management of Vedanta L imited that their financial and forecasts 

provided to us have been prepared in accordance with Indian Accounting Standards ( Ind-AS). We have 

not made or been provided with any independent evaluation or appraisal of the assets or liabilities 

(contingent or othcrwi e) of Vedanta Limited or their respective subsidiaries and/or associates, as 

applicable, and/or any other ent ity (other than the Valuation Report, which we have reviewed and relied 

upon without independent verification for purposes of this opinion), nor have we made any physical 

inspection or title ver ification of the properties or assets of Vedanta L imited, their respective 

subsidiaries and/or associates, as applicable, and/or any other entity, and we do not express any opinion 

as to the value of any asset of Vedanta Limited, their respective subsidiaries and/or associates, as 

applicable, and/or any other entity, whether at ctm ent prices or in the future. We have not evaluated the 

solvency or fair va lue of Vedanta Limited, their respective subsidiaries and/or associates, as appl icable, 

and/or any other ent ity under the laws of India or any other laws relating to bankruptcy, insolvency or 

similar matters. 

We have a. sumed, at the direction of Vedanta Limited. that the Transaction wi ll be consummated in 

accordance with ils terms, without waiver, modification or amendment of any mater ial te1TT1. condition 

or agreement and that, in the course of oblaining the necessary governmental, judicial, regulatory and 

other approvals, consents, releases and waivers for the Transact ion, no delay, limitation, restriction or 
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condition. including any divestiture requirements or amendments or modifications, wi ll be imposed lhat 

would have an adverse effect on Vedanta Limited, their respective subsidiaries and/or associates, as 

applicable, and/or any orher entity or the contemplated benefits of the Transaction. We also have 

assumed, at the direction or Vedanta Limited, that the final executed Scheme will not differ in any 

material respect from the Draft Scheme reviewed by us. 

We have not undertaken an)' independent analysis of any potential or actual litigation, regulatory action, 

possible unasserted claims. or other contingent liabilities. or any settlements thereof, to which Vedanta 

Limited, their re pcctive ubsidiarie ami/or associates, as applicable, and/or any other entity, are or 

may be a party or arc or may be subject, and this opinion does not consider the potential effects of any 

such litigation, actions. cla ims. other contingent liabil ities or settlements. 

We express no v iew or opinion as to any terms or other aspects or implications of the Tran action (other 

than the Share Entitlement Ratio to the extent expressly specified herein), including, without lirn itation, 

the fom1 or structure of the Transaction, the taxation impact or the Transaction or the Equity Shares 

issued and al lotted under the Transaction or any terms or other aspects or impl ications of any other 

agreement, arrangement or understanding entered into in connection with or related to the Transaction 

or otherwise. We were not requested to, and we did not, participate in the negotiation of the term s of 

the Transaction. As you are aware. we were not requested to, and we did not, solicit indications of 

interest or proposals from third parties regarding a possible acquisition or all or any part or Vedanta 

Limited. We express no view or opinion as to any such matters. Our opinion docs not addrcs any 

matters othe1wise than as expressly stated herein, including but not limited solely to matters such as 

corporate governance, shareholder rights or any other equitable consideration, and is limited to the 

fairness, from a financial point of view, to the Public Shareholders of Vedanta Limited of the Share 

Entitlement Ratio provided for in the Scheme and no opinion or view is expressed with respect to any 

consideration received in connection with the Transaction by the holders of any other class of securities, 

creditors or other constituencies of any party. In addition, no opinion or view is expressed with re pect 

to the fairness (financial or othen,vise) of the amount. nature or any other aspect or any com pen at ion to 

any of the officers, directors or employees of any party to the Transaction, or class of such per on , 

relative to the Share Entitlement Ratio. Furthennore. no opinion or view is expressed as to the relative 

merits of the Transaction in comparison to other strategies or transactions that might be available to 

Vedanta Limited or in which Vedanta Limited might engage or as to the underlying bu iness decision 

of Vedanta Limited to proceed with or effect the Transaction. Further, Vedanta Limited wi ll remain 

solely responsible for the commercial assumptions on which this opinion is ba ed and for its deci ion 

to proceed with the Transaction. 

Further, our opinion does not take into account any corporate actions of Vedanta Limited after the date 

hereof, including payment of dividends. We are not expressing any opinion as to what the va lue of the 

Equity Shares actua lly w ill be when issued or the prices at which the Equity Shares wi ll trade at any 

t ime. including following announcement or consummation of the Transaction. In addition, we express 

no opinion or recommendation as to how any shareholder, creditor or other person should vote or act in 

connection with the Transaction or any related matter. In addition, we are not expressing any view or 

opinion with respect to, and have relied, with the consent of V edanta Limited, upon the assessments of 

representatives of Vedanta L imited regarding, legal, regulatory, accounting, tax and other matter 

relating to Vedanta Limited, any of their respective subsidiaries and/or associates, as applicable, or any 

other entity and the Tran action (including the contemplated benefits of the Transaction) as to which 

we understand that Vedanta L imited obtained such advice as it deemed necessary from quali fie 

professionals. 
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We have also assumed that all aspects of the Transaction and any other transaction contemplated in the 

Scheme would be in compliance with applicable law and regu lations. and we have issued this opinion 

on the understanding that we would not in any manner verify. or be responsible for ensuring. such 

comp I iance, including without limitation, compliance with the provisions of SEBI Regulations. Without 

prejudice to the generality of the foregoing, we express no opinion and have assumed that the 

Transaction will not trigger obl igation to make open offers under the Securit ies Exchange Board of 

India (Substantial Acquisition of Shares and Takeovers) Regulations, 201 1, as amended and 

accordingly, we have not considered the consequences or impact on ICICI Securities, i f any such offers 

arc mandated, and we have also assumed that the Transaction w ill not result in any adverse effect on 

ICICI Securities or ils business, whether under tax or other laws or under the terms of any license or 

approva I. 

We have acted as financial advisor to the Board of Directors of Vedanta Limited to render this opinion 

and will receive a fee for our services, which will be paid upon the rendering of this opinion. In addition, 

Vedanta Limited has agreed to reimburse our expenses (subject to certain restrictions) and indemnify 

us against certain liabilities arising out of our engagement. 

We and our affiliates comprise a full service securities fim, and commercial bank engaged in securities, 

commodities and derivatives trading, foreign exchange and other brokerage activities, and principal 

investing as well as providing investment, corporate and private banking, asset and investment 

management, financing and financial advisory services and other commercial services and products to 

a wide range of companies, governments and individuals. In the ordinary course of our businesses. we 

and our affiliates may invest on a principal basis or on behalf of customers or manage funds that inve l , 

make or hold long or short positions, finance positions or trade or otherwise effect transactions in equity, 

debt or other securities or financial instruments (including derivatives, bank loans or other obligations) 

of Vedanta Limited and their respective subsidiaries, j oint ventures, associates and/or affiliates. 

We and our affiliates in the past have provided, currently are providing, and in the future may provide, 

investment banking, commercial banking and other linancial services to Vedanta Limited and its 

subsidiaries, j oint ventures. associates and/or affiliates, and have received or in the future may receive 

compensation for the rendering of these services. 

lt is under tood that this letter is for the benefit and use of the Board of Directors of Vedanta Limited 

(in its capacity as such) in connection with and for purposes of its evaluat ion of the Transaction and is 

not rendered to or for the benefit of, and shall not confer right or remedies upon, any person od1er than 

the Board of Directors of Vedanta L imited. Thi opinion may not be disclosed, referred to, or 

communicated (in whole or in part) to any third party, nor sha ll any public reference to us be made, for 

any purpo c whatsoever except (i) with our prior written consent in each instance; (i i) as required to be 

disclosed by Vedanta L imited to the Stock Exchanges pursuant to applicable laws and may be disc lo cd 

on the website of Vedanta Limited and the Stock Exchanges to the extent required under appl icable 

laws and further may also be made a part of the explanatory statement to be circulated to the 

shareholders and/or creditors of Vedanta L imited; and ( iii) as required to be disclosed to relevant 

judicia l, regulatory or government authorities, in el'lch case only as may be mandatorily required by 

applicable laws. Our opinion is necessarily based on financial, economic, monetary, market and other 

conditions and circumstances as in effect on, and the information made available to us as of, the date 

hereof. It should be understood that subsequent developments may affect this opinion, and we do not 

have any obligation to update, revise, or reaffirm this opinion. 
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RA Tl ON ALE & CONCLUSION 

In the circumstances, having regard to al l relevant factors and on the basis of information and 

explanations given to us, we a re of the opinion on the date hereof, that the Share Entitlement Ratio, as 

recommended by the Registered Valuer is fair. 

Yours faithfu lly, 

For ICICI Securities Limited, 

Mr. Raghwendra Pande 

Executive Vice President 

ICICI Securities, Mumbai 

Date: September 29, 2023 
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September 29, 2023 

To, 

The Board of Directors, 
Vedanta Limited 
Vedanta Limited, 1st Floor, 'C' wing, Unit I 03, 

Corporate A venue, Atul Projects, 

Chakala, Andheri (E), 

Mum bai, (Maharashtra) - 400 093 

1-s~c 

Sub: Fairness opinion to the Board of Directors of Vedanta Limited ("VEDL" or "Demerged 
Company") on the recommendation of the fair Share Entitlement Ratio for the proposed 
demerger of the Oil & Gas Undertaking ofVEDL into MALCO Energv Limited ("MALCO") on 
a going concern basis pursuant to Scheme of Arrangement between VEDL and MALCO and their 
respective shareholders and creditors under sections 230 to 232 and other relevant provisions of 
the Companies Act, 2013 ("the Act"). 

In tenns of our engagement with VEDL dated September 28, 2023, VEDL has requested ICICI 

Securities ("I-Sec") to provide a fairness opinion to the Board of Directors of VEDL on the fair Share 

Entitlement Ratio recommended by the Registered Valuer for the proposed demerger of the Oil & Gas 

Undertaking of VEDL ("Oil & Gas Undertaking") into MALCO Energy Limited ('MALCO' or 
'Resulting Company') on going concern basis pursuant to Scheme of Arrangement between VEDL 

and MALCO and their respective shareholders and creditors under sections 230 to 232 and other 

re levant provisions of the Companies Act, 2013 (' the Scheme'). 

BACKGROUND, PURPOSE AND USE OF THIS FAIRNESS OPINION 

VEDL has interests in multiple businesses including metals, mining and exploration of natural resources 

(zinc-lead-si lver, iron ore, steel, copper, aluminium, power, nickel, and oil and gas) and power 

generation. The equity shares ofVEDL are listed on the BSE Limited ("BSE") and the National Stock 

Exchange of India Limited ("NSE"). The redeemable, non-cumulative non-convertible debentures of 

VEDL are listed on the BSE. 

Oil and Gas Undertaking means the undertaking of the Demerged Company pertaining to all the 

businesses, undertakings, activities, properties and liabi lities of whatsoever nature and kind and 

wherever situated, pertaining and / or related to the Demerged Company's division engaged in discovery, 

extraction, storage and sale of o il and natural gas as defined in the Scheme. 

MALCO Energy Limited is a company incorporated under the Companies Act, 1956 and is a wholly 

owned subsidiary of VEDL. 
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We understand that the Scheme inter al ia provides for demerger of the Oil & Gas Undertaking to 

MACLO and corresponding issuance of equity shares of Resulting Company to shareholders of VEDL 

and reduction and cancellation of the entire share capital of the Resulting Company ("Proposed 
Demerger" or "Transaction"). 

The Board of Vedanta Limited has appointed BDO Valuation Advisory LLP ("Registered Valuer") to 

recommend the fair share entitlement ratio for the Proposed Demerger. In this connection, we have been 

requested by the Board of Directors of Vedanta Limited to render an opinion on whether the Share 

Entitlement Ratio recommended by the Registered Valuer vide their report dated September 29, 2023, 

is fair. 

The Registered Valuer has recommended the following Share Entitlement Ratio for the Proposed 

Demerger: 

"J (One) fully paid Equity Share of INR JI- (Indian Rupees One) each in MALCO for every 1 (One) 
fully paid Equity Share of JNR JI- (Indian Rupee One) each held in Vedanta limited" 

This fairness opinion is intended only fo r the sole use and in formation of the Board of Directors of 

Vedanta Limited and only in connection with the Proposed Demerger. We are not responsible in any 

way to any other person / patty for any decision of such person or party based on th is fairness opinion. 

Any person/ party intending to provide finance / invest in the shares / business of any of the companies 

involved in the Transaction or their subsidiaries / joint ventures / associates shall do so after seeking 

their own professional advice and after carrying out their own due di ligence procedures to ensure that 

they are making an informed decision. It is hereby notified that any reproduction, copying or otherwise 

quoting of this fa irness opinion or any part thereof, other than in connection with the Transaction as 

aforesaid can be done only with our prior permission in writing. 

SOURCES OF INFORMATION 

In arriving at our opinion set forth below, we have relied on: 

a) Discussions ( including oral) with, the draft and final valuation report and workings of the 

Registered Valuer; 

b) Carved out / Set of financials of Oil and Gas Undertaking of YEDL for F inancial Year ( ' FY') 

ended March 31, 2023; 

c) Carved out / Set of financials of Oi l and Gas Undertakings ofVEDL for the period ended June 

30, 2023; 

d) Shareholding pattern of VEDL, Malco, Cairn India Holdings Lim ited, Jersey as at June 30, 

2023; 

e) Draft Scheme of Arrangement between VEDL and Mako and their respective shareholders and 

creditors under sections 230 to 232 and other relevant provisions of the Companies Act, 2013; 

f) Proposed Capital Structure of Malco as on the Effective Date (as defined in the Scheme); and 

g) Other relevant data and information provided to us by the representatives of VEDL and 

MALCO either in written or oral form or in form of soft copy. 
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SCOPE LlMlTATlONS 

Our fairness opinion is subject to the scope limitations detai led hereinafter. As such the fairness opinion 

is to be read in totality, and not in parts, in conjunction with the relevant documents referred to therein. 

Our work does not constitute an audit, due diligence or certification of the historical financial statements 

in relation to the Companies inc luding their respective working results or businesses referred. 

Accordingly, we are unable to and do not express an opinion on the accuracy of any financial 

infonnation referred to in this fairness opinion. Our ana lysis and results are specific to the purpose of 

the exercise of giving our fairness opinion as described hereinabove. It may not be valid for any other 

purpose or if provided on behalf of any other entity. Our fairness opinion is addressed to and is solely 

for the benefit of the Board of Directors of Vedanta Limited and should not be publicly or otherwise 

circulated, provided or disclosed to any person, authority (including regulatory authority), entity or any 

public or private platform without our prior written consent. No other person, entity or regulatory 

authority shall, save with our written consent, rely on this opinion or any part thereof. 

We have considered financial information in our analysis and have made adjustments for facts made 

known to us till the date of our report, including taking into consideration current market parameters. 

An exercise of this nature involves consideration of various factors. This fairness opinion is issued on 

the understanding that each of the Companies have drawn our attention to al l the matters which may 

have an impact on our opinion including any significant changes that have taken place or are likely to 

take place in the financial position o r businesses upto the date of approval of the Scheme by the Board 

of Directors. We have no responsibility to update this fairness opinion for events and circumstances 

occurring after this date. 

[n the course of the present exercise, we were provided with both written and verbal infonnation, 

including financia l data. The terms of our engagement were such that we were entitled to rely upon the 

information provided without detai led inquiry. Also, we assume that the management of each of the 

Companies, has not omitted any relevant and material factors for the purposes of the work which we 

have undertaken in connection with this fairness opinion. 

We shall have no obligation to verify the accuracy or completeness of any infonnation or express any 

opinion or offer any form of assurance regarding the accuracy or completeness of such information and 

sha ll not assume any liability therefor. We assume no responsibility whatsoever for any errors in the 

information furn ished to us and their impact on the present exerc ise. 

We express no opinion whatsoever and make no recommendation at all to the shareholders or secured 

or unsecured creditors of each of the Companies, as to how they shou ld vote at their respective meetings 

held in connection with the Scheme. We do not express and should not be deemed to have expressed 

any views on any other term of the Scheme. We also express no opinion and accordingly accept no 

responsibility with respect to the financial perfonnance of the Companies following the consummation 

of the Scheme. We also express no opinion on the likely market price of Vedanta Limited post the 

consummation of the Scheme. 

No investigation with respect to the claim to title of assets of each of the Companies has been made for 

the purpose of this exercise and the same has been assumed to be valid. We have not placed any 

individual value on the assets of each of the Companies and have also not considered any liens or 

encumbrances on the same. Further we have not opined and accordingly do not take responsibility 
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whatsoever for matters of a legal nature. Also we are not opining on matters related to taxation. This 

fairness opinion shou ld not be construed as a certification regarding the compl iance of the Scheme with 

the provisions of any law including Companies Act, tax laws and capital market related laws or as 

regards any legal implications or issues arising from the Scheme. 

In the ord inary course of business, ICICI Securities Limited and its affiliates is engaged in securities 

trading, securities brokerage and investment activities, as well as providing investment banking and 

investment advisory services. Jn the ordinary course of its trading, brokerage and fi nancing activities, 

any member of fCJCJ Securities Limited may at any time hold long or short positions, and may trade or 

otherwise effect transactions, for its own account or the accounts of customers, in debt or equity 

securities or senior loans of any company that may be involved in the Scheme. 

In arriving at our opinion, we have assumed and relied upon, without any independent verification or 

validation, the accuracy and completeness of the fi nancial and other information and data publ icly 

available or provided to or otherwise reviewed by or d iscussed with us and have relied upon the 

assurances of the management of Vedanta Limited that they are not aware of any facts or circumstances 

that would make such information or data inaccurate or misleading in any material respect. With respect 

to the fi nancials and forecasts, we have been advised by Vedanta Limited, and have assumed, that: ( i) 

they have been reasonably prepared and/or confirmed on bases reflecting the best currently available 

estimates and good faith judgements of the management of Vedanta Limited as to the future fi nancial 

perfom1ance of Vedanta Limited or their respective subsid iaries and/or associates, and (ii) they are based 

on the understand ing of the management of Vedanta Limited of the current business strategy, operations, 

competition and macro-economic indicators and involves known and unknown risks, uncertainties, 

assumptions, and other factors that may cause the actua l results to be materially d ifferent from any 

future results, perfonnance or achievements expressed or impl ied by the financials and forecast of 

Vedanta Limited or their respective subsidiaries and/or associates 

Without I im iting the generality of the forego ing, we have also assumed, at the direction of Vedanta 

Limited, their respective subsidiaries and associates, as applicable, w ill receive all statutory clearances 

with respect to their respective operations in accordance with the assumptions regarding such clearances 

in their financials and forecasts. 

We have been informed by the management of Vedanta Limited that their fi nancials and forecasts 

provided to us have been prepared in accordance with Ind ian Account ing Standards (Ind-AS). We have 

not made or been provided with any independent evaluation or appra isal of the assets or liabili ties 

(contingent or otherwise) of Vedanta Limited or their respective subsid iaries and/or associates, as 

applicable, and/or any other entity (other than the Valuation Report, which we have reviewed a nd relied 

upon without independent verification for purposes of th is opinion), nor have we made any physical 

inspection or title verification of the properties or assets of Vedanta Limited, their respective 

subsid iaries and/or associates, as applicable, and/or any other entity, and we do not express any opinion 

as to the value of any asset of Vedanta Lim ited, their respective subsidiaries and/or associates, as 

applicable, and/or any other entity, whether at current prices or in the future. We have not evaluated the 

solvency or fair value of Vedanta Limited, their respective subsidiaries and/or associates, as appl icable, 

and/or any other entity under the laws of India or any other laws relating to bankruptcy, insolvency or 

similar matters. 

We have assumed, at the direction of Vedanta Limited, that the Transaction will be consummated in 

accordance with its terms, without waiver, modification o r amendment of any material term, condition 

or agreement and that, in the course of obtaining the necessary governmental, judicial, regulatory and 
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other approvals, consents, releases and waivers for the Transaction, no delay, limitation, restriction or 

condition, including any divestiture requirements or amendments or modifications, will be imposed that 

would have an adverse effect on Vedanta Limited, their respective subsidiaries and/or associates, as 

applicable, and/or any other entity or the contemp lated benefits of the Transaction. We also have 

assumed, at the direction of Vedanta Limited, that the final executed Scheme wi ll not differ in any 

material respect from the Draft Scheme reviewed by us. 

We have not undertaken any independent analysis of any potential or actual litigation, regulatory action, 

possible unasserted claims, or other contingent liabilities, or any settlements thereof, to which Vedanta 

Limited, their respective subsidiaries and/or associates, as applicable, and/or any other entity, are or 

may be a party or are or may be subject, and this opinion does not consider the potential effects of any 

such litigation, actions, claims, other contingent liabi lities or settlements. 

We express no view or opinion as to any terms or other aspects or implications of the Transaction (other 

than the Share Entitlement Ratio to the extent expressly specified herein), including, without limitation, 

the form or structure of the Transaction, the taxation impact of the Transaction or the Equity Shares 

issued and allotted under the Transaction or any terms or other aspects or impl ications of any other 

agreement, arrangement or underst,uiding entered into in connection with or related to the Transaction 

or otherwise. We were not requested to, and we did not, participate in the negotiation of the terms of 

the Transaction. As you are aware, we were not requested to, and we did not, solicit indications of 

interest or proposals from third parties regarding a possible acquisition of all or any part of Vedanta 

Limited. We express no view or opinion as to any such matters. O ur opinion does not address any 

matters otherwise than as expressly stated herein, including but not Limited solely to matters such as 

corporate governance, shareholder rights or any other equitable consideration, and is lim ited to the 

fairness, from a financial point of view, to the Public Shareholders of Vedanta Limited of the Share 

Entitlement Ratio provided for in the Scheme and no opinion or view is expressed with respect to any 

consideration received in connection with the Transaction by the holders of any other class of securities, 

creditors or other constituencies of any party. In addition, no opinion or view is expressed with respect 

to the fairness (financial or otherwise) of the amount, nature or any other aspect of any compensation to 

any of the officers, directors or employees of any party to the Transaction, or class of such persons, 

relative to the Share Entitlement Ratio. Furthennore, no opinion or view is expressed as to the relative 

merits of the Transaction in comparison to other strategies or transactions that might be available to 

Vedanta Limited or in which Vedanta Limited might engage or as to the underlying business decision 

of Vedanta Limited to proceed with or effect the Transaction. Further, Vedanta Limited wi ll remain 

solely responsible for the commercial assumptions on which this opinion is based and for its decision 

to proceed with the Transaction. 

Further, our opinion does not take into account any corporate actions of Vedanta Limited after the date 

hereof, including payment of dividends. We are not expressing any opinion as to what the value of the 

Equity Shares actually will be when issued or the prices at which the Equity Shares will trade at any 

time, including following announcement or consummation of the Transaction. In addition, we express 

no opinion or recommendation as to how any shareholder, creditor or other person should vote or act in 

connection with the Transaction or any related matter. In addition, we are not expressing any view or 

opinion with respect to, and have relied, with the consent of Vedanta Limited, upon the assessments of 

representatives of Vedanta Limited regarding, legal, regulatory, accounting, tax and other matters 

relating to Vedanta Limited, any of their respective subsidiaries and/or associates, as applicable, or any 

other entity and the Transaction (including the contemplated benefits of the Transaction) as to which 

we understand that Vedanta Limited obtained such advice as it deemed necessary from qualifies 

professionals. 
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We have also assumed that all aspects of the Transaction and any other transaction contemplated in the 

Scheme would be in compliance with applicable laws and regulations, and we have issued this opinion 

on the understanding that we would not in any manner verify, or be responsible for ensuring, such 

compliance, including without limitation, compliance with the provisions ofSEBI Regulations. Without 

prejudice to the generality of the foregoing, we express no opinion and have assumed that the 

Transaction will not trigger obligation to make open offers under the Securities Exchange Board of 

India (Substantial Acquisition of Shares and Takeovers) Regulations, 20 11 , as amended and 

accordingly, we have not considered the consequences or impact on ICICI Securities, if any such offers 

a re mandated, and \Ve have also assumed that the Transaction will not result in any adverse effect on 

ICICI Securities or its bus iness, whether under tax or other laws or under the terms of any license or 

approval . 

We have acted as financial advisor to the Board of Directors of Vedanta Limited to render this opinion 

and wi ll receive a fee fo r our services, which will be paid upon the rendering of this opinion. In addition, 

Vedanta Limited has agreed to reimburse our expenses (subject to certain restrictions) and indem nify 

us against certain liabilities arising out of our engagement. 

We and our affiliates comprise a fu ll service securities firm and commerc ial bank engaged in securities, 

commodities and derivatives trad ing, foreign exchange and other brokerage activities, and principal 

investing as well as providing investment, corporate and private banking, asset and investment 

management, financ ing and financial advisory services and other commercial services and products to 

a wide range of companies, govenunents and individuals. Jn the ordinary course of our businesses, we 

and our affi liates may invest on a principal basis or on behalf of customers or manage funds that invest, 

make or hold long or sho1t positions, finance positions or trade or otherwise effect transactions in equity, 

debt or other securities or financial instruments (including derivatives, bank loans or other obligations) 

of Vedanta Limited and their respective subsid iaries, joint ventures, associates and/or affil iates. 

We and our affiliates in the past have provided, currently are providing, and in the future may provide, 

investment banking, commercial banking and other financial services to Vedanta Limited and its 

subsid iaries, joint ventures, associates and/or affi liates, and have received or in the future may receive 

compensation for the rendering of these services. 

It is understood that this letter is for the benefit and use of the Board of Directors of Vedanta Limited 

(in its capacity as such) in connection with and for purposes of its evaluation of the Transaction and is 

not rendered to or fo r the benefit of, and shall not confer rights or remedies upon, any person other than 

the Board of Directors of Vedanta Limited. This opinion may not be disclosed, referred to, or 

communicated (in whole or in patt) to any third party, nor sha ll any public reference to us be made, for 

any purpose whatsoever except (i) with our prior written consent in each instance; (ii) as required to be 

disclosed by Vedanta Limited to the Stock Exchanges pursuant to applicable laws and may be disclosed 

on the website of Vedanta Limited and the Stock Exchanges to the extent required under applicable 

laws and further may also be made a part of the explanatory statement to be circulated to the 

shareholders and/or creditors of Vedanta Limited; and (iii) as required to be disclosed to relevant 

judicial, regulatory or government authorities, in each case only as may be mandatorily requ ired by 

applicable laws. Our opinion is necessarily based on financial, economic, monetary, market and other 

conditions and circumstances as in effect on, and the information made available to us as of, the date 

hereof. It should be understood that subsequent developments may affect this opinion, and we do not 

have any obligation to update, revise, or reaffirm this opinion. 
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RATIONALE & CONCLUSION 

In the circumstances, having regard to all relevant factors and on the basis of information and 

explanations given to us, we are of the opinion on the date hereof, that the Share Entitlement Ratio, as 

recommended by the Registered Valuer is fair. 

Yours faithfully, 

For ICICI Securities Limited, 

~ 
Mr. Raghwendra Pande 

Executive Vice Pres ident 

ICICI Securities, Mumbai 

Date: September 29, 2023 
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Scptembcr 2i), 202i

'Io,

The Board ofDirectors.
Vedanta Limited
Vedanta Limited, lst Floo.,'C' win8. Unit I03,
Corpomtc Avenue. Atul Projects.

Chakala. Andheri(E).
Mumbai, (Maharashtra) - 400 093

ln terms of our engagement with VEDL dated September 28, 2023. VEDL has requested ICICI
Securities ("I-Sec") to provide a faimess opinion to thc Board of Directors ofVEDL on the fair Share

Entitlcment Ratio rccommended by the Registcr€d Valuer lorthe proposed demerger oflhe Base Melals
Undcrtaking of VEDL ('Base Metels Undenrking") inlo Base Melals Co ('Base M€tals Co.' or
'Resulting Compaoy') on going concem basis pursuant to Scheme of Armngement b€tween VEDL
and Base Metals Co. and their respeclive shareholdcrs and creditors under sections 230 to 212 and other
relevant provisions ofthe Companies Acl. 2013 ('the Scheme').

BA('KGROTINI). PURPOSE A\D USf oT- TIIIS FAIRI.If SS OPINION

VEDI. has interests in multiple businesses including melals. mining and exploration ofnatural rcsources

(zinc-lead-silver. iron ore. steel, copper. alLrmiriurn. power. nickel, and oil and gas) and power

Seneralion. J he equitv sharcs of VEDL are lisled on the BSE Limited ( 'BSE") and the Nalional Stock

F,xchange of lndia Limited C'NSE"). Thc redeemable. non-cumulative non-convcrtible debentures of
VEDL are lis(cd on the BSE.

Base Metals Undcrtaking means the unde(akin8 of the Demerged Company p€rtaininS to all lhe

busincsses. undertakings, aclivities. propenics and liabilities of whalsoever naturc and kind and

wherever situated, penaining and / or related lo the D€merged Company's division engaged in mining
and processing ofc€rtain base metals such as copper ard manufacture / sale of copper, as defined in the

Scheme.

Flase Melals Co is in the process ofincorporation as lhc rvholl, owned subsidiary ofVEDL
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Sub: Fairness opirion to thc tlorrd of Dircctors of vcdanta Limited ("VEDL" or "Dem€rqed
Companv"l on lhe rccommcndation of the fair Sharc ]:ntitlemrnt Ratio for the proposcd

demerscr of the llasc Nletals l.ndcrtakin[ of !'EDL inlo lrase Metals Compant ("Basc ]lelals
Co") on a goins conccm bxsis pnrsuant to Scheme of Armnqement bctwccn VEDL and Base

Metals Co and th€ir respcctive shxreholdcrs afld credilors undcr scctions 2J0 to 232 and other
rclcvrnl provisions ofthc Compnni€s Act.2013 ("thc Act").
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we understand thatthe Scheme inter alia proviclcs for demergcrofthe Base Metals Undertaking to Base

Metals Co. and corresponding issuancc ofequit) sharcs of Resulting Company to shareholdcrs ofVEDL
and rcduction and cancellalion of the enlire share capital of thc Resulling Company ("Proposed

Dem€rger" or "Trrnsaction").

The Board ofVcdanla Limiled has appointod BIX) Valualion Advisoll l-LP ("Register€d Valuer") to
rcconrrnerrd thc fair share enlillenrcnt ratio for thc Proposcd Dernerger. ln this coDneclion. we have been

rcquested by the Board of Directors of Vcdanta Limited to render an opinion on whethcr the Shar€

Entillement Ralio rccornmended b)'dle Regist€rcd Vahrer vidc their report dated Seplcmbcr 29, 2023.

is fair.

'lhe Registered Valuer has recommcnded the following Shar€ F;ntitlemcnt Ratio for the Proposed

I)emerger:

' I ((he) full)) paid Equit! Shdrc of INR I /- (lndian Rupees One) each in llare Metals Co. lor every I
(One) fully poid Equitl, Share of INR l/- Ohdian Rupee One) each held in yedanta Limited"

Ihis faimess opinion is intended only for the sole use and infonnation of the Board of Directors of
Vedanta Limited and only in connection nith lhe Proposed Demerger. We are nol responsiblc in an),

way lo any other pcrso[ / party for any decision ofsuch person or party based on this faimess opiniiJn.

Any person / pafiy intending to provide finance / invest in the shares / brsiness ofany ofthc companies
involved in the Transaction or their subsidiaries 1joinl vcntures / associates shall do so after seeking
their own profcssional advicc and after carrying out their own due diligencc procedures lo ensure that
they are making an informed decision. It is her€hy notified thal any reproduction. copying or othen/ise
quoting of this fairness opinion or any part thcreof. other than in connection with the Transaction as

afore.aid can be done onl) \r irh our p ior permis5ion in s riting.

SOURCES OF INFORMATION

a)

b)

d)
e)

0

Discussions (including oral) with. lhc draft and final valuation report and lrorkings of lhe
Registered Valueri
Carved out / Set offinancials of Base Metals Undertaking ofVEDL for Financial Year ('FY')
ended March J l.202ll
Carved out / Set offinancials of Base Metals Undcrtakings of VEDI, for the period ended June

10,2023:
Shareholding panem ofvEDL as at Junc 30, 2021;

Draft Scheme of Arrangcme t betwecD VFIDL and Base Metals Co. and their respeclive

shareholders and creditors under seclions 230 to 212 alld other relevant provisions of the
Companies Act. 20ll;
Proposed Capital Structur€ ol Base Metals Co as on the EIIbct,ve Date (as defined in the

Scheme): and

Olher relevant data and information provided to us by the reprcsentatives ofVEDL and Base

Mctals Co. eithcr in written or oral fbrm or in fonn ofsoft copy

PaCe Z of 7
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sC()t,I t.ll!ll I { I loNS

Our laimess opinion is subjecl to the scopc Iimitations dclailed hereinalier. As such the faimess opilrion
is to be read in totaliry. and not in parts. in conjunction wilh thc relevant documents referred to therein.

Our \\'ork does not conslilule an audit, due diligcnce or certification ofthc historical financial slatements

ir relatio,l to the Companies including their respective working results or businesses referred.

Accordingly. we are unable to and do not express an opinion on the accuracy of any financial
i formation rcferred to in this fairness opinion. Our analysis and results arc sp€cific to the purpose of
the erercise ofgiving our faimess opinion as described hereinabove. It may nol be valid for any other
purpose or ifprovided on behalfofany other crrtity. Our fairness opinion is addressed to and is solcly
for thc benefit of the Board of Directors of Vedanta [,inrited and should not bc publicly or otherwise
circulaied, provided or disclosed to any person. authorit] (including regulatory authority), entity or any
public or private platform wilhout our prior rvritlen consert. No other po6on, entit-v or regulatory
authority shall. save with our written consent, rclv on this opinion or any part thereof.

We have considered financial inlbrmation in our analysis and havc made adjuslments for facts made
known to us lill the date ofour roport. includinS taking iflto consideration current market paramclcrs.
An exercise ofthis nature involvcs consideration ol-various factors. 'Ihis faimess opinion is issued on
the understanding lhat each ofthe Companies have drawn our attention to all the maBers which may
have an impact on our opinion i[cluding any significant 0hanger that have taken place or are likely to
take place in the financial position or businesses upto the datc ofapproval ofthe Scheme by the Board
of Direclors. We have no responsibilit) to updat€ rhis faimess opinion for events and circumstances
occurring after this date.

ln the course ofthe present exercise, we were provided *ith both written and vcrbal infomation.
including financial data. The terms ofour engagemcnt wcrc such that wc were entitled to rcly upon the
information provided without detailed inquiry. Also, \!c assume that the management of€ach ofthe
Companics. has not omifted any relevant and marerial faclors for the purposes ofthe $.ork which we
have undenal,cn in connection $ rlh this fairnes. oprnion

We shall have no obligation to veriry the accuracv or completeness ofanv information or express any
opinion or offer any fornr ofassurance regrding the accuracy or completeness ofsuch information and
shall not assume any liability therefor. We assLtmc no responsibility whatsoever for any errors in the
informalion fumished to us and their impact on the present exercise-

We express no opinion whatsoever and make no recommcndation at all to the shareholders or secured

or unsecurcd crcditors ofeach ofthe Companies. as (o how lh€y should vote at their respective meetings
hcld iD conneclion with the ScheDe. We do nol express and should not tre deemcd to have expressed

any views on any other term of the Scheme. We also express no opinion and accordingly accept no
rLspo sibilit) with rcspect to the financial performance ofthe Companies following tlrc consummation
of the Scheme. We also er(press no opinion on the likely markcl price of Vedanta l-imited post lhe
consummation of the Schcme.

No invesliSation with respect to the claim to title ofass€ls ofeach ofthe Conrpanies has been nade for
the purpose of this excrcise and the same has been assumed to be valid. We have not placed any
individual value on the ass€ts ofeach ofthe Companics and have also nor considered any liens or
encumbranc€s on the sam€. lunher wc have not opincd and accordingly do not take rcspons,bililv
whatsoever for matters ofa legal nature. Also we are not opining on mafters related to taxation. This
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fairness opinion should not be constnred as a cenification regarding lhe compliance ofthe Scheme with

thc provisions ofany la* including Companies Act. lax laws and capital markel related larvs or as

regards any Iegal implications or issues arisirrg from thc Scheme.

In the ordinary course of busiDess. ICICI Sccnrities Limiled and its affiliates is engaged in s€curities

trading. securities brokerage and investment activities, as well as providing investment banking and

investmenl advisory services. ln the ordinar, course of its trading, brokerage and financing activities,

any nrember of ICICI SecLrrities Limited may at any lime hold long or short positions. and may fade or
olherwise eff€cl tra[saclions, for its own account or the accounts of customers, in debt or equity
securities or senior loans ofany company that may be involved in the Schcme.

In arriving at our opinion, we have assumed and relied upon. without any independent verification or
validation. the accuracy and completencss of the financial and olher informalion and data publicly
available or provided to or othen|ise rcviewed by or discussed uith us and have relied upon the

assurances ofthe managcment ofVedanla Limited that lhey are not aware ofany facls or circumstances

thatwould make such information or data inaccurateor rnislcading in any materialrespect. Wth respect

to lhe financials and forecasts. we have been advis€d b) Vcdanta Limited. and have assumed, that: (i)
thcy have been reasonably prcpared and/or confrnned on bases reflectinS the best currcntly available

es(imatcs and good f'aith judgements ofthe managemenl ofVedanta Limited as to the future llnancial
perfonnance ofVedanla Limited or lheir respectivc subsidiarics and,/orassociates. and (ii) they are based

o[ the understanding ofthc marragemenl ofVedanla Linited ofthc current business strate5/, opcrations,

competition and macro-economic indicators and involves known and unknown risks, unce(aintics,
assumptions, and other factors that may caus€ the aclual resulls to be materially different ftom any

future results. pcrformance or achievements expresscd or i'nplied by thc financials and forecast of
Vcdanta Limited or their respective subsidiaries and/or associalcs

WithoLrt liniting the generality of the foregoing. we have also assumed, at thc direction of V€danta

Limitcd, their respective subsidiarics and associalos. as applicablc. }!ill receive all statutory cleamnces

$'ith respect to their resp€ct ive operalions in accordance with lhe assumptions rcgardingsuch clcarances

in their financials and forccasts

We have been informed by lhe managemenl of Vedanta l,imited that thcir financials and forecasts

providcd to us have bcen prepared in accordance with Indian Accounling Standards (lnd-As). we have

not made or been provided *ith any independcnt evaluation or appraisal of the assets or liabilities
(contingenl or othenvise) of vedanta l.imited or their respeclive subsidiarics and/or associates, as

applicable, and/orany othorentity (other than the valuation Repon, which we hav€ reviewed and relied

upon without independen( verilication li)r purposes ol lhis opinion). nor have we rnade any physical

inspection or ritle verification of the properties or assets of vedanta Limited, their respective

s(bsidiaries and/or associates, as applicabl€, and/or any other entity, and we do not cxpress any opinion

as to lhe value of any asset of Vedanta Limited. their respective subsidiaries and/or associales, as

applicable. and/or any odrer entilv. whether al current prices or in the fulurc. We have not evaluated the

solvency or fair valuc ofVedanta Limited, their respective subsidiaries and/or associales, as applicable,

and/or any other entil)' under the laws of India or any other laws relating lo bankruptcy, insolvency or
silnilar maltcrs.

We have assumed. at the direction of Vedanla Limited. thal thc -fransaction \r'ill be consummated in

accordancc with its terms, without waivcr, modificalion or amendment ofany material term, condition

or agreemcnl and thal. in the course ofobtaining the nccessary governmental,.jud icial, regulatory and

other approvals. consents, releases and waivers for the Transaction, no delay, limilation. reslriction or
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condilhn, including any divestilure requirements or amendments or modifications, will be imposed that

*ould have an adversc effect on vedanta Limited, their respective subsidiaries and/or associates, as

applicabl€, and/or any other entity or the contemplated bencfits of the T.ansaction. We also have

assumcd, at the dircclion of Vedanla Limited. that the final executed Schcme will not differ in any

material respect ftom the Draft Scheme reviewed by rts.

We have nol unde(aken an) independent anal),sis of anr- potenrial or aclual litigation, r€gulatory action.

possible unassertcd claims. or other contingenl Iiabilities. or any settlemcnts thereof, to which Vedanla

Limitcd, their rcspective subsidiaries and/or associates. as applicable, and/or any other enlity, are or
may be a pary" or are or may be sub.ject. and this opinion does nol consider lhe polential effccts ofany
sLrch litiSation, actions. claims, other contingenl liabilities or sctllements.

We express no view oropinion as to any lcnns orolhcraspects or implications ofthe Transaction (othcr

than lhc Share Entitlement Ratio to the ext€nl expressly specified hercin). including, without limitation,
the form or structure of thc Transaction. lhe oxation impact ofthe Transaclion or thc Equity Shares

issued and a l lotted under lhe liansaction or ary term s or othcr aspecls or im p l ications ol' anv other

agreement, arraDsement or undcrstanding entered into in oonn€ction with or relaled to the Transaction

or olherwise. We $ere not requested to. and we did not. participate in the negotialion ofthe terms of
lhc Transaction. As you are aware. we uere not rcquested to. and we did not. solicit indications ol'
intcrest or proposals trom third partics regarding a possible acquisition of all or any pan of Vedanta

Limited. We express no vic* or opinion as lo an]'such matters. Our opinion does not address any
matters othcrwise than as cxpressly stated herein, includiDg but not limited solely to mafters such as

corporalc goremance, shareholder rights or an) other cquitahle consideration, and is limit€d lo the

fairness, from a financial poinl of vie,r'. to thc Public Shareholders of Vedanta l-imited of the share

Enlitlement Ratio provided for in the Scheme and no opinion or vic* is expressed with respect to anv

consideration reccived in connection with the Transaction by the hold€rs ofany other class ofsecurities,
creditors or other con st itue c ies of an-"_ party. I n add il ion. n o opinion or \. ieu is expressed * ith respect

to the faimess (flDancial or otherwise) oflhc amount. nature or any other aspect of any compensation to
any of the officers, directors or employecs of any part! lo the Transaction. or class of such persons,

relative to lhe Share Enlillcment Ratio. Furthernrore. no opinion or view is expressed as to lhe relative
mcrils of the Transaction in comparison to othcr slrategies or transactions lhat mighl he available to
Vedanla Limited or in which Vedanta Limited mighl engage or as to the underlying business decision

of Vcdanta Limited lo proceed with or efl'ect the Transaction. Fu(her, Vedanta Limited $ill rcmain
solely rcsponsible for the commercial assumptions on which this opinion is based and for its decision

to p.oceed rvith fie Transaction.

Funher, our opinion does not take inlo account an) corporate actions ofVedanta Limited aftcr the date

hereof, including pa),rnent ofdividends. Wc are not expressing any opinion as to $'hal the !alue ofthe
Equiry Shares aclually will be when issued or lhe prices at which the Equily Shares willtrade at any

time, including following announcenrcnl or consunrmation ofthe Iransaction. In addition, we cxpress

no opinion or recommcndalion as Io how an)' sh areholder. creditor or olherperson should vote oract in
corlnection with the Transaction or any related matlcr. ln addilion, we are not expressinC any view or
opinion with respect to. and have relied, with the consenl ofVedanta Limited, upon the ass€ssments of
rep.esenlatiles of Vedanla Limited regarding. legal. rcgulalory, accountirg, ta\ and other matters

relating lo Vcdanta Limited. any oftheir respective subsidiaries and/or associates, as applicahle. or any

other enlity and the Transaction (incfuding the contemplated benefits ofthe lransaclion) as to which
we undeEtand that Vedanta Limited oblaincd such advice as it deemed necessary from qualifies

professionals.
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we have also assumed that all aspech ofthe Transaction and an) other transttotion contemplated in the

Schemc would be in compliance rvith applicablc laws and regulations, and uc have issued this opinion

on the understanding lhat we would not in any nranner verify. or be responsible for ensuring, sr-tch

compliance. including without limitation. compliance wilh the provisions ofSEBI Regulations. Withoul
prejudice to the generalit) of the foregoinS. ive exprcss no opinion and have assumed that the

Transaction will not trigger obligation to makc open offers under the Securities Exchangc Board of
India (Substanlial Acquisition of Shares and lakeovers) Regulations, 2011, as amended and

accordinglv, we have not considered thc consequenccs or impacl on ICICI Securitics, ifany such offers
are mandated. and wc have also assumed that the Transaction will not .esult in any adverse effect on

ICICI Securities or its business. whelher under tax or other laws or under lhe terms ofany license or
approval.

We have acted as financial advisor ro the Board of Direclors ofVedanta Limited to render this opinion
and will receive a fee for our services. which will be paid !rpon lhe rendering ofthis opinion. In addition,
Vcdanta Limited has agreed to reinrburse our exp€nses (subject to ce(ain restriclions) and indemnify
us against cenain liabilities arising out ofour engagement.

Wc and our affiliates comprise a full service securities finn and commercial bank engagcd in securities,

commodities and derivatives tradin8, foreign exchange and other brokcmge activitics. and principal
investing as lvell as providing invcstmc[t, corporate and private banking, asset and investmenl

managemenl, frnancing and financial advisor_',' senices ard olhcr commercial services and products to
a wide rango ofcompanies, govcmments and individuals. In the ordilmry course ofour businesses. we

and our affiliates may invest on a principal basis or on behalfofcustomers or manage funds that invest.

make or hold longor short positions. finance positions or trade or otherwise effect lransactions in equir]...

debt or other securities or frnancial instruments (inchrdinB derivatives. bank loans or olher obligations)
ofVedanta I-imiled and their resp€clive subsid iaries. .io illt venlures, associates and/or a,Tiliates.

We and our atlliates in the past have provided. currently are providing, and ir the future may provide,

investment banki g. commercial banking and other financial services to Vedanta Limilcd and its
subsid iaries, join t venlures, associales and/or affiliates. ald have received or in thc future ma\ rcceive

compcnsatinrr for lhe rcndcring ofthere scnices.

It is understood that this lctter is for th€ bcrrefit and use ofthe Board ol Directols ofVcdanta Limited
(in its capacily as such) in connection !lith and for purposes ofits evaluation ofthe Transaction and is

not rendered to or for the bcnefit of, and shall not confer rights or remedies upon, any person other than

the Board of Directors of Vedanta Limited- This opinion may not be disclosed, referred to, or
cornmunicatcd (in whole or in pan) to an) lhird parB, nor shall any public refcrence to us be made. for
any purpose Bhalsoever excepl (i) with our prior'rvritten conscnt in each inslancel (ii) as required to be

discloscd by Vedanta l.imited to the Stock Exchangcs pursuant to applicable laws and may be disclosed

on lhe website of Vedanta Limiled and the Stock Flxchanges to lhc extent requircd under applicable

laws and further ma]. al$ be madc a part of lhc e)iplaralory staternent to be circulated to the

shareholders and/or credilors of Vedanla Limited: and (iii) as required to be discloscd to relevanr
judicial. regulatory or golcmment authoraties. in each case only as may be mandatorily required by

applicable laws. Our opinion is fiecessarily based on financial. economic, monetarv. market and other
conditions and circumstances as in effecl on, and the information made available to us as ol the date

hcreof. lt should be undemlood lhat subsequenl developments may affect this opinion, and we do not
have ary obligalion to update. revise. or reaffinn tlis opiDion-

,{,,
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ItATt()t\ALta & C()N( Lt:st()N

In the circumslances, having regard lo all relevanl factors and on the basis o[ information and

explanations givcn to us, we are ofthe opinion on rhe date hereof, that the Share Entitlement Ratio, as

recomrnended br lhe Registercd valuer is fair.

Yours faithfull!.

For lClCl Securities Limited.

Mr. RaShwendra Pande

Execulive Vice President

ICICI Securities- Mumbai

Date: September 29, 2023
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September 29, 2023

To,

Thc Board of Dircctors,
V€danre Limitcd
vcdanta l.imited. Ist Floor. C'\iing. Unit l0i,
Corporalc Avcnuc. Alul Prcjccts.

Chakala. Andh(jri (E).

Mumbai, (Maharashtra) - 400 091

Sub: Fairncss oninion to thc lloard of Dirertors of vedanta Linlitcd ("Vlll)1, l)cnr

Conrnanrr') on thc rccommcndation of the fair Share fntitlcmcnt Rrtio for thc Dronoscd

demcrscroflhc Iron ()rc Undcrtakins ofYfD , into Iron Ore Connanv ("lron ()rc (lo") on a

soins concern ha\is Dursuarl lo Schcmc of Arransem€rt between VEDL and Iron ()rc (lo and

th.ir r.:snr(ti!e sharchoHcrs and crcditors under sections 230 to 232 $nd oth€r rell:vant
provisions ofthe Comr,:ini€s Acr.20l3 ("thc Act").

ln terms of our engagement with VEDL daled September 28. 2023, VEDL has requested ICICI

Securities ("1-Scc") to provide a fairness opinion to the Board of Directors of VtsDl- on the fair Share

Entillemenl Ratio recornnrended by the Registered Valuer for the proposed d€m€rger of the lron ()re

Undcflaking ol vEDL ("lron Or€ lJndertaking") into Iron Ore Co- ('Iron Ore Co.' or'Resulting
Company') on going conccrn hasis pursLlan! to Scheme ofArrangement between VEDL and Iron Orc

Co. and their respective shareholdcrs and creditors under sections 230 lo 232 and other relevant

provisions ofthe Companies Act. 201J ('the Scheme').

BACK(;ROtJNI), Pt RPOSI] A\D LISE OF THIS FAIRNESS OPI\ION

VEDL has inlcrcsls in multiplc businesses including metals, miningand exploration ofnaluralresources

(zinc-lead-silver, iron ore. slecl. coppcr, aluminium, power, nickel, ard oil and 8as) and power

generation. The equity shares ofVEDL are listed on the BSE Limited ("BSE") and th€ National Stock

Exchange of India Limited ("NSE"). The redeemable, non-cumulative non-convertible debentures of
VEDL are listed on the BSE.

Iron ()re tjndertakins means all the businesses. undertakings. aclivities, properlies and liabilities of
whatsoever naturc and kind and wherever situated, pertainin8 and / or relaled to the Demerged

Company's division cnSaScd in mining and processing oflron Ore, alon8 with iDvestments in shares,

securilies €lc. as dollned in lhc Schcme

Iron Ore Co is iI the process ofincorporation as the wholly owned subsidiary ofVEDL

U
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We understand thal the Scheme of inter alia provides for demerger ofthe Iron Ore Undertaking to Iron

Ore Co. and corresponding issuance ofequity shares of Resulting Company to shareholders of vEDL
and reduction and cancellation of the entire share capital of the Resulting Company ("Proposed

Demerger" or "Tr&osaction").

'I he Board of Vedanta Limited has appoinled BDO Valuation Advisory LLP ('Registered Veluer") to

recommend lhe fair share entitlem€nt ratio for lhe Proposed Demerger. ln this connection, we havc bccn

requested by the Board of Directors of Vedanta Linited to render an opinion on whether the Share

llntitlement Ratio recommended b) the Rcgistered ValLrcr vidc lheir report dated September 29, 2023,

is lair.

Thc Registercd Valuer has recommended the following Share Entitlement Ratio for the Propos€d

DenrerSer:

'' I (he) lully paid Equir* Share oJINR I /- (lruliun Rupees ( )ne) each in lron Ole Co. for every I ((he)

fullv paid Equin'Share of INR l/- (Indian Rupee One) euch held in yeddnta Limired '

This lhirness opinion is intended only for the sole us€ and information of the Board of Directon of
Vedanta Limited and only in connection \yith the Proposed Demerger. We are not responsible in ary
way lo an)' othcr person / party for any decision ofsuch person or party based on lhis faimess opinion.

Any person / pany intending to provide finance / invest in the shares / business ofany ofthe companics

involved in the Transaction or their subsidiaries /-joirrt ventures / associates shall do so after seeking

their own professional advice and after carrying out their own due d;ligence procedures to ensure that

they are makirrg aD informed decision- It is hcrcby notilicd thal any reproduction, copying or otherwise

quoting of this fairness opinion or any part thercof, olhcr thaD in oonnection with the Transaction as

aforcsaid can blr dorrc onl) with our prior permissron in writing.

SOUI{CIS OT INTOR\IATIO),{

In arriving al our opinion set forth belo\'. we harc rclicd on

a) Discussions (including oral) with. the drafr and final valuation rcport and \\'orkings of the

Registered Valuer:

b) Carved out / Sel offinancials oflron Or€ [-lndertakinB ofVEDL for Financial Year('FY') endcd

March I I. 2023:

c) Carvcd out / Set offinancials of lron Ore Underlakings ofVEDL for the period ended June 10,

2023:

d) Sharcholding pattcm of VEDL, SESA Resources Limitcd and Bloom Fountain Limited as at

Junc 10.2023:
e) Drafl Schem€ of Amangem€nt between VEDL and lron Ore Co and their respective

shareholders and cr€ditors under sections 230 to 232 and oth€r relevant provisions of the

Companies Act.20l3;
t) Proposed Capital Structure oflron Ore Co as on the Effective Date (as defined in the Scheme);

and

g) olhcr rclcvant data and information providcd lo us by thc rcprcsentatives of VEDL and Iron

orc Co. cither in *ritten or oral form or in form ol'sofl copy
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SCOPE LI}'ITATTONS

Our work does not constitute an audit. due diligence orcertification ofthe historicalrinancialstalements

in relation to the Companies includinS th€ir respective uorking results or businesses referred.

Accordingly. we are unable to and do not express an opinion on the accuracy of any financial

information referred to in this faimess opinion. Our analysis and results are specific to the purpose of
the exercise of giving our faimess opin ion as described hereinabove. h may not be val id for any other

purpose or ifprovided on bchalfofany other entit). Our faimess opinion is addressed to and is solely

for the bencfit of the Board of Directors of Vedanta Limited and should not be publicly or oth€rwise

circulated, provided ordisclosed to any person, authority (including reSulatory authority), entity or any

public or private platform without our prior wriften consent. No other person, entity or regulatory

authority shall. save with our written consent, rely on this opinion or any pan lhereot'.

We have considcred flnancial information in our analysis and have made adjustments for facts made

known 10 us lill lhc dalc ofour rcport. includiDg taking into consideration currenl market parameters.

An exercise oflhis nature involves consideration ofvarious factors. This faimess opinion is issued on

the understanding that each of the Companies have dmwn our attention to all the matters which may

have an impact on our opinion including any significant changes thal have taken place or are likely to

take place in the financial position or businesses uplo the date ofapproval ofthe schene by the Board

of Directo.s. we have no responsibility to update this faimess opinion lbr events and circumstanccs

occurring aftcr this date.

In lhe coursc of thc prescnt cxercise, *e were provided with both wrilten and lerbal information.

including financial dala. The tcrms ofour enSagement werc such that we uere entitled to rely upon thc

information provided without detailed inquir,. AIso. we assume that the management of each of the

Companies, has not omitted any relevant and material faclors for the purposes ofthe work which we

harc undc(ak.n in conncclion with thir faimess opinion.

We shall havc no obligation lo vcriry the accuracy or completeness ofany informalion or cxpress any

opinion or offerany form ofassurance regarding the accuracy or completeness ofsuch informalion and

shall not assume any liability ther€for. we assume no responsibility whatsoever for any errors in the

information furnished to us and their impact on the present exercise.

We express no opinion whatsoever and mak€ no recommendation at all to the shareholders or secured

or unsecured creditors ofeach ofthe Companies, as 10 how they should vole attheir respective meetinSs

held in conDcction with the Scheme. We do not express and should not be deemed 10 have expressed

any vicws on ally othcr tcrnr of the Scheme. We also express no opinion and accordingly accept no

responsibility with rcspcct to thc financial performance ofthe Companies following thc consummetior

of the Scheme. Wc also cxpress no opinion on the likely market price of Vedanta Limitcd posl thc

consummation of the Schemc.

No investigation \r,ilh resp€cl lo th€ claim to title ofassets ofeach ofthe Companies has been made for

the purpose of this exercis€ and the sarne has been assumed to be valid. We have not placcd any

individual value on the assels of cach of the Companies and have also not considered any liens or

encumbranccs on the same. Further we have not opined and accordrnBry do not take responsibility

,'c l)b;1.
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our faimess opinion is subject to the scope limitations d€tailed hereinafler. As such rhe faimess opinion

is to be read in totality, and not in parts. in conjunction rvith the relevant d@uments referred to lherein.
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whatsocver for matters ofa legal nature. Also we are not opining on matters related to taxation. This

faimess opinion should not be construed as a certification reSarding the compliance ofthe Scheme with

the provisions of any law including Companies Act. ta\ laws and capital market rclated laws or as

regards any legal implications or issues arising from the Scheme.

In the ordinary course of business. ICICI Securities Limited and its affiliates is engaged in securities

trading. sccuritics brokerage and investment activrties. as \r'ell as providing investment banking and

investment advisory services. In the ordinary course of its trading, brokerage and financing activities,

any member of ICICI Sccurities I-imited may al any tinle hold long or shon positions, and may lrade or

otherwise effect transactions, for its own accoufll or thc accourrts of custo,ners, in debt or equity

securities or senior loans ofany company thal rnay bc involved in the Scheme.

lD arriving at our opinion. we have assumed and relied upon. wilhout any independent verification or

validation. thc accuracy and completeness of the financial and other information and data publicly

availablc or provided to or othenvise reviewed by or discussed with us and have relicd upon thc

assurances oflhc management ofVedanta Limiled that they are not aware of any facts or circumstance5

lhat Nould make such information ordata inaccuratcor mislcading il] any materialrespect With respect

to the financials and forecasts. we have bccn adliscd by vcdanta l-i,nited. and have assumed. thal: (i)
they have been reasonably prepared and/or confinncd o bascs rcflecting the best cunently available

estimates and good faith judgements ofthe management ol Vl-danla Limited as to the future financial

perlbrmarcc ofVedanta Limited o.theirrespective subsidiaries and/or associates, and (ii) they are bascd

on thc rndcrstanding ofthe management ofVedanta Limited ofthe curent business slrategy. opcrations.

compclition and macro-economic indicators and involves known and unknown risks, uncertainties,

assumptions, and other factors that may cause the actual results to be materially different from any

future results. performance or achievements cxprcsscd or irnplicd by the llnancials and forecast of
Vedanta Linrited or their respective subsidiaries and/or associales

without limiting the generality of the foregoing, we have also assumed, at the direction of Vedanta

Limited.lhcir rcsp€ctive subsidiaries and associates, as applicable, will receive all statutory clearances

with rcspccl to their respeclive operations in accordancewith the assumptions regarding such clearances

in their financials and forecasts.

we have been informed by the management of Vedanla l-imitcd that their financials and forecasts

pro!idcd to u,i havc bcen prepared in accordance lr ith Indian Accounling Standards (lnd-AS). we have

nol madc or becn provided *ith any independent evalualion or appraisal ofthe ass€ts or liabilities
(contingcnt or otherwise) of vedanta Limired or their respeclive subsidiaries and/or associat€s, as

applicablc, and/or any otherentity (otherthan the Valuation Repon, *hich \l'e havc reviewed and relied

upon without independenl v€rification for purposes of this opinion), nor have we made any physical

inspection or tille verification of the properties or assets of Vedanta Limited, their resp€ative

subsidiaries and/or associates, as applicable, and/or aDy othcr cntity. and we do not express any opinion

as to the value of aDy asset of vedanta Limitcd. lhcir rcspcctivc subsidiaries and/or associates, as

applicablc. and/or any otherentity, whetherat currcnl priccs or ir the luture. We have not evaluated the

solver)cy or fair valuc ofVedanta Limited, their respeclive subsidiaries and/or associates, as applicable,

and/or any olher cntity under the laws oflndia or any other laws relaling lo bankrxptcy, insolvency or

similar matlcrs.

we have assumed. at the direction of Vedanta Lirnited. that lhe Transaction will be consummated in

accordance with its terms. without uaiver. modification or amendment ofany material term, condition

or agreement and that, in the course of obtaining the necessary Sovemmental, jldicial, regulalory and

V'
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other approvals. consents. relcascs and waivcrs for the Transaction, no delay. Iimitation. restrictiorr or

condilion, including any divestiture requiremenls or amendments or m(difications, willbe imposed that

would have an adverse effect on Vedanta Limited. their respectivc subsidiarics and/or associates, as

applicable. and./or any olher entit) or the contemplated benefits of thc Transaction. we also have

assumed. at the direction of Vedanta I-imited, that th€ final executed Scheme will not differ in any

nlaterial respect from the Drafl Schemc rcviewed by us.

We have not undertaken any independcnt analysisofany potentialor actual litigation, regulatory action,

possible u,rasserted claims, or other contingent liabiliti€s. or any settlements thereof. to which Vedanta

I-imited. their respective subsidiaries and/or assffiales. as applicablc. and/or any other entit). are or
may bc a panl* or are or may be subject, and this opinion does not considcr the potential effects ofany
such litigation, actions. claims. other contingent liabilities or s€ttlements.

We express no vieu'oropinion as k) any lcrms or otheraspects or implications ofthe Transaction (other

than the Share Entitlement Ratio to thc oxtcnl expressly specified herein). including, without limitalion,
the form or structure of the Transaction, the taxation impact of lhe 'l'ransaction or the Equity Shares

issucd a[d allotted under the Transaction or any tenns or other aspccts or implications of any othet

agrocment. anangement or undeBtanding entered into in conneclion wilh or related to the Transaction

or othcrwise. we were nol requested to, and we did not, participale in the negotiation ofthe terms ol'
the Transaction. As you are awarc. wc *cre not requested to, and we did not. solicit indicalions of
interest or proposals from third pa(ics regarding a possible acquisition of all or any part of Vedanta

Limiled. we express no view or opinfun as to any such matlers. our opinion does not address any

matters otherwis€ than as expressl) slated hereir- including bul not limited solely to matters such as

corporate govemance, shareholder rights or any olher equitable considcration. and is limited to the

Ihirncss. from a financial point of view, to the Public Shareholdcrs ol Vedanta Limited of the Share

Enlillcment Ralio provided for in the Scheme and no opinion or view is cxpressed with r€spect to any

considcration received in connection with the Transaction by the holders ofany other class ofsecurities,

creditors or other constitueocics ol any party. ln addition. no opinion or view is expressed with respcct

to the faimess (financial or othcrwisc) oflhe amounl nature or any other aspect ofany compensalion lo
ally ofthe oflicers. directors or employccs ofan] pany to the I-ransaclion, or class ofsuch persons,

rclalive to the Share Entitlcment Ralio. Furthermore. no opinion or vicrv is €xpress€d as to the relative

merits of the Transaction in co pariso to other strategies or transactions lhat might be available to

vedanta Limited or in which Vcdanta l,imitcd might engage or as to the underlying business decision

of vedaDta Limited to proceed wilh or cffect th€ Transaction. Funher. Vedanta Limited will remain

sololy rcsponsible for the commercial assumptions on which this opinion is based and for its decision

to prcceed with the Transaction.

Furlhcr. our opinion does not take into account any cor?orate aclions ol Vcdanla Limited after the date

hercof. including payment of divide[ds. w€ are not expressing any opinion as to what the value ofdre
Dquity Shares actually will be wten issued or the pric€s at whioh thc Equity Shares will trade at any

time. including following annourccmc t or consummation oflhe Transaction. In addition, we erprcss

no opinion or recommcndalion as lo how any shareholder, crediloror olherperson should vote or act in

connection q ith lhe Transaclion or an) rclatcd matter- In addition. we are not erpressing an) t ie\ or

opinion with respect to. and ha\e rclicd. !!ith th€ consent of Vedanta Limited, upon the assessments of
.epresentatives of Vedanta Limiled rcgarding. legal. regulalory. accounting, tax and other mallenj

relating to Vedanta Limited, any oftheir respectiv€ subsidiaries and/or associates. as applicable, or any

other entirl_ and the Transaction (including th€ contemplated bcfietits of the lransaction) as to whioh

wc undcrstand that Vedanta Limited obtained such advice as il dcertted necessary from qualifies

professionals
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We have also assumed that all aspocts oflhe Transaction and an) olher transaction contemplated in thc

Scheme would be in compliance with applicable laws and regulations, and u'e have issued this opinion

on the understanding that we would not in any manner v€rily, or bo responsible for ensuring, such

comptiance. including wilhout limitation, compliance with the provisions ofSEBI Regulations. Withoul
prejtdice to the generality ol lhc lbrcSoing, we express no opinion and have assumed that thc

lransaclion will not trigger obliSation to make open offcrs undcr lhc Sccurities Exchange Board of
India (suhstantial Acquisition of Shares and Takcovers) Regulations. 2011, as amended and

accordingly, wc have not considered the consequences or impacl on ICICI Securities. ifany such offers

arc mandated. and u'e have also assumed that the Transaction will not rcsult in any adverse effecl on

ICICI Securities or its business. whether under tax or other laws or under thc tems ofanv license or
approval.

we have acted as ilnancial advisor to the Board of Directors of Vedanta l,imhed to render this opinion
and rvill receive a fee for our services. which will he paid upon the renderin_s ofthis opinion. In addition,
Vedanta Limited has agreed to reimbursc our expenses (subject 1(r ccrtain rcstrictions) and indemniry
us against ceftain liabilities arising out ofour engagement.

Wc ard our affi liates comprise a full service securities firm and commcrcial bank engaged in securities.

commodities and derivatives trading. foreign exchange and other brokerage activities, and principal

invesling as well as providing invcstmc[L corpomte and private bankin& asset and investment

management, financing and financial advisory ser!ices and odre. comnrercial services and pmducts to
a wide range ofcompanies, Sovemments and individuals. In the ordinary course ofour businesses, we

and our afllliates ma)' invest on a principal bas,s or on behalfofcuslomcnt or manage funds that invest,

rnakc or hold long or short positions, finance pos'tions or trade or othcrwisc effect transactions in equiry.

dcbt or other securities or financial instruments (including derivatives. bank loans or other obligalions)

ofVedanta Limil€d and their respcctive subsidiaries, joint ventures, associates and/or affiliates.

W€ and our atllliates ir the past have provided. currently are providing. and in the future may provide,

investment banking, commercial banking and other firrancial services to vedanta Limited and its

subsidiaries, joint ventures. associalcs and/or affiliates. and havc rcccived or in the future may receive

compen<clion for rhe rendering of thest :crvrce.

It is understood that this letter is for the benefit and use of lhe Boad of Direclors of Vedanta Limiled
(in ils capacit, as such) in connection with and for purposes of ils evalualion ofthe Transaction and is

not rendered to or for the ben€fit ol', and shall not confer rights or remedies upon, any person other than

the Board of Directors of Vedanla Limited. This opinion may not & disclosed, referred to, or
communicated (in whole or in part) to any third party, nor shall any public reference to us be made, for
any purpose whatsoever except (i) with our prior written consent in cach instance: (ii) as required to be

disclosed by vedanta Limited to the Stock Exchanges pursuanl lo applicable laws and may be disclosed

on the website of Vedanta Limited and the Stock Exchanges lo the extenl required under applicable

laws and further may also be nrade a part of $e explanatory stalement to be circulated to lhe

shareholders andlor creditors of vedaDta l-imited: a.nd (iii) as required lo be disclosed to relevant
judicial, rcgulatory or golemmcnl aulhorities, in each cas€ only as may be mandatorily required by

applicable laws. Our opinion is neccssaril) based on flnancial, economic. monetary, market and other

conditions and circumstances as in cffccl on, and the inlormation made available to us as of, the date

hereof. lt should be understood lhat subsequent developments may affect this opinion, and we do not
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RATIONALf, & CONCLUSION

In the circumstances, having regard to all relevant factors and on the basis of information and

explanations giv€n to us, we are ofthe opinion on the date hereot that the Share Entitlement Ratio, as

rccommended b5 the Regi.tered Valrrer i. tair.

Yours thithtirll).

Ior ICICI Securiti€s Limit€d,

Mr. Ragh\rendra Pande

Executive Vice President

ICICI Securities. Mumbai
Date: September 29, 2023
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